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Introductory Note

As previously disclosed, on December 4, 2025, ITT Inc., an Indiana corporation (“ITT”), entered into a Membership Interest Purchase Agreement (the
“Purchase Agreement”) by and among ITT, LSF11 Redwood Parent, L.P. (the “Seller”), LSF11 Redwood TopCo LLC (the “Target”) and ITT Industries
Holdings, Inc., a Delaware corporation and wholly owned subsidiary of ITT (the “Buyer”). The Target is the parent company of SPX FLOW, Inc. (“SPX
FLOW”), a provider of engineered equipment and process technologies for end markets including industrial, health, and nutrition. Pursuant to the Purchase
Agreement, the Buyer will purchase 100% of the membership interests of the Target (the “Acquisition”) on a cash-free basis, for an aggregate purchase
price of $4.775 billion, which is expected to be comprised of $4.075 billion in cash (the “Cash Consideration”) and 3,839,824 shares of ITT common stock,
par value $1.00 per share (the “Stock Consideration”), subject to a net working capital adjustment.

On March 2, 2026 (the “Closing Date”), the Acquisition was consummated, and the Buyer acquired 100% of the membership interests of the Target (the
“Closing”). Pursuant to the Purchase Agreement, at the Closing, ITT issued the Stock Consideration to the Seller.

Item 1.01 Entry Into a Material Definitive Agreement.

The information set forth in the Introductory Note of this Current Report on Form 8-K (this “Current Report”) is incorporated by reference into this Item
1.01.

Registration Rights Agreement

On the Closing Date, ITT entered into a Registration Rights Agreement (the “Registration Rights Agreement”), with the Seller, pursuant to which ITT
granted the Seller certain demand, “piggy-back” and shelf registration rights with respect to the Stock Consideration, subject to certain customary
thresholds and conditions. No later than 90 days after the closing of the Acquisition, ITT is required to file a shelf registration statement registering the
Stock Consideration. The Seller will have the right to request ITT to facilitate one underwritten offering. ITT will pay certain expenses of the Seller
incurred in connection with the exercise of its rights under the Registration Rights Agreement and indemnify them for certain securities law matters in
connection with any registration statement filed pursuant thereto.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is subject to, and qualified in its entirety by the full
text of the Registration Rights Agreement, which is filed herewith as Exhibit 10.1 and is incorporated herein by reference..

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note of this Current Report is incorporated by reference into this Item 2.01.

After adjustments pursuant to the Purchase Agreement, the net merger consideration paid to the Target was estimated to be approximately $3.0 billion,
composed of approximately $2.3 billion in cash and $0.7 billion in shares of ITT common stock as of the date of the Purchase Agreement.

The foregoing description of the Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by the full text of the Purchase Agreement, which is filed herewith as Exhibit 2.1 and incorporated herein by reference.

Item 2.02. Results of Operations and Financial Condition.

On March 2, 2026, ITT issued a press release announcing the closing of the Acquisition and containing certain results for SPX FLOW’s fiscal year ended
December 31, 2025. A copy of the press release is furnished herewith as Exhibit 99.1.

The information in this Item 2.02 of this Current Report, including Exhibit 99.1 attached hereto, is being furnished to the Securities and Exchange
Commission (the “SEC”) and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liabilities of such section. This information shall not be incorporated by reference in any filing under the Securities Act of
1933, as amended (the “Securities Act”), or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.



Item 7.01 Regulation FD Disclosure.

On March 2, 2026, ITT issued a press release announcing the closing of the Acquisition and containing certain results for SPX FLOW’s fiscal year ended
December 31, 2025. A copy of the press release is furnished herewith as Exhibit 99.1.

The information in this Item 7.01 of this Current Report, including Exhibit 99.1 attached hereto, is being furnished to the SEC and shall not be deemed
“filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section. This information shall not be incorporated by
reference in any filing under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

The financial statements required by Item 9.01(a) of Form 8-K will be filed by amendment to this Current Report no later than 71 calendar days after the
date on which this Current Report is required to be filed.

(b) Pro Forma Financial Information.

The pro forma financial information required by Item 9.01(b) of Form 8-K will be filed by amendment to this Current Report no later than 71 calendar days
after the date on which this Current Report is required to be filed.

(d) Exhibits.
Exhibit No. Description

2.1* Membership Interest Purchase Agreement, dated December 4, 2025, by and among ITT Inc., LSF11 Redwood Parent, L.P., LSF11
Redwood TopCo LLC and ITT Industries Holdings, Inc. (incorporated by reference to Exhibit 2.1 of ITT Inc.’s Current Report on
Form 8-K filed with the SEC on December 5, 2025).

10.1 Registration Rights Agreement, dated March 2, 2026, by and among ITT Inc. and LSF11 Redwood Parent, L.P.
99.1 Press Release, dated March 2, 2026.
104 Cover Page Interactive Data File (formatted as inline XBRL).

*
Certain exhibits and schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. ITT hereby undertakes to furnish
supplemental copies of any of the omitted exhibits and schedules upon request by the SEC; provided, however, that ITT may
request confidential treatment pursuant to Rule 24b-2 of the Exchange Act, for any exhibits or schedules so furnished.



SIGNATURES

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

ITT Inc.
(Registrant)

March 2, 2026 By: /s/ Lori B. Marino
Name: Lori B. Marino
Title: Senior Vice President, Chief Legal Officer, Chief Compliance Officer and Secretary

(Authorized Officer of Registrant)



Exhibit 10.1

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement, dated as of March 2, 2026 (this “Agreement”) is made by and among ITT INC., an
Indiana corporation (the “Company”), and LSF11 Redwood Parent, L.P., a Delaware limited partnership (the “Original Holder”).

WHEREAS, the Company and the Original Holder are parties to that certain Membership Interest Purchase Agreement,
dated as of December 4, 2025 (the “Purchase Agreement”), pursuant to which the Company is issuing shares of its Common
Stock to the Original Holder;

WHEREAS, the Original Holder has requested that it be granted certain registration rights with respect to the shares of
the Company’s Common Stock (as defined below) held by the Original Holder as more fully set forth herein; and

WHEREAS, the Company has agreed to grant the Original Holder such registration rights as more fully set forth herein.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1    Certain Definitions. As used in this Agreement, capitalized terms not otherwise defined herein shall have
the meanings ascribed to them below:

“Affiliate” means, with respect to any specified Person, any other Person who or which, directly or indirectly, controls, is
controlled by, or is under common control with, such specified Person.

“Blackout Period” means a period of up to 60 days in the event that the Company determines in good faith (after
consultation with outside counsel) that the registration or sale of Registrable Securities would (a) reasonably be expected to
materially adversely affect or materially interfere with any material proposed acquisition, disposition, financing or other material
transaction under consideration by the Company or (b) require disclosure of material information that has not been, and is not
otherwise required to be, disclosed to the public, the premature disclosure of which would materially adversely affect
Parent; provided that, a Blackout Period may not occur more than twice in any period of 12 consecutive months and no more than
60 days in a 180 day period.  For the avoidance of doubt, a Blackout Period shall expire when the conditions in the foregoing
clauses (a) or (b), as applicable, cease to be true.

“Business Day” means any day that is not a Saturday, Sunday or other day on which banks are required or authorized by
law to be closed in The City of New York.

“Closing Date” has the meaning set forth in the Purchase Agreement.

“Common Stock” means the common stock, par value $1.00 per share, of the Company, and any equity securities issued
or issuable in exchange for or with respect to the Common Stock
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by way of a stock dividend, stock split or combination of shares or in connection with a reclassification, recapitalization, merger,
consolidation or other reorganization or otherwise.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

“Holder” or “Holders” means the Original Holder and any Person who shall acquire and hold Registrable Securities in
accordance with the terms of this Agreement.

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act,
relating to an offer of Registrable Securities.

“Participating Holder” means a Holder who shall have properly submitted a written request for inclusion of such Holder’s
Registrable Securities in a registration pursuant to Section 2.1 or 2.2.

“Person” means any individual, corporation, partnership, limited liability company, limited liability partnership,
syndicate, person, trust, association, organization or other entity or any governmental or regulatory body or other agency or
authority or political subdivision thereof, including any successor, by merger or otherwise, of any of the foregoing.

“Registrable Securities” means (i) shares of Common Stock held by the Original Holder as of the date of this Agreement
(including, for the avoidance of doubt, all shares of Common Stock received as consideration pursuant to the Purchase
Agreement), and (ii) shares of Common Stock issued or issuable, directly or indirectly, in exchange for or with respect to the
Common Stock referenced in clause (i) above. Any particular Registrable Securities shall cease to be Registrable Securities when
(A) a registration statement with respect to the sale of such securities shall have been declared effective under the Securities Act
and such securities shall have been disposed of in accordance with such registration statement, (B) such securities shall have been
sold pursuant to Rule 144 (or any successor provision) under the Securities Act, or (C) such securities shall cease to be
outstanding; provided, further, that no shares of Common Stock shall be considered Registrable Securities once the number of
securities constituting Registrable Securities is less than 25% of the number of Registrable Securities outstanding as of the date of
this Agreement.

“Registration Expenses” means all fees and expenses incurred in connection with the Company’s performance of or
compliance with the provisions of Article II, including, without limitation: (i) all registration, listing, qualification and filing fees
(including FINRA filing fees); (ii) fees and expenses of compliance with state securities or “blue sky” laws (including counsel
fees in connection with the preparation of a blue sky and legal investment survey and FINRA filings); (iii) printing and copying
expenses; (iv) messenger and delivery expenses; (v) expenses incurred in connection with any road show; (vi) fees and
disbursements of counsel for the Company; (vii) fees and disbursements of independent public accountants, including the
expenses of any audit or “comfort” letter, and fees and expenses of other persons, including special experts, retained by the
Company; (viii) underwriter fees, excluding discounts and commissions, and any other expenses which are customarily borne by
the issuer or seller of
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securities in a public equity offering; and (ix) all internal expenses of the Company (including all salaries and expenses of
officers and employees performing legal or accounting duties).

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Shelf Registration Statement” means a registration statement of the Company filed with the SEC on Form S-3 (or any
successor form or other appropriate form under the Securities Act) for an offering to be made on a continuous basis pursuant to
Rule 415 under the Securities Act (or any similar rule that may be adopted by the SEC) covering the Registrable Securities,
including the registration statement pursuant to which a prospectus supplement may be filed in accordance with Section 2.1(b)
hereof.

“Underwritten Offering” means a registered offering in which securities of the Company are sold to, through or otherwise
involving an underwriter or underwriters to the public.

“WKSI” means a “well-known seasoned issuer” as defined in Rule 405 promulgated under the Securities Act.

ARTICLE II

REGISTRATION RIGHTS

Section 2.1    Resale Shelf Registration.

(a)    Filing Obligation. No later than 90 days following the Closing Date, the Company shall prepare and file with the
SEC a Shelf Registration Statement covering the resale of all Registrable Securities. The Company shall use its commercially
reasonable efforts to cause such Shelf Registration Statement to become effective as soon as practicable after filing (to the extent
not automatically effective upon filing) and to keep such Shelf Registration Statement effective until the earlier of (i) the date on
which there are no Registrable Securities outstanding, or (ii) the third anniversary of the date of this Agreement (the
“Effectiveness Period”).

(b)    Automatic Shelf Registration. To the extent the Company is a WKSI at the time of filing the Shelf Registration
Statement pursuant to Section 2.1(a), the Company shall file an Automatic Shelf Registration Statement on Form S-3 or a
prospectus supplement under an existing Automatic Shelf Registration Statement which covers the resale of all Registrable
Securities. If the Company does not pay the filing fee covering the Registrable Securities at the time the Automatic Shelf
Registration Statement or prospectus supplement is filed, as applicable, the Company shall pay such fee at such time or times and
from time to time as the Registrable Securities are to be sold.

(c)    Underwritten Shelf Takedown (Demand Right). Subject to the lock-up provisions set forth in the Purchase
Agreement and Section 2.1(d) below, at any time during the Effectiveness Period, the Original Holder shall have the right to
request that the Company facilitate an Underwritten Offering of all or a portion of the Registrable Securities pursuant to the Shelf
Registration Statement (an “Underwritten Takedown”) by delivering a written request
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therefor to the Company specifying the number of Registrable Securities proposed to be included in such Underwritten
Takedown. In such circumstance, the Company shall, as promptly as practicable, and in a manner reasonably agreed with the
Original Holder, amend or supplement the Shelf Registration Statement as the Company reasonably believes is necessary in order
to enable such Registrable Securities to be distributed pursuant to the Underwritten Takedown. Without the prior written consent
of the Original Holder, which consent may be withheld, conditioned or delayed in the sole and absolute discretion of the Original
Holder, neither the Company nor any third party shall have any right to piggyback on or otherwise sell Common Stock for their
own account in an Underwritten Takedown.

(d)    Limitations on Underwritten Takedowns. The rights granted in Section 2.1(c) are subject to the following limitations:

(i)    The Company shall not be obligated to facilitate more than one Underwritten Takedown under Section 2.1(c)
for the benefit of the Holders.

(ii)    The Company shall not be obligated to facilitate an Underwritten Takedown unless the aggregate anticipated
offering price to the public of the Registrable Securities to be included is at least $50,000,000.

(e)    Withdrawal Rights. Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used for
marketing an Underwritten Takedown, the Holders shall have the right to withdraw from such Underwritten Takedown any or all
of the Registrable Securities designated by it for registration.  In the event of any such withdrawal, the Company shall not include
such Registrable Securities in the applicable Underwritten Takedown and such Registrable Securities shall continue to be
Registrable Securities for all purposes of this Agreement (subject to the other terms and conditions of this Agreement). If
withdrawn, a demand for an Underwritten Takedown shall constitute a demand for an Underwritten Takedown by the Seller for
purposes of Section 2.1(d)(i), unless the Holders reimburse the Company for all third party Registration Expenses with respect to
such Underwritten Takedown.

(f)    Selection of Underwriters. In connection with each Underwritten Takedown, the Company shall have the right to
designate the lead managing underwriter(s) and each other underwriter provided that the designation of the lead managing
underwriter(s) shall be subject to the consent of the Original Holder which consent shall not be withheld, conditioned or delayed;
provided, further, that the Original Holder may select the lead managing underwriter(s) in the base of a “bought deal” where there
is no marketing period before the underwriting agreement for such offering is executed.

(g)    Holdback Agreements.  In connection with any Underwritten Takedown in which a Holder participates, such Holder
agrees to enter into customary lock-up agreement in favor of the managing underwriter(s), restricting the sale or distribution of
equity securities of the Company (including sales pursuant to Rule 144 under the Securities Act) to the extent required in writing
by the lead managing underwriter(s) with respect to an applicable Underwritten Takedown during the period commencing on the
date of the “pricing” of such Underwritten Takedown and continuing for not more than the lesser of (i) the period to which the
Company (subject to customary carve-outs and limitations) is restricted and (ii) 60 days after the date of the
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“final” prospectus (or “final” prospectus supplement if the Underwritten Takedown is made pursuant to a Shelf Registration
Statement), pursuant to which such Underwritten Takedown shall be made, or such shorter period as is required by the lead
managing underwriter(s). 

(h)    Blackout Period. Notwithstanding anything to the contrary contained in this Agreement, the Company shall be
entitled, from time to time, by providing written notice to the Original Holder, to require the Original Holder to suspend the use
of the prospectus for sales of Registrable Securities under the Shelf Registration Statement during any Blackout Period.  In the
event of a Blackout Period, the Company shall deliver to the Original Holder a certificate signed by the chief executive officer,
the chief financial officer or the general counsel of the Company certifying that, in the good faith judgment of the Company, the
conditions described in the definition of Blackout Period are met.  After the expiration of any Blackout Period and without any
further request from the Original Holder, the Company shall to the extent necessary as promptly as reasonably practicable prepare
a post-effective amendment or supplement to the Shelf Registration Statement or the prospectus, or any document incorporated
therein by reference, or file any other required document so that, as thereafter delivered to purchasers of the Registrable
Securities included therein, the prospectus will not include an untrue statement of a material fact or omit to state any material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.  The
Company shall promptly provide written notice to the Original Holder of the expiration of any Blackout Period.

Section 2.2    Piggyback Participation. If, at any time, the Company proposes to effect or facilitate an Underwritten
Offering (other than pursuant to Section 2.1), whether or not for its own account, the Company shall give prompt written notice
thereof to the Original Holder. Upon the written request of the Original Holder, made within five (5) days following the receipt of
any such written notice (which request shall specify the maximum number of Registrable Securities intended to be sold by each
Holder in such Underwritten Offering), the Company, subject to Sections 2.3, shall use commercially reasonable efforts to cause
all such Registrable Securities to be included in the Underwritten Offering (a “Piggyback Registration”). To the extent that the
lead managing underwriter(s) advises the Company that, in its opinion, the inclusion of the Registrable Securities sought to be
included in such Piggyback Registration by the Original Holder would adversely affect the proposed offering price, the timing,
the distribution method, or the probability of success of such offering, then the Company shall include in the offering only such
Registrable Securities as the Company is so advised by such lead managing underwriter(s) can be sold without such an effect.

Section 2.3    Notwithstanding the foregoing, any election to effect a participation right under this Section 2.2 shall not be
deemed to be an Underwritten Takedown pursuant to Section 2.1(c).

Section 2.4    Priority in Registrations.

(a)    If the managing underwriter for any Underwritten Offering (other than an Underwritten offering undertaken pursuant
to Section 2.1), whether proposed by the Company or a third party that is not a Holder, advises the Company or such third party
that, in its view, the number of securities requested to be included in such Underwritten Offering exceeds the number that can be
sold in an orderly manner in such offering within a price range acceptable to the

5



Company or such third party, as applicable (the “Sale Number”), the Company or such third party shall permit the inclusion in
such Underwritten Offering:

(i)    first, all Common Stock that the Company or such third party proposes to offer for its own account;

(ii)    second, to the extent that the number of securities to be included pursuant to clause (i) is less than the Sale
Number, all Registrable Securities the Original Holder proposes to offer; and

(iii)    third, to the extent that the number of securities to be included pursuant to clauses (i) and (ii) is less than the
Sale Number, the remaining shares to be included in such registration shall be allocated on a pro rata basis among
all Holders requesting that Registrable Securities be included in such registration, based on the aggregate number
of Registrable Securities then owned by each such Holder.

Section 2.5    Registration Procedures. Whenever the Company is required by the provisions of this Agreement to use
commercially reasonable efforts to effect or cause the registration of any Registrable Securities under the Securities Act or
facilitate and Underwritten Takedown as provided in this Agreement, the Company, as expeditiously as possible:

(a)    shall prepare and file with the SEC the requisite registration statement or prospectus supplement, which shall comply
as to form in all material respects with the requirements of the applicable form and shall include all financial statements required
by the SEC to be filed therewith, and use commercially reasonable efforts to cause such registration statement to become and
remain effective (provided, however, that before filing a registration statement or prospectus or any amendments or supplements
thereto, or comparable statements under securities or blue sky laws of any jurisdiction, or any Issuer Free Writing Prospectus
related thereto, the Company will furnish to one counsel for the Participating Holders (selected by the Original Holder) and to the
lead managing underwriter, if any, copies of all such documents proposed to be filed (including all exhibits thereto), which
documents will be subject to the reasonable review and reasonable comment of such counsel, and the Company shall incorporate
the reasonable comments thereof and shall not file any registration statement or amendment thereto, any prospectus or
supplement thereto or any Issuer Free Writing Prospectus related thereto to which the Original Holder or the underwriters, if any,
shall reasonably object);

(b)    shall prepare and file with the SEC such amendments and supplements to such registration statement and the
prospectus used in connection therewith as may be necessary to keep such registration statement effective for such period as the
Original Holder shall request and to comply with the provisions of the Securities Act with respect to the sale or other disposition
of all Registrable Securities covered by such registration statement in accordance with the intended methods of disposition by the
Participating Holder(s) thereof set forth in such registration statement;

(c)    shall furnish, without charge, to each Participating Holder and each underwriter, if any, of the securities covered by
such registration statement such number of copies of such
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registration statement, each amendment thereto, the prospectus included in such registration statement, each preliminary
prospectus and supplement thereto and each Issuer Free Writing Prospectus utilized in connection therewith, all in conformity
with the requirements of the Securities Act, and such other documents as the Original Holder and underwriter reasonably may
request in order to facilitate the public sale or other disposition of the Registrable Securities owned by each Participating Holder,
and shall consent to the use in accordance with all applicable law of each such registration statement, each amendment thereto,
each such prospectus, preliminary prospectus or supplement thereto or Issuer Free Writing Prospectus by each such Participating
Holder and the underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by such
registration statement or prospectus;

(d)    shall use commercially reasonable efforts to register or qualify the Registrable Securities under such other securities
or “blue sky” laws of such jurisdictions as the Original Holder or any managing underwriter, if any, reasonably shall request, and
do any and all other acts and things that may be reasonably necessary or advisable to enable each Participating Holder or
underwriter, if any, to consummate the disposition of the Registrable Securities in such jurisdictions, except that in no event shall
the Company be required (i) to qualify to do business as a foreign corporation in any jurisdiction where, but for the requirements
of this Section 2.4(d), it would not be required to be so qualified, (ii) to subject itself to taxation in any such jurisdiction or (iii) to
consent to general service of process in any such jurisdiction;

(e)    shall promptly notify the Original Holder and each managing underwriter, if any:

(i)    when the registration statement, any pre-effective amendment, the prospectus or any prospectus supplement
related thereto, any post-effective amendment to the registration statement or any Issuer Free Writing Prospectus
has been filed and, with respect to the registration statement or any post-effective amendment, when the same has
become effective;

(ii)    of any request by the SEC or state securities authority for amendments or supplements to the registration
statement or the prospectus related thereto or for additional information;

(iii)    of the issuance by the SEC of any stop order suspending the effectiveness of the registration statement or the
initiation of any proceedings for that purpose;

(iv)    of the receipt by the Company of any notification with respect to the suspension of the qualification of any
Registrable Securities for sale under the securities or blue sky laws of any jurisdiction or the initiation of any
proceeding for such purpose;

(v)    of the existence of any fact of which the Company becomes aware which results in the registration statement,
the prospectus related thereto or any supplement thereof, any document incorporated therein by reference, any
Issuer Free Writing Prospectus or the information conveyed to any purchaser at the time of sale to such purchaser
containing an untrue statement of a material fact or
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omitting to state a material fact required to be stated therein or necessary to make any statement therein not
misleading; and

(vi)    if at any time the representations and warranties contemplated by any underwriting agreement, securities
sale agreement or other similar agreement relating to the offering shall cease to be true and correct; and, if the
notification relates to an event described in clause (v), the Company promptly shall prepare and file with the SEC,
and furnish to each seller and each underwriter, if any, a reasonable number of copies of, a prospectus
supplemented or amended so that, as thereafter delivered to the purchasers of such Registrable Securities, such
prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading;

(f)    shall comply with all applicable rules and regulations of the SEC, and make generally available to its security
holders, as soon as reasonably practicable after the effective date of the registration statement (and in any event within 90 days
after the end of the 12-month period described hereafter), an earnings statement, which need not be audited, covering a period of
at least 12 consecutive months beginning with the first day of the Company’s first calendar quarter after the effective date of the
registration statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158
thereunder;

(g)    shall enter into such customary agreements (including, if applicable, an underwriting agreement in a form and
substance reasonably satisfactory to the Original Holder) and take such other actions as the Original Holder shall reasonably
request in order to expedite or facilitate the disposition of such Registrable Securities;

(h)    shall obtain an opinion and disclosure or negative assurance letter from the Company’s counsel and a “comfort”
letter from the Company’s independent public accountants, each in customary form and covering such matters as are customarily
covered by such opinions, letters and “comfort” letters delivered to underwriters in underwritten public offerings, which opinion
and letters shall be reasonably satisfactory to the underwriter and its counsel, if any;

(i)    shall make reasonably available its senior management for participation in “road shows” and other marketing efforts
and otherwise provide reasonable assistance to the underwriters, taking into account the needs of the Company’s businesses and
the requirements of the marketing process, in the marketing of Registrable Securities in any Underwritten Offering;

(j)    shall cooperate with the Participating Holders and the managing underwriter, if any, and provide or cause to be
provided, customary deliverables to facilitate the timely preparation and delivery of certificates not bearing any restrictive
legends representing the Registrable Securities to be sold, and cause such Registrable Securities to be issued in such
denominations and registered in such names in accordance with the underwriting agreement prior to any sale of Registrable
Securities to the underwriters or, if not an underwritten offering, in accordance with the instructions of the Participating Holders
at least three Business Days prior to
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any sale of Registrable Securities and instruct any transfer agent and registrar of Registrable Securities to release any stop
transfer orders in respect thereof;

(k)    shall take all such other commercially reasonable actions as are necessary, customary or advisable in order to
expedite or facilitate the disposition of such Registrable Securities;

(l)    shall not take any direct or indirect action prohibited by Regulation M under the Exchange Act; provided, however,
that to the extent that any prohibition thereunder is applicable to the Company, the Company will take such action as is necessary
to make any such prohibition inapplicable;

(m)    shall cooperate with each Participating Holder and each underwriter or agent participating in the disposition of such
Registrable Securities and their respective counsel in connection with any filings required to be made with FINRA; and

(n)    shall take all reasonable action to ensure that any Issuer Free Writing Prospectus utilized in connection with any
registration pursuant to this Agreement complies in all material respects with the Securities Act, is filed in accordance with the
Securities Act to the extent required thereby, is retained in accordance with the Securities Act to the extent required thereby and,
when taken together with the related prospectus, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

The Company may require as a condition precedent to the Company’s obligations under this Section 2.4 that each Participating
Holder as to which any registration is being effected furnish the Company such information in writing regarding such
Participating Holder and the distribution of its Registrable Securities as the Company from time to time reasonably may request;
provided, that, such information is necessary for the Company to consummate such registration and shall be used only in
connection with such registration. Each Participating Holder agrees that upon receipt of any notice from the Company under
Section 2.4(e)(v), such Participating Holder will discontinue its disposition of Registrable Securities pursuant to the registration
statement covering such Registrable Securities until such Participating Holder’s receipt of the copies of the supplemented or
amended prospectus.

Section 2.6    Registration Expenses.

(a)    The Company shall pay all Registration Expenses with respect to the Shelf Registration Statement and any
Underwritten Takedown.

(b)    Notwithstanding the foregoing, (i) in connection with any registration hereunder, each Participating Holder shall pay
all underwriting discounts and commissions pro rata in accordance with the number of Registrable Securities sold in the offering
by such Participating Holder and transfer taxes, if any, attributable to the sale of such Participating Holder’s Registrable
Securities and (ii) the Company shall, in the case of all registrations under this Article II, be responsible for all its internal
expenses.
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Section 2.7    No Required Sale. Nothing in this Agreement shall be deemed to create an independent obligation on the
part of any Holder to sell any Registrable Securities pursuant to any effective registration statement.

Section 2.8    Indemnification.

(a)    Indemnification by Company. In the event of any registration of any securities of the Company under the Securities
Act pursuant to this Article II, the Company will, and hereby agrees to, indemnify and hold harmless, to the fullest extent
permitted by law, each Holder, its directors, officers, fiduciaries, employees, agents, Affiliates, consultants, representatives,
general and limited partners, stockholders, successors, assigns, and each other Person, if any, who controls such Holder within the
meaning of the Securities Act, from and against any and all losses, claims, damages or liabilities, joint or several, actions or
proceedings (whether commenced or threatened) and expenses (including reasonable fees of counsel) (collectively, “Losses”),
insofar as such Losses arise out of or are based upon any untrue statement or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact necessary to be stated or necessary in order to make the statements, in light
of the circumstances under which they were made, not misleading, in any registration statement under which such securities were
registered under the Securities Act, or amendment thereof or supplement thereto, or in any preliminary, final or summary
prospectus or any amendment or supplement thereto, together with the documents incorporated by reference therein, or any
Issuer Free Writing Prospectus utilized in connection therewith, and the Company will reimburse any such indemnified party for
any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such
Loss as such expenses are incurred; provided, however, that the Company shall not be liable to any such indemnified party in any
such case to the extent such Loss arises out of or is based upon any untrue statement or alleged untrue statement of a material fact
or omission or alleged omission of a material fact made in reliance upon and in conformity with written information furnished to
the Company by or on behalf of such indemnified party specifically for use therein; and provided, further, that the indemnity
agreement contained in this Section 2.8(a) shall not apply to amounts paid in settlement of any such losses, claims, damages or
liabilities if such settlement is effected without the consent of the Company. Such indemnity and reimbursement of expenses shall
remain in full force and effect regardless of any investigation made by or on behalf of such indemnified party and shall survive
the transfer of such securities by such Holder.

(b)    Indemnification by Holders. Each Holder whose Registrable Securities are included in the securities as to which any
registration under Section 2.1 is being effected shall, severally and not jointly, indemnify and hold harmless the Company, its
officers and directors, each Person controlling the Company within the meaning of the Securities Act and all other prospective
sellers and their respective directors, officers, employees, agents, Affiliates, and controlling Persons with respect to any untrue
statement or alleged untrue statement of any material fact in, or omission or alleged omission of any material fact from, such
registration statement, any preliminary, final or summary prospectus contained therein, or any amendment or supplement thereto,
or any Issuer Free Writing Prospectus utilized in connection therewith, if such statement or alleged statement or omission or
alleged omission was made in reliance upon and in conformity with written information furnished to the Company or its
representatives by or on behalf of such Holder specifically for use therein; provided, however, that the aggregate
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amount that any such Holder shall be required to pay pursuant to this Section 2.7 shall in no case be greater than the amount of
the proceeds net of underwriting discounts and commissions received by such Holder upon the sale of the Registrable Securities
pursuant to the registration statement giving rise to such claim; and provided, further, that the indemnity agreement contained in
this Section 2.8(b) shall not apply to amounts paid in settlement of any such losses, claims, damages or liabilities if such
settlement is effected without the consent of such Holder.

(c)    Any Person entitled to indemnification under this Agreement promptly shall notify the indemnifying party in writing
of the commencement of any action or proceeding with respect to which a claim for indemnification may be made pursuant to
this Section 2.7, but the failure of any such Person to provide such notice shall not relieve the indemnifying party of its
obligations under the preceding paragraphs of this Section 2.7, except to the extent the indemnifying party is materially
prejudiced thereby, and shall not relieve the indemnifying party from any liability that it may have to any such Person otherwise
than under this Article II. In case any action or proceeding is brought against an indemnified party and it shall notify the
indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate therein and, unless in the
reasonable opinion of outside counsel to the indemnified party a conflict of interest between such indemnified and indemnifying
parties may exist in respect of such claim, to assume the defense thereof jointly with any other indemnifying party similarly
notified, to the extent that it chooses, with counsel reasonably satisfactory to such indemnified party, and after notice from the
indemnifying party to such indemnified party that it so chooses, the indemnifying party shall not be liable to such indemnified
party for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof
other than reasonable costs of investigation; provided, however, that (i) if the indemnifying party fails to take reasonable steps
necessary to defend diligently the action or proceeding within 20 days after receiving notice from such indemnified party, (ii) if
such indemnified party who is a defendant in any action or proceeding that is also brought against the indemnifying party
reasonably shall have concluded that there may be one or more legal defenses available to such indemnified party that are not
available to the indemnifying party or (iii) if representation of both parties by the same counsel is otherwise inappropriate under
applicable standards of professional conduct, then, in any such case, the indemnified party shall have the right to assume or
continue its own defense as set forth above (but with no more than one firm of counsel for all indemnified parties in each
jurisdiction, except to the extent any indemnified party or parties reasonably shall have concluded that there may be legal
defenses available to such party or parties that are not available to the other indemnified parties or to the extent representation of
all indemnified parties by the same counsel is otherwise inappropriate under applicable standards of professional conduct) and
the indemnifying party shall be liable for any expenses therefor. Without the written consent of the indemnified party, which
consent shall not be unreasonably withheld, no indemnifying party shall effect the settlement or compromise of, or consent to the
entry of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification or
contribution may be sought hereunder, whether or not the indemnified party is an actual or potential party to such action or claim,
unless such settlement, compromise or judgment (A) includes an unconditional release of the indemnified party from all liability
arising out of such action or claim and (B) does not include a statement as to or an admission of fault, culpability or a failure to
act, by or on behalf of any indemnified party.
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(d)    If for any reason the foregoing indemnity is unavailable or is insufficient to hold harmless an indemnified party
under Section 2.7(a) or (b), then each indemnifying party shall contribute to the amount paid or payable by such indemnified
party as a result of any Loss in such proportion as is appropriate to reflect the relative fault of the indemnifying party, on the one
hand, and the indemnified party, on the other hand, with respect to such offering of securities. The relative fault shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission
or alleged omission to state a material fact relates to information supplied by the indemnifying party or the indemnified party and
the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or
omission. If, however, the allocation provided in the second preceding sentence is not permitted by applicable law, then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party in such proportion as is appropriate
to reflect not only such relative faults but also the relative benefits of the indemnifying party and the indemnified party as well as
any other relevant equitable considerations. The parties hereto agree that it would not be just and equitable if contributions
pursuant to this Section 2.7(d) were to be determined by pro rata allocation or by any other method of allocation which does not
take account of the equitable considerations referred to in the preceding sentences of this Section 2.7(d). The amount paid or
payable in respect of any Loss shall be deemed to include any legal or other expenses reasonably incurred by such indemnified
party in connection with investigating or defending any such Loss. No Person guilty of fraudulent misrepresentation within the
meaning of Section 11(f) of the Securities Act shall be entitled to contribution from any Person who was not guilty of such
fraudulent misrepresentation. Notwithstanding anything in this Section 2.7(d) to the contrary, no indemnifying party other than
the Company shall be required pursuant to this Section 2.7(d) to contribute any amount in excess of the net proceeds received by
such indemnifying party from the sale of Registrable Securities in the offering to which the losses, claims, damages or liabilities
of the indemnified parties relate, less the amount of any indemnification payment made by such indemnifying party pursuant to
Sections 2.7(b).

(e)    The indemnity and contribution agreements contained herein shall be in addition to any other rights to
indemnification or contribution which any indemnified party may have pursuant to law or contract and shall remain operative and
in full force and effect regardless of any investigation made or omitted by or on behalf of any indemnified party and shall survive
the transfer of the Registrable Securities by any such party.

(f)    The indemnification and contribution required by this Section 2.7 shall be made by periodic payments of the amount
thereof during the course of the investigation or defense, as and when bills are received or expense, loss, damage or liability is
incurred.

ARTICLE III

GENERAL

Section 3.1    Rule 144. The Company covenants that (a) it will use commercially reasonable efforts to timely file the
reports required to be filed by it under the Securities Act or the Exchange Act or, if it is not required to file such reports, upon the
request of any Holder it shall make publicly available other information so long as necessary to permit sales of such Registrable
Securities in compliance with Rule 144 under the Securities Act and (b) it will take such further action as any Holder reasonably
may request, all to the extent required from time to
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time to enable such Holder to sell Registrable Securities without registration under the Securities Act within the limitation of the
exemptions provided by Rule 144 under the Securities Act, as such Rule may be amended from time to time, or any similar rule
or regulation hereafter adopted by the SEC. Upon the request of any Holder, the Company will deliver to such Holder a written
statement as to whether it has complied with such requirements.

Section 3.2    Nominees for Beneficial Owners. If Registrable Securities are held by a nominee for the beneficial owner
thereof, the beneficial owner thereof may, at its option, be treated as the Holder of such Registrable Securities for purposes of any
request or other action by any Holder or Holders pursuant to this Agreement or any determination of any number or percentage of
shares constituting Registrable Securities held by any Holder or Holders contemplated by this Agreement; provided, that the
Company shall have received assurances reasonably satisfactory to it of such beneficial ownership.

ARTICLE IV

MISCELLANEOUS

Section 4.1    Amendment and Waiver.

(a)    Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing
and is signed, in the case of an amendment, by the Company and the Original Holder or, in the case of a waiver, by the party or
parties against whom the waiver is to be effective, in an instrument specifically designated as an amendment or waiver hereto.

(b)    No failure or delay of any party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such
right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other right or power.
The rights and remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies which they would
otherwise have hereunder.

Section 4.2    Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly
given (a) on the date of delivery if delivered personally, or if by facsimile, upon written confirmation of receipt by facsimile, e-
mail or otherwise, (b) on the first Business Day following the date of dispatch if delivered utilizing a next-day service by a
recognized next-day courier or (c) on the earlier of confirmed receipt or the fifth Business Day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such
notice:

(i) if to any Holder other than the Original Holder, to its last known address appearing on the books of the Company
maintained for such purpose, and if to the Original Holder, to:

LSF11 Redwood Parent, L.P.

6688 North Central Expressway


Suite 1600
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Dallas, Texas 75206
Attention: General Counsel


E-mail: generalcounsel@hudson-advisors.com

(ii) if to the Company, to:

ITT Inc. 
100 Washington Blvd


6th Floor

Stamford, Connecticut 06902


Attention: Lori Marino

E-mail: lori.marino@itt.com

or such other address as the Company or the Original Holder shall have specified to the other party in writing in
accordance with this Section 4.2.

Section 4.3    Assignment. This Agreement and the rights, duties and obligations of either party hereunder may not be
assigned, transferred or delegated by such party in whole or in part without the prior written consent of the other party.

Section 4.4    Incorporation from Purchase Agreement. Sections 11.5 (Entire Agreement), 11.7 (Governing Law), 11.8
(Arbitration of Disputes), 11.11 (Enforcement), 11.13 (Severability), 11.14 (Waiver of Jury Trial), 11.15 (Counterparts), 11.16
(Electronic Signature), and 11.18 (No Presumption Against Drafting Party) of the Purchase Agreement are incorporated into this
Agreement, mutatis mutandis.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

ITT Inc.



By:    /s/ Lori Marino    

Name: Lori Marino


Title: Senior Vice President, Chief Legal Officer,
Secretary and Chief Compliance Officer
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LSF11 Redwood Parent, L.P.
By: LSF11 Redwood GP LLC, its General Partner




By:    /s/ Clay Sampson    

Name: Clay Sampson


Title: President
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ITT Completes Acquisition of SPX FLOW
 
STAMFORD, Conn., March 2, 2026 – ITT Inc. (NYSE: ITT) today announced the closing of its acquisition of SPX FLOW, Inc.
(“SPX FLOW”), a leading provider of highly engineered equipment and process technologies serving industrial, chemical,
energy, nutrition and health and personal care markets. In December 2025, ITT announced it had entered into a definitive
agreement to purchase SPX FLOW for a total consideration of $4.775 billion, funded through a combination of cash and equity.

SPX FLOW is a global leader in highly engineered process technologies that enable critical production operations, providing
advanced solutions for mixing, blending, fluid handling, separation and thermal transfer. Its portfolio includes premier brands and
equipment designed to improve process efficiency, product quality and operational performance for customers worldwide. SPX
FLOW’s employees bring deep engineering expertise and customer intimacy that support long‑standing blue‑chip relationships
and drive recurring aftermarket value across a large installed base. SPX FLOW delivered a strong 2025 with revenue of more
than $1.3 billion and organic orders growth of 14%, in line with ITT’s expectations. This performance reflects solid execution and
a healthy underlying business environment with strong momentum into 2026.

“Today marks an exciting milestone as we welcome 3,900 new ITTers to our company. With the addition of SPX FLOW’s leading
technologies, strong brands and deep engineering expertise, Engineered for Life becomes even more meaningful for ITT. This
acquisition is an acceleration towards our 2030 long-term strategic goal of enterprise portfolio transformation, four years ahead
of plan. Today, ITT’s portfolio is more resilient and increasingly concentrated in higher‑growth, higher‑margin businesses. The
combination of SPX FLOW and ITT’s Industrial Process business creates a robust, global flow technologies platform positioned
for sustained, long-term profitable growth. Together, we will leverage our complementary strengths and ITT’s relentless focus on
customers, on continuous improvement and differentiation in execution and innovation. This is a defining moment for ITT and for
our new Flow Technologies platform, and it will create significant value for our customers, our employees and our shareholders,”
said Luca Savi, ITT’s Chief Executive Officer and President.



ITT’s Industrial Process (IP) segment, a global leader in centrifugal and twin‑screw pumps, engineered valves and aftermarket
services, is being renamed Flow Technologies, effective today. SPX FLOW is now a part of Flow Technologies, which is led by
Bartek Makowiecki, Senior Vice President, Chief Strategy Officer and President, Flow Technologies.

About ITT

ITT is a diversified leading manufacturer of highly engineered critical components and customized technology solutions for the
transportation, industrial, and energy markets. Building on its heritage of innovation, ITT partners with its customers to deliver
enduring solutions to the key industries that underpin our modern way of life. ITT is headquartered in Stamford, Connecticut,
with employees in more than 35 countries and sales in approximately 125 countries. For more information, visit www.itt.com.

Forward Looking Statements

This press release contains “forward-looking statements” intended to qualify for the safe harbor from liability established by the
Private Securities Litigation Reform Act of 1995. These forward-looking statements are not historical facts, but rather represent
only a belief regarding future events based on current expectations, estimates, assumptions and projections about our business,
future financial results and the industry in which we operate, and other legal, regulatory, and economic developments. These
forward-looking statements include, but are not limited to, statements relating to the expected benefits of the acquisition of SPX
FLOW, including the ability to leverage the strengths of the combined businesses and expectations regarding organic growth,
margin expansion and value creation for our customers, people and shareholders. We use words such as “anticipate,” “believe,”
“continue,” “could,” “estimate,” “expect,” “future,” “guidance,” “intend,” “may,” “plan,” “potential,” “project,” “should,” “target,” “will,”
“would,” and other similar expressions to identify such forward-looking statements. Forward-looking statements are uncertain
and, by their nature, many are inherently unpredictable and outside of ITT’s control, and involve known and unknown risks,
uncertainties and other important factors that could cause actual results to differ materially from those expressed or implied in,
or reasonably inferred from, such forward-looking statements. Where in any forward-looking statement we express an
expectation or belief as to future results or events, such expectation or belief is based on current plans and expectations of our
management, expressed in good faith and believed to have a reasonable basis. However, we cannot provide any assurance that
the expectation or belief will occur or that anticipated results will be achieved or accomplished. A detailed discussion of these
uncertainties and risks that affect our business is contained in our SEC filings, including our reports on Form 10-K and Form 10-
Q, particularly under the heading “Risk Factors.”


