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

In recognition of Mr. Luca Savi’s outstanding performance since becoming Chief Executive Officer of ITT Inc. (the
“Company”), and to ensure that he is properly incentivized to remain with the Company for the long term, on October 30, 2024,
the Compensation and Human Capital Committee (the “Committee”) of the Board of Directors (the “Board”) of the Company
adopted a Chief Executive Officer Retention Plan (the “CEO Retention Plan”) to provide for the grant of additional Restricted
Stock Units (the “RSUs”) to Mr. Savi. This action was also taken based on feedback received from investors regarding Mr. Savi’s
contributions and impact.

The initial grant under the CEO Retention Plan consists of RSUs with a fair market value equal to $7,000,000 granted
under the Company’s 2011 Omnibus Incentive Plan (the “Equity Plan”). Mr. Savi is also eligible to receive a performance-earned
annual retention grant under the CEO Retention Plan in the first quarter of each of calendar years 2025, 2026, 2027, 2028 and
2029 (each such grant, a “Performance-Earned Annual Retention Grant”). Each Performance-Earned Annual Retention Grant
will consist of RSUs granted under the Equity Plan with a fair market value based on the “Performance Unit Award Payout”
divided by the “Target Units” (expressed as a percentage), each as determined under Mr. Savi’s performance unit award
agreement for the most recently completed performance period, as follows:

“Performance Unit Award Payout” ÷
“Target Units”

Performance-Earned Annual
Retention Grant Value

Less than 105% $ 0 
105%-119.9% $ 4,000,000 
120%-139.9% $ 5,000,000 
140%-159.9% $ 6,000,000 
160% or above $ 7,000,000 

Mr. Savi’s performance unit awards have a three-year performance period based on a preestablished Target Unit
threshold, with performance tied equally to the Company’s three-year total shareholder return performance relative to a group of
peer companies and the Company’s return on invested capital.

RSUs granted under the CEO Retention Plan from 2024 to 2028 will vest on the later of (i) December 31, 2028 and (ii)
the first anniversary of the date of grant, provided that Mr. Savi is continuously employed by the Company or an affiliate of the
Company through December 31, 2028. RSUs granted as the Performance-Earned Annual Retention Grant in calendar year 2029,
if any, will vest on the first anniversary of the date of grant provided that Mr. Savi is continuously employed by the Company or
an affiliate through December 31, 2029. In the event that Mr. Savi’s employment is terminated due to death, disability, separation
from service by the Company other than for cause or a resignation by Mr. Savi for good reason and within two years of a change
in control, Mr. Savi may be eligible to retain all or a portion of his awards under the CEO Retention Plan. In addition, if Mr. Savi
were to resign in 2029, Mr. Savi may be able to retain all or a portion of his 2029 Performance-Earned Annual Retention Grant
based on the timing and circumstances of the termination of his employment.

The Committee determined that adoption of the CEO Retention Plan is in the best interests of the Company and its
shareholders and that its terms are appropriate. Among other things, the Committee considered Mr. Savi’s record of strong
performance, exceptional leadership and value creation for shareholders since the start of his tenure as CEO in 2019, and
feedback from the Company’s shareholders as part of its investor outreach program. The Committee also conducted an extensive
market analysis with the assistance of the Committee’s independent compensation consultant. The Committee determined that the
structure of the CEO Retention Plan appropriately encourages retention and reflects its confidence in



Mr. Savi’s leadership. The CEO Retention Plan is aligned with the Company’s overall executive equity compensation program.

Regarding Mr. Savi’s performance, during his near 6-year tenure as CEO, the Company has achieved the following
(through 2023 unless otherwise noted):

• Achieved a 230% total shareholder return through September 30, 2024, compared to an S&P 500 index return of 153% and an
S&P 400 Mid-Cap Index return of 105% during the same period (assumes all dividends reinvested).

• Grown its market capitalization from $4 billion to over $12 billion as of September 30, 2024, a 20% compound annual growth
rate ("CAGR").

• Increased annual revenues to over $3 billion while expanding adjusted operating margin by 350 basis points and growing
adjusted EPS by 61%.

• Since 2020, when the pandemic impacted the performance of most multi-industrial companies, the Company's annual revenues
have increased 32% (10% CAGR), adjusted EPS has grown 63% (18% CAGR), and adjusted operating margin has expanded
250 bps.

• Effectively deployed over $3.2 billion of capital as of September 30, 2024 through five acquisitions, the strategic divestiture of
the Company's legacy asbestos liabilities, the return of over $1 billion of capital to the Company's shareholders through
dividends and share repurchases and $0.5 billion of capital expenditures.

• Maintained the Company’s investment-grade credit ratings.

• Drove an embedded safety-first culture, reducing the Company’s overall incident frequency rate from 1.1 in fiscal
year 2018 to 0.6 in fiscal year 2023.  
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