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Dear Fellow Shareholders:

Our board of directors has unanimously approved, and is submitting to our shareholders for approval at an extraordinary general meeting of
shareholders (the Extraordinary General Meeting ) to be held on Tuesday, May 20, 2014, immediately following our annual general meeting of
shareholders, which will begin at 8:00 a.m. Central European Time, a proposal that would result in Pentair Ltd. ( Pentair-Switzerland ) changing
its jurisdiction of organization from Switzerland to Ireland. If the proposal is approved by our shareholders, Pentair-Switzerland would merge
(the Merger ) with and into Pentair plc, a newly-formed Irish public limited company and direct subsidiary of Pentair-Switzerland

( Pentair-Ireland ), pursuant to which each shareholder of Pentair-Switzerland will receive one ordinary share of Pentair-Ireland in exchange for
each Pentair-Switzerland common share held immediately prior to the effectiveness of the Merger. The Merger would result in you holding
Pentair-Ireland ordinary shares, rather than Pentair-Switzerland common shares.

Immediately after the Merger, the number of Pentair-Ireland ordinary shares you will own will be the same as the number of common shares you
held in Pentair-Switzerland immediately prior to the Merger, and your relative economic interest in our company will remain unchanged. After
the Merger, Pentair-Ireland will continue to conduct the same businesses that Pentair-Switzerland conducted prior to the Merger.

We expect the ordinary shares of Pentair-Ireland to be listed on the New York Stock Exchange ( NYSE ) under the symbol PNR, the same symbol
under which your common shares in Pentair-Switzerland are currently listed and traded. Currently, there is no established public trading market
for the ordinary shares of Pentair-Ireland.

After the Merger, as we describe in this proxy statement/prospectus, your rights under Irish corporate law as a holder of Pentair-Ireland ordinary
shares will differ from your current rights under Swiss corporate law as a holder of Pentair-Switzerland common shares. Pentair-Ireland s articles
of association will also differ in some respects from Pentair-Switzerland s articles of association and organizational regulations. In addition, we
are asking our shareholders to approve a proposal to eliminate the restriction on voting by any person or group of persons who beneficially own
shares in excess of 20% less one share of the share capital (the Voting Cap ) from the Pentair-Ireland articles of association that will be effective
as of completion of the Merger. However, the Merger is not conditioned on approval of this proposal.

Upon completion of the Merger, Pentair-Ireland will remain subject to U.S. Securities and Exchange Commission reporting requirements, the
mandates of the Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act and the applicable corporate
governance rules of the NYSE, and Pentair-Ireland will continue to report Pentair s consolidated financial results in U.S. dollars and under U.S.
generally accepted accounting principles. After the Merger, Pentair-Ireland must also comply with any additional reporting and governance
requirements of Irish law.

Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that it is centrally managed and controlled in the United
Kingdom (the U.K. ) and therefore has its tax residency in the U.K.

Under U.S., Swiss, Irish and U.K. tax law, holders of Pentair-Switzerland common shares generally will not recognize a gain or loss on the
exchange of their common shares in the Merger. WE URGE YOU TO CONSULT YOUR OWN TAX ADVISOR REGARDING YOUR
PARTICULAR TAX CONSEQUENCES.

The Merger cannot be completed without satisfying certain conditions, the most important of which is the approval of a merger agreement (the
Merger Agreement ) pursuant to which the Merger will be effected by the affirmative vote of at least two-thirds of the common shares of
Pentair-Switzerland represented in person or by proxy at the Extraordinary General Meeting.

We currently anticipate that the Merger will be completed during the second quarter of 2014, although we may abandon the Merger at any time
prior to the Extraordinary General Meeting, and in some circumstances, after obtaining shareholder approval at the Extraordinary General
Meeting.
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We are also asking our shareholders to approve a proposal relating to the creation of distributable reserves, which are required under Irish law
for Pentair-Ireland to, among other things, be able to pay dividends or repurchase ordinary shares in the future. However, the Merger is not
conditioned on approval of this proposal. The creation of distributable reserves is also subject to approval by the Irish High Court.

We plan to pay the dividend installments approved by our shareholders at our annual general meetings held prior to completion of the Merger.
As long as you are a holder of Pentair shares on the applicable record and payment date relating to any of the remaining installments of such
dividend, you will receive such dividend installment regardless of which Pentair entity pays it.

This proxy statement/prospectus provides you with detailed information regarding the Merger. We encourage you to read this entire proxy
statement/prospectus carefully. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS WE DESCRIBE
BEGINNING ON PAGE 29.

Your vote is very important. All shareholders are cordially invited to attend the Extraordinary General Meeting. We urge you, whether or not
you plan to attend the Extraordinary General Meeting, to submit your proxy either by (1) voting electronically over the Internet at
www.proxyvote.com by following the instructions on the enclosed proxy or voting instruction card or (2) completing the enclosed proxy
or voting instruction card and then signing, dating and mailing the card in the enclosed postage-paid envelope.

Shareholders who are registered with voting rights in Pentair-Switzerland s share register as of the close of business (Eastern Standard Time) on
April 30, 2014 have the right to attend the Extraordinary General Meeting and are entitled to vote their Pentair-Switzerland common shares, or
may grant a proxy to vote on each of the proposals included in this proxy statement/prospectus.

The date and time of the Extraordinary General Meeting is Tuesday, May 20, 2014, immediately following our annual general meeting of
shareholders, which will begin at 8:00 a.m. Central European Time, and the place of the Extraordinary General Meeting is the Park Hyatt
Zirich, Beethoven-Strasse 21, 8002 Ziirich, Switzerland.

Your board of directors has unanimously approved the Merger Agreement pursuant to which the Merger will be effected and

recommends that you vote FOR the proposal to approve the Merger Agreement (which we refer to as the Merger Agreement Proposal ),
FOR the proposal to eliminate the restriction on voting shares in excess of the Voting Cap from the Pentair-Ireland articles of

association that will be effective as of completion of the Merger (which we refer to as the Voting Cap Elimination Proposal ) and FOR

the proposal to reduce share premium of Pentair-Ireland to allow the creation of distributable reserves (which we refer to as the
Reserves Proposal ). We urge you to join us in supporting this important initiative.

Very Truly Yours,

Randall J. Hogan
Chairman and Chief Executive Officer

Neither the U.S. Securities and Exchange Commission nor any U.S. state securities commission has approved or disapproved of the
securities to be issued in the Merger or determined if this proxy statement/prospectus is truthful or complete. Any representation to the
contrary is a criminal offense. For the avoidance of doubt, this proxy statement/prospectus is not intended to be and is not a prospectus
for the purposes of the Investment Funds, Companies and Miscellaneous Provisions Act of 2005 of Ireland (the 2005 Act ), the
Prospectus (Directive 2003/71/EC) Regulations 2005 (as amended) of Ireland or the Prospectus Rules issued under the 2005 Act, and the
Central Bank of Ireland has not approved this document.

Neither Pentair-Switzerland nor Pentair-Ireland is making an offer to sell or a solicitation to buy any securities in any state or
jurisdiction where such offer or solicitation is not permitted.

The date of this proxy statement/prospectus is March 26, 2014, and it will be first mailed to shareholders on or about March 31, 2014.
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PENTAIR LTD.
NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS To Be Held On May 20, 2014
To our Shareholders:

An extraordinary general meeting (the Extraordinary General Meeting ) of shareholders of Pentair Ltd., a company organized under the laws of
Switzerland ( Pentair-Switzerland ), will be held on Tuesday, May 20, 2014, immediately following our annual general meeting of shareholders,
which will begin at 8:00 a.m. Central European Time, at the Park Hyatt Ziirich, Beethoven-Strasse 21, 8002 Ziirich, Switzerland, for the
following purposes:

(1) to approve the merger agreement (the Merger Agreement ), a copy of which is attached to this proxy statement/prospectus as Annex
A, by and between Pentair-Switzerland and Pentair plc, a newly-formed Irish public limited company and direct subsidiary of
Pentair-Switzerland ( Pentair-Ireland ), pursuant to which Pentair-Switzerland will be merged with and into Pentair-Ireland, with
Pentair-Ireland as the surviving entity (the Merger ), and as a result of which each shareholder of Pentair-Switzerland will receive one
ordinary share of Pentair-Ireland in exchange for each Pentair-Switzerland common share held immediately prior to the effectiveness
of the Merger and each Pentair-Switzerland common share will, on completion of the Merger, be cancelled and cease to exist. As a
result of the Merger, you will become a shareholder of Pentair-Ireland;

(2) to eliminate the restriction on voting by any person or group of persons who beneficially own shares in excess of 20% less one share
of the share capital (the Voting Cap ) from the Pentair-Ireland articles of association that will be effective as of completion of the
Merger;

(3) to approve the reduction of the share premium account of Pentair-Ireland to allow for the creation of distributable reserves of
Pentair-Ireland, which are required under Irish law to allow Pentair-Ireland to make distributions, to pay dividends or to repurchase
or redeem Pentair-Ireland ordinary shares following the completion of the Merger; and

(4) to consider and act on such other business as may properly come before the Extraordinary General Meeting or any
adjournment of the Extraordinary General Meeting.
Organizational Matters

A copy of the proxy materials, including this Notice of Extraordinary General Meeting of Shareholders and proxy statement/prospectus and the
enclosed proxy card or voting instruction card, is first being sent on or about March 31, 2014 to each holder of Pentair-Switzerland common
shares registered in our share register as of the close of business (Eastern Standard Time) on March 21, 2014. A copy of the proxy materials also
will be sent to any additional shareholders who are registered in our share register as shareholders with voting rights, or who become beneficial
owners through a nominee registered in our share register as a shareholder with voting rights, as of the close of business (Eastern Standard Time)
on April 30, 2014. Only shareholders of record and beneficial owners of our common shares at the close of business (Eastern Standard Time) on
April 30, 2014 are entitled to attend and vote on matters presented at the Extraordinary General Meeting.

Shareholders who are not registered in our share register as of the close of business (Eastern Standard Time) on April 30, 2014 will not be
entitled to attend, vote or grant proxies to vote at, the meeting. No shareholder will be entered in or removed from our share register as a
shareholder with voting rights between the close of business (Eastern Standard Time), on April 30, 2014 and the opening of business (Eastern
Standard Time), on the day following the meeting. Wells Fargo Bank, N.A., our transfer agent, will, however, continue to register transfers of
Pentair-Switzerland common shares in the share register in its capacity as transfer agent during this period. Shareholders who beneficially own
their common shares as of the close of business (Eastern Standard Time) on April 30, 2014 may vote in person at the Extraordinary General
Meeting.

Shareholders who are registered with voting rights in our share register as of the close of business (Eastern Standard Time) on April 30, 2014,
have the right to attend the meeting and are entitled to vote their Pentair-Switzerland common shares, or may grant a proxy to vote on the
proposal set forth in this invitation to the
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independent proxy, Proxy Voting Services GmbH, either by (1) voting electronically over the Internet at www.proxyvote.com by following the
instructions on the proxy card prior to noon (Eastern Standard Time) on May 19, 2014 or (2) completing the enclosed proxy card and then
signing, dating and mailing the card in the enclosed postage-paid envelope such that it is received at the address set forth below prior to noon
(Eastern Standard Time) on May 19, 2014.

Vote Processing

c/o Broadridge

51 Mercedes Way
Edgewood, NY 11717

In accordance with recently-enacted Swiss regulations, shareholders may no longer appoint company officers as proxies. However, shareholders
of record may appoint the independent proxy to vote their shares by proxy.

Shares of holders who are registered with voting rights in our register as of the close of business (Eastern Standard Time), on April 30, 2014 and
who have timely submitted a proxy either by voting electronically over the Internet or by returning a properly executed proxy card will be voted
as indicated. Shareholders who have timely submitted a signed proxy, but have not specifically indicated their votes, will instruct the
independent proxy, as indicated on the proxy card, to vote their shares in accordance with the recommendations of the board of directors of
Pentair-Switzerland.

If any other matters within the scope of the agenda are properly presented at the meeting for consideration, in the absence of other specific
instructions, you instruct the independent proxy to vote your shares in accordance with the recommendations of the board of directors of
Pentair-Switzerland.

Pentair-Switzerland s articles of association provide that the presence of shareholders at the Extraordinary General Meeting, in person or by
proxy, holding at least a majority of the total number of Pentair-Switzerland common shares entitled to vote at a general meeting of shareholders
will be required to establish a quorum. The quorum must be met at the time when the Extraordinary General Meeting proceeds to business.

In determining the number of votes cast, Pentair-Switzerland common shares abstaining from voting or broker non-votes will be counted for
quorum purposes. However, Pentair-Switzerland common shares abstaining from voting will have the same effect as a vote AGAINST the
proposal to approve the Merger Agreement (which we refer to as the Merger Agreement Proposal ), AGAINST the proposal to eliminate the
restriction on voting shares in excess of the Voting Cap in Pentair-Ireland s articles of association that will be effective as of completion of the
Merger (which we refer to as the Voting Cap Elimination Proposal ) and AGAINST the proposal to approve the reduction of share premium of
Pentair-Ireland to allow for the creation of distributable reserves (which we refer to as the Reserves Proposal ).

Shareholders who hold their Pentair-Switzerland common shares in the name of a bank, broker or other nominee should follow the
instructions provided by their bank, broker or nominee when voting their shares. Shareholders who hold their Pentair-Switzerland
common shares in the name of a bank, broker or other nominee and wish to vote in person at the meeting must obtain a valid proxy from the
organization that holds their Pentair-Switzerland common shares.

Although Pentair-Switzerland is organized under Swiss law, Pentair-Switzerland is subject to the U.S. Securities and Exchange Commission
proxy requirements and the applicable corporate governance rules of the New York Stock Exchange ( NYSE ), where its common shares are
listed, and has not imposed any restrictions on trading of its common shares as a condition of voting at the Extraordinary General Meeting. In
particular, Pentair-Switzerland has not imposed any share blocking or similar transfer restrictions of a type that might be associated with voting
by holders of bearer shares or American Depositary Receipts and has not issued any bearer shares or American Depositary Receipts.
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The Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves Proposal to be voted on at the meeting are considered
to be non-routine matters under NYSE rules. Accordingly, any bank, broker or other nominee holding your Pentair-Switzerland common shares
will not be permitted to vote at the meeting without receiving instructions from you.

Please note that shareholders of record attending the meeting in person or by proxy are required to show proper photo identification on the day
of the meeting. Those who beneficially own Pentair-Switzerland common shares should also bring account statements or letters from their banks
or brokers showing that they own Pentair-Switzerland common shares as of April 30, 2014.

Your vote is important. All Pentair-Switzerland shareholders are cordially invited to attend the meeting. We urge you, whether or not
you plan to attend the Extraordinary General Meeting, to submit your proxy either by (1) voting electronically over the Internet at
www.proxyvote.com by following the instructions on the enclosed proxy or voting instruction card or (2) completing the enclosed proxy
or voting instruction card and then signing, dating and mailing the card in the enclosed postage-paid envelope.

The Pentair-Switzerland board of directors recommends unanimously that Pentair-Switzerland shareholders vote FOR the proposal to
approve the Merger Agreement, FOR the proposal to eliminate the restriction on voting shares in excess of the Voting Cap from the
Pentair-Ireland articles of association that will be effective as of completion of the Merger and FOR the proposal to reduce the capital of
Pentair-Ireland to allow the creation of distributable reserves.

We intend to hold two separate meetings on May 20, 2014. Immediately following our annual general meeting of shareholders on that date,
which will begin at 8:00 a.m. Central European Time (the Annual General Meeting ), we intend to hold the Extraordinary General Meeting. In
connection with the Annual General Meeting, you are receiving a separate proxy statement and proxy card concerning the matters to be
considered and voted on at the Annual General Meeting. We encourage you to review the materials for both the Annual General Meeting and the
Extraordinary General Meeting. In order to vote by proxy at BOTH the Annual General Meeting and the Extraordinary General Meeting,
you must submit a proxy for BOTH the Annual General Meeting and the Extraordinary General Meeting by either (1) voting over the
Internet for BOTH the Annual General Meeting and the Extraordinary General Meeting or (2) completing, signing and returning
BOTH the proxy card for the Annual General Meeting and for the Extraordinary General Meeting.

By Order of the Board of Directors
Angela D. Lageson, Secretary
Schaffhausen, Switzerland

March 26, 2014
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WHERE YOU CAN FIND MORE INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about Pentair from documents filed with
the U.S. Securities and Exchange Commission ( SEC ) that have not been included herein or delivered herewith. Pentair-Switzerland is subject to
the informational requirements of the U.S. Securities Exchange Act of 1934 and in accordance therewith files annual, quarterly and current
reports, proxy statements and other information with the SEC (File No. 001-11625). You may read and copy any reports, statements or other
information we file at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the public reference room. Pentair-Switzerland s SEC filings also are available to the public at the SEC s web site at
http://www.sec.gov.

Pentair-Ireland has filed a Registration Statement on Form S-4 with the SEC to register Pentair-Ireland ordinary shares in connection with the
Merger. This proxy statement/prospectus is a part of that registration statement and constitutes a prospectus of Pentair-Ireland under applicable
U.S. securities laws in addition to being the proxy statement of Pentair-Switzerland for the Extraordinary General Meeting. This proxy
statement/prospectus is not intended to be and is not a prospectus for the purposes of the Investment Funds, Companies and Miscellaneous
Provisions Act of 2005 of Ireland (the 2005 Act ), the Prospectus (Directive 2003/71/EC) Regulations 2005 (as amended) of Ireland or the
Prospectus Rules issued under the 2005 Act, and the Central Bank of Ireland has not approved this document.

The SEC allows Pentair-Switzerland and Pentair-Ireland to incorporate by reference information into this proxy statement/prospectus, which
means that:

incorporated documents are considered part of this proxy statement/prospectus;

we are disclosing important information to you by referring you to those documents; and

information we file with the SEC will automatically update and supersede information contained in this proxy statement/prospectus.
We incorporate by reference the documents listed below that Pentair-Switzerland previously filed with the SEC and any future filings
Pentair-Switzerland makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 after the date of this
proxy statement/prospectus and before the date of the Pentair-Switzerland Extraordinary General Meeting:

Pentair-Switzerland s Annual Report on Form 10-K for the year ended December 31, 2013 filed with the SEC on February 25, 2014;

Pentair-Switzerland s Current Report on Form 8-K filed with the SEC on September 28, 2012; and

Pentair-Switzerland s Proxy Statement on Schedule 14A filed with the SEC on March 24, 2014.
Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related
exhibits under Item 9.01, is not incorporated by reference in this proxy statement/prospectus.

You may request a copy of any of these filings, at no cost, by request directed to Pentair-Switzerland at the following address or telephone
number:

Pentair Ltd.
Freier Platz 10, CH-8200

Schaffhausen, Switzerland,
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In order to ensure timely delivery of these documents, you should make such request no later than May 13, 2014, which is five business days
prior to the date of the Extraordinary General Meeting.

You can also find these filings on Pentair-Switzerland s website at www.pentair.com. However, we are not incorporating the information on
Pentair-Switzerland s website other than these filings into this proxy statement/prospectus. The exhibits to these documents will generally not be
made available unless they are specifically incorporated by reference in this proxy statement/prospectus.

You should rely only on the information contained in this proxy statement/prospectus or the information that we have referred you to. Neither
Pentair-Switzerland nor Pentair-Ireland has authorized anyone to provide you with any additional information. This proxy statement/prospectus
is dated as of the date listed on the cover page. You should not assume that the information in this proxy statement/prospectus, as well as the
information we file or previously filed with the SEC that we incorporate by reference in this proxy statement/prospectus, is accurate as of any
date other than its respective date. Our business, financial condition, results of operations and prospects may have changed since that date.
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PROXY STATEMENT
FOR THE
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF
PENTAIR LTD.
TO BE HELD ON MAY 20, 2014

This proxy statement/prospectus is being furnished to the shareholders of Pentair Ltd., a company organized under the laws of Switzerland

(' Pentair-Switzerland ), in connection with the solicitation by the Pentair-Switzerland board of directors (the Board ) of proxies for use at the
extraordinary general meeting of shareholders (the Extraordinary General Meeting ) to be held on Tuesday, May 20, 2014, immediately
following our annual general meeting of shareholders, which will begin at 8:00 a.m. Central European Time, at the Park Hyatt Ziirich,
Beethoven-Strasse 21, 8002 Ziirich, Switzerland, at which shareholders will have the opportunity to vote on the matters that will be presented at
the Extraordinary General Meeting. The approximate date of first mailing of this proxy statement/prospectus and the accompanying proxy is
March 31, 2014.

In this proxy statement/prospectus, we sometimes refer to Pentair-Switzerland as we, us, or our. We refer to Pentair plc, a newly-formed Irish
public limited company and direct subsidiary of Pentair-Switzerland as Pentair-Ireland. We also refer to Pentair-Switzerland prior to the Merger
(as defined below) and Pentair-Ireland following the Merger as Pentair.

QUESTIONS AND ANSWERS ON THE SOLICITATION AND THE VOTING

The following questions and answers are intended to address briefly some commonly asked questions regarding the matters that will be
presented at the Extraordinary General Meeting. These questions and answers may not address all questions that may be important to you. Please
refer to the more detailed information contained elsewhere in this proxy statement/prospectus, its annexes and the documents referred to or
incorporated by reference in this proxy statement/prospectus for more information. For instructions on obtaining the documents incorporated by
reference, see Where You Can Find More Information.

Q: Why am I receiving this proxy statement/prospectus?

A:  The Board has unanimously approved a corporate reorganization of Pentair-Switzerland that would result in Pentair-Switzerland changing
its jurisdiction of organization from Switzerland to Ireland. The reorganization would be effected by (1) Pentair-Switzerland transferring
certain assets, liabilities and agreements by way of a contribution to the equity (the Contribution ) of a newly-formed wholly-owned, direct
subsidiary of Pentair-Switzerland organized under the laws of Switzerland ( New SwissCo ), followed by (2) the merger of
Pentair-Switzerland with and into Pentair-Ireland, with Pentair-Ireland surviving as the publicly-traded parent entity and successor to
Pentair-Switzerland (the Merger ).

In connection with the Merger, the Board is submitting to our shareholders for approval at the Extraordinary General Meeting, a merger

agreement (the Merger Agreement ), pursuant to which the Merger would be effected (the Merger Agreement Proposal ).

We will not undertake either the Contribution or the Merger unless the Merger Agreement Proposal is approved by our shareholders.

The Board is also seeking your approval of a proposal to eliminate the restriction on voting by any person or group of persons who own shares in
excess of 20% less one share of the share capital (the Voting Cap ) from the Pentair-Ireland articles of association that will be effective as of
completion of the Merger (the Voting Cap Elimination Proposal ).

In addition, the Board is seeking your approval of the reduction of the share premium account of Pentair-Ireland to allow for the creation of
distributable reserves of Pentair-Ireland, which are required under Irish
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law to allow Pentair-Ireland to make distributions, to pay dividends or to repurchase or redeem Pentair-Ireland ordinary shares following
completion of the Merger (the Reserves Proposal ).

The Merger is not conditioned on the approval of either the Voting Cap Elimination Proposal or the Reserves Proposal.

We are asking you to vote on each of the Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves Proposal, which is
why we have called the Extraordinary General Meeting and sent you this proxy statement/prospectus. We encourage you to read this proxy
statement/prospectus carefully.

Q: What is the Merger?

A:  The Merger is the method by which we will effect change of Pentair s jurisdiction of organization from Switzerland to Ireland. Immediately
following the Contribution and pursuant to the Merger, all of the assets and liabilities of Pentair-Switzerland as a result of the completion
of the Merger will be transferred to Pentair-Ireland. You, as a shareholder of Pentair-Switzerland, will receive one ordinary share of
Pentair-Ireland in exchange for each Pentair-Switzerland common share held by you immediately prior to the effectiveness of the Merger
and each Pentair-Switzerland common share will, on completion of the Merger, be cancelled and cease to exist. The Merger would result
in you holding ordinary shares of Pentair-Ireland, rather than Pentair-Switzerland common shares.
Immediately after the Merger, the number of Pentair-Ireland ordinary shares you will own will be the same as the number of common shares you
held of Pentair-Switzerland, immediately prior to the Merger, and your relative economic interest in our company will remain unchanged. After
the Merger, Pentair-Ireland will continue to conduct the same businesses that Pentair-Switzerland conducted prior to the Merger.

Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that it is centrally managed and controlled in the United
Kingdom (the U.K. ) and therefore has its tax residency in the U.K.

Q: Who are the parties to the Merger?

A:  The parties to the Merger are Pentair-Switzerland and Pentair-Ireland.

Q: Why do you want to have your publicly-traded parent company incorporated in Ireland and tax resident in the U.K and are there
risks associated with doing so?

A:  We took our current form and jurisdiction of organization on September 28, 2012, as a result of a spin-oftf of Pentair-Switzerland (formerly
known as Tyco Flow Control International Ltd.) from its then-parent, Tyco International Ltd., both of which are corporations organized
under the laws of Switzerland, and a reverse acquisition involving Pentair, Inc., a Minnesota corporation and the predecessor to
Pentair-Switzerland. The transaction structure effectively required us to change our jurisdiction of organization for our publicly-traded
parent company from Minnesota to Switzerland because Tyco International Ltd. had determined that the entity it was going to spin-off was
a company organized under the laws of Switzerland.

After the completion of the foregoing transactions, we had the flexibility to consider whether Switzerland or another jurisdiction would be the

most appropriate jurisdiction of organization and tax residency for our publicly-traded parent company. During 2013, our management and the

Board conducted a comprehensive review of jurisdictions for this purpose, including at meetings of the Board and its committees held in April,

July, September and December 2013.

Based upon such review, we believe that the legal and regulatory systems in Ireland and the tax system in the U.K. will provide us certain
advantages over the comparative systems in Switzerland. The Board decided to take action at its December 2013 meeting to approve and
recommend to shareholders this change in jurisdiction of organization and tax residency because the comprehensive review of the most
appropriate
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jurisdiction was completed at that time. We anticipate that having our publicly-traded parent company incorporated in Ireland and tax resident in
the U.K. will provide us the following benefits:

Incorporation of our publicly-traded parent company in Ireland would enable us to benefit by being subject to a legal and
regulatory structure in a jurisdiction with a well-developed legal system and corporate law with established standards of
corporate governance.

Ireland is a common law jurisdiction, which is more consistent with the legal system in the United States and
which we believe is less prescriptive and more flexible than civil law jurisdictions such as Switzerland. We believe
that this flexibility could be beneficial to us in structuring acquisitions, paying dividends, administering corporate
functions and other corporate governance matters.

Swiss law provides that changes to corporate and other laws can be put to a national referendum of voters at the request of
Swiss citizens who obtain a requisite number of signatures. If a referendum is approved by the voters, it is adopted into the
Swiss constitution without a legislative process, which results in unpredictability in the Swiss legal system. As a result, we
believe the legal and regulatory system in Ireland is more predictable than Switzerland.

The U.K. has a developed, stable and internationally competitive tax system.

We expect an annual tax benefit of $3 million to $4 million as a result of the change of tax residency from Switzerland to the
UK.

The U.K. has an exemption system for distributions and certain share disposals and one of the most extensive double tax
treaty networks in the world, including access to European Union treaties, which we believe will be beneficial to
shareholders.

The legal requirements we will be subject to as a company incorporated in Ireland, listed on the NYSE and subject to SEC disclosure
and shareholder voting requirements strike the right balance between robust external governance oversight and regulation of our
executive and director pay practices and the ability of our compensation committee consisting of independent directors to determine
executive compensation to provide incentives to our executive management and to offer competitive salaries and benefits.

We believe that this balance will be negatively impacted in Switzerland as a result of a constitutional amendment approved by
Swiss voters resulting in changes to Swiss law effective January 1, 2014, which prohibit certain severance compensation
practices, advance compensation practices and incentive commissions in connection with the sale and purchase of businesses
that we believe puts us at a competitive disadvantage to attract and retain executive talent. The changes to Swiss law also
provide for potential criminal liability for directors and executive management for certain compensation decisions. As a
result, we believe our ability to attract and retain executive talent and directors will be enhanced as an Irish company.

In addition, beginning with annual meetings in 2016, the changes to Swiss law will require shareholder votes on
compensation for directors and executive management that have requirements different from the SEC as to which officers, the
types of compensation and the compensation time periods that must be voted on. Operating under inconsistent regulatory
regimes that differ from those established by the NYSE and the SEC, as may be the case in Switzerland, could be challenging.
In Ireland, we will continue to be subject to the regulatory systems of the NYSE and the SEC, including annual shareholder
advisory votes on executive compensation, but not be subject to additional regulatory requirements of Switzerland that may
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Although we expect that the Merger should provide us the benefits described above, the Merger will expose Pentair and its shareholders to some
risks:

The risk that the potential benefits described above sought in the Merger may not be realized.
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The possibility of uncertainty created by the Merger and the change in our jurisdiction of organization and tax residency.

The fact that Irish corporate law imposes different and additional obligations on us and our shareholders.

The fact that we expect to incur costs to complete the Merger.

The diversion of management s time and attention.

Other risks related to the change in our jurisdiction of organization to Ireland and tax residency to the U.K. discussed in the
discussion under Risk Factors beginning on page 29.
The Board has considered both the potential advantages of, and the risks associated with, the Merger and has unanimously approved the Merger
Agreement and recommends that shareholders vote to approve the Merger Agreement Proposal. See  Approval of the Merger
Agreement Background and Reasons for the Merger beginning on page 36 for further information.

Q:  Will the Merger affect our current or future operations?

A:  While changing our jurisdiction of organization to Ireland and tax residency to the U.K. is expected to position Pentair to capture the
benefits described above, we believe that the Merger should otherwise have no material impact on how Pentair conducts its day-to-day
operations. Where Pentair conducts its future operations for its customers will depend on a variety of factors including the worldwide
demand for our products and services and the overall needs of our business, independent of our legal domicile or tax residency. Please read

Risk Factors beginning on page 29 for a discussion of various ways in which the Merger could have an adverse effect on us.

Q: Will the Merger dilute my economic interest?

A:  The Merger will not dilute your economic interest in Pentair. Immediately after completion of the Merger, Pentair-Ireland will own,
directly or indirectly, the same businesses, assets and operations as Pentair-Switzerland owned immediately prior to the completion of the
Merger. Further, you will own the same number of ordinary shares of Pentair-Ireland as the number of Pentair-Switzerland common shares
you owned prior to the Merger. Finally, the number of outstanding ordinary shares of Pentair-Ireland immediately after the completion of
the Merger will be the same as the number of outstanding Pentair-Switzerland common shares immediately before completion of the
Merger.

Q: Will the Merger result in any changes to my rights as a shareholder?

A:  The completion of the Merger will change the governing corporate law that applies to shareholders of our parent company from Swiss law
to Irish law. The legal system governing corporations organized under Irish law differs from the legal system governing corporations
organized under Swiss law. As a result, we are unable to adopt governing documents for Pentair-Ireland that are identical to the governing
documents for Pentair-Switzerland. Except with regard to the Voting Cap, we have attempted to preserve in the articles of association of
Pentair-Ireland a similar allocation of material rights and powers between the shareholders of Pentair-Switzerland and the Board that exists
under Pentair-Switzerland s articles of association and organizational regulations. Nevertheless, the proposed articles of association for
Pentair-Ireland differ from Pentair-Switzerland s articles of association and organizational regulations, both in form and substance. We
summarize the material differences between the governing documents for Pentair-Switzerland and Pentair-Ireland, and the changes in your
rights as a shareholder resulting from the Merger, under Comparison of Rights of Shareholders beginning on page 74. We believe that
these changes (1) either are required by Irish law or otherwise result from differences between the corporate laws of Ireland and the
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In addition to the differences between the Pentair-Switzerland articles of association and the Pentair-Ireland articles of association described
above, we are asking you to approve a proposal to eliminate the restriction on voting shares in excess of the Voting Cap from the Pentair-Ireland
articles of association that will be effective as of completion of the Merger. See Why am I being asked to approve the Voting Cap Elimination
Proposal? and What will happen if the Voting Cap Elimination Proposal is not approved?

Q: Will the Merger affect the payment of the dividends approved by shareholders at our 2013 and 2014 annual general meetings?

A:  On April 29, 2013, at our annual general meeting, our shareholders approved an aggregate dividend in the amount of $1.00 per share to be
paid in four quarterly installments during the third and fourth quarter of 2013 and the first and second quarter of 2014. The first, second
and third dividend installments were paid by Pentair-Switzerland on August 9, 2013, November 8, 2013 and February 7, 2014,
respectively. We currently anticipate completing the Merger in the second quarter of 2014 after the payment of the fourth dividend
installment.
At the 2014 annual general meeting of shareholders, immediately prior to the Extraordinary General Meeting, we will ask our shareholders to
approve an aggregate dividend in the amount of $1.20 per share to be made in four equal quarterly installments of $0.30 in each of the third and
fourth quarters of 2014 and the first and second quarters of 2015. If the dividend is approved by our shareholders at the 2014 annual general
meeting, such payments become legal obligations and Pentair-Ireland will be obligated under the Merger Agreement to pay all such dividend
installments that remain unpaid at the time of the completion of the Merger. Notwithstanding the Merger, as long as you are a holder of Pentair
shares on the applicable record and payment date relating to any of the remaining installments, you will receive such dividend installment
regardless of which Pentair entity pays it.

Q: What are the major actions that have been performed or will be performed to effect the Merger?

A:  We have taken or will take the actions listed below to effect the Merger:

Pentair-Ireland was formed as an Irish public limited company and is a direct subsidiary of Pentair-Switzerland;

New SwissCo will be formed as a corporation organized under the laws of Switzerland and is a wholly-owned, direct subsidiary of
Pentair-Switzerland;

the Merger Agreement was executed by Pentair-Switzerland and Pentair-Ireland;

Pentair-Switzerland shareholders are asked to vote to approve the Merger Agreement Proposal at the Extraordinary General Meeting
of shareholders; and

conditional upon approval of the Merger Agreement Proposal by our shareholders, and the satisfaction of the other conditions to
completing the Merger, Pentair-Switzerland will transfer certain assets, liabilities and agreements by way of a contribution to the
equity of New SwissCo in the Contribution.
Immediately following the Contribution, conditional upon approval of the Merger Agreement Proposal by our shareholders, and the satisfaction
of the other conditions to completing the Merger, Pentair-Switzerland will merge with and into Pentair-Ireland, and the Merger will be effective
upon the registration of the Merger with the commercial register of the Canton of Schaffhausen, Switzerland (the Commercial Register ).

As a result of the Merger:
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all assets and liabilities of Pentair-Switzerland will be transferred by operation of law to Pentair-Ireland;

each shareholder of Pentair-Switzerland will receive, one ordinary share of Pentair-Ireland in exchange for each common share of
Pentair-Switzerland held immediately prior to the effectiveness of the Merger;

Table of Contents

24



Edgar Filing: PENTAIR LTD - Form DEFM14A

Table of Conten

Pentair-Switzerland will be dissolved without liquidation;

each common share of Pentair-Switzerland will be cancelled and will cease to exist;

New SwissCo will become a wholly-owned, direct subsidiary of Pentair-Ireland;

the existing ordinary shares, nominal value 1.00 per share (the Euro Shares ), issued by Pentair-Ireland prior to the Merger will be
acquired and cancelled by Pentair-Ireland for no consideration upon the completion of the Merger, ensuring that the share ownership
of Pentair-Ireland is identical to the share ownership of Pentair-Switzerland immediately prior to the Merger;

Pentair-Ireland determined that its treasury shares will be cancelled;

Pentair-Ireland will assume certain employee benefit plans and agreements that had previously been sponsored by
Pentair-Switzerland and Pentair-Ireland will amend such plans in order to permit the issuance or delivery of Pentair-Ireland ordinary
shares thereunder, rather than Pentair-Switzerland common shares;

Pentair-Ireland will enter into indemnity agreements with those directors and executive officers who currently have indemnity
agreements with Pentair-Switzerland, upon terms substantially similar to the Pentair-Switzerland agreements to the extent permitted
by Irish law; and

Pentair-Ireland will assume guarantees as to payment with respect to certain indebtedness of subsidiaries of Pentair-Switzerland that
is, immediately prior to the completion of the Merger, also guaranteed as to payment by Pentair-Switzerland, including guarantees of
debt previously incurred by Pentair Finance S.A., a Luxembourg public limited liability company (société anonyme) and a
wholly-owned subsidiary of Pentair-Switzerland ( PFSA ), under PFSA s credit facility and through the issuance of PFSA s senior
notes.

Q: Will the Merger have an impact on our operating expenses or effective tax rate?

A:  We do not expect the Merger to have a material effect on our operating costs, including our selling, general and administrative expenses.
In addition, we do not expect the Merger to materially affect our worldwide effective corporate tax rate.

Q: Is the Merger taxable to me?

A:  Asis discussed below under Material Tax Considerations Swiss Tax Considerations beginning on page 50 under Swiss law, a transaction
such as the Merger, which results in the migration or exit of a company from Switzerland, could result in the imposition of a tax. While
such a tax would be a shareholder level tax, the Swiss company would be required to pay such tax to the Swiss tax authorities on behalf of
the shareholders. Any such payment by the Swiss company could give rise to taxes in other countries, such as the United States. We have
obtained a ruling from the Swiss Federal Tax Administration to the effect that no exit or withholding tax would be payable under Swiss
law as a result of the Merger.

Under U.S. federal income tax law, holders of Pentair-Switzerland common shares generally will not recognize gain or loss as a result of the

Contribution or as a result of the exchange of their common shares for ordinary shares of Pentair-Ireland in the Merger. However, in the case of

a Pentair-Switzerland shareholder that has entered into, or will enter into, a gain recognition agreement with the U.S. Internal Revenue Service

( IRS ) relating to any transaction in which such shareholder acquired Pentair-Switzerland common shares prior to the Merger, the Contribution
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and the Merger may result in a triggering of such gain recognition agreement unless the shareholder takes certain actions (such as entering into a
new gain recognition agreement). See Material Tax Considerations U.S. Federal Income Tax Considerations beginning on page 51.

Under Irish tax law, holders of Pentair-Switzerland common shares who are not tax resident in Ireland and who do not have a permanent
establishment in Ireland to which the holding of such shares is attributable will not be subject to tax as a result of the Merger. See Material Tax
Considerations Irish Tax Considerations beginning on page 55.
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Under U.K. tax law, holders of Pentair-Switzerland common shares who are not tax resident in the U.K. and who do not have a permanent
establishment in the U.K. to which the holding of such shares is attributable will not be subject to tax as a result of the Merger. See Material Tax
Considerations U.K. Tax Considerations beginning on page 57.

Q: Has the Swiss Federal Tax Administration, the U.S. Internal Revenue Service, the Irish Revenue Commissioners or HM Revenue
and Customs rendered an opinion on the Merger?

A:  We have obtained a ruling from the Swiss Federal Tax Administration to the effect that no exit or withholding tax will be payable under
Swiss law as a result of the Merger. Please see Summary Conditions to Completion of the Merger beginning on page 20 as well as Material
Tax Considerations Swiss Tax Considerations beginning on page 50.
Although we have not requested a private letter ruling from the IRS regarding the Contribution and the Merger, it is a condition to closing of the
Merger that we receive an opinion from our tax counsel, Foley & Lardner LLP, regarding the U.S. federal income tax treatment of the
Contribution and the Merger as described in as Material Tax Considerations U.S. Federal Income Tax Considerations beginning on page 51.
Please see Summary Conditions to Completion of the Merger beginning on page 20.

We have received an opinion from the Irish Revenue Commissioners to the effect that no Irish stamp duty will arise as a result of the Merger.
Please see Summary Conditions to Completion of the Merger beginning on page 20 as well as Material Tax Considerations Irish Tax
Considerations beginning on page 55.

We have discussed the Merger with HM Revenue and Customs and intend to obtain a confirmation from HM Revenue and Customs that there
will be no material and adverse U.K. tax implications in consequence of Pentair-Ireland being U.K. tax resident under the U.K. s controlled
foreign company rules. See Material Tax Considerations U.K. Tax Considerations beginning on page 57.

Q. Is the Merger or the Contribution a taxable transaction for Pentair-Switzerland or Pentair-Ireland?

A:  Neither the Merger nor the Contribution will be a taxable transaction for Pentair-Switzerland or Pentair-Ireland.

Q: Will there be Irish or U.K. withholding tax on future dividends, if any, by Pentair-Ireland?

A:  For so long as Pentair-Ireland remains resident for tax purposes outside Ireland, dividends paid by Pentair-Ireland will not be subject to
Irish withholding tax. See Material Tax Considerations Irish Tax Considerations beginning on page 55. Furthermore, dividends paid by
Pentair-Ireland will not be subject to U.K. withholding tax. See Material Tax Considerations U.K. Tax Considerations beginning on page
57.

Q: What types of information and reports will Pentair-Ireland make available following the Merger?

A:  After the completion of the Merger, Pentair-Ireland will remain subject to the U.S. Securities and Exchange Commission ( SEC ) reporting
requirements, the mandates of the Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act and the
applicable corporate governance rules of the New York Stock Exchange (the NYSE ), and Pentair-Ireland will continue to report Pentair s
consolidated financial results in U.S. dollars and under U.S. Generally Accepted Accounting Principles ( U.S. GAAP ). Pentair-Ireland will
also be required to comply with any additional reporting and governance requirements of Irish law.

For so long as Pentair-Ireland has a class of securities listed on the NYSE, Pentair-Ireland will continue to be subject to rules regarding proxy

solicitations and tender offers and the corporate governance requirements of the NYSE, the U.S. Securities Exchange Act of 1934, as amended

( Exchange Act ), the Dodd-Frank Wall Street Reform and Consumer Protection Act and the Sarbanes-Oxley Act including, for example,
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certification requirements and auditor independence rules, unless certain circumstances change. Pentair-Ireland will also be required to disclose
any significant ways in which its corporate governance practices differ from those followed by U.S. domestic companies under the NYSE s
listing standards. To the extent possible under Irish law, Pentair-Ireland corporate governance practices are expected to be materially similar to
those of Pentair-Switzerland. Please see Comparison of Rights of Shareholders beginning on page 74.

Q: What are the conditions to the completion of the Merger?

A:  The Merger cannot be completed without satisfying certain conditions, the most important of which is that our shareholders approve the
Merger Agreement Proposal at the Extraordinary General Meeting. In addition, there are other conditions, such as the receipt of a ruling
stating that there is no exit or withholding tax payable under Swiss law as a result of the Merger, the requirement to obtain authorization
for listing the Pentair-Ireland ordinary shares on the NYSE, completion of required creditor calls and receipt of certain legal opinions.
Please see Summary Conditions to Completion of the Merger beginning on page 20.

Q: When do you expect the Merger to be completed?

A: We intend to complete the Merger as quickly as possible following the approval of the Merger Agreement Proposal at the Extraordinary
General Meeting. If the Merger Agreement Proposal is approved by the requisite vote of our shareholders at the meeting, and the other
conditions to completion of the Merger are satisfied (including the approval of the relevant Swiss tax authorities), we will file an
application to effect the Merger with the Commercial Register as soon as practicable following the Extraordinary General Meeting. The
Merger will be completed and become effective on the date of the entry of the Merger in the daily ledger of the Commercial Register,
subject to approval by the Swiss Federal Commercial Register Office. We currently anticipate completing the Merger in the second quarter
of 2014.

We may decide to abandon the Merger at any time prior to the Extraordinary General Meeting, and in some circumstances, after obtaining

shareholder approval at the Extraordinary General Meeting. After the Merger Agreement Proposal is approved by our shareholders, we

anticipate filing the application to effect the Merger, unless one of the conditions to completing the Merger fails to be satisfied and such failure
would have a material adverse effect on the Merger.

Q: What will I receive for my Pentair-Switzerland common shares?

A:  You will receive, as consideration in the Merger, one ordinary share of Pentair-Ireland in exchange for each Pentair-Switzerland common
share you hold immediately prior to the completion of the Merger, such Pentair-Switzerland common shares being automatically cancelled
on completion of the Merger.

Q: Do Ihave to take any action to exchange my Pentair-Switzerland common shares and receive the Pentair-Ireland ordinary shares
as a result of the Merger?

A:  All ordinary shares of Pentair-Ireland delivered in connection with the Merger will initially be delivered in a manner that will allow the
Pentair-Ireland ordinary shares to be transferred through the facilities of The Depository Trust Company (the DTC ).

Beneficial holders of Pentair-Switzerland common shares held in  street name through a bank, broker or other nominee will not be
required to take any action. Your ownership of Pentair-Ireland ordinary shares will be recorded in book entry form by your nominee
without the need for any additional action on your part.
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Shareholders of record of Pentair-Switzerland common shares will not be required to take any action. Your ownership of
Pentair-Ireland ordinary shares will be recorded in book entry form by Pentair-Ireland s transfer agent without the need for any
additional action on your part.

Q: What happens to Pentair-Switzerland s equity-based awards at the effective time of the Merger?

A:  As of the effective time of the Merger, Pentair-Ireland will adopt and assume, and become the plan sponsor of, each employee benefit and
compensation plan and agreement of Pentair-Switzerland.
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At the effective time of the Merger, Pentair-Ireland will cause all outstanding options to purchase Pentair-Switzerland common shares and all
outstanding awards of restricted stock units and other equity-based awards granted to our employees and directors by Pentair-Switzerland or any
of its subsidiaries under our equity incentive plans prior to the effective time of the Merger to entitle the holder to purchase or receive, or receive
benefits or amounts based on, as applicable, an equal number of ordinary shares of Pentair-Ireland. All of such equity-based awards will
generally be subject to the same terms and conditions as were applicable to such awards immediately prior to the completion of the Merger.

Q: Why am I being asked to approve the Voting Cap Elimination Proposal?

A:  The Pentair-Switzerland articles of association provide that any person or group of persons who beneficially own Pentair-Switzerland
shares in excess of the Voting Cap will only be entitled to cast votes at a general meeting of shareholders equal to the Voting Cap.

We believe that it will be in the best interest of Pentair-Ireland s shareholders to eliminate the restriction on voting shares in excess of the Voting

Cap in the Pentair-Ireland articles of association that will be adopted prior to the completion of the Merger. Please see Proposal to Eliminate the

20% Voting Cap in Pentair-Ireland s Articles of Association on page 46.

Q: What will happen if the Voting Cap Elimination Proposal is not approved?

A:  The approval of the Voting Cap Elimination Proposal is not a condition to the completion of the Merger. Accordingly, if the shareholders
of Pentair-Switzerland approve the Merger Agreement Proposal, but do not approve the Voting Cap Elimination Proposal, and the Merger
is completed, the Pentair-Ireland articles of association will include provisions restricting shareholders from voting shares in excess of the
Voting Cap.

Q: Why am I being asked to approve the Reserves Proposal?

A:  Under Irish law, dividends may only be paid (and share repurchases and redemptions must generally be funded) out of distributable
reserves, which Pentair-Ireland will not have immediately following the completion of the Merger. Please see Proposal to Create
Distributable Reserves of Pentair-Ireland beginning on page 48.

You are being asked to approve the creation of distributable reserves of Pentair-Ireland (through the reduction of the share premium account of

Pentair-Ireland) to permit Pentair-Ireland to be able to make distributions, to pay dividends or repurchase or redeem its ordinary shares after the

Merger.

In addition, the creation of distributable reserves of Pentair-Ireland by way of a capital reduction of Pentair-Ireland requires the approval of the

Irish High Court. Although we are not aware of any reason why the Irish High Court would not approve the creation of distributable reserves,

the issuance of the required order is a matter for the discretion of the Irish High Court. Please see Risk Factors beginning on page 29 and
Proposal to Create Distributable Reserves of Pentair-Ireland beginning on page 48.

On December 10, 2013, the Board authorized Pentair-Switzerland to repurchase up to $1.0 billion of its common shares from the date of
authorization until December 31, 2016. If the Merger Agreement Proposal is approved and the Merger is consummated, Pentair-Ireland will be
authorized to repurchase its ordinary shares up to an aggregate amount equaling the difference between $1.0 billion and the aggregate amount of
share repurchases conducted by Pentair-Switzerland prior to the consummation of the Merger, with such authorization expiring on December 31,
2016. The creation of distributable reserves is a prerequisite for Pentair-Ireland to be able to repurchase its ordinary shares.

The capital reduction is not a prerequisite for Pentair-Ireland to be able to satisfy the obligation to pay the remaining installment of the dividend
approved at the 2013 annual general meeting of Pentair-Switzerland shareholders, or any dividend payments approved at the 2014 annual
general meeting of Pentair-Switzerland shareholders that remain unpaid at the time of the Merger.
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Q:

What will happen if the Reserves Proposal is not approved?

The approval of the Reserves Proposal is not a condition to the completion of the Merger. Accordingly, if shareholders of
Pentair-Switzerland approve the Merger Agreement Proposal, but do not approve the Reserves Proposal, and the Merger is completed,
Pentair-Ireland may not have sufficient distributable reserves to make distributions, to pay dividends or repurchase or redeem its ordinary
shares after the Merger.

Can I trade Pentair-Switzerland common shares between the date of this proxy statement/prospectus and the completion of the
Merger?

Yes. The Pentair-Switzerland common shares will continue to trade on the NYSE during this period.

After the Merger is complete, where can I trade Pentair-Ireland ordinary shares?

It is anticipated that the Merger will take place at a time following the close of trading on the NYSE but prior to the opening of the market
on the next trading day. We expect the Pentair-Ireland ordinary shares received in the Merger to be listed and traded on the NYSE under
the symbol PNR, the same symbol under which your Pentair-Switzerland common shares are currently listed and traded. Pentair-Ireland
currently does not intend to seek an additional listing on the Irish Stock Exchange.

What proposals are being presented at the Extraordinary General Meeting and what vote is required to approve each proposal?

We intend to present the Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves Proposal at the Extraordinary
General Meeting, provided that if the Merger Agreement Proposal is not approved by our shareholders, we will not present the Voting Cap
Elimination Proposal or the Reserves Proposal at the Extraordinary General Meeting. The affirmative vote of at least two-thirds of the
Pentair-Switzerland common shares represented in person or by proxy at the meeting is required to approve the Merger Agreement
Proposal and the Voting Cap Elimination Proposal and the affirmative vote of at least a majority of the Pentair-Switzerland common
shares represented in person or by proxy at the meeting is required to approve the Reserves Proposal.

Why do I have more than one Extraordinary General Meeting proxy card?

You may have multiple Extraordinary General Meeting proxy cards if you hold your Pentair-Switzerland common shares in different ways
or accounts (for example, 401k accounts, joint tenancy, trusts, custodial accounts) or in multiple accounts. If your Pentair-Switzerland
common shares are held by a broker (in street name ), you will receive your proxy card or other voting information from your broker, and
you will return your proxy card or cards or otherwise vote your proxy as indicated in the materials you receive from your broker. You
should vote your proxy for each separate account you have.

Why am I also receiving a proxy statement and proxy card for an annual general meeting of shareholders?

We intend to hold two separate meetings on May 20, 2014. Immediately prior to the Extraordinary General Meeting on that date, we
intend to hold our annual general meeting of shareholders, which will begin at 8:00 a.m. Central European Time (the Annual General
Meeting ). In connection with the Annual General Meeting, you are receiving a separate proxy statement and proxy card concerning the
matters to be considered and voted on at the Annual General Meeting. We encourage you to review the materials for both the
Extraordinary General Meeting and the Annual General Meeting. In order to vote by proxy at BOTH the Extraordinary General
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Meeting and the Annual General Meeting, you must submit a proxy for BOTH the Extraordinary General Meeting and the
Annual General Meeting by either (1) voting over the Internet for BOTH the Extraordinary General Meeting and the Annual
General Meeting or (2) completing, signing and returning BOTH the proxy card for the Extraordinary General Meeting and for
the Annual General Meeting.
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Q: How many votes do I have?

A:  Every holder of Pentair-Switzerland common shares on April 30, 2014 will be entitled to one vote per share for each matter presented at
the Extraordinary General Meeting. However, if a person or group of persons beneficially own Pentair-Switzerland common shares in
excess of the Voting Cap, such person or group of persons will only be entitled to cast votes at the Extraordinary General Meeting equal to
the Voting Cap. The restriction on voting shares in excess of the Voting Cap is set forth in Article 14 of Pentair-Switzerland s articles of
association.

Q: What is the difference between a shareholder of record and a beneficial owner?

A:  Shareholder of Record

If your Pentair-Switzerland common shares are registered directly in your name with Wells Fargo Bank, N.A., our transfer agent (the Transfer
Agent ), you are a shareholder of record and these proxy materials are being sent to you directly by us. As the shareholder of record, you have the
right to grant your voting proxy directly to the independent proxy (see How do I appoint and vote via an independent proxy? below) named in

the proxy card, to grant a written proxy to any person (who does not need to be a shareholder), or to vote in person at the Extraordinary General
Meeting. We have enclosed a proxy card for you to use in which you can elect to appoint the independent proxy as your proxy.

Beneficial Owner

If your Pentair-Switzerland common shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
beneficial owner of Pentair-Switzerland common shares held in street name, and these proxy materials are being forwarded to you by your
broker, bank or other nominee who is considered, with respect to those common shares, the shareholder of record. As the beneficial owner, you
have the right to direct your broker, bank or other nominee on how to vote your Pentair-Switzerland common shares and are also invited to

attend the Extraordinary General Meeting. However, since you are not the shareholder of record, you may only vote these Pentair-Switzerland
common shares in person at the Extraordinary General Meeting if you follow the instructions described below under the heading How do I
attend the Extraordinary General Meeting? and How do I vote if [ am a beneficial owner? Your broker, bank or other nominee has enclosed a
voting instruction card for you to use in directing your broker, bank or other nominee as to how to vote your Pentair-Switzerland common

shares, which may contain instructions for voting by telephone or electronically.

Q: Whois entitled to vote?

A:  Shareholders of Record

All shareholders registered in our share register at the close of business (Eastern Standard Time) on April 30, 2014 are entitled to vote on the
matters set forth in this proxy statement/prospectus and any other matter properly presented at the meeting for consideration, provided such
shareholders become registered as shareholders with voting rights by that time. See I am a Pentair-Switzerland shareholder of record. How do I
become registered as a shareholder with voting rights?

Beneficial Owners

Beneficial owners whose banks, brokers or other nominees are shareholders registered in our share register with respect to the beneficial owners
Pentair-Switzerland common shares at the close of business (Eastern Standard Time) on April 30, 2014 are entitled to vote on the matters set
forth in this proxy statement/prospectus and any other matter properly presented at the meeting for consideration, provided such banks, brokers
or nominees become registered as shareholders with voting rights. See I am a Pentair-Switzerland shareholder of record. How do I become
registered as a shareholder with voting rights?
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Q: What if I am the record holder or beneficial owner of Pentair-Switzerland common shares at the close of business (Eastern
Standard Time) on March 21, 2014, but sell or otherwise transfer all or some portion of those Pentair-Switzerland common shares
before the close of business (Eastern Standard Time) on April 30, 2014?

A: Holders of record and beneficial owners will not be entitled to vote their Pentair-Switzerland common shares or provide instructions to
vote with respect to their shares if they hold shares at the close of business (Eastern Standard Time) on March 21, 2014, but sell or
otherwise transfer all of those shares before the close of business (Eastern Standard Time) on April 30, 2014. Although holders of record
and beneficial owners at the close of business (Eastern Standard Time) on March 21, 2014 are receiving these materials, holders of record
and beneficial owners will only be entitled to vote their Pentair-Switzerland common shares or provide instructions to vote with respect to
those shares held at the close of business (Eastern Standard Time) on April 30, 2014 . For each holder of record and beneficial owner, any
instructions to vote with respect to Pentair-Switzerland common shares held prior to the close of business (Eastern Standard Time) on
April 30, 2014 will remain valid with respect to Pentair-Switzerland common shares held at the close of business (Eastern Standard Time)
on April 30, 2014 unless changed or revoked as provided in these materials.

Q: Iam a Pentair-Switzerland shareholder of record. How do I become registered as a shareholder with voting rights?

A: Ifyou are a Pentair-Switzerland shareholder of record, you have been registered as a shareholder with voting rights in our share register,
unless in certain circumstances (such as failure to comply with particular disclosure requirements set forth in our articles of association) we
have specifically advised you that you are registered as a shareholder without voting rights.

Q: What vote does the Board recommend?

A:  The Board has unanimously approved the Merger Agreement and recommends that shareholders vote  FOR the Merger Agreement
Proposal, FOR the Voting Cap Elimination Proposal and FOR the Reserves Proposal.

Q: How do I vote if I am a shareholder of record?

A: Ifyou are a shareholder of record, you can vote in the following ways:

By Internet: If you are a shareholder of record, you can vote over the Internet at www.proxyvote.com by following the instructions
on the enclosed proxy card.

By Mail: If you are a shareholder of record, you can vote by completing the enclosed proxy card and then signing, dating and
mailing the card in the enclosed postage-paid envelope.

At the Extraordinary General Meeting: If you are a shareholder of record planning to attend the Extraordinary General Meeting and
wish to vote your Pentair-Switzerland common shares in person, we will give you a ballot at the meeting.

Q: How do I vote if I am a beneficial owner?

A: Ifyou are a beneficial owner of Pentair-Switzerland common shares, you can vote in the following ways:
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General: If you beneficially own your Pentair-Switzerland common shares, you can vote by following the instructions on the voting
instruction card provided by your bank, broker or other nominee with these proxy materials.

At the Extraordinary General Meeting: Shareholders who beneficially own their Pentair-Switzerland common shares in street name
are not able to vote at the Extraordinary General Meeting unless they have a proxy, executed in their favor, from the shareholder of
record of their shares (i.e. their broker, bank or other nominee).
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Q: CanlI vote by telephone?

A: If you are a shareholder of record, you cannot vote by telephone. If you are a beneficial shareholder, see the voting instruction card
provided by your broker, bank or other nominee for telephone voting instructions.

Q: How do I vote by proxy?

A:  Asaresult of recently-enacted Swiss regulations, shareholders may no longer appoint company officers as proxies. However, shareholders
of record may appoint the independent proxy to vote their shares by proxy.

Q: What is the role of the independent proxy at the Extraordinary General Meeting?

A:  The independent proxy serves as a voting proxy at the Extraordinary General Meeting for shareholders who wish to vote at the meeting by
proxy. The main task of the independent proxy is to vote shares held by shareholders of record at the Extraordinary General Meeting if
instructed to do so by the shareholder. The independent proxy will vote the shares as instructed by the shareholder.

Q: How do I appoint and vote via the independent proxy?

A: If you are a shareholder of record with voting rights, you may authorize the independent proxy, Proxy Voting Services GmbH,
Grossmiinsterplatz 1, 8001 Ziirich, Switzerland, to vote your Pentair-Switzerland common shares on your behalf either by (1) voting
electronically over the Internet at www.proxyvote.com by following the instructions on the enclosed proxy card or (2) completing the
enclosed proxy card and then signing, dating and mailing the card in the enclosed postage-paid envelope. If you do not provide specific
voting instructions, you instruct the independent proxy, as indicated on your proxy card, to vote your shares in accordance with the
recommendations of the Board.

If new agenda items (other than those in the notice of meeting) or new proposals or motions with respect to those agenda items set forth in the

notice of meeting are being put forth before the Extraordinary General Meeting, you instruct the independent proxy, in the absence of other

specific instructions, to vote your shares in accordance with the recommendations of the Board.

Whether or not you plan to attend the Extraordinary General Meeting, we urge you to submit your proxy. Submitting your vote electronically or
returning the proxy card will not affect your right to attend the Extraordinary General Meeting. You must vote over the Internet or return your
proxy cards to the address and by the times and dates set forth below under Submitting your proxy to the independent proxy in order for your
vote to be counted.

Q: How do I attend the Extraordinary General Meeting?

A:  All Pentair-Switzerland shareholders are invited to attend and vote at the Extraordinary General Meeting. For admission to the
Extraordinary General Meeting, shareholders should bring a form of photo identification to the Shareholders check-in area at the meeting,
where their ownership will be verified. Those who beneficially own Pentair-Switzerland common shares should also bring account
statements or letters from their banks or brokers showing that they own Pentair-Switzerland common shares as of April 30, 2014.
Beneficial owners should also see  How do I vote if I am a beneficial owner? above for additional requirements if they intend to vote at the
Extraordinary General Meeting. Registration will begin at 7:00 a.m. Central European Time and the Extraordinary General Meeting will
begin, immediately following our annual general meeting of shareholders, which will begin at 8:00 a.m. Central European Time.
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Q: May I change or revoke my vote after I return my proxy or voting instruction card?

A:  You may change your vote before it is exercised by:

Submitting another proxy card (or voting instruction card if you beneficially own your common shares) with a later date;
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If you are a holder of record, or a beneficial owner with a proxy from the holder of record, voting in person at the Extraordinary
General Meeting;

If you voted by the Internet, submitting subsequent voting instructions through the Internet; or

If you have completed and returned your proxy card to the independent proxy, you should send a revocation letter, and new proxy, if
applicable, directly to Corporate Secretary, Pentair Ltd., Freier Platz 10, CH-8200 Schaffhausen, Switzerland. The Corporate
Secretary will forward such communications directly to the independent proxy.

Are Pentair-Switzerland shareholders able to exercise appraisal rights?

Yes. If your Pentair-Switzerland common shares are registered in your name, you can exercise your appraisal rights under Article 105 of
the Swiss Merger Act. For this purpose, under Swiss law a lawsuit must be filed against the entity surviving the Merger for the
examination of equity and membership interests. The suit must be filed within two months after the Merger becomes effective. An
appraisal suit can be filed by shareholders who vote against the Merger Agreement Proposal, who abstain from voting, or who do not
participate in the shareholders meeting approving the Merger Agreement Proposal. A shareholder who votes in favor of the approval of the
Merger Agreement Proposal may also be able to file a suit. Swiss law provides that, if a suit is filed, the court will determine the
compensation, if any, that it considers adequate. Because shareholders will receive, as consideration in the Merger, Pentair-Ireland
ordinary shares on a one-for-one basis and all of the assets and liabilities of Pentair-Switzerland as a result of the completion of the Merger
will be transferred by operation of law to Pentair-Ireland, we believe that the equity and membership interests of Pentair-Switzerland
shareholders are adequately safeguarded. If a claim by one or more shareholders of Pentair-Switzerland is successful, all of the
shareholders who held Pentair-Switzerland common shares at the time of the effectiveness of the Merger would receive the same
compensation. The filing of an appraisal suit will not prevent the completion of the Merger.

If you are a beneficial owner and your Pentair-Switzerland common shares are held in street name by a broker or custodian, you should consult
with your broker or custodian. For more information about appraisal rights, please see Approval of the Merger Agreement Appraisal Rights
beginning on page 43.

How many Pentair-Switzerland common shares can vote at the Extraordinary General Meeting?

Our common shares are our only class of voting stock. As of the close of business on March 21, 2014, there were 195,279,894 common
shares issued and outstanding and entitled to vote; however, shareholders who are not registered in our share register as shareholders or do
not become registered as shareholders with voting rights as of the close of business (Eastern Standard Time) on April 30, 2014 will not be
entitled to attend, vote at or grant proxies to vote at, the Extraordinary General Meeting. See I am a shareholder of record. How do I
become registered as a shareholder with voting rights? Shares duly represented (in person or by proxy) at the Extraordinary General
Meeting will be entitled to one vote per share for each matter presented at the Extraordinary General Meeting. Shareholders who are
registered in our share register as of the close of business (Eastern Standard Time) on April 30, 2014 and who are registered with voting
rights may vote in person at the Extraordinary General Meeting as discussed under How do I vote if I am a shareholder of record?
Shareholders who beneficially own their Pentair-Switzerland common shares as of the close of business (Eastern Standard Time) on April
30, 2014 may vote in person at the Extraordinary General Meeting as discussed under How do I vote if I am a beneficial owner?

What constitutes a quorum?

Our articles of association provide that all resolutions and elections made at a shareholders meeting require the presence, in person or by
proxy, of a majority of all Pentair-Switzerland common shares entitled to vote, with abstentions and broker non-votes regarded as present
for purposes of establishing the quorum.
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Q: What is the effect of broker non-votes and abstentions?

A: A broker non-vote occurs when a broker holding Pentair-Switzerland common shares for a beneficial owner does not vote on a particular
agenda item because the broker does not have discretionary voting power for that particular item and has not received instructions from the
beneficial owner. Although brokers have discretionary power to vote your Pentair-Switzerland common shares with respect to routine
matters, they do not have discretionary power to vote your Pentair-Switzerland common shares on non-routine matters pursuant to NYSE
rules. We believe that the Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves Proposal will be considered
non-routine under NYSE rules and therefore your broker will not be able to vote your Pentair-Switzerland common shares with respect to
the Merger Agreement Proposal, the Voting Cap Elimination Proposal or the Reserves Proposal unless the broker receives appropriate
instructions from you.

Shares owned by shareholders electing to abstain from voting with respect to any agenda item will be regarded as represented at the meeting and

counted towards the determination of the majority required to approve the Merger Agreement Proposal and the Reserves Proposal. Therefore,

abstentions will have the effect of an AGAINST vote on the Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves

Proposal.

Q: How will my Pentair-Switzerland common shares be voted if I do not specify how they should be voted?

A: If you submit a proxy and do not provide specific voting instructions, you instruct the independent proxy or, if your shares are held in the
Pentair Retirement and Stock Incentive Plan, Fidelity Management Trust Company (or its designated affiliate) to vote your
Pentair-Switzerland common shares in accordance with the recommendations of the Board.

If new agenda items (other than those in the notice of meeting) or new proposals or motions with respect to those agenda items set forth in the

notice of meeting are being put forth before the Extraordinary General Meeting, you instruct the independent proxy, in the absence of other

specific instructions, to vote your shares in accordance with the recommendations of the Board. We do not presently know of any other business.

If your Pentair-Switzerland common shares are held in the Pentair Retirement Savings and Stock Incentive Plan and you do not submit a proxy,
Fidelity Management Trust Company (or its designated affiliate) will vote your shares along with all other uninstructed shares in proportion to
the voting by Pentair Retirement Savings and Stock Incentive Plan shares for which instructed proxies were received.

Q: If shareholders approve the Merger Agreement Proposal what happens next?

A:  If the Merger Agreement Proposal is approved by the requisite vote of our shareholders at the meeting, and the other conditions to
completion of the Merger are satisfied, we will file an application to effect the Merger with the Commercial Register as soon as practicable
following the Extraordinary General Meeting. The Merger will be completed and become effective on the date of the entry of the Merger
in the daily ledger of the Commercial Register, subject to approval by the Swiss Federal Commercial Register Office. We currently
anticipate completing the Merger in the second quarter of 2014.

Q: Who is soliciting my proxy?

A: Proxies are being solicited by the Board.

Q: Who is paying for the cost of this proxy solicitation?

A:
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We are paying the costs of soliciting proxies. Upon request, we will reimburse brokers, dealers, banks, trusts and other nominees, for
reasonable expenses incurred by them in forwarding the proxy materials to beneficial owners of Pentair-Switzerland common shares.
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In addition to soliciting proxies by mail, the Board, our officers and employees, or our transfer agent, may solicit proxies on our behalf,
personally or by telephone. Pentair-Switzerland has retained Morrow & Co., LLC for a fee of $12,500, plus expenses, to aid in the solicitation of
proxies from its shareholders and to verify certain records related to the solicitations.

Q: Who will count the votes?

A: Representatives from The Carideo Group, Inc. will count the votes and serve as our Inspectors of Election. The Inspectors of Election will
be present at the Extraordinary General Meeting.

Q: Whom should I call if I have questions about the Extraordinary General Meeting or the Merger?
A:  You should contact our proxy solicitor at:

Morrow & Co., LLC

470 West Ave.

Stamford, CT 06902

or

Call Toll-Free (800) -573-4397

Email: Pentair.info@morrowco.com

Submitting your proxy to the independent proxy

Shareholders of record wishing to instruct the independent proxy should vote over the Internet or complete, sign and return the proxy card as
soon as possible to appoint the independent proxy. In order to assure that your proxy is received in time to be voted at the meeting by the
independent proxy, you must vote over the Internet prior to noon (Eastern Standard Time) on May 19, 2014 or the proxy card must be completed
in accordance with the instructions on it and received at the address set forth below prior to noon (Eastern Standard Time) on May 19, 2014:

Vote Processing

c/o Broadridge

51 Mercedes Way
Edgewood, NY11717

If your Pentair-Switzerland common shares are held in street name, you should return your proxy card or voting instruction card in accordance
with the instructions on that card or as provided by the bank, brokerage firm or other nominee who holds Pentair-Switzerland common shares on
your behalf.
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This summary highlights selected information from this proxy statement/prospectus. It does not contain all of the information that is important to
you. To understand the Merger more fully, and for a more complete legal description of the Merger, you should read carefully the entire proxy
statement/prospectus, including the Merger Agreement attached as Annex A to this proxy statement/prospectus and the proposed articles of
association of Pentair-Ireland to be effective as of completion of the Merger attached as Annex B to this proxy statement/prospectus, which will
govern Pentair-Ireland, the company whose shares you will own after the completion of the Merger. We encourage you to read those documents.
Unless otherwise indicated, currency amounts in this proxy statement/prospectus are stated in U.S. dollars.

Parties to the Merger

Pentair-Switzerland. Pentair-Switzerland is a focused diversified industrial manufacturing company comprising four reporting segments: Valves
& Controls, Process Technologies, Flow Technologies and Technical Solutions. Valves & Controls designs, manufactures, markets and services
valves, fittings, automation and controls and actuators. Process Technologies designs, manufactures, markets and services innovative water
system products and solutions to meet filtration, separation and fluid process management challenges in food and beverage, water, wastewater,
swimming pools and aquaculture applications. Flow Technologies designs, manufactures and markets products and services designed for the
transfer and flow of clean water, wastewater and a variety of industrial applications. Technical Solutions designs, manufactures, markets and
services products that guard and protect some of the world s most sensitive electronics and electronic equipment, as well as heat management
solutions designed to provide thermal protection to temperature sensitive fluid applications.

Pentair-Switzerland took its current form on September 28, 2012, as a result of a spin-off of Pentair-Switzerland (formerly known as Tyco Flow
Control International Ltd.) from its then-parent, Tyco International Ltd. and a reverse acquisition involving Pentair, Inc., a Minnesota
corporation and the predecessor to Pentair-Switzerland. The principal executive offices of Pentair-Switzerland are currently located at Freier
Platz 10, 8200 Schafthausen, Switzerland, and the telephone number at that address is +41-52-630-48-00.

Pentair-Ireland. Pentair-Ireland is a newly-formed Irish public limited company and is a direct subsidiary of Pentair-Switzerland. Pentair-Ireland
has only nominal assets and has no financial or operating history of its own. Pentair-Ireland has not engaged in any business or other activities
other than in connection with its formation and the Merger. Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that
it is centrally managed and controlled in the U.K. and therefore has its tax residency in the U.K. The principal executive offices of
Pentair-Ireland are currently located at P.O. Box 471, Sharp Street, Walkden, Manchester, M28 8BU, United Kingdom and the telephone
number at that address is +44-161-703-1885.

The Merger (see page 35)

You are being asked to approve the Merger Agreement, pursuant to which Pentair-Switzerland, our current Swiss holding company, would
change its jurisdiction of organization from Switzerland to Ireland. If the Merger Agreement Proposal is approved by our shareholders,
Pentair-Switzerland would, immediately following the Contribution, merge with and into Pentair-Ireland, a newly-formed Irish public limited
company and direct subsidiary of Pentair-Switzerland, with Pentair-Ireland surviving the Merger. Pursuant to the Merger, each shareholder of
Pentair-Switzerland will receive one ordinary share of Pentair-Ireland in exchange for each Pentair-Switzerland common share held immediately
prior to the effectiveness of the Merger and each Pentair-Switzerland common share will, on completion of the Merger, be cancelled and cease
to exist. The Merger will result in Pentair-Ireland becoming our publicly-traded parent company and changing the jurisdiction of organization of
Pentair from Switzerland to Ireland.
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The Merger will be effected pursuant to the Merger Agreement. A copy of the Merger Agreement is attached hereto and is part of this proxy
statement/prospectus as Annex A.

Following the Merger, you will own an interest in Pentair-Ireland, the parent company that will continue to conduct, through its subsidiaries, the
same businesses as conducted by Pentair-Switzerland before the Merger. The number of ordinary shares you will own in Pentair-Ireland
immediately after the completion of the Merger will be the same as the number of Pentair-Switzerland common shares you owned immediately
prior to the Merger, and your relative economic interest in Pentair will remain unchanged.

Many of the principal attributes of Pentair-Switzerland s common shares and Pentair-Ireland s ordinary shares will be similar. However, if the
Merger is completed, your future rights under Irish corporate law as a holder of Pentair-Ireland ordinary shares will differ from your current
rights under Swiss corporate law as a holder of Pentair-Switzerland common shares. Except with regard to the Voting Cap, we have attempted to
preserve in the articles of association of Pentair-Ireland a similar allocation of material rights and powers between the shareholders of
Pentair-Switzerland and the Board that exists under Pentair-Switzerland s articles of association and organizational regulations. Nevertheless, the
proposed articles of association for Pentair-Ireland differ from Pentair-Switzerland s articles of association and organizational regulations, both in
form and substance. We believe that these changes (1) either are required by Irish law or otherwise result from differences between the corporate
laws of Ireland and the corporate laws of Switzerland and (2) relate to the change of the jurisdiction of organization of the publicly-traded parent
of Pentair from Switzerland to Ireland. Notwithstanding the differences in the governing documents between Pentair-Switzerland and
Pentair-Ireland, we believe that Irish law and the Pentair-Ireland articles of association, as a whole, adequately safeguard the rights of
Pentair-Switzerland shareholders. See Comparison of Rights of Shareholders beginning on page 74. A copy of Pentair-Ireland s articles of
association to be adopted prior to the completion of the Merger is attached as Annex B to this proxy statement/prospectus.

In addition to the differences between the Pentair-Switzerland articles of association and the Pentair-Ireland articles of association described
above, we are asking you to approve a proposal to eliminate the restriction on voting shares in excess of the Voting Cap from the Pentair-Ireland
articles of association that will be effective as of completion of the Merger. If the Voting Cap Elimination Proposal is approved, the articles of
association to be adopted by Pentair-Ireland prior to the completion of the Merger will not contain the Voting Cap restrictions set forth in Annex
B to this proxy statement/prospectus. See Proposal to Eliminate the 20% Voting Cap in Pentair-Ireland s Articles of Association beginning on
page 46.

Upon completion of the Merger, Pentair-Ireland will remain subject to the SEC reporting requirements, the mandates of the Sarbanes-Oxley Act
and the Dodd-Frank Wall Street Reform and Consumer Protection Act and the applicable corporate governance rules of the NYSE, and
Pentair-Ireland will continue to report Pentair s consolidated financial results in U.S. dollars and under U.S. GAAP. Upon the completion of the
Merger, Pentair-Ireland must also comply with any additional reporting and governance requirements of Irish law.

We intend to complete the Merger as quickly as possible following the approval of the Merger Agreement Proposal at the Extraordinary General
Meeting. If the Merger Agreement Proposal is approved by the requisite vote of our shareholders at the meeting, and the other conditions to
completion of the Merger are satisfied (including the approval of the relevant Swiss tax authorities), we will file an application to effect the
Merger with the Commercial Register as soon as practicable following the Extraordinary General Meeting. The Merger will be completed and
become effective on the date of the entry of the Merger in the daily ledger of the Commercial Register, subject to approval by the Swiss Federal
Commercial Register Office. We currently anticipate completing the Merger in the second quarter of 2014.
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We took our current form and jurisdiction of organization on September 28, 2012, as a result of a spin-off of Pentair-Switzerland (formerly
known as Tyco Flow Control International Ltd.) from its then-parent, Tyco International Ltd., both of which are corporations organized under
the laws of Switzerland, and a reverse acquisition involving Pentair, Inc., a Minnesota corporation and the predecessor to Pentair-Switzerland.
The transaction structure effectively required us to change our jurisdiction of organization for our publicly-traded parent company from
Minnesota to Switzerland because Tyco International Ltd. had determined that the entity it was going to spin-off was a company organized
under the laws of Switzerland.

After the completion of the foregoing transactions, we had the flexibility to consider whether Switzerland or another jurisdiction would be the
most appropriate jurisdiction of organization and tax residency for our publicly-traded parent company. During 2013, our management and the
Board conducted a comprehensive review of jurisdictions for this purpose, including at meetings of the Board and its committees held in April,
July, September and December 2013.

Based upon such review, we believe that the legal and regulatory systems in Ireland and the tax system in the U.K. will provide us certain
advantages over the comparative systems in Switzerland. The Board decided to take action at its December 2013 meeting to approve and
recommend to shareholders this change in jurisdiction of organization and tax residency because the comprehensive review of the most
appropriate jurisdiction was completed at that time. In reaching its decision to approve the Merger and recommend that Pentair-Switzerland
shareholders approve the Merger Agreement, the Board identified potential benefits of having our publicly-traded parent company incorporated
in Ireland and our tax residency in the U.K.:

Incorporation of our publicly-traded parent company in Ireland would enable us to benefit by being subject to a legal and regulatory
structure in a jurisdiction with a well-developed legal system and corporate law with established standards of corporate governance.

Ireland is a common law jurisdiction, which is more consistent with the legal system in the United States and which we believe is
less prescriptive and more flexible than civil law jurisdictions such as Switzerland. We believe that this flexibility could be beneficial
to us in structuring acquisitions, paying dividends, administering corporate functions and other corporate governance matters.

Swiss law provides that changes to corporate and other laws can be put to a national referendum of voters at the request of Swiss
citizens who obtain a requisite number of signatures. If a referendum is approved by the voters, it is adopted into the Swiss
constitution without a legislative process, which results in unpredictability in the Swiss legal system. As a result, we believe the legal
and regulatory system in Ireland is more predictable than Switzerland.

The U.K. has a developed, stable and internationally competitive tax system.

We expect an annual tax benefit of $3 million to $4 million as a result of the change of tax residency from Switzerland to the U.K.

The U.K. has an exemption system for distributions and certain share disposals and one of the most extensive double tax treaty
networks in the world, including access to European Union treaties, which we believe will be beneficial to shareholders.

The legal requirements we will be subject to as a company incorporated in Ireland, listed on the NYSE and subject to SEC disclosure and
shareholder voting requirements strike the right balance between robust external governance oversight and regulation of our executive and
director pay practices and the ability of our compensation committee consisting of independent directors to determine executive
compensation to provide incentives to our executive management and to offer competitive salaries and benefits.
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We believe that this balance will be negatively impacted in Switzerland as a result of a constitutional amendment approved by Swiss
voters resulting in changes to Swiss law effective January 1, 2014, which prohibit certain severance compensation practices, advance
compensation practices and incentive commissions in connection with the sale and purchase of businesses that we believe puts us at
a competitive disadvantage to attract and retain executive talent. The changes to Swiss law also provide for potential criminal
liability for directors and executive management for certain compensation decisions. As a result, we believe our ability to attract and
retain executive talent and directors will be enhanced as an Irish company.

In addition, beginning with annual meetings in 2016, the changes to Swiss law will require shareholder votes on compensation for
directors and executive management that have requirements different from the SEC as to which officers, the types of compensation
and the compensation time periods that must be voted on. Operating under inconsistent regulatory regimes that differ from those
established by the NYSE and the SEC, as may be the case in Switzerland, could be challenging. In Ireland, we will continue to be
subject to the regulatory systems of the NYSE and the SEC, including annual shareholder advisory votes on executive compensation,
but not be subject to additional regulatory requirements of Switzerland that may be complex and costly to comply with.

The Board was also considered a variety of potential detriments in its deliberations concerning the Merger:

The risk that the potential benefits described above sought in the Merger may not be realized.

The possibility of uncertainty created by the Merger and the change in our jurisdiction of organization and tax residency.

The fact that Irish corporate law imposes different and additional obligations on us and our shareholders.

The fact that we expect to incur costs to complete the Merger.

The diversion of management s time and attention.

Other risks related to the change in our jurisdiction of organization to Ireland and tax residency to the U.K. discussed in the discussion
under Risk Factors.
See Approval of the Merger Agreement Background and Reasons for the Merger beginning on page 36 for further information.

Conditions to Completion of the Merger (see page 39)

The Merger will not be completed unless the following conditions, among others, are satisfied:

the Merger Agreement Proposal is approved by the requisite vote of our shareholders;

Pentair-Switzerland has completed its required creditor calls and received a confirmatory report from the statutory auditor regarding such
calls;

any statutory, court or official prohibition to complete the Merger shall have expired or been terminated;
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all consents and/or waivers of any third party required of Pentair-Switzerland to complete the Merger shall have been obtained;

the SEC has declared the registration statement on Form S-4 that includes this proxy statement/prospectus effective, and no stop order with
respect thereto shall be in effect;

the Pentair-Ireland ordinary shares to be issued pursuant to the Merger are authorized for listing on the NYSE, subject to official notice of
issuance;
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Pentair-Ireland shall have entered into all agreements required by the DTC for the Pentair-Ireland ordinary shares to be eligible for deposit
and clearing;

Pentair-Switzerland receives an opinion from Foley & Lardner LLP, in form and substance reasonably satisfactory to it, confirming, as of
the effective date of the Merger, the matters discussed under Material Tax Considerations U.S. Federal Income Tax Considerations
beginning on page 51;

Pentair-Switzerland receives an opinion from Arthur Cox, in form and substance reasonably satisfactory to it, confirming, as of the
effective date of the Merger, the matters discussed under Material Tax Considerations Irish Tax Considerations beginning on page 55;

Pentair-Switzerland receives an opinion from Bir & Karrer AG, in form and substance reasonably satisfactory to it, confirming, as of the
effective date of the Merger, the matters discussed under Material Tax Considerations Swiss Tax Considerations beginning on page 50;

Pentair-Switzerland receives an opinion from Eversheds LLP, in form and substance reasonably satisfactory to it, confirming, as of the
effective date of the Merger, the matters discussed under Material Tax Considerations U.K. Tax Considerations beginning on page 57;

all Swiss legal preconditions necessary for the filing of the application for the entry of the Merger in the Commercial Register shall have
been satisfied;

there shall be a confirmation from the appropriate Swiss tax authority granted by a binding ruling that no exit or withholding tax is payable
under Swiss law as a result of the Merger; and

the Contribution is completed.
The completion of the Contribution is subject to the approval of the Merger Agreement Proposal. The Contribution will not be completed unless
the Merger can be completed, which includes the satisfaction of the conditions described above.

The Merger Agreement provides that we may decide to abandon the Merger at any time prior to the Extraordinary General Meeting, and in some
circumstances, after obtaining shareholder approval at the Extraordinary General Meeting. After the Merger Agreement Proposal is approved by

our shareholders, we anticipate filing the application to effect the Merger, unless one of the conditions to completing the Merger fails to be

satisfied and such failure would have a material adverse effect on the Merger. See Risk Factors We may choose to abandon the Merger beginning
on page 32.

In addition, the expected timing for the completion of the Merger may be impacted by other conditions described in this proxy
statement/prospectus.

Effective Time (see page 40)

If the Merger Agreement Proposal is approved by the requisite vote of our shareholders at the meeting, and the other conditions to completion of
the Merger are satisfied, we will file an application to effect the Merger with the Commercial Register as soon as practicable following the
Extraordinary General Meeting. The Merger will be completed and become effective on the date of the entry of the Merger in the daily ledger of
the Commercial Register, subject to approval by the Swiss Federal Commercial Register Office. We currently anticipate completing the Merger
in the second quarter of 2014.

The Voting Cap (see page 46)

The Pentair-Switzerland articles of association provide that any person or group of persons who beneficially own Pentair-Ireland shares in
excess of the Voting Cap will only be entitled to cast votes at a general meeting of shareholders equal to the Voting Cap.
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We believe that it will be in the best interest of Pentair-Ireland s shareholders to eliminate the restriction on voting shares in excess of the Voting
Cap from the Pentair-Ireland articles of association that will be effective as of completion of the Merger. Therefore, we are asking our
shareholders to approve the Voting Cap Elimination Proposal.

The approval of the Voting Cap Elimination Proposal is not a condition to the completion of the Merger. Accordingly, if the shareholders of
Pentair-Switzerland approve the Merger Agreement Proposal, but do not approve the Voting Cap Elimination Proposal, and the Merger is
completed, the Pentair-Ireland articles of association will include provisions restricting shareholders from voting shares in excess of the Voting
Cap.

Distributable Reserves (see page 48)

Under Irish law, dividends may only be paid (and share repurchases and redemptions must generally be funded) out of distributable reserves,
which Pentair-Ireland will not have immediately following the closing of the Merger. The creation of distributable reserves of Pentair-Ireland by
way of a capital reduction of Pentair-Ireland requires the approval of the Irish High Court and, in connection with seeking such court approval,
we are asking Pentair-Switzerland shareholders to approve the creation of distributable reserves for Pentair-Ireland (through the reduction of the
share premium account of Pentair-Ireland).

The approval of the Irish High Court is expected within approximately six to ten weeks following the closing of the Merger. We are not aware of
any reason why the Irish High Court would not approve the creation of distributable reserves. However, the issuance of the required order is a
matter for the discretion of the Irish High Court. There will also be no guarantee that the approval of the Reserves Proposal by
Pentair-Switzerland shareholders will be obtained. In the event that distributable reserves of Pentair-Ireland are not created, no distributions by
way of dividends, share repurchases or otherwise will be permitted under Irish law until such time as the group has created sufficient
distributable reserves from its trading activities.

On December 10, 2013, the Board authorized Pentair-Switzerland to repurchase up to $1.0 billion of its common shares from the date of
authorization until December 31, 2016. If the Merger Agreement Proposal is approved and the Merger is consummated, Pentair-Ireland will be
authorized to repurchase its ordinary shares up to an aggregate amount equaling the difference between $1.0 billion and the aggregate amount of
share repurchases conducted by Pentair-Switzerland prior to the consummation of the Merger, with such authorization expiring on December 31,
2016. The creation of distributable reserves is a prerequisite for Pentair-Ireland to be able to repurchase its ordinary shares.

The capital reduction is not a prerequisite for Pentair-Ireland to be able to satisfy the obligation to pay the remaining installment of the dividend
approved at the 2013 annual general meeting of Pentair-Switzerland shareholders, or dividend payments approved at the 2014 annual general
meeting of Pentair-Switzerland shareholders that remain unpaid at the time of the Merger.

Interests of Directors and Executive Officers in the Merger (see page 40)

You should be aware that some of our executive officers and directors have interests in the Merger that may be different from, or in addition to,
the interests of our other shareholders. Pentair-Ireland will, to the extent permitted by Irish law, enter into indemnity agreements with those
directors and executive officers who currently have indemnity agreements with Pentair-Switzerland, upon terms substantially similar to the
Pentair-Switzerland agreements to the extent permitted by Irish law. However, no change of control payments or additional compensation will
be payable to our directors or executive officers in connection with the Merger.
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Regulatory Approvals (see page 43)

We are not aware of any governmental approvals or actions that are required to complete the Merger other than compliance with U.S. federal
and state securities laws, various provisions of Swiss law and Irish corporate law.

The creation of distributable reserves of Pentair-Ireland, which involves a reduction of Pentair-Ireland s share premium, also requires the
approval of the Irish High Court. See Proposal to Create Distributable Reserves of Pentair-Ireland beginning on page 48.

Material Tax Considerations (see page 50)

Swiss Taxes. For Swiss tax resident individual shareholders holding their common shares of Pentair-Switzerland as private assets
(Privatvermdgen) the Contribution and the Merger will be tax neutral for Swiss federal, cantonal and communal income tax purposes. For Swiss
tax resident individual shareholders holding their shares as business assets (Geschdftsvermdgen) and for Swiss tax resident corporate
shareholders the Contribution and the Merger should also be tax neutral for federal, cantonal and communal income tax purposes, provided that
the relevant tax basis remains unchanged.

U.S. Federal Income Taxes. Under U.S. federal income tax law, holders of Pentair-Switzerland common shares generally will not recognize gain
or loss as a result of the Contribution or as a result of the exchange of their common shares for ordinary shares of Pentair-Ireland in the Merger.
However, in the case of a Pentair-Switzerland shareholder that has entered into, or will enter into, a gain recognition agreement with the U.S.
Internal Revenue Service relating to any transaction in which such shareholder acquired Pentair-Switzerland common shares prior to the Merger,
the Contribution and the Merger may result in a triggering of such gain recognition agreement unless the shareholder takes certain actions (such
as entering into a new gain recognition agreement).

Irish Taxes. Under Irish tax law, holders of Pentair-Switzerland common shares who are not tax resident in Ireland and who do not have a
permanent establishment in Ireland to which the holding of such shares is attributable will not be subject to tax as a result of the Merger.

Irish Stamp Duty. Under Irish law, stamp duty is levied on transfers of shares in an Irish incorporated company at 1% of the price paid (or the
market value of the acquired shares if higher). For the majority of transfers of Pentair-Ireland shares, there will not be any Irish stamp duty. Irish
stamp duty, if any, becomes payable in respect of share transfers occurring after completion of the Merger. A transfer of Pentair-Ireland shares
from a seller who holds shares beneficially (i.e. through the DTC) to a buyer who holds the acquired shares beneficially will not be subject to
Irish stamp duty (unless the transfer involves a change in the nominee that is the record holder of the transferred shares). A transfer of
Pentair-Ireland shares by a seller who holds shares directly (i.e. not through the DTC) to any buyer, or by a seller who holds the shares
beneficially to a buyer who holds the acquired shares directly, may be subject to Irish stamp duty. A shareholder who directly holds shares may
transfer those shares into his or her own broker account to be held through the DTC (or vice versa) without giving rise to Irish stamp duty
provided that the shareholder has confirmed to Pentair-Ireland s transfer agent that there is no change in the ultimate beneficial ownership of the
shares as a result of the transfer and the transfer is not in contemplation of a sale of the shares.

U.K. Taxes. Under U.K. tax law, holders of Pentair-Switzerland common shares who are not tax resident in the U.K. and who do not have a
permanent establishment in the U.K. to which the holding of such shares is attributable will not be subject to tax as a result of the Merger.

Please refer to Material Tax Considerations for a description of the material U.S. federal income tax and the material Swiss, Irish and U.K. tax
consequences of the Contribution and the Merger to Pentair-Switzerland
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and its shareholders. Determining the actual tax consequences of the Merger to you may be complex and will depend on your specific situation.
You are urged to consult your tax adviser for a full understanding of the tax consequences of the Merger to you.

Rights of Shareholders (see page 74)

Many of the principal attributes of Pentair-Switzerland s common shares and Pentair-Ireland s ordinary shares will be similar. However, if the
Merger is completed, your future rights under Irish corporate law as a holder of Pentair-Ireland ordinary shares will differ from your current

rights under Swiss corporate law as a holder of Pentair-Switzerland common shares. In addition, Pentair-Ireland s proposed articles of association
differ in some respects from Pentair-Switzerland s articles of association and organizational regulations. Notwithstanding the differences in the
governing documents between Pentair-Switzerland and Pentair-Ireland, we believe that Irish law and both the Pentair-Ireland articles of

association as a whole adequately safeguard the rights of Pentair-Switzerland shareholders. See Comparison of Rights of Shareholders beginning
on page 74. A copy of Pentair-Ireland s proposed articles of association to be adopted prior to the Merger is attached as Annex B to this proxy
statement/prospectus.

Exchange of Shares (see page 44)

Your ownership of Pentair-Ireland ordinary shares will be recorded in book entry form by your bank or broker or other nominee if you are
currently a beneficial holder of Pentair-Switzerland common shares in street name, with no need for any additional action on your part. Your
ownership of Pentair-Ireland ordinary shares will be recorded in book entry form by Pentair-Ireland s transfer agent if you are currently a
shareholder of record, with no need for additional action on your part. See Approval of the Merger Agreement Exchange of Shares; Delivery of
Shares to Former Record Holders beginning on page 44 for further information.

Stock Exchange Listing (see page 44)

We expect that immediately following the Merger, the Pentair-Ireland ordinary shares will be listed on the NYSE under the symbol PNR, the
same symbol under which Pentair-Switzerland common shares are currently listed. Pentair-Ireland currently does not intend to seek an
additional listing on the Irish Stock Exchange.

Appraisal Rights (see page 43)

Pentair-Switzerland shareholders whose common shares are registered in their names can exercise appraisal rights under Article 105 of the
Swiss Merger Act. For this purpose, under Swiss law a lawsuit must be filed against the entity surviving the Merger for the examination of the
equity and membership interests in connection with the Merger. The suit must be filed within two months after the Merger becomes effective.
An appraisal suit can be filed by shareholders who vote against the Merger Agreement Proposal, who abstain from voting, or who do not
participate in the shareholders meeting approving the Merger Agreement Proposal. A shareholder who votes in favor of the approval of the
Merger Agreement Proposal may also be able to file a suit. Under Swiss law, if a suit is filed, the court will determine the compensation, if any,
that it considers adequate. Because shareholders will receive, as consideration in the Merger, Pentair-Ireland ordinary shares on a one-for-one
basis and all of the assets and liabilities of Pentair-Switzerland as a result of the completion of the Merger will be transferred by operation of law
to Pentair-Ireland, we believe that the equity and membership interests of Pentair-Switzerland shareholders are adequately safeguarded.

If a claim by one or more shareholders of Pentair-Switzerland is successful, all of the shareholders of Pentair-Switzerland who held
Pentair-Switzerland common shares at the time of the effectiveness of the Merger would receive the same compensation. The filing of an
appraisal suit does not prevent completion of the Merger.
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Beneficial owners whose Pentair-Switzerland common shares are held in  street name should consult with their broker or custodian.
Accounting Treatment of the Merger under U.S. GAAP (see page 45)

The Merger will represent a transaction between entities under common control. Assets and liabilities transferred between entities under
common control are accounted for at cost. Accordingly, the assets and liabilities of Pentair-Switzerland will be reflected at their carrying
amounts in the accounts of Pentair-Ireland at the effective time of the Merger.

Market Price and Dividend Information (see page 41)

On December 9, 2013, the last trading day before the public announcement of the Merger, the closing price of the Pentair-Switzerland common
shares on the New York Stock Exchange was $71.24 per share. On March 25, 2014, the last practicable date before the date of this proxy
statement/prospectus, the closing price of the Pentair-Switzerland common shares was $78.63 per share.

On April 29, 2013, at our annual general meeting, our shareholders approved an aggregate dividend in the amount of $1.00 per share to be paid
in four quarterly installments during the third and fourth quarter of 2013 and the first and second quarter of 2014. The first, second and third
dividend installments were paid by Pentair-Switzerland on August 9, 2013, November 8, 2013 and February 7, 2014, respectively. We currently
anticipate completing the Merger in the second quarter of 2014 after the payment of the fourth dividend installment.

At the 2014 annual general meeting of shareholders, immediately prior to the Extraordinary General Meeting, we will ask our shareholders to
approve an aggregate dividend in the amount of $1.20 per share to be made in four equal quarterly installments of $0.30 in each of the third and
fourth quarters of 2014 and the first and second quarters of 2015. If the dividend is approved by our shareholders at the 2014 annual general
meeting, such payments become legal obligations and Pentair-Ireland will be obligated under the Merger Agreement to pay all such dividend
installments that remain unpaid at the time of the completion of the Merger. Notwithstanding the Merger, as long as you are a holder of Pentair
shares on the applicable record and payment date relating to any of the remaining installments, you will receive such dividend installment
regardless of which Pentair entity pays it.

Following the completion of the Merger, Pentair-Ireland s ability to declare and pay future dividends (other than the dividend installments
approved by our shareholders at the 2013 annual general meeting of Pentair-Switzerland shareholders or dividend payments that are approved at
the 2014 annual general meeting of Pentair-Switzerland shareholders, which are liabilities of Pentair-Switzerland) will depend on
Pentair-Ireland s distributable reserves position, results of operations, financial condition, cash requirements, future business prospects,
contractual restrictions, other factors deemed relevant by Pentair-Ireland s board of directors and restrictions imposed by Irish law.

Extraordinary General Meeting of Shareholders (see page 96)

Time, Place, Date and Purpose. The Extraordinary General Meeting of shareholders of Pentair-Switzerland will be held on Tuesday, May 20,
2014, immediately following our annual general meeting of shareholders, which will begin at 8:00 a.m. Central European Time, at the Park
Hyatt Ziirich, Beethoven-Strasse 21, 8002 Ziirich, Switzerland. At the meeting, the Board will ask shareholders to vote to approve:

The Merger Agreement, pursuant to which the merger of Pentair-Switzerland into Pentair-Ireland will be effected, pursuant to which:

Pentair-Ireland will be the surviving company and Pentair-Switzerland will be dissolved without liquidation;
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all of the assets and liabilities of Pentair-Switzerland as a result of the completion of the Merger will be transferred by operation of
law to Pentair-Ireland; and

you will receive, as consideration in the Merger, one ordinary share of Pentair-Ireland in exchange for each Pentair-Switzerland
common share you hold immediately prior to the completion of the Merger, such Pentair-Switzerland common shares being
automatically cancelled on completion of the Merger.

The elimination of the restriction on voting shares in excess of the Voting Cap from the Pentair-Ireland articles of association that will be
effective as of completion of the Merger.

The reduction of capital of Pentair-Ireland to allow the creation of distributable reserves of Pentair-Ireland which are required under Irish
law to allow Pentair-Ireland to distributions, to pay dividends or to repurchase or redeem Pentair-Ireland ordinary shares following
completion of the Merger.
Record Date. Shareholders who are registered with voting rights in Pentair-Switzerland s share register as of the close of business (Eastern
Standard Time), on April 30, 2014, have the right to attend the meeting and are entitled to vote their Pentair-Switzerland common shares, or may
grant a proxy to vote on the Merger Agreement Proposal and the Reserves Proposal described in this proxy statement/prospectus and any other
matter properly presented at the meeting for consideration to the independent proxy.

Quorum. The quorum must be met at the time when the meeting proceeds to business. The quorum will be met if at least a majority of the total
number of Pentair-Switzerland common shares entitled to vote at a general meeting of shareholders is represented at the meeting to approve the
Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves Proposal. In determining the number of votes cast,
Pentair-Switzerland common shares abstaining from voting or broker non-votes will be counted for quorum purposes.

Recommendation of the Board (see page 96)

The Board has unanimously approved the Merger Agreement and recommends that shareholders vote  FOR the Merger Agreement Proposal,
FOR the Voting Cap Elimination Proposal and FOR the Reserves Proposal.

Required Vote (see page 97)

The affirmative vote of at least two-thirds of the Pentair-Switzerland common shares represented in person or by proxy at the meeting (which
will also satisfy the requirement to obtain the affirmative vote of the absolute majority of the par value of such shares), is required to approve the
Merger Agreement Proposal and the Voting Cap Elimination Proposal. See Approval of the Merger Agreement Recommendation and Required
Affirmative Vote beginning on page 41 and Proposal to Eliminate the 20% Voting Cap in Pentair-Ireland s Articles of

Association Recommendation and Required Affirmative Vote beginning on page 47.

The affirmative vote of at least a majority of the Pentair-Switzerland common shares represented in person or by proxy at the meeting is required
to approve the Reserves Proposal. See Proposal to Create Distributable Reserves of Pentair-Ireland Recommendation and Required Affirmative
Vote beginning on page 49.

As of the close of business on March 21, 2014, there were 195,279,894 Pentair-Switzerland common shares registered and entitled to vote. As of
such date, our directors and executive officers and their affiliates directly owned, in the aggregate, 811,747 shares. This represents
approximately 0.4% of the registered Pentair-Switzerland common shares. These persons have informed us that they intend to vote their shares
for the Merger Agreement Proposal.
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Proxies and Voting Instruction Cards (see page 98)

Proxies. A proxy card is being sent with this proxy statement/prospectus to each holder of Pentair-Switzerland common shares registered in
Pentair-Switzerland s register as of the close of business, (Eastern Standard Time), on March 21, 2014. In addition, a proxy card will be sent with
this proxy statement to each additional holder of Pentair-Switzerland common shares who is registered with voting rights in Pentair-Switzerland s
register as of the close of business, (Eastern Standard Time) on April 30, 2014 (which is effectively the record date for the meeting). If you are
registered as a shareholder in Pentair-Switzerland s register as of the close of business, (Eastern Standard Time), on April 30, 2014, you may
submit a proxy to vote on each of the proposals described in this proxy statement/prospectus. You may submit a proxy either by (1) voting
electronically over the Internet at www.proxyvote.com by following the instructions on the proxy card by noon (Eastern Standard Time) on May
19, 2014 or (2) completing the enclosed proxy card and then signing, dating and mailing the card in the enclosed postage-paid envelope such

that the card is received by Broadridge prior to noon (Eastern Standard Time) on May 19, 2014.

If you hold your Pentair-Switzerland common shares in the name of a bank, broker or other nominee, you should follow the instructions
provided by your bank, broker or nominee when voting your shares.

Revocation. You may change your vote before it is exercised by:

Submitting another proxy card (or voting instruction card if you beneficially own your common shares) with a later date;

If you are a holder of record, or a beneficial owner with a proxy from the holder of record, voting in person at the Extraordinary General
Meeting;

If you voted by the Internet, submitting subsequent voting instructions through the Internet; or

If you have completed and returned your proxy card to the independent proxy, you should send a revocation letter, and new proxy, if
applicable, directly to Corporate Secretary, Pentair Ltd., Freier Platz 10, CH-8200, Schaffhausen, Switzerland. The Corporate Secretary
will forward such communications directly to the independent proxy.
Absence of Instructions. If you submit a proxy and do not provide specific voting instructions, you instruct the independent proxy or, if your
shares are held in the Pentair Retirement Savings and Stock Incentive Plan, Fidelity Management Trust Company (or its designated affiliate) to
vote your Pentair-Switzerland common shares in accordance with the recommendations of the Board.

If new agenda items (other than those in the notice of meeting) or new proposals or motions with respect to those agenda items set forth in the
notice of meeting are being put forth before the Extraordinary General Meeting, you instruct the independent proxy, in the absence of other
specific instructions, to vote your shares in accordance with the recommendations of the Board. We do not presently know of any other business.

If your Pentair-Switzerland common shares are held in the Pentair Retirement Savings and Stock Incentive Plan and you do not submit a proxy,
Fidelity Management Trust Company (or its designated affiliate) will vote your shares along with all other uninstructed shares in proportion to
the voting by Pentair Retirement Savings and Stock Incentive Plan shares for which instructed proxies were received.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth Pentair-Switzerland s selected historical consolidated financial information. The consolidated statements of
operations and comprehensive income (loss) data for the years ended December 31, 2013, December 31, 2012 and December 31, 2011 and the
consolidated balance sheets data as of December 31, 2013 and December 31, 2012 are derived from Pentair-Switzerland s audited consolidated
financial statements and related notes incorporated by reference in this proxy statement/prospectus. The consolidated statements of operations
and comprehensive income (loss) data for the years ended December 31, 2010 and December 31, 2009 and the consolidated balance sheets data
as of December 31, 2011, December 31, 2010 and December 31, 2009 are derived from Pentair-Switzerland s consolidated financial statements
and related notes not included or incorporated by reference in this prospectus. The consolidated balance sheet data as of December 31, 2012 has
been revised for purchase accounting adjustments resulting from the reverse acquisition involving Pentair, Inc., the predecessor to
Pentair-Switzerland. This information is only a summary and you should read it in conjunction with Pentair-Switzerland s financial statements
and related notes incorporated by reference in this proxy statement/prospectus. The consolidated financial data may not be indicative of future
performance.

This selected financial data should be read in conjunction with Pentair-Switzerland s audited consolidated financial statements, the notes related
thereto and Management s Discussion and Analysis of Financial Condition and Results of Operations contained in Pentair-Switzerland s Annual
Report on Form 10-K for the year ended December 31, 2013. See  Where You Can Find More Information.

Fiscal Year Ended®
December December December
December 31, 31, 31, December 31, 31,
2013 2012 2011 2010 2009

($ in millions, except per share data)
Consolidated statements of operations and comprehensive
income (loss) data:

Net sales $ 7,480 $ 4416 $ 3457 $ 3,031 $ 2,692
Operating income (loss) 774 43) 100 313 219
Net income (loss) attributable to Pentair Ltd. 537 (107) (@) 186 115
Per-share data:

Basic:

Earnings (loss) per share attributable to Pentair Ltd. $ 2.67 $ (0.84) $  (0.08) $ 1.89 $ 1.18
Weighted average shares 201 127 98 98 97
Diluted:

Earnings (loss) per share attributable to Pentair Ltd. $ 2.62 $ (0.84) $  (0.08) $ 1.87 $ 1.16
Weighted average shares 205 127 98 99 99
Cash dividends declared and paid per common share $ 096 $ 0.88 $ 0.80 $ 0.76 $ 0.72
Cash dividends declared and unpaid per common share 0.50 0.46

Consolidated balance sheets data:

Total assets $ 11,743 $ 11,883 $ 4,586 $ 3,974 $ 30911
Total debt 2,555 2,457 1,309 707 806
Total equity 6,218 6,488 2,047 2,205 2,126

(1) For periods prior to 2012, the Consolidated Statements of Operations and Comprehensive Income (Loss) and Consolidated Statements of
Cash Flows included in the audited consolidated financial statements incorporated by reference in this proxy statement/prospectus include
the historical results of Pentair, Inc. Following the consummation of the reverse acquisition of Pentair-Switzerland by Pentair, Inc. on
September 28, 2012, the consolidated financial statements include the results of Pentair-Switzerland.

(2) InMay 2011, we acquired as part of Water & Fluid Solutions, the Clean Process Technologies division of privately held Norit
Holding B.V. In the fourth quarter of 2011, we recorded a pre-tax non-cash goodwill impairment charge of $200.5 million.
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RISK FACTORS

Before you decide how to vote on the Merger Agreement Proposal, the Voting Cap Elimination Proposal and the Reserves Proposal, you should
carefully consider the following risk factors, in addition to the other information contained in this proxy statement/prospectus and the documents
incorporated by reference, including the information set forth in Part I, Item 1A, Risk Factors of our Annual Report on Form 10-K for the
year ended December 31, 2013.

The anticipated benefits of the Merger may not be realized.

We may not realize the benefits we anticipate from the Merger as described under Approval of the Merger Agreement Background and Reasons
for the Merger. Our failure to realize those benefits could have an adverse effect on our business, results of operations or financial condition.

Your rights as a shareholder will change as a result of the Merger.

The completion of the Merger will change the governing law that applies to our shareholders from Swiss law (which applies to the
Pentair-Switzerland common shares) to Irish law (which applies to Pentair-Ireland ordinary shares). Many of the principal attributes of
Pentair-Switzerland common shares and Pentair-Ireland ordinary shares will be materially similar. However, if the Merger is completed, your
future rights as a shareholder under Irish corporate law will differ from your current rights as a shareholder under Swiss corporate law. In
addition, Pentair-Ireland s proposed articles of association will differ from Pentair-Switzerland s articles of association and organizational
regulations. See Comparison of Rights of Shareholders.

A change in our tax residency could have a negative effect on our future profitability and taxes on dividends.

Under current Irish legislation, a company is regarded as resident for tax purposes in Ireland if it is centrally managed and controlled in Ireland,
or, in certain circumstances, if it is incorporated in Ireland. Under current U.K. legislation, a company that is centrally managed and controlled in
the U.K. is regarded as resident in the U.K. for taxation purposes. Where a company is treated as tax resident under the domestic laws of both
the U.K. and Ireland then the provisions of article 4(3) of the Double Tax Convention between Ireland and the U.K. provide that such enterprise
shall be treated as resident only in the jurisdiction in which its place of effective management is situated. Upon completion of the Merger,
Pentair-Ireland intends to manage its affairs so that it is centrally managed and controlled in the U.K. and therefore has its tax residency only in
the U.K. However, we cannot assure you that Pentair-Ireland will continue to be resident only in the U.K. for tax purposes. It is possible that in
the future, whether as a result of a change in law or the practice of any relevant tax authority or as a result of any change in the conduct of its
affairs, Pentair-Ireland could become, or be regarded as having become resident in a jurisdiction other than the U.K. If Pentair-Ireland was
considered to be a tax resident of Ireland, Pentair-Ireland could become liable for Irish corporation tax and any dividends paid by it could be
subject to Irish dividend withholding tax.

We will remain subject to changes in law and other factors after the Merger that may not allow Pentair-Ireland to maintain a worldwide
effective corporate tax rate that is competitive in Pentair s industry.

While we believe that the Merger should not affect our ability to maintain a worldwide effective corporate tax rate that is competitive in our
industry, we cannot give any assurance as to what Pentair-Ireland s effective tax rate will be after the Merger because of, among other things,
uncertainty regarding tax policies of the jurisdictions where Pentair operates. Also, the tax laws of the U.S., the U.K., Ireland and other
jurisdictions could change in the future, and such changes could cause a material change in Pentair-Ireland s worldwide effective corporate tax
rate. In particular, legislative action could be taken by the U.S., the U.K., Ireland or the EU which could override tax treaties upon which we
expect to rely and adversely affect Pentair-Ireland s effective tax rate. As a result, Pentair-Ireland s actual effective tax rate may be materially
different from our expectations.
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We expect to incur transaction costs in connection with the completion of the Merger, some of which will be incurred whether or not the
Merger is completed.

We incurred in 2013 and expect to incur in 2014 a total of approximately $14 million in transaction costs in connection with the Merger. A
majority of these costs will be incurred regardless of whether the Merger is completed and prior to your vote on the Merger Agreement Proposal.

Pentair-Ireland will seek Irish High Court approval of the creation of distributable reserves. Pentair-Ireland expects this will be forthcoming
but cannot guarantee this.

Under Irish law, dividends may only be paid (and share repurchases and redemptions must generally be funded) out of distributable reserves,
which Pentair-Ireland will not have immediately following the closing of the Merger. The creation of distributable reserves of Pentair-Ireland by
way of a capital reduction of Pentair-Ireland requires the approval of the Irish High Court and, in connection with seeking such court approval,
we are asking Pentair-Switzerland shareholders to approve the creation of distributable reserves for Pentair-Ireland (through the reduction of the
share premium account of Pentair-Ireland). The approval of the Irish High Court is expected within approximately six to ten weeks following the
closing. We are not aware of any reason why the Irish High Court would not approve the creation of distributable reserves. However, the
issuance of the required order is a matter for the discretion of the Irish High Court. There will also be no guarantee that the approval of the
Reserves Proposal by Pentair-Switzerland shareholders will be obtained. Approval of the creation of distributable reserves by the Irish High
Court may also take substantially longer than Pentair-Ireland anticipates. In the event that distributable reserves of Pentair-Ireland are not
created, no distributions by way of dividends, share repurchases or otherwise will be permitted under Irish law until such time as the group has
created sufficient distributable reserves from its trading activities.

Transfers of Pentair-Ireland ordinary shares may be subject to Irish stamp duty.

For the majority of transfers of Pentair-Ireland shares, there will not be any Irish stamp duty. However, Irish stamp duty will become payable in
respect of certain share transfers occurring after completion of the Merger. A transfer of Pentair-Ireland shares from a seller who holds shares
beneficially (i.e. through the DTC) to a buyer who holds the acquired shares beneficially will not be subject to Irish stamp duty (unless the
transfer involves a change in the nominee that is the record holder of the transferred shares). A transfer of Pentair-Ireland shares by a seller who
holds shares directly (i.e. not through the DTC) to any buyer, or by a seller who holds the shares beneficially to a buyer who holds the acquired
shares directly, may be subject to Irish stamp duty (currently at the rate of 1% of the price paid or the market value of the shares acquired, if
higher) payable by the buyer. A shareholder who directly holds shares may transfer those shares into his or her own broker account to be held
through the DTC (or vice versa) without giving rise to Irish stamp duty provided that the shareholder has confirmed to Pentair-Ireland s transfer
agent that there is no change in the ultimate beneficial ownership of the shares as a result of the transfer and the transfer is not in contemplation
of a sale of the shares.

Because of the potential Irish stamp duty on transfers of Pentair-Ireland shares, we strongly recommend that all directly registered
Pentair-Switzerland shareholders open broker accounts so they can transfer their shares into a broker account as soon as possible, and in any
event prior to completion of the Merger. We also strongly recommend that any person who wishes to acquire Pentair-Ireland shares after
completion of the Merger acquire such shares through the DTC or another securities depository.

We currently intend to pay, or cause one of our affiliates to pay, stamp duty in connection with share transfers made in the ordinary course of
trading by a seller who holds shares directly to a buyer who holds the acquired shares beneficially. In other cases Pentair-Ireland may, in its
absolute discretion, pay or cause one of its affiliates to pay any stamp duty. Pentair-Ireland articles of association as they will be in effect after
the merger provide that, in the event of any such payment, Pentair-Ireland (i) may seek reimbursement from the buyer, (ii) will have a lien
against the Pentair-Ireland shares acquired by such buyer and any dividends paid on such shares
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and (iii) may set-off the amount of the stamp duty against future dividends on such shares. Parties to a share transfer may assume that any stamp
duty arising in respect of a transaction in Pentair-Ireland shares has been paid unless one or both of such parties is otherwise notified by
Pentair-Ireland.

Pentair-Ireland ordinary shares, received by means of a gift or inheritance could be subject to Irish capital acquisitions tax.

Irish capital acquisitions tax ( CAT ) could apply to a gift or inheritance of Pentair-Ireland ordinary shares irrespective of the place of residence,
ordinary residence or domicile of the parties. This is because Pentair-Ireland shares will be regarded as property situated in Ireland. The person

who receives the gift or inheritance has primary liability for CAT. Gifts and inheritances passing between spouses are exempt from CAT.

Children have a tax-free threshold of 225,000 per lifetime in respect of taxable gifts or inheritances received from their parents. See Material Tax
Consequences Irish Tax Considerations Capital Acquisitions Tax.

If Pentair-Ireland ordinary shares are not eligible for deposit and clearing within the facilities of the DTC, then transactions in
Pentair-Ireland s securities may be disrupted.

The facilities of the DTC are a widely-used mechanism that allow for rapid electronic transfers of securities between the participants in the DTC
system, which include many large banks and brokerage firms.

Upon the completion of the Merger, Pentair-Ireland ordinary shares will be eligible for deposit and clearing within the DTC system.
Pentair-Ireland expects to enter into arrangements with the DTC whereby Pentair-Ireland will agree to indemnify the DTC for any stamp duty
and/or Stamp Duty Reserve Tax that may be assessed upon it as a result of its service as a depository and clearing agency for Pentair-Ireland s
ordinary shares.

The DTC is not obligated to accept Pentair-Ireland ordinary shares for deposit and clearing within its facilities at the closing and, even if the
DTC does initially accept Pentair-Ireland ordinary shares, it will generally have discretion to cease to act as a depository and clearing agency for
Pentair-Ireland ordinary shares. If the DTC determined prior to the completion of the Merger that Pentair-Ireland ordinary shares are not eligible
for clearance within the DTC system, then we would not expect to complete the transactions contemplated by this proxy statement/prospectus in
their current form. However, if the DTC determined at any time after the completion of the Merger that Pentair-Ireland ordinary shares were not
eligible for continued deposit and clearance within its facilities, then we believe Pentair-Ireland ordinary shares would not be eligible for
continued listing on a U.S. securities exchange or inclusion in the Standard & Poor s 500 Index and trading in Pentair-Ireland ordinary shares
would be disrupted. While Pentair-Ireland would pursue alternative arrangements to preserve its listing and maintain trading, any such disruption
could have a material adverse effect on the trading price of the Pentair-Ireland ordinary shares.

The U.K. s controlled foreign company legislation may apply to Pentair-Ireland.

Pentair-Ireland is seeking confirmation from HM Revenue and Customs that either Pentair-Ireland will not be subject to the U.K. s controlled
foreign company (  CFC ) legislation because it does not satisfy the gateway test or that the rules have no material effect because any chargeable
profits which pass through the gateway benefit from an applicable exemption.

Broadly the U.K. s CFC rules may subject to U.K. corporation tax profits in non-U.K. tax resident subsidiaries which pass through a gateway .
Although the rules are complex, profits of a non-U.K. tax resident company should not pass through the gateway unless the profits have been
artificially diverted from the U.K.

The rules should therefore not apply to ordinary trading activities outside the U.K. In relation to a finance company, if profits pass through the
gateway , specific exemptions apply including the matched interest rules
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which broadly speaking will exempt profits from the U.K. CFC rules if U.K. members of Pentair-Ireland do not have net finance expenses as
determined by the U.K. s worldwide debt cap rules.

Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that the U.K. CFC rules do not result in any material U.K.
corporation tax liability. The treatment is intended to be discussed and agreed with HM Revenue and Customs, but if such agreement is not
received and the U.K. s CFC rules do indeed apply, this may adversely affect Pentair-Ireland s effective tax rate.

We may choose to abandon the Merger.

We may decide to abandon the Merger at any time prior to the Extraordinary General Meeting, and in some circumstances, after obtaining
shareholder approval at the Extraordinary General Meeting. After the Merger Agreement Proposal is approved by our shareholders, we
anticipate filing the application to effect the Merger, unless one of the conditions to completing the Merger fails to be satisfied and such failure
would have a material adverse effect on the Merger.
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CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains statements that we believe to be forward-looking statements within the meaning of the Private

Securities Litigation Reform Act of 1995. Without limitation, words such as targets , plans , believes , expects , intends , will , likely , me
anticipates , estimates , projects , should , would , positioned , strategy , future or words, phrases or terms of similar substance or the ne

thereof, are forward-looking statements. The forward-looking statements included in this proxy statement/prospectus are made only as of the

date of this proxy statement/prospectus. All statements other than statements of historical facts included in this proxy statement/prospectus or in

the documents incorporated by reference regarding any expected benefits, effects or results of the Merger, the timing of the Merger, the tax and

accounting treatment of the Merger and expenses related to the Merger, our operations, costs and effective tax rates going forward, our financial

position, business strategy, plans and objectives of management for future operations and industry conditions, are forward-looking statements.

As with any projection or forecast, such statements are inherently susceptible to uncertainty and changes in circumstances. We assume no

obligation to, and expressly disclaim any obligation to, update or alter any forward-looking statements whether as a result of such changes, new

information, subsequent events or otherwise.

The following factors could affect our future results of operations and could cause those results to differ materially from those expressed in the
forward-looking statements included in this proxy statement/prospectus or incorporated by reference:

an inability to complete the Merger on a timely basis or at all;

an inability to realize expected benefits from the Merger or the occurrence of difficulties in connection with the Merger;

costs related to the Merger, which could be greater than expected;

changes in tax law, tax treaties or tax regulations or the interpretation or enforcement thereof, including taxing authorities not agreeing
with our assessment of the effects of such laws, treaties and regulations;

our ability to successfully integrate the flow control business of Tyco International Ltd. and achieve expected benefits from such
combination;

overall global economic and business conditions;

competition and pricing pressures in the markets we serve;

the strength of housing and related markets;

volatility in currency exchange rates and commodity prices;

inability to generate savings from excellence in operations initiatives consisting of lean enterprise, supply management and cash flow
practices;

increased risks associated with operating foreign businesses;
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the ability to deliver backlog and win future project work;

failure of markets to accept new product introductions and enhancements;

the impact of changes in laws and regulations, including those that limit U.S. tax benefits;

the outcome of litigation and governmental proceedings;

the ability to achieve our long-term strategic operating goals;

factors discussed under Risk Factors and the Background and Reasons for the Merger subsection under Approval of the Merger Agreement
and elsewhere in this proxy statement/prospectus; and

factors discussed in the documents that we incorporate by reference into this proxy statement/prospectus.
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These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are included in
this proxy statement/prospectus. Such risks and uncertainties are beyond our ability to control, and in many cases, we cannot predict the risks

and uncertainties that could cause our actual results to differ materially from those indicated by the forward-looking statements. You should
consider these risks before deciding how to vote.

All subsequent written and oral forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their
entirety by reference to these risks and uncertainties. You should not place undue reliance on forward-looking statements.

34

Table of Contents 66



Edgar Filing: PENTAIR LTD - Form DEFM14A

Table of Conten
APPROVAL OF THE MERGER AGREEMENT

The following includes a summary of the material provisions of the Merger Agreement, a copy of which is attached to this proxy
statement/prospectus as Annex A and is incorporated by reference into this proxy statement/prospectus. We encourage you to read the Merger
Agreement in its entirety. In the event of any discrepancy between the terms of the Merger Agreement and the following summary, the Merger
Agreement will control.

Introduction

In order to complete the Merger, the Board has unanimously approved the Merger Agreement and recommends that you approve the Merger
Agreement to effect the Merger of Pentair-Switzerland with and into Pentair-Ireland (the Merger Agreement Proposal ). The Merger will result in
Pentair-Ireland becoming our publicly-traded parent company and, thereby effectively changing our jurisdiction of organization from

Switzerland to Ireland.

Immediately prior to the Merger, Pentair-Switzerland intends to undertake the Contribution that would result in Pentair-Switzerland transferring
certain assets, liabilities and agreements by way of a contribution to the equity of New SwissCo.

The Merger Agreement you are being asked to approve at the meeting provides for a Merger that would result in Pentair-Switzerland merging
with and into Pentair-Ireland, with Pentair-Ireland surviving the Merger, and Pentair-Switzerland being dissolved without liquidation. The
Merger will also result in your Pentair-Switzerland common shares being exchanged into ordinary shares of Pentair-Ireland (with each
Pentair-Switzerland common share being cancelled and ceasing to exist on the completion of the Merger) and all of the assets and liabilities of
Pentair-Switzerland as a result of the completion of the Merger being transferred by operation of law to Pentair-Ireland.

Completion of the Merger is conditioned on the approval of the Merger Agreement Proposal. We will not undertake either the Contribution or
the Merger unless the Merger Agreement Proposal is approved by our shareholders.

After the completion of the Merger, you will own an interest in Pentair-Ireland, the parent company that will continue to conduct, through its
wholly-owned subsidiaries, the same businesses as conducted by Pentair-Switzerland before the completion of the Merger. In addition, the
completion of the Merger will not dilute your economic interest in Pentair. The number of ordinary shares of Pentair-Ireland you will own
immediately after the completion of the Merger will be the same as the number of Pentair-Switzerland common shares you owned immediately
prior to the completion of the Merger. Further, the number of outstanding ordinary shares of Pentair-Ireland immediately after the completion of
the Merger will be the same as the number of outstanding Pentair-Switzerland common shares immediately before completion of the Merger.

As of March 21, 2014, there were 195,279,894 Pentair-Switzerland common shares issued and outstanding. For a description of the ordinary
shares of Pentair-Ireland, see Description of the Ordinary Shares.

If the Merger Agreement Proposal is approved by the requisite vote of our shareholders at the meeting, and the other conditions to completion of
the Merger are satisfied, we will file an application to effect the Merger with the Commercial Register as soon as practicable following the
Extraordinary General Meeting. The Merger will be completed and become effective on the date of the entry of the Merger in the daily ledger of
the Commercial Register, subject to approval by the Swiss Federal Commercial Register Office. We currently anticipate completing the Merger
in the second quarter of 2014.
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The Parties to the Merger

Pentair-Switzerland. Pentair-Switzerland is a focused diversified industrial manufacturing company comprising four reporting segments:

Valves & Controls, Process Technologies, Flow Technologies and Technical Solutions. Valves & Controls designs, manufactures, markets and
services valves, fittings, automation and controls and actuators. Process Technologies designs, manufactures, markets and services innovative
water system products and solutions to meet filtration, separation and fluid process management challenges in food and beverage, water,
wastewater, swimming pools and aquaculture applications. Flow Technologies designs, manufactures and markets products and services
designed for the transfer and flow of clean water, wastewater and a variety of industrial applications. Technical Solutions designs, manufactures,
markets and services products that guard and protect some of the world s most sensitive electronics and electronic equipment, as well as heat
management solutions designed to provide thermal protection to temperature sensitive fluid applications.

Pentair-Switzerland took its current form on September 28, 2012, as a result of a spin-off of Pentair-Switzerland (formerly known as Tyco Flow
Control International Ltd.) from its then-parent, Tyco International Ltd. and a reverse acquisition involving Pentair, Inc., a Minnesota
corporation and the predecessor to Pentair-Switzerland. The principal executive offices of Pentair-Switzerland are currently located at Freier
Platz 10, 8200 Schafthausen, Switzerland, and the telephone number at that address is +41-52-630-48-00.

Pentair-Ireland. Pentair-Ireland is a newly-formed Irish public limited company and is a direct subsidiary of Pentair-Switzerland. Pentair-Ireland
has only nominal assets and has no financial or operating history of its own. Pentair-Ireland has not engaged in any business or other activities
other than in connection with its formation and the Merger. Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that
it is centrally managed and controlled in the U.K. and therefore has its tax residency in the U.K. The principal executive offices of
Pentair-Ireland are currently located at P.O. Box 471, Sharp Street, Walkden, Manchester, M28 8BU, United Kingdom and the telephone
number at that address is +44-161-703-1885.

Background and Reasons for the Merger

We took our current form and jurisdiction of organization on September 28, 2012, as a result of a spin-off of Pentair-Switzerland (formerly
known as Tyco Flow Control International Ltd.) from its then-parent, Tyco International Ltd., both of which are corporations organized under
the laws of Switzerland, and a reverse acquisition involving Pentair, Inc., a Minnesota corporation and the predecessor to Pentair-Switzerland.
This acquisition has been beneficial to shareholders as our share price has increased by 77% from $40.26, the closing price on the NYSE on
March 27, 2012, which was the last trading day before announcement of this acquisition, to $71.24, the closing price on the NYSE on
December 9, 2013, which was the last trading day before the public announcement of the Merger. However, the transaction structure effectively
required us to change our jurisdiction of organization for our publicly-traded parent company from Minnesota to Switzerland because Tyco
International Ltd. had determined that the entity it was going to spin-off was a company organized under the laws of Switzerland.

After the completion of the foregoing transactions, we had the flexibility to consider whether Switzerland or another jurisdiction would be the
most appropriate jurisdiction of organization and tax residency for our publicly-traded parent company. During 2013, our management and the
Board conducted a comprehensive review of jurisdictions for this purpose, including at meetings of the Board and its committees held in April,
July, September and December 2013.

Based upon such review, we believe that the legal and regulatory systems in Ireland and the tax system in the U.K. will provide us certain
advantages over the comparative systems in Switzerland. The Board decided to take action at its December 2013 meeting to approve and
recommend to shareholders this change in jurisdiction of organization and tax residency because the comprehensive review of the most
appropriate jurisdiction was completed at that time. In reaching its decision to unanimously approve the Merger Agreement, the Board
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carefully considered the following material factors that it expects will provide benefits to Pentair and its shareholders:

Incorporation of our publicly-traded parent company in Ireland would enable us to benefit by being subject to a legal and regulatory
structure in a jurisdiction with a well-developed legal system and corporate law with established standards of corporate governance.

Ireland is a common law jurisdiction, which is more consistent with the legal system in the United States and which we believe is
less prescriptive and more flexible than civil law jurisdictions such as Switzerland. We believe that this flexibility could be beneficial
to us in structuring acquisitions, paying dividends, administering corporate functions and other corporate governance matters.

Swiss law provides that changes to corporate and other laws can be put to a national referendum of voters at the request of Swiss
citizens who obtain a requisite number of signatures. If a referendum is approved by the voters, it is adopted into the Swiss
constitution without a legislative process, which results in unpredictability in the Swiss legal system. As a result, we believe the legal
and regulatory system in Ireland is more predictable than Switzerland.

The U.K. has a developed, stable and internationally competitive tax system, which we expect will better assist Pentair to maintain a
competitive worldwide effective tax rate than tax residency in Switzerland.

We expect an annual tax benefit of $3 million to $4 million as a result of the change of tax residency from Switzerland to the U.K.

The U.K. has an exemption system for distributions and certain share disposals and one of the most extensive double tax treaty
networks in the world, including access to European Union treaties, which we believe will be beneficial to shareholders.

The legal requirements we will be subject to as a company incorporated in Ireland, listed on the NYSE and subject to SEC disclosure and
shareholder voting requirements strike the right balance between robust external governance oversight and regulation of our executive and
director pay practices and the ability of our compensation committee consisting of independent directors to determine executive
compensation to provide incentives to our executive management and to offer competitive salaries and benefits.

We believe that this balance will be negatively impacted in Switzerland as a result of a constitutional amendment approved by Swiss
voters resulting in changes to Swiss law effective January 1, 2014, which prohibit certain severance compensation practices, advance
compensation practices and incentive commissions in connection with the sale and purchase of businesses that we believe puts us at
a competitive disadvantage to attract and retain executive talent. The changes to Swiss law also provide for potential criminal
liability for directors and executive management for certain compensation decisions. As a result, we believe our ability to attract and
retain executive talent and directors will be enhanced as an Irish company.

In addition, beginning with annual meetings in 2016, the changes to Swiss law will require shareholder votes on compensation for
directors and executive management that have requirements different from the SEC as to which officers, the types of compensation
and the compensation time periods that must be voted on. Operating under inconsistent regulatory regimes that differ from those
established by the NYSE and the SEC, as may be the case in Switzerland, could be challenging. In Ireland, we will continue to be
subject to the regulatory systems of the NYSE and the SEC, including annual shareholder advisory votes on executive compensation,
but not be subject to additional regulatory requirements of Switzerland that may be complex and costly to comply with.

Although we expect that the Merger should provide us the benefits described above, the Merger will expose Pentair and its shareholders to some

risks. The Board was cognizant of, and considered, a variety of potentially material negative factors in its deliberations concerning the Merger:
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The risk that the potential benefits described above sought in the Merger may not be realized.
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The possibility of uncertainty created by the Merger and the change in our jurisdiction of organization and tax residency.

The fact that Irish corporate law imposes different and additional obligations on us and our shareholders.

The fact that we expect to incur costs to complete the Merger.

The diversion of management s time and attention.

Other risks related to the change in our jurisdiction of organization to Ireland and tax residency to the U.K. discussed in the discussion

under Risk Factors.
This discussion of the information and factors considered by the Board in reaching its conclusions and recommendation includes the material
factors considered by the Board, but is not intended to be exhaustive and may not include all of the factors considered by the Board. In view of
the wide variety of factors considered in connection with its evaluation of the Merger, and the complexity of these matters, the Board did not
find it useful and did not attempt to quantify, rank or assign any relative or specific weights to the various factors that it considered in reaching
its determination to approve the Merger Agreement and all other actions or matters necessary or appropriate to give effect to the Merger
Agreement and the transactions contemplated thereby, and to make its recommendation to Pentair shareholders. Rather, the Board viewed its
decisions as being based on the totality of the information presented to it and the factors it considered, including its discussions with, and
questioning of, members of Pentair s management and outside legal and tax advisors. In addition, individual members of the Board may have
assigned different weights to different factors.

After completing its review of the expected benefits and the potential advantages of the Merger, the Board unanimously approved the Merger
Agreement, and has recommended that shareholders vote for the Merger Agreement Proposal.

The Merger

There are several principal steps to effect the Merger:

Pentair-Ireland was formed as an Irish public limited company and is a direct subsidiary of Pentair-Switzerland;

New SwissCo will be formed as a corporation organized under the laws of Switzerland and is a wholly-owned, direct subsidiary of
Pentair-Switzerland;

the Merger Agreement was executed by Pentair-Switzerland and Pentair-Ireland;

Pentair-Switzerland shareholders are asked to vote to approve the Merger Agreement Proposal at the Extraordinary General Meeting of
shareholders; and

conditional upon approval of the Merger Agreement Proposal by our shareholders, and the satisfaction of the other conditions to
completing the Merger, Pentair-Switzerland will transfer certain assets, liabilities and agreements by way of a contribution to the equity of
New SwissCo in the Contribution.
Immediately following the Contribution, conditional upon approval of the Merger Agreement Proposal by our shareholders, and the satisfaction
of the other conditions to completing the Merger, Pentair-Switzerland will merge with and into Pentair-Ireland, and the Merger will be effective
upon the registration of the Merger with the commercial register of the Canton of Schaffhausen, Switzerland (the Commercial Register ).
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As aresult of the Merger:

all assets and liabilities of Pentair-Switzerland will be transferred by operation of law to Pentair-Ireland;

each shareholder of Pentair-Switzerland will receive, one ordinary share of Pentair-Ireland in exchange for each common share of
Pentair-Switzerland held immediately prior to the effectiveness of the Merger;
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Pentair-Switzerland will be dissolved without liquidation;

each common share of Pentair-Switzerland will be cancelled and will cease to exist;

New SwissCo will become a wholly-owned, direct subsidiary of Pentair-Ireland;

the existing Euro Shares issued by Pentair-Ireland prior to the Merger will be acquired and cancelled by Pentair-Ireland for no
consideration upon the completion of the Merger, ensuring that the share ownership of Pentair-Ireland is identical to the share ownership
of Pentair-Switzerland immediately prior to the Merger;

Pentair-Ireland determined that its treasury shares will be cancelled;

Pentair-Ireland will assume certain employee benefit plans and agreements that had previously been sponsored by Pentair-Switzerland and
Pentair-Ireland will amend such plans in order to permit the issuance or delivery of Pentair-Ireland ordinary shares thereunder, rather than
Pentair-Switzerland common shares;

Pentair-Ireland will enter into indemnity agreements with those directors and executive officers who currently have indemnity agreements
with Pentair-Switzerland, upon terms substantially similar to the Pentair-Switzerland agreements to the extent permitted by Irish law; and

Pentair-Ireland will assume guarantees as to payment with respect to certain indebtedness of subsidiaries of Pentair-Switzerland that is,

immediately prior to the completion of the Merger, also guaranteed as to payment by Pentair-Switzerland, including guarantees of debt

previously incurred by Pentair Finance S.A., a Luxembourg public limited liability company (société anonyme) and a wholly-owned

subsidiary of Pentair-Switzerland ( PFSA ), under PFSA s credit facility and through the issuance of PFSA s senior notes.
Conditions to Completion of the Merger

The Merger will not be completed unless the following conditions, among others, are satisfied:

the Merger Agreement Proposal is approved by the requisite vote of our shareholders;

Pentair-Switzerland has completed its required creditor calls and received a confirmatory report from the statutory auditor regarding such
calls;

any statutory, court or official prohibition to complete the Merger shall have expired or been terminated;

all consents and/or waivers of any third party required of Pentair-Switzerland to complete the Merger shall have been obtained;

the SEC has declared the registration statement on Form S-4 that includes this proxy statement/prospectus effective, and no stop order with
respect thereto shall be in effect;
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the Pentair-Ireland ordinary shares to be issued pursuant to the Merger are authorized for listing on the NYSE, subject to official notice of
issuance;

Pentair-Ireland shall have entered into all agreements required by the DTC for the Pentair-Ireland ordinary shares to be eligible for deposit
and clearing;

Pentair-Switzerland receives an opinion from Foley & Lardner LLP, in form and substance reasonably satisfactory to it, confirming, as of
the effective date of the Merger, the matters discussed under Material Tax Considerations U.S. Federal Income Tax Considerations ;

Pentair-Switzerland receives an opinion from Arthur Cox, in form and substance reasonably satisfactory to it, confirming,
as of the effective date of the Merger, the matters discussed under Material Tax Considerations Irish Tax Considerations ;

Pentair-Switzerland receives an opinion from Bir & Karrer AG, in form and substance reasonably satisfactory to it, confirming, as of the
effective date of the Merger, the matters discussed under Material Tax Considerations Swiss Tax Considerations ;
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Pentair-Switzerland receives an opinion from Eversheds LLP, in form and substance reasonably satisfactory to it, confirming, as of the
effective date of the Merger, the matters discussed under Material Tax Considerations U.K. Tax Considerations ;

all Swiss legal preconditions necessary for the filing of the application for the entry of the Merger in the Commercial Register shall have
been satisfied;

there shall be a confirmation from the appropriate Swiss tax authority granted by a binding ruling that no exit or withholding tax is payable
under Swiss law as a result of the Merger; and

the Contribution is completed.
The completion of the Contribution is subject to the approval of the Merger Agreement Proposal. The Contribution will not be completed unless
the Merger can be completed, which includes the satisfaction of the conditions described above.

Effective Time

If the Merger Agreement Proposal is approved by the requisite vote of our shareholders at the meeting, and the other conditions to completion of
the Merger are satisfied, we will file an application to effect the Merger with the Commercial Register as soon as practicable following the
Extraordinary General Meeting. The Merger will be completed and become effective on the date of the entry of the Merger in the daily ledger of
the Commercial Register, subject to approval by the Swiss Federal Commercial Register Office. We currently anticipate completing the Merger
in the second quarter of 2014.

Termination

The Merger Agreement provides that we may decide to abandon the Merger at any time prior to the Extraordinary General Meeting, and in some
circumstances, after obtaining shareholder approval at the Extraordinary General Meeting. After the Merger Agreement Proposal is approved by
our shareholders, we anticipate filing the application to effect the Merger, unless one of the conditions to completing the Merger fails to be
satisfied and such failure would have a material adverse effect on the Merger.

Management of Pentair-Ireland

As of the effective time of the Merger, the officers and directors of Pentair-Switzerland will be appointed as the officers and directors of
Pentair-Ireland. Pentair-Ireland s articles of association will provide for the same declassified board of directors that Pentair-Switzerland is
expected to have at the time of the Merger, and Pentair-Switzerland s directors will ultimately carry their terms of office over to the
Pentair-Ireland board of directors. If the Merger is completed, the members of the Pentair-Ireland board of directors will serve until the earlier of
their successors being elected or their death, disability or retirement.

Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that it is centrally managed and controlled in the U.K.
Interests of Certain Persons in the Merger

You should be aware that some of our executive officers and directors have interests in the Merger that may be different from, or in addition to,
the interests of our other shareholders. Pentair-Ireland will, to the extent permitted by Irish law, enter into indemnity agreements with those
directors and executive officers who currently have indemnity agreements with Pentair-Switzerland, upon terms substantially similar to the
Pentair-Switzerland agreements to the extent permitted by Irish law. However, no change of control payments or additional compensation will
be payable to our directors or executive officers in connection with the Merger.
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Recommendation and Required Affirmative Vote

The Merger Agreement must be approved by the affirmative vote of at least two-thirds of the Pentair-Switzerland common shares represented at
the meeting, voting in person or by proxy at the meeting (which will also satisty the requirement to obtain the affirmative vote of the absolute
majority of the par value of such shares). See The Extraordinary General Meeting of Shareholders Record Date; Voting Rights; Vote Required
for Approval.

The Board has unanimously approved the Merger Agreement and recommends that shareholders vote  FOR the Merger Agreement Proposal.

As of March 21, 2014, there were 195,279,894 Pentair-Switzerland common shares registered and entitled to vote. As of such date, our directors
and executive officers and their affiliates directly owned, in the aggregate, 811,747 shares. This represents approximately 0.4% of the registered
Pentair-Switzerland common shares. These persons have informed us that they intend to vote their shares for the Merger Agreement Proposal.

Market Price and Dividend Information

On December 9, 2013, the last trading day before the public announcement of the Merger, the closing price of the Pentair-Switzerland common
shares on the New York Stock Exchange was $71.24 per share. On March 25, 2014, the last practicable date before the date of this proxy
statement/prospectus, the closing price of the Pentair-Switzerland common shares was $78.63 per share.

Under Irish law, dividends may only be paid (and share repurchases and redemptions must generally be funded) out of distributable reserves,
which Pentair-Ireland will not have immediately following the closing of the Merger. The creation of distributable reserves of Pentair-Ireland by
way of a capital reduction of Pentair-Ireland requires the approval of the Irish High Court and, in connection with seeking such court approval,
we are asking Pentair-Switzerland shareholders to approve the creation of distributable reserves for Pentair-Ireland (through the reduction of the
share premium account of Pentair-Ireland). The approval of the Irish High Court is expected within approximately six to ten weeks following the
closing of the Merger. We are not aware of any reason why the Irish High Court would not approve the creation of distributable reserves.
However, the issuance of the required order is a matter for the discretion of the Irish High Court. There will also be no guarantee that the
approval of the Reserves Proposal by Pentair-Switzerland shareholders will be obtained. In the event that distributable reserves of
Pentair-Ireland are not created, no distributions by way of dividends, share repurchases or otherwise will be permitted under Irish law until such
time as the group has created sufficient distributable reserves from its trading activities.

On April 29, 2013, at our annual general meeting, our shareholders approved an aggregate dividend in the amount of $1.00 per share to be paid
in four quarterly installments during the third and fourth quarter of 2013 and the first and second quarter of 2014. The first, second and third
dividend installments were paid by Pentair-Switzerland on August 9, 2013, November 8, 2013 and February 7, 2014, respectively. We currently
anticipate completing the Merger in the second quarter of 2014 after the payment of the fourth dividend installment.

At the 2014 annual general meeting of shareholders, immediately prior to the Extraordinary General Meeting, we will ask our shareholders to
approve an aggregate dividend in the amount of $1.20 per share to be made in four equal quarterly installments of $0.30 in each of the third and
fourth quarters of 2014 and the first and second quarters of 2015. If the dividend is approved by our shareholders at the 2014 annual general
meeting, such payments become legal obligations and Pentair-Ireland will be obligated under the Merger Agreement to pay all such dividend
installments that remain unpaid at the time of the completion of the Merger. Notwithstanding the Merger, as long as you are a holder of Pentair
shares on the applicable record and payment date relating to any of the remaining installments, you will receive such dividend installment
regardless of which Pentair entity pays it.
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The capital reduction is not a prerequisite for Pentair-Ireland to be able to satisfy the obligation to pay the remaining installment of the dividend
approved at the 2013 annual general meeting of Pentair-Switzerland shareholders, or dividend payments approved at the 2014 annual general
meeting of Pentair-Switzerland shareholders that remain unpaid at the time of the Merger.

Following the completion of the Merger, Pentair-Ireland s ability to declare and pay future dividends (other than the dividend installments
approved by our shareholders at the 2013 annual general meeting of Pentair-Switzerland shareholders or dividend payments that are approved at
the 2014 annual general meeting of Pentair-Switzerland shareholders, which are liabilities of Pentair-Switzerland) will depend on
Pentair-Ireland s distributable reserves position, results of operations, financial condition, cash requirements, future business prospects,
contractual restrictions, other factors deemed relevant by Pentair-Ireland s board of directors and restrictions imposed by Irish law.

Comparison of Rights of Holders of Pentair-Switzerland Common Shares with Holders of Ordinary Shares of Pentair-Ireland

The completion of the Merger will change the governing corporate law that applies to shareholders of our parent company from Swiss law to
Irish law. The legal system governing corporations organized under Irish law differs from the legal system governing corporations organized
under Swiss law. As a result, we are unable to adopt governing documents for Pentair-Ireland that are identical to the governing documents for
Pentair-Switzerland. Except with regard to the Voting Cap, we have attempted to preserve in the articles of association of Pentair-Ireland a
similar allocation of material rights and powers between the shareholders of Pentair-Switzerland and the Board that exists under
Pentair-Switzerland s articles of association and organizational regulations. Nevertheless, the proposed articles of association for Pentair-Ireland
differ from Pentair-Switzerland s articles of association and organizational regulations, both in form and substance. We summarize the material
differences between the governing documents for Pentair-Switzerland and Pentair-Ireland, and the changes in your rights as a shareholder
resulting from the Merger, under Comparison of Rights of Shareholders. We believe that these changes (1) either are required by Irish law or
otherwise result from differences between the corporate laws of Ireland and the corporate laws of Switzerland and (2) relate to the change of the
jurisdiction of organization of the publicly-traded parent of Pentair from Switzerland to Ireland.

In addition to the differences between the Pentair-Switzerland articles of association and the Pentair-Ireland articles of association described
above, we are asking you to approve a proposal to eliminate the restriction on voting shares in excess of the Voting Cap from the Pentair-Ireland
articles of association that will be effective as of completion of the Merger. See Proposal to Eliminate the 20% Voting Cap in Pentair-Ireland s
Articles of Association.

Notwithstanding the differences in the governing documents between Pentair-Switzerland and Pentair-Ireland, we believe that Irish law and the
Pentair-Ireland articles of association as a whole adequately safeguard the rights of Pentair-Switzerland shareholders. In essence, the duties of a
shareholder under Swiss law (in a company limited by shares (Aktiengesellschaft) and of a shareholder under the laws of Ireland (in a public
limited company (plc)) are comparable. Under the Irish Companies Act of 1963 to 2013 (the Companies Acts ), the financial liability of a
shareholder of Pentair-Ireland is limited to the amount, if any, unpaid on the ordinary shares held by them. Once ordinary shares are credited as
fully paid up, there is no further financial liability on the part of shareholders. Pentair-Ireland ordinary shares issued upon the Merger will be
credited as fully paid up on issuance.

The characteristics of and the differences between Pentair-Switzerland common shares and the Pentair-Ireland ordinary shares are summarized
under Description of the Ordinary Shares and Comparison of Rights of Shareholders.
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Regulatory Approvals

We are not aware of any governmental approvals or actions that are required to complete the Merger other than compliance with U.S. federal
and state securities laws, various portions of Swiss law and Irish corporate law.

The creation of distributable reserves of Pentair-Ireland, which involves a reduction of Pentair-Ireland s share premium, requires the approval of
the Irish High Court. See Proposal to Create Distributable Reserves of Pentair-Ireland.

Appraisal Rights

The following description is a summary of the appraisal rights available to the shareholders of Pentair-Switzerland under Article 105 of the

Swiss Merger Act and of certain other provisions of Swiss law. This summary does not purport to be a complete description of the relevant

Swiss statutory provisions and it is qualified in its entirety by reference to the full text of the Swiss Merger Act, the Swiss Code of Obligations,

the relevant provisions of the Swiss Federal Private International Law Act and the Convention on jurisdiction and the recognition and

enforcement of judgments in civil and commercial matters (the Lugano Convention ). In addition, this description is based on Swiss law and does
not cover Irish law provisions that might be relevant in case an appraisal suit were brought before courts in Ireland.

Any Pentair-Switzerland shareholder who is considering bringing an appraisal suit under Article 105 of the Swiss Merger Act is strongly urged
to read the Swiss Merger Act, the Swiss Code of Obligations and applicable procedural laws and to consult their own Swiss or Irish legal
advisors. In this summary, certain Swiss legal concepts are expressed in English and not in their original German, French or Italian terms. The
concepts used in Swiss law may not be identical to the concepts described by the same English terms as they exist under the laws of other
jurisdictions. Under Swiss law, Pentair-Switzerland shareholders whose common shares are registered in their names can exercise appraisal
rights under Article 105 of the Swiss Merger Act and request the examination of the equity and membership interest in connection with the
Merger by filing suit. Because Pentair-Ireland will be the surviving entity after the Merger, an appraisal suit would likely be filed in a court in
Ireland in accordance with the provisions of the Lugano Convention. The suit must be filed within two months after the Merger becomes
effective. An appraisal suit can be filed by shareholders who vote against the Merger Agreement Proposal, who abstain from voting, or who do
not participate in the shareholders meeting approving the Merger Agreement Proposal. A shareholder who votes in favor of the approval of the
Merger Agreement Proposal may also be able to file a suit. Pentair-Switzerland shareholders who filed an appraisal suit will receive the merger
consideration at the same time as all other Pentair-Switzerland shareholders. If a claim by one or more shareholders of Pentair-Switzerland is
successful, all Pentair-Switzerland shareholders who held common shares at the time of the effectiveness of the Merger would receive the same
compensation.

Under Swiss law, if an appraisal suit is filed, the court will determine the compensation, if any, that it considers adequate. The Swiss Merger Act
does not prescribe any specific valuation reference points that a court should use in making its determination, and to the knowledge of
Pentair-Switzerland, there are no Swiss Supreme Court precedents published in which a successful appraisal claim was made. Article 105 of the
Swiss Merger Act only states that a court shall award an adequate compensation (angemessene Ausgleichszahlung) and Article 7 of the Swiss
Merger Act provides that the shareholders of the merged company are entitled to receive shares in the surviving entity in correlation to their
former shareholding in the merged entity, taking into account the respective net assets (Vermogen) of the two merging companies, the
apportionment of voting rights as well as other relevant factors. The court should consider the respective net assets of Pentair-Switzerland and
Pentair-Ireland and the audit report, which will confirm that the merger consideration is justifiable (vertretbar) and adequate (angemessen) based
on Article 15(4)(c) and (d) of the Swiss Merger Act. In addition, a court will also consider other factors it deems relevant. Because shareholders
will receive, as consideration in the Merger, Pentair-Ireland ordinary shares on a one-for-one basis and all of the assets and liabilities of
Pentair-Switzerland as a result of the completion of the Merger will be transferred by operation of law to Pentair-Ireland, we believe that the
equity and shareholder interests of Pentair-Switzerland shareholders are adequately safeguarded.
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In a lawsuit brought before Swiss courts, the procedural and litigation costs of the appraisal proceedings will generally be borne by
Pentair-Ireland as the surviving company in the Merger. Under special circumstances, the court may require the plaintiffs to bear some of these
costs. The filing of an appraisal suit does not prevent completion of the Merger.

As stated above, this description of appraisal rights and procedural aspects is based on Swiss law and international treaties applicable in
Switzerland (such as the Lugano Convention). Should an appraisal suit be filed by shareholders against Pentair-Ireland in Ireland, the applicable
legal and procedural considerations might be different.

Exchange of Shares; Delivery of Shares to Former Record Holders

The exchange of Pentair-Switzerland common shares into Pentair-Ireland ordinary shares will occur automatically at the effective time of the
Merger. The Transfer Agent will, as soon as reasonably practicable after the effective time of the Merger, exchange Pentair-Switzerland
common shares for Pentair-Ireland ordinary shares to be received in the Merger pursuant to the terms of the Merger Agreement.

If you are currently a beneficial holder of Pentair-Switzerland common shares (i.e., your shares are held in street name ), your ownership of
Pentair-Ireland ordinary shares will be recorded in book entry form by your bank, broker or other nominee on the effective date of the
Merger, your ownership of Pentair-Ireland ordinary shares will be recorded in book entry form by your nominee without the need for any
further action on your part.

If you hold Pentair-Switzerland common shares as a shareholder of record (not as a beneficial owner holding in street name ), your
ownership of Pentair-Ireland ordinary shares will be recorded in book entry form on the effective date of the Merger by Pentair-Ireland s
transfer agent without the need for any further action on your part.
After the effective time of the Merger, each Pentair-Switzerland common share will no longer be outstanding and will cease to exist, and each
book-entry share for registered holders that previously represented Pentair-Switzerland common shares will represent only the right to be entered
into the register of members of Pentair-Ireland.

Arthur Cox Building, Earlsfort Terrace, Dublin 2, Ireland will be the address at which the share register for Pentair-Ireland can be inspected after
the effective time of the Merger.

Share Compensation Plans

If the Merger is completed, Pentair-Ireland will adopt and assume Pentair-Switzerland s equity and incentive plans and certain other employee
benefit plans and arrangements and underlying awards, and those plans, arrangements and awards will be amended as necessary to give effect to
the Merger, including to provide (1) that ordinary shares of Pentair-Ireland will be issued, held, available or used to measure benefits as
appropriate under the plans, arrangements and awards, in lieu of Pentair-Switzerland common shares, including upon exercise of any options
granted or awarded under those plans and arrangements; and (2) for the appropriate substitution of Pentair-Ireland for Pentair-Switzerland in
those plans and arrangements.

Stock Exchange Listing

Pentair-Switzerland common shares are currently listed on the NYSE. Pentair-Ireland intends to make an application so that, immediately
following the effective time of the Merger, Pentair-Ireland ordinary shares will be listed on the NYSE under the symbol PNR, the same symbol
under which the Pentair-Switzerland common shares are currently listed. There is currently no established public trading market for
Pentair-Ireland ordinary shares. Pentair-Ireland currently does not intend to seek an additional listing on the Irish Stock Exchange.

44

Table of Contents 79



Edgar Filing: PENTAIR LTD - Form DEFM14A

Table of Conten
Accounting Treatment of the Merger under U.S. GAAP

Under U.S. GAAP, the Merger represents a transaction between entities under common control. Assets and liabilities transferred between
entities under common control are accounted for at cost. Accordingly, the assets and liabilities of Pentair-Switzerland will be reflected at their
carrying amounts in the accounts of Pentair-Ireland at the effective time of the Merger.

Impact of the Merger and U.K. Tax Residency on Operating Costs and Effective Tax Rates

Upon completion of the Merger, Pentair-Ireland intends to manage its affairs so that it is centrally managed and controlled in the U.K. and
therefore has its tax residency in the U.K.

We do not expect the Merger to have a material effect on our operating costs, including our selling, general and administrative expenses. In
addition, we do not expect the Merger or Pentair-Ireland s U.K. tax residency to materially affect our worldwide effective corporate tax rate.

We believe that the cost of doing business in Ireland and maintaining central management and control in the U.K. is generally comparable to the
cost of doing business in Switzerland.

Effect of the Merger on the Availability of Information and Reports

After the completion of the Merger, Pentair-Ireland will remain subject to SEC reporting requirements, the mandates of the Sarbanes-Oxley Act
and the Dodd-Frank Wall Street Reform and Consumer Protection Act and the applicable corporate governance rules of the NYSE, and
Pentair-Ireland will continue to report Pentair s consolidated financial results in U.S. dollars and under U.S. GAAP. Pentair-Ireland will also be
required to comply with any additional reporting and governance requirements of Irish law.

For so long as Pentair-Ireland has a class of securities listed on the NYSE, Pentair-Ireland will continue to be subject to rules regarding proxy
solicitations and tender offers and the corporate governance requirements of the NYSE, the Exchange Act, the Dodd-Frank Wall Street Reform
and Consumer Protection Act and the Sarbanes-Oxley Act including, for example, independence requirements for audit and compensation
committee composition, annual certification requirements and auditor independence rules, unless certain circumstances change. Pentair-Ireland
will also be required to disclose any significant ways in which its corporate governance practices differ from those followed by U.S. domestic
companies under the NYSE s listing standards.
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PROPOSAL TO ELIMINATE THE 20% VOTING CAP IN
PENTAIR-IRELAND S ARTICLES OF ASSOCIATION

The Pentair-Switzerland articles of association provide that any person or group of persons who beneficially own shares in excess of 20% less
one share of the share capital (the Voting Cap ) will only be entitled to cast votes at a general meeting of shareholders equal to the Voting Cap,
provided that the Board may in special cases approve exceptions to the Voting Cap.

The Pentair-Switzerland shareholders are being asked at the Extraordinary General Meeting to approve a proposal to eliminate the restriction on
voting shares in excess of the Voting Cap from the Pentair-Ireland articles of association that will be effective as of completion of the Merger.

In determining whether to propose elimination of the restriction on voting shares in excess of the Voting Cap as described above, the
Governance Committee of the Board carefully reviewed various arguments for and against such restriction in light of Pentair-Switzerland s
corporate governance practices. Based on the recommendation of the Governance Committee, the Board has unanimously determined that it will
be in the best interest of Pentair-Ireland s shareholders to eliminate the restriction on voting shares in excess of the Voting Cap. We recognize
that the restriction on voting shares in excess of the Voting Cap may offer several advantages, such as protecting our shareholders from the
exercise of disproportionate control by a single or small group of shareholders and reducing our vulnerability to coercive takeover tactics.
However, we also recognize that the restriction on voting shares in excess of the Voting Cap may limit our shareholders ability to exercise their
right to vote on important matters presented at meetings of shareholders, which may limit our shareholders ability to control the outcome of
important corporate actions. The Board believes that the removal of the restriction on voting shares in excess of the Voting Cap is consistent
with our ongoing commitment to corporate governance best practices when the Board believes that the same are in the best interests of our
shareholders.

The approval of the Voting Cap Elimination Proposal is not a condition to the completion of the Merger and whether or not it is approved will

have no impact on the completion of the Merger. Accordingly, if the Merger Agreement Proposal and the Voting Cap Elimination Proposal are
approved, then the restriction on voting shares in excess of the Voting Cap will not be included in the Pentair-Ireland articles of association

effective as of completion of the Merger and shareholders of Pentair-Ireland will not be subject to the restriction on voting shares in excess of

the Voting Cap following the Merger. However, if the shareholders of Pentair-Switzerland approve the Merger Agreement Proposal, but do not
approve the Voting Cap Elimination Proposal, and the Merger is completed, the Pentair-Ireland articles of association will include provisions
restricting shareholders from voting shares in excess of the Voting Cap. Please see Description of the Ordinary Shares Voting and Comparison of
Rights of Shareholders Voting Rights and Voting Cap.

The foregoing includes a brief summary of the material provisions of the restriction on voting shares in excess of the Voting Cap contained in
Pentair-Switzerland s articles of association and proposed to be eliminated from the proposed articles of association of Pentair-Ireland to be
adopted prior to the Merger attached as Annex B to this proxy statement/prospectus. The provisions restricting shareholders from voting shares
in excess of the Voting Cap are indicated in the Pentair-Ireland articles of association by the use of brackets and bold lettering in Annex B to this
proxy statement/prospectus and will be eliminated if the Voting Cap Elimination Proposal is approved by the Pentair-Switzerland shareholders.
We encourage you to read the Pentair-Ireland articles of association in their entirety. In the event of any discrepancy between the provisions
preserving the restriction on voting shares in excess of the Voting Cap in the Pentair-Ireland articles of association and the foregoing summary,
the Pentair-Ireland articles of association will control.
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Recommendation and Required Affirmative Vote

Approval of the Voting Cap Elimination Proposal requires the affirmative vote of at least two-thirds of the Pentair-Switzerland common shares
represented in person or by proxy at the meeting.

The Board recommends that shareholders vote  FOR the Voting Cap Elimination Proposal.

The Voting Cap Elimination Proposal will not be presented at the Extraordinary General Meeting if the Merger Agreement Proposal
is not approved by Pentair-Switzerland s shareholders.
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PROPOSAL TO CREATE DISTRIBUTABLE RESERVES OF PENTAIR-IRELAND

Under Irish law, dividends and distributions and, generally, share repurchases or redemptions may only be made from distributable reserves in
Pentair-Ireland s unconsolidated balance sheet prepared in accordance with the Irish Companies Act 1963 to 2013. Distributable reserves
generally means the accumulated realized profits of Pentair-Ireland less accumulated realized losses of Pentair-Ireland and includes reserves
created by way of capital reductions. In addition, no distribution or dividend may be made unless the net assets of Pentair-Ireland are equal to, or
in excess of, the aggregate of Pentair-Ireland s called up share capital plus undistributable reserves and the distribution does not reduce
Pentair-Ireland s net assets below such aggregate. Undistributable reserves include the share premium account, the capital redemption reserve
fund and the amount by which Pentair-Ireland s accumulated unrealized profits, so far as not previously utilized by any capitalization, exceed
Pentair-Ireland s accumulated unrealized losses, so far as not previously written off in a reduction or reorganization of capital. Please see
Description of the Ordinary Shares Dividends and Description of the Ordinary Shares Share Repurchases, Redemptions and Conversions.

Immediately following the Merger, the unconsolidated balance sheet of Pentair-Ireland will not contain any distributable reserves, and
shareholders equity in such balance sheet will be comprised entirely of share capital (equal to the aggregate nominal value of the Pentair-Ireland
ordinary shares issued pursuant to the Merger) and share premium resulting from the issuance of Pentair-Ireland ordinary shares in the Merger.
The share premium arising will be equal to (1) the aggregate market value of the Pentair-Switzerland common shares as of the close of trading
on the NYSE on the day prior to the completion of the Merger less (2) the nominal value of Pentair-Ireland s ordinary share capital.

The Pentair-Switzerland shareholders are being asked at the Extraordinary General Meeting to approve a proposal to reduce the share premium
of Pentair-Ireland to allow the creation of distributable reserves of Pentair-Ireland. If the shareholders of Pentair-Switzerland approve the
creation of distributable reserves and the Merger is completed, such approval will facilitate Pentair-Ireland in seeking to obtain the approval of
the Irish High Court, which is required for the creation of distributable reserves to be effective, as soon as practicable following the completion
of the Merger. Pentair-Ireland is expected to obtain the approval of the Irish High Court within approximately six to ten weeks after completion
of the Merger.

Prior to completion of the Merger, the current shareholders of Pentair-Ireland will have unanimously passed a resolution to create distributable
reserves following completion of the Merger through the reduction of all the share premium of Pentair-Ireland.

The approval of the Reserves Proposal is not a condition to the completion of the Merger and whether or not it is approved will have no impact
on the completion of the Merger. Accordingly, if the shareholders of Pentair-Switzerland approve the Merger Agreement Proposal but do not
approve the Reserves Proposal, the Merger will still be completed. Until the Irish High Court approval is obtained or distributable reserves are
created as a result of the profitable operation of Pentair-Ireland, Pentair-Ireland will not have sufficient distributable reserves to pay dividends or
to repurchase or redeem its ordinary shares following the Merger, including under the current share repurchase plans of Pentair-Switzerland,
until such time as Pentair-Ireland has created distributable reserves through the generation of future profits from its operations. In addition,
although Pentair-Ireland is not aware of any reason why the Irish High Court would not approve the creation of distributable reserves, the
issuance of the required order is a matter for the discretion of the Irish High Court.

On December 10, 2013, the Board authorized Pentair-Switzerland to repurchase up to $1.0 billion of its common shares from the date of
authorization until December 31, 2016. If the Merger Agreement Proposal is approved and the Merger is consummated, Pentair-Ireland will be
authorized to repurchase its ordinary shares up to an aggregate amount equaling the difference between $1.0 billion and the aggregate amount of
share repurchases conducted by Pentair-Switzerland prior to the consummation of the Merger, with such authorization
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expiring on December 31, 2016. Despite this authority, the creation of distributable reserves, however is a prerequisite for Pentair-Ireland to be
able to repurchase its ordinary shares.

The capital reduction is not a prerequisite for Pentair-Ireland to be able to satisfy the obligation to pay the remaining installment of the dividend
approved at the 2013 annual general meeting of Pentair-Switzerland shareholders, or dividend payments approved at the 2014 annual general
meeting of Pentair-Switzerland shareholders that remain unpaid at the time of the Merger, all such payments being liabilities of
Pentair-Switzerland.

Recommendation and Required Affirmative Vote

Approval of the Reserves Proposal requires the affirmative vote of at least a majority of the Pentair-Switzerland common shares represented in
person or by proxy at the meeting.

The Board recommends that shareholders vote  FOR the Reserves Proposal.

The Reserves Proposal will not be presented at the Extraordinary General Meeting if the Merger Agreement Proposal
is not approved by Pentair-Switzerland s shareholders.
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MATERIAL TAX CONSIDERATIONS

The information presented under the caption Swiss Tax Considerations is a discussion of the material Swiss tax consequences of the
Contribution and the Merger. Subject to the limitations and qualifications set forth in the discussion under the caption Swiss Tax Considerations
(and in the opinion of Bir & Karrer AG filed as Exhibit 8.1 to the registration statement), such discussion is the opinion of Bér & Karrer AG
insofar as it relates to legal conclusions with respect to matters of Swiss tax law.

The information presented under the caption U.S. Federal Income Tax Considerations is a discussion of the material U.S. federal income tax
consequences (1) to U.S. Holders and Non-U.S. Holders (as defined below) of (A) the Contribution, (B) exchanging Pentair-Switzerland shares
for Pentair-Ireland shares in the Merger, and (C) owning and disposing of Pentair-Ireland shares received in the Merger and (2) to
Pentair-Switzerland and Pentair-Ireland of the Contribution and the Merger. Subject to the limitations and qualifications set forth in the
discussion under the caption U.S. Federal Income Tax Considerations (and in the opinion of Foley & Lardner LLP filed as Exhibit 8.1 to the
registration statement), such discussion is the opinion of Foley & Lardner LLP insofar as it relates to legal conclusions with respect to matters of
U.S. federal income tax law.

The information presented under the caption Irish Tax Considerations is a discussion of the material Irish tax consequences to shareholders
resident for tax purposes in a country other than Ireland of the Merger and of ownership and disposition of Pentair-Ireland shares. Subject to the
limitations and qualifications set forth in the discussion under the caption Irish Tax Considerations (and in the opinion of Arthur Cox filed as
Exhibit 8.1 to the registration statement), such discussion is the opinion of Arthur Cox insofar as it relates to legal conclusions with respect to
matters of Irish tax law.

The information presented under the caption U.K. Tax Considerations is a discussion of the material U.K. tax consequences (1) to shareholders
resident for tax purposes in a country other than the U.K. of the Merger and of ownership and disposition of Pentair-Ireland shares and (2) to
Pentair-Ireland of the Merger and subsequent operations. Subject to the limitations and qualifications set forth in the discussion under the

caption U.K. Tax Considerations (and in the opinion of Eversheds LLP filed as Exhibit 8.1 to the registration statement), such discussion is the
opinion of Eversheds LLP insofar as it relates to legal conclusions with respect to matters of U.K. tax law.

Each shareholder is encouraged to consult its tax advisor regarding the applicable tax consequences of the Contribution and the Merger, and of
ownership and disposition of the Pentair-Ireland ordinary shares under the laws of the U.S. (federal, state and local), Ireland, Switzerland, the
U.K. and any other applicable jurisdiction.

Swiss Tax Considerations
Scope of Discussion

The following paragraphs describe the material Swiss tax consequences of the Contribution and the Merger. It applies to you only if you are the
beneficial holder of common shares of Pentair-Switzerland. The qualification as private or business assets in terms of Swiss tax law is only
relevant, if specifically mentioned. This section is based, as applicable, on the tax laws, regulations, decrees, income tax conventions (treaties),
administrative practice and judicial decisions of Switzerland as in effect on the date of the Contribution and the Merger and which are subject to
change (or subject to changes in interpretations), possibly with retrospective effect.

Holders are advised to consult their own tax advisors as to Swiss or other tax consequences of the Contribution and the Merger in your particular
circumstances. Tax consequences may differ according to the provisions of different double taxation treaties and the investor s particular
circumstances. The statements and discussion of Swiss taxes set out below are of a general nature and do not relate to persons in the business of
buying and selling shares or other securities.
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Tax Considerations Linked to the Contribution and the Merger
Requirements for Tax-Neutrality According to Swiss Federal Circular No. 5

Under Swiss Tax Law, the Contribution and the Merger will qualify as a tax neutral so-called quasi-merger (Quasifusion) within the meaning of
Section 4.1.7 of the Swiss Federal Circular No. 5 of 1 June 2004 (Umstrukturierungen) issued by the Swiss Federal Tax Administration.
Pentair-Switzerland has disclosed the Contribution and the Merger to the relevant Swiss tax authorities, which agreed that the transaction in the
context of the Contribution and the Merger qualifies as a tax neutral quasi-merger for Swiss tax purposes.

Swiss Federal, Cantonal and Communal Individual and Corporate Income Taxes

For Swiss tax resident individual shareholders holding their common shares of Pentair-Switzerland as private assets (Privatvermdogen), the
Contribution and the Merger will be tax neutral for federal, cantonal and communal income tax purposes. For Swiss tax resident individual
shareholders holding their common shares in Pentair-Switzerland as business assets (Geschdiftsvermdgen) and for Swiss tax resident corporate
shareholders or non-Swiss resident shareholders holding the common shares in Pentair-Switzerland through a permanent establishment or a
fixed place of business maintained in Switzerland, the Contribution and the Merger should also be tax neutral for federal, cantonal and
communal income tax purposes, provided that these shareholders choose to maintain the relevant tax basis.

A holder of common shares of Pentair-Switzerland who is not a resident of Switzerland for tax purposes and who does not hold its shares
through a permanent establishment or a fixed place of business maintained in Switzerland will not be subject to Swiss federal, cantonal and
communal individual and corporate income taxes with respect to the Contribution and the Merger.

Swiss Withholding Tax

As confirmed by the Swiss tax authorities, the Contribution and the Merger will not be subject to Swiss withholding tax.
Swiss Stamp Tax

As confirmed by the Swiss tax authorities, no Swiss stamp tax will be due in regard of the Contribution and the Merger.
U.S. Federal Income Tax Considerations

Scope of Discussion

The following summary is based upon the Internal Revenue Code of 1986, as amended (the U.S. Code ), Treasury regulations, rulings of the
Internal Revenue Service (the IRS ), and judicial decisions in existence on the date hereof, all of which are subject to change. Any such change
could apply retroactively and could affect adversely the tax consequences described below. No assurance can be given that the IRS will agree
with the views expressed in this summary, or that a court will not sustain any challenge by the IRS in the event of litigation. No advance tax
ruling has been sought or obtained from the IRS regarding the tax consequences of the transactions described herein.

For purposes of this summary, a U.S. Holder is a beneficial owner of common shares of Pentair-Switzerland or ordinary shares of
Pentair-Ireland that is (a) an individual who is a citizen of the United States or who is resident in the United States for U.S. federal income tax
purposes, (b) an entity that is classified for U.S. federal income tax purposes as a corporation and that is organized under the laws of the United
States, any state thereof, or the District of Columbia, or is otherwise treated for U.S. federal income tax purposes as a domestic corporation,

(c) an estate the income of which is subject to U.S. federal income taxation regardless of its source,
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or (d) a trust (i) whose administration is subject to the primary supervision of a court within the United States and all substantial decisions of
which are subject to the control of one or more United States persons as described in Section 7701(a)(30) of the U.S. Code ( United States
persons ), or (ii) that has a valid election in effect under applicable Treasury regulations to be treated as a United States person.

For purposes of this summary, a Non-U.S. Holder is a beneficial owner of common shares of Pentair-Switzerland or ordinary shares of
Pentair-Ireland (other than an entity that is classified for U.S. federal income tax purposes as a partnership or as a disregarded entity ) that is not a
U.S. Holder. If an entity classified for U.S. federal income tax purposes as a partnership or as a disregarded entity owns common shares of
Pentair-Switzerland or ordinary shares of Pentair-Ireland, the tax treatment of a member of the entity will depend on the status of the member

and the activities of the entity. The tax treatment of such an entity, and the tax treatment of any member of such an entity, are not addressed in

this summary.

This summary does not discuss all U.S. federal income tax considerations that may be relevant to U.S. Holders and Non-U.S. Holders in light of
their particular circumstances or that may be relevant to certain U.S. Holders and Non-U.S. Holders that may be subject to special treatment
under U.S. federal income tax law (for example, tax-exempt organizations, insurance companies, banks and other financial institutions, dealers
in securities, traders in securities that elect to use a mark-to-market method of accounting, real estate investment trusts, regulated investment
companies, individual retirement accounts, qualified pension plans, persons that hold of common shares of Pentair-Switzerland or ordinary
shares of Pentair-Ireland as part of a straddle, hedging, constructive sale, conversion, or other integrated transaction, persons that purchase or sell
of common shares of Pentair-Switzerland or ordinary shares of Pentair-Ireland as part of a wash sale for tax purposes, persons that acquired
Pentair-Switzerland common shares as a result of the exercise of employee stock options otherwise as compensation or through a tax-qualified
retirement plan, U.S. Holders whose functional currency is not the U.S. dollar, controlled foreign corporations, passive foreign investment
companies, and corporations that accumulate earnings to avoid U.S. federal income tax).

Furthermore, this summary does not discuss any alternative minimum tax consequences, and does not address any aspects of state or local
taxation. This summary does not apply to any U.S. Holder that, at any time during the 5-year period ending on the date of the Merger, has owned
(directly, indirectly, or constructively under applicable U.S. federal income tax attribution rules) 10% or more of the total combined voting
power of all classes of stock entitled to vote of Pentair-Switzerland, or any U.S. Holder that owns (directly, indirectly, or constructively under
applicable U.S. federal income tax attribution rules) 10% or more of the total combined voting power of all classes of stock entitled to vote of
Pentair-Ireland. In the case of any Non-U.S. Holder who is an individual, this summary assumes that this individual was not formerly a United
States citizen, and was not formerly a resident of the United States for U.S. federal income tax purposes. This summary applies only to those
U.S. Holders and Non-U.S. Holders that own common shares of Pentair-Switzerland, and will own ordinary shares of Pentair-Ireland, as capital
assets within the meaning of Section 1221 of the U.S. Code.

Passive Foreign Investment Company Considerations

For U.S. federal income tax purposes, a foreign corporation, such as Pentair-Switzerland or Pentair-Ireland, is classified as a passive foreign
investment company (a PFIC ) for any taxable year in which either (1) 75% or more of its gross income is passive income (as defined for U.S.
federal income tax purposes), or (2) the average percentage of its assets that produce passive income or that are held for the production of
passive income is at least 50%. For purposes of applying the tests in the preceding sentence, the foreign corporation is generally deemed to own
its proportionate share of the assets of, and to receive directly its proportionate share of the income earned by, any other corporation of which the
foreign corporation owns, directly or indirectly, at least 25% by value of the stock.

Classification of a foreign corporation as a PFIC can have several adverse consequences to United States persons that own, directly or indirectly,
shares of the corporation. These include taxation of gain recognized on a

52

Table of Contents 87



Edgar Filing: PENTAIR LTD - Form DEFM14A

Table of Conten

sale or other disposition of the shares of the corporation at the maximum ordinary income rates, the imposition of an interest charge on gain on a
disposition of (or on distributions with respect to) the shares, and the possibility that gain (but not loss) may have to be recognized upon certain
dispositions of the shares that otherwise would qualify for non-recognition treatment.

We believe that Pentair-Switzerland should not be treated as having been a PFIC in any prior taxable year and should not be treated as a PFIC in
the taxable year in which the Merger will occur. In addition, we believe that Pentair-Ireland should not be treated as a PFIC following the
Merger. However, the tests for determining PFIC status are applied annually, and it is difficult accurately to predict future income and assets
relevant to this determination. Accordingly, we cannot assure U.S. holders that Pentair-Ireland will not become a PFIC. Moreover, the
determination of PFIC status depends, in part, on the application of complex U.S. federal income tax rules, which are subject to differing
interpretations. As a result, whether Pentair-Switzerland or Pentair-Ireland is or will be a PFIC for any relevant taxable year cannot be predicted
with certainty, and there can be no assurance that the IRS will not challenge our determination concerning our PFIC status.

If Pentair-Ireland should determine in the future that it is a PFIC, it will endeavor to so notify U.S. Holders, although there can be no assurance
that it will be able to do so in a timely and complete manner. U.S. Holders should consult their own tax advisors about the PFIC rules, including
the availability of certain elections.

The remainder of this summary assumes that Pentair-Switzerland has not been a PFIC before the Merger and that Pentair-Ireland will not be a
PFIC after the Merger.

Consequences of the Contribution and the Merger

For U.S. federal income tax purposes, (i) neither Pentair-Switzerland nor New SwissCo will recognize any gain or loss for U.S. federal income
tax purposes as a result of the Contribution, (ii) the Merger will qualify as a reorganization under Section 368(a) of the U.S. Code, (iii) neither
Pentair-Switzerland nor Pentair-Ireland will recognize any gain or loss for U.S. federal income tax purposes as a result of the Merger, and (iv) no
gain or loss will be recognized by the Pentair-Switzerland shareholders (other than any Specified Shareholder as defined in the immediately
following sentence) as a result of the Contribution and Merger. For purposes of this summary, a Specified Shareholder is a shareholder of
Pentair-Switzerland that has entered into, or will enter into, a gain recognition agreement with the IRS relating to any transaction in which such
shareholder acquired Pentair-Switzerland common shares prior to the Merger. A Specified Shareholder may be able to take certain actions (such
as entering into a new gain recognition agreement) that would prevent the Merger from triggering the shareholder s gain recognition agreement.
Any Specified Shareholder is encouraged to consult its tax advisor with respect to the effect of the Merger on such shareholder s gain recognition
agreement.

Assuming that the Merger qualifies as a reorganization within the meaning of Section 368(a) of the U.S. Code, neither Pentair-Switzerland nor
Pentair-Ireland will recognize any gain or loss for U.S. federal income tax purposes as a result of the Merger, and the Merger will have the
following U.S. federal income tax consequences to a Pentair-Switzerland shareholder (other than a Specified Shareholder):

the shareholder will not recognize gain or loss on the exchange of its Pentair-Switzerland common shares solely for Pentair-Ireland
ordinary shares;

the shareholder s tax basis in Pentair-Ireland ordinary shares received in the Merger will be the same as the shareholder s tax basis in
Pentair-Switzerland common shares exchanged therefor; and

the shareholder s holding period for Pentair-Ireland ordinary shares received in the Merger will include the shareholder s holding period for
the Pentair-Switzerland common shares exchanged therefor.
Shareholders that hold their Pentair-Switzerland common shares with differing bases or holding periods are encouraged to consult their tax
advisors regarding the determination of the bases and holding periods of the Pentair-Ireland ordinary shares received in the Merger.
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Ownership of Pentair-Ireland Ordinary Shares by U.S. Holders

Dividends. Any distributions paid on Pentair-Ireland ordinary shares will constitute dividends for U.S. federal income tax purposes to the extent
such distributions are made out of our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a
distribution paid to a U.S. Holder on an ordinary share exceeds our current and accumulated earnings and profits attributable to that share, the
excess will be treated as a tax-free return of capital, up to the U.S. Holder s adjusted tax basis in that share. Any remaining excess will be treated
as capital gain, subject to the tax treatment described below in  Gains on Disposition.

In the case of a U.S. Holder that is an individual, trust, or estate, a dividend received by such a U.S. Holder on the Pentair-Ireland ordinary

shares generally will constitute qualified dividend income, provided that (i) Pentair-Ireland s ordinary shares are listed on the NYSE or certain
other exchanges, or Pentair-Ireland qualifies for benefits under the income tax treaty between the U.S. and the U.K., and (ii) during the taxable
year in which the dividend is paid and the preceding taxable year, Pentair-Ireland is not a PFIC. A dividend that constitutes qualified dividend
income will be subject to a reduced maximum U.S. federal income tax rate of 20%. This rate reduction will not apply to dividends received to
the extent that the U.S. Holder elects to treat the dividends as investment income for purposes of calculating the U.S. Holder s limitation on the
deduction of investment interest expense. Furthermore, this rate reduction will not apply unless the U.S. Holder meets certain holding period
requirements with respect to its Pentair-Ireland ordinary shares.

Dividends paid on Pentair-Ireland ordinary shares to a U.S. Holder that is classified for U.S. federal income tax purposes as a corporation
generally will not be eligible for the dividends-received deduction.

For purposes of calculating the foreign tax credit, dividends paid on Pentair-Ireland ordinary shares generally will be treated as income from
sources outside the United States, except that a portion of such dividends may be treated as income from U.S. sources if (i) United States persons
own, directly or indirectly, 50% or more of the Pentair-Ireland ordinary shares, and (ii) Pentair-Ireland receives more than a de minimis amount
of income from U.S. sources.

A dividend paid on the Pentair-Ireland ordinary shares in a currency other than U.S. dollars will be includible in the income of a U.S. Holder in a
U.S. dollar amount calculated by reference to the exchange rate in effect on the day the dividend is received by the U.S. Holder. Any gain or loss
resulting from currency exchange fluctuations during the period from the date the dividend is includible in the income of the U.S. Holder to the
date that payment is converted into U.S. dollars generally will be treated as ordinary income or loss.

Gains on Disposition. Upon a sale or other taxable disposition of Pentair-Ireland ordinary shares, a U.S. Holder will recognize gain or loss equal
to the difference, if any, between the amount received and the U.S. Holder s adjusted tax basis in the ordinary shares, and any such gain or loss
will constitute capital gain or loss. A capital gain recognized by an individual upon the sale or other disposition of a Pentair-Ireland ordinary
share is generally eligible for reduced rates of U.S. federal income taxation if the holding period for such share is greater than one year. The
deductibility of a capital loss recognized upon the sale or other disposition of a Pentair-Ireland ordinary share is subject to limitations.

Unearned Income Medicare Contribution Tax. A 3.8% Medicare contribution tax is imposed on the net investment income of certain United
States individuals and on the undistributed net investment income of certain estates and trusts. Among other items, net investment income
generally includes dividend income and certain net gain from the disposition of property (such as shares in a corporation), less certain
deductions. This tax is in addition to the U.S. federal income tax applicable to the dividend income or capital gain.

Information Reporting and Backup Withholding. In general, information reporting requirements will apply with respect to payments of
dividends on the Pentair-Ireland ordinary shares to a U.S. Holder, and with respect to payments to a U.S. Holder of any proceeds from a
disposition of Pentair-Ireland ordinary shares, if the payments are made within the United States or through certain U.S.-related financial
intermediaries. In addition, a U.S.
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Holder may be subject to a backup withholding tax on payments with respect to Pentair-Ireland ordinary shares if the U.S. Holder fails to supply
its correct taxpayer identification number in the manner required by applicable law, fails to certify that it is not subject to the backup withholding
tax, or otherwise fails to comply with applicable backup withholding tax rules. Any amounts withheld from a U.S. Holder under the backup
withholding provisions may be credited against the U.S. federal income tax liability of the U.S. Holder, and may entitle the U.S. Holder to a
refund, provided that the required information is timely furnished to the IRS.

A U.S. Holder that is an individual is generally required to report on his or her U.S. federal income tax return certain information regarding any
specified foreign financial asset that he or she owns. The term specified foreign financial asset includes foreign financial accounts, and also
includes shares of foreign corporations that are not held through an account maintained by a financial institution.

A U.S. Holder that, immediately before the Merger, owns at least 5% of the Pentair-Switzerland common shares will be required to attach to its
U.S. federal income tax return information regarding the U.S. Holder s tax basis in, and the fair market value of, the Pentair-Switzerland common
shares surrendered in the Merger.

Ownership of Pentair-Ireland Ordinary Shares by Non-U.S. Holders

Dividends and Gains on Sale. A dividend received by a Non-U.S. Holder with respect to Pentair-Ireland ordinary shares generally will not be
subject to U.S. federal income tax or withholding, provided that the dividend is not effectively connected with the conduct of a trade or business
(or, if a United States income tax treaty applies, is not attributable to a permanent establishment maintained) within the United States by the
Non-U.S. Holder. A capital gain recognized by a Non-U.S. Holder on a sale or exchange of Pentair-Ireland ordinary shares generally will not be
subject to U.S. federal income tax, unless: (i) the gain is effectively connected with the conduct of a trade or business (and, if a United States
income tax treaty applies, is not attributable to a permanent establishment maintained) within the United States by the Non-U.S. Holder; or

(ii) the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of the sale or exchange and
certain other conditions are met.

Any dividend received by a Non-U.S. Holder with respect to, or capital gain recognized by a Non-U.S. Holder on a sale or exchange of,
Pentair-Ireland ordinary shares that is effectively connected with the conduct of a trade or business (and, if a United States income tax treaty
applies, is attributable to a permanent establishment maintained) within the United States by a Non-U.S. Holder will be subject to U.S. federal
income tax at regular graduated rates. If the Non-U.S. Holder is classified as a corporation for U.S. federal income tax purposes, such income
will also be taken into account for purposes of determining the amount of U.S. branch profits tax, which is imposed at a rate of 30% (or at a
lower rate under an applicable income tax treaty) on effectively connected earnings and profits, subject to certain adjustments.

Backup Withholding. Although Non-U.S. Holders generally will be exempt from information reporting and backup withholding on distributions
and disposition proceeds with respect to Pentair-Ireland ordinary shares, a Non-U.S. Holder may be required to comply with certification and
identification procedures in order to establish its exemption from information reporting and backup withholding. Any amounts withheld from a
Non-U.S. Holder under the backup withholding provisions may be credited against the U.S. federal income tax liability of the Non-U.S. Holder,
and may entitle the Non-U.S. Holder to a refund, provided that the required information is furnished to the IRS.

Irish Tax Considerations
Scope of Discussion

The following is a general summary of the material Irish tax consequences for certain beneficial owners of Pentair-Ireland shares. It is based on
existing Irish law, our understanding of the current practices of the Irish Revenue Commissioners and correspondence with the Irish Revenue
Commissioners. Legislative, administrative
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or juridical changes may modify the tax consequences described below, possibly with retroactive effect. Furthermore, we can provide no
assurance that the consequences contained in this summary will not be challenged by the Irish Revenue Commissioners or will be sustained by a
court if challenged.

The statements do not constitute tax advice and are intended only as a general guide. Furthermore, this information applies only to the shares
that are held as capital assets and does not apply to all categories of shareholders, such as dealers in securities, trustees, insurance companies,
collective investment schemes or shareholders who have, or who are deemed to have, acquired their shares by virtue of an office or employment.
This summary is not exhaustive and shareholders should consult their own tax advisors as to the tax consequences in Ireland or other relevant
jurisdictions of the acquisition, ownership and disposition of Pentair-Ireland shares.

Pentair-Ireland intends to manage its affairs so that (1) Pentair-Ireland will not be resident in Ireland for Irish tax purposes, (2) Pentair-Ireland
will not be liable to Irish corporation tax and (3) Pentair-Ireland dividends will not be subject to Irish dividend withholding tax or (for
shareholders that have no connection with Ireland other than holding Pentair-Ireland shares) Irish income tax.

Irish Tax on Chargeable Gains

The rate of tax on chargeable gains (where applicable) in Ireland is 33%. The receipt by Pentair-Switzerland shareholders of Pentair-Ireland
shares as consideration for the cancellation of their Pentair-Switzerland shares in the Merger will not give rise to a liability to Irish tax on
chargeable gains for persons that are not resident or ordinarily resident in Ireland for Irish tax purposes and do not hold such shares in
connection with a trade or business carried on by such holder in Ireland through a branch or agency.

The issuance, pursuant to the Merger, of Pentair-Ireland shares to holders of Pentair-Switzerland shares who are resident or ordinarily resident
for tax purposes in Ireland, or who hold their shares in connection with a trade or business carried on by such holder in Ireland through a branch
or agency, should be treated as falling within the relief for a reorganization for the purposes of taxation of chargeable gains. Accordingly, the
Pentair-Ireland shares issued to holders of Pentair-Switzerland shares in accordance with their entitlements as holders of Pentair-Switzerland
shares should be treated as the same asset and as acquired at the same time as the Pentair-Switzerland shares.

Pentair-Ireland shareholders that are not resident or ordinarily resident in Ireland for Irish tax purposes and do not hold their shares in connection
with a trade or business carried on by such holder in Ireland through a branch or agency will not be liable for Irish tax on chargeable gains
realized on a subsequent disposal of their Pentair-Ireland shares. Individual shareholders who are temporarily non-resident in Ireland may, under
Irish anti-avoidance legislation, be liable to Irish tax on any chargeable gain realized on a disposal during the period in which such individual is
non-resident.

Shareholders that are resident or ordinarily resident in Ireland for Irish tax purposes or shareholders that hold their shares in connection with a
trade or business carried on by such holder in Ireland through a branch or agency will, subject to the availability of exemptions and reliefs, be
within the charge to Irish tax on chargeable gains arising on a subsequent disposal of their Pentair-Ireland shares.

Capital Acquisitions Tax

Irish capital acquisitions tax ( CAT ) comprises principally of gift tax and inheritance tax. CAT could apply to a gift or inheritance of
Pentair-Ireland ordinary shares irrespective of the place of residence, ordinary residence or domicile of the parties. This is because
Pentair-Ireland ordinary shares are regarded as property situated in Ireland as the share register of Pentair-Ireland must be held in Ireland. The
person who receives the gift or inheritance has primary liability for CAT.

56

Table of Contents 91



Edgar Filing: PENTAIR LTD - Form DEFM14A

Table of Conten

CAT is currently levied at a rate of 33 per cent above certain tax-free thresholds. The appropriate tax-free threshold is dependent upon (1) the
relationship between the donor and the donee and (2) the aggregation of the values of previous gifts and inheritances received by the donee from
persons within the same group threshold. Gifts and inheritances passing between spouses are exempt from CAT.

Stamp Duty
Irish stamp duty (if any) becomes payable in respect of share transfers occurring after completion of the Merger.

No stamp duty will be payable on the cancellation of the common shares of Pentair-Switzerland or the issue of Pentair-Ireland ordinary shares
pursuant to the merger.

A transfer of Pentair-Ireland shares from a seller who holds shares beneficially to a buyer who holds the acquired shares beneficially will not be
subject to Irish stamp duty (unless the transfer involves a change in the nominee that is the record holder of the transferred shares).

A transfer of Pentair-Ireland shares by a seller who holds shares directly to any buyer, or by a seller who holds the shares beneficially to a buyer
who holds the acquired shares directly, may be subject to Irish stamp duty (currently at the rate of 1% of the price paid or the market value of the
shares acquired, if higher). Stamp duty is a liability of the buyer or transferee. A shareholder who holds Pentair-Ireland shares directly may
transfer those shares into his or her own broker account (or vice versa) without giving rise to Irish stamp duty provided there is no change in the
ultimate beneficial ownership of the shares as a result of the transfer and the transfer is not in contemplation of a sale of the shares. In order to
benefit from this exemption from stamp duty, the seller must confirm to Pentair-Ireland s transfer agent that there is no change in the ultimate
beneficial ownership of the shares as a result of the transfer and the transfer is not in contemplation of a sale of the shares.

Because of the potential Irish stamp duty on transfers of Pentair-Ireland shares, we strongly recommend that all directly registered
Pentair-Switzerland shareholders open broker accounts so they can transfer their shares into a broker account as soon as possible, and in any
event prior to completion of the Merger. We also strongly recommend that any person who wishes to acquire Pentair-Ireland shares after
completion of the Merger acquire such shares through the DTC.

We currently intend to pay, or cause one of our affiliates to pay, stamp duty in connection with share transfers made in the ordinary course of
trading by a seller who holds shares directly to a buyer who holds the acquired shares beneficially. In other cases Pentair-Ireland may, in its
absolute discretion, pay or cause one of its affiliates to pay any stamp duty. Pentair-Ireland articles of association as they will be in effect after
the merger provide that, in the event of any such payment, Pentair-Ireland (i) may seek reimbursement from the buyer, (ii) will have a lien
against the Pentair-Ireland shares acquired by such buyer and any dividends paid on such shares and (iii) may set-off the amount of the stamp
duty against future dividends on such shares. Parties to a share transfer may assume that any stamp duty arising in respect of a transaction in
Pentair-Ireland shares has been paid unless one or both of such parties is otherwise notified by Pentair-Ireland.

U.K. Tax Considerations
Scope of Discussion

The following is a summary of the material U.K. tax consequences for certain beneficial owners of Pentair-Ireland shares. This summary is
based on the tax laws of the U.K. in effect at the date hereof and current HM Revenue and Customs practice, which is subject to change.

This summary is of a general nature only and applies only to shareholders who hold Pentair-Ireland shares beneficially as an investment and
does not apply to special categories of shareholders such as dealers in securities
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or shareholders who have, or are deemed to have, acquired their Pentair-Ireland shares by virtue of an office or employment.
Any person who is in any doubt about his own taxation position should consult an appropriate independent tax advisor.

This summary is not directed at persons who are resident or domiciled in the U.K. for U.K. tax purposes.

Pentair-Ireland

Pentair Ireland is a company tax resident in the U.K. which is managed and controlled in the U.K. and as such will be subject to U.K. corporation
tax on its taxable profits and gains. The Merger will not give rise to any such profits or gains for Pentair Ireland.

Pentair-Ireland has discussed the Merger with HM Revenue and Customs and intends to obtain a confirmation from HM Revenue and Customs
that there will be no material and adverse U.K. tax implications in consequence of Pentair-Ireland being U.K. tax resident under the U.K. s
controlled foreign company rules.

Taxation of Dividends

Under current U.K. taxation legislation, Pentair-Ireland is not required to withhold any amounts in respect of U.K. taxation from its dividend
payments. U.K. income tax may arise for U.K. resident holders of Pentair-Ireland shares in respect of dividends received from Pentair-Ireland.

Taxation of Chargeable Gains

Subject to the provisions set out below in relation to temporary non-residents of the U.K., a holder of Pentair-Switzerland shares or
Pentair-Ireland shares who is not resident for U.K. tax purposes in the U.K. will not be liable to U.K. tax on chargeable gains realized on the
disposal of Pentair-Switzerland shares pursuant to the Merger or any subsequent disposal of Pentair Ireland shares unless such holder carries on a
trade, profession or vocation in the U.K. through a branch or agency and has used, held or acquired such shares for the purpose of such trade,
profession or vocation or such branch or agency.

However, under anti-avoidance legislation a shareholder who is an individual and who is only temporarily non-resident in the U.K. for U.K. tax
purposes at the date of disposal of the shares may be liable to U.K. taxation on chargeable gains.

Shareholders that are resident in the U.K. for U.K. tax purposes or shareholders that hold their shares in connection with a trade or business
carried on by such holder in the U.K. through a branch or agency will, subject to the availability of exemptions and reliefs, be within the charge
to U.K. tax on chargeable gains arising from a subsequent disposal of Pentair-Ireland shares.

Stamp Duty and Stamp Duty Reserve Tax ( SDRT )

The following is based on the assumption that Pentair-Ireland is a body corporate not incorporated in the U.K. and the Pentair-Ireland shares are
not registered on a register kept in the U.K.

As Pentair-Ireland is not a U.K. incorporated company, no stamp duty should be payable on a conveyance or transfer on sale of Pentair-Ireland
shares provided it is executed and retained outside the U.K. A conveyance or transfer on sale of the Pentair-Ireland shares which is executed in
the U.K. or, in certain circumstances, which has been executed outside the U.K. and is brought into the U.K. will, in principle, be chargeable to
ad valorem stamp duty at the rate of 0.5% of the consideration for the transfer. Although such stamp duty need not, in
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practice, be paid, a conveyance or transfer which is chargeable to stamp duty but on which stamp duty has not been paid cannot be registered in
the U.K. or relied upon in U.K. legal proceedings unless and until the correct amount of stamp duty (together with any interest and penalties)
was paid.

As Pentair-Ireland is not a U.K. incorporated company and on the assumption that its share register will not be kept in the U.K., no liability to
SDRT should arise on an agreement to transfer Pentair-Ireland shares.

Inheritance Tax ( IHT )

IHT will not apply to a holder of Pentair-Ireland shares who is not domiciled in the U.K., provided Pentair-Ireland s share register will not be
kept in the U.K. and any conveyance or transfer of Pentair-Ireland shares, together with any certificate of evidence or ownership, is executed and
retained outside the U.K.
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DESCRIPTION OF THE ORDINARY SHARES
General

The following information is a summary of the material terms of the Pentair-Ireland ordinary shares, nominal (i.e. par) value $0.01 per share, as
specified in the form of Pentair-Ireland articles of association that will be effective as of completion of the Merger (the Pentair-Ireland Articles ).

Pursuant to the Merger Agreement, each Pentair-Switzerland common share will be converted into the right to be entered into the register of
members of Pentair-Ireland. All of the Pentair-Ireland ordinary shares will be issued fully paid and will not be subject to any further calls or
assessments by Pentair-Ireland.

The following description of Pentair-Ireland ordinary shares is a summary. This summary does not purport to be complete and is qualified in its
entirety by reference to the complete text of the Pentair-Ireland Articles, which are included as Annex B to this proxy statement/prospectus. If
the shareholders of Pentair-Switzerland approve the Voting Cap Elimination Proposal, the provisions currently set forth in the Pentair-Ireland
Articles restricting shareholders from voting shares in excess of the Voting Cap will be eliminated and, accordingly, will not apply as of
completion of the Merger. See also Comparison of Rights of Shareholders.

Capital Structure
Authorized Share Capital

Immediately prior to the completion of the Merger, the authorized share capital of Pentair-Ireland will be 40,000 and $4,260,000 divided into
40,000 Euro Shares with a nominal value of 1.00 per share and 426,000,000 ordinary shares with a nominal value of $0.01 per share.

Pentair-Ireland may issue shares subject to the maximum authorized share capital contained in the Pentair-Ireland Articles. The authorized share
capital may be increased by a resolution approved by a two-thirds majority of the votes of Pentair-Ireland s shareholders cast at a general meeting
(referred to as a  variation resolution ) or reduced by a resolution approved by a simple majority of the votes of Pentair-Ireland s shareholders cast
at a general meeting (referred to under Irish law as an ordinary resolution ). The shares comprising the authorized share capital of Pentair-Ireland
may be divided into shares of such nominal value as the resolution shall prescribe. As a matter of Irish company law, the directors of a company
may issue new ordinary shares without shareholder approval once authorized to do so by the articles of association or by an ordinary resolution
adopted by the shareholders at a general meeting. The authorization may be granted for a maximum period of five years, at which point it must

be renewed by the shareholders by an ordinary resolution. The Pentair-Ireland Articles authorize the board of directors of Pentair-Ireland to issue
new ordinary shares without shareholder approval for a period of five years from the date of adoption of the Pentair-Ireland Articles.

The rights and restrictions to which the ordinary shares will be subject will be prescribed in the Pentair-Ireland Articles.

Irish law does not recognize fractional shares held of record. Accordingly, the Pentair-Ireland Articles will not provide for the issuance of
fractional shares of Pentair-Ireland, and the official Irish share register of Pentair-Ireland will not reflect any fractional shares.

Whenever an alteration or reorganization of the share capital of Pentair-Ireland would result in any Pentair-Ireland shareholder becoming
entitled to fractions of a share, the Pentair-Ireland board of directors may, on behalf of those shareholders that would become entitled to fractions
of a share, arrange for the sale of the shares representing fractions and the distribution of the net proceeds of sale in due proportion among the
shareholders who would have been entitled to the fractions. For the purpose of any such sale the Pentair-Ireland board of directors may authorize
some person to transfer the shares representing fractions to the purchaser, who shall not
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be bound to see to the application of the purchase money, nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the sale.

Issued Share Capital

Based on the number of Pentair-Switzerland common shares issued as of March 21, 2014, not including any shares to be issued to any
subsidiaries of Pentair-Switzerland, Pentair-Ireland is expected to issue approximately 195 million ordinary shares with a nominal value of $0.01
per share to the former shareholders of Pentair-Switzerland on completion of the Merger. All Pentair-Ireland ordinary shares issued at the
effective time will be issued as fully paid-up and non-assessable.

Preemption Rights, Share Warrants and Share Options

Under Irish law certain statutory preemption rights apply automatically in favor of shareholders where shares are to be issued for cash. However,
Pentair-Ireland has opted out of these preemption rights in the Pentair-Ireland Articles as permitted under Irish company law. Because Irish law
requires this opt-out to be renewed every five years by a resolution approved by not less than 75% of the votes of the shareholders of
Pentair-Ireland cast at a general meeting (referred to under Irish law as a  special resolution ), the Pentair-Ireland Articles provide that this opt-out
must be so renewed. If the opt-out is not renewed, shares issued for cash must be offered to existing shareholders of Pentair-Ireland on a pro rata
basis to their existing shareholding before the shares can be issued to any new shareholders. The statutory preemption rights do not apply where
shares are issued for non-cash consideration (such as in a stock-for-stock acquisition) and do not apply to the issue of non-equity shares (that is,
shares that have the right to participate only up to a specified amount in any income or capital distribution) or where shares are issued pursuant

to an employee option or similar equity plan.

The Pentair-Ireland Articles provide that, subject to any shareholder approval requirement under any laws, regulations or the rules of any stock
exchange to which Pentair-Ireland is subject, the Pentair-Ireland board of directors is authorized, from time to time, in its discretion, to grant
such persons, for such periods and upon such terms as the Pentair-Ireland board of directors deems advisable, options to purchase such number
of shares of any class or classes or of any series of any class as the Pentair-Ireland board of directors may deem advisable, and to cause warrants
or other appropriate instruments evidencing such options to be issued. The Companies Acts provide that directors may issue share warrants or
options without shareholder approval once authorized to do so by the articles of association or an ordinary resolution of shareholders.
Pentair-Ireland will be subject to the rules of the NYSE and the U.S. Internal Revenue Code that require shareholder approval of certain equity
plans and share issuances. The Pentair-Ireland board of directors may issue shares upon exercise of warrants or options without shareholder
approval or authorization (up to the relevant authorized share capital limit). In connection with the completion of the Merger, Pentair-Ireland
will assume Pentair-Switzerland s existing obligations to deliver shares under its equity incentive plans pursuant to the terms thereof.

Dividends

Under Irish law, dividends and distributions may only be made from distributable reserves. Distributable reserves generally means accumulated
realized profits less accumulated realized losses and includes reserves created by way of capital reduction. In addition, no distribution or
dividend may be made unless the net assets of Pentair-Ireland are equal to, or in excess of, the aggregate of Pentair-Ireland s called up share
capital plus undistributable reserves and the distribution does not reduce Pentair-Ireland s net assets below such aggregate. Undistributable
reserves include the share premium account, the capital redemption reserve fund and the amount by which Pentair-Ireland s accumulated
unrealized profits, so far as not previously utilized by any capitalization, exceed Pentair-Ireland s accumulated unrealized losses, so far as not
previously written off in a reduction or reorganization of capital.

The determination as to whether or not Pentair-Ireland has sufficient distributable reserves to fund a dividend must be made by reference to
relevant accounts of Pentair-Ireland. The relevant accounts will be
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either the last set of unconsolidated annual audited financial statements or other financial statements properly prepared in accordance with the
Companies Acts, which give a true and fair view of Pentair-Ireland s unconsolidated financial position and accord with accepted accounting
practice. The relevant accounts must be filed in the Companies Registration Office (the official public registry for companies in Ireland).

Although Pentair-Ireland will not have any distributable reserves immediately following the effective time, Pentair-Switzerland and
Pentair-Ireland are taking steps to create such distributable reserves, which includes the proposal to create distributable reserves on which
Pentair-Switzerland shareholders will vote at the Extraordinary General Meeting. Please see Risk Factors, = Proposal to Create Distributable
Reserves of Pentair-Ireland and The Extraordinary General Meeting of Shareholders.

The Pentair-Ireland Articles authorize the directors to declare dividends to the extent they appear justified by profits without shareholder
approval. The Pentair-Ireland board of directors may also recommend a dividend to be approved and declared by the Pentair-Ireland
shareholders at a general meeting. The Pentair-Ireland board of directors may direct that the payment be made by distribution of assets, shares or
cash and no dividend issued may exceed the amount recommended by the directors. Dividends may be declared and paid in the form of cash or
non-cash assets and may be paid in U.S. dollars or any other currency. All holders of ordinary shares of Pentair-Ireland will participate pro rata
in respect of any dividend which may be declared in respect of ordinary shares by Pentair-Ireland.

The directors of Pentair-Ireland may deduct from any dividend payable to any shareholder any amounts payable by such shareholder to
Pentair-Ireland in relation to the ordinary shares of Pentair-Ireland.

Share Repurchases, Redemptions and Conversions
Overview

The Pentair-Ireland Articles provide that any ordinary shares which Pentair-Ireland has agreed to acquire shall be deemed to be a redeemable
share, unless the Pentair-Ireland board of directors resolves otherwise. Accordingly, for Irish company law purposes, the repurchase of ordinary
shares by Pentair-Ireland will technically be effected as a redemption of those shares as described below under ~ Repurchases and Redemptions by
Pentair-Ireland . If the Pentair-Ireland Articles did not contain such provision, all repurchases by Pentair-Ireland would be subject to many of the
same rules that apply to purchases of Pentair-Ireland ordinary shares by subsidiaries described below under ~ Purchases by Subsidiaries of
Pentair-Ireland including the shareholder approval requirements described below and the requirement that any on-market purchases be effected
ona recognized stock exchange . Neither Irish law nor any constituent document of Pentair-Ireland places limitations on the right of nonresident
or foreign owners to vote or hold Pentair-Ireland ordinary shares. Except where otherwise noted, references elsewhere in this proxy
statement/prospectus to repurchasing or buying back ordinary shares of Pentair-Ireland refer to the redemption of ordinary shares by
Pentair-Ireland or the purchase of ordinary shares of Pentair-Ireland by a subsidiary of Pentair-Ireland, in each case in accordance with the
Pentair-Ireland Articles and Irish company law as described below.

Repurchases and Redemptions by Pentair-Ireland

Under Irish law, a company may issue redeemable shares and redeem them out of distributable reserves or the proceeds of a new issue of shares
for that purpose. As described in Proposal to Create Distributable Reserves of Pentair-Ireland , Pentair-Ireland will not have any distributable
reserves immediately following the effective time, however, it will take steps to create such distributable reserves. Please see also Description of
the Ordinary Shares Dividends and Risk Factors . Pentair-Ireland may only issue redeemable shares if the nominal value of the issued share
capital that is not redeemable is not less than 10% of the nominal value of the total issued share capital of Pentair-Ireland. All redeemable shares
must also be fully-paid and the terms of redemption of the shares must provide for payment on redemption. Redeemable shares may, upon
redemption, be cancelled or held
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in treasury. Based on the provision of the Pentair-Ireland Articles described above, shareholder approval will not be required to redeem
Pentair-Ireland ordinary shares.

Pentair-Ireland may also be given an additional general authority by its shareholders to purchase its own shares on-market which would take
effect on the same terms and be subject to the same conditions as applicable to purchases by Pentair-Ireland s subsidiaries as described below.

Repurchased and redeemed shares may be cancelled or held as treasury shares. The nominal value of treasury shares held by Pentair-Ireland at
any time must not exceed 10% of the nominal value of the issued share capital of Pentair-Ireland. Pentair-Ireland may not exercise any voting
rights in respect of any shares held as treasury shares. Treasury shares may be cancelled by Pentair-Ireland or re-issued subject to certain
conditions.

Purchases by Subsidiaries of Pentair-Ireland

Under Irish law, an Irish or non-Irish subsidiary may purchase Pentair-Ireland ordinary shares either as overseas market purchases or off-market
purchases. For a subsidiary of Pentair-Ireland to make overseas market purchases of Pentair-Ireland ordinary shares, the shareholders of
Pentair-Ireland must provide general authorization for such purchase by way of ordinary resolution. However, as long as this general authority
has been granted, no specific shareholder authority for a particular overseas market purchase by a subsidiary of Pentair-Ireland ordinary shares is
required. For an off-market purchase by a subsidiary of Pentair-Ireland, the proposed purchase contract must be authorized by special resolution
of the shareholders before the contract is entered into. The person whose Pentair-Ireland ordinary shares are to be bought back cannot vote in
favor of the special resolution and, for at least 21 days prior to the special resolution being passed, the purchase contract must be on display or
must be available for inspection by shareholders at the registered office of Pentair-Ireland.

In order for a subsidiary of Pentair-Ireland to make an overseas market purchase of Pentair-Ireland ordinary shares, such shares must be
purchased on a recognized stock exchange . The NYSE, on which the shares of Pentair-Ireland will be listed following the closing of the Merger,
is specified as a recognized stock exchange for this purpose by Irish company law.

The number of Pentair-Ireland ordinary shares held by the subsidiaries of Pentair-Ireland at any time will count as treasury shares and will be
included in any calculation of the permitted treasury share threshold of 10% of the nominal value of the issued share capital of Pentair-Ireland.
While a subsidiary holds Pentair-Ireland ordinary shares, it cannot exercise any voting rights in respect of those shares. The acquisition of
Pentair-Ireland ordinary shares by a subsidiary must be funded out of distributable reserves of the subsidiary.

Lien on Shares, Calls on Shares and Forfeiture of Shares

The Pentair-Ireland Articles provide that Pentair-Ireland will have a first and paramount lien on every share that is not a fully paid up share for
all moneys payable, whether presently due or not in respect of such Pentair-Ireland ordinary shares. Subject to the terms of their allotment,
directors may call for any unpaid amounts in respect of any Pentair-Ireland ordinary shares to be paid, and if payment is not made, the shares
may be forfeited. These provisions are standard inclusions in the articles of association of an Irish company limited by shares such as
Pentair-Ireland and will only be applicable to Pentair-Ireland ordinary shares that have not been fully paid up.

Consolidation and Division; Subdivision

Under the Pentair-Ireland Articles, Pentair-Ireland may, by ordinary resolution, consolidate and divide all or any of its share capital into shares
of larger nominal value than its existing shares or subdivide its shares into smaller amounts than is fixed by the Pentair-Ireland Articles.
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Reduction of Share Capital

Pentair-Ireland may, by special resolution, reduce its authorized share capital in any way. Pentair-Ireland also may, by special resolution and
subject to confirmation by the Irish High Court, reduce or cancel its issued share capital in any manner permitted by the Companies Acts.

Annual Meetings of Shareholders

Pentair-Ireland will be required to hold an annual general meeting within 18 months of incorporation and at intervals of no more than 15 months
thereafter, provided that an annual general meeting is held in each calendar year following the first annual general meeting and no more than
nine months after Pentair-Ireland s fiscal year-end. Pentair-Ireland plans to hold its first annual general meeting in 2015 if the Merger is
completed.

Notice of an annual general meeting must be given to all Pentair-Ireland shareholders and to the auditors of Pentair-Ireland. The Pentair-Ireland
Articles provide for a minimum notice period of 21 days, which is the minimum permitted under Irish law.

The only matters which must, as a matter of Irish company law, be transacted at an annual general meeting are the presentation of the annual
accounts, balance sheet and reports of the directors and auditors, the appointment of new auditors and the fixing of the auditor s remuneration (or
delegation of same). If no resolution is made in respect of the reappointment of an existing auditor at an annual general meeting, the existing
auditor will be deemed to have continued in office.

Extraordinary General Meetings of Shareholders

Extraordinary general meetings of Pentair-Ireland may be convened (i) by the Pentair-Ireland board of directors, (ii) on requisition of the
shareholders holding not less than 10% of the paid up share capital of Pentair-Ireland carrying voting rights, or (iii) on requisition of
Pentair-Ireland s auditors. Extraordinary general meetings are generally held for the purposes of approving shareholder resolutions as may be
required from time to time. At any extraordinary general meeting only such business shall be conducted as is set forth in the notice thereof.

Notice of an extraordinary general meeting must be given to all Pentair-Ireland shareholders and to the auditors of Pentair-Ireland. Under Irish
law and the Pentair-Ireland Articles, the minimum notice period is 21 days.

In the case of an extraordinary general meeting convened by shareholders of Pentair-Ireland, the proposed purpose of the meeting must be set
out in the requisition notice. Upon receipt of any such valid requisition notice, the Pentair-Ireland board of directors has 21 days to convene a
meeting of Pentair-Ireland shareholders to vote on the matters set out in the requisition notice. This meeting must be held within two months of
the receipt of the requisition notice. If the Pentair-Ireland board of directors does not convene the meeting within such 21-day period, the
requisitioning shareholders, or any of them representing more than one half of the total voting rights of all of them, may themselves convene a
meeting, which meeting must be held within three months of Pentair-Ireland s receipt of the requisition notice.

If the Pentair-Ireland board of directors becomes aware that the net assets of Pentair-Ireland are not greater than half of the amount of
Pentair-Ireland s called-up share capital, the directors of Pentair-Ireland must convene an extraordinary general meeting of Pentair-Ireland
shareholders not later than 28 days from the date that they learn of this fact to consider how to address the situation.

Quorum for General Meetings

The Pentair-Ireland Articles provide that no business shall be transacted at any general meeting unless a quorum is present. A quorum shall be
the holders of shares, present in person or by proxy, entitling them to
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exercise a majority of the voting power of the Company. Abstentions and broker non-votes will be regarded as present for the purpose of
establishing a quorum.

Voting
At any meeting of Pentair-Ireland, all resolutions will be decided on a poll.

Shareholders of Pentair-Ireland will be entitled to one vote per Pentair-Ireland ordinary share on each matter presented at general meetings of
shareholders, provided that any person who beneficially owns shares in excess of 20% le