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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934

For the quarterly period ended September 30, 2012
or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934

For the transition period from o
Commission File Number 1-16489

FMC Technologies, Inc.

(Exact name of registrant as specified in its chaet)

Delaware 36-4412642
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
5875 N. Sam Houston Parkway W., Houston, Texas 77086
(Address of principal executive offices) (Zip Code)

(281) 591-4000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&d No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer O Smaller reporting company O

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of theHaxge Act). YesO No
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Class Outstanding at October 23, 2012
Common Stock, par value $0.01 per share 237,729,774







Table of Contents

TABLE OF CONTENTS

PART I—Financial Information
Item 1. Financial Statements (unaudited)
Condensed Consolidated Statements of Income
Condensed Consolidated Statements of Compreheinsigme
Condensed Consolidated Balance Sheets
Condensed Consolidated Statements of Cash Flows
Notes to Condensed Consolidated Financial Statement
Item 2. Managemets Discussion and Analysis of Financial Conditiod &esults of Operations
Item 3. Quantitative and Qualitative DisclosureoAbMarket Risk
Item 4. Controls and Procedures
PART Il —Other Information
Item 1. Legal Proceedings
Item 1A. Risk Factors
Item 2. Unreqistered Sales of Equity Securities dad of Proceeds
Item 3. Defaults Upon Senior Securities
Item 4. Mine Safety Disclosures
Item 5. Other Information
Item 6. Exhibits

SRS
o lolo NI o I 1w lw

212 R 2 =18 18
gy hirg g g il fs B [




Table of Contents

PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

FMC Technologies, Inc. and Consolidated Subsidiarie
Condensed Consolidated Statements of Income (Uteal)di

(In millions, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011

Revenue:

Product revenue $ 1,190.1 $ 1,082.. $ 3,656.( $ 3,044.(

Service and other revenue 228.% 205.1 654.5 554t

Total revenue 1,419.( 1,287.: 4,310.! 3,598.!

Costs and expenses:

Cost of product revenue 947.: 850.( 2,935.( 2,409.:

Cost of service and other revenue 151.¢ 130.z 448.1 367.t

Selling, general and administrative expense 152.¢ 110.C 429.: 341.7

Research and development expense 29.¢ 23.¢ 82.¢ 62.C

Total costs and expenses 1,281.¢ 1,114.( 3,895.: 3,180.t

Other income (expense), net 4.3 (3.9 24.4 1kt
Income before net interest expense and income taxes 141t 169.¢ 439.¢ 419.t
Net interest expense (6.0 (2.9 (15.9 (6.0
Income before income taxes 135.5 167. 423.7 413.t
Provision for income taxes 35.C 457 110.: 110.t
Net income 100.t 121.7 313.¢ 303.(
Net income attributable to noncontrolling interests (1.6) (0.6) (3.9 (2.9
Net income attributable to FMC Technologies, Inc. $ 98¢ $ 1211  $ 309.c % 300.¢
Earnings per share attributable to FMC Technolqdres (Note 3):

Basic $ 041 $ 05C $ 1.2¢ $ 1.24

Diluted $ 041 $ 05C $ 128 $ 1.2¢
Weighted average shares outstanding (Note 3):

Basic 239.t 2414 239.¢ 241,

Diluted 240.% 243.% 241.% 243.€

The accompanying notes are an integral part ofdinelensed consolidated financial statements.
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FMC Technolodgies, Inc. and Consolidated Subsidsarie
Condensed Consolidated Statements of Compreheimsiome (Unaudited)

(In millions)
Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Net income $ 100t $ 1217 % 313.2 % 303.(
Other comprehensive income, net of tax:
Foreign currency translation adjustments (1) 26.¢ (77.0 (6.9 (34.9
Net gains (losses) on hedging instruments:
Net gains (losses) arising during the period 17.¢ (30.5) 22.¢ 3.9
Reclassification adjustment for net losses (gamdjuded in net
income 0.6 (9.2 1.¢ (16.5)
Net gains (losses) on hedging instruments (2) 18.7 (39.9) 24 (20.9
Pension and other post-retirement benefits:
Reclassification adjustment of settlement lossekided in
income 3.4 — 3.4 —
Reclassification adjustment for amortization obpervice cos
(credit) included in net income (0.2 (0.3 (0.5 (0.7)
Reclassification adjustment for amortization of aetuarial loss
(gain) included in net income 3.€ 1.8 13.¢ 7.5
Reclassification adjustment for amortization ohsiéion asset
included in net income (0.3 — (0.3 (0.2
Net pension and other postretirement benefits (3) 6.€ iz 16.€ 6.€
Other comprehensive income, net of tax 52.2 (115.29) 34.( (48.7)
Comprehensive income 152.¢ 6.5 347.¢ 2542
Comprehensive income attributable to noncontroliiigrest (1.6 (0.6) (3.9 (2.9
Comprehensive income attributable to FMC Techn@sginc. $ 1512 $ 52 $ 343¢ % 251.¢

(1) Net of income tax (expense) benefii$(1.0) and $11.3 for the three months ended Sepme8t) 2012 and 2011 , respectively, and
$(0.1) and $4.6 for the nine months ended SepteBMhe2012 and 2011 , respectively.

(2) Net of income tax (expense) benefii$(8.0) and $23.0 for the three months ended Sepme8t) 2012 and 2011 , respectively, and
$(12.2) and $12.0 for the nine months ended SepeB® 2012 and 2011 , respectively.

(3) Net of income tax (expense) benefii$(6.1) and $(2.5) for the three months ended Sdpte0, 2012 and 2011 , respectively, and
$(11.3) and $(5.2) for the nine months ended SeiperB0, 2012 and 2011 , respectively.

The accompanying notes are an integral part oftimelensed consolidated financial statements.
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FMC Technologies, Inc. and Consolidated Subsidiarie
Condensed Consolidated Balance Sheets
(In millions, except par value data)

September 30,
2012 December 31, 2011
(Unaudited)

Assets
Cash and cash equivalents $ 566.2 $ 344.(
Trade receivables, net of allowances of $5.3 in228d $7.8 in 2011 1,563.! 1,341.¢
Inventories, net (Note 5) 963.: 712
Derivative financial instruments (Note 12) 56.t 69.¢
Prepaid expenses 34.¢ 37.2
Deferred income taxes 57.1 77.¢
Income taxes receivable 42.¢ 21z
Other current assets 279.C 184.(

Total current assets 3,563.! 2,787.¢
Investments 37.1 161.¢
Property, plant and equipment, net of accumulaggtetiation of $606.3 in 2012 and $528.0 in 2011 992.¢ 767.¢
Goodwill 511.2 265.¢
Intangible assets, net of accumulated amortizatfd63.8 in 2012 and $52.8 in 2011 296.2 128.(
Deferred income taxes 46.C 67.1
Derivative financial instruments (Note 12) 23.t 44.¢
Other assets 66.¢ 48.2
Total assets $ 5536.0 $ 4,271.(
Liabilities and equity
Short-term debt and current portion of long-terrbtde $ 377 8% 587.€
Accounts payable, trade 528.2 546.¢
Advance payments and progress billings 515.( 450.2
Accrued payroll 170.¢ 153t
Derivative financial instruments (Note 12) 38.2 66.¢€
Income taxes payable 143.1 117.5
Deferred income taxes 39.¢ 5.1
Other current liabilities 346.£ 305.4

Total current liabilities 1,818.¢ 2,232.¢
Long-term debt, less current portion (Note 6) 1,491. 36.C
Accrued pension and other postretirement benddiés, current portion 258.¢ 272.¢
Derivative financial instruments (Note 12) 23.1 37.C
Deferred income taxes 55.4 111.¢
Other liabilities 142.¢ 143.1
Commitments and contingent liabilities (Note 14)
Stockholders’ equity (Note 11):
Preferred stock, $0.01 par value, 12.0 shares dnéltl) no shares issued in 2012 or 2011 — —
Common stock, $0.01 par value, 600.0 shares aatitbimn 2012 and 2011; 286.3 shares issued in 20.
and 2011; 237.9 and 237.8 shares outstanding i& @0d 2011, respectively 1.4 1.4
Common stock held in employee benefit trust, at;d@8& shares in 2012 and 2011 (7.3 (5.9
Common stock held in treasury, at cost; 48.2 and dBares in 2012 and 2011, respectively (1,065.9) (1,041.9
Capital in excess of par value of common stock 687.¢ 700.(
Retained earnings 2,524.: 2,214,
Accumulated other comprehensive loss (409.9 (443.9)

Total FMC Technologies, Inc. stockholders’ equity 1,730.¢ 1,424.¢
Noncontrolling interests 15.2 13.1




Total equity 1,746.: 1,437.

Total liabilities and equity $ 5536.0 $ 4,271.(

The accompanying notes are an integral part ofdinelensed consolidated financial statements.
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FMC Technolodgies, Inc. and Consolidated Subsidsarie
Condensed Consolidated Statements of Cash Flowaudited)

(In millions)

Cash provided (required) by operating activities:
Net income
Adjustments to reconcile net income to cash prayiglequired) by operating activities:
Depreciation
Amortization
(Gain) loss on disposal of assets
Employee benefit plan and stock-based compensetists
Deferred income tax provision
Unrealized (gain) loss on derivative instruments
Other
Changes in operating assets and liabilities, neffetts of acquisitions:
Trade receivables, net
Inventories, net
Accounts payable, trade
Advance payments and progress billings
Income taxes
Accrued pension and other postretirement beneids,
Other assets and liabilities, net
Cash provided (required) by operating activities
Cash provided (required) by investing activities:
Capital expenditures
Acquisitions, net of cash and cash equivalentsiasedu
Other
Cash required by investing activities
Cash provided (required) by financing activities:
Net increase in short-term debt
Net increase in commercial paper
Proceeds from the issuance of long-term debt
Repayments of long-term debt
Proceeds from exercise of stock options
Purchase of treasury stock
Other
Cash provided by financing activities
Effect of exchange rate changes on cash and casiatmnts
Increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

The accompanying notes are an integral part of¢imelensed consolidated financial statements.

Nine Months Ended

September 30,
2012 2011

3132 $ 303.(
76.€ 62.€
22.7 16.2
0.4 (0.9
76.€ 50.€
30.4 30.4
13.2 (11.7)
16.2 (1.4)
(191.6) (162.9)
(210.7) (167.9)
(35.5) 118.%
40.7 (47.9
(36.6) 12.€
(47.9 (53.2)
(73.9) (30.9)
(5.2) 118.¢
(282.7) (187.0
(328.6) —
(0.2) 0.2
(611.9) (186.7)
1.€ 0.8
105.7 174.%
1,068.¢ —
(275.0 (5.5)
0.4 0.9
(52.4) (67.9)
(11.9 (10.5)
837.2 92.1
1.6 (3.9
222.2 20.€
344.( 315.t
566.2 $ 336.¢
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FMC Technologies, Inc. and Consolidated Subsidiarie
Notes to Condensed Consolidated Financial Statenfemaudited

Note 1: Basis of Presentati

The accompanying unaudited condensed consolidetaddial statements of FMC Technologies, Inc. anddnsolidated subsidiaries
(“FMC™) have been prepared in accordance with Whi¢ates generally accepted accounting princig@aAP”) and rules and regulations
the Securities and Exchange Commission (“SEi&ttaining to interim financial information. As peitted under those rules, certain footnc
or other financial information that are normallyguéred by U.S. GAAP have been condensed or omiftedrefore, these statements shoul
read in conjunction with the audited consolidatiedricial statements, and notes thereto, whichretaded in our Annual Report on Form 10-
K for the year ended December 31, 2011.

Our accounting policies are in accordance with GSAP. The preparation of financial statementsanformity with these accounting
principles requires us to make estimates and agsumsthat affect the reported amounts of assetdiabilities at the date of the financial
statements and the reported amounts of revenuexgethses during the reporting period. Ultimatelteswuld differ from our estimates.

In the opinion of management, the statements tedléadjustments (consisting of normal recurridguatments) necessary for a fair
presentation of our financial condition and opemgtiesults as of and for the periods presentedeiRe; expenses, assets and liabilities can
vary during each quarter of the year. Therefore résults and trends in these statements may nepbesentative of the results that may be
expected for the year ending December 31, 2012.

On February 25, 2011, our Board of Directors appdoa two -for-one stock split of our outstandingrels of common stock. The stock split
was completed in the form of a stock dividend thas issued on March 31, 2011, to shareholderscofdeat the close of business on
March 14, 2011.

Note 2: Recently Adopted Accounting Stande

Effective January 1, 2012, we adopted an amendissimtd by the Financial Accounting Standards B&rASB”) to existing guidance on
fair value measurements. This amendment clarifiesapplication of existing guidance and disclosarpiirements, changes certain fair value
measurement principles and requires additionalalisces about fair value measurements. The adopfitre update did not have a material
impact on our condensed consolidated financiaéstants.

Effective January 1, 2012, we adopted changesdssu¢he FASB to disclosure requirements for corhensive income. The changes allow
management the option to present the total of cehmrsive income, the components of net incometl@domponents of other
comprehensive income in a single continuous statenfecomprehensive income or in two separate baosecutive statements. This guida
eliminates the option to present the componenttter comprehensive income as part of the stateoferftanges in stockholdersguity. We
elected the two-statement approach presenting otinaprehensive income in a separate statement iratedfollowing the statement of
income. The updated requirements do not changietims that must be reported in other compreherisz@me or when an item of other
comprehensive income must be reclassified to mene. The adoption of the update concerns presamiatly and did not have any
financial impact on our condensed consolidatedhiire statements.

Effective September 30, 2012, we adopted an upslstied by the FASB to existing guidance on indeditived intangible assets impairment
testing. This update provides an entity the optigr to performing the quantitative impairmengttander existing guidance, to first assess
qualitative factors to determine whether the exiséeof events and circumstances indicates thainitare likely than not that the indefinite-
lived intangible asset is impaired. The adoptiothefamended guidance did not have an impact onangolidated financial position or
results of operations, as we currently do not haslefinite-lived intangible assets.

Note 3: Earnings per She

A reconciliation of the number of shares used lfiertbasic and diluted earnings per share calculatamas follows:
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Three Months Ended Nine Months Ended
September 30, September 30,

(In millions, except per share data) 2012 2011 2012 2011

Net income attributable to FMC Technologies, Inc. $ 98.¢ $ 1211  $ 309.¢ % 300.¢
Weighted average number of shares outstanding 239t 241.¢ 239.¢ 241.7
Dilutive effect of restricted stock units and stagitions 1.2 1.¢ 1.2 1.¢
Total shares and dilutive securities 240.% 243.: 241.2 243.¢
Basic earnings per share attributable to FMC Teldyies,

Inc. $ 041 $ 05C $ 1.2¢ % 1.2¢
:?]I:;l:lted earnings per share attributable to FMC hedbgies, 3 S ¢ aEr ¢ L o 102

Note 4: Business Combinatio

Schilling Robotics, LLG—On January 3, 2012, we exercised our option tahmage the remaining 55.0% of outstanding shar&slnfling
Robatics, LLC (“Schilling”), a Delaware limited ldlity company, and closed the transaction on ApSil 2012. Schilling is a supplier of
advanced robotic intervention products, includife of remotely operated vehicle systems ("ROWignipulator systems and subsea
control systems. The acquisition of the remainirtgriests in Schilling will allow us to grow in tegpanding subsea environment, where
demand for ROVs and the need for maintenance tietwf subsea equipment is expected to increase.

Prior to April 25, 2012 we owned 45.0% of Schillingpon the closing of this transaction, we owne@.@% of Schilling which is included
among the consolidated subsidiaries reported iistiizsea Technologies segment. The acquisitaga-fair value of our previously held eqt
interest in Schilling was $144.9 million with thaiif value primarily estimated through an incomerapph valuation. We recorded a gain of
$20.0 million in other income (expense), net ondbrdensed consolidated statement of income relatéda fair value remeasurement of our
previously held equity interest in Schilling.

The purchase price with respect to the remainirigtanding shares was determined by applying théipteubf our market capital relative to
our earnings before interest, taxes, depreciatiohaanortization ("EBITDA") for the year ended Dedmmn 31, 2011 (determined in
accordance with the terms of the unitholders agesgmto the EBITDA generated by Schilling duritg tyear ended December 31, 2011
(subject to certain adjustments in accordance thighterms of the unitholders agreement). The cenafibn for the remaining outstanding
shares was paid in cash.

Control Systems International, Ine-On April 30, 2012, we acquired Control Systemeinational, Inc. ("CSI") which is included among th
consolidated subsidiaries reported in the Enerfpastructure segment. Our acquisition of CSI wilhance our automation and controls
technologies, supporting our long-term strateggxpand our subsea production and processing sysfatdgionally, we also anticipate the
acquisition of CSI to benefit other business uimitsur portfolio of businesses, such as measureswutions, through comprehensive fuel
terminal and pipeline automation systems.

The acquisition-date fair value of the consideratiansferred consisted of the following:

(In millions) Schilling CSI Total

Cash $ 282.¢ % 49.C 1) $ 331.¢
Previously held equity interest 144.¢ — 144.¢
Purchase price withheld — 10.C (2 10.C
Total $ 42757 $ 59.C $ 486.7

(1) Includes anticipated recovery of negativeking capital.

(2) Represents the portion of the purchase priteheld ("holdback™) by FMC pursuant to the ternfishe stock purchase agreement.
The holdback amount will be held and maintainedMC as security for the payment of any and all am®to which CSI
indemnifies us, including final working capital adiments and other indemnifications as listed énstock purchase agreement. F
may deduct from the holdback any eligible amount$ gay CSI the

8
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net amount three years after the closing date.

The following table summarizes the fair valuesha assets acquired and liabilities assumed atciipagisition dates.

(In millions) Schilling Csl Total
Assets:
Cash $ 3¢ 023 % 4.2
Accounts receivable 22.2 8.2 30.€
Inventory 50.¢€ 0.1 50.7
Other current assets 2.1 0.2 2
Property, plant and equipment 21.7% 0.2 21.¢
Intangible assets 145.¢ 35.1 181.(
Other long-term assets 0.7 — 0.7
Total identifiable assets acquired 2472 44.1 291.¢
Liabilities:
Current liabilities (33.9 (15.9) (49.2)
Other long-term liabilities (1.9 — (1.9
Total liabilities assumed (35.9) (15.9) (51.7)
Net identifiable assets acquired 212.( 28.2 240.3
Goodwill 215.% 30.7 246.4
Net assets acquired $ 4277 % 50.C $ 486.7

The goodwill recognized is primarily attributabtedxpected synergies and assembled workforce achjimrSchilling and CSI. As of
September 30, 2012, there were no changes in ¢bgmized amounts of goodwill resulting from eithequisition. The majority of the
combined goodwill recognized for Schilling and GSteductible for tax purposes.

The identifiable intangible assets acquired incltidefollowing:

Schilling CsSl

Wagtd. Avg. Amort. Wgtd. Avg. Amort.
(In millions) Fair Value Period (in years) Fair Value Period (in years)
Technology $ 38.¢ 12 $ 17.C 1C
Trademarks/trade name 25.4 20 2.8 15
Customer relationships 42.¢ 20 153 15
Base technology — technical know-how 38.7 15 — —
Total identifiable intangible assets acquired $ 145.¢ $ 35.1

We recognized $0.4 million of acquisition-relatexsts that were expensed in the nine months endateér8ber 30, 2012 related to the
Schilling and CSI acquisitions. These costs wetegaized as selling, general and administrativeergp in the condensed consolidated
statement of income. Revenue and net income (@sSghilling and CSI from the acquisition datedliiied in our condensed consolidated
statements of income were $43.5 million and $11lildom of revenue, respectively, and $(3.1) milliand $1.0 million of net income (loss),
respectively.

Pro Forma Impact of Acquisitions (unaudited)

The following unaudited supplemental pro forma hsspresent consolidated information as if the #@itjans had been completed as of
January 1, 2011. The 2012 pro forma results incl(ifleb5.6 million of amortization for acquiredtangible assets, (ii) $9.2 million in
inventory fair value step-up amortization for Sthd, and (iii) $0.4 million of acquisition-reladecosts. The pro forma results do not include
any potential synergies, cost savings or other eeplebenefits of the acquisitions. Accordingly, gne forma results should not be considered
indicative of the results that would have occuiifede acquisitions had been consummated as ofabgriy 2011, nor are they indicative of
future results.
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Nine Months Ended September 30,

(In millions) 2012 Pro Forma 2011 Pro Forma
Revenue $ 4,348.; $ 3,698.¢
Net income $ 308.C $ 312.7

Note 5: Inventorie:

Inventories consisted of the following:

September 30, December 31,

(In millions) 2012 2011
Raw materials $ 185.<¢ $ 138.7
Work in process 170.¢ 126.7
Finished goods 768.< 594.¢

Gross inventories before LIFO reserves and valnatjustments 1,124 859.¢
LIFO reserves and valuation adjustments (161.2) (147.6)
Inventories, net $ 963.2 % 712.2

Note 6: Deb

Credit Facility—On March 26, 2012 , we entered into a new $1l®hilevolving credit agreement (“credit agreemégniith JPMorgan
Chase Bank, N.A., as Administrative Agent. The itragreement is a five -year, revolving credit fiagiexpiring in March 2017 . Subject to
certain conditions, at our request and with theraygd of the Administrative Agent, the aggregatenatitments under the credit agreement
may be increased by an additional $500.0 million .

Borrowings under the credit agreement bear interieatbase rate or the London interbank offeresl faiBOR”), at our option, plus an
applicable margin. Depending on our total levenag®, the applicable margin for revolving loansiea (i) in the case of LIBOR loans, from
1.125% to 1.750% and (ii) in the case of baseloaes, from 0.125% to 0.750% . The base rate isitgest of (1) the prime rate announced
by JPMorgan Chase Bank, N.A., (2) the Federal Firate plus 0.5% or (3) one-month LIBOR plus 1.0% .

In connection with the new credit agreement, webeated and repaid all outstanding amounts undepryiously existing $600.0 million
five -year revolving credit agreement and our $854illion three -year revolving credit agreement.

Senior Notes—On September 21, 2012 , we completed the publériofy of $300.0 million aggregate principal amooh2.00%senior note
due October 2017 (the "2017 Notes") and $500.0ianilaggregate principal amount of 3.45% senior sialee October 202@he "202:
Notes" and, collectively with the 2017 Notes, tisetior Notes"). Interest on the Senior Notes isaplgsemiannually in arrears on April
and October 1 of each year, beginning April 1, 2018t proceeds from the offering of $793.8 millieiere used for the repayment
outstanding commercial paper and indebtedness unnlgevolving credit facility.

The terms of the Senior Notes are governed bynithenture (the “Base Indenture,” and as amendedamolemented by the Supplemental
Indentures (described below), dated as of Septe@the2012 between FMC and U.S. Bank National Asgimni, as trustee (the “Trustee”), as
supplemented by the First Supplemental Indentuedsn FMC and the Trustee (the “First Supplemédntinture”) relating to the issuance
of the 2017 Notes and the Second Supplemental tagehetween FMC and the Trustee (the “Second Supgital Indenture™elating to th
issuance of the 2022 Notes.

At any time prior to their maturity in the casetibé 2017 Notes, and at any time prior to July 220n the case of the 2022 Notes, we may
redeem some or all of the Senior Notes at the retlemprices specified in the First Supplementaeimure and Second Supplemental
Indenture, respectively. At any time on or aftdyJy 2022, we may redeem some or all of the 208f&8lat the redemption price equal to
100% of the principal amount of the 2022 Notes eaded. The Senior Notes are our senior unsecuréghtibhs. The Senior Notes will rank
equally in right of payment with all of our exisgirand future unsubordinated debt, and will rankagen right of payment to all of our future
subordinated debt.

Long-term debt consisted of the following:

10
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September 30,

December 31,

(In millions) 2012 2011

Revolving credit facilities $ 100.( 100.(
Commercial paper (1) 585.¢ 480.1
2.00% Notes due 2017 299.: —
3.45% Notes due 2022 499.¢ —
Term loan 26.€ 29.2
Property financing 7.¢ 7.3
Total long-term debt 1,519.! 616.€
Less: current portion (28.7) (580.€)
Long-term debt, less current portion $ 1,491 $ 36.C

(1) At December 31, 2011, debt outstanding from3&00.0 million five -year revolving credit fadifiand outstanding commercial
paper were classified as short-term due to thatdaelity’s maturity in December 2012 . At Septber 30, 2012 , committed credit
available under our new credit agreement provitiecability to refinance our commercial paper olilgas on a long-term basis. As
we have both the ability and intent to refinanaesthobligations on a long-term basis, our commigpeiper borrowings were
classified as long-term in the condensed cons@dibalance sheet at September 30, 2012 . Our cariaingaiper borrowings as of
September 30, 2012 , had a weighted average intatesof 0.48% .

Note 7: Income Taxe

Our income tax provisions for the three months drifieptember 30, 2012 and 2011 , reflected effetdiveates of 26.1% and 27.4% ,
respectively. The decrease in the effective tax yatr-over-year was primarily due to changes mternational structure during 2012 and
lower charges related to unrecognized tax bengfidially offset by an unfavorable change in thie€asted country mix of earnings year-
over-year and the tax impact of the remeasurenfghedVlPM contingent earn-out consideration.

Our income tax provisions for the nine months enBepgtember 30, 2012 and 2011 , reflected effettiveates of 26.3% and 26.9% ,
respectively. Excluding a benefit related to redpigiy a retroactive tax holiday in Singapore in tinst quarter of 2011, our effective rate for
income taxes for the nine months ended Septemh&03Q was 28.6% . The decrease from this adjuatedo the effective tax rate for the
nine months ended September 30, 2012 was prindhrédyto changes in our international structure dui®l2 , partially offset by the tax
impact of the remeasurement of the MPM continganmi-®ut consideration.

Our effective tax rate can fluctuate depending @nomuntry mix of earnings, since our foreign eagsi are generally subject to lower tax r
than in the United States. In certain jurisdictiomsmarily Singapore and Malaysia, our tax ratsigmificantly less than the relevant statutory
rate due to tax holidays.

Note 8: Warranty Obligatior

Warranty cost and accrual information was as folow

Three Months Ended September 30, Nine Months Ended September 30,

(In millions) 2012 2011 2012 2011
Balance at beginning of period $ 23 $ 28 % 257 ¢ 22.4
Expense for new warranties 4.2 10.4 19.¢ 27.5
Adjustments to existing accruals 0.8 (3.2 6.7 (2.7
Claims paid (9.3 (9.9 (32.7) (22.0
Balance at end of period $ 195 $ 26z $ 195 § 26.2

Note 9: Pension and Other Postretirement Ben

The components of net periodic benefit cost wer®léswvs:
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Pension Benefits

Three Months Ended September 30, Nine Months Ended September 30,

2012 2011 2012 2011
(In millions) us. Int' u.s. Int' u.s. Int' u.s. Int'
Service cost $ 37 $ 92 $ 3C $ 74 ¢ 11.C $ 27¢ $ 9C $ 22:
Interest cost 6.8 5.2 6.5 5.2 20.2 16.C 19.€ 15.4
Expected return on plan assets (10.0 (6.5) (9.6) (6.2) (29.9 (19.€) (28.€) (18.5)
Amortization of transition asset — (0.2 (0.2 — — (0.2 — (0.3
Amortization of actuarial losses, net 6.0 2.C 8.8 1.2 17.¢ 6.C 9.7 3.8
Settlement cost 5.4 — — — 5.4 — — —
Net periodic benefit cost $ 11¢ $ 9¢ $ 31 % 7€ $ 245 $ 30C $ 9.7 $ 227

Other Postretirement Benefits

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2012 2011 2012 2011
Service cost $ — $ — 3 01 % 0.1
Interest cost 0.1 0.1 0.2 0.2
Amortization of prior service benefit (0.3 (0.3 (0.9 (0.9
Amortization of actuarial gains, net — (0.2 (0.7 (0.2
Net periodic benefit cost $ 02 % 0.3 $ 0.6) $ (0.7

During the first nine months of 2012 , we contrési531.1 million to our domestic benefit plans &i6.2 million to our international benefit
plans.

Note 10: Stoc-Based Compensation

We have granted awards primarily in the form ofvested stock units (also known as restricted sitothe plan document) under our
Amended and Restated Incentive Compensation arutt 8lan (the “Plan”). We recognize compensatioreasge for awards under the Plan
and the corresponding income tax benefits relaietle expense. Stock-based compensation expenserfeested stock awards was $7.5
million and $6.6 million for the three months end&eptember 30, 2012 and 2011 , respectively, adB$8illion and $20.3 million for the
nine months ended September 30, 2012 and 201featbsely.

In the nine months ended September 30, 2012 , argayt the following restricted stock awards to eyeés:

Weighted-
Average Grant
(Number of restricted stock shares in thousands) Shares Date Fair Value
Time-based 52¢
Performance-based 13€ *
Market-based 69 *
Total granted 73€ ¢ 47.9¢

*  Assumes target payout

For current-year performance-based awards, achyayts may vary from zero to 277 thousand sharésvélhbe dependent upon our
performance relative to a peer group of compani#s n@spect to earnings growth and return on imdest for the year ending December 31,
2012 . Compensation cost is measured based omtrentexpected outcome of the performance conmditamd may be adjusted until the
performance period ends.

For current-year market-based awards, actual payoat vary from zero to 138 thousand shares, ageninupon our performance relative to
the same peer group of companies with respectabgsbareholder return (“TSR”"). Beginning in 2012,
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the payout for the TSR metric will continue to leteimined based on our performance relative t@éee group, but a payout is possible
regardless of whether our TSR for the year is p@sir negative. If our TSR for the year is notigigs, the payout with respect to TSR is
limited to the target previously established by @mmpensation Committee of the Board of Direct@mmpensation cost for these awards is
calculated using the grant date fair market vadigegstimated using a Monte Carlo simulation, ambisubject to change based on future
events.

Note 11: Stockholde’ Equity
There were no cash dividends declared during tteztAnd nine months ended September 30, 2012 drid. 20

As of August 2007, our Board of Directors had adttenl the repurchase of up to 30 million sharesusfoutstanding common stock through
open market purchases. As a result of the twoof@rstock split on March 31, 2011, the authorizati@s increased to 60 million shares. In
December 2011, the Board of Directors authorizedxaansion of our repurchase program, adding 1komishares, for a total of 75 million
shares.

Repurchase of shares of common stock under oue sbpurchase program was as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions, except share data) 2012 2011 2012 2011
Shares of common stock repurchased 690,05: 1,514,92 1,211,05: 1,690,97.
Value of common stock repurchased $ 31.C $ 60.7 $ 52.C % 67.¢

As of September 30, 2012 , approximately 16.1 onléhares remained available for purchase undexutiient program which may be
executed from time to time in the open market. YWerid to hold repurchased shares in treasury fogrgécorporate purposes, including
issuances under our stock-based compensationTeasury shares are accounted for using the cdabche

During the nine months ended September 30, 2012million shares were issued from treasury stookoinnection with our stock-based
compensation plan. During the year ended Decemhe2®.1 , 975 thousand shares were issued frosutngatock.

Accumulated other comprehensive loss consisteleofdllowing:

Foreign Currency Defined Pension and Othe Accumulated Other
(In millions) Translation Hedging Post-Retirement Benefits Comprehensive Loss
December 31, 2010 $ (B51.7) $ 6.1 $ (206.5) $ (252.))
Other comprehensive income (loss) (51.7 (22.9) (117.9 (191.%)
December 31, 2011 (102.9) $ (16.7) $ (324.%) $ (443.9)
Other comprehensive income (loss) (6.9 24.: 16.€ 34.C
September 30, 2012 $ (109.7) $ 7€ $ (307.7) $ (409.9

Note 12: Derivative Financial Instrumet

We hold derivative financial instruments for thegase of hedging the risks of certain identifiattel anticipated transactions. The types of
risks hedged are those relating to the variabilftfuture earnings and cash flows caused by movésnerioreign currency exchange rates
interest rates. We hold the following types of dafive instruments:

Interest rate swap instrumenrtsThe purpose of these instruments is to hedgerhbertainty of anticipated interest expense fronialde-rate
debt obligations and achieve a fixed net interatgt. rAt September 30, 2012 , we held three instnisrtbat, in the aggregate, hedged the
interest expense on $100.0 million of variable-debt.

Foreign exchange rate forward contraet$he purpose of these instruments is to hedgeigkeof changes in future cash flows of anticipated
purchase or sale commitments denominated in foraigrencies. At September 30, 2012 , we held thewing material positions:
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Notional Amount

Bought (Sold)

(In millions) USD Equivalent

Chinese renminbi 128.( 20.4
Kuwaiti dinar (9.9 (33.9
Malaysian ringgit 128.% 42.1
Norwegian krone 2,160.: 378.1
Polish zloty 39.C 12.5
Russian ruble (570.9 (18.9
Singapore dollar 231.¢ 189.1
U.S. dollar (565.7) (565.7)

Foreign exchange rate instruments embedded in asechnd sale contraetsThe purpose of these instruments is to match wifigecurrency
payments and receipts for particular projects,oongly with government restrictions on the currensgd to purchase goods in certain
countries. At September 30, 2012 , our portfolidhefse instruments included the following matepiditions:

Notional Amount

Bought (Sold)
(In millions) USD Equivalent
Australian dollar (36.9 (38.9)
British pound 23.7 38.4
Euro 34.1 441
Norwegian krone (4117 (72.7)
U.S. dollar 18.4 18.4

The purpose of our foreign currency hedging adéisits to manage the volatility associated withcipdited foreign currency purchases and
sales created in the normal course of businesgrilerily utilize forward exchange contracts witlaturities of less than three years.

Our policy is to hold derivatives only for the poge of hedging risks and not for trading purposkesre/the objective is solely to generate
profit. Generally, we enter into hedging relatioipshsuch that changes in the fair values or casisflof the transactions being hedged are
expected to be offset by corresponding changdseirfiair value of the derivatives. For derivativetmmments that qualify as a cash flow het
the effective portion of the gain or loss of theidaive, which does not include the time value pament of a forward currency rate, is
reported as a component of other comprehensivenadtOCI”) and reclassified into earnings in thengaperiod or periods during which the
hedged transaction affects earnings.

The following table of all outstanding derivativestruments is based on estimated fair value amdabathave been determined using
available market information and commonly accept@dation methodologies. Refer to Note 13 for fartbisclosures related to the fair va
measurement process. Accordingly, the estimatesepted may not be indicative of the amounts thatvaeld realize in a current market
exchange and may not be indicative of the gailesses we may ultimately incur when these contreettée or mature.
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September 30, 2012 December 31, 2011
(in millions) Assets Liabilities Assets Liabilities
Derivatives designated as hedging instruments:
Foreign exchange contracts:
Current — Derivative financial instruments $ 18 $ 151 $ 60.6 $ 58.2
Long-term — Derivative financial instruments 18.¢ 18.¢ 26.4 28.7
Interest rate contracts:
Current — Derivative financial instruments — 0.4 — 1.€
Long-term — Derivative financial instruments — — — —
Total derivatives designated as hedging instruments 37.1 34.4 87.2 88.¢
Derivatives not designated as hedging instruments:
Foreign exchange contracts:
Current — Derivative financial instruments 37.€ 22.1 9.1 6.7
Long-term — Derivative financial instruments 4.7 4.2 18.2 8.2
Total derivatives not designated as hedging instnts 42.7 26.¢ 27.2 15.C
Total derivatives $ 80.C $ 612 $ 1145 ¢ 103.¢

We recognized gains of $2.5 million and $0.6 millan cash flow hedges for the three months endpteSder 30, 2012 and 2011 ,
respectively, and gains of $3.9 million and $1.8ion for the nine months ended September 30, 201P2011 , respectively, due to hedge
ineffectiveness as it was probable that the orldm&casted transaction would not occur. Cash th@ages of forecasted transactions, net of
tax, resulted in accumulated other comprehensiiesgd $7.6 million and losses of $16.7 millionSeptember 30, 2012 , and December 31,
2011, respectively. We expect to transfer an apprate $4.1 milliongain from accumulated OCI to earnings during the 48 months whe
the anticipated transactions actually occur. Atl@pated transactions currently being hedged apeeted to occur by the end of 2015 .

The following tables present the impact of derivatinstruments in cash flow hedging relationshipd #neir location within the
accompanying condensed consolidated statememsaie.
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Gain (Loss) Recognized in OCI (Effective Portion)

Three Months Ended Nine Months Ended

September 30, September 30,
(In millions) 2012 2011 2012 2011
Interest rate contracts $ 0t $ 04 $ 12 $ 0.7
Foreign exchange contracts 25.¢ (51.7) 33.7 (11.7
Total $ 26.4 $ 50.7) $ 34¢ $ (109

Location of Gain (Loss) Reclassified from Accumulad OCI into Income

Gain (Loss) Reclassified from Accumulated
OCl into Income (Effective Portion)

Three Months Ended Nine Months Ended

(In millions)

Foreign exchange contracts:

Revenue $

Cost of sales
Selling, general and administrative expense

Total $

September 30, September 30,
2012 2011 2012 2011
02 % 102 $ 3C % 22.7
(0.6) 1.7 (4.5 (1.0)
— 0.2 (0.2) 04
0.9 $ 12z $ a6 $ 22.1

Location of Gain (Loss) Recognized in Income

Gain (Loss) Recognized in Income (Ineffective Portn
and Amount Excluded from Effectiveness Testing)

Three Months Ended Nine Months Ended

(In millions)

Foreign exchange contracts:

Revenue $

Cost of sales

Total $

September 30, September 30,
2012 2011 2012 2011
41 $ (42 $ 12C $ 4.1
(6.1) 9.5 (14.2) 2.C
20 $ 52 $ (22 $ 6.1

Instruments that are not designated as hedginguimsnts are executed to hedge the effect of expesarthe condensed consolidated balance
sheets, and occasionally, forward foreign curresaytracts or currency options are executed to hedgesures which do not meet all of the

criteria to qualify for hedge accounting.

Location of Gain (Loss) Recognized in Income

Gain (Loss) Recognized in Income on Derivatives
(Instruments Not Designated
as Hedging Instruments)

Three Months Ended Nine Months Ended

September 30, September 30,
(In millions) 2012 2011 2012 2011
Foreign exchange contracts:
Revenue $ 0.1) % 28 % 15 $ 13.z
Cost of sales 0.2 (0.6) (0.2 (1.5
Other income (expense), net 2.8 (10.9 3.6 (1.2
Total $ 2¢ $ 8.7 $ 53 $ 10.€

Note 13: Fair Value Measuremel

Assets and liabilities measured at fair value oacarrring basis were as follows:

16




Table of Contents

September 30, 2012 December 31, 2011
(In millions) Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Assets
Investments:
Equity securities $ 16 $ 16< $ — 3 — $ 19C $ 19.C % — 3 —
Fixed income 11t 11t — — 8.1 8.1 — —
Stable value fund 4.C — 4.C — 3.3 — 3.3 —
Other 2.8 2.8 — — 2.4 2.4 — —
Derivative financial instruments:
Foreign exchange contracts 80.C — 80.C — 114.t — 114.t —
Total assets $ 1152 $ 31z $ 84.C $ — $ 147 $ 295 $ 117¢ $ —
Liabilities
Derivative financial instruments:
Interest rate contracts $ 04 $ — 8 04 $ — 8 1€ $ — 8 1€ $ —
Foreign exchange contracts 60.¢ — 60.¢ — 102.C — 102.C —
Contingent earn-out consideration 85.4 — — 85.4 57.t — — 57.t
Total liabilities $ 1460 $ — $ 61 $ 854 $ 1611 $ — $ 103¢ $ 57t

Investmen— The fair value measurement of our equity securifiged income fund and other investment assdtased on quoted prices t
we have the ability to access in public markets. €able value fund is valued at the net asseevalihe shares held at the end of the que
which is based on the fair value of the underlyimgestments using information reported by the itmest advisor at quarter-end.

Derivative financial instrumen—We use the income approach as the valuation teear@measure the fair value of foreign currency
derivative instruments on a recurring basis. Thigraach calculates the present value of the futasé flow by measuring the change from
the derivative contract rate and the published etdridicative currency rate, multiplied by the gawt notional values. Credit risk is then
incorporated by reducing the derivative’s fair \&aln asset positions by the result of multiplyihg present value of the portfolio by the
counterpartys published credit spread. Portfolios in a liapifibsition are adjusted by the same calculatiomgwer, a spread representing
credit spread is used. Our credit spread, andréditcspread of other counterparties not publicgilable are approximated by using the
spread of similar companies in the same indusfrginoilar size and with the same credit rating.

At the present time, we have no credit-risk-relatedtingent features in our agreements with thanfinal institutions that would require us to
post collateral for derivative positions in a liéiposition.

See Note 12 for additional disclosure related mvdéve financial instruments.

Contingent earn-out consideration ¥We determined the fair value of the contingent earnconsideration using a discounted cash flow
model. The key assumptions used in applying thenmecapproach are the expected profitability and,deti of cash, of the acquired comp
during the earn-out period and the discount ratiehvapproximates our debt credit rating. The failue measurement is based upon
significant inputs not observable in the marketa@jes in the value of the contingent earn-out ciemation are recorded as cost of service or
other revenue in our condensed consolidated statsr&income.

Changes in the fair value of our Level 3 contingeartn-out consideration obligation were as follows:

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2012 2011 2012 2011
Balance at beginning of period $ 721 $ 65.2 $ 57t ¢ 59.(
Remeasurement adjustment 10.z (1.8 24.4 0.3
Foreign currency translation adjustment 3.1 (5.9 3.2 (0.6)
Balance at end of period $ 854 58.1 $ 854 ¢ 58.1

Other fair value disclosuresFhe carrying amounts of cash and cash equivaltati receivables, accounts payable, short-
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term debt, commercial paper, debt associated witheym loan, revolving credit facility and Senhotes as well as amounts included in
other current assets and other current liabilities meet the definition of financial instrumergpproximate fair value.

Credit risk—By their nature, financial instruments involve riskluding credit risk for non-performance by ccenparties. Financial
instruments that potentially subject us to creidk primarily consist of trade receivables and d#ive contracts. We manage the credit ris
financial instruments by transacting only with whanagement believes are financially secure copatges, requiring credit approvals and
credit limits, and monitoring counterparties’ fircdal condition. Our maximum exposure to credit lvsthe event of non-performance by the
counterparty is limited to the amount drawn andtautding on the financial instrument. Allowanceslésses on trade receivables are
established based on collectability assessmentsnitifgate credit risk on derivative contracts byeuting contracts only with counterparties
that consent to a master netting agreement, wiedmips the net settlement of the gross derivatssets against the gross derivative liabili

Note 14: Commitments and Contingent Liabilit

In the ordinary course of business with customeradors and others, we issue standby letters ditcperformance bonds, surety bonds and
other guarantees. The majority of these finanaistruments represent guarantees of our future meaitcce. Additionally, we were the named

Pursuant to the terms of the Separation and Digtob Agreement, dated July 31, 2008, between FMCIBT (the “JBT Separation and
Distribution Agreement”), we are fully indemnifidéy JBT with respect to certain residual obligatidignagement does not expect any of
these financial instruments to result in losses thancurred, would have a material adverse dftecour consolidated financial position,
results of operations or cash flows.

Contingent liabilities associated with legal magterWe are involved in various pending or potentiableggtions in the ordinary course of
our business. Management is unable to predictitireaie outcome of these actions, because of therént uncertainty of litigation. Howev
management believes that the most probable, ukimesolution of these matters will not have a niatedverse effect on our consolidated
financial position, results of operations or casiws.

In addition, under the Separation and Distribud@reement, dated May 31, 2001, between FMC Corjmraind FMC, FMC Corporation is
required to indemnify us for certain claims madiemto our spin-off from FMC Corporation, as wedl #or other claims related to
discontinued operations. Under the JBT Separatioinfdstribution Agreement, JBT is required to inchiy us for certain claims made prior
to the spin-off of our Airport and FoodTech bussess as well as for certain other claims relateiBfb products or business operations. We
expect that FMC Corporation will bear responsipifitr a majority of these claims initiated subsague the spin-off, and that JBT will bear
most, if not substantially all, of any responstlyilior certain other claims initiated subsequerthi® spin-off.

Contingent liabilities associated with liquidatedrdages—Some of our contracts contain penalty provisiomas tequire us to pay liquidated
damages if we are responsible for the failure tetrspecified contractual milestone dates and thécgble customer asserts a conforming
claim under these provisions. These contracts défia conditions under which our customers may netims against us for liquidated
damages. Based upon the evaluation of our perfaenand other legal analysis, management believdsawe appropriately accrued for
probable liquidated damages at September 30, 284@ December 31, 2011 , and that the ultimatdutsn of such matters will not
materially affect our consolidated financial pamitj results of operations or cash flows.

Note 15: Business Segment Informat

Segment revenue and segment operating profit veefallaws:
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Three Months Ended

Nine Months Ended

September 30, September 30,
(In millions) 2012 2011 2012 2011
Segment revenue
Subsea Technologies $ 929.2 $ 8337 $ 2,770.C % 2,324.;
Surface Technologies 362.¢ 335t 1,154.. 937.1
Energy Infrastructure 133.2 129.1 409.¢ 352.%
Other revenue (1) and intercompany eliminations (6.2 (11.7 (23.5 (15.7)
Total revenue $ 1,419.C $ 1,287.. $ 4,310 $ 3,598.!
Income before income taxes:
Segment operating profit
Subsea Technologies $ 1155 $ 96.1 $ 300.: % 250.1
Surface Technologies 57.t 65.¢ 219.7 173.%
Energy Infrastructure 7.7 13.€ 26.1 29.1
Total segment operating profit 180.% 175.¢ 546.1 452.¢
Corporate items:
Corporate expense (2) (12.5) (9.9 (30.9) (28.9)
Other revenue (1) and other expense, net (3) (29.9) 2.7 (79.9 (7.5)
Net interest expense (6.0 (2.9 (15.9 (6.0
Total corporate items (46.¢) (9.0 (126.29) (41.¢)
Income before income taxes attributable to FMC Thebtgies
Inc. $ 133¢ $ 166.6 $ 419.¢ $ 411.1

(1) Other revenue comprises certain unrealized gaid$amses on derivative instruments related to unigeel sales contrac

(2) Corporate expense primarily includes corporatd stgiense:

(3) Other expense, net, generally includes stadell compensation, other employee benefits, LIF@sadents, certain foreign
exchange gains and losses and the impact of unasstithtegic transactions not representative @fnsant operations.

Segment operating capital employed and assetsasei@lows:

(In millions)
Segment operating capital employed (1):
Subsea Technologies
Surface Technologies
Energy Infrastructure
Total segment operating capital employed
Segment liabilities included in total segment ofiegacapital employed (2)
Corporate (3)
Total assets
Segment assets:
Subsea Technologies
Surface Technologies
Energy Infrastructure
Intercompany eliminations
Total segment assets
Corporate (3)
Total assets
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September 30, 2012

December 31, 2011

$ 1,830 $ 1,218.:
850.¢ 620.

491.1 365.t

3,172.. 2,204..

1,618.¢ 1,521.

745.¢ 545.7

$ 55367 $ 4,271.(
$ 3,074 $ 2,377,
1,120. 879.1

616.L 488.(

(19.9) (19.5)

4,790.¢ 3,725.

745.¢ 545.7

$ 5,536.0 $ 4,271.(
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(1) FMC's management views segment operating alag@ihployed, which consists of assets, net ofatslities, as the primary measure
of segment capital. Segment operating capital epel@xcludes debt, pension liabilities, income $aexed LIFO inventory reserves.

(2) Segment liabilities included in total segmeperating capital employed consist of trade anémdlccounts payable, advance
payments and progress billings, accrued payrollahdr liabilities.

(3) Corporate includes cash, LIFO inventory ressndeferred income tax balances, property, plasheguipment not associated with a
specific segment, pension assets and the fair \wdlderivative financial instruments.

Note 16: Subsequent Evel

On October 1, 2012 , we completed the acquisitfal00.0% of Pure Energy Services Ltd. ("Pure En8&rfpyr the purchase price of $287.0
million . Based in Calgary, Alberta, Canada, andrafing in multiple field locations in both Canaatad the United States, Pure Energy is a
provider of frac flowback services and wirelinevsegs. The acquisition of Pure Energy is expeatecbimplement the existing products and
services of our Surface Technologies segment ancetde client value by providing an integratedlsiéé solution. Purchase price accoun
was not completed as of the filing date of this @erédy Report on Form 10-Q, and as such, disclosegeirements for business combinations
are not provided.

On October 5, 2012, the Compensation CommitteheBbard of Directors approved the replacementofefined benefit plan with a
defined contribution plan for Norwegian employeasler the age of 52. We expect to record approximn&i@3 million in expense in the
fourth quarter of 2012 related to the curtailmefithe defined pension plan in Norway.

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Quarterly Report on Form 10-Q contains “forédooking statements” intended to qualify for tlaéesharbors from liability established
by the Private Securities Litigation Reform Actl®95. All statements other than statements of ticstbfact contained in this report are
forward-looking statements within the meaning oft®a 21E of the Securities Exchange Act of 193amended (the “Exchange

Act”). Forward-looking statements usually relatduture events and anticipated revenues, earnaags$ flows or other aspects of our
operations or operating results. Forward-lookirageshents are often identified by the words “beljetexpect,” “anticipate,” “plan,”

“intend,” “foresee,” “should,” “would,” “could,” “nay,” “estimate,” “outlook” and similar expressiorns¢luding the negative thereof. The
absence of these words, however, does not meaththatatements are not forward-looking. These dotWooking statements are based on
our current expectations, beliefs and assumptionsarning future developments and business conditamd their potential effect on us.
While management believes that these forward-lgpktatements are reasonable as and when madecémebe no assurance that future
developments affecting us will be those that wécgrate.

All of our forward-looking statements involve sifjoant risks and uncertainties (some of which agdmd our control) and assumptions that
could cause actual results to differ materiallyrrour historical experience and our present extieotor projections. Known material
factors that could cause actual results to diffatemally from those contemplated in the forwardKimg statements, include those set forth in
Part Il, Item 1A, “Risk Factors” and elsewherehistQuarterly Report on Form 10-Q and Part |, Itefn “Risk Factors’in our Annual Repo
on Form 10-K for the fiscal year ended December2B81, as well as the following:

« Demand for our systems and services, whichfectdd by changes in the price of, and demanctfade oil and natural gas in
domestic and international markets;

» Potential liabilities arising out of the installati or use of our systen
e Continuing consolidation within our customeirgdustries

e U.S. and international laws and regulations thay increase our costs, limit the demand for sadpcts and services or restrict our
operations;

» Disruptions in the political, regulatory, economaitd social conditions of the foreign countries tmiah we conduct busine:
e Fluctuations in currency markets worldwi

» Cost overruns that may affect profit realized onfoted price contract

e The cumulative loss of major contracts or alliar

» Our dependence on the continuing services of kayagers and employees and our ability to attratdjmenc
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motivate additional highly-skilled employees foetbperation and expansion of our business;
* Rising costs and availability of raw materi
» A failure of our information technology infrastruce or any significant breach of secui

e Our ability to develop and implement new teclugiés and services, as well as our ability to mtod@d maintain critical intellectual
property assets;

» The outcome of uninsured claims and litigation agails

« Disruptions in the timely delivery of our bacgland its effect on our future sales, profitabilityd our relationships with our
customers;

« Disruptions in the financial and credit marketsl its impact on our customers’ activity levefgersding for our products and services
and ability to pay amounts owed us;

» Deterioration in future expected profitability cagh flows and its effect on our goodv
« Downgrade in the ratings of our debt could restriat ability to access the debt capital marketd
»  Our ability to successfully integrate Pure Energysrations and to realize synergies from the aatipn.
We wish to caution you not to place undue reliameeany forward-looking statements, which speak aslpf the date hereof. We undertake

no obligation to publicly update or revise any af forward-looking statements after the date theymaade, whether as a result of new
information, future events or otherwise.

CONSOLIDATED RESULTS OF OPERATIONS
THREE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011

Three Months Ended September 30, Change

(In millions, except %) 2012 2011 $ %
Revenue $ 1,419.C $ 1,287.: 131.¢ 10.Z
Costs and expenses:

Cost of sales 1,099.: 980.2 118.¢ 12.1

Selling, general and administrative expense 152.¢ 110.C 42.¢ 39.C

Research and development expense 29.¢ 23.¢ 6.C 25.2

Total costs and expenses 1,281.¢ 1,114.( 167.¢ 15.1

Other income (expense), net 4.3 (3.9 7.7 *
Net interest expense (6.0 (2.9 (3.6) 150.(
Income before income taxes 135.t 167.¢ (31.9 (29.7)
Provision for income taxes 35.C 457 (10.7) (23.9)
Net income 100.t 121.5 (21.2) (7.9
Net income attributable to noncontrolling interests (1.€) (0.6 (1.0) 166.%
Net income attributable to FMC Technologies, Inc ~ $ 98¢ $ 121.1 (22.2) (18.9)

* Not meaningful

Revenue increased by $131.8 million in the thirdregr of 2012 compared to the prior-year quarterraflected revenue growth in all
business segments. Revenue in the third quar@01# included a $73.0 million unfavorable impacfarkign currency translation, compared
to the prior-year quarter. Subsea systems andcsasriiad strong order activity during the third ¢graof 2012. The impact of the higher
backlog coming into the third quarter of 2012 ledricreased Subsea Technologies sales year-overAguditionally, revenue increased year-
over-year as a result of our acquisition of Sahmgjlduring the second quarter of 2012. Surface Taolres posted higher revenue during the
third quarter of 2012 from our surface wellheadibess in the Asia Pacific region due to conventiovellhead system sales and in North
America from increased services related to hydedtdicturing activity.

Gross profit (revenue less cost of sales) decreasedpercentage of sales to 22.5% in the thirdeuaf 2012, from 23.9% in the prior-year
quarter. The margin decline was predominantly duaur Surface Technologies segment as our surfattbead business realized lower
margins due to pricing pressure in the North Ansrimarket, partially offset by improved margins in
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Asia Pacific from higher margin projects in therthguarter of 2012. Additionally, margins declingghr-over-year in our fluid control
business due to higher staffing and expansion céhtsdecline in gross profit as a percentage leksaas partially offset by improved
performance and execution in our Subsea Technaagigment from the prior-year quarter. Gross pfofithe third quarter of 2012 included
a $16.5 million unfavorable impact of foreign curcg translation.

Selling, general and administrative expense ineeay $42.9 million year-over-year, driven by amdial staffing to support expanding
operations.

Research and development expense increased byn@bod year-over-year as we continued to advanee technologies in Subsea
Technologies, including subsea processing capailit

Other income (expense), net, reflected $3.4 mililogains during the three months ended Septenthe2® 2 from the remeasurement of
foreign currency exposures, and $3.3 million irsksduring the three months ended September 30,88bciated with investments held in
an employee benefit trust for our non-qualifiedediefd compensation plan.

Our income tax provisions for the third quarte26fl2 and 2011, reflected effective tax rates o1 &6and 27.4%, respectively. The decrease
in the effective tax rate year-over-year was pritpatue to changes in our international structuneiry 2012 and lower charges related to
unrecognized tax benefits, partially offset by afeworable change in the forecasted country migashings and the tax impact of the
remeasurement of the MPM contingent earn-out cenaibn. Our effective tax rate can fluctuate dejreg on our country mix of earnings,
since our foreign earnings are generally subjetdvwer tax rates than in the United States. Inadeijurisdictions, primarily Singapore and
Malaysia, our tax rate is significantly less thhaa televant statutory rate due to tax holidays. duraulative balance of foreign earnings for
which no provision for U.S. income taxes has bemorded was $1,142 million at September 30, 201k#.Company would need to accrue
and pay U.S. tax on such undistributed earnintfeee funds were repatriated. The Company hasmentuntention to repatriate these
earnings.

Business Outlook

Overall, management remains optimistic about bgsietivity entering into 2013. Average crude ait@s remained relatively static in the
third quarter as compared to the second quart2@d2, averaging $92 per barrel for WTI crude duthwythird quarter. Expectations of fut
energy demand are closely tied to economic actiaitypajor world economies. Despite expectationsloiv global economic growth, total
world consumption of crude oil and liquid fuelseigpected to slightly increase in 2013. As a reswtcurrently expect crude oil prices to
remain at a level that supports strong exploradiot production activity, especially in subsea miske

Our strong subsea project backlog as of Septenthe2®.2, combined with continued strong demandfitasea services related to explore
and production activity, supports our expectatiohBigher subsea revenue and increasing marginsgd2013, coupled with significant
inbound expansion. These expectations are partgriient upon our ability to successfully develog advance the capacity and capabilities
of our supply chain. We believe the workforce wedexdlin 2011 and in the first nine months of 20h2|uding increased capacity surrounc
supply chain management, is preparing us for fushbsea market growth. We expect market demarehtain strong for our subsea
technologies systems and service offerings worldwid

Regarding our surface technologies portfolio, Nétherican shale activity was strong during thetfivalf of 2012; however, we are
experiencing a slowdown in capital orders as alre$inydraulic fracturing fleets aligning with meat demand. The market shift in North
America had an impact on segment profits in thedtguarter of 2012 and will continue through thertb quarter of 2012 and into 2013.
Despite the weakness in the North American mavketexpect our international surface wellhead bussite perform well. In addition, on
October 1, 2012, we completed the acquisition séfinergy which will allow us to offer an integrdtigacturing rental service, consistent
with our strategy for continued expansion in thalshmarkets.

OPERATING RESULTS OF BUSINESS SEGMENTS
THREE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011
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Three Months Ended September 30, Change
(In millions, except %) 2012 2011 $ %
Revenue
Subsea Technologies $ 929.2 $ 833.7 95.8 11t
Surface Technologies 362.¢ 335t 27.2 8.1
Energy Infrastructure 133.2 129.1 4.1 3.2
Other revenue and intercompany eliminations (6.2 (12.7) 4.9 @
Total revenue $ 1,419.C $ 1,287.: 131.¢ 10.2
Segment Operating Profit
Subsea Technologies $ 115f  $ 96.1 19.4 20.2
Surface Technologies 57.t 65.€ (8.3 (12.€
Energy Infrastructure 7.7 13.¢ (6.2 (44.¢)
Total segment operating profit 180.% 175.¢ 4.9 2.8
Corporate Items
Corporate expense (11.5) (9.3 (2.2 23.7
Other revenue and other expense, net (29.9 2.7 (32.0 (1,185.9)
Net interest expense (6.0) (2.4) (3.6) 150.(
Total corporate items (46.€) (9.0 (37.9) 420.(
Income before income taxes 133.¢ 166.¢ (32.9 (29.7)
Provision for income taxes 35.C 45.7 (10.7) (23.9
Net income attributable to FMC Technologies, Inc.  $ 98¢ $ 121.1 (22.2) (18.9)

* Not meaningful

Segment operating profit is defined as total segmerenue less segment operating expenses. Tlainf items have been excluded in
computing segment operating profit: corporate saffense, interest income and expense associatedavporate investments and debt,
income taxes and other revenue and other expeese, n

Subsea Technologies

Subsea Technologies’ revenue increased $95.5 mifkar-over-year. Revenue for the third quarte2Gif2 included a $62.3 million
unfavorable impact of foreign currency translatioompared to the prior-year quarter. Excludingitheact of foreign currency translation,
total revenue increased by $157.8 million year-epear. Subsea Technologies revenue is primarilyaoted by the level of backlog
conversion. We entered the quarter with solid saltseeklog and continued to have strong subseansgsted service order activity during
third quarter of 2012. Additionally, revenue incsed year-over-year resulting from our acquisitib®chilling during the second quarter of
2012,

Subsea Technologies’ operating profit in the tlojuérter of 2012 totaled $115.5 million , or 12.4%%6evenue, compared to the prior-year
quarter’s operating profit as a percentage of regesf 11.5%. The year-over-year margin improvemes predominantly due to higher
volumes and improved execution on projects, pytatfset by increased selling, general and adriaive expenses from higher costs of
staffing to support expanding operations. Foreigmency translation unfavorably impacted operaprafit in the third quarter of 2012 by
$9.7 million compared to the prior-year quarter.

Surface Technologies

Surface Technologies’ revenue increased by $27lBmyear-over-year. Revenue for the third quaage2012 included a $4.9 million
unfavorable impact of foreign currency translatioompared to the prior-year quarter. Excludingitheact of foreign currency translation,
total revenue increased by $32.2 million year-oxear. The increase was primarily driven by ouratefwellhead business in the Asia Pa
region due to conventional wellhead system saldsrahlorth America from increased services relatedydraulic fracturing activity.

Surface Technologies’ operating profit in the thargarter of 2012 totaled $57.5 million , or 15.8¢sevenue, compared to the prior-year
quarter’s operating profit as a percentage of regesf 19.6%. The margin decline was primarily dniloy our surface wellhead business due
to pricing pressure in the North American market higher warranty costs in Europe, partially offegimproved margins in Asia Pacific
from higher margin projects in the third quarte26fL.2. Additionally, margins
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declined year-over-year in our fluid control busiselue to higher staffing and expansion costs.

Energy Infrastructure

Energy Infrastructure’s revenue increased by $4lllomyear-over-year. The increase was driven byndnd for our measurement solutions
products and services due to the strength of Nemierican oil and gas shale activity, increasedssatdumes in material handling, and our
acquisition of CSI during the second quarter of201

Energy Infrastructure’s operating profit in therthquarter of 2012 totaled $7.7 million , or 5.8%@venue, compared to the prior-year
quarter’s operating profit as a percentage of ragesf 10.8%. The margin decline was primarily dnivey our separation systems business
from higher fixed costs on lower sales volumes figtier contract completion costs and research audldpment expenses in direct drive
systems in 2012.

Corporate Items

Our corporate items reduced earnings by $46.8amillh 2012, compared to $9.0 million in 2011. Tlearrover-year increase primarily
reflected the following:

« unfavorable variance in foreign currency gains lamsdes of $6.1 milliol
» unfavorable variance related to the remeasurenfehe MPM contingent earodt consideration of $11.9 millic

» unfavorable variance related to higher pensigrease of $8.5 million primarily due to settlem&sses in our U.S. non-qualified
defined benefit pension plan; and an

« unfavorable variance related to higher intereseasp of $3.6 millio

Inbound Orders and Order Backlog
Inbound orders represent the estimated sales vllkeenfirmed customer orders received during thp@réng period.

Inbound Orders

Three Months Ended September 30, Nine Months Ended September 30,
(In millions) 2012 2011 2012 2011
Subsea Technologies $ 885.f $ 750t % 3,192 % 2,637.
Surface Technologies 340.: 357.¢ 1,130.° 1,084.¢
Energy Infrastructure 157.¢ 156.¢ 496.1 429.t
Intercompany eliminations and other (5.7) (11.6) (7.2 (14.0
Total inbound orders $ 1,377.¢ $ 1,253.: $ 4812.: $ 4,137.¢

Order backlog is calculated as the estimated salkee of unfilled, confirmed customer orders atitgorting date. Translation positively
affected backlog by $118.9 million and negativefgeted backlog by $95.9 million for the three aride months ended September 30, 2012,
respectively, and negatively affected backlog b83 million and $108.6 million for the three aridenmonths ended September 30, 2011,
respectively.

Order Backlog

(In millions) September 30, 2012 December 31, 2011 September 30, 2011
Subsea Technologies $ 4415¢ $ 4,090.( $ 3,800.¢
Surface Technologies 554.¢ 577.1 550.2
Energy Infrastructure 312.7 226.¢ 255.2
Intercompany eliminations (2.0 (18.2 (4.0
Total order backlog $ 5,282.: $ 4876.. $ 4,602.:

Order backlog for Subsea Technologies at SepteBhe2012 , increased by $325.9 million compareDe¢oember 31, 2011, reflecting a
significant order of approximately $925 million froPetrobras related to our Pre-Salt Tree awardkiBgof $4.4 billion at September 30,
2012 , was composed of various subsea projecisding BG Norge’s Knarr; BP’s Block 18;
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Chevron’s Wheatstone; ExxonMobil's Hibernia SouthExtension; Petrobra3ree and Manifold Frame Agreements, Congro & Cayanc
Pre-Salt Tree award; Shell's Prelude, BC-10, andgao Statoil’s Statfjord Workover System, Fram Hdand Gulfaks; Total's CLOV; and
Woodside’s Greater Western Flank.

Surface Technologies’ order backlog at Septembg2@02 , decreased by $23.1 million compared tcebdxer 31, 2011 . The decrease was
due to lower inbound orders in our fluid controkmess and conversion of year-end 2011 backlogiapigroffset by strong inbound orders in
surface wellhead during the nine months ended Sd#y@e30, 2012 .

Energy Infrastructure’s order backlog at Septen30e12012 , increased by $85.8 million compared éoddnber 31, 2011 , reflecting a
significant order in our loading systems businesmfShell related to the Prelude floating liquefredural gas project. The increase was also
due to strong overall inbound orders in our autdéomaénd controls business during the three montds@ September 30, 2012 .

CONSOLIDATED RESULTS OF OPERATIONS
NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011

Nine Months Ended September 30, Change

(In millions, except %) 2012 2011 $ %
Revenue $ 4,310 $ 3,598.! 712.( 19.¢
Costs and expenses:

Cost of sales 3,383.: 2,776.¢ 606.: 21.¢

Selling, general and administrative expense 429.2 341.5 87.¢ 25.€

Research and development expense 82.¢ 62.C 20.¢ 33.7

Total costs and expenses 3,895.: 3,180.! 714.¢ 22.5

Other income (expense), net 24 4 1.t 22.¢ *
Net interest expense (15.9 (6.0 (9.9 165.(
Income before income taxes 423.7 413.t 10.z 2.t
Provision for income taxes 110.: 110.f 0.2 (0.9)
Net income 313.4 303.( 10.4 3.4
Net income attributable to noncontrolling interests (3.9 (2.9 (1.9 58.:
Net income attributable to FMC Technologies, Inc ~ $ 309.¢ $ 300.¢ 9.C 3.C

* Not meaningful

Revenue increased by $712.0 million in 2012 contpbéwehe prior year and reflected revenue growtallibusiness segments. Revenue in
2012 included a $173.2 million unfavorable impaifooeign currency translation, compared to thepyear. Subsea systems and services
had strong order activity during the nine monthdezhSeptember 30, 2012. The impact of the higheltlbg coming into 2012 led to
increased Subsea Technologies sales year-overAdditionally, revenue increased year-over-yeaa assult of our acquisition of Schilling
during the second quarter of 2012. Surface Teclydoposted higher revenue from higher backlogrergehe year. The higher backlog was
due to increased demand for Wé&¢€hiksan® equipment and well service pumps due to the ongstirgggth of the North American oil and
gas shale markets. Surface wellhead also postbé@higvenue primarily in the North American andaABacific markets.

Gross profit (revenue less cost of sales) decreas@dpercentage of sales to 21.5% in 2012, fraB2 the prior year. The margin decline
was predominantly due to the remeasurement of tA&IMontingent earn-out consideration, inefficiesaié integrating a rapidly increasing
workforce and higher project execution costs infitst half of 2012, partially offset by improveaexution and higher volumes on projects in
the third quarter of 2012 in Subsea Technologiges&profit in 2012 included a $36.0 million unfaable impact of foreign currency
translation.

Selling, general and administrative expense ineeay $87.6 million year-over-year, driven by amdial staffing to support expanding
operations.

Research and development expense increased by B#lo® year-over-year as we continued to advamee technologies in
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Subsea Technologies, including subsea processpabiiies.

Other income (expense), net, reflected $2.6 mililogains during the nine months ended Septembhe2@®I® and 2011, from the
remeasurement of foreign currency exposures. Weratognized a $20.0 million gain related to thevaluation of our previously held
equity interest in Schilling during the nine monérmled September 30, 2012.

Our income tax provisions for the first nine montfif012 and 2011, reflected effective tax rate26&B8% and 26.9%, respectively. Excluc
a benefit related to recognizing a retroactivehtakday in Singapore in the first quarter of 20ady effective rate for income taxes for the 1
months ended September 30, 2011, was 28.6%. Theabecfrom this adjusted rate to our effectiveréae for the nine months ended
September 30, 2012, was primarily due to changesiirinternational structure during 2012, partiaffset by the tax impact of the
remeasurement of the MPM contingent earn-out cenaitbn. Our effective tax rate can fluctuate dejreg on our country mix of earnings,
since our foreign earnings are generally subjetdver tax rates than in the United States. Inadeijurisdictions, primarily Singapore and
Malaysia, our tax rate is significantly less thiaa televant statutory rate due to tax holidays. duraulative balance of foreign earnings for

and pay U.S. tax on such undistributed earnintfeee funds were repatriated. The Company hasmentuntention to repatriate these
earnings.

OPERATING RESULTS OF BUSINESS SEGMENTS
NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011

Nine Months Ended September 30, Change
(In millions, except %) 2012 2011 $ %
Revenue
Subsea Technologies $ 2,770.C % 2,324.; 445.¢ 19.2
Surface Technologies 1,154 937.1 217.: 23.2
Energy Infrastructure 409.¢ 352.8 57.Z 16.2
Other revenue and intercompany eliminations (23.5) (15.]) (8.4 =
Total revenue $ 4,310 $ 3,598.! 712.C 19.¢
Segment Operating Profit
Subsea Technologies $ 300.5 % 250.1 50.z 20.1
Surface Technologies 219.7 173.% 46.C 26.t
Energy Infrastructure 26.1 29.1 (3.0 (10.9)
Total segment operating profit 546.1 452.¢ 93.2 20.€
Corporate Items
Corporate expense (30.9) (28.9) (2.7 7.4
Other revenue and other expense, net (79.9 (7.5 (72.9 965.:
Net interest expense (15.9 (6.0) (9.9 165.(
Total corporate items (126.2) (41.9) (84.9 201.¢
Income before income taxes 419.¢ 411.1 8.8 2.1
Provision for income taxes 110.: 110.t (0.2 0.2
Net income attributable to FMC Technologies, Inc.  $ 309.6 $ 300.¢ 9.C 3.C

* Not meaningful
Segment operating profit is defined as total segmerenue less segment operating expenses. Tlainf items have been excluded in

computing segment operating profit: corporate saffense, interest income and expense associatedavporate investments and debt,
income taxes and other revenue and other expeese, n

Subsea Technologies
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Subsea Technologies’ revenue increased $445.&mifkar-over-year. Revenue for the nine monthse:Sgptember 30, 2012 included an
$146.4 million unfavorable impact of foreign curegriranslation, compared to the prior-year. Exatgdihe impact of foreign currency
translation, total revenue increased by $592.2anifear-over-year. Subsea Technologies revenpenerily impacted by the level of
backlog conversion. We entered the year with resalisea backlog and continued to have strong ety during the first nine months of
2012, including our Pre-Salt Tree award with PatmebAdditionally, revenue increased year-over-yesaa result of our acquisition of
Schilling during the second quarter of 2012.

Subsea Technologies’ operating profit totaled $3®0illion , or 10.8% of revenue, in 2012, compat@the prior-year’s operating profit as a
percentage of revenue of 10.8%. Subsea Technolegiesating profit in the nine months ended Sept&m30, 2012 included the gain on our
previously held equity interest in Schilling andhet purchase price adjustments which had a combiaebenefit in the period of $9.0
million. Excluding this net benefit, the year-owarar margin decline was predominantly due to ic&fficies of integrating a rapidly
increasing workforce and higher project executiosts in the first half of 2012, partially offset mgproved execution and higher volumes on
projects in the third quarter of 2012. Foreign enny translation unfavorably impacted operatindipio 2012 by $19.9 million compared to
the prior year.

Surface Technologies

Surface Technologies’ revenue increased by $211l®myear-over-year. The increase was driven togreg demand for fluid control
products, particularly Wec®/Chiksan® equipment, coupled with an increased demand forseevice pumps due to the strength of North
American oil and gas shale activity. In additiom;face wellhead markets in North America also tedetvenue growth year-over-year
primarily due to conventional wellhead system salas increased services related to hydraulic fragactivity, coupled with increased
revenue in Asia Pacific due to conventional welthegstem sales.

Surface Technologies’ operating profit totaled $Z11illion , or 19.0% of revenue, in 2012, compat@the prior-year’s operating profit as a
percentage of revenue of 18.5%. The margin impr@rgrwas driven by improved margins in surface vegthdue to increased services
related to hydraulic fracturing activity and strémening international performance, partially offegtlower margins in fluid control due to
higher staffing and expansion costs.

Energy Infrastructure

Energy Infrastructure’s revenue increased by $5#lBon year-over-year. The increase was driverststgng demand for our measurement
solutions products and services due to the stresfgitorth American oil and gas shale activity, mased sales volumes in material handling,
and our acquisition of CSI during the second quait€012.

Energy Infrastructure’s operating profit totaleds$2million , or 6.4% of revenue, in 2012, compat@the prior-year’'s operating profit as a
percentage of revenue of 8.3%. The margin declia pvimarily driven by higher costs on loading eyss projects in 2012, higher margin

projects in separations systems in 2011, and higdserarch and development expenses in direct glystems in 2012. These declines were
partially offset by margin improvements in measugatrsolutions and material handling businesses.

Corporate Items

Our corporate items reduced earnings by $126.2amiih 2012, compared to $41.8 million in 2011. Mear-over-year increase primarily
reflected the following:

» unfavorable variance in foreign currency gains lmsdes of $24.0 milliol
» unfavorable variance related to the remeasurenfehe MPM contingent earodt consideration of $24.7 millic

» unfavorable variance related to higher pensigease of $14.4 million primarily due to settlembrsses in our U.S. non-qualified
defined pension plan; and an

» unfavorable variance related to higher intereseagp of $9.9 millior

LIQUIDITY AND CAPITAL RESOURCES

Our cash is held in numerous locations throughoaittorld, with substantially all of our cash balesteld outside the United States. Cash
held outside the United States is generally useddet the liquidity needs of our ndhS. operations. Most of our cash held outsidd_thiéed
States could be repatriated to the United Statdsytder current law, any such repatriation wowddshbject to U.S. federal income tax, as
adjusted for applicable foreign tax credits. Weénprovided for U.S. federal income taxes on unithigted foreign earnings where we have
determined that such earnings are not indefiniteilyvested.
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We expect to meet the continuing funding requiretsiehour U.S. operations with cash generated bl §iS. operations, with cash from
earnings generated by non-U.S. operations thai@rmdefinitely reinvested and through our exigtaredit facility. If cash held by non-U.S.
operations is required for funding operations i thnited States, and if the applicable U.S. taxrfwagpreviously been provided on the
earnings of such operations, we would make a piavi®r additional U.S. tax in connection with régating this cash, which may be mate
to our cash flows and results of operations.

We were in a net debt position at September 302 282t debt, or net cash, is a non-GAAP measutectaig debt, net of cash and cash
equivalents. Management uses this non-GAAP medswealuate our capital structure and financiaétage. We believe that net (debt) cash
is a meaningful measure of our financial leveragg @an assist investors in understanding our ieanid recognizing underlying trends. This
measure supplements disclosures required by GARAP fdllowing table provides details of the balasheet classifications included in net
(debt) cash.

(In millions) September 30, 2012 December 31, 2011
Cash and cash equivalents $ 566.2 $ 344.(
Short-term debt and current portion of long-terrbtde (37.7) (587.6)
Long-term debt, less current portion (1,491.9) (36.0)

Net debt $ (962.9 $ (279.6)

The change in our net debt position was primarilg tb payments for acquisitions, capital expendgwand increased borrowings to fund
working capital requirements, partially offset bglier net income during the nine months ended Sdpte 30, 2012.

Cash Flows

We used $5.2 million and generated $118.8 millionash flows from operating activities during tlieenmonths ended September 30, 2012
and 2011, respectively. The decrease in cash flaws operating activities year-ovgear was primarily due to changes in our workinpited
driven by our portfolio of projects. Our workingpital balances can vary significantly dependingfepayment and delivery terms on key
contracts. This unfavorable change was partiafigedfoy higher net income year-over-year.

During the nine months ended September 30, 20Ed, ftaws required by investing activities totale@ll$.4 million, consisting of amounts
required to fund capital expenditures and acquisiti Capital expenditures totaled $282.7 millionjrcrease of $95.7 million year-oveear,
primarily reflecting our investment in capacity exygion, tooling, rental tools and equipment upgsadeditionally, cash required, net of ci
acquired, for our acquisitions of Schilling and G&hled $328.6 million during the nine months eh8eptember 30, 2012.

Cash provided by financing activities was $837.2iom and $92.1 million for the nine months endegp@mber 30, 2012 and 2011,
respectively. The year-over-year increase in cashiged by financing activities was used to fungita expenditures, acquisitions, and
working capital needs. During the nine months erfsiegtember 30, 2012, we completed the public affeof $800.0 million aggregate ser
notes which was used for the repayment of outstgncthmmercial paper and indebtedness under oulvingaredit facility.

Debt and Liquidity

Senior Notes—On September 21, 2012, we completed the publeriofj of $300.0 million aggregate principal amoah2.00% senior notes
due October 2017 and $500.0 million aggregate rai@mount of 3.45% senior notes due October 2B2&rest on the Senior Notes is
payable semi-annually in arrears on April 1 andoDet 1 of each year, beginning April 1, 2013. Neicpeds from the offering of $793.8
million were used for the repayment of outstandinghnmercial paper and indebtedness under our rexgptiedit facility. Additional
information about the Senior Notes is incorpordtetkin by reference from Note 6 to our condensedaaated financial statements
included in Item 1 of this Quarterly Report on Fat6rQ.

Credit Facility—The following is a summary of our credit facilidy September 30, 2012 :

Commercial Letters
(In millions) Debt Paper of Unused
Description Amount Outstanding Outstanding (a) Credit Capacity Maturity
Five-year revolving credit facility — $ 1,500.C $ 100.C $ 585.6 $ 6.C $ 808.2 March 2017
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(&) Under our commercial paper program, we hagetility to access up to $1.0 billion of financitmgough our commercial paper
dealers. Our available capacity under our revolareglit facility is reduced by any outstanding coencmal paper.

Committed credit available under our revolving dréakility provides the ability to issue our comrol paper obligations on a long-term
basis. We had $585.8 million of commercial papsuésl under our facility at September 30, 2012 wAsad both the ability and intent to
refinance these obligations on a long-term basiscommercial paper borrowings were classifiecbagterm in the accompanying
condensed consolidated balance sheets at Sept8hidzr12 .

Credit Risk Analysis

Valuations of derivative assets and liabilitiedeef the value of the instruments, including thkiga associated with counterparty risk. These
values must also take into account our credit stapdhus including in the valuation of the derivatinstrument the value of the net credit
differential between the counterparties to thew@give contract. Our methodology includes the impdidoth counterparty and our own cre
standing. Additional information about credit riskincorporated herein by reference from Note 18upcondensed consolidated financial
statements included in Item 1 of this Quarterly &epn Form 10-Q.

Outlook

Historically, we have generated our capital resesifrimarily through operations and, when neededugh our credit facility. The volatility
in credit, equity and commodity markets createsesancertainty for our businesses. However, managebsdieves, based on our current
financial condition, existing backlog levels andremt expectations for future market conditionst tlve will continue to meet our short- and
long-term liquidity needs with a combination of ka® hand, cash generated from operations andsatweapital markets.

We project spending approximately $400 million 012 for capital expenditures, largely for capaeitpansion in our subsea technologies
manufacturing, and tools necessary to expand afésbervice capabilities. We expect to make contidios of approximately $2.0 million a1
$16.2 million to our domestic pension plans andrnmational pension plans during the remainder 22@espectively. Actual contribution
amounts are dependent upon plan investment rettiiaages in pension obligations, regulatory envirtents and other economic factors. We
update our pension estimates annually during thetajuarter or more frequently upon the occurresfcggnificant events. Further, we
expect to continue our stock repurchases autholiyexir Board, with the timing and amounts of theggirchases dependent upon market
conditions and liquidity. In conjunction with théosing of our acquisition of Pure Energy on OctobgP012, a cash outlay of $287.0 million
will be administered in the fourth quarter of 2012.

We have $808.2 million of capacity available under credit facility that we expect to utilize if wiang capital needs temporarily increase in
response to market demand. We also continue ta@&eahcquisitions, divestitures and joint ventibhes meet our strategic priorities. Our
intent is to maintain a level of financing suffioteo meet these objectives.

CRITICAL ACCOUNTING ESTIMATES

Refer to our Annual Report on Form 10-K for theryeaded December 31, 2011 , for a discussion o€ntical accounting estimates. During
the nine months ended September 30, 2012 , theeweematerial changes in our judgments and assongpassociated with the
development of our critical accounting estimates.

RECENTLY ISSUED ACCOUNTING STANDARDS

In December 2011, the FASB issued an update tdimxidisclosure guidance for offsetting (nettingyets and liabilities. The updated
guidance requires entities to disclose both gnogsgration and net information of recognized finahinstruments, derivative instruments,
and transactions eligible for offset in the cordatied balance sheet and instruments and transastifjfect to an agreement similar to a
master netting arrangement. The updated guidartoebis applied retrospectively, effective JanugrgQil3. We believe the adoption of this
guidance concerns disclosure only and will not hesvémpact on our consolidated financial positiomesults of operations.

Management believes that other recently issuedustitgy standards, which are not yet effective, nilt have a material impact on our
condensed consolidated financial statements upoptiaah.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK

On September 21, 2012, we completed the publicinffeof $800 million aggregate principal amountSgnior Notes. Additional information
about our Senior Notes is incorporated herein Bgreace from Note 6 to our condensed consolidated

29




Table of Contents

financial statements included in Item 1 of this @edy Report on Form 10-Q. Our Senior Notes haxed interest rates, so consequently, we
are not exposed to cash flow risk from market egerate changes on these Senior Notes. Additigrth fair value of our fixed-rate debt
changes with movements in market interest rates.

There have been no material changes in reportekletnasks from the information reported in our Amh&eport on Form 10-K for the year
ended December 31, 2011.

ITEM 4. CONTROLS AND PROCEDURES

Under the direction of our principal executive offi and principal financial officer, we have evaaubthe effectiveness of our disclosure
controls and procedures as of September 30, 20dr2di€closure controls and procedures are desigmed

i) ensure that information required to be disctbbg us in reports that we file or submit under Exehange Act is recorded, processed,
summarized and reported within the time periodgi§ipe in the SEC’s rules and forms; and

i) ensure that information required to be diseld®y us in reports that we file or submit under Exchange Act is accumulated and
communicated to management, including our prinadxalcutive officer and principal financial officexs appropriate to allow timely
decisions regarding required disclosure.

There were no changes in internal controls idexttifn the evaluation for the quarter ended Septe®®e2012, that have materially affected,
or are reasonably likely to materially affect, aternal control over financial reporting, as definin Rule 13a-15(f) under the Exchange Act.

PART Il —OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We are involved in various pending or potentiablegctions in the ordinary course of our businktmagement is unable to predict the
ultimate outcome of these actions, because ofntherént uncertainty of litigation. However, manageirbelieves that the most probable,
ultimate resolution of these matters will not haveaterial adverse effect on our consolidated firmposition, results of operations or cash
flows.

ITEM 1A. RISK FACTORS

In addition to our risk factors previously discldse Part I, ltem 1A of our Annual Report on For@K for the year ended December 31,
2011, the following risk factors were identified:

A deterioration in future expected profitability or cash flows could result in an impairment of our recorded goodwill.

Reporting units with goodwill are tested for impaént by first assessing qualitative factors to ietige whether the existence of events or
circumstances leads to a determination that itdserlikely than not that the fair value of the repyg unit is less than its carrying amount. If
after assessing the totality of events or circuntsta, or based on management's judgment, we deteinig more likely than not that the fair
value of a reporting unit is less than its carryamgount, a two-step quantitative impairment tegeidormed. The first step compares the fair
value of the reporting unit (measured as the ptessdoe of expected future cash flows) to its cagyamount. If the fair value of the report
unit is less than its carrying amount, a secong istperformed. In this step, the fair value of tporting unit is allocated to its assets and
liabilities to determine the implied fair value gdodwill, which is used to measure the impairmess|

A lower fair value estimate in the future for arfyoar reporting units could result in goodwill impaents. Factors that could trigger a lower
fair value estimate include changes in customerasfi@incost increases, regulatory or political emwinent changes, and other changes in
market conditions, such as decreased prices ingtxdsed transactions for similar assets, whictddoupact future earnings of the reporting
unit. We have not recognized any impairment forrtime months ended September 30, 2012.

A downgradein the rating of our debt could restrict our ability to access the capital markets.

Changes in the ratings assigned to our debt mayatkly impact our access to the debt capital narked the costs we incur to borrow
additional funds. If ratings for our debt fall belinvestment grade, our access to the debt capaakets could become restricted. Moreover,
our revolving credit agreement includes an incréaseterest rates if the ratings for our debt @og/ngraded. An increase in the level of our
indebtedness and related interest costs may ireasvulnerability to adverse general economiciaddstry conditions and may affect our
ability to obtain additional financing.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
We had no unregistered sales of equity securitieisg the three months ended September 30, 2012 .

The following table summarizes repurchases of ounraon stock during the three months ended Septegth&012 .

ISSUER PURCHASES OF EQUITY SECURITIES

Total Number of Maximum Number

Shares Purchased as of Shares That May

Total Number of Average Price Part of Publicly Yet Be Purchased

Shares Paid per Announced Plans or Under the Plans or

Period Purchased (a) Share Programs Programs (b)

July 1, 2012—July 31, 2012 288,48 $ 40.81 268,68" 16,490,23
August 1, 2012—August 31, 2012 256,86! $ 47.0Z 231,36! 16,258,86
September 1, 2012—September 30, 2012 190,00 $ 48.1¢ 190,00( 16,068,86
Total 735,35, $ 44.9( 690,05: 16,068,86

(a) Represents 690,052 shares of common stockategmed and held in treasury and 45,300 sharesnofnon stock purchased and held
in an employee benefit trust established for theCFMechnologies, Inc. Non-Qualified Savings and streent Plan. In addition to

these shares purchased on the open market, wé&@Iti0 shares of registered common stock heldsrtrist, as directed by the
beneficiaries during the three months ended Sepmes® 2012 .

(b) In 2005, we announced a repurchase plan apgrby our Board of Directors authorizing the repase of up to two million shares

of our issued and outstanding common stock thraygmn market purchases. The Board of Directors aia#uwextensions of this
program, adding five million shares in February 2@dd eight million shares in February 2007 footaltof 15 million shares of
common stock authorized for repurchase. As a restitte two-for-one stock splits (i) on August 2007, the authorization was

increased to 30 million shares; and (ii) on Marédh2011, the authorization was increased to 6danikhares. In December 2011,
the Board of Directors authorized an extensionuwfrepurchase program, adding 15 million sharesa fiotal of 75 million shares.
addition to the 75 million shares, in July 200& Board of Directors authorized the repurchase96fmillion of our outstanding

common stock, and as of September 2008, there avaanmaining amount available for purchase undef#t%0 million
authorization.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

ITEM 5. OTHER INFORMATION
None

ITEM 6. EXHIBITS

(a) Exhibits

Number in

Exhibit Table Description

2.1 Separation and Distribution Agreement by and betw&dC Corporation and FMC Technologies, Inc., dasadf
May 31, 2001 (incorporated by reference from Exti?hl to the Form S-1/A filed on June 6, 2001) (Regtion No.
333-55920).

2.2 Separation and Distribution Agreement by and betw&dC Technologies, Inc. and John Bean Technologies

Corporation, dated July 31, 2008 (incorporateddfgrence from Exhibit 2.1 to the Current ReporFonm 8-K filed
on August 6, 2008) (File No. 001-16489).
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2.2.a

2.3

3.1

3.1.a

3.1b

3.2

4.1

4.2

4.2.a

4.3

4.3.a

4.3.b

4.3.c

4.3d

10.1

31.1

Amendment, dated October 25, 2010, by and betw&#D Fechnologies, Inc. and John Bean Technologies
Corporation that amends the Separation and DisioibAgreement by and between FMC Technologies,dnd John
Bean Technologies Corporation, dated July 31, Zb@®rporated by reference from Exhibit 2.2.a te Quarterly
Report on Form 10-Q filed on November 3, 2010)gNb. 001-16489).

Arrangement Agreement dated August 17, 2012 betwd4@ Technologies, Inc. and Pure Energy Services Lt
(incorporated by reference from Exhibit 2.1 to @@rent Report on Form 8-K filed on August 20, 2@QERe No. 001-
16489)).

Amended and Restated Certificate of IncorporatioRMC Technologies, Inc. (incorporated by referefroen Exhibit
3.1 to the Quarterly Report on Form 10-Q filed amg@st 7, 2009) (File No. 001-16489).

Second Certificate of Amendment of Amended and &edtCertificate of Incorporation of FMC TechnolegjiInc.
(incorporated by reference from Exhibit 3.1 to @@rent Report on Form 8-K filed on May 12, 201Hi/¢ No. 001-
16489).

Third Certificate of Amendment to the Amended ar$tated Certificate of Incorporation of FMC Teclomiés, Inc.
(incorporated by reference from Exhibit 3.1 to €&rent Report on Form 8-K filed on May 4, 2012)j¢Mo. 001-
16489).

Amended and Restated Bylaws of FMC Technologies,(Incorporated by reference from Exhibit 3.2he Quarterly
Report on Form 10-Q filed on November 3, 2010)gNb. 001-16489).

Form of Specimen Certificate for the Company’s Camritock (incorporated by reference from Exhiblt t. the
Form S-1/A filed on May 4, 2001) (File No. 333-5892

Preferred Share Purchase Rights Agreement, datefdJase 5, 2001, between FMC Technologies, Ind. an
Computershare Investor Services, LLC, as RightsnA@acorporated by reference from Exhibit 4.2he Form S-8
filed on June 14, 2001) (File No. 333-55920)).

Amendment to Preferred Share Purchase Rights Agneemlated as of September 8, 2009, between FMC
Technologies, Inc. and National City Bank, as Réghgient (incorporated by reference from Exhibit #h.the Current
Report on Form 8-K filed on September 14, 2009%(Kb. 001-16489)).

Indenture, dated September 21, 2012 between FM@nbémgies, Inc. and U.S. Bank National Associatasfrustee
(incorporated by reference from Exhibit 4.1 to €@rent Report on Form 8-K filed on September 28,2 (File No.
001-16489).

First Supplemental Indenture, dated September@12 Between FMC Technologies, Inc. and U.S. BaroNal
Association, as trustee (incorporated by referdrara Exhibit 4.2 to the Current Report on Form §ii€d on
September 25, 2012) (File No. 001-16489).

Form of 2.00% Senior Notes dues 2017 (incorporhteeference from Exhibit 4.3 to the Current Report-orm 8-K
filed on September 25, 2012) (File No. 001-16489).

Second Supplemental Indenture, dated Septemb@022,between FMC Technologies, Inc. and U.S. BaatioXal
Association, as trustee (incorporated by referdérma Exhibit 4.4 to the Current Report on Form 8Hi€d on
September 25, 2012) (File No. 001-16489).

Form of 3.45% Senior Notes dues 2022 (incorporbtereference from Exhibit 4.5 to the Current Report-orm 8-K
filed on September 25, 2012) (File No. 001-16489).

Form of Voting and Support Agreement dated Augdst2D12 between FMC Technologies, Inc. and thecttire and
officers of Pure Energy Services Ltd. (incorporatgdeference from Exhibit 10.1 to the Current Répo Form 8-K
filed on August 20, 2012) (File No. 001-16489).

Certification of Chief Executive Officer PursuantRule 13a-14(a) and Rule 15d-14(a).



31.2 Certification of Chief Financial Officer PursuantRule 13a-14(a) and Rule 15d-14(a).
32.1* Certification of Chief Executive Officer Under Sieet 906 of the Sarbanes-Oxley Act of 2002, 18 U.3350.

32.2* Certification of Chief Financial Officer Under Sext 906 of the Sarbanes-Oxley Act of 2002, 18 U.3.350.
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Number in

Exhibit Table Description

101.INS XBRL Instance Document.

101.SCH XBRL Schema Document.

101.CAL XBRL Calculation Linkbase Document.
101.DEF XBRL Definition Linkbase Document.
101.LAB XBRL Label Linkbase Document.
101.PRE XBRL Presentation Linkbase Document.

* Furnished with this Quarterly Report on FormQO-

EXHIBIT INDEX

Number in

Exhibit Table Description

2.1 Separation and Distribution Agreement by agitvben FMC Corporation and FMC Technologies, Idated as of May 31,

2.2

2.2.a

2.3

3.1

3.1a

3.1b

3.2

4.1

4.2

2001 (incorporated by reference from Exhibit 2.1 Form S-1/A filed on June 6, 2001) (Registratin. 333-55920).

Separation and Distribution Agreement by asiivben FMC Technologies, Inc. and John Bean Teolgied Corporation,
dated July 31, 2008 (incorporated by reference fiodnibit 2.1 to the Current Report on Form 8-Kdilen August 6, 2008)
(File No. 001-16489).

Amendment, dated October 25, 2010, by atwdeem FMC Technologies, Inc. and John Bean TeclgmdaCorporation that
amends the Separation and Distribution Agreemermrisybetween FMC Technologies, Inc. and John Beashriologies
Corporation, dated July 31, 2008 (incorporateddignence from Exhibit 2.2.a to the Quarterly Reporform 10-Q filed on
November 3, 2010) (File No. 001-16489).

Arrangement Agreement dated August 17, 2012 betw®#@ Technologies, Inc. and Pure Energy Servicds (itcorporate:
by reference from Exhibit 2.1 to the Current Remort~orm 8-K filed on August 20, 2012 (File No. 608489)).

Amended and Restated Certificate of Incorpamadf FMC Technologies, Inc. (incorporated by refece from Exhibit 3.1 to
the Quarterly Report on Form 10-Q filed on Augus2G09) (File No. 001-16489).

Second Certificate of Amendment of Amendati Restated Certificate of Incorporation of FMC Hiealogies, Inc.
(incorporated by reference from Exhibit 3.1 to @@rent Report on Form 8-K filed on May 12, 201Hil¢ No. 001-16489).

Third Certificate of Amendment to the Amed@ad Restated Certificate of Incorporation of FWEzhnologies, Inc.
(incorporated by reference from Exhibit 3.1 to €&rent Report on Form 8-K filed on May 4, 2012))¢Mo. 001-16489).

Amended and Restated Bylaws of FMC Technologies,(Incorporated by reference from Exhibit 3.2He Quarterly Repo
on Form 10-Q filed on November 3, 2010) (File N01€2.6489).

Form of Specimen Certificate for the Compa@dsmon Stock (incorporated by reference from ExHili to the Form S-
1/A filed on May 4, 2001 (File No. 333-55920)).

Preferred Share Purchase Rights Agreemet datof June 5, 2001, between FMC Technologiesalmd Computershare
Investor Services, LLC, as Rights Agent (incorpedaby reference from Exhibit 4.2 to the Form Sk&dfion June 14, 2001)
(File No. 333-55920).



4.2.a Amendment to Preferred Share Purchase Rigjteement, dated as of September 8, 2009, bet#h Technologies, Inc.
and National City Bank, as Rights Agent (incorpedaby reference from Exhibit 4.1 to the Current &epn Form 8-K filed
on September 14, 2009 (File No. 001-16489)).

4.3 Indenture, dated September 21, 2012 betwedd Féthnologies, Inc. and U.S. Bank National Asdgmia as trustee
(incorporated by reference from Exhibit 4.1 to @@rent Report on Form 8-K filed on September ZB,2) (File No. 001-
16489).
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4.3.a First Supplemental Indenture, dated Septe@he2012 between FMC Technologies, Inc. and Bahk National
Association, as trustee (incorporated by referdrara Exhibit 4.2 to the Current Report on Form §iléd on September 25,
2012) (File No. 001-16489).

4.3.b Form of 2.00% Senior Notes dues 2017 (immated by reference from Exhibit 4.3 to the CuriRaport on Form 8-K filed
on September 25, 2012) (File No. 001-16489).

4.3.c Second Supplemental Indenture, dated Septeih 2012 between FMC Technologies, Inc. and BaBk National
Association, as trustee (incorporated by referdrara Exhibit 4.4 to the Current Report on Form §iléd on September 25,
2012) (File No. 001-16489).

4.3.d Form of 3.45% Senior Notes dues 2022 (immated by reference from Exhibit 4.5 to the Curieaport on Form 8-K filed
on September 25, 2012) (File No. 001-16489).

10.1 Form of Voting and Support Agreement dated Augdst2D12 between FMC Technologies, Inc. and thecttire and officer
of Pure Energy Services Ltd. (incorporated by kiee from Exhibit 10.1 to the Current Report onnfr8K filed on August
20, 2012) (File No. 001-16489).

31.1 Certification of Chief Executive Officer Puesit to Rule 13a-14(a) and Rule 15d-14(a).

31.2 Certification of Chief Financial Officer Puent to Rule 13a-14(a) and Rule 15d-14(a).

32.1* Certification of Chief Executive Officer der Section 906 of the Sarbanes-Oxley Act of 2082).S.C. 1350.
32.2* Certification of Chief Financial Officer dir Section 906 of the Sarbanes-Oxley Act of 2082).S.C. 1350.
Number in

Exhibit Table Description

101.INS XBRL Instance Document.

101.SCH XBRL Schema Document.

101.CAL XBRL Calculation Linkbase Document.
101.DEF XBRL Definition Linkbase Document.
101.LAB XBRL Label Linkbase Document.

101.PRE XBRL Presentation Linkbase Document.

* Furnished with this Quarterly Report on FormQO-

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

FMC Technologies, Inc.
(Registrant)

/sl Jay A. Nutt
Jay A. Nutt




Vice President and Controller
(Chief Accounting Officer and a Duly Authorized @fr)

Date: October 26, 2012
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO RULE 13A-14(A) AND RULE 15D-14(A)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, John T. Gremp, certify that:
1. | have reviewed this quarterly report on FA®rQ of FMC Technologies, Inc. (the “registrgnt”

2. Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact necessary to make the

statements made, in light of the circumstancesuwtieh such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememt3 other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and cfigvs of the registrant as of, and for, the pesipdesented in this report;

4.  The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

a. designed such disclosure controls and proesdar caused such disclosure controls and proesdoibe designed under our supervision,
to ensure that material information relating to tbgistrant, including its consolidated subsidigris made known to us by others within
those entities, particularly during the period ihieh this report is being prepared;

b. designed such internal control over financglarting, or caused such internal control overfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

c. evaluated the effectiveness of the registsatisclosure controls and procedures and presentbi report our conclusions about the
effectiveness of the disclosure controls and proeges] as of the end of the period covered by #gpsnt based on such evaluation; and

d. disclosed in this report any change in théstent's internal control over financial reportititat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabrg that has materially affected, or is reasondikély
to materially affect, the registrant’s internal tmhover financial reporting; and

5.  The registrant’s other certifying officer anldave disclosed, based on our most recent evatuafiinternal control over financial reporting,tte
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons perfiog the equivalent functions):

a. all significant deficiencies and material weegses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b. any fraud, whether or not material, that ineslvnanagement or other employees who have a samiifiole in the registrant’s internal
control over financial reporting.

Date: October 26, 2012

/s/ John T. Gremp

John T. Gremp
Chairman and Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13A-14(A) AND RULE 15D-14(A)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Maryann T. Seaman, certify that:
1. Ihave reviewed this quarterly report on Form 16f@MC Technologies, Inc. (the “registrapt”

2. Based on my knowledge, this report does not coramy untrue statement of a material fact or omsitate a material fact necessary to make the
statements made, in light of the circumstancesuwwt&h such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statement$ oéimer financial information included in this repdairly present in all material respects the
financial condition, results of operations and cfigvs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer and eaesponsible for establishing and maintainingldsae controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15
() for the registrant and have:

a. designed such disclosure controls and procedaresused such disclosure controls and procedoies tdesigned under our supervision,
to ensure that material information relating to ithgistrant, including its consolidated subsidigrie made known to us by others within
those entities, particularly during the period ihieh this report is being prepared;

b. designed such internal control over financial répgr or caused such internal control over finah@gorting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallypedeaccounting principles;

c. evaluated the effectiveness of the registranssldsure controls and procedures and presentédsinefport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #gpsnt based on such evaluation; and

d. disclosed in this report any change in the regits internal control over financial reporting tleecurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabrg that has materially affected, or is reasondikély
to materially affect, the registrant’s internal tohover financial reporting; and

5. The registrant’s other certifying officer and Meadisclosed, based on our most recent evaluafioriesnal control over financial reporting, to the
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons perfiog the equivalent functions):

a. all significant deficiencies and material weakmssis the design or operation of internal contr@rdinancial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b. any fraud, whether or not material, that involvesnagement or other employees who have a significdatn the registrant’s internal
control over financial reporting.

Date: October 26, 2012

/sl Maryann T. Seaman

Maryann T. Seaman
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
UNDER SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002, 18 U.S.C. 1350

I, John T. Gremp, Chairman, President and Chietéee Officer of FMC Technologies, Inc. (the “Coamny”), do hereby certify, pursuant to 18 U.S.C.
1350, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that:

(a) the Quarterly Report on Form fDef the Company for the fiscal quarter ended Seper 30, 2012, as filed with the Securities andnaxge Commissic
(the “Report™), fully complies with the requiremertdf Section 13(a) or 15(d) of the Securities ExgjgaAct of 1934, as amended; and

(b) the information contained in the Report faplgsents, in all material respects, the finan@aldition and results of operations of the Company.

Date: October 26, 2012

/s/ John T. Gremp

John T. Gremp
Chairman and Chief Executive Officer

(Principal Executive Officer)



Exhibit 32.2

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
UNDER SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002, 18 U.S.C. 1350

I, Maryann T. Seaman, Senior Vice President an@iCtnancial Officer of FMC Technologies, Inc. (tt@ompany”), do hereby certify, pursuant to 18
U.S.C. 1350, as adopted pursuant to Section 9@tedbarbanes-Oxley Act of 2002, that:

(a) the Quarterly Report on Form Qef the Company for the fiscal quarter ended Sepér 30, 2012, as filed with the Securities andnarge Commissic
(the “Report”), fully complies with the requiremsrdf Section 13(a) or 15(d) of the Securities ExcfgaAct of 1934, as amended; and

(b) the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the Company.

Date: October 26, 2012

/sl Maryann T. Seaman

Maryann T. Seaman
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)



