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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 June 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 chaerr)

Delaware 36-4412642
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
1803 Gears Road, Houston, Texas 77067
(Address of principal executive offices) (Zip Code)

(281) 591-4000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥es No O

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpo¥tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢egpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&d No [

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

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

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

Class Outstanding at July 24, 2012
Common Stock, par value $0.01 per share 238,384,536
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

FMC Technologies, Inc. and Consolidated Subsidsarie
Condensed Consolidated Statements of Income (Utsal)di

(In millions, except per share data)

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Revenue:

Product revenue $ 1,274¢ $ 1,042.¢ $ 2,465.. $ 1,961.¢

Service and other revenue 220.: 186.¢ 425.¢ 349.¢

Total revenue 1,494.¢ 1,229. 2,891t 2,311

Costs and expenses:

Cost of product revenue 1,024.¢ 832.t 1,987. 1,559.

Cost of service and other revenue 155.¢ 121.¢ 296.: 237.%

Selling, general and administrative expense 140.2 116.5 276.2 231.%

Research and development expense 26.2 21.¢ 53.1 38.2

Total costs and expenses 1,346.¢ 1,092.( 2,613.! 2,066.t

Other income (expense), net 16.1 2.t 20.1 4.¢
Income before net interest expense and income taxes 164.2 139.¢ 298.1 2495
Net interest expense (6.9 (2.7) (9.9 (3.6)
Income before income taxes 157.¢ 137.¢ 288.2 246.1
Provision for income taxes 44.¢ 42.2 75.2 64.¢
Net income 113.2 95.¢ 212.¢ 181.:
Net income attributable to noncontrolling interests (1.9 (1.9 (2.2) (1.8
Net income attributable to FMC Technologies, Inc. $ 111¢ % 94.: $ 210.7 % 179.t
Earnings per share attributable to FMC Technolqdies (Note 3):

Basic $ 047 $ 03¢ ¢ 08¢ ¢ 0.7

Diluted $ 04¢ $ 03¢ ¢ 087 $ 0.7¢4
Weighted average shares outstanding (Note 3):

Basic 240.2 241.¢ 240.2 241.¢

Diluted 241:F 243.¢ 241.4 243.¢

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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FMC Technologies, Inc. and Consolidated Subsidsarie
Condensed Consolidated Statements of Comprehelmsivme (Unaudited)

(In millions)
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Net income $ 1132 $ 95.¢ $ 212¢ 3 181.c
Other comprehensive income, net of tax:
Foreign currency translation adjustments (1) (57.9) 20.1 (33.9) 42.1
Net gains (losses) on hedging instruments:
Net gains (losses) arising during the period (8.9 8.3 4.6 26.€
Reclassification adjustment for net losses (gamduded in net
income 2.1 (5.6 1.C (7.3
Net gains (losses) on hedging instruments (2) (6.7) 2.7 5.6 19.c
Pension and other post-retirement benefits:
Reclassification adjustment for amortization obpservice cost
(credit) included in net income (0.2 (0.2 (0.9 (0.49)
Reclassification adjustment for amortization of aetuarial loss
(gain) included in net income 5.4 3.C 10.2 5.7
Reclassification adjustment for amortization ohs#ion asset
included in net income — (0.1 — (0.2
Net pension and other postretirement benefits (3) 5.2 2.7 9.8 5.1
Other comprehensive income, net of tax (58.9) 25t (18.9) 66.5
Comprehensive income 54.4 121.1 194.¢ 247.¢
Comprehensive income attributable to noncontroliirtgrest 1.3 (1.9 (2.2 (1.8)
Comprehensive income attributable to FMC Technelsginc. $ 531 $ 119.¢ $ 1922 % 246.(

(1) Net of income tax (expense) benefit$1.3 and $(1.9) for the three months ended Jun2@®® and 2011 , respectively, and $0.9 and
$(6.7) for the six months ended June 30, 2012 &id 2espectively.

(2) Net of income tax (expense) benefit$2.6 and $(1.4) for the three months ended Jun2@®, and 2011 , respectively, and $(4a)
$(11.0) for the six months ended June 30, 20122844 , respectively.

(3) Net of income tax (expense) benefit$(2.8) and $(1.4) for the three months ended JOn@@&L2 and 2011 , respectively, and $(5.2)
and $(2.7) for the six months ended June 30, 28#i2Jane 30, 2011 , respectively.

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

June 30,
2012 December 31, 2011
(Unaudited)

Assets
Cash and cash equivalents $ 275.5 % 344.(
Trade receivables, net of allowances of $4.4 in22&id $7.8 in 2011 1,566.¢ 1,341.¢
Inventories, net (Note 5) 881.: 712.2
Derivative financial instruments (Note 12) 45.C 69.¢
Prepaid expenses 48.C 37.2
Deferred income taxes 62.€ 77.¢
Income taxes receivable 30.€ 21.2
Other current assets 215t 184.(

Total current assets 3,125.¢ 2,787.¢
Investments 32.2 161.
Property, plant and equipment, net of accumulaggetiation of $568.5 in 2012 and $528.0 in 2011 910.7 767.¢
Goodwill 505.¢ 265.¢
Intangible assets, net of accumulated amortizaifdb7.2 in 2012 and $52.8 in 2011 302.( 128.(
Deferred income taxes 58.Z 67.1
Derivative financial instruments (Note 12) 25.C 44.¢
Other assets 54.1 48.3
Total assets $ 5,013t $ 4,271.(
Liabilities and equity
Short-term debt and current portion of long-terrbtde $ 102.1 % 587.¢
Accounts payable, trade 550.2 546.¢
Advance payments and progress billings 447 .¢ 450.2
Accrued payroll 163.¢ 153.t
Derivative financial instruments (Note 12) 37.C 66.€
Income taxes payable 128.( 117.7
Deferred income taxes 74.€ 5.1
Other current liabilities 340.4 305.4

Total current liabilities 1,844.: 2,232.¢
Long-term debt, less current portion (Note 6) 1,114.: 36.C
Accrued pension and other postretirement benddits, current portion 266.1 272.¢
Derivative financial instruments (Note 12) 32.t 37.C
Deferred income taxes 24.7 111.¢
Other liabilities 118.¢ 143.1
Commitments and contingent liabilities (Note 14)
Stockholders’ equity (Note 11):
Preferred stock, $0.01 par value, 12.0 shares aaéith no shares issued in 2012 or 2011 — —
Common stock, $0.01 par value, 600.0 shares aattwin 2012 and 2011; 286.3 shares issued in 28d
2011; 238.6 and 237.8 shares outstanding in 20d2@h1, respectively 14 14
Common stock held in employee benefit trust, at;&h8 shares in 2012 and 2011 (7.) (5.9
Common stock held in treasury, at cost; 47.5 and dBares in 2012 and 2011, respectively (1,035.) (1,041.9
Capital in excess of par value of common stock 677.€ 700.(
Retained earnings 2,425. 2,214,
Accumulated other comprehensive loss (462.7) (443.9

Total FMC Technologies, Inc. stockholders’ equity 1,599. 1,424.¢
Noncontrolling interests 13.7 13.1

Total equity 1,613.: 1,437



Total liabilities and equity $ 5013t $ 4,271.(

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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EMC Technologies, Inc. and Consolidated Subsidsarie
Condensed Consolidated Statements of Cash Flowaulited)

(In millions)

Six Months Ended

June 30,
2012 2011
Cash provided (required) by operating activities:
Net income $ 212¢ % 181.c
Adjustments to reconcile net income to cash pravigequired) by operating activities:
Depreciation 51.¢ 41.C
Amortization 13.7 10.7
Gain (loss) on disposal of assets 0.2 (2.0
Employee benefit plan and stock-based compensetists 46.€ 34.¢
Deferred income tax provision 31.t 31.2
Unrealized (gain) loss on derivative instruments 14.F 4.9
Other (4.€) 2.3
Changes in operating assets and liabilities, neffetts of acquisitions:
Trade receivables, net (221.9) (41.¢)
Inventories, net (227.%) (115.2)
Accounts payable, trade (5.9 110.7
Advance payments and progress billings (19.0 (8.5
Income taxes (36.5) (11.1)
Accrued pension and other postretirement beneiéts, (30.2) (48.7)
Other assets and liabilities, net (35.9 (61.9
Cash provided (required) by operating activities (109.5) 120.1
Cash provided (required) by investing activities:
Capital expenditures (191.7) (102.¢)
Acquisitions, net of cash and cash equivalentsiaediu (328.6) —
Other 14 (0.2
Cash required by investing activities (518.9) (202.9)
Cash provided (required) by financing activities:
Net increase in short-term debt 68.€ —
Net increase in commercial paper 252.1 113.C
Proceeds from the issuance of long term debt 275.( —
Repayments of long-term debt (0.2 (5.9
Proceeds from exercise of stock options 0.2 0.€
Purchase of treasury stock (21.0 (7.2
Other (15.9) (9.2
Cash provided by financing activities 559.: 91.¢
Effect of exchange rate changes on cash and casvaénts (0.2) 3.4
Increase (decrease) in cash and cash equivalents (68.7) 112
Cash and cash equivalents, beginning of period 344.( 315.t
Cash and cash equivalents, end of period $ 275.2 % 428.(

The accompanying notes are an integral part ofdnelensed consolidated financial statements.
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FMC Technologies, Inc. and Consolidated Subsidiarie
Notes to Condensed Consolidated Financial Statenfelmaudited

Note 1: Basis of Presentati

The accompanying unaudited condensed consolidatadcdial statements of FMC Technologies, Inc. asdonsolidated subsidiaries (“FMC”
have been prepared in accordance with United Sgatesrally accepted accounting principles (“GAA&# rules and regulations of the
Securities and Exchange Commission (“SEC”) pemgino interim financial information. As permittedder those rules, certain footnotes or
other financial information that are normally reea by U.S. GAAP have been condensed or omittedrefbre, these statements should be
read in conjunction with the audited consolidatedricial statements, and notes thereto, whichrededed in our Annual Report on Form KO-
for the year ended December 31, 2011.

Our accounting policies are in accordance with GBAP. The preparation of financial statementsanformity with these accounting
principles requires us to make estimates and agtomsgthat affect the reported amounts of asseddiahilities at the date of the financial
statements and the reported amounts of revenuexgeohses during the reporting period. Ultimatelteswould differ from our estimates.

In the opinion of management, the statements ftedliéadjustments (consisting of normal recurrigguatments) necessary for a fair
presentation of our financial condition and opegtiesults as of and for the periods presentedeey; expenses, assets and liabilities can
vary during each quarter of the year. Therefore résults and trends in these statements may mepbesentative 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 amendisgmed by the Financial Accounting Standards B§&ASB”) to existing guidance on
fair value measurements. This amendment clarifiesapplication of existing guidance and discloserpiirements, changes certain fair value
measurement principles and requires additionalatisces about fair value measurements. The adopfitire update did not have a material
impact on our condensed consolidated financiaéstants.

Effective January 1, 2012, we adopted changesddsyi¢he FASB to disclosure requirements for corhpnsive income. The changes allow
management the option to present the total of celmgrsive income, the components of net incometl@domponents of other
comprehensive income in a single continuous stateéofecomprehensive income or in two separate bosecutive statements. This guidance
eliminates the option to present the componentghadr comprehensive income as part of the stateaferfitanges in stockholders’ equity. We
elected the two-statement approach presenting otimaprehensive income in a separate statement iratedfollowing the statement of
income. The updated requirements do not changietims that must be reported in other compreherisa@me or when an item of other
comprehensive income must be reclassified to menie. The adoption of the update concerns pregemianly and did not have any financial
impact on our condensed consolidated financiaéstants.

Note 3: Earnings per Sha

A reconciliation of the number of shares used ffierbasic and diluted earnings per share (“EPStutation was as follows:

Three Months Ended Six Months Ended
June 30, June 30,

(In millions, except per share data) 2012 2011 2012 2011
Net income attributable to FMC Technologies, Inc. $ 112.¢  $ 94.: $ 2107 % 179.5
Weighted average number of shares outstanding 240.2 241.¢ 240.2 241.¢
Dilutive effect of restricted stock units and stagitions 1.3 1.9 1.2 2.C
Total shares and dilutive securities 241.k 243.¢ 241.¢ 243.¢
Basic earnings per share attributable to FMC Teldyies, Inc.$ 047 $ 03¢ $ 08¢ $ 0.74
Il?]ltl:l'ned earnings per share attributable to FMC Tetbgies, g e G sE @ aE G 0.72
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Note 4: Business Combinatio

Schilling Robotics, LLG-On January 3, 2012, we exercised our option tolmsge the remaining 55% of outstanding sharestafii8g

Robotics LLC (“Schilling”), a Delaware limited lidlily company, and closed the transaction on ApS) 2012. Schilling is a supplier of
advanced robotic intervention products, includirigna of remotely operated vehicle systems ("ROWignipulator systems and subsea control
systems. The acquisition of the remaining intergs&chilling will allow us to grow in the expandjrsubsea environment, where demand for
ROVs and the need for maintenance activities ofsalequipment 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 irstltesea Technologies segment. The acquisitionfdiatealue of our previously held equity
interest in Schilling was $ 144.9 million with tfer value primarily estimated through an incomeraach valuation. We recorded a gain of $
20.0 million related to the fair value remeasuret@drour previously held equity interest in Schriti

The purchase price with respect to the remainingtanding shares was determined by applying théipfeibf our market capital relative to

our earnings before interest, taxes, depreciatimhaanortization ("EBITDA") for the year ended Dedwn 31, 2011 (determined in accordance
with the terms of the unitholders agreement), ®@EBITDA generated by Schilling during the yearemhd®ecember 31, 2011 (subject to cel
adjustments in accordance with the terms of ththalders agreement). The consideration for the igimz outstanding shares was paid in
cash.

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

The acquisition-date fair value of the considerati@nsferred totaled $ 486.7 million which coresisof the following:

(In millions) Schilling Csl Total

Cash $ 282.¢ % 49.C *  $ 331.¢
Previously held equity interest 144.¢ — 144.¢
Purchase price withheld — 10.C =** 10.C
Total $ 4277 $ 59.C $ 486.%

* Includes anticipated recovery of negative wogkaapital.

**  Represents the portion of the purchase pridhéld ("holdback") by FMC pursuant to the termshaf stock purchase agreement. The
holdback amount will be held and maintained by F&Csecurity for the payment of any and all amotmishich CSI indemnifies us,
including final working capital adjustments andetindemnifications as listed in the stock purchegeement. FMC may deduct from
holdback any eligible amounts and pay CSI the meiuant three years after the closing date.

The following table summarizes the fair valueshaf &ssets acquired and liabilities assumed atciipgisition dates.
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(In millions) Schilling Csl Total
Assets:
Cash $ 38 § 02 $ 4.2
Accounts receivable 22.4 8.2 30.€
Inventory 50.€ 0.1 50.7
Other current assets 2.1 0.2 2.3
Property, plant and equipment 21.7 0.2 21.¢
Intangible assets 145.¢ 36.2 182.1
Other long-term assets 0.7 — 0.7
Total identifiable assets acquired 2473 45.2 292.t
Liabilities:
Current liabilities (33.9 (15.§) (49.2)
Other long-term liabilities (1.9 — (1.9
Total liabilities assumed (35.9) (15.¢) (51.1)
Net identifiable assets acquired 212.( 29.¢ 241.4
Goodwill 215.7 29.¢ 245.3
Net assets acquired $ 4277 % 50.C $ 486.7

The goodwill recognized is primarily attributabteexpected synergies and assembled workforce achjuirSchilling and CSI. As of June 30,
2012, there were no changes in the recognized amofigoodwill resulting from either acquisitionh& majority of the combined goodwill
recognized for Schilling and CSl is deductible tix purposes.

The identifiable intangible assets acquired incltigefollowing:

Schilling Csl
Wgtd. Avg. Amort. Wgtd. Avg. Amort.

(In millions) Fair Value Period Fair Value Period
Technology $ 38.¢ 12 $ 16.¢ 10
Trademarks/trade name 25.4 20 2.8 15
Customer relationships 42.¢ 20 16.5 15
Base technology — technical know-how 38.7 15 — —
Total identifiable intangible assets acquired $ 145.¢ $ 36.2

We recognized $ 0.3 million of acquisition-relatagbts that were expensed in the six months endedl3, 2012 related to the Schilling and
CSl acquisitions. These costs were recognizedliisgsgeneral and administrative expense in thesotidated statement of income. Revenue
and net income (loss) of Schilling and CSI from éleguisition dates included in our condensed cadestgld statements of income were $ 18.6
million and $ 4.6 million of revenue, respectivedynd $ (1.5) million and $ 0.4 million of net incerfloss), respectively.

Pro Forma Impact of Acquisitions (unaudited)

The following unaudited supplemental pro forma lesspresent consolidated information as if the &itjans had been completed as of
January 1, 2011. The 2012 pro forma results incl(ii& 2.3 million of amortization for acquiredtangible assets, (ii) $ 5.0 million in
inventory fair value step-up amortization for Sthd, and (iii) $ 0.3 million of acquisition-relafecosts. The pro forma results do not include
any potential synergies, cost savings or other eepebenefits of the acquisitions. Accordingly, gre forma results should not be considered
indicative of the results that would have occuifétle acquisitions had been consummated as ofalgrly 2011, nor are they indicative of
future results.
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Six Months Ended June 30,
2012 2011

(In millions) Pro Forma Pro Forma

Revenue $ 2,930.. $ 2,369.¢

Net income $ 209.5 % 185.t
Note 5: Inventorie:
Inventories consisted of the following:

June 30, December 31,
(In millions) 2012 2011
Raw materials $ 165 $ 138.7
Work in process 170.: 126.7
Finished goods 705.( 594.¢
Gross inventories before LIFO reserves and valoatjustments 1,040.¢ 859.¢

LIFO reserves and valuation adjustments (159.5 (247.¢
Inventories, net $ 881.: $ 712.2

Note 6: Deb

On March 26, 2012 , we entered into a new $ 1l®hitevolving credit agreement (“credit agreemgntith JPMorgan Chase Bank, N.A., as
Administrative Agent. The credit agreement is & fiyear, revolving credit facility expiring in Mdr@017. Subject to certain conditions, at
request and with the approval of the Administrathgent, the aggregate commitments under the cagg@ement may be increased by an
additional $ 500 million .

Borrowings under the credit agreement bear intexreatbase rate or the London interbank offeresl f&iBOR”), at our option, plus an
applicable margin. Depending on our total levenadi®, the applicable margin for revolving loansiga (i) in the case of LIBOR loans, from
1.125% to 1.750% and (ii) in the case of baseloates, from 0.125% to 0.750% he base rate is the highest of (1) the prime aahounced t
JPMorgan Chase Bank, N.A., (2) the Federal Funds Blas 0.5% or (3) one-month LIBOR plus 1.0% .

In connection with the new credit agreement, wmbeated and repaid all outstanding amounts undepryiously existing $ 600.0 million
five -year revolving credit agreement and our $.850illion three -year revolving credit agreement.

Long-term debt consisted of the following:

June 30, December 31,

(In millions) 2012 2011

Revolving credit facilities $ 375.C $ 100.(
Commercial paper (1) 732.% 480.1
Term loan 26.7 29.2
Property financing 7.3 7.3
Total long-term debt 1,141.: 616.€
Less: current portion (27.2) (580.€)
Long-term debt, less current portion $ 1,114 $ 36.C

(1) At December 31, 2011, debt outstanding from$600.0 million five -year revolving credit faityl and outstanding commercial paper
were classified as short-term due to the creditifigs maturity in December 2012 . At June 30, 20Icommitted credit available
under our new credit agreement provided the alityefinance our commercial paper obligations dong-term basis. As we have
both the ability and intent to refinance thesegsdtibns on a long-term basis, our commercial papeowings were classified as long-
term in the condensed consolidated balance shdahat30, 2012 . Our commercial paper borrowings dsne 30, 2012 , had a
weighted average interest rate of 0.40% .

Note 7: Income Taxe

10
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Our income tax provisions for the six months endledle 30, 2012 and 2011 , reflected effective teesraf 26.3% and 26.5% , respectively.
Excluding a benefit related to recognizing a rettiv@ tax holiday in Singapore in the first quaé2011, our effective rate for income taxes
for the six months ended June 30, 2011 was 29.B9¢ decrease from this adjusted rate to the efietsix rate for the six months ended

June 30, 2012 was primarily due to changes inmtermational structure during 2012 , partially effby higher charges related to unrecognized
tax benefits. Our effective tax rate can fluctudpending on our country mix of earnings, sinceforgign earnings are generally subject to
lower tax rates than in the United States. In @gjtaisdictions, primarily Singapore and Malaysbar tax rate is significantly less than the
relevant statutory rate due to tax holidays.

Note 8: Warranty Obligatior

Warranty cost and accrual information was as follow

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2012 2011 2012 2011
Balance at beginning of period $ 20.1 % 211 % 257 $ 22.4
Expense for new warranties 7.8 13.€ 15.€ 17.1
Adjustments to existing accruals 73 0.7 5.¢ 14
Claims paid (11.¢) (7.2 (23.9) (12.¢)
Balance at end of period $ 23.¢ % 28.2 % 236 % 28.2

Note 9: Pension and Other Postretirement Ben

The components of net periodic benefit cost wer®lswvs:

Pension Benefits

Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(In millions) u.s. Int’l u.s. Int’l u.s. Int'l u.s. Int'l
Service cost $ 36 $ 92 $ 28 $ 77 3 73 $ 18¢€ $ 6.C $ 14.¢
Interest cost 6.9 5.3 6.6 5.2 13.¢ 10.7 13.1 10.z
Expected return on plan assets (10.0 (6.5) (9.7 (6.3 (29.9 (13.1) (29.0 (12.9)
Amortization of transition asset — — — (0.2 — (0.2 — 0.3
Amortization of actuarial losses, net 6.4 2.C 3.5 1.3 11.¢ 4.C 6.5 2t
Net periodic benefit cost $ 698 $ 10C $ 32 % 77 $ 12¢€6 $ 201 $ 6€ $ 14.¢

Other Postretirement Benefits

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2012 2011 2012 2011
Service cost $ 01 $ — % 01 $ 0.1
Interest cost 0.1 0.1 0.2 0.2
Amortization of prior service benefit (0.3 (0.3 (0.€) (0.6)
Amortization of actuarial gains, net (0.2 — (0.2 (0.2
Net periodic benefit cost $ 0.2 $ 02 ¢ 04 $ 0.9

During the first six months of 2012 , we contrildi® 16.6 million to our domestic benefit plans 2.5 million to our international benefit
plans.

Note 10: Stoc-Based Compensation

We have granted awards primarily in the form ofwvested stock units (also known as restricted sitothe plan document)

11
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under our Amended and Restated Incentive Compemsatid Stock Plan (the “Plan”). We recognize comspéan expense for awards under
the Plan and the corresponding income tax bemefitited to the expense. Stock-based compensatmanse for nonvested stock awards was $
9.5 million and $ 6.7 million for the three mon#sded June 30, 2012 and 2011 , respectively, dd8million and $ 13.7 million for the six
months ended June 30, 2012 and 2011 , respectively.

In the six months ended June 30, 2012 , we graheetbllowing restricted stock awards to employees:

Weighted-
Average Grant
(Number of restricted stock shares in thousands) Shares Date Fair Value
Time-based 36¢
Performance-based 12¢ *
Market-based 65 *
Total Granted 56z g 48.67

*  Assumes target payout

For current-year performance-based awards, actyalyts may vary from zero to 259 thousand sharésdéhbe dependent upon our
performance relative to a peer group of compani#s re@spect to earnings growth and return on imaest for the year ending December 31,
2012 . Compensation cost is measured based omttentexpected outcome of the performance conditamd may be adjusted until the
performance period ends.

For current-year market-based awards, actual payoay vary from zero to 129 thousand shares, ageriinupon our performance relative to
the same peer group of companies with respectabgbareholder return (“TSR”). Beginning in 201t% payout for the TSR metric will
continue to be determined based on our performeglagve to the peer group, but a payout is possieyardless of whether our TSR for the
year is positive or negative. If our TSR for thewyes not positive, the payout with respect to TiSRmited to the target previously establist
by the Compensation Committee of the Board of Dinesc Compensation cost for these awards is caidilasing the grant date fair market
value, as estimated using a Monte Carlo simulatiod,is not subject to change based on future svent

Note 11: Stockholde’ Equity
There were no cash dividends declared during tieetand six months ended June 30, 2012 and 2011 .

As of August 2007, 30 million shares were authatig our Board of Directors to repurchase outstagn@hares of common stock through
open market purchases. As a result of the twoofarstock split on March 31, 2011, the authorizati@s increased to 60 million shares. In
December 2011, the Board of Directors authorizedxdension of our repurchase program, adding 1bomishares, for a total of 75 million
shares.

Repurchase of shares of common stock was as fallows

Three Months Ended Six Months Ended
June 30, June 30,
(In millions, except share data) 2012 2011 2012 2011
Shares of common stock repurchased 511,00( 149,04¢ 521,00( 176,04¢
Value of common stock repurchased $ 20t % 6.1 $ 21.C $ 7.2

As of June 30, 2012 , approximately 16.8 millgivares remained available for purchase under tlierdiprogram which may be executed fi
time to time in the open market. We intend to heldurchased shares in treasury for general cogppraposes, including issuances under our
stock-based compensation plan. Treasury sharexeoeinted for using the cost method.

During the six months ended June 30, 2012 , 1.Bomithares were issued from treasury stock in eotion with our stock-based
compensation plan. During the year ended Decenthe2®L1 , 975 thousand shares were issued frorsuingatock.

Accumulated other comprehensive loss consisteleofdllowing:
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Foreign Currency Defined Pension and Other Accumulated Other
(In millions) Translation Hedging Post-Retirement Benefits Comprehensive Loss
December 31, 2010 $ (517 $ 6.1 $ (206.5) $ (252.7)
Other comprehensive income (loss) (51.) (22.¢) (117.¢) (191.9)
December 31, 2011 (102.¢) $ (16.7) $ (3249 $ (443.9)
Other comprehensive income (loss) (33.9) 5.€ 9.8 (18.9)
June 30, 2012 $ (136.5) $ (11.1) $ (3145 $ (462.7)

Note 12: Derivative Financial Instrumet

We hold derivative financial instruments for thepose of hedging the risks of certain identifiadhel anticipated transactions. The types of
risks hedged are those relating to the variahiftfuture earnings and cash flows caused by movesrieroreign currency exchange rates and
interest rates. We hold the following types of dative instruments:

Interest rate swap instrumentsThe purpose of these instruments is to hedgenhbertainty of anticipated interest expense fronialde-rate
debt obligations and achieve a fixed net interats.rAt June 30, 2012 , we held three instruménats in the aggregate, hedged the interest
expense on $100.0 million of variable-rate debt.

Foreign exchange rate forward contraet$he purpose of these instruments is to hedgeiskeof changes in future cash flows of anticipated
purchase or sale commitments denominated in forgigrencies. At June 30, 2012 , we held the follgninaterial positions:

Notional Amount

Bought (Sold)

(In millions) USD Equivalent

Australian dollar 10.4 10.7
Brazilian real b1.t 24.¢
British pound 4.1 6.4
Chinese renminbi 153.( 24.1
Euro 57.t 72.¢
Kuwaiti dinar (6.9 (22.9)
Norwegian krone 2,667.( 448.¢
Polish zloty 40.¢ 12.2
Singapore dollar 140.: 110.7
U.S. dollar (695.5) (695.5)

Foreign exchange rate instruments embedded in asecand sale contraetsThe purpose of these instruments is to match wifigecurrency

payments and receipts for particular projects,aongly with government restrictions on the currensgd to purchase goods in certain
countries. At June 30, 2012 , our portfolio of th@sstruments included the following material piosis:

Notional Amount

Bought (Sold)
(In millions) USD Equivalent
Australian dollar (37.0 (37.9)
British pound 30.¢ 48.4
Euro 25.2 32.1
Norwegian krone (577.2) (97.0
U.S. dollar 44.7 44.7

The purpose of our foreign currency hedging aégsits to manage the volatility associated withcipaited foreign currency purchases and
sales created in the normal course of businesgikfarily 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 purposesre 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 changdseiffidir value of the derivatives. For derivative
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instruments that qualify as a cash flow hedgeeffective portion of the gain or loss of the detive, which does not include the time value
component of a forward currency rate, is reported aomponent of other comprehensive income (“Oanit reclassified into earnings in the
same period or periods during which the hedgeds#retion affects earnings.

The following table of all outstanding derivativestruments is based on estimated fair value amahatdhiave been determined using available
market information and commonly accepted valuatimthodologies. Refer to Note 13 for further disates related to the fair value
measurement process. Accordingly, the estimateepted may not be indicative of the amounts thatveuld realize in a current market
exchange and may not be indicative of the gailesses we may ultimately incur when these contrsetite or mature.

June 30, 2012 December 31, 2011
(in millions) Assets Liabilities Assets Liabilities
Derivatives designated as hedging instruments:
Foreign exchange contracts:
Current — Derivative financial instruments $ 15.2  $ 18.2 $ 60.6 $ 58.2
Long-term — Derivative financial instruments 20.¢ 28.7 26.2 28.7
Interest rate contracts:
Current — Derivative financial instruments — 0.8 — 1.6
Long-term — Derivative financial instruments — — — —
Total derivatives designated as hedging instruments 36.1 47.¢ 87.2 88.¢
Derivatives not designated as hedging instruments:
Foreign exchange contracts:
Current — Derivative financial instruments 29.7% 17.¢ 9.1 6.7
Long-term — Derivative financial instruments 4.2 3.8 18.2 8.3
Total derivatives not designated as hedging instntm 33.¢ 21.7 27.3 15.C
Total derivatives $ 70.C % 69.5 $ 1145 3 103.¢

We recognized gains of $1.2 million and $0.8 million cash flow hedges for the three months ended 30, 2012 and 201 Tespectively, an
gains of $1.4 million and $0.9 million for the sionths ended June 30, 2012 and 2011 , respectouadyto hedge ineffectiveness as it was
probable that the original forecasted transactionld not occur. Cash flow hedges of forecastedstiations, net of tax, resulted in accumul
other comprehensive losses of $ 11.1 million angl Binillion at June 30, 2012 , and December 31120%spectively. We expect to transfer
an approximate $9.1 million gain from accumulate@l @ earnings during the next 12 months when thiei@ated transactions actually occur.
All anticipated transactions currently being hedgesl expected to occur by the end of 2015 .

The following tables present the impact of derivaiinstruments in cash flow hedging relationshipd their location within the accompanying
condensed consolidated statements of income.

14




Table of Contents

(In millions)

Interest rate contracts
Foreign exchange contracts
Total

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

(In millions)

Foreign exchange contracts:

Revenue

Cost of sales

Selling, general and administrative expense
Total

Location of Gain (Loss) Recognized in Income

(In millions)

Foreign exchange contracts:
Revenue

Cost of sales

Total

Gain (Loss) Recognized in OCI (Effective Portion)

Three Months Ended June 30,

Six Months Ended June 30,

2012 2011 2012 2011
$ 05 $ ©1 $ 0.e $ 0.3
(12.9) 11.€ 7.7 40.C
$ (12.9 $ 117 $ 8E $ 40.

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

Three Months Ended June 30,

Six Months Ended June 30,

2012 2011 2012 2011
$ 16 $ 8C $ 28 $ 12.2
1.9 (0.6) (3.9 2.7)
(0.1) 0.1 (0.1) 0.2
$ B0 $ 75 $ 12 $ 9.9

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

Three Months Ended June 30,

Six Months Ended June 30,

2012 2011 2012 2011
$ 48 $ 6.2 $ 78 $ 8.3
(5.2) (4.1) (8.2) (7.5)
$ 0.4 $ 21 % 0.3 $ 0.8

Instruments that are not designated as hedgingimsnts are executed to hedge the effect of expssnrthe condensed consolidated balance
sheets, and occasionally, forward foreign curresantracts or currency options are executed to hesdgesures which do not meet all of the

criteria to qualify for hedge accounting.

Location of Gain (Loss) Recognized in Income

(In millions)

Foreign exchange contracts:
Revenue

Cost of sales

Other income (expense), net
Total

Note 13: Fair Value Measuremel

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

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

Three Months Ended June 30,

Six Months Ended June 30,

2012 2011 2012 2011
0E $ 77 % 1.6 $ 10.
0.2 (0.6) 0.9 0.9
4.2) 3.4 1.1 9.7
(35 $ 105 $ 24 $ 19.7
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June 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 $ 15¢& $ 15& S — 3 — $ 19.C $ 19.C % — —
Fixed income 8.9 8.9 — — 8.1 8.1 — —
Stable value fund 3.3 — 3.3 — 3.3 — 3.3 —
Other 2.4 2.4 — — 2.4 2.4 — —
Derivative financial instruments:
Foreign exchange contracts 70.C — 70.C — 114.¢ — 114.¢ —
Total assets $ 100« $ 271 $ 73: S — $ 147 $ 295 $ 1178 % —
Liabilities
Derivative financial instruments:
Interest rate contracts $ 08 $ — 3 08 $ — 3 1€ $ — 1€ $ —
Foreign exchange contracts 68.7 — 68.7 — 102.C — 102.( —
Contingent earn-out consideration 72.1 — — 72.1 57.t — — 57.t
Total liabilities $ 141¢€¢ $ — $ 69F $ 721 $ 1611 % — $ 103¢ $ 57t

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

Derivative financial instrumen—We use the income approach as the valuation tegbri@measure the fair value of foreign currency
derivative instruments on a recurring basis. Thisraach calculates the present value of the futash flow by measuring the change from the
derivative contract rate and the published mankaicative currency rate, multiplied by the contractional values. Credit risk is then
incorporated by reducing the derivative’s fair \alao asset positions by the result of multiplyihg present value of the portfolio by the
counterparty’s published credit spread. Portfoilioa liability position are adjusted by the samkwalation; however, a spread representing our
credit spread is used. Our credit spread, andréditcspread of other counterparties not publielgiable are approximated by using the spread
of similar companies in the same industry, of shmgdize and with the same credit rating.

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

See Note 12 for additional disclosure related tivdéve financial instruments.

Contingent earn-out consideration ¥e determined the fair value of the contingent @arhconsideration using a discounted cash flow rh
The key assumptions used in applying the incomecag are the expected profitability and debtafetash, of the acquired company during
the earn-out period and the discount rate whichi@@mates our debt credit rating. The fair valueaswgement is based upon significant inputs
not observable in the market. Changes in the vafitlee contingent earn-out consideration are remwias cost of service or other revenue in
our condensed consolidated statements of income.

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

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2012 2011 2012 2011
Balance at beginning of period $ 60.¢ $ 625 $ 57t $ 59.C
Remeasurement adjustment 13.7 11 14.: 15
Foreign currency translation adjustment (2.5) 1.7 0.3 4.8
Balance at end of period $ 721 % 65.2 $ 721 % 65.2

Other fair value disclosures-Fhe carrying amounts of cash and cash equivalgatie receivables, accounts payable, short-
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term debt, commercial paper and debt associatédowit term loan and revolving credit facility, aelixas amounts included in other current
assets and other current liabilities that meet#faition of financial instruments, approximatér faalue because of their short-term maturities.

Credit risk—BY their nature, financial instruments involve rigkluding credit risk for non-performance by ccenparties. Financial
instruments that potentially subject us to creidit primarily consist of trade receivables and wkive contracts. We manage the credit risk on
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 losthe event of non-performance by the
counterparty is limited to the amount drawn andtartding on the financial instrument. Allowanceslfsses on trade receivables are
established based on collectability assessmentsnifigate credit risk on derivative contracts byeuting contracts only with counterparties
that consent to a master netting agreement, whéamigs the net settlement of the gross derivatdsets against the gross derivative liabilities.

Note 14: Commitments and Contingent Liabilit

In the ordinary course of business with customeadors and others, we issue standby letters dftcperformance bonds, surety bonds and
other guarantees. The majority of these finanaistruments represent guarantees of our future qpeafoce. Additionally, we were the named
guarantor on certain letters of credit and perforogabonds issued by our former subsidiary, JohmBeghnologies Corporation (“JBT").
Pursuant to the terms of the Separation and Digtdb Agreement, dated July 31, 2008, between FMCIBT (the “JBT Separation and
Distribution Agreement”), we are fully indemnifidy JBT with respect to certain residual obligatiaddanagement does not expect any of
these financial instruments to result in losses thancurred, would have a material adverse dftecour consolidated financial position, res
of operations or cash flows.

Contingent liabilities associated with legal magterWe are involved in various pending or potentiaklegctions in the ordinary course of our
business. Management is unable to predict the atéroutcome of these actions, because of the inheneertainty of litigation. However,
management believes that the most probable, ukimesiolution of these matters will not have a niatedverse effect on our consolidated
financial position, results of operations or cdshvg.

In addition, under the Separation and Distribud@reement, dated May 31, 2001, between FMC Corjmorand FMC, FMC Corporation is
required to indemnify us for certain claims madiempto our spin-off from FMC Corporation, as wedl for other claims related to discontinued
operations. Under the JBT Separation and Distidioutigreement, JBT is required to indemnify us fertain claims made prior to the spin-off
of our Airport and FoodTech businesses, as wdibasertain other claims related to JBT productbusiness operations. We expect that FMC
Corporation will bear responsibility for a majoriby these claims initiated subsequent to the sffinaad that JBT will bear most, if not
substantially all, of any responsibility for certaither claims initiated subsequent to the spin-off

Contingent liabilities associated with liquidatedrdages—Some of our contracts contain penalty provisioms thquire us to pay liquidated
damages if we are responsible for the failure tetrspecified contractual milestone dates and tpéicgble customer asserts a conforming
claim under these provisions. These contracts éefia conditions under which our customers may noidiens against us for liquidated
damages. Based upon the evaluation of our perfazenand other legal analysis, management beliewatsvih have appropriately accrued for
probable liquidated damages at June 30, 2012 Dacdmber 31, 2011 , and that the ultimate resalugfcsuch matters will not materially
affect our consolidated financial position, resolt®perations or cash flows.

Note 15: Business Segment Informat

Segment revenue and segment operating profit veefallaws:
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Three Months Ended Six Months Ended
June 30, June 30,

(In millions) 2012 2011 2012 2011
Segment revenue
Subsea Technologies $ 945.¢ $ 801.C $ 1,840. $ 1,490.
Surface Technologies 413.¢ 310.: 791.€ 601.€
Energy Infrastructure 139.4 120.2 276.2 223.2
Other revenue (1) and intercompany eliminations (4.7 (2.2 (17.2) (4.0

Total revenue $ 1,494¢ $ 1,229.. $ 2,891t $ 2,311
Income before income taxes:
Segment operating profit
Subsea Technologies $ 1097 $ 84.C % 184.¢ 3 154.(
Surface Technologies 84.2 56.t 162.2 107.¢
Energy Infrastructure 9.1 10.7 18.4 15.2

Total segment operating profit 203.( 151.2 365.4 277.1
Corporate items:
Corporate expense (2) (20.9) (20.6¢ (18.9 (29.0
Other revenue (1) and other expense, net (3) (29.9) (2.0 (50.6) (10.2)
Net interest expense (6.4) (2.7 (9.9 (3.6)

Total corporate items (46.5) (14.7) (79.9 (32.9)
Income before income taxes attributable to FMC Tettgies,
Inc. $ 1565 $ 1365 $ 286.C $ 244.:

(1) Other revenue comprises certain unrealized gaidsamses on derivative instruments related to utigesl sales contrac

(2) Corporate expense primarily includes corporatd stgfense:

(3) Other expense, net, generally includes stadetl compensation, other employee benefits, LIF@sadents, certain foreign exchange
gains and losses and the impact of unusual oegitatransactions not representative of segmermratipas.

Segment operating capital employed and assetsagdi@lows:

(In millions) June 30, 2012 December 31, 2011
Segment operating capital employed (1):
Subsea Technologies $ 1,744.. % 1,218.;
Surface Technologies 811.: 620.5
Energy Infrastructure 476.: 365.5
Total segment operating capital employed 3,031.° 2,204.:
Segment liabilities included in total segment ofiagacapital employed (2) 1,544.¢ 1,521.:
Corporate (3) 437.( 545.7
Total assets $ 5013t $ 4,271.(
Segment assets:
Subsea Technologies $ 2911.: $ 2,377.
Surface Technologies 1,086. 879.1
Energy Infrastructure 600.t 488.(
Intercompany eliminations (21.7) (19.5)
Total segment assets 4,576. 3,725.%
Corporate (3) 437.( 545.7
Total assets $ 5013 $ 4,271.(
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(1) FMC’s management views segment operating capital emg)ayhich consists of assets, net of its liabsitias the primary measure
segment capital. Segment operating capital empleyetlides debt, pension liabilities, income taxas lAlFO inventory reserves.

(2) Segment liabilities included in total segmepeérating capital employed consist of trade anérmgiccounts payable, advance payments
and progress billings, accrued payroll and otladhilities.

(3) Corporate includes cash, LIFO inventory ressydeferred income tax balances, property, plashieguipment not associated with a
specific segment, pension assets and the fair dlderivative financial instruments.

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 “fore«ooking statements” intended to qualify for tleéesharbors from liability established by
the Private Securities Litigation Reform Act of B9l statements other than statements of hisabfaxct contained in this report are forward-
looking statements within the meaning of Sectiok 21 the Securities Exchange Act of 1934, as amefidhe “Exchange Act”). Forward-
looking statements usually relate to future evants anticipated revenues, earnings, cash flowsher aspects of our operations or operating
results. Forward-looking statements are often ifledtby the words “believe,” “expect,” “anticipgté’plan,” “intend,” “foresee,” “should,”
“would,” “could,” “may,” “estimate,” “outlook” andsimilar expressions, including the negative ther&ébf absence of these words, however,
does not mean that the statements are not forveatddg. These forward-looking statements are baseolur current expectations, beliefs and
assumptions concerning future developments anchéssiconditions and their potential effect on ukil®management believes that these
forward-looking statements are reasonable as amuhwiade, there can be no assurance that futuréogevents affecting us will be those that
we anticipate.

All of our forward-looking statements involve sifipant risks and uncertainties (some of which agdmd our control) and assumptions that
could cause actual results to differ materiallyrrour historical experience and our present exfieasor projections. Known material factors
that could cause actual results to differ materiibm those contemplated in the forward-lookingtsinents, include those set forth in Part 1,
Item 1A, “Risk Factors” and elsewhere in this Qadyt Report on Form 10-Q and Part |, Item 1A, “Rigkctors” in our Annual Report on
Form 10-K for the fiscal year ended December 31,12@s well as the following:

« Demand for our systems and services, whichfectdd by changes in the price of, and demand:fade 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 customeirgiustries

+ 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, econormaitd social conditions of the foreign countries imai we conduct busine:
e Fluctuations in currency markets worldwi

« Cost overruns that may affect profit realized onfixed price contract

* The cumulative loss of major contracts or alliar

* Our dependence on the continuing services ofkagagers and employees and our ability to attraitin and motivate additional
highly-skilled employees for the operation and exgdan of our business;

« Rising costs and availability of raw materi
« Afailure of our information technology infrastruce or any significant breach of secul

¢ Our ability to develop and implement new teclogids 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 baclland its effect on our future sales, profitabilityd our relationships with our
customers; and

« Disruptions in the financial and credit markatsl its impact on our customers’ activity levefgrsding for our products and services
and ability to pay amounts owed us.

We wish to caution you not to place undue reliameany forward-looking statements, which speak aslyf the date hereof.
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We undertake no obligation to publicly update atige any of our forward-looking statements after date they are made, whether as a result
of new information, future events or otherwise.

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

Three Months Ended June 30, Change
(In millions, except %) 2012 2011 $ %
Revenue $ 1,494.¢ $ 1,229.. 265.k 21.6
Costs and expenses:
Cost of sales 1,180.: 953.¢ 226.¢ 23.7
Selling, general and administrative expense 140.2 116.5 23.7 20.3
Research and development expense 26.2 21.¢ 4.7 21.8
Total costs and expenses 1,346.¢ 1,092.( 254.¢ 23.3
Other income (expense), net 16.1 2.5 13.€ *
Net interest expense (6.4) (2.3 4.9 204.8
Income before income taxes 157.¢ 137.¢ 20.C 14.5
Provision for income taxes 44.¢ 42.2 2.4 5.7
Net income 113.2 95.¢ 17.€ 18.4
Net income attributable to noncontrolling interests .39 1.3 — —
Net income attributable to FMC Technologies, Inc $ 111.¢ 3 94.% 17.€ 18.7

* Not meaningful

Revenue increased by $265.5 million in the secaradtgr of 2012 compared to the prior-year quanterraflected revenue growth in all
business segments. Revenue in the second quag8éddfincluded an $85.4 million unfavorable impafctoreign currency translation,
compared to the prior-year quarter. Subsea systewhservices had strong order activity during #moad quarter of 2012. The impact of the
higher backlog coming into the second quarter df22l@d to increased Subsea Technologies salesoyeaiyear. Additionally, Surface
Technologies posted higher revenue during the seqoarter of 2012 from higher backlog enteringdbarter. The higher backlog was due to
increased demand for Wed#Chiksan® equipment and well service pumps related to thevimggstrength of the North American oil and gas
shale markets. Surface wellhead also posted higlvenue primarily in the North American and Asiaife markets.

Gross profit (revenue less cost of sales) decreasedpercentage of sales to 21.0% in the secanrteqwf 2012, from 22.4% in the prior-year
quarter. The margin decline was predominantly dua¢ remeasurement of the MPM contingent earrconsideration, conversion of lower
margin subsea backlog, inefficiencies of integigtirrapidly increasing workforce and higher pro@catcution costs, partially offset by margin
improvements in Surface Technologies due to highengin surface wellhead volumes. Gross profit figr $¢econd quarter of 2012, included a
$16.9 million unfavorable impact of foreign currgrtcanslation.

Selling, general and administrative expense inettéy $23.7 million year-over-year, driven by irased bid activity and additional staffing to
support expanding operations.

Research and development expense increased byniifon year-over-year as we continued to advaree& technologies pertaining primarily
to subsea processing capabilities.

Other income (expense), net, reflected $2.3 miliiolosses and $2.5 million in gains during theethmonths ended June 30, 2012 and 2011,
respectively, from the remeasurement of foreigmenway exposures. We also recognized a $20.0 mifjain related to the fair valuation of our
previously held equity interest in Schilling duritige three months ended June 30, 2012.

Our income tax provisions for the second quartetQif2 and 2011, reflected effective tax rates o5%Band 30.9%, respectively. The decrease
in the effective tax rate year-over-year was primalue to changes in our international structuweirty 2012 and a favorable change in the
forecasted country mix of earnings, partially offisg higher charges related to unrecognized taetitsnOur effective tax rate can fluctuate
depending on our country mix of earnings, sinceforgign
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earnings are generally subject to lower tax rdtas tn the United States. In certain jurisdictigorimarily Singapore and Malaysia, our tax rate
is significantly less than the relevant statut@terdue to tax holidays. The cumulative balandermfign earnings for which no provision for
U.S. income taxes has been recorded was $1,138mdit June 30, 2012 . The Company would needdmuaand pay U.S. tax on such
undistributed earnings if these funds were repatliaThe Company has no current intention to regiatthese earnings.

Business Outlook

Overall, management remains optimistic about bssiretivity for the second half of 2012 and entg@f13. Although, average crude oil
prices decreased in the second quarter of 2018rapared to the first quarter of 2012, crude oitgsihave somewhat recovered. Expectations
of future energy demand are closely tied to econantivity in major world economies. Despite expgions of slow global economic growth,
total world consumption of crude oil and liquid Feiés expected to slightly increase in 2013. Assult, we expect crude oil prices to remain at
a level that supports strong exploration and prido@ctivity, especially in subsea markets, thiotlie remainder of 2012 and entering 2013.

Our strong subsea project backlog as of June 3@, 2bmbined with continued strong demand for sallsgevices related to exploration and
production activity, supports our expectations ighlkr subsea revenue and increasing margins dtirtngecond half of 2012. Although our
margins over the last few quarters were negativepacted due, in part, to our rapidly increasingkfarce, we believe the workforce additic
are preparing us for further subsea market grolmthddition, we believe market demand will remaioisg for our subsea technologies syst
and service offerings worldwide. Regarding our aceftechnologies portfolio, North American shalivitg remained strong during the first
half of 2012; however, we are experiencing a slomu@ capital orders as a result of hydraulic fusictg fleets aligning with market demand.
This is likely to have an impact on segment revean profits in the second half of 2012.

OPERATING RESULTS OF BUSINESS SEGMENTS
THREE MONTHS ENDED JUNE 30, 2012 AND 2011

Three Months Ended June 30, Change
(In millions, except %) 2012 2011 $ %
Revenue
Subsea Technologies $ 945.¢ $ 801.( 144.¢ 18.1%
Surface Technologies 413.¢ 310.: 103.t 33.4%
Energy Infrastructure 139.¢ 120.2 19.2 16.C%
Other revenue and intercompany eliminations (4.2 (2.2 (2.0 3
Total revenue $ 1,494.¢ $ 1,229.¢ 265.k 21.€%
Segment Operating Profit
Subsea Technologies $ 1097 $ 84.C 25.7 30.€%
Surface Technologies 84.2 56.E 27.1 49.C%
Energy Infrastructure 9.1 10.7 (1.€) (15.0%
Total segment operating profit 203.( 151.2 51.¢ 34.5%
Corporate Items
Corporate expense (10.9 (10.¢) 0.2 (1.9%
Other revenue and other expense, net (29.7) (2.0 (27.7) 1,385.(%
Net interest expense (6.4) (2.2) 4.3 204.¢ %
Total corporate items (46.5) (14.7) (31.9) 216.2%
Income before income taxes 156.¢ 136.5 20.C 14.7%
Provision for income taxes 44.¢ 42.2 2.4 57%
Net income attributable to FMC Technologies, Inc.  $ 111¢ % 94.t 17.€ 18.7%

* Not meaningful

Segment operating profit is defined as total sedmmrenue less segment operating expenses. Tloavfng items have been excluded in
computing segment operating profit: corporate staffense, interest income and expense associated wi
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corporate investments and debt facility, incomessand other revenue and other expense, net.

Subsea Technologies

Subsea Technologies’ revenue increased $144.&milar-over-year. Revenue for the second quaft201®? included a $72.8 million
unfavorable impact of foreign currency translatioompared to the prior-year quarter. Excludingithpact of foreign currency translation,
total revenue increased by $217.6 million year-euegar. Subsea Technologies revenue is primarily argabby the level of backlog conversi
and trends in oil and gas exploration and produocictivity. We entered the quarter with solid sablsacklog and continued to have strong
subsea systems and service order activity duriegétond quarter of 2012.

Subsea Technologies’ operating profit in the seapratter of 2012 totaled $109.7 million , or 11.6%6evenue, compared to the prior-year
quarter’s operating profit as a percentage of reeesf 10.5%. Subsea Technologies' operating profite second quarter of 2012 included the
gain on our previously held equity interest in 8ctg and other purchase price adjustments whighdaombined net benefit in the period of
$13.2 million. Excluding this net benefit, the yeraer-year margin decline was predominantly dutaéoconversion of lower margin subsea
backlog, inefficiencies of integrating a rapidliaasing workforce and higher project executiorissdsoreign currency translation unfavors
impacted operating profit in the second quarte2@#f2 by $9.3 million compared to the prior-year rjera

Surface Technologies

Surface Technologies’ revenue increased by $108li®myear-over-year. The increase was driven byndnd for fluid control products,
particularly Wecd /Chiksan® equipment, coupled with an increased demand forseelice pumps due to the strength of North Anzarioil
and gas shale activity. In addition, surface welthenarkets in North America also led to revenuevtiioyear-over-year primarily due to
conventional wellhead system sales and increaseitss related to hydraulic fracturing activity,ugded with increased revenue in Asia Pa
due to conventional wellhead system sales.

Surface Technologies’ operating profit in the setqoarter of 2012 totaled $84.2 million , or 20.8%evenue, compared to the prior-year
quarter’s operating profit as a percentage of regesf 18.2%. The margin improvement was primarifyeh by improved margins in surface
wellhead in North America due to increased servietested to hydraulic fracturing activity and styéimened international performance.

Energy Infrastructure

Energy Infrastructure’s revenue increased by $t8lifon year-over-year. The increase was driverdbynand for our measurement solutions
products and services due to the strength of Namtlerican oil and gas shale activity and increasdelssvolumes in material handling.

Energy Infrastructure’s operating profit in thesfiquarter of 2012 totaled $9.1 million , or 6.5%evenue, compared to the prior-year quaster’
operating profit as a percentage of revenue of 896 margin decline was primarily driven by ouading systems business from higher costs
on projects.

Corporate | tems

Our corporate items reduced earnings by $46.5aniilh 2012, compared to $14.7 million in 2011. Tear-over-year increase primarily
reflected the following:

« unfavorable variance in foreign currency gains ksges of $8.0 milliol
< unfavorable variance related to the remeasurenfehe MPM contingent earodt consideration of $12.6 millic
» unfavorable variance related to higher pension espef $3.6 million; and :

» unfavorable variance related to higher intereseasp of $4.3 milliot

Inbound Orders and Order Backlog
Inbound orders represent the estimated sales wleenfirmed customer orders received during tip®réng period.
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Inbound Orders

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2012 2011 2012 2011
Subsea Technologies $ 878.: $ 947.: % 2,307.C % 1,887.:
Surface Technologies 365.7 451.% 790.4 726.7
Energy Infrastructure 146.4 124.C 338.¢ 272.C
Intercompany eliminations and other 3.7 (0.2 (1.9 (2.9
Total inbound orders $ 1,386.t $ 1,522t $ 3,434.¢ $ 2,884.:

Order backlog is calculated as the estimated sale of unfilled, confirmed customer orders atitiygorting date. Translation negatively
affected backlog by $ 286.2 million and $ 214 .8lioml for the three and six months ended June 302 2@@spectively, and positively affected
backlog by $ 97.8 million and $ 219.7 million féretthree and six months ended June 30, 2011, tesgegc

Order Backlog

(In millions) June 30, 2012 December 31, 2011 June 30, 2011

Subsea Technologies $ 4347 $ 4,090.C $ 4,193.:
Surface Technologies 573.¢ 577.1 537.1
Energy Infrastructure 284.7 226.¢ 236.¢
Intercompany eliminations 1.3 (18.2) (3.9
Total order backlog $ 5204 $ 4,876« $ 4,964.

Order backlog for Subsea Technologies at June@®I® 2increased by $ 257.7 million compared to Ddwer 31, 2011, reflecting a significant
order of approximately $925 million from Petrobratated to our Pre-Salt Tree award. Backlog of3bdllion at June 30, 2012was compose
of various subsea projects, including BG Norge'stKknBP’s Block 18; Chevron’s Wheatstone; ExxonM@shiibernia Southern Extension;
Petrobras’ Tree and Manifold Frame Agreements, @o&gCorvina, and Pre-Salt Tree award; Shell’'s tulel Bonga, and West Boreas;
Statoil's Statfjord Workover System and Fram H Ndrdtal's CLOV and GirRI; and Woodside's Greater 8én Flank.

Surface Technologies’ order backlog at June 3022@iecreased by $ 4.1 million compared to Decer@beR011 . The decrease was due to
lower inbound orders in our fluid control businessl conversion of year-end 2011 backlog, partiafiget by strong inbound orders in surface
wellhead, during the six months ended June 30, 2012

Energy Infrastructure’s order backlog at June 81,22, increased by $ 57.8 million compared to Ddwen31, 2011 , reflecting a significant
order in our loading systems business from Shklted to the Prelude floating liquefied natural gagect. The increase was also due to strong
overall inbound orders in our measurement solutlrsnesses during the six months ended June 3@,.20

CONSOLIDATED RESULTS OF OPERATIONS
SIX MONTHS ENDED JUNE 30, 2012 AND 2011
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Six Months Ended June 30, Change

(In millions, except %) 2012 2011 $ %
Revenue $ 2,891t $ 2,311 580.2 25.1%
Costs and expenses:

Cost of sales 2,284.( 1,796.¢ 487 . 27.1%

Selling, general and administrative expense 276.2 2317 447 19.2%

Research and development expense 53.1 38.2 14.€ 39.(%

Total costs and expenses 2,613.t 2,066." 547.( 26.5%

Other income (expense), net 20.1 4.9 15.2 *
Net interest expense 9.9 (3.6) (6.9 175.%
Income before income taxes 288.2 246.1 42.1 17.1%
Provision for income taxes 75.2 64.¢ 10.5 16.2%
Net income 212.¢ 181.: 31.¢ 17.2%
Net income attributable to noncontrolling interests (2.2 (1.9 (0.9 22.2%
Net income attributable to FMC Technologies, Inc ~ $ 210.7 % 179.5 31.2 17.2%

* Not meaningful

Revenue increased by $580.2 millior2012 compared to the prior year and reflecteémae growth in all business segments. Revenu@lg
included a $99.8 million unfavorable impact of figrecurrency translation, compared to the priorry8aibsea systems and services had strong
order activity during the first half of 2012. Thapact of the higher backlog coming into 2012 lethtveased Subsea Technologies sales year-
over-year. Additionally, Surface Technologies pddtegher revenue during the first half of 2012 frbigher backlog entering the year. The
higher backlog was due to increased demand for Whchiksan® equipment and well service pumps due to the ongstiremgth of the North
American oil and gas shale markets. Surface wallladso posted higher revenue primarily in the Néutherican and Asia Pacific markets.

Gross profit (revenue less cost of sales) decreasedpercentage of sales to 21.0% in the firstdi@012, from 22.3% in the prior year. The
margin decline was predominantly due to the renremsent of the MPM contingent earn-out consideratimmversion of lower margin subsea
backlog, inefficiencies of integrating a rapidlyiaasing workforce and higher project executioris;qeartially offset by margin improvements
in Surface Technologies due to higher margin serfaellhead volumes. Gross profit for the first ha&fl2012, included a $19.8 million
unfavorable impact of foreign currency translation.

Selling, general and administrative expense inetéy $44.7 million year-over-year, driven by irased bid activity and additional staffing to
support expanding operations.

Research and development expense increased by ®ilHod year-overyear as we continued to advance new technologigsip@g primarily
to subsea processing capabilities.

Other income (expense), net, reflected $0.8 miliiolosses and $2.7 million in gains during thersienths ended June 30, 2012 and 2011,
respectively, from the remeasurement of foreigmenay exposures. We also recognized a $20.0 mifjain related to the fair valuation of our
previous held equity interest in Schilling durifg tsix months ended June 30, 2012.

Our income tax provisions for the first six monti2012 and 2011, reflected effective tax rate2&8% and 26.5%, respectively. Excluding a
benefit related to recognizing a retroactive takday in Singapore in the first quarter of 2011y effective rate for income taxes in the first six
months of 2011 was 29.5%. The decrease from thistdl rate to our effective tax rate in the faistmonths of 2012 was primarily due to
changes in our international structure during 2@E2tially offset by higher charges related to gognized tax benefits. Our effective tax rate
can fluctuate depending on our country mix of e&gsj since our foreign earnings are generally stibjelower tax rates than in the United
States. In certain jurisdictions, primarily Singapand Malaysia, our tax rate is significantly l#ssn the relevant statutory rate due to tax
holidays. The cumulative balance of foreign earsifagg which no provision for U.S. income taxes hasn recorded was $1,133 million at J
30, 2012. The Company would need to accrue andJp@ytax on such undistributed earnings if thesel$uvere repatriated. The Company
no current intention to repatriate these earnings.

OPERATING RESULTS OF BUSINESS SEGMENTS

24




Table of Contents

SIX MONTHS ENDED JUNE 30, 2012 AND 2011

Six Months Ended June 30, Change
(In millions, except %) 2012 2011 $ %
Revenue
Subsea Technologies $ 1,840.° $ 1,490.t 350.2 23.E%
Surface Technologies 791.¢ 601.¢ 190.( 31.€%
Energy Infrastructure 276.4 223.2 53.2 23.8%
Other revenue and intercompany eliminations (17.2) (4.0 (13.2) *
Total revenue $ 2,891 $ 2,311 580.2 25.1%
Segment Operating Profit
Subsea Technologies $ 184.¢ % 154.( 30.¢ 20.C%
Surface Technologies 162.Z 107.¢ 54.% 50.5 %
Energy Infrastructure 18.¢ 15.2 3.2 21.1%
Total segment operating profit 365.4 277.1 88.¢ 31.£%
Corporate Items
Corporate expense (18.9) (19.0 0.1 (0.5%
Other revenue and other expense, net (50.¢) (10.2) (40.9 396.1%
Net interest expense (9.9 (3.6) 6.3 175.C%
Total corporate items (79.9 (32.9) (46.6) 142.1%
Income before income taxes 286.( 244 41.7 17.1%
Provision for income taxes 75.2 64.¢ 10.5 16.2%
Net income attributable to FMC Technologies, Inc.  $ 210.7 $ 179. 31.2 17.2%

* Not meaningful

Segment operating profit is defined as total sedm@renue less segment operating expenses. Tloavfng items have been excluded in
computing segment operating profit: corporate staffense, interest income and expense associatedavporate investments and debt
facility, income taxes and other revenue and oéxeense, net.

Subsea Technologies

Subsea Technologies’ revenue increased $350.2milttar-over-year. Revenue for the six months edded 30, 2012 included an $83.7
million unfavorable impact of foreign currency tdettion, compared to the prior-year. Excludingithpact of foreign currency translation,

total revenue increased by $433.9 million year-euear. Subsea Technologies revenue is primarily atgabby the level of backlog conversi
and trends in oil and gas exploration and produaddictivity. We entered the year with record sulisseklog and continued to have strong order
activity during the first six months of 2012, inding our Pre-Salt Tree award with Petrobras.

Subsea Technologies’ operating profit in the firalf of 2012 totaled $184.8 million , or 10.0% ef/enue, compared to the prior-year’s
operating profit as a percentage of revenue of2A0Subsea Technologies' operating profit in th&t fialf of 2012 included the gain on our
previously held equity interest in Schilling andhet purchase price adjustments which had a comlriaedenefit in the period of $13.2 millic
Excluding this net benefit, the year-over-year nradgcline was predominantly due to the conversidlower margin subsea backlog,
inefficiencies of integrating a rapidly increasiwgrkforce and higher project execution costs. Epreiurrency translation unfavorably
impacted operating profit in 2012 by $10.4 millicompared to the prior year.

Surface Technologies

Surface Technologies’ revenue increased by $190l@myear-overyear. The increase was driven by strong demanfiuiorcontrol product:
particularly Wecd /Chiksan® equipment, coupled with an increased demand forseeVvice pumps due to the strength of North Anzarioil
and gas shale activity. In addition, surface welthenarkets in North America also led to revenuevtiioyear-over-year primarily due to
conventional wellhead system sales and increaseitss related to hydraulic
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fracturing activity, coupled with increased revemudsia Pacific due to conventional wellhead syssales.

Surface Technologies’ operating profit in the fingif of 2012 totaled $162.2 million , or 20.5%re¥enue, compared to the prior-year’s
operating profit as a percentage of revenue of%7Ehe margin improvement was primarily driven mproved margins in surface wellhead
due to increased services related to hydrauliddram activity and strengthening internationalfpemance.

Energy Infrastructure

Energy Infrastructure’s revenue increased by $88llon year-over-year. The increase was driversttgng demand for our measurement
solutions products and services due to the strepfgitorth American oil and gas shale activity andreased sales volumes in material
handling.

Energy Infrastructure’s operating profit totaled$Lmillion , or 6.6% of revenue, in 2012, compat@the prior-year’s operating profit as a
percentage of revenue of 6.8%. The margin decliag pvimarily driven by higher costs on loading egsiprojects and higher margin projects
in the first half of 2011 in separations systems.

Corporate Items

Our corporate items reduced earnings by $79.4aniilh 2012, compared to $ 32.8 million in 2011. Vlear-over-year increase primarily
reflected the following:

« unfavorable variance in foreign currency gains ksgdes of $17.9 milliol
« unfavorable variance related to the remeasurenfehe MPM contingent earout consideration of $12.8 millic
» unfavorable variance related to higher pension esgef $5.8 million; and :

« unfavorable variance related to higher intereseesp of $6.3 millior

LIQUIDITY AND CAPITAL RESOURCES

Our cash is held in numerous locations throughmaittorld, with substantially all of our cash balesdeld outside the United States. Cash
outside the United States is generally used to thediquidity needs of our nod-S. operations. Most of our cash held outside thited State
could be repatriated to the United States, but uadeent law, any such repatriation would be scidje U.S. federal income tax, as adjustec
applicable foreign tax credits. We have providedUdS. federal income taxes on undistributed faregrnings where we have determined that
such earnings are not indefinitely reinvested.

We expect to meet the continuing funding requireimefour U.S. operations with cash generated o §1S. operations, with cash from
earnings generated by non-U.S. operations that@rimdefinitely reinvested and through our exigtaredit facility. If cash held by non-U.S.
operations is required for funding operations ia thnited States, and if the applicable U.S. taxrfeagpreviously been provided on the earni
of such operations, we would make a provision fiittonal U.S. tax in connection with repatriatitihgs cash, which may be material to our
cash flows and results of operations.

We were in a net debt position at June 30, 2012dKlet, or net cash, is a non-GAAP measure reflgalebt, net of cash and cash equivalents.
Management uses this non-GAAP measure to evaluateapital structure and financial leverage. Wedvel that net (debt) cash is a
meaningful measure of our financial leverage andassist investors in understanding our resultsraodgnizing underlying trends. This
measure supplements disclosures required by GAA® fdllowing table provides details of the balasbeet classifications included in net
(debt) cash.

(In millions) June 30, 2012 December 31, 2011
Cash and cash equivalents $ 2752 % 344.(
Short-term debt and current portion of long-terrhtde (102.7) (587.¢)
Long-term debt, less current portion (1,114.) (36.0)

Net debt $ (940.9 $ (279.¢)

The change in our net debt position was primarnilg tb payments for acquisitions, capital expendgwnd increased borrowings to fund
working capital requirements, partially offset glrer net income during the six months ended JOn@@12.
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Cash Flows

We used $109.5 million and generated $120.1 miliiocash flows from operating activities during #ie months ended June 30, 2012 and
2011, respectively. The decrease in cash flows fsperating activities year-over-year was primadilie to changes in our working capital
driven by our portfolio of projects. Our workinggital balances can vary significantly dependingltepayment and delivery terms on key
contracts. This unfavorable change was partialiyedtby higher net income.

During the six months ended June 30, 2012, cas¥sftequired by investing activities totaled $51&illion, consisting of amounts required to
fund capital expenditures and acquisitions. Capitglenditures totaled $191.1 million, an increas&88.3 million year-over-year, primarily
reflecting our investment in capacity expansioo]itw, rental tools and equipment upgrades. Adddlty, cash required, net of cash acquired,
for our acquisitions of Schilling and CSI totale8?8.6 million during the six months ended JuneZ81,2.

Cash provided by financing activities was $559.8iom and $91.9 million for the six months endeahd80, 2012 and 2011, respectively. The
year-over-year change was primarily related to an iaseein borrowings from our commercial paper progaauth proceeds from lortgrm deb
to fund capital expenditures, acquisitions, andkivay capital needs.

Debt and Liquidity
The following is a summary of our credit facility &June 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 $ 375.C $ 7325 % 6.C $ 386.7 March 2017

(&) Under our commercial paper program, we hagefiility to access up to $1.0 billion of financiihgough our commercial paper
dealers. Our available capacity under our revolargglit facility is reduced by any outstanding coenamal paper.

Committed credit available under our revolving éréakility provides the ability to issue our comroil paper obligations on a long-term
basis. We had $732.3 million of commercial papsuésl under our facility at June 30, 2012 . As wek Irath the ability and intent to refinance
these obligations on a long-term basis, our comialgpaper borrowings were classified as long-temrthe accompanying condensed
consolidated balance sheets at June 30, 2012 .

Credit Risk Analysis

Valuations of derivative assets and liabilitiedeef the value of the instruments, including thkuga 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 thewdgive contract. Our methodology includes the imiddoth counterparty and our own credit
standing. Additional information about credit riskincorporated herein by reference from Note 18uncondensed consolidated financial
statements included in Item 1 of this Quarterly &epn Form 10-Q.

Outlook

Historically, we have generated our capital resesifgrimarily through operations and, when neededugh our credit facility. The volatility
credit, equity and commodity markets creates soneertainty for our businesses. However, managebei@ves, based on our current
financial condition, existing backlog levels andremt expectations for future market conditionst tive will continue to meet our short- and
long-term liquidity needs with a combination of bam hand, cash generated from operations andredit ¢acility.

We project spending approximately $350 million dgr2012 for capital expenditures, largely for cajyaexpansion in our subsea technologies
manufacturing, and tools necessary to expand aféservice capabilities. We expect to make contiding of approximately $13.0 million and
$21.7 million to our domestic pension plans andrmational pension plans during the remainder aR2@espectively. Actual contribution
amounts are dependent upon plan investment retcitagges in pension obligations, regulatory enwirents and other economic factors. We
update our pension estimates annually during theHaquarter or more frequently upon the occurresfcggnificant events. Further, we expect
to continue our stock repurchases authorized byBoard, with the timing and amounts of these relpases dependent upon market conditions
and
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liquidity.

We have $386.7 million of capacity available under credit facility that we expect to utilize if widng capital needs temporarily increase in
response to market demand. We also continue to@eshcquisitions, divestitures and joint ventuhes meet our strategic priorities. Our in
is to maintain a level of financing sufficient tept these objectives.

CRITICAL ACCOUNTING ESTIMATES

Refer to our Annual Report on Form 10-K for theryeladed December 31, 2011 , for a discussion otntical accounting estimates. During
the six months ended June 30, 2012 , there wemeaterial changes in our judgments and assumpteswcated with the development of our
critical accounting estimates.

RECENTLY ISSUED ACCOUNTING STANDARDS

In December 2011, the FASB issued an update toirgidisclosure guidance for offsetting (nettinggets and liabilities. The updated guid¢
requires entities to disclose both gross infornmatind net information of recognized financial ingtents, derivative instruments, and
transactions eligible for offset in the consolidhbmlance sheet and instruments and transactibpscstio an agreement similar to a master
netting arrangement. The updated guidance is aippbed retrospectively, effective January 1, 204/8. believe the adoption of this guidance
concerns disclosure only and will not have an inhpacour consolidated financial position or resoft®perations.

Management believes that other recently issuedwumtityy standards, which are not yet effective, mit have a material impact on our
condensed consolidated financial statements upoptiad.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in reportekietniasks 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 offf and principal financial officer, we have evasubthe effectiveness of our disclosure
controls and procedures as of June 30, 2012. Galodure controls and procedures are designed to:

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

i) ensure that information required to be diselb$y us in reports that we file or submit under Bxchange Act is accumulated and
communicated to management, including our prinags@icutive officer and principal financial offices appropriate to allow timely
decisions regarding required disclosure.

There were no changes in internal controls idextifn the evaluation for the quarter ended Jun2@D2, that have materially affected, or are
reasonably likely to materially affect, our intekgantrol over financial reporting, as defined inl® 13a-15(f) under the Exchange Act.

PART Il —OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We are involved in various pending or potentiableactions in the ordinary course of our businbtmagement is unable to predict the
ultimate outcome of these actions, because ofitverént uncertainty of litigation. However, managetbelieves that the most probable,
ultimate resolution of these matters will not havenaterial adverse effect on our consolidated fir@position, results of operations or cash
flows.

ITEM 1A. RISK FACTORS

As of the date of this filing, there have been raterial changes or updates in our risk factorsweae previously disclosed in Part |, Item 1A
of our Annual Report on Form 10-K for the year eh@&cember 31, 2011.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
We had no unregistered sales of equity securitiei;mg the three months ended June 30, 2012 .
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The following table summarizes repurchases of oamroon stock during the three months ended Jun2@(2 .

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)

April 1, 2012—April 30, 2012 329C $ 46.7¢ — 17,269,91
May 1, 2012—May 31, 2012 31,42 $ 43.0¢ — 17,269,91
June 1, 2012—June 30, 2012 533,55( $ 40.0¢ 511,00( 16,758,91
Total 568,26( $ 40.2¢ 511,00( 16,758,91

(a) Represents 511,000 shares of common stockafegmed and held in treasury and 57,260 sharesnofon stock purchased and held
in an employee benefit trust established for theCFMechnologies, Inc. Non-Qualified Savings and strreent Plan. In addition to
these shares purchased on the open market, w@3a100 shares of registered common stock heldsrtrtist, as directed by the
beneficiaries during the three months ended Jun2@IL® .

(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 through opsket purchases. The Board of Directors autbdrextensions of this
program, adding five million shares in February@@dd eight million shares in February 2007 footaltof 15 million shares of
common stock authorized for repurchase. As a re$tite two-for-one stock splits (i) on August 2007, the authorization was
increased to 30 million shares; and (ii) on Mardéh2011, the authorization was increased to 6danikhares. In December 2011, the
Board of Directors authorized an extension of epurchase program, adding 15 million shares, fota of 75 million shares. In
addition to the 75 million shares, in July 200& Board of Directors authorized the repurchase9sf@million of our outstanding
common stock, and as of September 2008, there avesnmaining amount available for purchase unde&8%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
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Number in

Exhibit Table Description

2.1 Separation and Distribution Agreement by and betwdC Corporation and FMC Technologies, Inc., datedf
May 31, 2001 (incorporated by reference from Exibl to the Form S-1/A filed on June 6, 2001) (Rigtion No.
333-55920).

2.2 Separation and Distribution Agreement by and betwdC Technologies, Inc. and John Bean Technologies
Corporation, dated July 31, 2008 (incorporatedddgnence from Exhibit 2.1 to the Current Reportonm 8K filed on
August 6, 2008) (File No. 001-16489).

2.2a Amendment, dated October 25, 2010, by and betw&#d Fechnologies, Inc. and John Bean Technologiep&@ation
that amends the Separation and Distribution Agreedoe and between FMC Technologies, Inc. and JodemB
Technologies Corporation, dated July 31, 2008 (ipomted by reference from Exhibit 2.2.a to the @arly Report on
Form 10-Q filed on November 3, 2010) (File No. (I8489).

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

3.1la Second Certificate of Amendment of Amended and &edtCertificate of Incorporation of FMC TechnolesiInc.
(incorporated by reference from Exhibit 3.1 to @rrent Report on Form 8-K filed on May 12, 201&j)€ No. 001-
16489).

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

3.2 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)g[b. 001-16489).

4.1 Form of Specimen Certificate for the Company’s CamrStock (incorporated by reference from Exhiblt #. the
Form S-1/A filed on May 4, 2001) (File No. 333-5892

4.2 Rights Agreement, dated as of June 5, 2001, betwkHED Technologies, Inc. and Computershare InveSévices,
LLC, as Rights Agent (incorporated by referencenfiéxhibit 4.2 to the Form S-8 filed on June 14, POMRegistration
No. 333-62996).

42.a Amendment to Rights Agreement, dated as of Septef)l009, between FMC Technologies, Inc. and Mali€ity
Bank, as Rights Agent (incorporated by referenomfExhibit 4.1 to the Current Report on Form 8-kédion
September 14, 2009) (File No. 001-16489).

10.1 Securities Purchase Agreement by and among FMCribdatiies,Inc., Schilling Robotics, Inc., Schillikpbotics, LLC
and Tyler Schilling, dated April 25, 2012.

31.1 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).
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport 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 @#r)

Date: July 27, 2012
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SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (this_“ Agreenmé)y dated as of April 25, 2012, is made
and among FMC TECHNOLOGIES, INC., a Delaware caapon (“ Purchaset), SCHILLING ROBOTICS, INC.,
Delaware corporation (“ Schilling In€) and Tyler Schilling, an individual (* Schilling). Schilling Inc. and Schillin
may be collectively referred to herein as the “18sl’ and individually as a “ Seller’ Purchaser, Schilling Inc. a
Schilling may be collectively referred to hereinthe “ Parties’ and individually as a “ Party’ Certain capitalize
terms used in this Agreement have the meaninggasicio them in Section 7.1 hereof.

WITNESSETH:

WHEREAS, Purchaser, Schilling Inc., Schilling andhBing Robotics, LLC, a Delaware limited liaby
company (the “ Company), are parties to that Securities Purchase Agre¢rdated as of December 24, 2008 (the
Securities Purchase Agreemént

WHEREAS, Purchaser, Schilling Inc. and Schillinge also parties to that Unitholders Agreement of
Company, dated as of December 26, 2008 (the “ Oludrs Agreemeri);

WHEREAS, pursuant to the transactions contempldigdthe Securities Purchase Agreement, Purc
purchased 42 Class A Units of the Company from IBafpilnc., and 5.45 Class A-1 Units from the Compdthe “
FMC Units”), and Schilling Inc. and Schilling collectivelgtained 58 Class A Units of the Company (thechilling
uUnits”);

WHEREAS, the FMC Units and the Schilling Units carep all of the issued and outstanding membe
interests in the Company (the “ Uni)s

WHEREAS, in accordance with Section 6.2 of the ##es Purchase Agreement, Schilling Inc. cal
Schilling Robotics Newco, LLC, a former Delawarenilied liability company (“_Newcd’), to be liquidated ar
dissolved in accordance with Delaware law, andUallts of the Company owned by Newco were transtete
Schilling Inc., and are included among the Sclgllnits;

WHEREAS, pursuant to the terms of the Unitholdegse®ment, Purchaser was granted a right to purahe
Schilling Units from the Sellers, and Purchaser diels/ered a notice to each of the Sellers of ésii@ to exercise su
option;

WHEREAS, the Sellers have agreed to sell, conv&siga, transfer and deliver to Purchaser, freectaat of al
debts, liabilities, obligations, taxes, securityenests, liens, pledges, charges and encumbraricegeoy kind, th
Schilling Units and Purchaser desires to accepstttelling Units from the Sellers on the terms aondditions set fori
herein (the * Transactiof).

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective representations, warranties,namit
and agreements set forth herein, the Parties hageée as follows:

ARTICLE |
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PURCHASE, SALE AND ASSIGNMENT OF UNITS

Section 1.1 Assignment Each of Schilling Inc. and Schilling hereby sellenveys, assigns, transt
and delivers the Schilling Units held by such SaibePurchaser, together with all of such Sedlegspective rights a
obligations as holders of Class A Units of the Campassociated with the Schilling Units.

Section 1.2 Acceptance and AssumptiorPurchaser hereby accepts the Schilling Unitsahdghts
and obligations associated with the Schilling Units

Section 1.3 Purchase PriceThe Parties agree that the aggregate purchasefprithe Schilling Unis
is $281,382,255.00 (such amount, as adjusted pursn&ection 1.4 below, the “ Purchase Pfjceash to be allocat
between Schilling Inc. and Schilling in accordamath their relative ownership of Schilling Units mediately prior t
the Closing Date.

Section 1.4 Purchase Price Adjustment

(@) The Parties acknowledge and agree that the Purdhase has been calculated base
Section 2.4.2 of the Unitholders Agreement and that Parties have agreed on the amount of the ERI®Dthe
Company and its subsidiaries and the Multiple dadSellers have provided the amount of the Schiliounsel Fees
the certificate delivered pursuant to Section $.Mfithin 30 days of the Closing Date, the Sellagsee to deliver to tl
Purchaser the amount of the Net Debt as of theirigjd3ate accompanied by materials showing in realsiendetail th
Sellers’ calculation of such amount (the “ PropoSadtulation”).

(b)  The Purchaser shall have the right for 30 daysovoflg its receipt of the Propos
Calculation to object to the Proposed Calculatidny objection made by the Purchaser shall be aceomed b
materials showing in reasonable detail the Purchasaipport for its position. The Purchaser shaldiéemed to ha
waived any rights to object under this Agreemeness the Purchaser furnishes its written objectitmgether wit
supporting materials, to the Sellers within suchda@ period following the Purchassrreceipt of the Propos
Calculation. The Purchaser and the Sellers shadl moeresolve any differences in their respectiositppns with respe
to the Proposed Calculation. If the Sellers andRbechaser are unable to agree upon the Propodediaian withir
30 days of the Sellers’ receipt of the Purchasebjections, the Purchaser or the Sellers may gubeymatter to
resolved through an arbitration procedure condutteatcordance with Section 6.3. In the event thatSellers fail t
deliver the Proposed Calculation within 30 dayshe&f Closing Date as required by Section 1.4(a)Phechaser shi
have the right following such 30 days after theditig Date to deliver its proposed calculation @& Met Debt, and tl
Sellers shall have the right to furnish writteneattjon to the Purchaserproposed calculation of the Net Debt so lor
such written objections are delivered to the Pwehawithin 15 days of the delivery of the Purchasemropose
calculation to the Sellers. Any further objectidasany amount of Net Debt initially proposed by fh@rchaser pursus
to the immediately preceding sentence shall bdwedan the same manner as described above ils#utgon 1.4(b).

(c) Following the final determination of the Proposealdlation as set forth in Section 1.«
above, (i) if the Purchase Price (as determineagutsie finally resolved
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calculation of the Net Debt) is less than the PasehPrice paid at the Closing pursuant to Secti®nthen the Selle
shall pay to the Purchaser by wire transfer of imiaiely available funds an amount equal to sudedihce within fiv:
(5) Business Days of the date of the final deteatndm and (ii) if the Purchase Price (as determingidg the finall
resolved calculation of the Net Debt) is greatantthe Purchase Price paid at the Closing purdag®ection 1.3, the
the Purchaser shall pay to the Sellers by wirestearof immediately available funds an amount eqouialuch differenc
within five (5) Business Days of the date of theafi determination in the same proportion as themeay of th
Purchase Price at the Closing pursuant to Sect® (ot as otherwise instructed in writing by thél&s).

(d) All amounts to be paid under this Section 1.4 sbhalldeemed to be adjustments tc
Purchase Price.

Section 1.5 Closing. The closing of the Transaction (the “ Closigshall take place at the offices
DLA Piper LLP (US), counsel to the Sellers, at 4D&pitol Mall, Suite 2400, Sacramento, CA 95814atsuch othe
place as Purchaser and the Sellers may agreegaaté of this Agreement (the “ Closing Dgte

Section 1.6 Deliveries. Subject to the terms and conditions of this Agrest, at the Closing, (a) et
of the Sellers will deliver to Purchaser a ceréfe or certificates representing the Schilling imtvned by such Sell
duly endorsed for transfer to Purchaser, againgtmpat by Purchaser of the Purchase Price by wagster o
immediately available funds to Schilling Inc.’s aBdhilling’s account (as designated in writing by each of |Bu
Inc. and Schilling prior to the date hereof), abil Schilling Inc. and Schilling shall deliver théher documents ai
agreements described in Article V of this Agreement

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the schedule prepared alivbded to Purchaser in connection with this Agreabsettin
forth specific exceptions to Schilling Inc.’s andh8ling’s representations and warranties set forth inAlgieemer
(each section of which qualifies the correspondingbmbered representation and warranty by Schillimg anc
Schilling) (the “ Disclosure Schedul®, Schilling Inc. and Schilling, jointly and severallyepresent and warrant
Purchaser as of the date hereof as follows:

Section 2.1 Title . Schilling Inc. is the record owner of 57.9 Cla@s¥nits, and Schilling is the recc
owner of 0.1 Class A Unit. Immediately after theo§ihg, Purchaser will be the record dmeheficial owner of tt
Schilling Units, in each case free and clear oflalbts, liabilities, obligations, taxes and Lieother than Liens creat
or imposed by Purchaser and restrictions on trassfieder applicable securities laws. None of thie&ehas grante
any option or right, and none of the Sellers isdypto or bound by any agreement that requireson the
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passage of time, the payment of money or occurrehaay other event, would require such Selleraogfer any of tr
Schilling Units to anyone (other than to Purchaseter this Agreement).

Section 2.2 Organization and AuthoritySchilling Inc. is a corporation duly organized]igly existing
and in good standing under the laws of the Staf@etdware and has all requisite power and authtwitywn, lease ai
operate its properties and to carry on its busiasssow being conducted and currently contempltdze conducte
Schilling Inc. is duly qualified or licensed andgnod standing to do business in each jurisdiatiomhich the properi
owned, leased or operated by it or the nature eflthsiness conducted by it makes such qualificatioficensin
necessary, except in such other jurisdictions whieggefailure to be so duly qualified or licensedlan good standir
would not have a Company Material Adverse EffechiBng Inc. has the requisite corporate power anthority tc
execute and deliver this Agreement and the otheemgents, documents and instruments of Schillieggdantemplate
hereby and to perform its obligations hereundertarceunder. Execution, delivery and performancguch obligatior
by Schilling Inc. have been duly and validly authed by all requisite corporate action on the paschilling Inc. Fo
purposes of this Agreement, * Company Material AdeeEffect’ means any event or occurrence that has had or
reasonably be expected to have, individually othm aggregate, a material adverse effect (a) orbtiseness, asse
liabilities, properties, results of operations ondition (financial or otherwise) of Schilling Inghe Company and t
Subsidiaries, taken as a whole, or (b) that woudent or materially alter or delay the Transactorany of the othi
transactions contemplated hereby.

Section 2.3 Capitalization.

(@) As of the date hereof, the authorized and outstanequity interests of the Comp:
consist of 100 Class A Units and 5.45 Clas$ Binits. As of the date hereof, no Units are resgif@or issuance pursu
to any outstanding options, warrants or other seesirconvertible into Units. Of the issued andstamding Units s
forth above, none are subject to repurchase right®nnection with the Transaction. All of the datgding Units ar
duly authorized, validly issued, fully paid and rassessable and were issued in compliance wittpglicable laws
including federal and state securities laws, amd@perating Agreement. The rights, preferencespaivdeges of th
Units are as set forth in the Operating Agreement.

(b) Except for the FMC Units and the Schilling Unitg,there are no equity interests of
Company issued or outstanding; (ii) there are nistiey options, warrants, calls, preemptive righights of firs
refusal, equity appreciation, phantom stock or lsimrights, indebtedness having general voting teigbr dek
convertible into securities having such rights (‘otvdg Debt ") or subscriptions or other rights, agreemt
arrangements or commitments of any character,imgldb the issued or unissued equity interestshef Compan
obligating the Company to issue, transfer or setfause to be issued, transferred or sold anyyequérests or Votin
Debt of, or other equity interest in, the Compangecurities convertible into or exchangeable tahsequity interest
or obligating the Company to grant, extend or emé&s any such option, warrant, call, subscriptmmother right
agreement, arrangement or commitment and (iiiette@e no outstanding contractual obligations of Geenpany t
repurchase, redeem or otherwise acquire any Unibsh@r equity interests or to provide funds to maky investme
(in the form of a
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loan, capital contribution or otherwise) in anyeatlentity.

(c) Except for the Operating Agreement, there are niingotrusts or other agreements
understandings to which any Seller is a party wapect to the voting of the equity interests ef @ompany.

(d) Neweco has been liquidated and dissolved in accoslaith Delaware law, and all asset
Newco, including any Units owned by Newco, havenbéistributed to Schilling Inc

Section 2.4 No Conflict; Consents

(@) No notice to or filing with, and no permit, authzation, waiver, consent or approval of,
arbitrator, court, nation, government, any statetber political subdivision thereof and any engercising executiv
legislative, judicial regulatory or administratifnctions of, or pertaining to, government (in eaelse, whether foreis
or domestic) (a “ Governmental Entity or any other Person is necessary for the execu@ivery or performance
this Agreement and the other agreements contendptesieeby by the Sellers or the consummation bySeilkers of th
transactions contemplated by this Agreement, exdept (i) such consents, approvals, orders, authtidas
registrations, declarations and filings as maydspiired under applicable state securities lawstla@decurities laws
any foreign country; (ii) such antitrust filings amy be required in any jurisdiction and which haeen obtained; a
(i) such other consents, authorizations, filingpprovals and registrations which, if not obtaioeanade, could not |
reasonably expected to have a Company Material isévEffect.

(b) No consent, order, authorization, approval, dettameor filing is required on the part
any Seller for or in connection with the executidalivery or performance of this Agreement anddtieer agreemen
documents and instruments of such Seller conteetplagreby. Neither the execution and delivery f Agreement b
any Seller, the consummation by such Seller otréresactions contemplated hereby nor compliancgubi Seller wit
any of the provisions hereof will (i) conflict withr result in any breach of any provision of Sahglinc.’s certificate ¢
incorporation or bylaws, (ii) result in a violatiam breach of, or constitute (with or without dustioe or lapse of tinr
or both) a default (or give rise to any right ofmténation, cancellation or acceleration or resulthe creation of ar
mortgage, pledge, charge, security interest, t&m or encumbrance of any kind (collectively, bBién ")) under, an
of the terms, conditions or provisions of any nditend, mortgage, indenture, license, permit, authton, franchise
contract, agreement or other instrument or obligatio which such Seller is a party or by which itany of it
properties or assets may be bound or (iii) viodtg order, writ, injunction, decree, statute, mieegulation applicab
to such Seller, or its properties or assets.

Section 2.5 Litigation . There is no action, suit, proceeding, arbitratornvestigation pending befc
any Government Entity or arbitration or mediaticangl or, to any Selles’Knowledge, threatened in which Schill
Inc. or Schilling is a party that challenges thigréement or any of the transactions contemplatedirh@r coul
reasonably be expected to prevent, or materiaiy al delay, any of the transactions contemplhatethis Agreement.
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Section 2.6 Validity and Enforceability. This Agreement, and the documents to be delivbyedacl
Seller pursuant to Article V, shall be, when exeduand delivered by such Seller, the valid andibga@bligations ¢
such Seller enforceable in accordance with theipeetive terms, subject to (a) laws of generaliegipbn relating t
specific performance, injunctive relief or otheuggble remedies, (b) applicable bankruptcy, inenby, reorganizatic
or other laws of general application relating taaffecting the enforcement of creditorgjhts generally and (c) fede
or state laws limiting enforceability of the indeification provisions in Article VI of this Agreemeén

Section 2.7 No Other Activities. Schilling Inc. has not engaged in any busineswiaes, held an
assets or incurred any liabilities since its format other than holding Class A Units solely asratholder of thi
Company.

Section 2.8 Taxes.

(@ For federal income Tax purposes, Schilling Inc.asd has been at all times since
inception, properly classified as an “S corpordtiamder Section 1361 of the Code and the TreasurylRegn:
thereunder, and is and has been so classifieddta mcome Tax purposes pursuant to analogouss gtavisions. Eac
of the subsidiaries of Schilling Inc. is eithergipoperly classified as an entity disregarded psarsge from Schilling In
for U.S. federal income Tax purposes in accordanite Treas. Reg. 8 301.77@L-or (ii) properly classified as
“qualified subchapter S subsidiarwithin the meaning of Section 1361 of the Code.ilieh Inc. will not be liable fo
any Tax under Section 1374 of the Code or any o#ppmlicable state or local law as a result of ttaedaction
contemplated by this Agreement, including the mgloha Section 338(h)(10) Election. Schilling Iih@s not, since i
inception, acquired assets from another corporatiantransaction in which Schilling Ins.Tax basis for the acquit
assets was determined, in whole or in part, byreefze to the Tax basis of the acquired assetangoother property) i
the hands of the transferor or acquired the stdckny corporation which is or became qualified subchapter
subsidiary” within the meaning of Section 1361(D(E3 of the Code;

(b)  Schilling Inc. is not required to make paymentsjicdend distributions or loans to &
shareholder in regard to taxes owed by that shitehwith respect to its share of taxable incommed by Schillin
Inc.;

(©) Each of Schilling Inc. and the Company has timdlgdf with the appropriate T.
Authorities all Tax Returns required to be fileddasuch Tax Returns are true, correct and complete;

(d) Each of Schilling Inc. and the Company has paifiiiinall Taxes which are or have becc
due (whether or not shown on any Tax Return). Tlaeeeno liens for Taxes upon any property or assietsther o
Schilling Inc. or the Company except for liens fugrsonal property Taxes not yet due and payableAdldits art
presently pending with regard to any Taxes or Taxukhs of Schilling Inc. or the Company, and nohsiéaidit i<
threatened, and no deficiency or adjustment foreaxes has been proposed, asserted, or assesgest &gdilling Inc
or the Company. No material adjustments have bsserted as a result of any Audit which have nohlvesolved ar
fully paid, and no issue has been raised by anyAldkority in any
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Audit of Schilling Inc. or the Company that, if said with respect to any other period not so auddedid be expect:
to result in a proposed deficiency for any periat so audited. Neither Schilling Inc. nor the Compdas eve
received any notice of any claim made by a Tax Adty in a jurisdiction where Schilling Inc. or tHeéompany, ¢
applicable, does not file a Tax Return, that Sicfglinc. or the Company, as applicable, is or magbbject to taxatic
by that jurisdiction. There are no outstanding esqs, agreements, consents or waivers to exterstaheory period «
limitations applicable to the assessment of anye$aor deficiencies against Schilling Inc. or thenpany, and r
power of attorney granted by Schilling Inc. or iempany with respect to any Taxes or Tax Returrauisently ir
force. Neither Schilling Inc. nor the Company hay dability for or in respect of the Taxes of, determined b
reference to the Tax liability of, another Persbieither Schilling Inc. nor the Company is a pary bound by
obligated under, any Tax sharing agreement, Teocatlion agreement, Tax indemnification agreemegteemer
where liability is determined by reference to thaxTiability of a third party, or any similar agreent, contract, «
arrangement;

(e) Neither Schilling Inc. nor the Company has ever hagermanent establishment in
foreign country, as defined in any applicable Ti@aty or convention between the United States otAea and suc
foreign country; and

(H  Neither Schilling Inc. nor the Company has everagagl in any transaction that gives
to: (i) a registration obligation under Section 61df the Code or the Treasury Regulations promathahereunde
(i) a list maintenance obligation under Sectiod®Dbf the Code or the Treasury Regulations prontethehereunde
or (iii) a disclosure obligation as a “reportabiantsaction’under Section 6011 of the Code or the Treasury RReégns
promulgated thereunder.

ARTICLE 1l

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as set forth in the SEC Documents of Pumtided since January 1, 2010, the Purchaser septs an
warrants to each of the Sellers as of the dateohaseset forth below.

Section 3.1 Organization. Purchaser is a corporation duly organized, waletisting and in goc
standing under the laws of the jurisdiction offasmation and has all requisite power and authdotpwn, lease ai
operate its properties and to carry on its busiasssow being conducted. Purchaser is duly qudldielicensed and
good standing to do business in each jurisdictrowhich the property owned, leased or operated by the nature «
the business conducted by it makes such qualificadr licensing necessary, except in such oth&diations where tt
failure to be so duly qualified or licensed andyjood standing would not have a Purchaser Matedakesse Effect. F
purposes of this Agreement, “ Purchaser MateriaVeksle Effect” with respect to Purchaser means any eve
occurrence that has had or could reasonably bectege
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to have, individually or in the aggregate, a maleaidverse effect (i) on the business, capitabratassets, liabilitie
properties, results of operations or condition gfiaial or otherwise) of Purchaser, or (ii) that Wdoprevent ¢
materially alter or delay the Transaction or anyhef other transactions contemplated hereby.

Section 3.2 Authority Relative to this Agreemen®Purchaser has full power and corporate authtw
execute and deliver this Agreement and to consumitiat transactions contemplated hereby. The exaguleliven
and performance of this Agreement and the consuiamat the transactions contemplated hereby haea bely an
validly authorized by the Board of Directors of Ehaser, and no other corporate proceedings onatteopPurchas:
are necessary to authorize this Agreement or teswuomate the transactions contemplated hereby. &echhe
reserved the funds necessary to complete the Tagmsand will not be required to obtain the ap@ioaf any Person
satisfy its financial obligations on the Closingt®aTlhis Agreement, when executed and delivere®drghaser, wi
constitute a valid and binding agreement of Purehasforceable in accordance with its terms, sulie¢a) law o
general application relating to specific performanmjunctive relief or other equitable remedieb) gpplicabl
bankruptcy, insolvency, reorganization or otherdast general application relating to or affectiig tenforcement
creditors’ rights generally and (c) federal or state laws timgi enforceability of the indemnification provisi® ir
Article VI of this Agreement.

Section 3.3 No Conflict; Consent

(@) No notice to, filing with, and no permit, authoriwe, consent or approval of &
Governmental Entity or any private third party iscassary for the consummation by Purchaser of rresdction
contemplated by this Agreement, except for (a) seomsents, approvals, orders, authorizations, tragmns
declarations and filings as may be required ungeti@able state securities laws and the seculdées of any foreig
country; (b) such filings and approvals as may éguired in any foreign jurisdiction; (c) such comse approval
orders, authorizations, registrations, declaratiang filings as may have already been filed oriabth and (d) suc
other consents, authorizations, filings, approvats registrations which, if not obtained or madeuld not b
reasonably expected to have a Purchaser Matenadrad Effect.

(b) No consent, order, authorization, approval, dettameor filing is required on the part
Purchaser for or in connection with the executaelivery or performance of this Agreement and ttieepagreemen
documents and instruments of Purchaser contemptesieby. Neither the execution and delivery of thigeement b
Purchaser, the consummation by Purchaser of theactions contemplated hereby nor compliance bghaser wit
any of the provisions hereof will (i) conflict witbr result in any breach of any provision of Pusgh& certificate ¢
incorporation or bylaws, (ii) result in a violatiam breach of, or constitute (with or without dustioe or lapse of tinr
or both) a default (or give rise to any right ofnténation, cancellation or acceleration or resulthe creation of ar
Lien) under, any of the terms, conditions or primns of any note, bond, mortgage, indenture, lieensermit
authorization, franchise, contract, agreement loeminstrument or obligation to which Purchasea garty or by whic
it or any of its properties or assets may be boaondiii) violate any order, writ, injunction, deag statute, rule
regulation applicable to Purchaser, or its propsrtir assets.
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Section 3.4 Litigation . There is no action, suit, proceeding, arbitrgtionestigation pending befc
any Government Entity or arbitration or mediati@ngl or, to PurchaserKnowledge, threatened in which Purchas
a party that challenges this Agreement or any eftthnsactions contemplated herein or could reédphe expected
prevent, or materially alter or delay, any of trensactions contemplated by this Agreement.

Section 3.5 Investment Representations

(@) Relationship to Company; Sophistication; Experieneearchaser either (i) has a preexis
business or personal relationship with the Compard/or any of its officers, directors or contradlipersons or (ii) tt
Purchaser has such knowledge and experience inciadaand business matters that he is capable a@fiating th
merits and risks of the prospective purchase oSittalling Units.

(b) Restrictions on Transfer Purchaser acknowledges that the Schilling Unitstnioe hel
indefinitely unless subsequently registered untier $ecurities Act or the Company receives an opimbcounse
satisfactory to the Company that such registratsonot required. Purchaser is aware of the promssiof Rule 14
promulgated under the Securities Act which permmited resale of securities purchased in a priyptéeement subje
to the satisfaction of certain conditions, inclugliamong other things, the existence of a publiketdor the securitie
the availability of certain current public inforn@t about the Company, the resale occurring nat flean six montt
after a party has purchased and paid for the ge=uto be sold, and, in the case of sales byia#8 of the Compar
the sale being made through a “broker’s transattora transaction directly with a “market makerid the number
securities being sold during any thmr@enth period not exceeding specified limitationgtdhaser further acknowled
and understands that the Company may not be satisfiye current public information requirement afl® 144 at th
time Purchaser wishes to sell the Schilling Unitgl,af so, Purchaser would be precluded from sgltime Schilling
Units under Rule 144 even if the six-month minimiioiding period has been satisfied.

(c) No Public Market Purchaser understands that no public market nastsefor the Units
that there can be no assurance that a public maikeever exist for the Units and that the Compasyunder n
obligation to register the Units.

(d) Exemption from RegistrationPurchaser further acknowledges that, in the eaftmf the
requirements of Rule 144 are not met, compliance &nother registration exemption will be requiredid tha
although Rule 144 is not exclusive, the staff & B8EC has expressed its opinion that persons praptissell privat
placement securities other than in a registeredrioff and other than pursuant to Rule 144 will havsubstanti
burden of proof in establishing that an exempti@mf registration is available for such offers desathat such persc
and the brokers who participate in the transactdmso at their own risk, and that, therefore,ghemo assurance tl
any exemption from registration under the Secwiiet will be available or, if available, will alo such person
dispose of, or otherwise transfer, all or any porof the Units.

(e) Access to InformationPurchaser has had an opportunity to discuss
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the Company’s business, management and finandarsafvith the Compang’ management and the opportunit
inspect Company facilities and such books and dscand material contracts as Purchaser deemedsaegds it:
determination to purchase the Schilling Unigpvided, howeverthat such discussions or inspections shall nat the
ability of the Purchaser to seek recovery for Dagsag accordance with Article VI.

(H  Purchaseés Liquidity . Purchaser (i) has no need for liquidity in Pusgh& investmen
(ii) is able to bear the substantial economic risksn investment in the Schilling Units for an éfidite period an
(iii) at the present time, can afford a completgslof such investment.

(g) Offer and Sale Purchaser understands that the transfer of thaliBg Units has not bet
registered under the Securities Act in reliancenupn exemption therefrom. Purchaser was not offeregold th
Schilling Units, directly or indirectly, by mean$ any form of general solicitation or general adisement, includin
(i) any advertisement, article, notice or other ommication published in any newspaper, magazirgmilar mediun
or broadcast over television or radio or (ii) amyngnar or other meeting whose attendees had be&éadrby gener:
solicitation or general advertising.

(h) Risks. Purchaser is aware that the Schilling Units agéli speculative and that there
be no assurance as to what return, if any, theng Imea Purchaser is aware that the Company may addiiona
securities in the future which could result in thieition of Purchaser’s ownership interest in tha@any.

(i) Reliance. Purchaser has not relied and is not relying ognvaarranties, representations
other statements whatsoever, whether written dr(ran or by any Seller, the Company or any Peraoting on the
behalf) other than those expressly set out inAlgieement.

() Investment Entity. Purchaser is authorized and otherwise duly dedlifo purchase a
hold the Schilling Units; such entity has its pipat place of business as set forth in Sectiorh@#of; and such ent
has not been formed for the specific purpose ofiigicag the Schilling Units.

(k)  Accredited Investor. Purchaser is an accredited investor as defineRule 501(a) ¢
Regulation D promulgated under the Securities Act.

ARTICLE IV

COVENANTS

Section 4.1 Company Property If, after the Closing, any Seller owns or shallbay time hereaft
acquire any rights in any assets, contracts orgrtppelating to the Business,
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such Seller shall, and hereby does, transfer atsaights, title and interest in such assetstramts or property to tl
Company for no additional consideration. Each $edleall execute and deliver such additional documen
instruments and take such other actions as Punckasa#i reasonably request to give effect to thavigions of thi
Section 4.1.

Section 4.2 Tax Returns

(@) Purchaser shall cause the Company to prepare th&dmrns of the Company that are
after the Closing Date. With respect to any Comaageral and state income Tax Returns that araftelethe Closin
Date but that relate to periods ending prior to@hasing Date (a “ Pr€losing Tax Period), however, Purchaser st
cause the Company to use McDougal & Co., IncorpdraCertified Public Accountants (“* McDouggl to prepar
those Federal and state income Tax Returns. Puchhall, at least ten (10) Business Days pridhéodue date of su
Tax Returns (after taking into account all extens)p cause the Company to provide copies of thpqeed Federal a
state income Tax Returns, prepared by McDougaltter Pre€losing Tax Period, to Sellers for their review
approval, which may not be unreasonably withheldedayed and, upon request, shall provide Sell@pges of such «
the Companys books and records as are relevant to such TaxriReturchaser shall be not be responsible farracy
of said Tax Returns so long as said Tax Returnéilackin the manner prepared by McDougal (afteirgy effect to an
reasonably acceptable changes proposed by thesJelle

(b) No Party shall cause the Company to amend any Edris for Preclosing Tax Peric
without the express approval of the other Partwlsich approval may not be unreasonably withheldayksl o
conditioned.

ARTICLE V

CLOSING DELIVERABLES

Section 5.1 Closing Deliverables of Schilling Inc. and SchiinAt or prior to Closing, Schilling In
and Schilling shall deliver the following to Purclea:

(@ An executed Assignment of Membership Interestsewthg the transfer of the Schilli
Units to Purchaser, in substantially the form dtéathereto as Exhibit A

(b)  An executed counterpart to the EBITDA Letter Agreamdescribing the calculatic
regarding the parties’ respective EBITDA calculaipas required by the Unitholders Agreement;

(c) Evidence reasonably satisfactory to Purchaser dbgtin intangible property listed
Annex Il to that certain Letter Agreement datedohAsDecember 28, 2011, between Purchaser, Schillicg anc
Schilling, has been transferred to the Company;
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(d)  All other consents and approvals required in orffderthe Sellers and the Company
consummate the Transaction, as required by théhblders Agreement;

(e) A certificate of good standing of Schilling Incofn the Secretary of State of the Stat
Delaware and all other jurisdictions in which Skthg Inc. is required to do business; and

(H A certificate executed by a duly authorized repnésteve of each of the Sellers setting fi
the amount of the Schilling Counsel Fees.

ARTICLE VI

INDEMNIFICATION

Section 6.1 Indemnification by the Sellers

(@) Subject to the limitations set forth in this ArgcVI, the Sellers shall, jointly and severe
indemnify, hold harmless and reimburse Purchaser Affiliates of Purchaser and any employee, deanembe
manager, officer, affiliate (other than the Compay agent of the foregoing (the * Purchaser Indéied Parties’) for
any demand, claim, payment, obligation, action ause of action, assessment, loss, Tax, liabilismages (b
excluding exemplary or punitive damages other thiach damages arising in connection with or relatmgatent ¢
trademark laws or otherwise paid to any third pantgasonable cost or expense (including reasoratdeneys’fees
and expenses for a single counsel representindi®sec Indemnified Parties) or other damages (dotdg, “ Damage
") which may be sustained or suffered by any suchiiser Indemnified Parties arising from or relatiogdirectly o
indirectly, or in connection with: (i) any inaccesain any of the warranties or representationdah in Article Il of
this Agreement (including any Third Party Claimsarg from or relating to this clause (a)(i)), @ny failure by any ¢
the Sellers to perform or comply with any covenanbbligation in this Agreement (including any ThiParty Clair
arising from or relating to this clause (a)(ii)j)(@ny Schilling Inc. Taxes or (iv) any SchillinGounsel Fees to t
extent not set forth on the certificate deliveredspant to Section 5.1(f).

(b)  Subject to the limitations set forth in this ArgcVl, Purchaser shall indemnify, h
harmless and reimburse each of the Sellers andréspective Affiliates and any employee, directognager, office
affiliate, relative, spouse or agent of the forego(the “ Seller Indemnified Partiésand together with the Purcha
Indemnified Parties, the “ Indemnified Partiék for any Damages which may be sustained or suffegedny suc
Seller Indemnified Parties arising from or relatiog directly or indirectly, or in connection wit{i) any inaccuracy |
any of the warranties or representations set fortArticle 111 of this Agreement (including any T Party Clair
arising from or relating to this clause (b)(i)), (@ any failure by Purchaser to perform or compligh any covenant
obligation in this Agreement (including any ThirdrB Claim arising from or relating to this clau®g(ii)).
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Section 6.2 Claims Procedure

(@) Promptly after any Indemnified Party discovers wmstances or claims that wo
reasonably be expected to lead to Damages or ama@es actually incurred, including any Third Patgims the
might give rise to indemnification hereunder, slictiemnified Party shall promptly deliver to the ®aalleged to b
liable for indemnification hereunder (an “ Indenamit), with a copy to each of the Sellers and Purchaseert#icate
signed by the Indemnified Party (a “ Claim Certiie”) that such Damages exist or are reasonably expézteccu
and specifying in reasonable detail the individterhs of such Damages included in the amount sedstthe date ea
such item was paid, or properly accrued or arase tlae nature of the misrepresentation or breaevhtoh such item
related;provided, however, that an Indemnified Party'failure to send or delay in sending a Claim @edtie shall nc
relieve an Indemnitor from liability hereunder witspect to such Claim Certificate except to themxand only to tf
extent the Indemnitor is materially prejudiced lucls failure or delay (in each case, subject to applicable tim
limitation on the delivery of a Claim Certificate $ection 6.5).

(b) The Indemnitor shall have fifteen (15) days aftelivetry of a Claim Certificate to object
any claim or claims made in such Claim Certificate written statement delivered to the Indemnifradty. In case ti
Indemnitor shall so object in writing to any claonclaims made by the Indemnified Party in the @l&ertificate, th
Indemnified Party shall have fifteen (15) days @spond in a written statement to the objectionhef Indemnitor. |
after such second fifteen (15) day period therearema dispute as to any claims, the Parties altalinpt in good fai
for sixty (60) days to agree upon the rights of tbgpective Parties with respect to each of suaimel If the Partie
should so agree, a memorandum setting forth susteagent shall be prepared and signed by the Indememd th
Indemnified Party.

(c) Claims for Damages specified in any Claim Certiftcceo which an Indemnitor shall t
object in writing within fifteen (15) days of regeithereof, claims for Damages covered by a menaonano
agreement of the nature described in Section §.2[&)ns for Damages the validity and amount ofchiave been tl
subject of final determination as described in Bed6.3 and claims for Damages the validity and am@f which sha
have been the subject of a final judicial determama(or shall have been settled with the consénhe® Indemnifying
Party) as described in Section 6.3 are hereinedterred to as “ Agreed Clainis

(d) Subject to Section 6.7, within ten (10) Businesg<Dafter the determination of the amc
of any Agreed Claims, the Indemnitor shall payhte indemnified Party an amount equal to the Agi@kdm by wire
transfer of immediately available funds to the baskount or accounts designated in writing by tidemnified Part
not less than three (3) Business Days prior to pagiment.

Section 6.3 Resolution of Conflicts and Arbitration

(@) If no agreement can be reached with respect tackay for Damages under this Article
after good faith negotiation by the Parties pursuanSection 6.2(b), any Party may, by written oetio the othe
Parties, demand arbitration of the matter unlessathount of the Damages is at issue in pendirgation with a thir
party, in which event arbitration shall not
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be commenced until such amount is ascertainedeoPénties agree to arbitration; such arbitraticadl d¥e administere
by the Center for Public Resources Institute fonfict Prevention and Resolution (the “ CPRin accordance with i
then prevailing Rules for NoAdministered Arbitration of Business Disputes, lyaabitrator or arbitrators as selec
and described in Section 6.3(b). The arbitratas(gll set a limited time period and establish pdoices designed
reduce the cost and time for discovery while allayvthe Parties an opportunity, adequate in the jedigment of th
arbitrator(s), to discover relevant informationnfrahe opposing Parties about the subject matteheofdispute. Tt
arbitrator(s) shall rule upon motions to compellionit discovery and shall have the authority to mep sanction
including, without limitation, attorneydees and costs, to the same extent as a courtngpetent jurisdiction, shou
the arbitrator(s) determine that discovery was hbugthout substantial justification or that diseoy was refused
objected to without substantial justification. Tdhecision of the arbitrator(s) shall be written,lsha in accordance wi
applicable law, including, without limitation, thénited States Arbitration Act, 9 U.S.C. &liseq(the “ USAA”), anc
with this Agreement, and shall be supported bytemifindings of fact and conclusions of law whidtak set forth th
basis for such decision. The decision of the atwt(s) as to the validity and amount of any clamany Clain
Certificate shall be final and not subject to jualiceview and judgment thereon may be enteredny @urt o
competent jurisdiction, and the Parties shall léled to act in accordance with such decision.

(b)  For all disputes for which the aggregate disputeliad amount is equal to or less tl
$3,000,000, the Parties shall agree upon a simgigator to oversee such dispute. If the Partesnot agree on su
arbitrator within 20 days after submitting the ditgp for arbitration, then the dispute shall be ngadaby a sing
independent arbitrator to be chosen by the CPRakdisputes for which the aggregate disputedad@mount excee
$3,000,000, such dispute shall be managed and ugled by a panel of three arbitrators. PurchasédrSahilling Inc
shall each name one of the arbitrators, and thd #mbitrator shall be chosen by Purchaser andllachinc. or, i
Purchaser and Schilling Inc. cannot agree on sdaitrator within 20 days after submitting the disptior arbitratior
then the third arbitrator shall be an independdntrator selected by the CPR.

(¢) Any arbitration under this Article VI shall be gowed by the USAA and shall be helc
Wilmington, Delaware. The noprevailing Party to an arbitration shall pay itsroexpenses, the fees of the arbitri
any fees and expenses of the CPR, and the expenslesling attorneysfees and costs, reasonably incurred b
other Party to the arbitration.

Section 6.4 Third Party Claims. Promptly after receipt by an Indemnified Party maftice of th
commencement of any action or demand or claim liyird party (a “ Third Party Claim)) which may give rise 1
Damages, the Indemnitor may assume and diligenttgye the defense thereof with counsel reasonailbilsfactory t
such Indemnified Party and the Indemnified Partgllshooperate in all reasonable respects in sudande. Th
Indemnified Party shall have the right to emplogagate counsel in any action or claim and to pa#te in the defen
thereof; provided, howevey that the fees and expenses of counsel employdtiebindemnified Party shall be at
expense of the Indemnitor only if such counsekisined pursuant to the following sentence or &f émployment ¢
such counsel has been specifically authorized byltldemnitor, angrovided, further, that in the event there
multiple Indemnified Parties in any matter the Imohator
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shall be obligated to pay the fees and expenseslgfone counsel unless an Indemnified Party has laelvised i
writing by counsel that there may be one or mogallalefenses available to the Indemnified Partyctvhare nc
available to the other Indemnified Parties. If thdemnitor does not notify the Indemnified Partythin fifteen (15
days after receipt of the Claim Certificate (or lswhorter period of time if the Indemnified Parsyrequired to tal
action by applicable law) that the Indemnitor edetti undertake the defense thereof, the IndemnPiady or if thi
named parties to any such action (including anylesxbed parties) include both such Indemnified Partg th
Indemnitor and such Indemnified Party shall havenbadvised in writing by such counsel that therg beone or moi
legal defenses available to the Indemnified Partyclv are not available to the Indemnitor, or auddato the
Indemnitor, but the assertion of which would beerde to the interests of the Indemnitor, shall Haeeright to defer
at the expense of the Indemnitor the claim withns&l of its choosing. Prior to any settlement, Itidemnified Part
shall send a written notice to the Indemnitor of @noposed settlement of any claim, which settlentle@ Indemnitc
may reject, in its reasonable judgment within &fie(15) days of receipt of such notice. Failureeject such notic
within such fifteen (15@ay period shall be deemed an acceptance of suend/hether the Indemnified Party, on
one hand, or the Indemnitor, on the other hand| bBage undertaken the defense of a Third Partynlauch Persc
that has undertaken the defense of a Third PadyrCshall not admit any liability with respect tmnsent to the ent
of any judgment, or settle, compromise or dischaeggy Third Party Claim without the prior writtelorsent of th
Indemnitor or the Indemnified Party, respectivelyhich consent in either case shall not be unreddpnaithheld
delayed or conditioned). So long as the Indemngaronducting the defense of any Third Party Clainaccordanc
with the terms hereof, the Indemnified Party agréeg Indemnitor shall have full and complete cohtover the
conduct of such proceeding.

Section 6.5 Indemnity Period No claim for indemnification under Section 6.1{gdr Section 6.1(b)(
of this Agreement may be made unless a Claim @=td is given by the Party seeking such indematifon to thi
Party from whom indemnification is sought on oroprio April 1, 2013;provided, however that the indemnity peric
for claims for indemnification from and against Dages arising, directly or indirectly, from or inroeection with
(i) any inaccuracy in any of the warranties or esgntations contained in Sections 2.1 (Title), (2&yanization ar
Authority), 2.3 (Capitalization), 2.4 (No ConfliagGonsent), 2.5 (Validity and Enforceability), 2Nq Other Activities)
3.1 (Organization), 3.2 (Authority Relative to tihgreement) and 3.3 (No Conflict; Consent) will\aue indefinitely
and (ii) any inaccuracy in any of the warrantiesrepresentations contained in Sections 2.8 (Taxesany fraud ¢
intentional misrepresentation shall survive untiirty (30) days after the applicable statute ofifatons an
(iii) Schilling Inc. Taxes shall survive until tityr (30) days after the applicable statute of linitas.

Section 6.6 Indemnification Basket

(@) The provisions for indemnity contained in Sectiofh(&)(i) shall become effective only
the event that the aggregate amount of all Agreladh@ for which Schilling Inc. and Schilling aralile under th
Article VI exceeds in the aggregate $500,000 (thedemnification Basket), and then only for the amount by wh
such Agreed Claims exceed the Indemnification Bagkevided, howeverthat once Agreed Claims with respect to
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indemnification from and against Damages arisinggatly or indirectly, from or in connection witmg inaccuracy i
any of the warranties or representations of Salgillinc. contained in Section 2.8 (Taxes) or Secfidi{a)(iii) excee
the Indemnification Basket, Purchaser shall betledtito indemnification for such Agreed Claims tbe aggrega
amount of all such Agreed Claims, regardless of li@emnification Basket, angrovided, further, that thi
Indemnification Basket shall not apply to any cldion indemnification from and against Damages agsidirectly o
indirectly, from or in connection with: (i) any iceuracy in any of the warranties or representatmnSchilling Inc
contained in Sections 2.1 (Title), 2.2 (Organizatend Authority), 2.3 (Capitalization), 2.4 (No Glact; Consent), 2.
(Validity and Enforceability), 2.7 (No Other Actties), or (ii) any fraud or intentional misrepretdion by thi
Indemnitor.

(b) The provisions for indemnity contained in Sectiofh(b)(i) shall become effective only
the event that the aggregate amount of all indeabié damages for which Purchaser is liable undisr Article VI
exceeds the Indemnification Basket, and then ooifytie amount by which such indemnifiable damagesed th
Indemnification Basketjprovided, however, that the Indemnification Basket shall not appty dny claim fo
indemnification from and against Damages arisinggady or indirectly, from or in connection with) @ny inaccurac
in any of the warranties or representations of Rager contained in Sections 3.1 (Organization)(Auzhority Relativt
to this Agreement) or 3.3 (No Conflict; Consent)igrany fraud or intentional misrepresentationtbg Purchaser.

Section 6.7 Limitations on Indemnity. The Indemnified Parties entitlement to recovey Baamage
pursuant to Sections 6.1(a) and (b) shall be lalitg the provisions of this Section 6.7 as follows:

(@) With respect to any Agreed Claims for indemnifioatfrom and against Damages aris
directly or indirectly, from or in connection witf)) any inaccuracy in any of the warranties or es@ntations of tt
Sellers contained in Article I, (ii) any claims nsuant to Section 6.1(a)(iii) or (iii) any fraud ontentiona
misrepresentation by any of the Sellers (colletyivine “ Excluded Claim$), the maximum aggregate amount pay
with respect to such Agreed Claims shall be thelirase Price.

(b)  With respect to any Agreed Claims for indemnifioatirom and against Damages aris
directly or indirectly, from or in connection witfl) any inaccuracy in any of the warranties or esgntations
Purchaser contained in Article Il and (ii) and dngud or intentional misrepresentation by Purchatdee maximur
aggregate amount payable with respect to such Adgeésms shall be the Purchase Price.

Section 6.8 Contribution. To the extent amounts related to Agreed Clainespaid by Schilling ¢
Schilling Inc., Schilling or Schilling Inc., as thease may be, shall not be entitled to recover aamlounts b
contribution from the Company. The Parties ackndgée and agree that Schilling shall be prohibitexinfrseekin
indemnification from the Company or any indemnifioa agreement between Schilling and the Compary r@sult ¢
the payment by Schilling of any Agreed Claims unities ARTICLE VI.

Section 6.9 Exclusive Remedy After the Closing, absent fraud or intentional
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misrepresentation, the provisions of this Article dhall be the sole and exclusive remedy of thei¢zarfor an
Damages incurred by any Indemnified Party.

ARTICLE VII

DEFINITIONS AND INTERPRETATION

Section 7.1 Definitions. For all purposes of this Agreement, except asretise expressly provided
unless the context clearly requires otherwise:

“ Affiliate ” shall have the meaning set forth in Rule 12b-#hef Exchange Act.

“ Agreed Claims’ shall have the meaning set forth in Section §.Béreof.

“ Agreement” or “ this Agreement’ shall mean this Purchase Agreement, together \wghBxhibit:

hereto.

“ Audit ” or “ Audits " shall mean any audit, assessment, or other exaonnaating to Taxes by a
Tax Authority or any judicial or administrative meedings relating to Taxes.

“ Business’ shall mean the business of the Company and itsi@abes, taken as a whole, as condu
and currently contemplated to be conducted.

“ Business Day shall mean any day other than a Saturday, a Sumdayholiday on which banks in i
State of California are closed for business.

“ Claim Certificate” shall have the meaning set forth in Section §.B@eof.

“ Class A Units’ shall have the meaning ascribed to such terrhenQperating Agreement.

“ Class A1 Units” shall have the meaning ascribed to such terrhenmQperating Agreement.

“ Closing” shall mean the closing referred to in SectionHeleof.

“ Closing Date” shall have the meaning set forth in Section kdebf.

“ Code” shall mean the United States Internal Revenuee@dd 986, as amended.
“ Company” shall have the meaning set forth in the preanielesto.

“ Company Material Adverse Effetishall have the meaning set forth in Section 2&bf.
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“ CPR” shall have the meaning set forth in Section §.3(a

“ Damages’ shall have the meaning set forth in Section @&febf.

“ EBITDA ” shall have the meaning given such term in thethéders Agreement.
“ Exchange Act shall mean the Securities Exchange Act of 1934 rmended.

“ EMC Units” shall have the meaning set forth in the Recitalseof.

“ Governmental Entity shall have the meaning set forth in Section J.A&eof.

“ Indemnified Partie$ shall have the meaning set forth in Section §.h@reof.

“ Indemnification Basket shall have the meaning set forth in Section §.6&eof.

“ Indemnitor” shall have the meaning set forth in Section §.B&eof.

“ Knowledge” with respect to Schilling Inc. shall mean the knedge of Tyler Schilling and each offi
of Schilling Inc., the Company or any Subsidiaryhaa title of Vice President or above after dueuing] with respect t
Schilling shall mean the knowledge of Tyler Schijiafter due inquiry, and with respect to Purchasall mean tr
knowledge of each officer of Purchaser, with @ tdf Vice President or above after due inquiry.

“ Lien ” shall have the meaning set forth in Section 2.4@reof.

“ McDougal” shall have the meaning set forth in Section 4.B@eof.

“ Multiple ” shall have the meaning given such term in thethdiders Agreement.
“Newco” shall have the meaning set forth in the Recitelseof.

“ Net Debt” shall have the meaning given such term in thethdhders Agreement.

“ Operating Agreemerit means the Amended and Restated Operating Agreash&thilling Robotics
LLC, dated as of December 26, 2008 and in effecif éise date hereof.

“ Party” and “ Parties’ shall have the meanings set forth in the prearhbleto.

“ Person” shall mean a natural person, partnership, cormoralimited liability company, business trt
joint stock company, trust, unincorporated assamiatjoint venture, Governmental Entity or othertign or
organization.

“ Pre-Closing Tax Period shall have the meaning set forth in Section 4.ké&eof.

“ Proposed Calculatiohshall have the meaning set forth in Section 1.4(a

“ Purchase Pricéshall have the meaning set forth in Section 1.3.
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“ Purchaset shall have the meaning set forth in the preanielesto.

“ Purchaser Indemnified Partyshall have the meaning set forth in Section §.héeof.

“ Purchaser Material Adverse Effécshall have the meaning set forth in Section &debf.

“ Schilling ” shall have the meaning set forth in the preanhielesto.

“ Schilling Counsel Feesshall have the meaning given such term in thethéiders Agreement.

“ Schilling Inc.” shall have the meaning set forth in the preanhieleto.

“ Schilling Inc. Taxes’ shall mean any liability for Taxes of the Compafty the extent of Sellers’
allocable portion of such Taxes in accordance Beltion 5.5 of the Operating Agreement), Schilling, Schilling o
a stockholder of Schilling Inc. with respect to €axattributable to periods (or portions of periogisjling on or befo
the Closing Date. For the avoidance of doubt, 8ogilnc. Taxes includes (i) any Taxes arising frtma Transactio
and (ii) any obligation of the Company or Schillimg. to pay any amounts that relate to the Sclglinc. Tax liability
of Schilling or any stockholder of Schilling Inc.

“ Schilling Units” shall have the meaning set forth in the Recitelseof.

“ SEC” means the U.S. Securities and Exchange Commission

“ SEC Documents means those documents filed with the SEC pursuatiid Securities Act or t
Exchange Act.

“ Securities Act’ shall mean the Securities Act of 1933, as amended

“ Securities Purchase Agreemérshall have the meaning set forth in the Recitelseof.

“ Seller Indemnified Partiesshall have the meaning set forth in Section 6.h@reof.

“ Subsidiary” means each subsidiary of the Company.

“Tax " or “ Taxes” means any taxes, assessments, fees, unclaimedtprapd escheat obligations ¢
other governmental charges imposed by any Gover@ahEntity, including income, profits, gross redsipgains, nt
proceeds, net worth, alternative or add on minimachyalorem, value added, turnover, sales, us@epng person
property (tangible and intangible), environmentthmp, leasing, lease, user, excise, duty, fraecluapital stocl
transfer, registration, license, withholding, sberecurity (or similar), unemployment, workers canpation, disabilit
payroll, employment, social contributions, fuel,cegs profits, occupancy, occupational, premium,dfaih profit,
severance, estimated, or other charge of any khmatseever, including any interest,
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penalty, or addition thereto, whether disputedair n

“ Tax Authority ” means the Internal Revenue Service and any othmeestac or foreign governmen
authority responsible for the collection and adsti@ition of any Taxes.

“ Tax Returns’ mean all federal, state, local, and foreign taumret, declarations, statements, claim:
refunds, reports, schedules, forms, and informattmrns and any amendments thereto.

“ Third Party Claim” shall have the meaning set forth in Section @&rebf.

“ Transaction’ shall have the meaning set forth in the Recitaeof.

“ Transaction Expensésshall have the meaning set forth in Section &debf.

“ Unitholders Agreemeritshall have the meaning set forth in the Reciteseof.

“ Units " means the Class A Units and the Class A-1 Units.
“USAA " shall have the meaning set forth in Section §.3(a

“Voting Debt” shall have the meaning set forth in Section 2.8@reof.
Section 7.2 Interpretation

(@ When a reference is made in this Agreement to #oseor article, such reference shal
to a section or article of this Agreement unlesewise clearly indicated to the contrary.

(b)  Whenever the words “include”, “includes” or “incling” are used in this Agreement tl
shall be deemed to be followed by the words “witHonitation.”

(c) The words “hereof”, “herein” and “herewittdind words of similar import shall, unl
otherwise stated, be construed to refer to thise@grent as a whole and not to any particular prawvisf this
Agreement, and article, section, paragraph, exfd@bd schedule references are to the articles,ossctparagrapl
exhibits and schedules of this Agreement unlessrafise specified.

(d) The plural of any defined term shall have a meamimgelative to such defined term, i
words denoting any gender shall include all gendéreere a word or phrase is defined herein, eachisobthe
grammatical forms shall have a corresponding meganin

(e) A reference to any party to this Agreement or attyep agreement or document s
include such party’s successors and permitted @ssig

(H A reference to any legislation or to any provisiohany legislation shall include a
modification or re-enactment thereof, any legiskaprovision substituted therefor
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and all regulations and statutory instruments idsbereunder or pursuant thereto.

(g) The Parties have participated jointly in the negiain and drafting of this Agreement.
the event an ambiguity or question of intent oeiiptetation arises, this Agreement shall be coedtas if drafte
jointly by the Parties, and no presumption or bardé proof shall arise favoring or disfavoring aRgrty by virtue ¢
the authorship of any provisions of this Agreement.

ARTICLE VI

MISCELLANEOUS

Section 8.1 Survival. Except as otherwise specifically provided in &leiVI of this Agreement, tt
representations, warranties, covenants and agréeemede by the Sellers herein shall survive angstigation mac
by Purchaser and the closing of the transactionteagplated hereby. All statements as to factuateratontained
any certificate or other instrument delivered byoarbehalf of any of the Sellers pursuant to thise®ment shall |
deemed to be representations and warranties bySeltdr hereunder.

Section 8.2 Fees and Expenseg&xcept as specifically provided to the contramthis Agreement, ¢
fees, costs and expenses (including but not lintedll brokersfees, data room costs and the fees, costs and s
of legal counsel, financial advisors and accoustamtd all fees and expenses incurred in conneuatitnthe antitrus
matters in foreign jurisdictions), incurred or decated in connection with this Agreement and thiesccmmation of tt
Transaction or any of the other transactions coptated hereby (the “ Transaction Expen¥eshall be paid by tf
Party incurring such expenses.

Section 8.3 Amendment. This Agreement may not be amended except by stnument in writini
signed on behalf of Purchaser and the Sellers.

Section 8.4 Notices. All notices and other communications hereundatl e in writing (and shall |
deemed given upon receipt) if delivered personaknt by facsimile transmission (receipt of whisltonfirmed) or b
mail to the Parties at the following addressesa{@uch other address for a Party as shall befsgzkby like notice):

(@) if to Schilling Inc., to
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SCHILLING ROBOTICS, INC.
260 Cousteau Place

Davis, CA 95618

Attention: Tyler Schilling
Facsimile No.: (530) 753-8092

with a copy to

DLA PIPER LLP (US)

400 Capitol Mall, Suite 2400
Sacramento, CA 95814
Attention: Gilles S. Attia
Facsimile No.: (916) 930-3201

(b) if to Schilling, to

Tyler Schilling

c/o SCHILLING ROBOTICS, INC.
260 Cousteau Place

Davis, CA 95616

Facsimile No.: (530) 753-8092

(c) ifto Purchaser, to

FMC TECHNOLOGIES, INC.
1803 Gears Road

Houston, TX 77067

Attention: General Counsel
Facsimile No.: (281) 591-4102

with a copy to

Vinson & Elkins L.L.P.

1001 Fannin Street, Suite 2500
Houston, TX 77002

Attention: W. Matthew Strock
Facsimile No.: (713) 615-5650

Section 8.5 Descriptive Headings The descriptive headings herein are insertec¢dorenience on
and are not intended to be part of or to affectntieaning or interpretation of this Agreement.

Section 8.6 Counterparts This Agreement may be executed in two or morentmparts, all of whic
shall be considered one and the same agreemeshatidbecome effective
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when two or more counterparts have been signedabip ef the Parties and delivered to the other &grit bein
understood that all Parties need not sign the sameterpart.

Section 8.7 Entire Agreement This Agreement (including the Exhibits attachedeto) constitutes tl
entire agreement and supersedes all prior agresmeadtunderstandings, both written and oral, antbad’arties wit
respect to the subject matter hereof.

Section 8.8 Assignment This Agreement shall not be assigned by operatidaw or otherwise exce
that Purchaser may assign, in its sole discrefipits indemnification and other rights hereundierany bank or oth
financial institution which is or becomes a lenttePurchaser or the Company or any of their reppesticcessors a
assigns, (ii) any or all of its rights, interestddaobligations to any Person acquiring a materaatipn of the asse!
business or securities of the Company or Purchagezther by merger, consolidation, sale of assewtlerwise, ¢
(i) any or all of its rights, interests and oldigpns hereunder to any direct or indirect whollyneajority owne:
subsidiary or Affiliate of Purchaseprovided, however, that such assignment pursuant to this clausesfiall no
relieve Purchaser of its obligations hereunder.

Section 8.9 Governing Law; Forum This Agreement shall be governed and construext@aordanc
with the laws of the State of Delaware without melgio any applicable principles of conflicts of lafny judicia
proceeding arising out of or relating to this Agremt shall be brought in the courts of the StatBelhware, and, |
execution and delivery of this Agreement, eachhef Parties to this Agreement accepts the exclyangdiction o
such courts, and irrevocably agrees to be bounanlyyjudgment rendered thereby in connection with Aigreemen
Each of the Parties further agrees that a summoti@amplaint commencing an action or proceedingny of suc
courts shall be properly served and shall confesgrel jurisdiction if served to it at the addrassl in the manner ¢
forth in Section 8.4 or as otherwise provided urttierlaws of the State of Delaware. This provisiaay be filed witl
any court as written evidence of the knowing antunary irrevocable agreement between the Partiesaive an
objections to jurisdiction, to venue or to convewie of forum. The foregoing consents to jurisdictamd appointmer
of agents to receive service of process shall onstitute general consents to service of procetisirbtate of Delawa
for any purpose except as provided above and simtllboe deemed to confer rights on any Person dtiaar th
respective Parties to this Agreement.

Section 8.10 Specific Performance The Parties hereto agree that if any of the gioms of thi
Agreement were not performed in accordance withr #pecific terms or were otherwise breached, araple damag
would occur, no adequate remedy at law would extist damages would be difficult to determine, arad the Partie
shall be entitled to specific performance of thenehereof, in addition to any other remedy at tavequity.

Section 8.11 Parties in Interest Except as set forth in Section 6.1 hereof, thisgeg&ment shall |
binding upon and inure solely to the benefit ofreRarty hereto, and nothing in this Agreement, espior implied,
intended to or shall confer upon any other PersoRessons any rights, benefits or remedies of atyra whatsoev
under or by reason of this Agreement.

Section 8.12 Severability. This Agreement shall be interpreted in such amaan
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as to be effective and valid under applicable lbut, if any provision hereof shall be prohibitediovalid under an
such law, such provision shall be ineffective te #xtent of such prohibition or invalidity, withoutvalidating o
nullifying the remainder of such provision or anther provisions of this Agreement. If any one orrenof the
provisions contained in this Agreement shall foy e@ason be held to be excessively broad as tdidaygeographic:
scope, activity or subject, such provisions shallcbnstrued by limiting and reducing it so as toeehérceable to ti
maximum extent permitted by applicable law.

Section 8.13 Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES AND AGREE
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGEEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE ITHEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A T RIAL BY JURY IN RESPECT OF AN
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF ORRELATING TO THIS AGREEMENT ANL
ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWH OR THE TRANSACTIONEY
CONTEMPLATED HEREBY OR THEREBY
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IN WITNESS WHEREOF , the Parties hereto have caused this Agreemebe teigned by their respect
officers thereunto duly authorized as of the dat Written above.

SELLERS:

SCHILLING ROBOTICS, INC.

/sl Tyler Schilling
By: Tyler Schilling
Its: Chief Executive Officer

/sl Tyler Schilling
Tyler Schilling

PURCHASER:

FMC TECHNOLOGIES, INC.
Principal Place of Business:

Is/ Jeffrey W. Carr
By: Jeffrey W. Carr
Its: Vice President, General Counsel & Secretary
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EXHIBIT A
FORM OF

ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (thsssignment ”) is made and entered into as of April 25, 201
and betweelf 1,a] 1 (* Assignor ), and FMC Technologies, Inc., a Delaware corporati
(“ Assignee”).

WITNESSETH:

WHEREAS , Assignor owns [ ] Class A Units (as defined ie thmended and Restated Operating Agree
of Schilling Robotics, LLC, a Delaware limited lility company (the “Company "), dated as of December 26, 20I
which Class A Units represent all of the issued antstanding membership interests in the Compangeowb)
Assignor;

WHEREAS , pursuant to the Securities Purchase Agreememddas of April 25, 2012 (the Purchase
Agreement ”) by and among Assignor, Assignee gnd | , (as defined in the Purchase Agreement), Ass
has agreed to sell to Assignee, and Assignhee has@dp purchase from Assignor, all of the Clasgrts owned b
Assignor (the “Subject Interests”); and

WHEREAS , capitalized terms used herein but not otherwiséndd in this Assignment shall have
meanings ascribed to them in the Purchase Agreement

NOW, THEREFORE , for and in consideration of the above stated mes) and other good and valu:
consideration, the receipt and sufficiency of whach hereby acknowledged and confessed, the phereso do herel
agree as follows:

1. _Assignment Assignor hereby sells, assigns, transfers angdeyanto Assignee, its successors and as:
to have and to hold forever, and Assignee herebgms, effective as of the Closing, all of Assigsaight, title an
interest in and to the Subject Interests.

2. Successor and Assign3his Assignment may not be assigned by eithetygagreto without the prir
written consent of the other party hereto. Subjedhe foregoing, this Assignment shall be bindimpn and inure -
the benefit of and be enforceable by the partiestbend their respective successors and assigns.

3. _Entire Agreement This Assignment, together with the Purchase Agesd, supersedes any prior
contemporaneous understandings or agreements letheeparties hereto respecting the subject magesof an
constitute the entire understanding and agreememieen such parties with respect to the assignoietite Subjec
Interests. In the event of a conflict or inconsisie between the terms and conditions of this Asegmt and th
Purchase Agreement, the terms and conditions dPtinehase Agreement shall control.

4. Governing Law This Assignment shall be governed by and condtiu@ccordance
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with the laws of the State of Delaware without irelgp any conflict or choice of law principles thabduld apply th
substantive law of another jurisdiction.

5. _CounterpartsThis Assignment may be executed in any numbepohterparts and by each party heret
separate counterparts, all of which together gballl purposes constitute one agreement, bindmgll parties heret
notwithstanding that all the parties hereto have signed the same counterpart. Facsimile or scaanedemaile
transmission of any signed original counterparthed Assignment or retransmission of any signedifaite or scanne
and emailed transmission of any such counterpdirb&ideemed the same as delivery of an originahterpart. At th
request of either party hereto, the other partyetoewill confirm facsimile or scanned and emaileahsmission k
signing a duplicate original counterpart of thissigmament.

[REMAINDER OF PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Assignment has been dubceted by each of the parties hereto as of thee dat
and year first above written.

ASSIGNOR:

[]

By:
Name:
Title:

ASSIGNEE:

FMC TECHNOLOGIES, INC.

By:
Name:
Title:



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. I have reviewed this quarterly report on FA®Q of FMC Technologies, Inc. (the “registrant”

2. Based on my knowledge, this report does notado any untrue statement of a material fact oit torstate a material fact necessary to make the
statements made, in light of the circumstances unwtieh such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and cisWs 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)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 18s(f))
for the registrant and have:

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

b. designed such internal control over finanaglarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggtioe 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 presénthis report our conclusions about the
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation; and

d. disclosed in this report any change in théstegnt's internal control over financial reportitigat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely
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 evafuafiinternal control over financial reporting,tte
registrant’s auditors and the audit committee efrégistrant’'s board of directors (or persons perfog the equivalent functions):

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

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

Date: July 27, 2012

/s/ John T. Gremp
John T. Gremp

Chairman, President 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. | have reviewed this quarterly report on Form 186f@MC Technologies, Inc. (the “registrapt”

2. Based on my knowledge, this report does not corgay untrue statement of a material fact or omgtate a material fact necessary to make the
statements made, in light of the circumstancesuwtiEéh such statements were made, not misleaditigraspect to the period covered by this
report;

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

4. The registrant’s other certifying officer and eaesponsible for establishing and maintainingld&ae controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 18s(f))
for the registrant and have:

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

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

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

d. disclosed in this report any change in the regis internal control over financial reporting tlegcurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely
to materially affect, the registrant’s internal tmhover financial reporting; and

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

a. all significant deficiencies and material weakmessis the design or operation of internal contrardinancial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

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

Date: July 27, 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 Chietttee Officer of FMC Technologies, Inc. (the “Coany”), do hereby certify, pursuant to 18 U.S.C.1,35
as adopted pursuant to Section 906 of the Sarb@rkes Act of 2002, that:

(a) the Quarterly Report on Form 10-Q of the Congpfan the fiscal quarter ended June 30, 2012,led fiith the Securities and Exchange Commissioa (th
“Report”), fully complies with the requirements $éction 13(a) or 15(d) of the Securities Exchangeoh 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: July 27, 2012

/s/ John T. Gremp

John T. Gremp
Chairman, President 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@id*inancial Officer of FMC Technologies, Inc. (th@ompany”), do hereby certify, pursuant to 18 &.S.
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:

(a) the Quarterly Report on Form 10-Q of the Congpfan the fiscal quarter ended June 30, 2012, led fiith the Securities and Exchange Commissioa (th
“Report”), fully complies with the requirements $éction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and

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

Date: July 27, 2012

/s/ Maryann T. Seaman

Maryann T. Seaman
Senior Vice President and Chief Financial Officer

(Principal Financial Officer)



