
 
Filed by Technip S.A.

pursuant to Rule 425 under the Securities Act of 1933, as amended
Subject Companies: Technip S.A., FMC Technologies, Inc. and TechnipFMC Limited

Date: October 25, 2016
This filing relates to a proposed business combination involving
Technip S.A., FMC Technologies, Inc. and TechnipFMC Limited

(Subject Company Commission File No.: 001-16489)
 

Important Information for Investors and Securityholders
 
Forward-Looking Statements
 
This communication contains “forward-looking statements.” All statements other than statements of historical fact contained in this report are forward-
looking statements within the meaning of Section 27A of the United States Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
United States Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements usually relate to future events and anticipated
revenues, earnings, cash flows or other aspects of our operations or operating results. Forward-looking statements are often identified by the words “believe,”
“expect,” “anticipate,” “plan,” “intend,” “foresee,” “should,” “would,” “could,” “may,” “estimate,” “outlook” and similar expressions, including the negative
thereof. The absence of these words, however, does not mean that the statements are not forward-looking. These forward-looking statements are based on our
current expectations, beliefs and assumptions concerning future developments and business conditions and their potential effect on us. While management
believes that these forward-looking statements are reasonable as and when made, there can be no assurance that future developments affecting us will be
those that we anticipate.
 
Factors that could cause actual results to differ materially from those in the forward-looking statements include failure to obtain applicable regulatory or
stockholder approvals in a timely manner or otherwise; failure to satisfy other closing conditions to the proposed transactions; failure to obtain favorable
opinions from counsel for each company to the effect of how TechnipFMC Limited (to be renamed TechnipFMC plc) (“TechnipFMC”) should be treated for
U.S. tax purposes as a result of the proposed transaction; risks associated with tax liabilities, or changes in U.S. federal or international tax laws or
interpretations to which they are subject, including the risk that the Internal Revenue Service disagrees that TechnipFMC is a foreign corporation for U.S.
federal tax purposes; risks that the new businesses will not be integrated successfully or that the combined companies will not realize estimated cost savings,
value of certain tax assets, synergies and growth or that such benefits may take longer to realize than expected; failure to realize anticipated benefits of the
combined operations; risks relating to unanticipated costs of integration; reductions in client spending or a slowdown in client payments; unanticipated
changes relating to competitive factors in the companies’ industries; ability to hire and retain key personnel; ability to successfully integrate the companies’
businesses; the potential impact of announcement or consummation of the proposed transaction on relationships with third parties, including clients,
employees and competitors; ability to attract new clients and retain existing clients in the manner anticipated; reliance on and integration of information
technology systems; changes in legislation or governmental regulations affecting the companies; international, national or local economic, social or political
conditions that could
 



 
adversely affect the companies or their clients; conditions in the credit markets; risks associated with assumptions the parties make in connection with the
parties’ critical accounting estimates and legal proceedings; and the parties’ international operations, which are subject to the risks of currency fluctuations
and foreign exchange controls. 
 
All of our forward-looking statements involve risks and uncertainties (some of which are significant or beyond our control) and assumptions that could cause
actual results to differ materially from our historical experience and our present expectations or projections. You should carefully consider the foregoing
factors and the other risks and uncertainties that affect the parties’ businesses, including those described in FMC Technologies’ (“FMC Technologies”)
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other documents filed from time to time by FMC
Technologies and TechnipFMC with the United States Securities and Exchange Commission (the “SEC”) and those described in Technip S.A.’s (“Technip”)
annual reports, registration documents and other documents filed from time to time with the French financial markets regulator (Autorité des marchés
financiers or the “AMF”). We wish to caution you not to place undue reliance on any forward-looking statements, which speak only as of the date hereof. We
undertake no obligation to publicly update or revise any of our forward-looking statements after the date they are made, whether as a result of new
information, future events or otherwise, except to the extent required by law.
 
No Offer or Solicitation
 
This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to
purchase or subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transactions or otherwise, nor shall there be
any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a
prospectus meeting the requirements of Section 10 of the Securities Act and applicable European regulations. Subject to certain exceptions to be approved
by the relevant regulators or certain facts to be ascertained, the public offer will not be made directly or indirectly, in or into any jurisdiction where to do so
would constitute a violation of the laws of such jurisdiction, or by use of the mails or by any means or instrumentality (including without limitation,
facsimile transmission, telephone and the internet) of interstate or foreign commerce, or any facility of a national securities exchange, of any such
jurisdiction.
 
Additional Information
 
Important Additional Information Has Been Filed with the SEC
 
TechnipFMC has filed with the SEC a registration statement on Form S-4, which was declared effective by the SEC and includes the proxy statement of FMC
Technologies that also constitutes a prospectus of TechnipFMC (the “Registration Statement”). The Registration Statement will be delivered as required by
applicable law. INVESTORS AND STOCKHOLDERS ARE URGED TO CAREFULLY READ THE REGISTRATION STATEMENT, AND OTHER
RELEVANT DOCUMENTS FILED OR TO BE FILED WITH THE SEC, IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY CONTAIN OR
 



 
WILL CONTAIN IMPORTANT INFORMATION ABOUT FMC TECHNOLOGIES, TECHNIP, TECHNIPFMC, THE PROPOSED TRANSACTIONS
AND RELATED MATTERS. Investors and stockholders will be able to obtain free copies of the Registration Statement and other documents filed with the
SEC by the parties through the website maintained by the SEC at www.sec.gov. In addition, investors and stockholders will be able to obtain free copies of
the Registration Statement and other documents filed with the SEC on FMC Technologies’ website at www.fmctechnologies.com (for documents filed with
the SEC by FMC Technologies) or on Technip’s website at www.technip.com (for documents filed with the SEC by Technip).
 
Important Additional Information Has Been Made Available in an Information Document
 
Technip has made available an information document in connection with the Technip meeting of stockholders called to approve the proposed transaction
(the “Information Document”). INVESTORS AND STOCKHOLDERS ARE URGED TO CAREFULLY READ THE INFORMATION DOCUMENT, AND
OTHER RELEVANT DOCUMENTS PUBLISHED OR TO BE PUBLISHED ON THE TECHNIP WEBSITE, IN THEIR ENTIRETY BECAUSE THEY
CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT FMC TECHNOLOGIES, TECHNIP, TECHNIPFMC, THE PROPOSED
TRANSACTIONS AND RELATED MATTERS. Investors and stockholders can obtain free copies of the Information Document from Technip on its website
at www.technip.com.
 
Important Additional Information Will be Made Available in a Prospectus Prepared in Accordance with the EU Prospectus Directive
 
TechnipFMC will make publicly available a prospectus, prepared in accordance with the EU Prospectus Directive 2003/71/EC, with respect to the issuance
of new shares as a result of the proposed transaction and their admission to trading on the regulated market of Euronext Paris (including any supplement
thereto, the “Admission Prospectus”). INVESTORS AND STOCKHOLDERS ARE URGED TO CAREFULLY READ THE ADMISSION PROSPECTUS,
AND OTHER RELEVANT DOCUMENTS, IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT FMC TECHNOLOGIES, TECHNIP, TECHNIPFMC, THE PROPOSED TRANSACTIONS AND RELATED
MATTERS. Investors and stockholders will be able to obtain free copies of the Admission Prospectus from TechnipFMC when available.
 
Participants in the Solicitation
 
FMC Technologies, Technip, TechnipFMC and their respective directors and executive officers may be deemed to be participants in the solicitation of
proxies from the stockholders of FMC Technologies and Technip, respectively, in respect of the proposed transactions contemplated by the Registration
Statement and the Information Document. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the
stockholders of FMC Technologies and Technip, respectively, in connection with the proposed transactions, including a description of their direct or indirect
interests, by security holdings or otherwise, is set forth in
 



 
the Registration Statement filed with the SEC. Information regarding FMC Technologies’ directors and executive officers is contained in FMC Technologies’
Annual Report on Form 10-K for the year ended December 31, 2015 and its Proxy Statement on Schedule 14A, dated March 25, 2016, which are filed with
the SEC and can be obtained free of charge from the sources indicated above. Information regarding Technip’s directors and executive officers is contained in
Technip’s Annual Report for the year ended December 31, 2015 filed with the AMF and can be obtained free of charge from the sources indicated above.
 



 

 
 
N O T IC E  O F  ME E T IN G  S P E C IA L  G E N E R A L  ME E T IN G  Mo n d ay , D ecem b er 5 , 2 0 1 6  S alle Wag ram  –  3 9 -4 1 , av en u e d e Wag ram  7 5 0 1 7  P aris

 



 

 
 
C O N T E N T S  p . 3  Welco m e to  T ech n ip ’s S p ecial G en eral Meetin g  p . 4  H o w  to  p articip ate in  th e S p ecial G en eral Meetin g  p . 7  A g en d a p . 8  P resen tatio n  Merg er T ech n ip  –  F MC  T ech n o lo g ies p . 1 0  D raft reso lu tio n s p . 1  R eq u est fo r d o cu m en ts an d  in fo rm atio n  F eel free to  co n tact u s if y o u  req u ire fu rth er in fo rm atio n : G ro u p  L eg a l D iv isio n  8 9 , av en u e d e la G ran d e A rm ée, 7 5 1 1 6  P aris –  F ran ce P h o n e : + 3 3  (0 )1  4 7  7 8  6 7  1 0  F ax  : + 3 3  (0 )1  4 7  7 8  2 0  9 0  E -m ail: assem b lee.g en erale.actio n n aires@tech n ip .co m  T h e G ro u p  p u b licatio n s are av ailab le o n  o u r w eb site at w w w .tech n ip .co m  (In v esto rs/A n n u al S h areh o ld ers’ Meetin g )

You are invited to attendthe TECHNIP Special General Meeting which will be held Monday, December 5, 2016 at 3:00 p.m. Salle Wagram 39-41, avenue de Wagram – 75017 Paris How to get to the Salle Wagram? By
RER:Ligne : Charles de Gaulle-Étoile By tube: Line : station C
 



 

 
 
WE L C O ME  T O  T E C H N IP ’S  S P E C IA L  G E N E R A L  ME E T IN G  D ea r S h a reh o ld er, S in ce o u r an n o u n cem en t o n  May  1 9

th
 th e m erg er p ro cess b etw een  T ech n ip  an d  F MC  T ech n o lo g ies is g o in g  w ell an d  w e are n o w  h ap p y  to  p resen t to  y o u , fo r y o u r v o te, th e p ro p o sed  n ew  co m p an y , T ech n ip F MC , w h ich  w e b eliev e w ill g ath er o u r talen ts b y  cap italizin g  o n  o u r tech n o lo g ies, co m m o n  cu ltu res an d  v alu es. In  a d ifficu lt m ark et en v iro n m en t th is p ro p o sed  m erg er illu strates a n ew  ap p ro ach  to  d riv in g  ch an g e in  o u r in d u stry , to  create m o re lo n g -term  v alu e fo r all o u r stak eh o ld ers. T h is S p ecial G en eral Meetin g  is n o t o n ly  an  o p p o rtu n ity  fo r y o u  to  o b tain  fu rth er in fo rm atio n  an d  ex ch an g e v iew s, b u t also  to  v o te o n  th e reso lu tio n s su b m itted  fo r th e m eetin g ’s ap p ro v al. A n  eq u iv alen t g en eral m eetin g  w ill b e h eld  at th e sam e tim e at F MC  T ech n o lo g ies’ h ead q u arters in  H o u sto n  fo r th e sam e p u rp o se. I h o p e th at y o u  w ill p articip ate in  th is im p o rtan t m o m en t fo r th e G ro u p , eith er th ro u g h  p erso n al atten d an ce, b y  arran g in g  to  b e rep resen ted , o r b y  p o stal v o te. A ltern ativ ely , y o u  m ay  au th o rize th e ch airm an  o f th e m eetin g  o r an y  n o m in ated  p erso n  to  v o te o n  y o u r b eh alf. I w o u ld  lik e to  th an k  y o u  fo r y o u r su p p o rt an d  tru st an d  lo o k  fo rw ard  to  seein g  y o u  o n  D ecem b er 5

th
. T h ierry  P IL E N K O  C h airm an  an d  C E O  T E C H N IP  3  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6

 



 

 
 

H O W T O  P A R T IC IP A T E  IN  T H E  S P E C IA L  G E N E R A L  ME E T IN G E ach  T ech n ip  sh areh o ld er h o ld in g  d o u b le v o tin g  rig h ts is en titled  to  p articip ate in  th e S p ecial G en eral Meetin g . Y o u  m ay  eith er atten d  th e S p ecial G en eral Meetin g  in  p erso n , g iv e a p ro x y  to  th e C h airm an  o f th e m eetin g , b e rep resen ted , o r v o te b y  m ail. Wh ich ev er o p tio n  is u sed , y o u  h av e to  state y o u r ch o ice b y  co m p letin g  th e h erew ith  v o tin g  fo rm . T h e rig h t to  p articip ate in  th e Meetin g  is su b ject to  th e reg istratio n  o f T ech n ip  sh ares in  an  acco u n t at least tw o  trad in g  d ay s p rio r th e d ate o f m eetin g . F o r th e T ech n ip  S p ecial G en eral Meetin g  o n  D ecem b er 5 , 2 0 1 6  th e d ead lin e is D ecem b er 1 , 2 0 1 6  at 0 0 :0 0  a.m . (P aris tim e –  F ran ce). T h e sh are sh o u ld  b e acq u ired  o n  N o v em b er 2 8 , 2 0 1 6  at th e latest in  o rd er th e rig h t to  v o te d u rin g  th e S p ecial G en eral Meetin g . If y o u  w ish  to  a tten d  th e Meetin g  in  p erso n  Y O U  H O L D  R E G IS T E R E D  S H A R E S S im p ly  tick  b o x  A  o n  th e v o tin g  fo rm  to  receiv e an  ad m issio n  card , sig n  an d  d ate th e fo rm  an d  retu rn  it w ith  th e h erew ith  en v elo p e. Y o u  w ill receiv e th e ad m issio n  card  at th e ad d ress n o ted  o n  th e v o tin g  fo rm .If y o u  d o  n o t w ish  to  a tten d  th e Meetin g  Y O U  H O L D  R E G IS T E R E D  S H A R E S  Y o u r v o tin g  fo rm  m u st b e co m p leted , d ated , sig n ed  an d  retu rn ed  w ith  th e h erew ith  en v elo p e. In  acco rd an ce w ith  A rticle R . 2 2 5 -7 9  o f th e F ren ch  C o m m ercial C o d e, y o u  m ay  also  g iv e n o tice th at y o u  h av e g iv en  o r can celled  a p ro x y  b y  e-m ail, as fo llo w s: F o r reg istered  sh a reh o ld ers, b y  sen d in g  an  e-m ail ap p en d ed  w ith  an  electro n ic sig n atu re, o b tain ed  b y  th em  fro m  an  au th o rized  th ird -p arty  certifier in  acco rd an ce w ith  ap p li- cab le law s an d  reso lu tio n s, to  th e fo llo w in g  e-m ail ad d ress: assem b lee.g en erale.actio n n aires@tech n ip .co m  statin g  th eir su rn am e, first n am e, ad d ress an d  th eir S o ciété G én érale id en tifi-catio n  n u m b er fo r reg istered  sh areh o ld ers (in fo rm atio n  av ailab le o n  th e to p  left o f th eir sh are acco u n t statem en t) o r th eir fin an cial in term ed iary ’s id en tifier fo r ad m in istered  acco u n t sh areh o ld ers as w ell as th e su rn am e an d  first n am e o f th e rep resen tativ e d esig n ated  o r rev o k ed . O n ly  rep resen tativ e d esig n atio n  o r rev o catio n  n o tificatio n s, d u ly  sig n ed , co m p leted  an d  receiv ed  o n  D ecem b er 2 , 2 0 1 6  w ill b e tak en  in to  acco u n t. T E C H N IP  4  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6

 



 

 
 
H O W T O  P A R T IC IP A T E IN  T H E  S P E C IA L  G E N E R A L  ME E T IN G  H o w  to  fill o u t th e v o tin g  fo rm  Y o u  w ish  to  atten d  th e m eetin g : tick  b o x  A  Y o u  w ish  to  atten d  th e m eetin g : tick  b o x  A  S o ciété A n o n y m e au  cap ital d e 9 3  2 8 1  8 7 8 ,6 3  €  S ièg e S o cial : 8 9 , av en u e d e la G ran d e A rm ée 7 5 1 1 6  P A R IS  5 8 9  8 0 3  2 6 1  R C S  P A R IS  A S S E MB L É E  S P E C IA L E  co n v o q u ée le 5  D écem b re 2 0 1 6  à 1 5  h eu res A  la salle Wag ram  3 9 -4 1 , av en u e d e Wag ram  - 7 5 0 1 7  P A R IS  S P E C IA L  G E N E R A L  ME E T IN G  co n v en ed  o n  D ecem b er 5 , 2 0 1 6  at 3 .0 0  p .m . A t "salle Wag ram " 3 9 -4 1 , av en u e d e Wag ram  - 7 5 0 1 7  P A R IS

1  2  3  1  2  3  4  5  6  7  8  9  A  F  1 0  1 1  1 2  1 3  1 4  1 5  1 6  1 7  1 8  B  G  1 9  2 0  2 1  2 2  2 3  2 4  2 5  2 6  2 7  C  H  2 8  2 9  3 0  3 1  3 2  3 3  3 4  3 5  3 6  D  J

3 7  3 8  3 9  4 0  4 1  4 2  4 3  4 4  4 5  E  K  Wh atev er y o u r ch o ice d o  n o t fo rg et to  d ate an d  sig n  h ere 2  D écem b re 2 0 1 6  / D ecem b er 2 n d , 2 0 1 6  2  D écem b re 2 0 1 6  / D ecem b er 2 n d , 2 0 1 6  Y o u  d o  n o t w ish  to  atten d  th e m eetin g : tick  b o x  1 , 2  o r 3  o f y o u r ch o ice 1  2  3  Y o u  w ish  to  v o te b y  p o st: Y o u  w ish  to  ap p o in t th e C h airm an  Y o u  w ish  to  ap p o in t an y  o th er tick  b o x  1  an d  fo llo w  o f th e m eetin g  as y o u r p ro x y : p erso n  o f y o u r ch o ice as y o u r p ro x y :

th e in stru ctio n s tick  b o x  2  tick  b o x  3  an d  fill in  th at p erso n ’s n am e an d  ad d ress.

 



 

 
H O W T O  P A R T IC IP A T E  IN  T H E  S P E C IA L  G E N E R A L  ME E T IN G  If y o u  w a n t to  a sk  a  q u estio n  T h e S p ecial G en eral Meetin g  is a u n iq u e o p p o rtu n ity  fo r T ech n ip  an d  its sh areh o ld ers to  co m m u n icate. Y o u  w ill b e ab le to  ask  q u estio n s d u rin g  th e Q & A  sessio n  p rio r to  th e v o te o f th e reso lu tio n s. In  ad d itio n , y o u  are in v ited  to  sen d  w ritten  q u estio n s th at p ertain  to  th e ag en d a n o  later th an  th e fo u rth  b u sin ess d ay  b efo re th e S p ecial G en eral Meetin g  (N o v em b er 2 9 , 2 0 1 6 ) eith er b y : reg istered  letter to : S ecrétariat d u  C o n seil –  T ech n ip  8 9 , av en u e d e la G ran d e A rm ée, 7 5 1 1 6  P aris, F ran ce; e-m ail to  th e fo llo w in g  ad d ress: assem b lee.g en erale.actio n n aires@tech n ip .co m . Q u estio n s m u st b e acco m p an ied  b y  a certificate o f sh are o w n er-sh ip  if y o u  h o ld  b earer sh ares.If y o u  w a n t to  g et in fo rm a tio n  In  th e fo llo w in g  p ag es, y o u  w ill fin d  in fo rm atio n  ab o u t th e p ro p o sed  cro ss-b o rd er m erg er to g eth er w ith  a p resen tatio n  o f th e reso lu tio n s to  b e p u t to  v o te. In  ad d itio n , y o u  m ay  req u est a co p y  o f th e rep o rt o f th e b o ard  an d  in fo rm atio n  d o cu m en t w h ich  are av ailab le o n  o u r w eb site at w w w .tech n ip .co m  (sectio n : R eg u lato ry  F ilin g s). If y o u  w o u ld  lik e th ese d o cu m en ts sen t to  y o u , p lease co m p lete th e “req u est fo r d o cu m en ts a n d  in fo r-m a tio n ” fo rm  o n  p ag e 1 5 . Mo reo v er, all d o cu m en ts th at w ill b e p ro v id ed  d u rin g  th e S p ecial G en eral Meetin g  are av ailab le fo r co n su ltatio n  eith er o n  w w w .tech n ip .co m  (sectio n : In v esto rs/A n n u al S h areh o ld ers’ Meetin g ) o r, as o f O cto b er 2 6 , 2 0 1 6 , fro m  T ech n ip ’s reg istered  o ffices at th e fo llo w in g  ad d ress: T ech n ip  8 9 , av en u e d e la G ran d e A rm ée 7 5 1 1 6  P aris –  F ran ce N o tice to  U .S . in v esto rs In  ad d itio n  to  th is N o tice o f Meetin g  fo r th e sh areh o ld er m eetin g  o f T ech n ip  in  co n n ectio n  w ith  th e p ro p o sed  tran sac-tio n , T ech n ip  h as p rep ared  an d  filed  w ith  th e S ecu rities an d  E x ch an g e C o m m issio n  (th e “S E C ”) an  in fo rm atio n  d o cu m en t (th e “In fo rm atio n  D o cu m en t”); T ech n ip F MC  h as filed  w ith  th e S E C  a reg istratio n  statem en t o n  F o rm  S -4 , w h ich  w as d eclared  effectiv e b y  th e S E C  an d  in clu d es th e p ro x y  statem en t o f F MC  T ech n o lo g ies th at also  co n stitu tes a U .S . p ro sp ectu s o f T ech n ip F MC  (th e “R eg istratio n  S tatem en t”); an d  T ech n ip  h as m ad e, an d  w ill m ak e, filin g s fro m  tim e to  tim e w ith  th e S E C . U .S . IN V E S T O R S  A R E  U R G E D  T O  C A R E F U L L Y  R E A D  T H E  IN F O R MA T IO N  D O C U ME N T ,

T H E  R E G IS T R A T IO N  S T A T E ME N T  A N D  O T H E R  R E L E V A N T  D O C U ME N T S  F IL E D  O R  T O  B E  F IL E D  WIT H  T H E  S E C  IN  T H E IR  E N T IR E T Y  WH E N  T H E Y  B E C O ME  A V A IL A B L E  B E C A U S E  T H E Y  C O N T A IN  O R  WIL L  C O N T A IN  IMP O R T A N T  IN F O R MA T IO N  A B O U T  T E C H N IP , T E C H N IP F MC , T H E  P R O P O S E D  T R A N S A C T IO N  A N D  R E L A T E D  MA T T E R S . In v esto rs can  o b tain  free co p ies o f th e In fo rm atio n  D o cu m en t, th e R eg istratio n  S tatem en t an d  o th er d o cu m en ts filed  w ith  th e S E C  th ro u g h  th e w eb site m ain tain ed  b y  th e S E C  at w w w .sec.g o v . In  ad d itio n , in v esto rs can  o b tain  free co p ies o f d o cu m en ts filed  w ith  th e S E C  b y  T ech n ip  an d  o f th e In fo rm atio n  D o cu m en t an d  th e R eg istratio n  S tatem en t o n  T ech n ip ’s w eb site at w w w .tech n ip .co m . C ertain  fin an cial in fo rm atio n  (in clu d in g  certain  p ro  fo rm a fin an cial in fo rm atio n  o f T ech n ip F MC ) th at is in clu d ed  in  th e In fo rm atio n  D o cu m en t h as b een  p rep ared  o n  th e b asis o f, o r in  acco rd an ce w ith , In tern atio n al F in an cial R ep o rtin g  S tan d ard s ad o p ted  b y  th e E u ro p ean  U n io n  an d , th erefo re, m ay  n o t b e co m p arab le to  fin an cial in fo rm atio n  o f U .S . co m p an ies o r co m p an ies w h o se fin an cial statem en ts are p rep ared  in  acco rd an ce w ith  g en erally  accep ted  acco u n tin g  p rin cip les in  th e U n ited  S tates. U .S . in v es-to rs sh o u ld  co n su lt th e R eg istratio n  S tatem en t fo r ad d itio n al fin an cial in fo rm atio n . N eith er th e S E C  n o r an y  U .S . state secu rities co m m issio n  h as ap p ro v ed  o r d isap p ro v ed  th e p ro p o sed  tran sactio n , o r p assed  co m m en t u p o n  th e ad eq u acy  o r co m p leten ess o f th is N o tice o f Meetin g , th e In fo rm atio n  D o cu m en t o r th e R eg istratio n  S tatem en t. A n y  rep resen tatio n  to  th e co n trary  is a crim in al o ffen ce in  th e U n ited  S tates 6  T E C H N IP  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6

 
 



 

 
A G E N D A  With in  th e co m p eten ce o f th e S p ecia l G en era l Meetin g :1 . R ev iew  an d  ap p ro v al o f th e co n tem p lated  cro ss-b o rd er m erg er b y  w ay  o f ab so rp tio n  o f T ech n ip  (th e “C o m p a n y ”) w ith  an d  in to  T ech n ip F MC ; 2  R em o v al o f th e d o u b le v o tin g  rig h ts; an d  3  P o w ers fo r fo rm alities. T E C H N IP  7  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6

 



 

 
 
P R E S E N T A T IO N  ME R G E R  T E C H N IP  –  F MC  T E C H N O L O G IE S T ech n ip  an d  F MC  T ech n o lo g ies jo in tly  an n o u n ced  o n  May  1 9

th
, 2 0 1 6  th at th e co m p an ies w ill co m b in e to  create a g lo b al lead er th at w ill d riv e ch an g e b y  red efin in g  th e p ro d u ctio n  an d  tran sfo r-m atio n  o f o il an d  g as. T h e tran sactio n  b rin g s to g eth er tw o  m ark et lead ers an d  th eir talen ted  em p lo y ees, b u ild in g  o n  th e p ro v en  su ccess o f th eir ex istin g  allian ce an d  jo in t v en tu re, F o rsy s S u b sea, u n itin g  in n o v ativ e tech n o lo g ies, co m m o n  cu ltu res an d  v alu es, th ereb y  en ab lin g  rap id  in teg ratio n . T h e co m b in ed  co m p an y  w ill o ffer a n ew  g en eratio n  o f co m p reh en siv e so lu tio n s in  S u b sea, S u rface an d  O n sh o re/O ffsh o re to  red u ce th e co st o f p ro d u cin g  an d  tran sfo rm in g  h y d ro carb o n s. T ech n ip F MC ’s flex ib le co m m ercial m o d el w ill p ro v id e b o th  in teg rated  an d  d iscrete so lu tio n s to  cu sto m ers acro ss th e v alu e ch ain . S T R A T E G IC  B E N E F IT S  O F  T H E  C O MB IN A T IO N  C reates a lead er in  S u b sea, S u rface an d  O n sh o re/O ffsh o re, d riv en  b y  tech n o lo g y  an d  in n o v atio n : th e n ew  co m p an y  w ill co m b in e T ech n ip ’s in n o v ativ e sy stem s an d  so lu tio n s, state o f th e art assets, en g in eerin g  stren g th s an d  p ro ject m an ag em en t cap ab ilities w ith  F MC  T ech n o lo g ies’ lead in g  tech n o lo g y , m an u -factu rin g  an d  serv ice cap ab ilities. T o g eth er, T ech n ip F MC  w ill en g ag e w ith  cu sto m ers earlier in  th e d ev elo p m en t p ro cess to  d esig n , d eliv er an d  in stall m o re co m p reh en siv e so lu tio n s, red e-fin in g  th e p ro d u ctio n  an d  tran sfo rm atio n  o f h y d ro carb o n s. B u ild s a co m p reh en siv e an d  flex ib le o fferin g  acro ss each  m ark et fro m  co n cep t to  p ro ject d eliv ery  an d  b ey o n d : T h e co m b in ed  co m p an y  allo w s fo r a sim p lified , g o -to -m ark et strateg y  th at sp an s fro m  in d iv id u al p ro d u cts o r serv ices to  fu lly  in teg rated  so lu tio n s. With  a sin g le in terface to  en su re seam less ex ecu tio n , th e co m b in ed  co m p an y  w ill sig n ifican tly  red u ce th e co st o f d ev elo p m en t fo r cu sto m ers fo r b o th  n ew  an d  ex istin g  field s. A ccelerates g ro w th : b ro ad er p o rtfo lio  o f so lu tio n s w ill in crease in n o v atio n , im p ro v e ex ecu tio n , red u ce co sts an d  en h an ce cu sto m er su ccess: T h e co m b in ed  co m p an y  w ill lev erag e b o th  F MC  T ech n o lo g ies’ an d  T ech n ip ’s co m p eten cies to  accelerate tech n o lo g y  in n o v atio n , in teg rate an d  im p ro v e p ro ject ex ecu tio n  an d  red u ce co sts fo r cu sto m ers. It w ill ex p an d  o n  co m p eten cies in  d ig ital life-o f-field  an d  d ata m an ag em en t serv ices to  red u ce m ain ten an ce

an d  en h an ce p ro d u ctio n . T ech n ip F MC  b rin g s to g eth er tw o  co m p lem en tary  m ark et lead ers an d  th eir talen ted  em p lo y ees, b u ild in g  o n  th e p ro v en  su ccess o f th eir ex istin g  allian ce, en ab lin g  a rap id  in teg ratio n : T h e co m b in ed  co m p an y  ex p ects its g lo b al reach , flex ib ility , ad v an ced  en g in eerin g  cap ab ilities, an d  d istin ctiv e tech n o lo g ies an d  co m p eten cies w ill p o sitio n  it as a g lo b al in d u stry  lead er. B rin g in g  to g eth er th e tw o  co m p an ies’ co m m o n  cu ltu res, talen ted  em p lo y ees an d  cu sto m er p o rtfo lio s is also  ex p ected  to  d riv e p ro fitab le g ro w th  an d  v alu e creatio n . F IN A N C IA L  B E N E F IT S  O F  T H E  C O MB IN A T IO N  A ll-sto ck  tran sactio n  ex p ected  to  d eliv er at least $ 4 0 0  m illio n  in  an n u al p retax  co st sy n erg ies: T h e co m b in ed  co m p an y  w ill q u ick ly  im p lem en t its n ew  o rg an izatio n al p lan  fo llo w in g  clo sin g . T h e co m b in ed  co m p an y  ex p ects to  ach iev e p retax  co st sy n erg ies o f ap p ro x im ately  $ 2 0 0  m illio n  in  2 0 1 8 , an d  o f at least $ 4 0 0  m illio n  in  2 0 1 9  an d  th ereafter. T h ese co st sy n erg ies are in  ad d itio n  to  th e co st sav in g  to  b e d eliv ered  th ro u g h  th e p lan s th at th e tw o  co m p an ies h av e sep arately  an n o u n ced  p rev io u sly . T h e co st sy n erg ies are p rim arily  related  to  su p p ly  ch ain  efficien cies, real estate, in frastru ctu re o p tim izatio n  an d  o th er co rp o rate an d  o rg an izatio n al efficien cies. T h erefo re, th is tran sactio n  is ex p ected  to  b e sig n ifican tly  accretiv e to  b o th  co m p an ies’ earn in g s p er sh are. In  ad d itio n , rev en u e sy n erg ies are ex p ected  to  b e ach iev ed  fro m  th e in teg rated  su b sea p ro ject ex ecu tio n  m o d el. D iv ersifies rev en u e m ix  an d  d riv es cash  flo w : T h e co m b in ed  co m p an y  h ad  a co n so lid ated  b ack lo g  o f $ 2 0  b illio n  as o f March  3 1 , 2 0 1 6 , p ro v id in g  rev en u e v isib ility  o v er th e m id -term . T h is b ack lo g  w ill d riv e w ell-d iv ersified  cash  flo w , p ro v id in g  fin an cial stren g th  an d  flex ib ility  fo r co n tin u ed  in v estm en t in  strateg ic in itiativ es as w ell as research  an d  d ev elo p m en t. A ll o f th ese elem en ts m ak e b o th  T ech n ip  an d  F MC  T ech n o lo g ies co n fid en t in  th e co m b in ed  co m p an y ’s ab ility  to  fu n d  b o th  an  an n u al cash  d iv id en d  an d  a sh are rep u rch ase p ro g ram . O n e o f th e stro n g est b alan ce sh eets in  th e in d u stry : T h e all-sto ck  tran sactio n  w ill create a co m p an y  w ith  a so lid  an d  su stain ab le cap ital stru ctu re b y  co m b in in g  tw o  o f th e stro n g est b alan ce sh eets in  th e in d u stry . B rin g in g  to g eth er tw o  in d u stry  lead ers w ill d riv e p ro fitab le g ro w th  an d  v alu e creatio n , esp e-cially  as m ark et co n d itio n s im p ro v e. T R A N S A C T IO N  T E R MS  U n d er th e term s o f th e b u sin ess co m b in atio n  ag reem en t, F MC

T ech n o lo g ies an d  T ech n ip  w ill b e m erg ed  in to  a n ew  en tity . A t clo sin g , each  sh are o f T ech n ip  co m m o n  sto ck  w ill b e co n v erted  in to  2 .0  o rd in ary  sh ares o f T ech n ip F MC  an d  each  co m m o n  sh are o f F MC  T ech n o lo g ies w ill b e ex ch an g ed  fo r 1 .0  o rd in ary  sh are o f T ech n ip F MC . U p o n  clo sin g , T ech n ip F MC  sh ares w ill trad e o n  th e N ew  Y o rk  S to ck  E x ch an g e an d  o n  th e P aris E u ro n ex t S to ck  E x ch an g e. 8  T E C H N IP  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6

 



 

 
P R E S E N T A T IO N  ME R G E R  T E C H N IP  –  F MC  T E C H N O L O G IE S  T E C H N IP  F MC  C O MB IN E D  2 0 1 5  R E V E N U E : C O MB IN E D  B A C K L O G : B illio n  $ 2 0 b illio n  $ 2 0 o n  March  3 1 , 2 0 1 6  L O N D O N  P A R IS  E Q U IT Y  V A L U E : ap p ro x . H O U S T O N  $ 1 3 b illio n  4 5 ,0 0 0  (b ased  o n  p re-an n o u n cem en t sh are p rices) em p lo y ees in  m o re th an  4 5  co u n tries E X P E C T E D  P R E -T A X  C O S T  S Y N E R G IE S : m illio n  A C T IV IT IE S : S u b sea (P ro d u cts, P ro jects, serv ices), S u rface $ 4 0 0 (fo r fu ll 2 0 1 9  y ear) an d  O n sh o re/O ffsh o re G O V E R N A N C E : T h ierry  P ilen k o , E x ecu tiv e C h airm an  (cu rren tly  T ech n ip  C h airm an  an d  C E O ) D o u g  P ferd eh irt, C E O  (cu rren tly  F MC  T ech n o lo g ies P resid en t an d  C E O ) T h e B o ard  o f D irecto rs w ill co n sist o f sev en  m em b ers T ech n ip  an d  F MC  T ech n o lo g ies b o th  h av e lo n g  track  d esig n ated  b y  T ech n ip , in clu d in g  T h ierry  P ilen k o  an d  reco rd s«  o f in n o v atio n  an d  co m m itm en t to  h elp in g  th eir sev en  m em b ers d esig n ated  b y  F MC  T ech n o lo g ies, in clu - clien ts m eet th e ch allen g es o f th e o il an d  g as in d u stry . d in g  D o u g  P ferd eh irt. A  y ear ag o , w e w ere at th e fo refro n t o f reco g n izin g  th e O P E R A T IO N A L  H E A D Q U A R T E R S : im p o rtan ce o f b ro ad er v iew  o f o u r clien ts’ ch allen g es an d  seized  th e o p p o rtu n ity  th at w o rk in g  to g eth er in  T ech n ip F MC  w ill h av e its o p eratio n al h ead q u arters in  o u r allian ce co u ld  b rin g . T o d ay  w e w an t to  tak e th is P aris, F ran ce, (w h ere th e E x ecu tiv e C h airm an  w ill h av e strateg y  fu rth er an d  acro ss th e fu ll fo o tp rin t o f th e tw o  h is p rin cip al o ffice), in  H o u sto n , T ex as, U S A  (w h ere th e co m p an ies. We h av e co m p lem en tary  sk ills, tech n o lo g ies C E O  w ill h av e h is p rin cip al o ffice) an d  in  L o n d o n , U n ited  an d  cap ab ilities w h ich  o u r cu sto m ers can  access o n  an  K in g d o m  (w h ere th e F o rsy s S u b sea JV  is h ead q u artered  in teg rated  b asis o r sep arately  as th ey  p refer. T o g eth er, an d  th e n ew  co rp o ratio n  w ill b e d o m iciled ). T ech n ip F MC  can  ad d  m o re v alu e acro ss S u b sea, S u rface an d  O n sh o re/O ffsh o re, en ab lin g  u s to  accelerate o u r g ro w th . I am  co n fid en t th at w e can  q u ick ly  d em o n strate th e p o w er o f T ech n ip F MC  to  o u r clien ts, o u r p eo p le an d  o u r sh areh o ld ers. »  T h ierry  P ilen k o , cu rren t T ech n ip  C h airm an  an d  C h ief E x ecu tiv e O fficer, fu tu re E x ecu tiv e C h airm an  o f

T ech n ip F MC  T E C H N IP  9 N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6



D R A F T  R E S O L U T IO N S F irst reso lu tio n  R eview  a n d  a p p ro va l o f th e co n tem p la ted  cro ss-b o rd er m erg er b y w a y o f a b so rp tio n  o f th e C o m p a n y w ith  a n d  in to  T ech n ip F M C  T h e p u rp o se o f th e first reso lu tio n  is to  ap p ro v e th e co n tem p lated  cro ss-b o rd er m erg er b y  ab so rp tio n  an d  related  cro ss-b o rd er m erg er term s d ated  O cto b er 4 , 2 0 1 6  (th e “C ro ss-B o rd er Merg er T erm s”) en tered  in to  b etw een  th e C o m p an y  an d  T ech n ip F MC  L im ited , an  E n g lish  co m p an y  (“T ech n ip F MC ”), p u rsu an t to  w h ich  it is ag reed  th at, su b ject to  th e co m p letio n  o f th e co n d itio n s p reced en t p ro v id ed  fo r in  th e C ro ss-B o rd er Merg er T erm s an d  in  th e B u sin ess C o m b in atio n  A g reem en t d ated  Ju n e1 4 ,2 0 1 6 , en tered  in to  w ith  F MC  T ech n o lo g ies, In c. (“F MC T I”), th e C o m p an y  w ill b e m erg ed  in to  T ech n ip F MC  L im ited  in  acco r-d an ce w ith  th e term s an d  co n d itio n s o f th e C ro ss-B o rd er Merg er T erm s, w ith in  th e fram ew o rk  d efin ed  b y  F ren ch  an d  E n g lish  reg u latio n s, an d  in  p articu lar b y  th e E u ro p ean  d irectiv e 2 0 0 5 /5 6  E C  d ated  O cto b er 2 6 , 2 0 0 5  (th e “C ro ss-B o rd er Merg er”). T h e C ro ss-B o rd er Merg er is p art o f th e co m b in atio n  w ith  F MC T I co n tem p lated  in  th e B u sin ess C o m b in atio n  A g reem en t (th e “C o m b in a tio n ”), at th e en d  o f w h ich  all th e C o m p an y ’s an d  F MC T I’s b u sin esses w ill b e g ro u p ed  u n d er T ech n ip F MC  o r u ltim ately  co n tro lled  b y  it. T h e leg al an d  eco n o m ic asp ects an d  th e term s an d  co n d itio n s o f th e C ro ss-B o rd er Merg er are d etailed  in  th e rep o rts o f th e B o ard  o f D irecto rs to  th e E x trao rd in ary  an d  S p ecial G en eral Meetin g s to  b e h eld  o n  D ecem b er 5 , 2 0 1 6  an d  in  p articu lar th e in fo rm atio n  d o cu m en t p rep ared  fo r th e p u rp o ses o f th e C ro ss-B o rd er Merg er, attach ed  as S ch ed u le2 . T h ese d o cu m en ts are m ad e av ailab le to  th e sh areh o ld ers o f th e C o m p an y  at th e reg istered  o ffice an d  o n  its w eb site (w w w .tech n ip .fr) R ev iew  an d  ap p ro v al o f th e co n tem p lated  cro ss-b o rd er m erg er b y  w ay  o f ab so rp tio n  o f th e C o m p an y  w ith  an d  in to  T ech n ip F MC  T h e S p ecial G en eral Meetin g , d elib eratin g  in  acco rd an ce w ith  th e q u o ru m  an d  m ajo rity  req u irem en ts fo r sp ecial g en eral m eetin g s o f sh areh o ld ers, after co n sid erin g : th e rep o rt o f th e B o ard  o f D irecto rs p rep ared  p u rsu an t to  A rticles L .2 3 6 -2 7  an d  R .2 3 6 -1 6  o f th e F ren ch  C o m m ercial C o d e; th e rep o rts relatin g  to  th e term s an d  co n d itio n s o f th e m erg er an d  to  th e v alu atio n  o f th e

co n trib u tio n s p rep ared  b y  O liv ier P éro n n et, fro m  F in ex si an d  D id ier K lin g , fro m  K lin g  et A sso ciés, as m erg er ap p raisers ap p o in ted  b y  an  o rd er o f th e P resid en t o f th e P aris co m m ercial C o u rt issu ed  o n  Ju ly  2 6 , 2 0 1 6 , p u rsu an t to  A rticles L . 2 3 6 -1 0  an d  L . 2 2 5 -1 4 7  o f th e F ren ch  C o m m ercial C o d e; th e co m m o n  d raft term s o f cro ss-b o rd er m erg er (in clu d in g  th eir sch ed u les, th e “C ro ss-B o rd er Merg er T erm s”) en tered  in to  o n  O cto b er 4 , 2 0 1 6  b etw een  th e C o m p an y  an d  T ech n ip F MC  L im ited , a co m p an y  in co rp o rated  u n d er th e law s o f E n g lan d  an d  Wales, h av in g  its reg istered  o ffice a C /O  L eg alin x  L im ited , 1 F etter L an e, L o n d o n  E C 4 A  1 B R , U n ited  K in g d o m  an d  reg istered  u n d er n u m b er 9 9 0 9 7 0 9  (“T ech n ip F MC ”); th e in fo rm atio n  d o cu m en t (in clu d in g  its sch ed u les) m ad e av ailab le to  th e p u b lic fo r th e p u rp o ses o f th e cro ss-b o rd er m erg er b y  w ay  o f ab so rp tio n  o f th e C o m p an y  w ith  an d  in to  T ech n ip F MC  (th e “In fo rm atio n  D o cu m en t”); th e an n u al fin an cial statem en ts o f th e C o m p an y  relatin g  to  th e fiscal y ears en d ed  o n  D ecem b er 3 1 , 2 0 1 5 , D ecem b er 3 1 , 2 0 1 4  an d  D ecem b er3 1 ,2 0 1 3  ap p ro v ed  b y  th e g en eral m eetin g s o f th e C o m p an y  an d  certified  b y  th e S tatu to ry  A u d ito rs o f th e C o m p an y ; th e m an ag em en t rep o rts relatin g  to  th e fiscal y ears en d ed  o n  D ecem b er 3 1 , 2 0 1 5 , D ecem b er 3 1 , 2 0 1 4  an d  D ecem b er 3 1 , 2 0 1 3  o f th e C o m p an y ; th e 2 0 1 6  h alf-y early  fin an cial rep o rt o f th e C o m p an y  in clu -d in g  th e co n so lid ated  h alf-y early  fin an cial statem en ts o f th e C o m p an y  as at Ju n e 3 0 , 2 0 1 6 , h av in g  b een  su b ject to  a lim ited  rev iew  b y  th e S tatu to ry  A u d ito rs o f th e C o m p an y ; th e co n so lid ated  in terim  acco u n ts o f th e C o m p an y  ap p ro v ed  b y  th e B o ard  o f D irecto rs o f th e C o m p an y  relatin g  to  th e p erio d  b etw een  Jan u ary  1 , 2 0 1 6  an d  S ep tem b er 3 0 , 2 0 1 6 ; th e in terim  acco u n ts o f T ech n ip F MC  ap p ro v ed  b y  th e so le D irecto r o f T ech n ip F MC  relatin g  to  th e p erio d  b etw een  D ecem b er 9 , 2 0 1 5  (creatio n  d ate o f T ech n ip F MC ) an d  S ep tem b er 3 0 , 2 0 1 6 ; an d  th e d raft reso lu tio n s su b m itted  to  th e E x trao rd in ary  G en eral Meetin g  o f S h areh o ld ers to  b e h eld  to d ay ; 1 . A ck n o w led g es th at th e E x trao rd in ary  G en eral Meetin g  o f S h areh o ld ers w ill b e called  u p o n  to  ap p ro v e th e fo llo w in g  an d  itself ap p ro v es: th e co n tem p lated  cro ss-b o rd er m erg er

b y  w ay  o f ab so rp tio n  o f th e C o m p an y  b y  T ech n ip F MC  (th e “Merg er”) p u rsu an t to  th e term s an d  co n d itio n s o f th e C ro ss-B o rd er Merg er T erm s, w h ich  refers to  th e B u sin ess C o m b in atio n  A g reem en t d ated  Ju n e 1 4 , 2 0 1 6  (th e “B u sin ess C o m b in atio n  A g reem en t”) en tered  in to  b etw een  th e C o m p an y , F MC  T ech n o lo g ies, In c. (“F MC T I”) an d  T ech n ip F MC ; 1 0  T E C H N IP  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6



th e C ro ss-B o rd er Merg er T erm s as a w h o le, u n d er w h ich  it is ag reed  th at su b ject to  th e co m p letio n  o f th e co n d itio n s p reced en t p ro v id ed  fo r in  A rticle 1 5  o f th e C ro ss-B o rd er Merg er T erm s, th e C o m p an y  w ill tran sfer to  T ech n ip F MC , all its assets an d  liab ilities b y  w ay  o f a m erg er b y  ab so rp tio n ; th e u n iv ersal tran sfer o f th e C o m p an y ’s assets an d  liab ilities (tra n sm issio n  u n iverselle d e p a trim o in e) to  T ech n ip F MC  as p art o f th e Merg er; th e settin g  o f th e co m p letio n  d ate o f th e Merg er fro m  a leg al p ersp ectiv e, w h ich  w ill b e d ecid ed  b y  th e H ig h  C o u rt o f E n g la n d  a n d  W a les in  its co u rt o rd er ap p ro v in g  th e Merg er, p u rsu an t to  R eg u la tio n s 1 6  a n d  1 7  o f th e C o m p a n ies (C ro ss-B o rd er M erg ers) R eg u la tio n s 2 0 0 7  (S I 2 0 0 7 /2 9 7 4 ) as am en d ed  an d  su b ject to  th e co m p letio n  o f th e co n d itio n s p reced en t to  th e Merg er as d escrib ed  in  A rticle 1 5  o f th e C ro ss-B o rd er Merg er T erm s (th e tim e an d  d ate o n  w h ich  th e Merg er is to  b eco m e effectiv e, resp ectiv ely , th e “C o m p letio n  T im e” an d  th e “C o m p letio n  D ate”); th e settin g  o f th e co m p letio n  d ate o f th e Merg er fro m  an  acco u n tin g  p ersp ectiv e o n  th e C o m p letio n  D ate. H o w ev er, fro m  an  acco u n tin g  p ersp ectiv e, th ere is n o  tran sfer to  T ech n ip F MC  o f th e assets an d  liab ilities o f th e C o m p an y . O n  th e co n trary , th e assets an d  liab ilities o f T ech n ip F MC  w ill b e tran sferred  to  th e C o m p an y  at th e C o m p letio n  D ate sin ce th e IF R S  acco u n tin g  treatm en t o f th e Merg er rev erses th e leg al tran sactio n . T h erefo re th e IF R S  in d iv id u al acco u n ts o f T ech n ip F MC  w ill reflect th e resu lts o f th e C o m p an y  p rio r to  th e C o m p letio n  D ate as if th e IF R S  in d iv id u al acco u n ts o f T ech n ip F MC  w ere a co n tin u atio n  o f th e C o m p an y ’s in d iv i-d u al acco u n ts;th e settin g  o f th e d ate o f th e Merg er’s retro activ e effect fo r F ren ch  tax  p u rp o ses as fro m  Jan u ary  1 , 2 0 1 7 ;th e v alu atio n  b ased  o n  th e n et b o o k  v alu e o f th e tran sferred  assets am o u n tin g  to  € 5 ,7 5 2 .2  m illio n  an d  o f th e tran sferred  liab ilities am o u n tin g  to  € 2 ,7 9 4 .2  m illio n , i.e. a p ro v isio n al n et asset v alu e am o u n tin g  to  € 2 ,6 6 2 .2  m illio n , after h av in g  ap p lied  a 1 0 %  d isco u n t, th is p ro v isio n al v alu atio n  b ein g  b ased  o n  th e estim ated  b alan ce sh eet o f th e C o m p an y  at th e C o m p letio n  D ate (th e “P ro v isio n al N et A sset V alu e”); ack n o w led g in g  th at th e d efin itiv e v alu es o f th e tran sferred  assets an d  liab ilities to  T ech n ip F MC  an d , as a co n seq u en ce, th e resu ltin g  tran sferred  n et asset v alu e, w ill b e d eterm in ed  b ased  o n  th e d efin itiv e acco u n ts o f th e C o m p an y  at th e C o m p letio n  D ate, w h ich  w ill b e ap p ro v ed  b y  th e B o ard  o f D irecto rs o f T ech n ip F MC

w ith in  th ree m o n th s after th e C o m p letio n  D ate; an d th e co n sid eratio n  in  ex ch an g e fo r th e co n trib u tio n  p u rsu an t to  th e Merg er acco rd in g  to  an  ex ch an g e ratio  o f tw o  (2 ) T ech n ip F MC  sh ares fo r o n e (1 ) sh are o f th e C o m p an y  (o th er th an  E x clu d ed  T ech n ip  S h ares, as d efin ed  b elo w ) o u tstan d in g  im m ed iately  p rio r to  th e d ate an d  tim e d eterm in ed  in  th e relev an t E u ro n ex t n o tice (th e “Merg er R eco rd  T im e”).2 . A ck n o w led g es th at, su b ject to  th e co n d itio n s p reced en t p ro v id ed  fo r in  A rticle 1 5  o f th e C ro ss-B o rd er Merg er T erm s: p u rsu an t to  A rticle L .2 3 6 -3  o f th e F ren ch  C o m m ercial C o d e an d  p u rsu an t to  th e term s o f th e C ro ss-B o rd er Merg er T erm s, n o  T ech n ip F MC  sh are w ill b e allo tted  an d  issu ed  in  resp ect o f sh ares o f th e C o m p an y  w h ich , at th e C o m p letio n  T im e o f th e Merg er, are (i) h eld  b y  th e C o m p an y  in  treasu ry  o r o th erw ise o w n ed  b y  th e C o m p an y  o r (ii) o w n ed  b y  an y  d irect o r in d irect w h o lly -o w n ed  S u b sid iary  (as d efin ed  in  th e B u sin ess C o m b in atio n  A g reem en t) o f th e C o m p an y  (th e “E x clu d ed  T ech n ip  S h ares”) w h ich  w ill b e can celled  at th e C o m p letio n  D ate;

D R A F T  R E S O L U T IO N S  T ech n ip F MC  w ill in crease its sh are cap ital in  ex ch an g e fo r th e co n trib u tio n  p u rsu an t to  th e Merg er b y  issu in g  n ew  sh ares, fu lly  p aid -u p , h av in g  a n o m in al v alu e o f $ 1 .0 0  each , w h ich  n u m b er sh all b e eq u al to  th e n u m b er o f sh ares co m p risin g  th e sh are cap ital o f th e C o m p an y  at th e Merg er R eco rd  T im e (ex clu d in g  E x clu d ed  T ech n ip  S h ares) to  w h ich  is ap p lied  th e sh are ex ch an g e ratio  o f tw o  (2 ) T ech n ip F MC  sh ares fo r o n e(1 ) sh are o f th e C o m p an y  at th e Merg er R eco rd  T im e, th o se sh ares b ein g  allo tted  to  th e sh areh o ld ers o f th e C o m p an y ; su b ject to  th e term s o f th e p reced in g  p arag rap h , th e n ew  sh ares o f T ech n ip F MC  created  as a resu lt o f th e Merg er, as o f th e C o m p letio n  D ate, w ill b ear rig h ts to  d iv id en d s an d  w ill b en efit fro m  th e sam e rig h ts an d  w ill b e en tirely  fu n g ib le w ith  th e o th er o rd in ary  sh ares o f T ech n ip F MC  allo tted  an d  issu ed  as a resu lt o f th e m erg er b etw een  T ech n ip F MC  U S  Merg er S u b  L L C , a D elaw are lim ited  liab ility  co m p an y  w h ich  w ill b e co n v erted  in to  a D elaw are co rp o ratio n  b efo re th e C o m p letio n  D ate an d  w ill b e a w h o lly -o w n ed  in d irect su b si-d iary  o f T ech n ip F MC , F MC T I b ein g  th e su rv iv in g  en tity  o f th is m erg er; th ey  w ill each  carry  a v o tin g  rig h t; th e n ew  sh ares o f T ech n ip F MC  w ill b e fu lly  p aid -u p  an d  free o f an y  en cu m b ran ces; th ey  w ill b e ad m itted  to  trad in g  o n  E u ro n ex t P aris an d  o n  th e N Y S E  as o f th e C o m p letio n  D ate; th e d ifferen ce b etw een  (i) th e am o u n t o f th e P ro v isio n al N et A sset V alu e an d  (ii) th e n o m in al am o u n t o f th e sh are cap ital in crease o f T ech n ip F MC  w ill co n stitu te th e m erg er reserv e; if th e d efin itiv e n et asset v alu e at th e C o m p letio n  D ate is g reater th an  th e P ro v isio n al N et A sset V alu e, th e m erg er reserv e w ill b e in creased  b y  an  am o u n t eq u al to  su ch  d iffe-ren ce an d  if th e d efin itiv e n et asset v alu e at th e C o m p letio n  D ate is lo w er th at th e P ro v isio n al N et A sset V alu e, th e m erg er reserv e w ill b e red u ced  b y  an  am o u n t eq u al to  su ch  d ifferen ce; T ech n ip F MC  w ill assu m e, at th e C o m p letio n  D ate, all rig h ts an d  o b lig atio n s o f th e C o m p an y , an d  in  p articu lar: all o b lig atio n s resu ltin g  fro m  th e u n d ertak in g s o f th e C o m p an y  to w ard s th e h o ld ers o f p u rch ase an d  su b scrip -tio n  sto ck  o p tio n s o f th e C o m p an y  o u tstan d in g  at th e C o m p letio n  D ate, so  th at th ese o p tio n s w ill b e ap p lied  o n  th e sh ares o f T ech n ip F MC  p u rsu an t to  th e sh are ex ch an g e ratio  o f th e Merg er an d  p u rsu an t to  th e p ro v isio n s o f th e C ro ss-B o rd er Merg er T erm s; all o b lig atio n s resu ltin g  fro m  th e u n d ertak in g s o f th e C o m p an y  to w ard s th e

b en eficiaries o f p erfo rm an ce sh ares o f th e C o m p an y  o u tstan d in g  at th e C o m p letio n  D ate, so  th at th e rig h ts o f th e b en eficiaries w ill b e ap p lied  o n  th e sh ares o f T ech n ip F MC  p u rsu an t to  th e sh are ex ch an g e ratio  o f th e Merg er an d  p u rsu an t to  th e p ro v isio n s o f th e C ro ss-B o rd er Merg er T erm s; all o b lig atio n s resu ltin g  fro m  th e u n d ertak in g s o f th e C o m p an y  to w ard s th e h o ld ers o f co n v ertib le an d /o r ex ch an g eab le b o n d s in to  n ew  an d /o r ex istin g  sh ares (th e “O C E A N E s”), w h ich  m ay  p o ten tially  b e o u tstan d in g  at th e C o m p letio n  D ate so  th at th e rig h ts o f th e h o ld ers o f O C E A N E s w ill b e ap p lied  o n  th e sh ares o f T ech n ip F MC  p u rsu an t to  th e sh are ex ch an g e ratio  o f th e Merg er an d  p u rsu an t to  th e p ro v isio n s o f th e C ro ss-B o rd er Merg er T erm s, it b ein g  u n d ersto o d  th at th e O C E A N E s are sch ed u led  to  b e fu lly  rep aid  at th eir n o m in al v alu e o n  Jan u ary  1 , 2 0 1 7 , su b ject to  an y  p rio r co n v ersio n , ex ch an g e o r rep u rch ase; an d  all o th er o b lig atio n s resu ltin g  fro m  th e u n d ertak in g s o f th e C o m p an y  to w ard s an y  o th er cred ito rs, in clu d in g  its b o n d h o ld ers T E C H N IP  1 1  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6



D R A F T  R E S O L U T IO N S  S eco n d  reso lu tio n  R em o va l o f th e d o u b le vo tin g  rig h ts T h e p u rp o se o f th e seco n d  reso lu tio n  is to  ap p ro v e th e p ro p o sitio n  to  rem o v e th e d o u b le v o tin g  rig h ts attach ed , at th e d efin itiv e d ate o f co m p letio n  o f th e C ro ss-B o rd er Merg er, to  th e sh ares o f th e C o m p an y  h eld  co n tin u o u sly  b y  th e sam e sh areh o ld er fo r at least tw o  y ears p u rsu an t to  article 1 2  o f th e b y law s o f th e C o m p an y , fo r th e p u rp o ses an d  su b ject to  th e co m p letio n  o f th e C ro ss-B o rd er Merg er. In  fact, th e B u sin ess C o m b in atio n  A g reem en t an d  th e C ro ss-B o rd er Merg er T erm s set u p  as co n d itio n  p reced en t o f th e C ro ss-B o rd er Merg er th e ap p ro v al o f th e rem o v al o f th e d o u b le v o tin g  rig h ts o f th e C o m p an y . Mo reo v er, th e b y law s o f th e ab so rb in g  co m p an y  T ech n ip F MC , w h ich  w ill b e in  fo rce b y  th e en d  o f th e C ro ss-B o rd er Merg er, d o  n o t co n tain  an y  p ro v isio n  creatin g  o r m ain tain in g  d o u b le v o tin g  rig h ts attach ed  to  th e sh ares co m p risin g  th e sh are cap ital. O n  May  1 8 , 2 0 1 6 , in  co n n ectio n  w ith  th e C o m b in atio n , th e C o m p an y  en tered  in to  su p p o rt ag reem en ts w ith  (i) B p ifran ce P articip atio n s, w h ich  h eld  in  ag g reg ate 5 .1 7 %  o f th e sh are cap ital an d  9 .2 9 %  o f th e v o tin g  rig h ts o f T ech n ip  as o f D ecem b er 3 0 , 2 0 1 5  an d  (ii) IF P  É n erg ies n o u v elles (“IF P E N ”), R em o v al o f th e d o u b le v o tin g  rig h ts T h e S p ecial G en eral Meetin g , d elib eratin g  in  acco rd an ce w ith  th e q u o ru m  an d  m ajo rity  req u irem en ts fo r sp ecial g en eral m eetin g s o f sh areh o ld ers, as a resu lt o f th e first reso lu tio n , after co n sid e-rin g  th e rep o rt o f th e B o ard  o f D irecto rs an d  th e In fo rm atio n  D o cu m en t an d  p u rsu an t to  A rticles L . 2 2 5 -9 9  an d  L . 2 2 5 -9 6  o f th e F ren ch  C o m m ercial C o d e: 1  A ck n o w led g es th at th e E x trao rd in ary  G en eral Meetin g  o f S h areh o ld ers o f th e C o m p an y  o f to d ay  is called  u p o n  to  d ecid e, in  acco rd an ce w ith  th e q u o ru m  an d  m ajo rity  req u ire-m en ts fo r ex trao rd in ary  g en eral m eetin g s o f S h areh o ld ers in  its seco n d  reso lu tio n , th e rem o v al, su b ject to  th e d efin itiv e co m p letio n  o f th e Merg er an d  at th e C o m p letio n  D ate o f th e Merg er, o f th e d o u b le v o tin g  rig h ts w h ich  w ill b e attach ed , at th is d ate, to  th e sh ares o f th e C o m p an y  p u rsu an t to  A rticle1 2  o f th e b y law s o f th e C o m p an y ; 2  A ck n o w led g es th at, p u rsu an t to  A rticle L . 2 2 5 -9 9  o f th e F ren ch  C o m m ercial C o d e, th e d ecisio n  o f th e E x trao rd in ary  G en eral Meetin g , to  b e d efin itiv e, w ill req u ire th e ap p ro v al o f th e rem o v al o f th e d o u b le

v o tin g  rig h ts attach ed  to  th e P o w ers fo r fo rm alities T h e S p ecial G en eral Meetin g , d elib eratin g  in  acco rd an ce w ith  th e q u o ru m  an d  m ajo rity  req u irem en ts fo r sp ecial g en eral m eetin g s o f sh areh o ld ers g iv es all p o w ers to  th e h o ld er o f an  a co p y  o r an  w h ich  h eld  in  ag g reg ate 2 .3 8 %  o f th e sh are cap ital an d  4 .3 5 %  o f th e v o tin g  rig h ts o f T ech n ip  as o f D ecem b er 3 0 , 2 0 1 5 .P u rsu an t to  th e term s o f su ch  su p p o rt ag reem en ts, B p ifran ce P articip atio n s an d  IF P E N , resp ectiv ely , ag reed  to  v o te, at an y  g en eral m eetin g  o f th e sh areh o ld ers o f th e C o m p an y , in  fav o r o f th e tran sactio n s co n tem p lated  b y  th e B u sin ess C o m b in atio n  A g reem en t (an d  th erefo re in  fav o r o f th e C ro ss-B o rd er Merg er), su b ject n o tab ly  to  th e C o m p an y  B o ard  o f D irecto rs’ fav o rab le reco m m en d atio n . B p ifran ce P articip atio n s an d  IF P E N  also  ag reed  to  v o te, at an y  sp ecial m eetin g  o f th e sh areh o ld ers o f th e C o m p an y  h o ld in g  d o u b le v o tin g  rig h ts, in  fav o r o f th e rem o v al o f su ch  d o u b le v o tin g  rig h ts, su b ject to  co m p letio n  o f th e C ro ss-B o rd er Merg er.T h e rem o v al o f th ese d o u b le v o tin g  rig h ts w o u ld  o n ly  b e effec-tiv e as o f th e co m p letio n  d ate o f th e C ro ss-B o rd er Merg er.T h ere w ill b e n o  am en d m en t to  th e b y law s o f th e C o m p an y  as a resu lt o f th is reso lu tio n , th e C o m p an y  b ein g  d isso lv ed  as o f rig h t at th e co m p letio n  d ate o f th e C ro ss-B o rd er Merg er b ecau se o f th e C ro ss-B o rd er Merg er.sh ares o f th e C o m p an y  b y  th e S p ecial G en eral Meetin g  o f S h areh o ld ers b en efitin g  fro m  d o u b le v o tin g  rig h ts; 3  A p p ro v es th e rem o v al, su b ject to  th e d efin itiv e co m p letio n  o f th e Merg er an d  at th e C o m p letio n  D ate, o f th e d o u b le v o tin g  rig h ts w h ich  w ill b e attach ed  to  th e sh ares o f th e C o m p an y  at th is d ate p u rsu an t to  A rticle 1 2  o f th e b y law s o f th e C o m p an y ; 4  A ck n o w led g es th at as a resu lt o f th is reso lu tio n  an d  o f th e seco n d  reso lu tio n  to  b e su b m itted  to  th e E x trao rd in ary  G en eral Meetin g  o f S h areh o ld ers o f th e C o m p an y  to d ay , each  sh are o f th e C o m p an y  w ill en title its h o ld er to  o n e v o tin g  rig h t as o f th e C o m p letio n  D ate; an d  5  A ck n o w led g es th at th e b y law s o f th e C o m p an y  w ill n o t b e am en d ed  as a resu lt o f th is reso lu tio n  an d  o f th e seco n d  reso -lu tio n  to  b e su b m itted  to  th e E x trao rd in ary  G en eral Meetin g  o f S h areh o ld ers o f th e C o m p an y  to d ay , th e C o m p an y  b ein g  d isso lv ed  as o f rig h t at th e C o m p letio n  D ate as a resu lt o f th e Merg er. o rig in al, a certified  ex tract o f th e m in u tes o f th is S p ecial G en eral Meetin g  in  o rd er to  carry  o u t an y  leg al su b m issio n , p u b licity  o r

an y  o th er fo rm alities o r h av e th em  carried  o u t. 1 2  T E C H N IP  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6
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D esig n  an d  p ro d u ctio n : P h o to  cred its: T ech n ip  p h o to  lib rary , all rig h ts reserv ed .

 



 

 

 
R E Q U E S T  F O R  D O C U ME N T S  A N D  IN F O R MA T IO N  T o  b e sen t to : S o ciété G én érale S G S S /G IS  S erv ice d es A ssem b lées C S  3 0 8 1 2  3 2 , ru e d u  C h am p  d e T ir 4 4 3 0 8  N an tes C ed ex  3  F ran ce R eferred  to  in  A rticle R . 2 2 5 -8 8  o f th e F ren ch  C o m m ercial C o d e S p ecia l G en era l Meetin  Mo n d ay , A p ril 5 , 2 0 1 6  at 3 :0 0  p .m . S alle Wag ram

I, th e u n d ersig n ed : S u rn am e an d  F irst n am es: A d d ress: P o stal C o d e: C ity : C o u n try : A ctin g  in  m y  cap acity  as sh areh o ld er o f T ech n ip , ack n o w led g e h av in g  alread y  receiv ed  th e d o cu m en ts co n cern in g  th e S p ecial G en eral Meetin g  o f D ecem b er 5 , 2 0 1 6  th at h as b een  co n v en ed , referred  to  in  A rticle R . 2 2 5 -8 8 , n am ely , th e ag en d a, th e d raft reso lu tio n s jo in tly  w ith  a p resen tatio n  o f reso lu tio n s, th e su m m ary  rep o rt o f th e C o m p an y  d u rin g  th e 2 0 1 5  fiscal y ear jo in tly  w ith  th e fin an cial resu lts o f th e last fiv e y ears an d  ask  said  C o m p an y  to  sen d  m e, at n o  ch arg e, b y  retu rn  th e d o cu m en ts an d  in fo rm atio n  referred  to  in  A rticle R . 2 2 5 -8 8 .
(* ) S ig n ed  at , o n  , 2 0 1 6  

S ig n atu re (* ) In  acco rd an ce w ith  th e p ro v isio n s o f A rticles R .2 2 5 .8 1  an d  R .2 2 5 .8 8 , an y  reg istered  sh areh o ld er m ay , b y  a sin g le req u est, o b tain  th at th e C o m p an y  m ail h im /h er th e d o cu m en ts an d  in fo rm atio n  referred  to  in  A rticles R .2 2 5 .8 1  an d  R .2 2 5 .8 3  o n  th e o ccasio n  o f each  o f th e Meetin g s to  b e h eld  after th e ab o v e m en tio n ed  Meetin g s (A rticle R .2 2 5 .8 3  refers, in  p articu lar, d ep en d in g  o n  th e n atu re o f th e m eetin g , to  th e in fo rm atio n  co n cern in g  th e m em b ers o f th e B o ard  o f D irecto rs, an d , if ap p licab le, to  th e can d id ates to  th e B o ard  o f D irecto rs, th e m an ag em en t rep o rt, th e b alan ce sh eet, th e in co m e statem en ts, th e n o tes, th e A u d ito rs’ sp ecial rep o rt an d  th e A u d ito rs’ rep o rt th at m u st b e p resen ted  to  th e E x trao rd in ary  S h areh o ld ers’ Meetin g  in  cases p ro v id ed  b y  law ). T E C H N IP  1 6  N o tice o f Meetin g  –  Mo n d ay , D ecem b er 5 , 2 0 1 6
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