
TABLE OF CONTENTS

As filed with the Securities and Exchange Commission on August 4, 2020
Registration No. 333-  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

TechnipFMC plc
(Exact name of registrant as specified in its charter)

England and Wales 98-1283037
(State or other jurisdiction of 
incorporation or organization)

(I.R.S. Employer Identification No.)

One St. Paul’s Churchyard 
London, United Kingdom EC4M 8AP

(Address of principal executive offices) (Zip Code)
+44 203-429-3950

(Registrant’s telephone number, including area code)
Dianne B. Ralston 

Executive Vice President, Chief Legal Officer and Secretary 
11740 Katy Freeway, Energy Tower 3 
Houston, Texas, United States 77079 

Telephone: (281) 591-4000 
(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:
Ryan J. Maierson

Jesse P. Myers
Latham & Watkins LLP

811 Main Street, Suite 3700
Houston, Texas 77002

(713) 546-5400
Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☒
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional classes
of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging
growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the
Exchange Act:

Large accelerated filer ☒ Accelerated filer  ☐ Non-accelerated filer  ☐ Smaller reporting company  ☐

   Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of Class of Securities to be Registered

Amount to be Registered / 
Proposed Maximum 

Offering Price Per Unit / 
Proposed Maximum 

Aggregate Offering Price(1)
Amount of 

Registration Fee(2)

Ordinary Shares   
Preference Shares   
Debt Securities   
Guarantees(3)   
Share Purchase Contracts   
Warrants(4)   
Units comprising one or more classes of the above securities(5)   

Total   

(1) An indeterminate aggregate amount and initial offering price of securities of each class is being registered hereunder, as may from time to time be offered, at indeterminate
prices. Securities registered hereunder may be sold separately, together or as units with other securities registered hereunder. The indeterminate aggregate amount also
includes such securities as may, from time to time, be issued upon conversion or exchange of securities registered hereunder, to the extent any such securities are, by their
terms, convertible into or exchangeable for other securities.

(2) In accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, as amended, the registrant is deferring payment of all of the registration fee and will pay the
registration fee subsequently in advance on a pay-as-you-go basis.

(3) TechnipFMC plc may guarantee debt securities issued by one or more of its subsidiaries. No separate consideration will be paid in respect of the guarantees. Pursuant to
Rule 457(n) under the Securities Act, no separate fee is payable with respect to the guarantees of debt securities.

(4) The warrants covered by this registration statement may be warrants for ordinary shares, preference shares or debt securities.
(5) Each unit will be issued under a unit agreement and will represent an interest in one or more ordinary shares, preference shares, debt securities, guarantees, warrants or share

purchase contracts or any combination of such securities, which if more than one may or may not be separable from one another.



TABLE OF CONTENTS

PROSPECTUS

 

TechnipFMC plc
ORDINARY SHARES

PREFERENCE SHARES
DEBT SECURITIES

GUARANTEES
SHARE PURCHASE CONTRACTS

WARRANTS
UNITS

TechnipFMC plc, a public limited company incorporated under the laws of England and Wales, may offer
and sell from time to time in one or more offerings an indeterminate amount of ordinary shares, preference
shares, debt securities, guarantees, share purchase contracts, warrants and/or units that include any of these
securities or securities of other entities.

This prospectus provides a general description of the securities TechnipFMC plc may offer. Supplements to
this prospectus will provide the specific terms of the securities that TechnipFMC plc actually offers, including the
offering prices. You should carefully read this prospectus, any applicable prospectus supplement or any
applicable free writing prospectus and any information under the headings “Where You Can Find More
Information” and “Incorporation by Reference” before you invest in any of these securities. This prospectus may
not be used to sell securities unless it is accompanied by a prospectus supplement that describes those securities.

TechnipFMC plc may offer and sell these securities to or through one or more underwriters, dealers or
agents, or directly to one or more purchasers, on a continuous or delayed basis. Supplements to this prospectus
will specify the names of and arrangements with any underwriters, dealers or agents.

TechnipFMC plc’s ordinary shares trade on the New York Stock Exchange and on the regulated market of
Euronext Paris under the symbol “FTI.”

Investing in our securities involves risks. Please read “Risk Factors” beginning on page 6 of this
prospectus, any similar section contained in the applicable prospectus supplement and in the documents
incorporated by reference herein or therein, concerning factors you should consider before investing in our
securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The date of this prospectus is August 4, 2020.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission,
or the SEC, as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended,
or the Securities Act, using a “shelf” registration process. Under this shelf registration process, we may sell any
combination of the securities described in this prospectus in one or more offerings from time to time. This
prospectus provides you with a general description of the securities we may offer. Each time we offer to sell
securities using this prospectus, we will provide a prospectus supplement that will contain specific information
about the terms of that offering and the securities offered by us in that offering. A prospectus supplement or free
writing prospectus may also add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the
information provided in the prospectus supplement. This prospectus does not contain all of the information included
in the registration statement. The registration statement filed with the SEC includes exhibits that provide more
details about the matters discussed in this prospectus. You should carefully read this prospectus, the related exhibits
filed with the SEC and any prospectus supplement, together with the additional information described in this
prospectus and in any prospectus supplement under the headings “Where You Can Find More Information” and
“Incorporation by Reference.”

For the avoidance of doubt, this prospectus is not intended to be and is not a prospectus for purposes of the
E.U. Prospectus Directive and/or the U.K. Financial Conduct Authority’s Prospectus Regulation Rules.

You should rely only on the information contained or incorporated by reference in this prospectus and in
any accompanying prospectus supplement. We have not authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely
on it. We are not making an offer of the securities covered by this prospectus in any jurisdiction where the
offer is not permitted. You should assume that the information appearing in this prospectus, any prospectus
supplement and any other document incorporated by reference is accurate only as of the date on the front
cover of those documents. Our business, financial condition, results of operations and prospects may have
changed since those dates. Under no circumstances should the delivery to you of this create any implication
that the information contained in this prospectus is correct as of any time after the date of this prospectus.

Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to
“TechnipFMC,” “we,” “us,” and “our” mean TechnipFMC plc, a public limited company incorporated under the
laws of England and Wales, and its subsidiaries. TechnipFMC plc refers to TechnipFMC plc, and not to any of its
subsidiaries or affiliates. In this prospectus, we sometimes refer to the ordinary shares, preference shares, debt
securities, guarantees, share purchase contracts, warrants and units, collectively, as the “securities.”

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act that registers the issuance and sale
of the securities offered by this prospectus. The registration statement, including the attached exhibits, contains
additional relevant information about us. The rules and regulations of the SEC allow us to omit some information
included in the registration statement from this prospectus.

We file annual, quarterly and other reports, proxy statements and other information with the SEC under the
Securities Exchange Act of 1934, as amended, or the Exchange Act. Our SEC filings are available to the public
through the SEC’s website at http://www.sec.gov and are also available free of charge through our website at
http://www.technipfmc.com as soon as reasonably practicable after we file them with, or furnish them to, the SEC.
Other than the specific documents incorporated by reference, information on our website is not incorporated into this
prospectus or our other securities filings and does not form a part of this prospectus.

INDUSTRY AND MARKET DATA

The market and industry data and forecasts that may be included or incorporated by reference in this
prospectus, any prospectus supplement or any applicable free writing prospectus may involve estimates,
assumptions and other risks and uncertainties and are subject to change based on various factors, including those
discussed under the heading “Risk Factors” contained in this prospectus, the applicable prospectus supplement and
any applicable free writing prospectus, and under similar headings in other documents that are incorporated by
reference into this prospectus. Accordingly, investors should not place undue reliance on this information.
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INCORPORATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” into this prospectus information that we file with them.
This means that we can disclose important information to you by referring you to another document filed separately
with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and subsequent
information that we file with the SEC will automatically update and supersede that information. We incorporate by
reference the documents listed below filed by us, other than any portions of the respective filings that were furnished
(pursuant to Item 2.02 or Item 7.01 of current reports on Form 8-K or other applicable SEC rules) rather than filed:

• our Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEC on
March 3, 2020;

• the information specifically incorporated by reference into our Annual Report on Form 10-K for the year
ended December 31, 2019 from our Definitive Proxy Statement on Schedule 14A, as filed with the SEC
on March 13, 2020;

• our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020 and June 30, 2020, as filed
with the SEC on May 4, 2020 and July 31, 2020, respectively;

• our Current Reports on Form 8-K, as filed with the SEC on April 22, 2020 (Item 5.02 only), April 24,
2020, May 21, 2020, June 15, 2020, and June 30, 2020; and

• the description of our ordinary shares contained in Exhibit 4.2 to our Annual Report on Form 10-K for the
fiscal year ended December 31, 2019, as filed with the SEC on March 3, 2020.

All documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of this prospectus and until our offerings hereunder are completed, other than any portions of such
filings that were furnished to, rather than filed with, the SEC, will be deemed to be incorporated by reference into
this prospectus and will be a part of this prospectus from the date of the filing of such documents. Any statement
contained in this prospectus or a previously filed document incorporated or deemed to be incorporated by reference
in this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or in any other subsequently filed document that also is or is deemed to be
incorporated by reference in this prospectus modifies or supersedes that statement. Any statement that is modified or
superseded will not constitute a part of this prospectus, except as modified or superseded.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically
incorporated by reference into that filing), at no cost, by writing to us at the following address or by calling the
following number:

TechnipFMC plc
11740 Katy Freeway

Energy Tower 3
Houston, Texas 77079

(281) 591-4000

THE INFORMATION CONTAINED ON OUR WEBSITE IS NOT INCORPORATED BY
REFERENCE IN AND DOES NOT CONSTITUTE A PART OF THIS PROSPECTUS.
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FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement, any applicable free writing prospectus and other
documents incorporated by reference herein and therein may contain “forward-looking statements” as defined in
Section 27A of the Securities Act and Section 21E of 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 “guidance,” “confident,” “believe,” “expect,”
“anticipate,” “plan,” “intend,” “foresee,” “should,” “would,” “could,” “may,” “will,” “likely,” “predict,” “estimate,”
“outlook” and similar expressions, including the negatives 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.

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. Known material factors that could cause actual results to differ materially
from those contemplated in the forward-looking statements include those set forth in “Risk Factors” and elsewhere
in this prospectus, any accompanying prospectus supplement, any applicable free writing prospectus and other
documents incorporated by reference herein and therein, as well as the following:

• risks associated with disease outbreaks and other public health issues, including the coronavirus disease
2019, their impact on the global economy and the business of our company, customers, suppliers and other
partners, changes in, and the administration of, treaties, laws, and regulations, including in response to
such issues and the potential for such issues to exacerbate other risks we face, including those related to
the factors listed or referenced below;

• risks associated with our ability to consummate our proposed separation and spin-off of our Technip
Energies segment;

• unanticipated changes relating to competitive factors in our industry;

• demand for our products and services, which is affected by changes in the price of, and demand for, crude
oil and natural gas in domestic and international markets;

• our ability to develop and implement new technologies and services, as well as our ability to protect and
maintain critical intellectual property assets;

• potential liabilities arising out of the installation or use of our products;

• cost overruns related to our fixed price contracts or capital asset construction projects that may affect
revenues;

• our ability to timely deliver our backlog and its effect on our future sales, profitability and our
relationships with our customers;

• our reliance on subcontractors, suppliers and joint venture partners in the performance of our contracts;

• our ability to hire and retain key personnel;

• piracy risks for our maritime employees and assets;

• the potential impacts of seasonal and weather conditions;

• the cumulative loss of major contracts or alliances;

• U.S. and international laws and regulations, including existing or future environmental regulations, that
may increase our costs, limit the demand for our products and services or restrict our operations;

• disruptions in the political, regulatory, economic and social conditions of the countries in which we
conduct business;

• risks associated with The Depository Trust Company and Euroclear for clearance services for shares
traded on the New York Stock Exchange and on the regulated market of Euronext Paris, respectively;
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• the United Kingdom’s withdrawal from the European Union;

• risks associated with being an English public limited company, including the need for “distributable
profits”, shareholder approval of certain capital structure decisions and the risk that we may not be able to
pay dividends or repurchase shares in accordance with our announced capital allocation plan;

• compliance with covenants under our debt instruments and conditions in the credit markets;

• downgrade in the ratings of our debt could restrict our ability to access the debt capital markets;

• the outcome of uninsured claims and litigation against us;

• the risks of currency exchange rate fluctuations associated with our international operations;

• risks related to our acquisition and divestiture activities;

• failure of our information technology infrastructure or any significant breach of security, including related
to cyber attacks, and our actual or perceived failure to comply with data security and privacy obligations;

• risks associated with tax liabilities, changes in U.S. federal or international tax laws or interpretations to
which we are subject; and

• such other risk factors set forth in our filings with the SEC and in our filings with the Autorité des marchés
financiers or the U.K. Financial Conduct Authority.

We caution you not to place undue reliance on any forward-looking statements, which speak only as of the date
they are made. 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.
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OUR COMPANY

We are a global energy service company with a portfolio of solutions for the production and transformation of
hydrocarbons and renewable energy sources. These solutions range from discrete products and services to fully
integrated solutions based on proprietary technologies, with a clear focus to deliver greater efficiency across project
lifecycles from concept to delivery and beyond.

We operate across three business segments: Subsea, Technip Energies and Surface Technologies. Through these
segments, we are levered to the three energy growth areas of unconventionals, liquefied natural gas and deepwater
developments.

Our principal executive offices are currently located at One St. Paul’s Churchyard, London, EC4M 8AP, United
Kingdom, and our telephone number is +44 203-429-3950. We also have operational headquarters in Paris, France
and Houston, Texas, United States. We are registered in England and Wales under company number 09909709. Our
Internet website is www.technipfmc.com. The information contained on our website or that can be accessed through
our website is not incorporated by reference into this prospectus, and you should not consider the information
contained on our website to be part of this prospectus.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement
involves risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual
Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K that we
file after the date of this prospectus, all other information contained or incorporated by reference into this
prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other information
contained in the applicable prospectus supplement and any applicable free writing prospectus before acquiring any
of such securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the
offered securities.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus
supplement.

7
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DESCRIPTION OF ORDINARY SHARES

The description of the ordinary shares, nominal value $1.00 per share, of TechnipFMC plc is incorporated into
this prospectus by reference to the Exhibit 4.2 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2019, as filed with the SEC on March 3, 2020.
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DESCRIPTION OF PREFERENCE SHARES

As used in this description, the words “we,” “us” and “our” refer to TechnipFMC plc and not to any of its
subsidiaries or affiliates. The description set forth below is only a summary and is not complete. For more
information regarding the preference shares which may be offered by this prospectus, please refer to the applicable
prospectus supplement, our articles of association, which is incorporated by reference as an exhibit to the
registration statement of which this prospectus forms a part, and any certificate of designations establishing a series
of preference shares.

Our articles of association authorize us to issue shares, with such preferred, deferred or other special rights, or
such restrictions, whether as regards dividend, return of capital, voting or otherwise as the shareholders may from
time to time by “ordinary resolution” determine (or in the absence of any such determination, as our board of
directors may determine). Such ordinary resolution must be approved by holders of a simple majority of the
aggregate voting power of our entire issued share capital that, being entitled to vote, vote on the resolution at a
general meeting of TechnipFMC plc. Our articles of association authorize our board of directors to allot shares in
TechnipFMC plc, and to grant rights to subscribe for or to convert any security into shares of TechnipFMC plc, up to
a maximum aggregate nominal amount representing 20% of the number of shares in the capital of TechnipFMC plc
as of the date of the adoption of our articles of association and after the consummation of the transactions that
occurred on the date of the adoption of our articles of association (in addition to any authority to allot that had not
yet expired granted to our board of directors prior to the date of the adoption of our articles of association). Such
shares include preference shares, which would generally be afforded preferences regarding dividends and liquidation
rights over ordinary shares. Such authority to allot preference shares will continue until 2022 and thereafter it must
be renewed, but we may seek renewal more frequently for additional terms not to exceed five years from the date of
any such further authorization.

We will include the specific terms of each series of the preference shares being offered in a supplement to this
prospectus.

9
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DESCRIPTION OF DEBT SECURITIES

As used in this description, the words “TechnipFMC,” “we,” “us” and “our” refer to TechnipFMC plc and not
to any of its subsidiaries or affiliates.

The following description, together with the additional information we include in any applicable prospectus
supplement or free writing prospectus, summarizes certain general terms and provisions of the debt securities that
we may offer under this prospectus. When we offer to sell a particular series of debt securities, we will describe the
specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what extent
the general terms and provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in
exchange for, other securities described in this prospectus. Debt securities may be our senior, senior subordinated or
subordinated obligations and, unless otherwise specified in a supplement to this prospectus, the debt securities will
be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and U.S. Bank National Association, or
another trustee to be named in the applicable prospectus supplement, as trustee. We have summarized select portions
of the indenture below. The summary is not complete. The indenture has been filed as an exhibit to the registration
statement and you should read the indenture for provisions that may be important to you. Capitalized terms used in
the summary and not defined herein have the meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of
directors, and set forth or determined in the manner provided in a resolution of our board of directors, in an officer’s
certificate, or by a supplemental indenture. The particular terms of each series of debt securities will be described in
a prospectus supplement relating to such series (including any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with
the same or various maturities, at par, at a premium, or at a discount. We will set forth in a prospectus supplement
(including any pricing supplement or term sheet) relating to any series of debt securities being offered, the aggregate
principal amount and the following terms of the debt securities, if applicable:

• the title and ranking of the debt securities (including the terms of any subordination provisions);

• the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt
securities;

• any limit on the aggregate principal amount of the debt securities;

• the date or dates on which the principal of the securities of the series is payable;

• the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or
rates (including any commodity, commodity index, stock exchange index or financial index) at which the
debt securities will bear interest, the date or dates from which interest will accrue, the date or dates on
which interest will commence and be payable and any regular record date for the interest payable on any
interest payment date;

• the place or places where principal of, and interest, if any, on the debt securities will be payable (and the
method of such payment), where the securities of such series may be surrendered for registration of
transfer or exchange, and where notices and demands to us in respect of the debt securities may be
delivered;

• the period or periods within which, the price or prices at which and the terms and conditions upon which
we may redeem the debt securities;

• any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder of debt securities and the period or periods within which,
the price or prices at which and in the terms and conditions upon which securities of the series shall be
redeemed or purchased, in whole or in part, pursuant to such obligation;

10



TABLE OF CONTENTS

• the dates on which and the price or prices at which we will repurchase debt securities at the option of the
holders of debt securities and other detailed terms and provisions of these repurchase obligations;

• the denominations in which the debt securities will be issued, if other than denominations of U.S. $2,000
and integral multiples of $1,000 in excess thereof;

• whether the debt securities will be issued in the form of certificated debt securities or global debt
securities;

• the portion of principal amount of the debt securities payable upon declaration of acceleration of the
maturity date, if other than the principal amount;

• the currency of denomination of the debt securities, which may be U.S. Dollars or any foreign currency,
and if such currency of denomination is a composite currency, the agency or organization, if any,
responsible for overseeing such composite currency;

• the designation of the currency, currencies or currency units in which payment of principal of, premium
and interest on the debt securities will be made;

• if payments of principal of, premium or interest on the debt securities will be made in one or more
currencies or currency units other than that or those in which the debt securities are denominated, the
manner in which the exchange rate with respect to these payments will be determined;

• the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt
securities will be determined, if these amounts may be determined by reference to an index based on a
currency or currencies or by reference to a commodity, commodity index, stock exchange index or
financial index;

• any provisions relating to any security provided for the debt securities;

• any addition to, deletion of or change in the Events of Default described in this prospectus or in the
indenture with respect to the debt securities and any change in the acceleration provisions described in this
prospectus or in the indenture with respect to the debt securities;

• any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with
respect to the debt securities;

• any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with
respect to the debt securities;

• the provisions, if any, relating to conversion or exchange of any debt securities of such series, including, if
applicable, the conversion or exchange price and period, provisions as to whether conversion or exchange
will be mandatory, the events requiring an adjustment of the conversion or exchange price and provisions
affecting conversion or exchange;

• any other terms of the debt securities, which may supplement, modify or delete any provision of the
indenture as it applies to that series, including any terms that may be required under applicable law or
regulations or advisable in connection with the marketing of the securities; and

• whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including
the terms of subordination, if any, of such guarantees.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and
payable upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide
you with information on the federal income tax considerations and other special considerations applicable to any of
these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable
in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.
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Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company (the “Depositary”), or a nominee of the Depositary (we will refer to any debt security
represented by a global debt security as a “book-entry debt security”), as set forth in the applicable prospectus
supplement. Each global debt security representing book-entry debt securities will be deposited with, or on behalf
of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary.

Certain Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of
debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any
provisions that may afford holders of the debt securities protection in the event we have a change in control or in the
event of a highly leveraged transaction (whether or not such transaction results in a change in control) that could
adversely affect holders of debt securities.

Merger, Consolidation and Sale of Assets

The indenture provides that we may not convert, consolidate, amalgamate, merge or enter into a scheme of
arrangement with or into any other person or sell, convey, transfer or lease all or substantially all of our properties
and assets to another person, unless:

• either (a) TechnipFMC is the surviving corporation or (b) the person formed by or surviving any such
conversion, consolidation, amalgamation, merger or scheme of arrangement (if other than TechnipFMC)
or the person to which such sale, conveyance, transfer or lease is made (i) assumes all the obligations of
TechnipFMC under the debt securities and the indenture pursuant to a supplemental indenture reasonably
satisfactory to the trustee and (ii) is organized under the laws of a country that is a member of the
Organisation for Economic Co-operation and Development, including the United States or any state
thereof or the District of Columbia;

• we or the successor will not immediately be in default under the indenture; and

• we deliver an officers’ certificate and opinion of counsel to the trustee stating that such conversion,
consolidation, amalgamation, merger, scheme of arrangement or sale, conveyance, transfer or lease, and
any related supplemental indenture, comply with the indenture and that all conditions precedent set forth
therein have been complied with.

Upon the assumption of all our obligations by a successor, we will be relieved of all obligations under the
indenture, except in the case of a lease.

Events of Default

An “Event of Default,” when used in the indenture, with respect to debt securities of any series, means any of
the following:

(1) failure to pay any interest on any debt security of that series when due, which failure continues for
30 days;

(2) failure to pay the principal of or any premium on any debt security of that series when due;

(3) failure to deposit any mandatory sinking fund payment on any debt security of that series when due, which
failure continues for 30 days;

(4) failure to perform, or a breach of, any other covenant of TechnipFMC in the indenture (other than a
covenant included in the indenture for the benefit of another series), which failure or breach continues for
90 days after written notice from the trustee or the holders of at least 25% in principal amount of debt
securities of all series having the benefit of such covenant;
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(5) TechnipFMC, pursuant to or within the meaning of any bankruptcy, insolvency, reorganization or other
similar law, (i) commences a voluntary case, (ii) consents to the entry of any order for relief against it in an
involuntary case, (iii) consents to the appointment of a custodian or similar official of it or for any
substantial part of its property, or (iv) makes an assignment for the benefit of its creditors, or TechnipFMC
admits its inability to pay its debts generally as they come due or takes any corporate action in furtherance
of any of the actions referred to above in this clause (5);

(6) a court of competent jurisdiction enters an order or decree under any bankruptcy, insolvency,
reorganization or other similar law that (i) is for relief against TechnipFMC in an involuntary case,
(ii) appoints a custodian or similar official of TechnipFMC or for any substantial part of its property or
adjudges TechnipFMC insolvent, or (iii) orders the winding up or liquidation of TechnipFMC; and the
order or decree remains unstayed and in effect for 60 consecutive days; or

(7) any other event of default as may be specified in the supplemental indenture with respect to debt securities
of that series.

An event of default for a particular series of debt securities does not necessarily constitute an event of default
for any other series of debt securities issued under the indenture. The trustee may withhold notice to the holders of
debt securities of any default (except in the payment of principal, interest or any premium) if it considers the
withholding of notice to be in the interests of the holders.

If an event of default for any series of debt securities issued under the indenture occurs and continues, the
trustee or the holders of not less than 25% in aggregate principal amount of (i) the series affected by such default (in
the case of a default described in clause (1), (2), (3) or (7) above) or (ii) all series of debt securities affected by such
default (in the case of a default described under clause (4) above) may declare the unpaid principal of, together with
any accrued but unpaid premium or interest on, all the debt securities of that series to be due and payable
immediately. If this happens, subject to certain conditions, the holders of a majority in principal amount of the debt
securities of that series (or of all series, as the case may be) can void the declaration.

Notwithstanding the foregoing, if an event of default specified in clause (5) or (6) above occurs and is
continuing, then all unpaid principal of, together with any accrued but unpaid premium or interest on, all debt
securities outstanding under the Indenture will automatically become and be immediately due and payable without
any declaration or other act on the part of the trustee or any holder.

Other than its duties in case of a default, a trustee is not obligated to exercise any of its rights, security or
powers under any indenture at the request, order or direction of any holders, unless the holders offer the trustee
indemnity reasonably satisfactory to the trustee.

Subject to certain limitations, the holders of a majority in principal amount outstanding of any series of debt
securities may direct the time, method and place of conducting any proceeding or any remedy available to the
trustee, or exercising any power conferred upon the trustee, relating to an event of default described in clause (1),
(2), (3) or (7) above respecting such series of debt securities, and the holders of a majority in principal amount of all
outstanding debt securities may do the same in relation to any other event of default.

Modification and Waiver

Holders who own a majority in principal amount of the debt securities of a series may agree with us to change
the provisions of the indenture or supplemental indenture relating to that series. However, no change may affect the
payment terms or the percentage required to change other terms without the consent of all holders of debt securities
of the affected series.

We may enter into supplemental indentures for other purposes specified in the indenture, including to make
changes that would not materially adversely affect the interests of holders or to create a new series of debt securities,
without the consent of any holder of debt securities.

The holders of a majority in principal amount of the debt securities of any series may on behalf of the holders
of all the debt securities of such series waive any past default under the indenture with respect to such series and its
consequences, and the holders of a majority in principal amount of all outstanding debt securities may on behalf of
the holders of all debt securities waive any other past default under the indenture and its consequences, except in
each case a default:

• in the payment of the principal of, premium, if any, or interest on, any debt security; or
• in respect of a covenant which under the indenture cannot be amended without the consent of the holder of

each outstanding debt security affected.
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Defeasance and Discharge

We at any time may terminate all our obligations under the indenture as they relate to a series of debt securities
(“legal defeasance”), except for certain obligations, including those respecting the defeasance trust and obligations
to register the transfer of or exchange the debt securities of that series, to replace mutilated, destroyed, lost or stolen
debt securities of that series and to maintain a securities registrar and paying agent in respect of such debt securities.

We at any time may terminate our obligations under certain covenants, including those with respect to a series
of debt securities (“covenant defeasance”).

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance
option. If we exercise our legal defeasance option, payment of the defeased series of debt securities may not be
accelerated because of an Event of Default with respect thereto. If we exercise our covenant defeasance option,
payment of the affected series of debt securities may not be accelerated because of an Event of Default specified in
clause (4) or (7) under “Events of Default” above.

In order to exercise either defeasance option, we must irrevocably deposit in trust (the “defeasance trust”) with
the trustee money, U.S. Government Obligations (as defined in the indenture) or a combination thereof for the
payment of principal, premium, if any, and interest on the relevant series of debt securities to the date of redemption
or stated maturity, as the case may be, and we must comply with certain other conditions, including delivery to the
trustee of an opinion of counsel (subject to customary exceptions and exclusions) to the effect that holders of that
series of debt securities will not recognize income, gain or loss for federal income tax purposes as a result of such
defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times
as would have been the case if such defeasance had not occurred. In the case of legal defeasance only, such opinion
of counsel must be based on a ruling of the Internal Revenue Service or a change in applicable federal income tax
law.

In the event of any legal defeasance, holders of the debt securities of the relevant series would be entitled to
look only to the defeasance trust fund for payment of principal of and any premium and interest on their debt
securities until maturity.

Although the amount of money and U.S. Government Obligations on deposit with the trustee would be
intended to be sufficient to pay amounts due on the debt securities of a defeased series at the time of their maturity, if
we exercise our covenant defeasance option for the debt securities of any series and the debt securities are declared
due and payable because of the occurrence of an event of default, such amount may not be sufficient to pay amounts
due on the debt securities of that series at the time of the acceleration resulting from such event of default. We would
remain liable for such payments, however.

In addition, we may satisfy and discharge all our obligations under the indenture with respect to debt securities
of any series, other than our obligation to register the transfer of and exchange debt securities of that series, provided
that we either:

• deliver all outstanding debt securities of that series to the trustee for cancellation; or

• all such debt securities not so delivered for cancellation have either become due and payable or by their
terms will become due and payable within one year or are called for redemption within one year, and in
the case of this bullet point we have deposited with the trustee in trust an amount of cash sufficient to pay
the entire indebtedness of such debt securities, including interest to their stated maturity or applicable
redemption date.

No Personal Liability of Directors, Officers, Employees or Shareholders

No past, present or future director, officer, employee, incorporator, shareholder, member, manager or partner of
TechnipFMC, as such, will have any liability for any obligations of TechnipFMC under the debt securities, or the
indenture, or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each holder of
debt securities by accepting a debt security waives and releases all such liability. Such waiver and release are part of
the consideration for issuance of the debt securities. However, this waiver and release may not be effective to waive
liabilities under U.S. federal securities laws, and it is the view of the SEC that such a waiver is against public policy.
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Governing Law

The indenture and the debt securities will be governed by and construed in accordance with the laws of the
State of New York.

The indenture provides that we, the trustee and the holders of the debt securities (by their acceptance of the debt
securities) irrevocably waive, to the fullest extent permitted by applicable law, any and all right to trial by jury in any
legal proceeding arising out of or relating to the indenture, the debt securities or the transactions contemplated
thereby.

The indenture provides that any legal action or proceeding arising out of or based upon the indenture, the debt
securities or the transactions contemplated thereby may be instituted in the federal courts of the United States of
America located in the City of New York or the courts of the State of New York in each case located in the City of
New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities)
irrevocably submit to the jurisdiction of such courts in any such legal action or proceeding. The indenture further
provides that service of any process to such party’s or its authorized agent’s address set forth in the indenture will be
effective service of process for any suit, action or other proceeding brought in any such court. The indenture further
provides that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) waive
any objection to proceedings in any such courts, whether on the ground of venue or on the ground that the
proceedings have been brought in an inconvenient forum.
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DESCRIPTION OF GUARANTEES

As used in this description, the words “we,” “us” and “our” refer to TechnipFMC plc and not to any of its
subsidiaries or affiliates. TechnipFMC plc may issue guarantees of debt securities and other securities. Each
guarantee will be issued under a supplement to an indenture. The prospectus supplement relating to a particular issue
of guarantees will describe the terms of those guarantees, including the following:

• the securities to which the guarantees apply;

• whether the guarantees are senior or subordinate to other guarantees or debt;

• the terms under which the guarantees may be amended, modified, waived, released or otherwise
terminated, if different from the provisions applicable to the guaranteed debt securities; and

• any additional terms of the guarantees.

You should read the particular terms of the guarantee documents, which will be described in more detail in the
applicable prospectus supplement. The obligations of a guarantor under any such guarantee will be limited as
necessary to prevent the guarantee from constituting a fraudulent conveyance or fraudulent transfer under applicable
law.
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DESCRIPTION OF WARRANTS

As used in this description, the words “we,” “us” and “our” refer to TechnipFMC plc and not to any of its
subsidiaries or affiliates. We may issue warrants to purchase ordinary shares, preference shares, debt securities or
units. Warrants may be issued independently or together with any other securities and may be attached to, or
separate from, such securities. Each series of warrants will be issued under a separate warrant agreement to be
entered into between us and a warrant agent. The terms of any warrants to be issued and a description of the material
provisions of the applicable warrant agreement will be set forth in the applicable prospectus supplement. The
applicable prospectus supplement will specify the following terms of any warrants in respect of which this
prospectus is being delivered:

• the title of such warrants;

• the aggregate number of such warrants;

• the price or prices at which such warrants will be issued;

• the securities or other rights, including rights to receive payment in cash or securities based on the value,
rate or price of one or more specified commodities, currencies, securities or indices or any combination of
the foregoing, purchasable upon exercise of such warrants;

• the price at which, and the currency or currencies in which the securities purchasable upon exercise of,
such warrants may be purchased;

• the date on which the right to exercise such warrants shall commence and the date on which such right
shall expire;

• if applicable, the minimum or maximum amount of such warrants which may be exercised at any one
time;

• if applicable, the designation and terms of the securities with which such warrants are issued and the
number of such warrants issued with each such security;

• if applicable, the date on and after which such warrants and the related securities will be separately
transferable;

• information with respect to book-entry procedures, if any;

• if applicable, a discussion of any material U.S. federal income tax considerations; and

• any other material terms of such warrants, including terms, procedures and limitations relating to the
exchange and exercise of such warrants.
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DESCRIPTION OF SHARE PURCHASE CONTRACTS

As used in this description, the words “we,” “us” and “our” refer to TechnipFMC plc and not to any of its
subsidiaries or affiliates. We may issue share purchase contracts representing contracts obligating holders, subject to
the terms of such share purchase contracts, to purchase from us, and us to sell to the holders, a specified or varying
number of our ordinary shares or preference shares at a future date or dates. Alternatively, the share purchase
contracts may, subject to the terms of such share purchase contracts, obligate us to purchase from holders, and
obligate holders to sell to us, a specified or varying number of ordinary shares or preference shares. The price per
share of our ordinary shares or preference shares may be fixed at the time the share purchase contracts are entered
into or may be determined by reference to a specific formula set forth in the share purchase contracts.

The applicable prospectus supplement will describe the terms of any share purchase contract. The share
purchase contracts will be issued pursuant to documents to be entered into by us. You should read the particular
terms of the documents, which will be described in more detail in the applicable prospectus supplement.
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DESCRIPTION OF UNITS

As used in this description, the words “we,” “us” and “our” refer to TechnipFMC plc and not to any of its
subsidiaries or affiliates. As specified in the applicable prospectus supplement, we may issue units consisting of one
or more ordinary shares, preference shares, debt securities, guarantees, warrants, share purchase contracts or any
combination of such securities. The applicable prospectus supplement will specify the following terms of any units
in respect of which this prospectus is being delivered:

• the terms of the units and of any of the ordinary shares, preference shares, debt securities, guarantees,
warrants or share purchase contracts comprising the units, including whether and under what
circumstances the securities comprising the units may be traded separately;

• a description of the terms of any unit agreement governing the units; and

• a description of the provisions for the payment, settlement, transfer or exchange of the units.
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PLAN OF DISTRIBUTION

As used in this description, the words “we,” “us” and “our” refer to TechnipFMC plc and not to any of its
subsidiaries or affiliates. We may sell the securities from time to time:

• through underwriters or dealers;

• through agents;

• directly to one or more purchasers; or

• through a combination of any of these methods of sale.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct
purchasers and their compensation in the applicable prospectus supplement.
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LEGAL MATTERS

Latham & Watkins LLP will be requested to advise us with respect to the validity under the laws of England
and Wales, if applicable, of any securities that may be offered pursuant to this prospectus. Latham & Watkins LLP
may also be requested to advise us with respect to the validity under New York law, if applicable, of any securities
that may be offered pursuant to this prospectus. Any underwriters, dealers or agents will be advised about other
issues relating to any offering by their own legal counsel.
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EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Annual Report on Internal Control over Financial Reporting)
incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31,
2019 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PART II 
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. Other Expenses of Issuance and Distribution.

The following table sets forth the best estimate of TechnipFMC plc as to its anticipated expenses and costs
(other than underwriting discounts and commissions) expected to be incurred in connection with a distribution of
securities registered hereby:

SEC Registration Fee $  *

FINRA Filing Fee **

Printing and Engraving Expenses **

Legal Fees and Expenses **

Accounting Fees and Expenses **

Blue Sky Fees and Expenses **

Transfer Agent Fees and Expenses **

Rating Agency Fees and Expenses **

Trustee Fees and Expenses **

Miscellaneous **

Total $ **

* Pursuant to Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the SEC registration fee will be paid at the time of any
particular offering of securities under the registration statement, and is therefore not currently determinable.

** These fees are calculated based upon the number of issuances and amount of securities offered and thus cannot be estimated at this time. An
estimate of the aggregate expenses in connection with the issuance and distribution of the securities being offered will be included in the
applicable prospectus supplement.

ITEM 15. Indemnification of Directors and Officers.

TechnipFMC plc is a limited company incorporated under the laws of England and Wales. Chapter 7 of Part 10
of the U.K. Companies Act 2006, or the U.K. Companies Act, contains provisions relating to directors’ liability. The
description below relates to the insurance and indemnification arrangements TechnipFMC plc provides to its officers
and directors in such capacities. All statutory references in this Item 15 are to the U.K. Companies Act.

Section 232(1) makes void any provision that purports to exempt a director of a company (to any extent) from
any liability that would otherwise attach to her/him in connection with any negligence, default, breach of duty or
breach of trust in relation to the company.

Section 232(2) makes void any provision by which a company directly or indirectly provides an indemnity (to
any extent) for a director of the company, or of an associated company, against any liability attaching to him or her
in connection with any negligence, default, breach of duty or breach of trust in relation to the company of which he
or she is a director, except if permitted as:

a) liability insurance within Section 233;

b) qualifying third-party indemnity provisions falling within Section 234; or

c) qualifying pension scheme indemnity provision under Section 235.

Section 233 permits liability insurance, commonly known as directors’ and officers’ liability insurance, to be
purchased and maintained by a company for a director of that company or of an associated company against liability
for negligence, default, breach of duty or breach of trust in relation to the company of which he or she is a director.

Section 234 allows TechnipFMC plc to provide an indemnity against liability incurred by a director to someone
other than TechnipFMC plc or an associated company of TechnipFMC plc. Such an indemnity does not permit
indemnification against liability to pay criminal fines or a sum payable to a regulatory authority by way of a penalty
in respect of non-compliance with any requirement of a regulatory nature or the costs of defense of criminal
proceedings in which such director is convicted or civil proceedings brought by TechnipFMC plc, or an
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associated company, in which judgment is given against such director or application for relief under Sections 661
(power of court to grant relief in case of acquisition of shares by innocent nominee) or 1157 (general power of court
to grant relief in case of honest and reasonable conduct) of the U.K. Companies Act, in which the court refuses to
grant him or her relief.

Section 235 allows TechnipFMC plc to provide indemnification to a director that is a trustee of an occupational
pension scheme against liability incurred in connection with the company’s activities as trustee of the scheme. Such
provision does not permit indemnification against liability to pay criminal fines or a sum payable to a regulatory
authority by way of a penalty in respect of non-compliance with any requirement of a regulatory nature or the costs
of an unsuccessful defense of criminal proceedings.

Any indemnity provided under Section 234 or Section 235 must be disclosed in the company’s annual report in
accordance with Section 236 and copies of such indemnification provisions made available for inspection at
TechnipFMC plc’s registered office or otherwise in accordance with Section 237 (and every shareholder has a right
to inspect and request such copies under Section 238 free of charge).

Conduct of a director amounting to negligence, default, breach of duty or breach of trust in relation to the
company can be ratified, in accordance with Section 239, by a resolution of the shareholders of the company,
disregarding the votes of the director (if a shareholder) and any connected shareholder.

The TechnipFMC plc Articles of Association, or the TechnipFMC plc Articles, provide that, subject to the U.K.
Companies Act and applicable law, TechnipFMC plc shall exercise all the powers of the company to indemnify any
person who is or was a director of TechnipFMC plc or of any associated company against any loss or liability
incurred by him or her whether in connection with any negligence, default, breach of duty or breach of trust by him
or her or otherwise, in relation to TechnipFMC plc or any associated company, and/ or any person who is or was a
director of an associated company that is a trustee of an occupational pension scheme, against any liability incurred
by him or her in connection with the company’s activities as trustee of an occupational pension scheme.

The TechnipFMC plc Articles also provide that, subject to the U.K. Companies Act, TechnipFMC plc may
exercise all the powers of the company to purchase and maintain insurance for or for the benefit of any person who
is or was: a director, officer or employee of TechnipFMC plc, or any corporate entity which is or was the holding
company or subsidiary undertaking of TechnipFMC plc, or in which TechnipFMC plc or such holding company or
subsidiary undertaking has or had any interest or with which TechnipFMC plc or such holding company or
subsidiary undertaking is or was in any way allied or associated; or a trustee of any pension fund in which
employees of the company or any other body referred to are or have been interested. This includes, without
limitation, insurance against any loss or liability or any expenditure such director, officer or employee may incur,
whether in connection with any proven or alleged act or omission in the actual or purported execution or discharge
of his or her duties or in the exercise or purported exercise of his or her powers or otherwise in relation to his or her
duties, powers or offices, whether comprising negligence, default, breach of duty, breach of trust or otherwise, in
relation to the relevant body or fund.

The business combination agreement, dated as of June 14, 2016, by and among FMC Technologies, Inc., FMC
Technologies SIS Limited and Technip S.A., as amended, or the Business Combination Agreement, provides that,
for a period of six years from and after completion of the mergers effected in accordance with the Business
Combination Agreement, or the Mergers, TechnipFMC plc will indemnify and hold harmless and provide
advancement of expenses to each past and present (as of completion of the Mergers) director, officer and employee
of FMC Technologies, Inc., Technip S.A. or any of their subsidiaries against all costs or expenses (including
reasonable attorney’s fees and disbursements), judgments, inquiries, fines, losses, claims, damages or liabilities
incurred by such individual in connection with any civil, criminal, administrative or investigative proceeding arising
out of or pertaining to any act or omission of such director, officer or employee prior to completion of the Mergers
(i) in each case, to the same extent as such person is indemnified or has the right to advancement of expenses as of
the date of the memorandum of understanding by FMC Technologies, Inc., Technip S.A. or their subsidiaries, as
applicable, pursuant to the organizational documents and indemnification agreements thereof and (ii) with respect to
directors and officers, to the fullest extent permitted by applicable law for acts or omissions occurring at or prior to
completion of the Mergers.

The Business Combination Agreement further provides that, for a period of not less than six years after
completion of the Mergers, the organizational documents of TechnipFMC plc (and any successor thereto) will
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contain provisions providing for the elimination of liability of directors, indemnification of officers and directors and
advancement of expenses to the fullest extent permitted by applicable law. Additionally, for the benefit of Technip
S.A.’s and FMC Technologies, Inc.’s directors and officers, TechnipFMC plc shall cause to be maintained for a
period of six years after completion of the Mergers the policies of directors’ and officers’ liability insurance and
fiduciary liability insurance previously maintained by Technip S.A. and FMC Technologies, Inc. (provided, that
TechnipFMC plc (or its successor) may substitute another policy with at least the same coverage and amounts
containing terms and conditions which are, in the aggregate, no less advantageous to the insured) with respect to
claims arising from facts or events that occurred on or before completion of the Mergers; provided, however, that
TechnipFMC plc is not required to spend more than 200% of the annual premiums then payable by Technip S.A. or
FMC Technologies, Inc., as applicable, for such insurance annually. Alternatively, TechnipFMC plc may purchase a
six year “tail” prepaid policy; provided, that the aggregate amount paid by TechnipFMC plc shall not exceed 1200%
of the annual premiums then payable by Technip S.A. or FMC Technologies, Inc., as applicable, for their then
current policies of directors’ and officers’ liability insurance and fiduciary liability insurance annually.

We are also party to deeds of indemnity with our directors and executive officers to indemnify them to the
fullest extent allowed under applicable law. These agreements indemnify these individuals against certain costs,
charges, losses, liabilities, damages and expenses incurred by such director or officer in connection with the actual
or purported exercise of, or failure to exercise or alleged failure to exercise, any of the such person’s powers, duties
or responsibilities as a director or officer of TechnipFMC plc or any of its subsidiaries.

ITEM 16. Exhibits.

The exhibits listed in the accompanying Exhibit Index are filed (except where otherwise indicated) as part of
this registration statement.

ITEM 17. Undertakings.

The undersigned registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended, or
the Securities Act;

(2) to reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

(3) to include any material information with respect to the plan of distribution not previously disclosed
in the registration statement or any material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs (a)(1), (a)(2) and (a)(3) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, that are incorporated by reference in this registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is a part of this registration statement.

(b) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(c) to remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(d) that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(1) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and

(2) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii),
or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall
be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is
at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the registration statement or prospectus that was part
of the registration statement or made in any such document immediately prior to such effective date.

(e) that, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering
of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(1) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(2) any free writing prospectus relating to the offering prepared by or on behalf of an undersigned
registrant or used or referred to by the undersigned registrant;

(3) the portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the undersigned
registrant; and

(4) any other communication that is an offer in the offering made by the registrant to the purchaser.

(f) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(g) insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed
in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being
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registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(h) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and
contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the
Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was declared
effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
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Number Description

1.1* Form of Underwriting Agreement for each of the securities registered hereby.

  

2.1 Business Combination Agreement, dated as of June 14, 2016, by and among FMC Technologies, Inc.,
TechnipFMC plc (f/k/a FMC Technologies SIS Limited) and Technip S.A. (incorporated by reference
from Annex A-1 to the Registration Statement on Form S-4, as amended, filed on October 21, 2016)
(File No. 333-213067).

  

2.2 Amendment No. 1 to Business Combination Agreement, dated as of December 14, 2016, by and among
FMC Technologies, Inc., TechnipFMC plc (f/k/a TechnipFMC Limited) and Technip S.A. (incorporated
by reference from Exhibit 2.1 to the Current Report on Form 8-K filed on December 14, 2016)
(File No. 333-213067).

  

2.3 Joinder Agreement, dated as of December 14, 2016, by and among FMC Technologies, Inc.,
TechnipFMC plc (f/k/a TechnipFMC Limited), Technip S.A., TechnipFMC Holdings Limited,
TechnipFMC US Holdings LLC and TechnipFMC US Merger Sub LLC (incorporated by reference from
Exhibit 2.2 to the Current Report on Form 8-K filed on December 14, 2016) (File No. 333-213067).

  

3.1 Articles of Association of TechnipFMC plc (incorporated by reference from Exhibit 3.1 to the Current
Report on Form 8-K filed on January 17, 2017) (File No. 001-37983).

  

4.1 Indenture, dated March 29, 2017, between TechnipFMC plc and U.S. Bank National Association, as
trustee (incorporated by reference from Exhibit 4.1 to the Current Report on Form 8-K filed on
March 30, 2017) (File No. 001-37983).

  

4.2 Second Supplemental Indenture, dated March 29, 2017, between TechnipFMC plc and U.S. Bank
National Association, as trustee (including the form of 3.45% Senior Notes due 2022) (incorporated by
reference from Exhibit 4.3 to the Current Report on Form 8-K filed on March 30, 2017) (File No. 001-
37983).

  

4.4* Form of senior note.

  

4.5* Form of subordinated debt securities indenture.

  

4.6* Form of subordinated note.

  

4.7* Form of Warrant Agreement.

  

4.8* Form of Unit Agreement.

  

4.9* Form of Purchase Contract Agreement.

  

5.1 Opinion of Latham & Watkins (London) LLP.

  

5.2 Opinion of Latham & Watkins LLP (U.S.).

  

8.1* Opinion of Latham & Watkins LLP regarding material U.S. federal income tax matters.

  

23.1 Consent of PricewaterhouseCoopers LLP.
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Exhibit 
Number Description

23.2 Consent of Latham & Watkins (London) LLP (included in Exhibit 5.1).

  

23.3 Consent of Latham & Watkins LLP (U.S.) (included in Exhibit 5.2).

  

24.1 Powers of Attorney (included in signature page hereto).

  

25.1 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of U.S. Bank
National Association, as trustee under the indenture included as Exhibit 4.1 above.

* To be filed either by amendment or as an exhibit to a report filed under the Securities Exchange Act of 1934, as amended, and incorporated
by reference to this Registration Statement.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Houston, Texas,
United States, on the 4th day of August, 2020.

 TechnipFMC plc 
(Registrant)

   

 By: /s/ Maryann T. Mannen

 

 

Maryann T. Mannen
Executive Vice President and Chief Financial Officer 
(Principal Financial Officer, a Duly Authorized 
Officer and an Authorized U.S. Representative)

POWERS OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Maryann T. Mannen and Dianne
B. Ralston, and each of them (with full power to act alone), as his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and re-substitution, for him or her in his or her name, place and stead, in any and all
capacity, in connection with this Registration Statement, including to sign and file in the name and on behalf of the
undersigned as director or officer of the Registrant (i) any and all amendments or supplements (including any and all
prospectus supplements, stickers and post-effective amendments) to the Registration Statement, with all exhibits
thereto, and other documents in connection therewith and (ii) any registration statement relating to the same offering
pursuant to Rule 462(b) under the Securities Act of 1933, as amended, with the Securities and Exchange
Commission and any applicable securities exchange, securities self-regulatory body or other regulatory authority,
granting unto said attorneys-in-fact and agents, and each of them (with full power to act alone), full power and
authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises,
as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed by the following persons in the capacities and on the date indicated.

Signature Title Dated

   

/s/ Douglas J. Pferdehirt Chairman of the Board of Directors 
and Chief Executive Officer 
(Principal Executive Officer)

August 4, 2020

Douglas J. Pferdehirt

   

/s/ Maryann T. Mannen Executive Vice President and 
Chief Financial Officer 

(Principal Financial Officer, a Duly 
Authorized Officer and an 

Authorized U.S. Representative)

August 4, 2020

Maryann T. Mannen

  

  

   

/s/ Krisztina Doroghazi Senior Vice President, Controller 
and Chief Accounting Officer 
(Principal Accounting Officer)

August 4, 2020

Krisztina Doroghazi

   

/s/ Eleazar de Carvalho Filho Director August 4, 2020

Eleazar de Carvalho Filho
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Signature Title Dated

   

/s/ Arnaud Caudoux Director August 4, 2020

Arnaud Caudoux

   

/s/ Pascal Colombani Director August 4, 2020

Pascal Colombani

   

/s/ Marie-Ange Debon Director August 4, 2020

Marie-Ange Debon

   

/s/ Claire S. Farley Director August 4, 2020

Claire S. Farley

   

/s/ Kay G. Priestly Director August 4, 2020

Kay G. Priestly

   

/s/ Joseph Rinaldi Director August 4, 2020

Joseph Rinaldi

II-9



 
Exhibit 5.1

 

 

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel: +44(0)20.7710.1000 Fax: +44(0)20.7374.4460
www.lw.com
 
FIRM / AFFILIATE OFFICES

 Beijing Moscow

 Boston Munich

 Brussels New York

 Century City Orange County

 Chicago Paris

4 August 2020 Dubai Riyadh

 Düsseldorf San Diego

 Frankfurt San Francisco
Hamburg Seoul

 Hong Kong Shanghai

 Houston Silicon Valley

TechnipFMC plc London Singapore

One St Paul’s Churchyard Los Angeles Tokyo

London EC4M 8AP Madrid Washington, D.C.

United Kingdom Milan  

 
Re: TechnipFMC plc (the “Company”) – Registration Statement on Form S-3 – Exhibit 5.1
 
Ladies and Gentlemen:
 
We have acted as English legal advisers to the Company, a public limited company incorporated in England and Wales, in connection with the preparation
and filing of a registration statement on Form S-3 (such registration statement, including the documents incorporated by reference therein, the
“Registration Statement”), filed with the United States Securities and Exchange Commission (the “SEC”), pursuant to the United States Securities Act of
1933, as amended (the “Securities Act”) on 4 August 2020.
 
The Registration Statement has been filed in connection with the registration for issuance, offering, sale and delivery from time to time, of ordinary shares
of the Company with a nominal value of US $1.00 per share (the “Ordinary Shares”) and preference shares of the Company as determined by the
directors of the Company in accordance with the Articles of Association (as defined in paragraph 1.3(c)) and English law as then in force (together with the
Ordinary Shares, the “Shares”), amongst other securities.
 
1. INTRODUCTION
 
1.1 Purpose
 

In connection with the Registration Statement, we have been asked to provide this letter. We have taken instructions in this regard solely from the
Company.
 

1.2 Defined terms and headings
 

In this letter:
 
(a) capitalised terms used without definition in this letter or the schedules hereto have the meanings assigned to them in the Registration

Statement unless a contrary indication appears; and
 

(b) headings are for ease of reference only and shall not affect interpretation.
 
Latham & Watkins is the business name of Latham & Watkins (London) LLP, a registered limited liability partnership organised under the laws of New York and authorised and
regulated by the Solicitors Regulation Authority (SRA No. 203820). A list of the names of the partners of Latham & Watkins (London) LLP is open to inspection at its principal
place of business, 99 Bishopsgate, London EC2M 3XF, and such persons are either solicitors, registered foreign lawyers, European lawyers or managers authorised by the
SRA. We are affiliated with the firm Latham & Watkins LLP, a limited liability partnership organised under the laws of Delaware.
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1.3 Legal review
 

For the purpose of issuing this letter, we have reviewed only the following documents and conducted only the following enquiries and searches:
 
(a) an online search at Companies House in respect of information available for inspection about the Company conducted on 4 August 2020;

 
(b) an online search at the Central Registry of Winding Up Petitions, London on 4 August 2020 at 3 pm (London time) with respect to the

Company (paragraphs 1.3(a) and 1.3(b) together, the “Searches”);
 

(c) a PDF copy of the articles of association of the Company adopted at a general meeting of the Company by special resolution on 12
January 2017, effective as from 16 January 2017, (the “Articles of Association”) which:

 
(i) authorise the board of directors of the Company, for the purposes of section 551 of the Companies Act 2006 (the “Companies

Act”), to allot shares in the Company, and to grant rights to subscribe for or convert any security into shares in the capital of the
Company up to an aggregate nominal amount representing 20 per cent. of the number of shares in the capital of the Company as
at 16 January 2017, such authorisation being for an amount up to 93,318,402 shares (the “Authorised Shares”); and

 
(ii) disapplied section 561 of the Companies Act in respect of the allotment of the Authorised Shares,

 
(together the “Articles Authorities”);
 

(d) a draft copy of an extract of the minutes of a meeting of the directors of the Company held on 21 July 2020 at which the directors of the
Company approved, inter alia, the preparation and filing of one or more registration statements on Form S-3 (the “Board Minutes”);

 
(e) PDF copies of the certificate of incorporation of the Company with the name FMC Technologies SIS Limited dated 9 December 2015,

the certificate of incorporation on change of name of the Company with the name TechnipFMC Limited dated 4 August 2016 and the
certificate of incorporation on re-registration of the Company as a public limited company under the name TechnipFMC plc dated 11
January 2017; and

 
(f) a PDF copy of the draft Registration Statement dated 4 August 2020.

 
1.4 Applicable law
 

This letter, the opinion given in it, and any non-contractual obligations arising out of or in connection with this letter and/or the opinion given in it,
are governed by, and shall be construed in accordance with English law (including European Union law to the extent directly applicable), and
relate only to English law (including European Union law to the extent directly applicable), as applied by the English courts as at today’s date. In
particular:
 
(a) we have not investigated the laws of any country other than England and we assume that no foreign law affects the opinion stated below;

and
 

(b) we express no opinion in this letter on the laws of any jurisdiction other than England.
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The United Kingdom exited the European Union on 31 January 2020. By virtue of sections 1A and 1B of the European Union (Withdrawal) Act
2018 (as amended by the European Union (Withdrawal Agreement) Act 2020) (the “EUWA”), European Union law will continue to be applicable
to the United Kingdom for the duration of the implementation period set out in section 1A(6) of the EUWA. We express no opinion on the effect
of European Union law in the United Kingdom after the end of such implementation period.
 

1.5 Assumptions and reservations
 

The opinion given in this letter is given on the basis of each of the assumptions set out in Schedule 1 (Assumptions) and are subject to each of the
reservations set out in Schedule 2 (Reservations) to this letter. The opinion given in this letter is strictly limited to the matters stated in paragraph 2
(Opinion) below and does not extend, and should not be read as extending, by implication or otherwise, to any other matters.
 

2. OPINION
 

Subject to paragraph 1 (Introduction) and the other matters set out in this letter and its Schedules, and subject further to the following:
 
(a) the Registration Statement, as amended and supplemented, having become effective under the Securities Act and continuing to be so

effective;
 

(b) the directors of the Company at the time of any allotment and issue of Shares being duly authorised pursuant to the articles of association
of the Company in force at the time of such allotment and issue, the Companies Act and any relevant authority given by the members of
the Company to allot such Shares and any rights of pre-emption under such articles of association or the Companies Act in respect of
such allotment having been validly disapplied;

 
(c) the directors of the Company having validly resolved to allot the Shares;

 
(d) the receipt in full of payment for the Shares in an amount of “cash consideration” (as defined in section 583(3) of the Companies Act) of

not less than the aggregate nominal value for such Shares; and
 

(e) valid entries having been made in relation to the allotment and issue of the Shares in the books and registers of the Company,
 

it is our opinion that, as of today’s date, the Shares, if and when allotted and issued, registered in the name of the recipient in the register of
members of the Company and delivered in accordance with the terms of the Registration Statement and as described therein, will be duly and
validly authorised and issued, fully paid or credited as fully paid (subject to the receipt of valid consideration by the Company for the issue
thereof) and will not be subject to any call for payment of further capital.
 

3. EXTENT OF OPINION
 

We express no opinion as to any agreement, instrument or other document other than as specified in this letter or as to any liability to tax which
may arise or be suffered as a result of or in connection with the transactions contemplated by the Registration Statement.
 
This letter only applies to those facts and circumstances which exist as at today’s date and we assume no obligation or responsibility to update or
supplement this letter to reflect any facts or circumstances which may subsequently come to our attention, any changes in laws which may occur
after today, or to inform the addressee of any change in circumstances happening after the date of this letter which would alter our opinion.
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4. RELIANCE AND DISCLOSURE
 

This letter is addressed to you solely for your benefit in connection with the Registration Statement. We consent to the filing of this letter as an
exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations thereunder.
 
This letter may not be relied upon by you for any other purpose, and, other than as set out in this paragraph 4, may not be furnished to, or assigned
to or relied upon by any other person, firm or entity for any purpose (including, without limitation, by any person, firm or other entity that acquires
Shares from the Company), without our prior written consent, which may be granted or withheld in our discretion.

 
Yours faithfully
 
/s/ Latham & Watkins LLP
 

4 



 
4 August 2020
Page 5
 

 
 

SCHEDULE 1 
 

ASSUMPTIONS
 

The opinion in this letter has been given on the basis of the following assumptions:
 
1. GENUINE, AUTHENTIC AND COMPLETE DOCUMENTS/SEARCHES
 

(a) The genuineness of all signatures, stamps and seals on all documents, the authenticity and completeness of all documents submitted to us
as originals, and the conformity to authentic original documents of all documents submitted to us as copies;

 
(b) that in the case of a document signed electronically, the person signing it intended to sign and be bound by the document;

 
(c) that where a document has been examined by us in draft or specimen form, it will be or has been duly executed in the form of that draft

or specimen. For the avoidance of doubt, we draw to your attention that the Board Minutes referenced at paragraph 1.3(d) above have not
been signed at the date of this letter;

 
(d) that the filing of the Registration Statement with the SEC has been authorised by all necessary actions under all applicable laws other

than English law;
 

(e) that the Articles of Association remain in full force and effect, and (subject to (f)(i) below) no alteration has been made or will be made to
the Articles of Association, in each case prior to any date on which Shares are allotted or issued (each such date being an “Allotment
Date”);

 
(f) that a complete prospectus supplement will have been prepared and filed with the SEC describing the Shares offered before each

Allotment Date;
 



(g) that to the extent required to ensure that any Shares (other than the Ordinary Shares) are validly allotted and issued in accordance with the
Articles of Association, the Companies Act and all other applicable laws:

 
(i) any necessary changes having been made to the Articles of Association;

 
(ii) the consents or sanctions of each relevant class of shares having been provided in accordance with the Articles of Association

and the Companies Act and such consents and/or sanctions remaining in full force and effect at each Allotment Date; and
 

(iii) any other necessary shareholder resolutions having been duly passed and such resolutions remaining in full force and effect on
each Allotment Date; 

 
(h) that all documents, forms and notices which should have been delivered to the UK Companies House in respect of the Company have

been so delivered, that the results of the Searches are complete and accurate, and that the position has not changed since the times at
which the Searches were made and that the results of the Searches will remain complete and accurate as at each Allotment Date;

 
(i) that the resolutions of the board of directors of the Company contained in the Board Minutes provided to us in connection with the giving

of this opinion and the resolutions of the board of the directors referred to in paragraph 2(c) of this opinion were duly passed at a meeting
of the board of directors that was duly constituted, convened and conducted and all constitutional, statutory and other formalities were
duly observed (including, if applicable, those relating to the declaration of directors’ interests or the power of interested directors to vote),
a quorum was present throughout, the requisite majority of directors voted in favour of approving the resolutions and the resolutions
passed thereat were duly adopted, have not been revoked or varied and remain in full force and effect and will remain so as at each
Allotment Date;
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(j) that as at each Allotment Date, the authority granted pursuant to the Articles Authorities will remain unutilised to the extent necessary to
permit such allotment and issue of Shares, or if at any Allotment Date, the Articles Authorities have expired, the Company in general
meeting duly and validly having resolved (i) as an ordinary resolution to authorise the board of directors of the Company pursuant to
section 551 of the Companies Act to allot such Shares, and (ii) as may be required, as a special resolution to empower the directors of the
Company pursuant to section 570 or section 571 (as applicable) of the Companies Act to allot such Shares, free of the restrictions in
section 561 of the Companies Act, and such resolutions and authorities remaining in full force and effect and not having expired, been
rescinded or amended;

 
(k) that any subsequent general meeting referred to in (i) above will be validly constituted, convened and conducted in accordance with the

Articles of Association, that all constitutional, statutory and other formalities will be observed at the general meeting in connection with
the passing of the resolutions and no such resolution will have been revoked or varied prior to each Allotment Date and will remain in
full force and effect at each Allotment Date;

 
(l) that at the time of each allotment and issue of any Shares, the Company shall have received “cash consideration” (as such term is defined

in section 583(3) of the Companies Act) in full, equal to the subscription price payable for such Shares and shall have entered the holder
or holders thereof in the register of members of the Company showing that all such Shares shall have been fully paid up as to their
nominal value and any premium thereon as at each Allotment Date;

 
(m) that immediately prior to allotment, the directors of the Company had or shall have sufficient authority and powers conferred upon them

to allot and issue such Shares under section 551 of the Companies Act and under section 570 or section 571 (as applicable) of the
Companies Act as if section 561 of the Companies Act did not apply to such allotment and issue, and the directors of the Company shall
not allot or issue (or purport to allot or issue) Shares in excess of such powers or in breach of any other limitation on their power to allot
and issue Shares;

 
(n) that no Shares shall be allotted or issued, or are or shall be committed to be allotted or issued, at a discount to their nominal value

(whether in dollars or equivalent in any other currency);
 



(o) that any allotment and issue of Shares will be duly made in accordance with both the Articles of Association (as may be amended), the
Companies Act and the applicable law, rules and regulations in force at the time of such allotment and issue, including without limitation,
the rules of any stock exchange on which the Company’s securities may be traded;

 
(p) that there is, at each Allotment Date, no matter affecting the authority of the directors to issue and allot the Shares which would have any

adverse implications in relation to the opinion given above;
 

(q) that no Shares or rights to subscribe for Shares have been or shall be offered to the public in the United Kingdom in breach of the
Financial Services and Markets Act 2000 (“FSMA”) or of any other United Kingdom laws or regulations concerning offers of securities
to the public, and no communication has been or shall be made in relation to the Shares in breach of section 21 of the FSMA or any other
United Kingdom laws or regulations relating to offers or invitations to subscribe for, or to acquire rights to subscribe for or otherwise
acquire, shares or other securities;
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(r) that in issuing and allotting Shares, the Company is not carrying on a regulated activity for the purposes of section 19 of FSMA;
 

(s) that the Company has complied and will comply with all applicable anti-terrorism, anti-money laundering, sanctions and human rights
laws and regulations and that each allotment and issue of Shares will be consistent with all such laws and regulations;

 
(t) that the Shares will be allotted and issued in good faith and on bona fide commercial terms and on arms’ length terms and for the purpose

of carrying on the business of the Company and that there will be reasonable grounds for believing that the allotment and issue of the
Shares will promote the success of the Company for the benefit of its members as a whole; and

 
(u) that in relation to the allotment and issue of the Shares, the directors of the Company have acted and will act in the manner required by

section 172 of the Companies Act (duty to promote the success of the Company), and there has not and will not be any bad faith, breach
of duty, breach of trust, fraud, coercion, duress or undue influence on the part of any of the directors of the Company in relation to any
allotment and issue of Shares.

 
2. FILINGS, APPROVALS, CONSENTS ETC.
 

That except to the extent expressly set out in the opinion given in this letter no consents, approvals, authorisations, orders, licences, registrations,
filings or similar formalities are required from any governmental or regulatory authority in connection with the execution, delivery and
performance of the Registration Statement by the Company or if such consents, approvals, authorisations, orders, licences, registrations, filings or
similar formalities are required, these have been made or will be made within the prescribed time limits.
 

3. INSOLVENCY
 

That the Company has not taken any corporate or other action nor have any steps been taken or legal proceedings been started against the
Company for the liquidation, administration, winding up, dissolution, reorganisation, or bankruptcy or similar procedures in other relevant
jurisdictions, of, or for the commencement of a moratorium in respect of or the appointment of a liquidator, receiver, trustee, administrator,
administrative receiver, monitor or similar officer of, the Company or all or any of its assets (or any analogous proceedings in any jurisdiction) and



the Company is not unable to pay its debts as they fall due within the meaning of section 123 of the Insolvency Act 1986 and will not become
unable to pay its debts within the meaning of that section as a result of any of the transactions contemplated herein, is not insolvent and has not
been dissolved or declared bankrupt (although the Searches gave no indication that any winding-up, dissolution, moratorium or administration
order, application or filing or appointment of a liquidator, receiver, administrator, administrative receiver, monitor or similar officer has been made
with respect to the Company) and such actions and steps will not have been taken as at any Allotment Date.
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SCHEDULE 2 
 

RESERVATIONS
 

The opinion in this letter is subject to the following reservations:
 

(a) The Searches are not capable of revealing conclusively whether or not a winding-up or administration petition, filing or order has been
presented or made, a monitor or receiver appointed, a company voluntary arrangement proposed or approved or a moratorium or any
other insolvency proceeding commenced. We have not made enquiries of any District Registry or County Court;

 
(b) the opinion set out in this letter is subject to (i) any limitations arising from applicable laws relating to insolvency, bankruptcy,

administration, reorganisation, liquidation, moratoria, schemes or analogous circumstances; and (ii) an English court exercising its
discretion under section 426 of the Insolvency Act 1986 (co-operation between courts exercising jurisdiction in relation to insolvency) to
assist the courts having the corresponding jurisdiction in any part of the United Kingdom or any relevant country or territory;

 
(c) we express no opinion as to matters of fact; and

 
(d) it should be understood that we have not been responsible for investigating or verifying the accuracy of the facts, including statements of

foreign law, or the reasonableness of any statements of opinion, contained in the Registration Statement, or that no material facts have
been omitted from it.
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811 Main Street, Suite 3700
Houston, TX 77002
Tel: +1.713.546.5400 Fax: +1.713.546.5401
www.lw.com

FIRM / AFFILIATE OFFICES
 Beijing Moscow

 Boston Munich

 Brussels New York

 Century City Orange County

 Chicago Paris

 Dubai Riyadh

August 4, 2020 Düsseldorf San Diego

 Frankfurt San Francisco

 Hamburg Seoul

 Hong Kong Shanghai

 Houston Silicon Valley

 London Singapore

 Los Angeles Tokyo

TechnipFMC plc Madrid Washington, D.C.

One St Paul’s Churchyard Milan  

London EC4M 8AP   

United Kingdom
 

Re: Registration Statement on Form S-3
 

Ladies and Gentlemen:
 
We have acted as special United States counsel to TechnipFMC plc, a public limited company organized under the laws of England and Wales (the

“Company”), in connection with its filing on the date hereof with the Securities and Exchange Commission (the “Commission”) of a registration statement
on Form S-3 (as amended, the “Registration Statement”), including a base prospectus (the “Base Prospectus”), which provides that it will be
supplemented by one or more prospectus supplements (each such prospectus supplement, together with the Base Prospectus, a “Prospectus”), under the
Securities Act of 1933, as amended (the “Act”), relating to the registration for issue and sale by the Company of: (i) the Company’s ordinary shares,
nominal value $1.00 per share (“Ordinary Shares”), (ii)  one or more series of the Company’s preference shares (“Preference Shares”), (iii) one or more
series of the Company’s debt securities (collectively, “Debt Securities”) to be issued under an Indenture, dated as of  March 29, 2017, between the
Company, as issuer, and U.S. Bank National Association, as trustee (the “Trustee”), which is included as Exhibit 4.1 to the Registration Statement, and one
or more board resolutions, supplements thereto or officers’ certificates thereunder (such indenture, together with the applicable board resolution,
supplement or officers’ certificate pertaining to the applicable series of Debt Securities, the “Applicable Indenture”), (iv) guarantees of debt securities and
other securities (“Guarantees”), (v) warrants to purchase Ordinary Shares, Preference Shares, Debt Securities or Units (as defined below) (“Warrants”),
(vi) share purchase contracts of the Company with respect to Ordinary Shares or Preference Shares (“Share Purchase Contracts”) and (vii) units consisting
of one or more Ordinary Shares, Preference Shares, Debt Securities, Guarantees, Warrants, Share Purchase Contracts or any combination of such securities
(“Units”). The Ordinary Shares, Preference Shares, Debt Securities, Guarantees, Warrants, Share Purchase Contracts and Units are referred to herein
collectively as the “Securities.”

 
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed

herein as to any matter pertaining to the contents of the Registration Statement or related applicable Prospectus, other than as expressly stated herein with
respect to the issue of the Securities.

 
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your

consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having independently
verified such factual matters. We are opining herein as to the internal laws of the State of New York, and we express no opinion with respect to the
applicability thereto, or the effect thereon, of the laws of any other jurisdiction or as to any matters of municipal law or the laws of any local agencies
within any state. Various matters concerning the laws of England and Wales with respect to the Ordinary Shares and Preference Shares are addressed in the
opinion of Latham & Watkins (London) LLP, which has been separately provided to you. We express no opinion with respect to those matters herein, and,
to the extent such matters are necessary to the conclusions expressed herein, we have, with your consent, assumed such matters.
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Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:
 

1.          When the Applicable Indenture has been duly authorized, executed and delivered by all necessary corporate action of the Company, and
when the specific terms of a particular series of Debt Securities have been duly established in accordance with the terms of the Applicable Indenture and
authorized by all necessary corporate action of the Company, and such Debt Securities have been duly executed, authenticated, issued and delivered against
payment therefor in accordance with the terms of the Applicable Indenture and in the manner contemplated by the applicable Prospectus and by such
corporate action, such Debt Securities will be the legally valid and binding obligations of the Company, enforceable against the Company in accordance
with their terms.

 
2.         When the applicable supplemental indenture has been duly authorized, executed and delivered by all necessary corporate action of the

Company, and when the specific terms of a particular issuance of Guarantees has been duly established in accordance with the terms of the applicable
supplemental indenture and authorized by all necessary corporate action of the Company, and such Guarantees have been duly executed, authenticated,
issued and delivered against payment therefor in accordance with the terms of the applicable supplemental indenture and in the manner contemplated by the
applicable Prospectus and by such corporate action, such Guarantees will be the legally valid and binding obligations of the Company, enforceable against
the Company in accordance with their terms.

 
3.         When the applicable warrant agreement has been duly authorized, executed and delivered by all necessary corporate action of the

Company, and when the specific terms of a particular issuance of Warrants have been duly established in accordance with the terms of the applicable
warrant agreement and authorized by all necessary corporate action of the Company, and such Warrants have been duly executed, authenticated, issued and
delivered against payment therefor in accordance with the terms of the applicable warrant agreement and in the manner contemplated by the applicable
Prospectus and by such corporate action (assuming the securities issuable upon exercise of such Warrants have been duly authorized and reserved for
issuance by all necessary corporate action), such Warrants will be the legally valid and binding obligations of the Company, enforceable against the
Company in accordance with their terms.

 
4.         When the applicable share purchase contract agreement has been duly authorized, executed and delivered by all necessary corporate action

of the Company, and when the specific terms of a particular issue of Share Purchase Contracts have been duly authorized in accordance with the terms of
the applicable share purchase contract agreement and authorized by all necessary corporate action of the Company, and such Share Purchase Contracts have
been duly executed, authenticated, issued and delivered against payment therefor in accordance with the terms of the applicable share purchase contract



agreement and in the manner contemplated by the applicable Prospectus and by such corporate action (assuming the securities issuable under such Share
Purchase Contracts have been duly authorized and reserved for issuance by all necessary corporate action), such Share Purchase Contracts will be the
legally valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.
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5.         When the applicable unit agreement has been duly authorized, executed and delivered by all necessary corporate action of the Company,
and when the specific terms of a particular issuance of Units have been duly authorized in accordance with the terms of the applicable unit agreement and
authorized by all necessary corporate action of the Company, and such Units have been duly executed, authenticated, issued and delivered against payment
therefor in accordance with the terms of the applicable unit agreement and in the manner contemplated by the applicable Prospectus and by such corporate
action (assuming the securities issuable upon exercise of such Units have been duly authorized and reserved for issuance by all necessary corporate action),
such Units will be the legally valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

 
Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar laws

relating to or affecting the rights and remedies of creditors; (ii) the effect of general principles of equity, whether considered in a proceeding in equity or at
law (including the possible unavailability of specific performance or injunctive relief), concepts of materiality, reasonableness, good faith and fair dealing,
and the discretion of the court before which a proceeding is brought; (iii) the invalidity under certain circumstances under law or court decisions of
provisions providing for the indemnification of or contribution to a party with respect to a liability where such indemnification or contribution is contrary to
public policy; and (iv) we express no opinion as to (a) any provision for liquidated damages, default interest, late charges, monetary penalties, make-whole
premiums or other economic remedies to the extent such provisions are deemed to constitute a penalty, (b) consents to, or restrictions upon, governing law,
jurisdiction, venue, arbitration, remedies, or judicial relief, (c) waivers of rights or defenses, (d) any provision requiring the payment of attorneys’ fees,
where such payment is contrary to law or public policy, (e) any provision permitting, upon acceleration of any Debt Securities, collection of that portion of
the stated principal amount thereof which might be determined to constitute unearned interest thereon, (f) the creation, validity, attachment, perfection, or
priority of any lien or security interest, (g) advance waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary
requirements, statutes of limitation, trial by jury or at law, or other procedural rights, (h) waivers of broadly or vaguely stated rights, (i) provisions for
exclusivity, election or cumulation of rights or remedies, (j) provisions authorizing or validating conclusive or discretionary determinations, (k) grants of
setoff rights, (l) proxies, powers and trusts, (m) provisions prohibiting, restricting, or requiring consent to assignment or transfer of any right or property,
(n) any provision to the extent it requires that a claim with respect to a security denominated in other than U.S. dollars (or a judgment in respect of such a
claim) be converted into U.S. dollars at a rate of exchange at a particular date, to the extent applicable law otherwise provides, and (o) the severability, if
invalid, of provisions to the foregoing effect.
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With your consent, we have assumed (a) that each of the Debt Securities, Guarantees, Warrants, Share Purchase Contracts and Units and the
Applicable Indenture, supplemental indentures, warrant agreements, share purchase contract agreements and unit agreements governing such Securities
(collectively, the “Documents”) will be governed by the internal laws of the State of New York, (b) that each of the Documents has been or will be duly
authorized, executed and delivered by the parties thereto, (c) that each of the Documents constitutes or will constitute legally valid and binding obligations
of the parties thereto other than the Company, enforceable against each of them in accordance with their respective terms, and (d) that the status of each of
the Documents as legally valid and binding obligations of the parties will not be affected by any (i) breaches of, or defaults under, agreements or
instruments, (ii) violations of statutes, rules, regulations or court or governmental orders, or (iii) failures to obtain required consents, approvals or
authorizations from, or to make required registrations, declarations or filings with, governmental authorities.

 
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it

pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to
our firm contained in the Prospectus under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
 

Very truly yours,
 

/s/ Latham & Watkins LLP
 

 4



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of TechnipFMC plc of our
report dated March 2, 2020 relating to the financial statements, financial statement schedule and the effectiveness of internal
control over financial reporting, which appears in TechnipFMC plc’s Annual Report on Form 10-K for the year ended December
31, 2019. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
August 4, 2020
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

 

FORM T-1
 

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A

CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of

a Trustee Pursuant to Section 305(b)(2)  

 

 
U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)
 

31-0841368
(I.R.S. Employer Identification No.)

 
800 Nicollet Mall

Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

 
Michael K. Herberger

U.S. Bank National Association
13737 Noel Road



Suite 800
Dallas, TX 75240
(972) 581-1612

(Name, address and telephone number of agent for service)
 

TechnipFMC plc
(Exact name of obligor as specified in its charter)

England and Wales 98-1283037
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

 
One St. Paul’s Churchyard
London, United Kingdom EC4M 8AP

(Address of Principal Executive Offices) (Zip Code)
 

Debt Securities 
(Title of the Indenture Securities)

 

 



 
FORM T-1

 
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
 

a) Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency
Washington, D.C.
 

b) Whether it is authorized to exercise corporate trust powers.
Yes

 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

 None
 

Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which
the Trustee acts as Trustee.

 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 

1. A copy of the Articles of Association of the Trustee.*
 
2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.
 
3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.

 
4. A copy of the existing bylaws of the Trustee.**

 
5. A copy of each Indenture referred to in Item 4. Not applicable.

 
6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

 
7. Report of Condition of the Trustee as of March 31, 2020 published pursuant to law or the requirements of its supervising or examining

authority, attached as Exhibit 7.
 

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on Form S-4, Registration Number 333-128217 filed on
November 15, 2005.
 
** Incorporated by reference to Exhibit 25.1 to registration statement on Form S-3ASR, Registration Number 333-199863 filed on November 5,
2014.
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SIGNATURE

 
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national

banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to
be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Dallas, State of Texas on the 3rd day of August, 2020.

 
 By: /s/ Michael K. Herberger  
  Michael K. Herberger  
  Vice President  
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Exhibit 2

 

 
CERTIFICATE OF CORPORATE EXISTENCE

 
I, Joseph Otting, Comptroller of the Currency, do hereby certify that:
 
1.   The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.
 
2.   “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States and
is authorized thereunder to transact the business of banking on the date of this certificate.
 
 
 
 
 

IN TESTIMONY WHEREOF, today,
 
February 24, 2020, I have hereunto
 
subscribed my name and caused my seal
 
of office to be affixed to these presents at
 
the U.S. Department of the Treasury, in
 
the City of Washington, District of
 
Columbia
 



 
 Comptroller of the Currency
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Exhibit 3
 
 

 
CERTIFICATE OF FIDUCIARY POWERS

 
I, Joseph Otting, Comptroller of the Currency, do hereby certify that:
 
1.   The Office of the Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.
 
2.   “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in all
fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority
so granted remains in full force and effect on the date of the certificate.
 
 
 
 
 

IN TESTIMONY WHEREOF, today,

December 10, 2019, I have hereunto

subscribed my name and caused my seal of

office to be affixed to these presents at
 
the U.S. Department of the Treasury, in the
City

of Washington, District of Columbia.
 



 
 Comptroller of the Currency
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Exhibit 6
 

CONSENT
 

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents
that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.

 
Dated: August 3, 2020
 
 By: /s/ Michael K. Herberger  
  Michael K. Herberger  
  Vice President  
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Exhibit 7

U.S. Bank National Association
Statement of Financial Condition

As of 3/31/2020

($000’s)
 

  3/31/2020  
Assets    

Cash and Balances Due From Depository Institutions  $ 46,699,020 
Securities   122,149,987 
Federal Funds   2,807 
Loans & Lease Financing Receivables   316,711,655 
Fixed Assets   9,075,777 
Intangible Assets   12,477,802 
Other Assets   26,012,043 
Total Assets  $ 533,129,091 

     
Liabilities     

Deposits  $ 405,823,094 
Fed Funds   1,428,527 
Treasury Demand Notes   0 
Trading Liabilities   1,392,214 
Other Borrowed Money   55,078,404 
Acceptances   0 
Subordinated Notes and Debentures   3,850,000 
Other Liabilities   14,338,298 

Total Liabilities  $ 481,910,537 
     
Equity     

Common and Preferred Stock   18,200 
Surplus   14,266,915 
Undivided Profits   36,132,907 
Minority Interest in Subsidiaries   800,532 

Total Equity Capital  $ 51,218,554 
     
Total Liabilities and Equity Capital  $ 533,129,091 
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