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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

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

For the quarterly period ended June 30, 2014
or

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

For the transition period from o
Commission File Number 001-16489

FMC Technologies, Inc.

(Exact name of registrant as specified in its chaet)

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

(281) 591-4000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @b filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act of4L68ring
the preceding 12 months (or for such shorter pahatithe registrant was required to file such reg)pand (2) has been subject to such filing neguents fo
the past 90 days. Ye&l No O

Indicate by check mark whether the registrant isnitted electronically and posted on its corpo¥ab site, if any, every Interactive Data File reed to
be submitted and posted pursuant to Rule 405 ofilgeégn S-T (§232.405 of this chapter) during thegeding 12 months (or for such shorter period tttet
registrant was required to submit and post sueb)fil Yes No O

Indicate by check mark whether the registrantl&age accelerated filer, an accelerated filer, a-accelerated filer or a smaller reporting comp&se the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rulb-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer (Do not check if a smallgraging company) O  Smaller reporting company O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxge Act). YesO No

Indicate the number of shares outstanding of e&ttedssuer’s classes of common stock, as oféatest practicable date.

Class Outstanding at July 22, 2014
Common Stock, par value $0.01 per share 234,857,431
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

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

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

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

” o« ” ” o ” W " ow ” ow

All of our forward-looking statements involve risaad uncertainties (some of which are significartte&yond our control) and assumptions
that could cause actual results to differ materifsthm our historical experience and our presempeetations or projections. Known material
factors that could cause actual results to diffatemally from those contemplated in the forwardKimg statements include those set forth in
Part Il, Item 1A, “Risk Factors” and elsewherehistQuarterly Report on Form 10-Q and Part |, It “Risk Factors’in our Annual Repo
on Form 10-K for the fiscal year ended December2813, as well as the following:

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

» Potential liabilities arising out of the installati or use of our systen

* U.S. and international laws and regulations, iniclgeenvironmental regulations, that may increasecosts, limit the demand for o
products and services or restrict our operations;

» Disruptions in the political, regulatory, economaitd social conditions of the foreign countries tniah we conduct busine:

*  Fluctuations in currency markets worldwi

» Cost overruns that may affect profit realized onfoted price contract

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

e The cumulative loss of major contracts or alliar

* Rising costs and availability of raw materi

» Our dependence on the continuing services oinkayagers and employees and our ability to attrefin and motivate additional
highly-skilled employees for the operation and exgian of our business;

» A failure of our information technology infrastruce or any significant breach of secul

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

» The outcome of uninsured claims and litigation aghails; an

» Downgrade in the ratings of our debt could reswiat ability to access the debt capital marl

We wish to caution you not to place undue reliameeany forward-looking statements, which speak aslpf the date hereof. We undertake
no obligation to publicly update or revise any af forward-looking statements after the date theymaade, whether as a result of new
information, future events or otherwise, excepghimextent required by law.
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
FMC TECHNOLOGIES, INC. AND CONSOLIDATED SUBSIDIARIE S
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (UNAUDI TED)

Three Months Ended

Six Months Ended

June 30, June 30,

(In millions, except per share data) 2014 2013 2014 2013
Revenue:

Product revenue $ 1,590.c $ 1,366.: $ 3,039 $ 2,699.t

Service and other revenue 394.¢ 341.% 770.2 654.2

Total revenue 1,985.: 1,707.¢ 3,809." 3,353.¢

Costs and expenses:

Cost of product revenue 1,227.: 1,094.¢ 2,346.« 2,174.:

Cost of service and other revenue 280.¢ 255.% 564.¢ 483.1

Selling, general and administrative expense 188.¢ 172.1 371.2 342.¢

Research and development expense 29.4 29.2 54.7 57.7

Total costs and expenses 1,725.¢ 1,551. 3,337.: 3,057.¢

Gain on sale of Material Handling Products (Note 4) 85.€ — 85.€ —
Other income (expense), net (1.6) 0.2 (2.7 1.2
Income before net interest expense and income taxes 343.7 156.7 555.4 297.2
Net interest expense (8.9 (8.9 (16.5) (16.9)
Income before income taxes 335.2 147.¢ 538.¢ 280.:
Provision for income taxes 107.7 41.4 174.5 70.2
Net income 2271 106.5 364.2 210.1
Net income attributable to noncontrolling interests (1.9 1.3 (2.7 (2.5
Net income attributable to FMC Technologies, Inc. $ 226.2 % 105.2 $ 361t % 207.¢
Earnings per share attributable to FMC Technolqdres (Note 3):

Basic $ 0.9 $ 044 $ 15 $ 0.87

Diluted $ 09t % 044 % 152 $ 0.87
Weighted average shares outstanding (Note 3):

Basic 236.7 238.: 237.( 238.2

Diluted 237.% 239.: 237.F 239.:

The accompanying notes are an integral part ofdinelensed consolidated financial statements.
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FMC TECHNOLOGIES, INC. AND CONSOLIDATED SUBSIDIARIE S
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

Three Months Ended

Six Months Ended

June 30, June 30,
(In millions) 2014 2013 2014 2013
Net income $ 2277 $ 106.E $ 3642 $ 210.1
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustmefits 7.1 (49.9 16.4 (79.0
Net gains (losses) on hedging instruments:
Net gains (losses) arising during the period (8.2 14.¢€ (8.4 (6.2
Reclassification adjustment for net losses (gamdyuded
in net income (4.5) 2.1 (6.9 (1.2
Net gains (losses) on hedging instrumétts (22.9) 17.C (15.9) (7.3
Pension and other post-retirement benefits:
Reclassification adjustment for amortization obpservice
credit included in net income — 0.2 0.2 (0.2
Reclassification adjustment for amortization of aetuarial
loss included in net income 3.2 5.C 6.C 10.z
Net pension and other post-retirement benéfits 3.2 4.8 5.¢ 10.C
Other comprehensive income (loss), net of tax (2.4) (28.0) 7.C (76.9)
Comprehensive income 225.¢ 78.t 371.2 133.¢
Comprehensive income attributable to noncontroliiigrest (1.9 1.3 (2.7 (2.5
Comprehensive income attributable to FMC Techn@sginc. $ 223.¢ § 7z % 368. $ 131.c

@ Net of income tax (expense) benefit$(0.2) and $(0.5) for the three months ended JOn2@L4 and 2013, respectively, and $(1.2) and ff2.the

six months ended June 30, 2014 and 2013, resplgctive

@ Net of income tax (expense) benefit$2.9 and $8.4 for the three months ended June(3@, &nd 2013, respectively, and $(0.9) and $14.thtosix

months ended June 30, 2014 and 2013, respectively.

@ Net of income tax (expense) benefit$(1.5) and $(2.7) for the three months ended JON&@L4 and 2013, respectively, and $(3.4) andis(br the

six months ended June 30, 2014 and 2013, resplyctive

The accompanying notes are an integral part oftimelensed consolidated financial statements.
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FMC TECHNOLOGIES, INC. AND CONSOLIDATED SUBSIDIARIE S
CONDENSED CONSOLIDATED BALANCE SHEETS



June 30, 2014

December 31, 2013

(In millions, except par value data) (Unaudited)
Assets
Cash and cash equivalents $ 382.2 399.1
Trade receivables, net of allowances of $9.6 iM2arid $7.4 in 2013 2,120.( 2,067.:
Inventories, net (Note 5) 1,025.° 980.4
Derivative financial instruments (Note 12) 116.¢ 165.¢
Prepaid expenses 68.4 41t
Deferred income taxes 55.C 59.1
Income taxes receivable 18.¢ 14.¢
Other current assets 315.1 295.2
Total current assets 4,102.( 4,023.(
Investments 40.3 44.:
Property, plant and equipment, net of accumulaggutetiation of $825.5 in 2014 and $770.2 in 2013 1,444 1,349.
Goodwill 576.7 580.7
Intangible assets, net of accumulated amortizaifc$108.7 in 2014 and $97.3 in 2013 302.1 315.1
Deferred income taxes 3515 36.¢
Derivative financial instruments (Note 12) 51.7 68.5
Other assets 201.€ 187.¢
Total assets $ 6,754.( 6,605.¢
Liabilities and equity
Short-term debt and current portion of long-terrbtde $ 20.€ A2.E
Accounts payable, trade 711.¢ 750.7
Advance payments and progress billings 859.¢ 803.2
Accrued payroll 251.: 222.(
Derivative financial instruments (Note 12) 108.1 171.¢
Income taxes payable 108.: 138.1
Current portion of accrued pension and other petitement benefits 3.5 11.C
Deferred income taxes 77.% 66.4
Other current liabilities 364.( 409.5
Total current liabilities 2,504.! 2,614.°
Long-term debt, less current portion (Note 6) 1,289.( 1,329.¢
Accrued pension and other post-retirement benédits, current portion 79.7 84.C
Derivative financial instruments (Note 12) 37.7 47.1
Deferred income taxes 85.¢ 90.5
Other liabilities 107.¢ 103.¢
Commitments and contingent liabilities (Note 14)
Stockholders’ equity (Note 11):
Preferred stock, $0.01 par value, 12.0 shares anélibin 2014 and 2013; no shares issued in 20208 _ _
Common stock, $0.01 par value, 600.0 shares amgtim 2014 and 2013 ; 286.3 shares issued in 20d42013 ; 234.9 a nd
235.8 shares outstanding in 2014 and 2013, respécti 2. 2.
Common stock held in employee benefit trust, at;&2 shares in 2014 and 2013 (7.5 (7.7)
Common stock held in treasury, at cost; 51.2 an@ 8ares in 2014 and 2013, respectively (1,257.) (1,196.9
Capital in excess of par value of common stock 720.( 713.2
Retained earnings 3,505.¢ 3,146..
Accumulated other comprehensive loss (333.9) (340.9)
Total FMC Technologies, Inc. stockholders’ equity 2,630. 2,317.:
Noncontrolling interests 19.¢ 19.1
Total equity 2,649.¢ 2,336.:
Total liabilities and equity $ 6,754.( 6,605.¢

The accompanying notes are an integral part ofdinelensed consolidated financial statements.
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FMC TECHNOLOGIES, INC. AND CONSOLIDATED SUBSIDIARIE S
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(In millions)
Cash provided (required) by operating activities:
Net income
Adjustments to reconcile net income to cash praVigequired) by operating activities:
Depreciation
Amortization
Employee benefit plan and stock-based compensatisis
Deferred income tax provision
Unrealized loss on derivative instruments
Gain on sale of Material Handling Products
Other
Changes in operating assets and liabilities, neffetts of acquisitions:
Trade receivables, net
Inventories, net
Accounts payable, trade
Advance payments and progress billings
Income taxes
Payment of Multi Phase Meters earn-out considaratio
Accrued pension and other post-retirement beneiés,
Other assets and liabilities, net
Cash provided by operating activities
Cash provided (required) by investing activities:
Capital expenditures
Proceeds from sale of Material Handling Produat$,of cash divested
Other
Cash required by investing activities
Cash provided (required) by financing activities:
Net decrease in short-term debt
Net decrease in commercial paper
Repayments of long-term debt
Purchase of treasury stock
Payment of Multi Phase Meters earn-out considaratio
Payments related to taxes withheld on stock-basegbensation
Excess tax benefits
Other
Cash required by financing activities
Effect of exchange rate changes on cash and casiatnts
Decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

The accompanying notes are an integral part oftimelensed consolidated financial statements.
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Six Months Ended

June 30,
2014 2013

3642 3% 210.1
84.¢ 76.7
27.1 24.L
39.7 48.¢
5.4 58.4
6.5 2.3
(85.6) =
6.7 13.4
(42.9 (68.7)
(59.2) (90.9)
(31.) 0.4
53.€ 206.5
(33.) (77.2)
(41.5) (32.9)
(23.9 (30.0
(35.6) (71.9)
235.¢ 271.¢
(180.0) (156.7)
106.¢ —
2.4 2.7
(70.6) (154.0)
(20.9 (24.9)
(43.5 (19.7)
(2.6) (62.6)
(72.0 (49.0
(31.0 (25.9)
(12.9) (16.1)
1.6 7.4
(2.0 0.9
(182.9) (189.9)
0.4 (2.9
(16.9) (74.5)
399.1 342.1
3822 $ 267.€
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FMC TECHNOLOGIES, INC. AND CONSOLIDATED SUBSIDIARIE S
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

NOTE 1. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaddial statements of FMC Technologies, Inc. andansolidated subsidiaries (“FMC
Technologies”) have been prepared in accordandeWitted States generally accepted accounting iptesc (“GAAP”) and rules and
regulations of the Securities and Exchange Comons$SEC”) pertaining to interim financial informan. As permitted under those rules,
certain footnotes or other financial informatioattlare normally required by GAAP have been condépns@mitted. Therefore, these
statements should be read in conjunction with tiditad consolidated financial statements, and nbie®to, which are included in our
Annual Report on Form 10-K for the year ended Ddwemn31, 2013.

On February 25, 2011, our Board of Directors apptba stock split of our outstanding shares of comstock. The stock split was comple

in the form of a stock dividend; however, upon &ste of the common stock pursuant to the stock spliamount equal to the aggregate par
value of the additional shares of common stockedsuas not reclassified from capital in excessasfyalue to common stock during the first
quarter of 2011. This adjustment was made durieditht quarter of 2014. All prior-year amounts Bdeen revised to conform to the current
year presentation. This adjustment had no oveffaitieon total equity and did not impact our ovEfimlancial position or results of operatia
for any period presented.

Our accounting policies are in accordance with GARRe preparation of financial statements in camity with these accounting principles
requires us to make estimates and assumptionaffieat the reported amounts of assets and liasliit the date of the financial statements
and the reported amounts of revenue and expensieg dloe reporting period. Ultimate results couiffest from our estimates.

In the opinion of management, the statements redliéadjustments (consisting of normal recurridguatments) necessary for a fair
presentation of our financial condition and opemgtiesults as of and for the periods presentedeiRey; expenses, assets and liabilities can
vary during each quarter of the year. Therefore résults and trends in these statements may rrepbesentative of the results that may be
expected for the year ending December 31, 2014.

NOTE 2. RECENTLY ADOPTED ACCOUNTING STANDARDS

Effective January 1, 2014, we adopted Accountirap@ards Update (“ASU”) No. 2013-11Ptesentation of an Unrecognized Tax Benefit
When a Net Operating Loss Carryforward, a Similax Toss, or a Tax Credit Carryforward Existssued by the Financial Accounting
Standards Board (“FASB”). This update requiresrtbiting of unrecognized tax benefits against ardedietax asset for a loss or other
carryforward that would apply in settlement of thcertain tax positions. Under the amended guidanuecognized tax benefits are netted
against all available same-jurisdiction loss oreottax carryforwards that would be utilized, rattfean only against carryforwards that are
created by the unrecognized tax benefits. The egdgtidance is applied prospectively, effectiveuday 1, 2014. The adoption of this update
concerns presentation and disclosure only asataglto our condensed consolidated financial sttésn

Effective January 1, 2014, we adopted ASU No. 2084 Reporting Discontinued Operations and Disclosures o

Disposals of Components of an En” issued by the FASB. This update changes the ragainés of reporting discontinued operations. Ui
the amended guidance, a disposal of a componemt eftity or a group of components of an entityecguired to be reported in discontinued
operations if the disposal represents a stratdagficteat has (or will have) a major effect on artigy’s operations and financial results. The
amendments in this update are effective for appaals (or classifications as held for sale) of ponents of an entity that occur within annual
periods beginning on or after December 15, 2014 iaterim periods within those years, with earlpption permitted. The adoption of this
update concerns presentation and disclosure orityr@ates to our condensed consolidated finarst&kements.
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NOTE 3. EARNINGS PER SHARE

A reconciliation of the number of shares used ffiertbasic and diluted earnings per share calculatamas follows:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions, except per share data) 2014 2013 2014 2013
Net income attributable to FMC Technologies, Inc. $ 226.2 % 105.2 $ 361t % 207.¢
Weighted average number of shares outstanding 236.7 238.7 237.C 238.¢
Dilutive effect of restricted stock units and stagitions 0.t il 0.t 0.8
Total shares and dilutive securities 237.% 239.: 237.5 239.:
Basic earnings per share attributable to FMC Teldyies, Inc. $ 0.9€¢ $ 044 $ 15 $ 87
Diluted earnings per share attributable to FMC hetbgies, Inc. $ 09t $ 044 $ 152 $ 0.87

NOTE 4. SALE OF MATERIAL HANDLING PRODUCTS

On April 30, 2014, we completed the sale of ourigguaterests of Technisys, Inc., a Utah corporatiand FMC Technologies Energy
Holdings Ltd., a private limited liability compamyganized under the laws of Hong Kong, and assetsaply representing a product line of
our material handling business (“Material HandlPigpducts”) to Syntron Material Handling, LLC, affil&fte of Levine Leichtman Capital
Partners Private Capital Solutions II, L.P. MateiHandling Products was historically reported im &mergy Infrastructure segment. We
recognized a pretax gain of $85.6 million on thie slring the three months ended June 30, 2014.

NOTE 5. INVENTORIES

Inventories consisted of the following:

June 30, December 31,

(In millions) 2014 2013
Raw materials $ 184.. % 186.2
Work in process 182.¢ 141.¢
Finished goods 848.7 830.:

1,216.( 1,158.(
LIFO and valuation adjustments (190.9 (177.¢
Inventories, net $ 1,025 $ 980.4
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NOTE 6. DEBT

Long-term debt consisted of the following:

June 30, December 31,

(In millions) 2014 2013
Commercial pap€eP $ 457.¢ $ 501.4
2.00% Notes due 2017 299.t 299t
3.45% Notes due 2022 499.7 499.¢
Term loan 27.€ 25.¢
Property financing 14.5 13.¢
Total long-term debt 1,299.( 1,340.:
Less: current portion (10.0 (10.5)

Long-term debt, less current portion $ 1,289.C $ 1,329.¢
@ Committed credit available under our revolving d@réakility provided the ability to refinance ouommercial paper obligations on a long-term basis.

As we have both the ability and intent to refinatieese obligations on a long-term basis, our corialgpaper borrowings were classified as long-
term in the condensed consolidated balance shdahat30, 2014 and December 31, 2013. As of Jun203d, our commercial paper borrowings had
a weighted average interest rate of 0.31% .

NOTE 7. INCOME TAXES

Our income tax provisions for the three months dntime 30, 2014 and 2013, reflected effective dtesrof 32.2% and 28.2% , respectively.
The year-over-year increase was primarily due snges in U.S. and Norwegian tax law effective fiz0id4, an unfavorable change in the
forecasted country mix of earnings and the tax ichpelated to the gain on sale of the Material HiawgdProducts business.

Our income tax provisions for the six months endiege 30, 2014 and 2013, reflected effective tassraf 32.6% and 25.3% , respectively.
Excluding a retroactive benefit related to the Aicem Taxpayer Relief Act of 2012 recorded in thistfgquarter of 2013, our effective tax rate
for the six months ended June 30, 2013 was 27.78& year-over-year increase from this adjustedwateprimarily due to changes in U.S.
and Norwegian tax law effective from 2014 and afavorable change in the forecasted country mixaohimgs.

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

NOTE 8. WARRANTY OBLIGATIONS
Warranty cost and accrual information was as fodlow

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Balance at beginning of period $ 18¢ $ 135 $ 18C $ 15.4
Expense for new warranties 5.5 8.5 10.¢ 13.¢
Adjustments to existing accruals 0.2 1.9 0.€ 0.€
Claims paid (5.2 (8.0 (10.7) (14.0
Balance at end of period $ 194 $ 15¢ $ 194 $ 15.¢

10
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NOTE 9. PENSION AND OTHER POST-RETIREMENT BENEFITS

In October 2009, the Board of Directors amendedt®& Qualified and Non-Qualified Defined BeneférBion Plans (“U.S. Pension Plans”)
to freeze participation in the U.S. Pension Plamsafl new nonunion employees hired on or afteudan 1, 2010, and current nonunion
employees with less than five years of vestingiseras of December 31, 2009 (“frozen participantsfje Company amended the U.S.
Qualified Pension Plan, and effective June 1, 2€iglassets and liabilities attributable to pgpaits who are (i) either frozen participants or
participants that had terminated service and sulesety became re-employed on or after January 10 28nd (ii) active employees of FMC
Technologies as of June 1, 2014 were transfermed the U.S. Qualified Pension Plan to the FMC Tettgies, Inc. Frozen Retirement Plan
(“Frozen Plan”). As of June 1, 2014, the benefitdar the Frozen Plan were actuarially equivaleihédbenefits each participant would have
received under the U.S. Qualified Pension Plan.

The components of net periodic benefit cost wer®léswvs:

Pension Benefits

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

2014 2013 2014 2013
(In millions) u.s. Int' u.s. Int' u.s. Int' u.s. Int'
Service cost $ 35 $ 43 $ 4C $ 3€ $ 62 $ 8€ $ 83 $ 74
Interest cost 7.3 4.7 6.4 4.C 14.€ 9.4 12.€ 8.1
Expected return on plan assets (11.¢ (7.7) (9.8 (5.8 (23.2) (15.9 (20.9) (11.9)
Amortization of prior service cost (credit) — 0.1 — — — 0.1 — —
Amortization of actuarial loss (gain), net 3.C 1.7 6.7 1.3 6.1 3.4 13.4 2.€
Net periodic benefit cost $ 22 $ 31 $ 73 $ 31 $ 44 $ 62 $ 13¢ $ 6.3

Other Post-retirement Benefits

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Interest cost $ 01 $ — $ 02 $ 0.1
Amortization of prior service cost (credit) — — — (0.2
Amortization of actuarial loss (gain), net — (0.2 (0.7 (0.2
Net periodic benefit cost $ 01 $ 0.1) $ 01 $ 0.2

During the six months ended June 30, 2014, we itortéd $8.0 million to our domestic pension benglfins and $15.5 million to our
international pension benefit plans.

11
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NOTE 10. STOCK-BASED COMPENSATION

Under the Amended and Restated FMC Technologies]rioentive Compensation and Stock Plan (the “fplave have primarily granted
awards in the form of nonvested stock units (alsown as restricted stock units in the plan docuin&¥ié recognize compensation expense
and the corresponding tax benefits for awards utigePlan. Stock-based compensation expense foested stock units was $9.9 million
and $13.2 million for the three months ended Juhe2814 and 2013, respectively, and $27.8 milliod $26.5 million for the six months
ended June 30, 2014 and 2013, respectively.

During the six months ended June 30, 2014, we @datie following restricted stock units to emplagee

Weighted-
Average Grant
Date Fair Value (per

(Number of restricted stock shares in thousands) Shares share)
Time-based 45E

Performance-based 171 *

Market-based 86 *

Total granted 71z ¢ 50.6¢

*  Assumes grant date expected payout

For current-year performance-based awards, achyayts may vary from zero to 342 thousand shacegingent upon our performance
relative to a peer group of companies with respeearnings growth and return on investment foryeémar ending December 31, 2014.
Compensation cost is measured based on the cenpatted outcome of the performance conditionsnaawg be adjusted until the
performance period ends.

For current-year market-based awards, actual payoat vary from zero to 172 thousand shares, ageninupon our performance relative to
the same peer group of companies with respectabgsbareholder return (“TSR”) for a three yearngaiending December 31, 2016. The
payout for the TSR metric is determined based arpetformance relative to the peer group, howevgayaut is possible regardless of
whether our TSR for the three year period is pessitir negative. If our TSR for the three yearsaspositive, the payout with respect to TSR
is limited to the target previously establishediiyy Compensation Committee of the Board of Direct@ompensation cost for these awar
calculated using the grant date fair market vadigegstimated using a Monte Carlo simulation, ambisubject to change based on future
events.

NOTE 11. STOCKHOLDERS’ EQUITY
There were no cash dividends declared during tteztand six months ended June 30, 2014 and 2013.

Repurchases of shares of common stock under ot staurchase program were as follows:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions, except share data) 2014 2013 2014 2013
Shares of common stock repurchased 470,60( 404,09¢ 1,369,32! 974,09¢
Value of common stock repurchased $ 262 $ 22.C $ 72 $ 49.C

As of June 30, 2014, our Board of Directors hadhanized 75.0 million shares of common stock undershare repurchase program, and
approximately 11.5 million shares of common staakained available for purchase, which may be erecinbm time to time in the open
market. We intend to hold repurchased shares astig for general corporate purposes, includinggisses under our stock-based
compensation plan. Treasury shares are accountedifey the cost method.

During the six months ended June 30, 2014, 0.5aniBhares of common stock were issued from trgastock in connection with our stock-
based compensation plan. During the year endedmBleme31, 2013, 1.0 million shares of common stoekenssued from treasury stock.
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Accumulated other comprehensive loss consisteleofdllowing:

(In millions)

Foreign Currency

Defined Pension and Othe

Accumulated Other

December 31, 2013

Other comprehensive income (loss) before
reclassifications, net of tax

Reclassification adjustment for net losses
(gains) included in net income, net of tax

Other comprehensive income (loss), net of

June 30, 2014

Translation Hedging Post-retirement Benefits Comprehensive Loss

$ (2049 $ 31¢ $ (168.9) $ (340.7)
16. (8.4) — 8.0

- (6.9 5. (1.0

16. (15.9) 5. 7.0

$ (187.9 $ 16.€ $ (162.9) $ (333.))

Reclassifications out of accumulated other comprsive loss consisted of the following:

Three Months Ended Six Months Ended

(In millions)

June 30, 2014 June 30, 2013 June 30, 2014 June 30, 2013

Details about Accumulated Other Comprehensive

Amount Reclassified out of Accumulated Other Comprhensive

Affected Line Item in the Condensed

Loss Components Loss Consolidated Statement of Income
Gains (losses) on hedging instruments
Foreign exchange contracts: $ 4.9 % 3.9 % (14.¢) $ (1.5) Revenue
9.C 1.t 20.3 3.C Cost of sales
Selling, general and administrative
0.1 — 0.1 expense
4.8 (2.3 5.5 1.€ Income before income taxes
0.3 0.2 14 (0.5) Income tax (expense) benefit
$ 45 % 21 $ 6.8 $ 1.1 Netincome
Defined pension and other pastirement
benefits
Amortization of actuarial gain (loss) $ (4. $ 7.7 $ 9.3 % (15.7) @
Amortization of prior service credit (cost) — 0.1 0.1 0.8 @
(4.€) (7.€) (9.2 (15.9 Income before income taxes
1.4 2.7 3.3 5.4 Income tax (expense) benefit
$ (3.2 % 49 $ 5.9 $ (10.0) Net income

@
for additional details).
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NOTE 12. DERIVATIVE FINANCIAL INSTRUMENTS

We hold derivative financial instruments for thepase of hedging the risks of certain identifiattel anticipated transactions. The types of
risks hedged are those relating to the variabilftjuture earnings and cash flows caused by movésierioreign currency exchange rates.
We hold the following types of derivative instrunten

Foreign exchange rate forward contraet¥he purpose of these instruments is to hedgeiskef changes in future cash flows of anticipated
purchase or sale commitments denominated in forgigrencies. At June 30, 2014, we held the follguimaterial positions:

Notional Amount

Bought (Sold)

(In millions) USD Equivalent

Australian dollar 26.¢ 25.2
Brazilian real (104.¢ (47.€
British pound 196.¢ 335.2
Canadian dollar (136.5 (127.9
Euro 181.( 247.%
Kuwaiti dinar (6.2) (21.5
Norwegian krone 2,154.; 350.2
Russian ruble (819.%) (24.9
Singapore dollar 119.1 95.4
Swedish krona 149.( 22.2
U.S. dollar (856.5) (856.5)

Foreign exchange rate instruments embedded in asechnd sale contraetsThe purpose of these instruments is to match wifigecurrency
payments and receipts for particular projects,oongly with government restrictions on the currensgd to purchase goods in certain
countries. At June 30, 2014, our portfolio of thesgruments included the following material pasifs:

Notional Amount

Bought (Sold)
(In millions) USD Equivalent
Brazilian real (92.)) (41.9
British pound 6.€ 11.2
Euro (11.9 (15.¢)
U.S. dollar 31.C 31.C

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

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

14
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The following table of all outstanding derivativestruments is based on estimated fair value amabathave been determined using
available market information and commonly accept@dation methodologies. Refer to Note 13 for fartbisclosures related to the fair va
measurement process. Accordingly, the estimatesepted may not be indicative of the amounts thatvaeld realize in a current market
exchange and may not be indicative of the gaidesses we may ultimately incur when these contreattte or mature.

June 30, 2014 December 31, 2013
(In millions) Assets Liabilities Assets Liabilities
Derivatives designated as hedging instruments:
Foreign exchange contracts:
Current — Derivative financial instruments $ 9.2 $ 88.1 $ 149.: % 152.t
Long-term — Derivative financial instruments 49.2 36.C 65.4 44.1
Total derivatives designated as hedging instruments 145.¢ 124.1 2145 196.€
Derivatives not designated as hedging instruments:
Foreign exchange contracts:
Current — Derivative financial instruments 20.t 20.C 16.€ 18.¢
Long-term — Derivative financial instruments 2.4 1.7 3.1 3.C
Total derivatives not designated as hedging instnis 22.¢ 21.7 19.7 21.¢
Total derivatives $ 168.f $ 145¢ $ 234+ % 218.¢

We recognized losses of $0.5 million and $0.3 onillon cash flow hedges for the three months endlee 30, 2014 and 2013, respectively,
and losses of $0.5 million and nil for the six nttes ended June 30, 2014 and 2013, respectivedytadiedge ineffectiveness as it was
probable that the original forecasted transactionld/not occur. Cash flow hedges of forecastedstations, net of tax, resulted in
accumulated other comprehensive gains of $16.6omi#ind $31.9 million at June 30, 2014, and DecerBhe2013, respectively. We expect
to transfer an approximate $7.3 million gain frooe@mulated OCI to earnings during the next 12 moathen the anticipated transactions
actually occur. All anticipated transactions cuthebeing hedged are expected to occur by the ¢2016.
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The following tables present the impact of derivatinstruments in cash flow hedging relationshipa toeir location within the
accompanying condensed consolidated statememsaie.

Gain (Loss) Recognized in
OCI (Effective Portion)

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Foreign exchange contracts $ (10.8) $ 6.2 (8.9 (29.7)
Gain (Loss) Reclassified from Accumulated

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

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Foreign exchange contracts:
Revenue $ 4.9 3 3.9 % (14.9) $ (1.5)
Cost of sales 9.C 1.t 20.3 3.C
Selling, general and administrative expense 0.1 — — 0.1
Total $ 4¢ $ 29 $ 5E |8 1.€

Gain (Loss) Recognized in Income (Ineffective Porin

Location of Gain (Loss) Recognized in Income and Amount Excluded from Effectiveness Testing)

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Foreign exchange contracts:
Revenue $ 41 $ 4.9 $ 87 §% 0.t
Cost of sales (9.9 (1.3 (13.) 4.2
Total $ 5.9 $ 5.7 $ 4.9 $ (3.9

Instruments that are not designated as hedgingimshts are executed to hedge the effect of expssnrthe condensed consolidated balance
sheets, and occasionally, forward foreign currezmytracts or currency options are executed to hedgesures which do not meet all of the
criteria to qualify for hedge accounting.

Gain (Loss) Recognized in Income on Derivatives

Location of Gain (Loss) Recognized in Income (Instruments Not Designated as Hedging Instruments)

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Foreign exchange contracts:
Revenue $ 1.0 $ 01 $ 20 $ 11
Cost of sales (0.2 (0.2 0.3 (0.6)
Other income (expense), net (5.9 (7.0 (2.3 0.3
Total $ (71 $ (71 $ 4.0 $ 0.8
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Balance Sheet OffsettingWe execute derivative contracts only with coundetips that consent to a master netting agreemieichvpermits
net settlement of the gross derivative assets sgginss derivative liabilities. Each instrumenaégounted for individually and assets and
liabilities are not offset. As of June 30, 2014d &ecember 31, 2013, we had no collateralized d#vie contracts. The following tables

present both gross information and net informatibrecognized derivative instruments:

June 30, 2014

December 31, 2013

Gross Amounts
Not Offset
Permitted Under
Master Netting

Gross Amount Gross Amount

Gross Amounts
Not Offset
Permitted Under
Master Netting

(In millions) Recognized Agreements Net Amount Recognized Agreements Net Amount
Derivative assets $ 168 $ (125. $ 427 $ 234 % (198.5) $ 35.¢

June 30, 2014 December 31, 2013

Gross Amounts Gross Amounts

Not Offset Not Offset
Permitted Under Permitted Under
Gross Amount Master Netting Gross Amount Master Netting
(In millions) Recognized Agreements Net Amount Recognized Agreements Net Amount
Derivative liabilities $ 145.¢ $ (125.¢) $ 20.C $ 218« $ (198.5) $ 19.¢
NOTE 13. FAIR VALUE MEASUREMENTS
Assets and liabilities measured at fair value oacarring basis were as follows:
June 30, 2014 December 31, 2013

(In millions) Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Assets
Investments:

Equity securities $ 21¢ $ 21¢ $ — 3 — $ 21z $ 21z $ — 3 =

Fixed income 9.1 9.1 — — 13.2 13.2 — —

Money market fund 4.1 — 4.1 — 3.8 — 3.8 —

Stable value fund 0.7 — 0.7 — 1.C — 1.C —

Other 2.4 2.4 — — 2.4 2.4 — —
Derivative financial instruments:

Foreign exchange contracts 168.t — 168.t — 234.¢ — 234.¢ —
Total assets $ 2067 $ 334 $ 173: $ — $ 276 $ 36.& $ 239z $ —
Liabilities
Derivative financial instruments:

Foreign exchange contracts 145.¢ — 145.¢ — 218.¢ — 218.¢ —
Contingent earn-out consideration 0.7 — — 0.7 70.1 — — 70.1
Total liabilities $ 1465 $ — $ 145¢ $ 07 $ 288t $ — $ 2184 $ 70.1

Investmen— The fair value measurement of our equity securifiged income and other investment assets is baseflioted prices that we
have the ability to access in public markets. Qaible value fund and money market fund are valuddeanet asset value of the shares held at
the end of the quarter, which is based on thevidire of the underlying investments using informatieported by the investment advisor at
quarter-end.
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Derivative financial instrumen—We use the income approach as the valuation teear@measure the fair value of foreign currency
derivative instruments on a recurring basis. Thisraach calculates the present value of the futash flow by measuring the change from
the derivative contract rate and the published etaridicative currency rate, multiplied by the gawt notional values. Credit risk is then
incorporated by reducing the derivative’s fair \ealn asset positions by the result of multiplyihg present value of the portfolio by the
counterpartys published credit spread. Portfolios in a liapifibsition are adjusted by the same calculatiomewer, a spread representing
credit spread is used. Our credit spread, andrdditspread of other counterparties not publiclgilable are approximated by using the
spread of similar companies in the same indusfrginoilar size and with the same credit rating.

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

See Note 12 for additional disclosure related tovd&ve financial instruments.

Multi Phase Meters contingent ei-out consideration—We determined the fair value of the contingent earnconsideration using a
discounted cash flow model. The key assumptiond usapplying the income approach were the expeagtefitability and debt, net of cash,
of the acquired company during the earn-out peaitdi the discount rate which approximates our dedatittrating. The fair value
measurement was based upon significant inputsbe#reable in the market. Changes in the valuesttmtingent earn-out consideration
were recorded as cost of service and other revienogr condensed consolidated statements of income.

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

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Balance at beginning of period $ 722 $ 99.¢ $ 701 $ 105.:
Remeasurement adjustment 0.7 9.1 2.C 9.1
Payment (72.5) (57.9) (72.5) (57.9)
Foreign currency translation adjustment 0.3 (1.2 1.1 (6.6)
Balance at end of period $ 0.7 $ 50.t $ 0.7 $ 50.t

Fair value of deb—At June 30, 2014, the fair value, based on Lewgldted market rates, of our 2.00% Notes due 20873a45%Notes du
2022 (collectively, “Senior Notes”) was approximst$800.1 million as compared to the $800.0 millfane value of the debt, net of issue
discounts, recorded in the consolidated balancetshe

Other fair value disclosures-Fhe carrying amounts of cash and cash equivaltats receivables, accounts payable, short-terrfy deb
commercial paper, debt associated with our term,laa well as amounts included in other currergtasand other current liabilities that meet
the definition of financial instruments, approximdéair value.

Credit risk—By their nature, financial instruments involve rigkcluding credit risk, for non-performance by oterparties. Financial
instruments that potentially subject us to creidk primarily consist of trade receivables and d#ive contracts. We manage the credit ris
financial instruments by transacting only with whanagement believes are financially secure copatges, requiring credit approvals and
credit limits, and monitoring counterparties’ fircdal condition. Our maximum exposure to credit lvsthe event of non-performance by the
counterparty is limited to the amount drawn andtautding on the financial instrument. Allowanceslésses on trade receivables are
established based on collectability assessmentsnitifgate credit risk on derivative contracts byeuting contracts only with counterparties
that consent to a master netting agreement whighitsethe net settlement of gross derivative assgénst gross derivative liabilities.
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NOTE 14. COMMITMENTS AND CONTINGENT LIABILITIES

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

Pursuant to the terms of the Separation and Digtob Agreement, dated July 31, 2008, between FMEhfologies and JBT (the “JBT
Separation and Distribution Agreement”), we ardyfindemnified by JBT with respect to certain regtlobligations. Management does not
expect any of these financial instruments to rasudlisses that, if incurred, would have a matathlerse effect on our consolidated financial
position, results of operations or cash flows.

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

In addition, under the Separation and Distribu#d@meement, dated May 31, 2001, between FMC Corjmraind FMC Technologies, FMC
Corporation is required to indemnify us for certeiaims made prior to our spin-off from FMC Corpuawa, as well as for other claims related
to discontinued operations. Under the JBT Separatia Distribution Agreement, JBT is required tdamnify us for certain claims made
prior to the spin-off of our Airport and FoodTecthisinesses, as well as for certain other claimseete JBT products or business
operations. We expect that FMC Corporation willlregponsibility for a majority of these claimstiated subsequent to the spiff; and tha
JBT will bear most, if not substantially all, ofyaresponsibility for certain other claims initiatedbsequent to the spin-off.

Contingent liabilities associated with liquidatedrdages—Some of our contracts contain penalty provisiomas tequire us to pay liquidated
damages if we are responsible for the failure tetrspecified contractual milestone dates and thécgble customer asserts a conforming
claim under these provisions. These contracts défia conditions under which our customers may netims against us for liquidated
damages. Based upon the evaluation of our perfarenand other commercial and legal analysis, managebelieves we have appropriately
accrued for probable liquidated damages at Jun2@01, and December 31, 2013, and that the ultines@ution of such matters will not
materially affect our consolidated financial pamitj results of operations or cash flows for ther ysaling December 31, 2014.
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NOTE 15. BUSINESS SEGMENT INFORMATION

Beginning in the third quarter of 2013 and in cawjiion with management’s efforts to acceleratediéneelopment and commercialization of
subsea boosting technology for subsea marketsesdts of direct drive systems technology develepinis now reported in Subsea
Technologies. All prior-year information has beeljuated to reflect the current presentation.

Segment revenue and segment operating profit veefallaws:

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Segment revenue
Subsea Technologies $ 1,328.¢ $ 1,123 $ 2,530t $ 2,217.(
Surface Technologies 510.¢ 440.2 990.4 861.¢
Energy Infrastructure 149.2 157.¢ 294.7 292.2
Other revenué? and intercompany eliminations (3.9 (13.9 (6.0 (17.2)
Total revenue $ 1,985 $ 1,707¢ $ 3,809. $ 3,353.¢
Income before income taxes:
Segment operating profit
Subsea Technologies $ 1937 $ 1202 $ 335.. % 217.€
Surface Technologies 79.2 57.2 167.1 114.€
Energy Infrastructure 18.2 21.7 33.7 33.¢
Intercompany eliminations — 0.2 (0.7 —
Total segment operating profit 291.] 199.4 536.1 366.(
Corporate items:
Corporate expens#é (16.9) (12.5) (31.9) (22.9)
Other revenué? and other expense, rfét 68.C (31.5) 48.2 (48.5)
Net interest expense (8.3 (8.8 (16.5) (16.9)
Total corporate items 42.¢ (52.¢) 0.1 (88.2)
Income before income taxes attributable to FMC
Technologies, Inc” $ 334.C $ 146.6 $ 536.2. $ 277.¢
@ Other revenue comprises certain unrealized gaiddcmses on derivative instruments related to unigeel sales contrac
@ Corporate expense primarily includes corporatd stgfense:
@ Other expense, net, generally includes stock-besegbensation, other employee benefits, LIFO adjests) certain foreign exchange gains and

losses, and the impact of unusual or strategic#@r@ions not representative of segment operations.
Excludes amounts attributable to noncontrollingriests

4)
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Segment operating capital employed and assetsagei@lows:

(In millions) June 30, 2014 December 31, 2013

Segment operating capital employeéh:

Subsea Technologies $ 2,302.. % 2,126.:

Surface Technologies 1,169.: 1,139.:

Energy Infrastructure 346.¢ 345.¢
Total segment operating capital employed 3,817.¢ 3,610.¢

Segment liabilities included in total segment ofiatacapital employeé® 2,266.¢ 2,272.¢

Corporate® 669.4 722.(

Total assets $ 6,754.( $ 6,605.¢

Segment assets:

Subsea Technologies $ 4,102.: $ 3,923.¢

Surface Technologies 1,532.: 1,484.(

Energy Infrastructure 483.€ 496.4

Intercompany eliminations (33.9) (20.9)
Total segment assets 6,084.¢ 5,883.¢

Corporate® 669.4 722.(

Total assets $ 6,754.C $ 6,605.¢
@ FMC Technologies’ management views segment operatipital employed, which consists of assets, hig$ tiabilities, as the primary measure of
segment capital. Segment operating capital empleyetlides debt, pension liabilities, income taxes] LIFO and valuation adjustments.
@ Segment liabilities included in total segment ofiagacapital employed consist of trade and othepaaots payable, advance payments and progress
billings, accrued payroll and other liabilities.
@ Corporate includes cash, LIFO adjustments, defénmamime tax balances, property, plant and equipmenhassociated with a specific segment,

pension assets and the fair value of derivativerfomal instruments.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Business Outlook

Overall, management is optimistic about the fundatads of the global oil and gas market for the rigntder of 2014 as global economic
growth continues to recover. While expectationfutire energy demand remain closely tied to econa@muiivity in major world economies,
total world consumption of crude oil and liquid eiés expected to increase in 2014 and 2015. Asaltrand absent any unexpected events
related to the geopolitical circumstances in kdypobducing regions, we currently expect crudepoites to remain at a level that supports
exploration and production activity.

Our strong subsea project backlog as of June 3B}, 2®mbined with continued demand for subsea systnd services related to explora
and production activity, supports our expectatiohsnproved results. Our mix of projects in subbaaklog continues to improve, and as a
result, we continue to expect margin improvemerdgughout 2014. Our customers continue to focudeld flevelopment costs and lead tit
and are seeking solutions from subsea supplietsmiiamprove their productivity and return on iestment, including investments in ageing
fields. We have standardized many aspects of sulesedopment which has helped several of our custschieve high returns on some of
the most challenging deepwater projects and a@telérst oil production. Our comprehensive poitfaf subsea products and technology,
along with our valued customer alliances, positisrio implement an integrated subsea standard wiilchssist our customers subsea
developments. Our subsea services business wlosufhe growing installed base of subsea wellsjragsubsea fields, and the future of
offshore developments.

Regarding our surface technologies portfolio, tioevdown that began in the North American surfacekeizin 2012, resulting from
oversupply of equipment and lower natural gas prite to curtailed fracturing capacity expanstomtighout most of 2013. In the first half
of 2014, North American surface orders began tovecand benefited our operating results in thst fialf of the year. We have increased
levels of confidence in the outlook of the North émecan market for the latter half of 2014 which exgect to improve our operational
performance for the full year. We continue to utalez several initiatives to integrate our North Ait@n surface wellhead and completion
service businesses to strengthen our market presantservice offerings which we believe will bringreased value to our customers.
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CONSOLIDATED RESULTS OF OPERATIONS
THREE MONTHS ENDED JUNE 30, 2014 AND 2013

Three Months Ended June 30, Change

(In millions, except %) 2014 2013 $ %
Revenue $ 1,985.. $ 1,707.¢ 277.¢ 16.2
Costs and expenses:

Cost of sales 1,507.¢ 1,350.: 157.7 117

Selling, general and administrative expense 188.¢ 172.1 16.2 9.t

Research and development expense 29.4 29.2 0.2 0.7

Total costs and expenses 1,725.¢ 1,551 174.2 11.2

Gain on sale of Material Handling Products 85.€ — 85.¢€ *
Other income (expense), net (1.6) 0.2 (1.9 *
Net interest expense (8.9 (8.9 0.5 5.7
Income before income taxes 335.2 147.¢ 187.t 126.¢
Provision for income taxes 107.7 41.4 66.5 160.1
Net income 227.i 106.5 121. 113.¢
Net income attributable to noncontrolling interests (1.9 (1.9 (0.7) (7.7)
Net income attributable to FMC Technologies, Inc. $ 226.1 3 105.2 121.1 115.1

* Not meaningful

Revenue increased by $277.4 million in the secaradtgr of 2014 compared to the prior-year quaRexenue in the second quarter of 2014
included a $25.6 million unfavorable impact of figrecurrency translation. The impact of the strbagklog entering 2014 and volume
growth in our subsea services, particularly in@f of Mexico, led to increased Subsea Technolbgiwenue year-over-year. Surface
Technologies posted higher revenue during the skqoarter of 2014 primarily due to increased safenventional wellhead systems in
international surface wellhead businesses andasecedemand for our well service pumps and flowgireelucts in our fluid control business.

Gross profit (revenue less cost of sales) increasetipercentage of sales to 24.1% in the secartequf 2014, from 20.9% in the prior-year
quarter. The improvement in gross profit as a peege of sales was primarily due to our Westernidegubsea business from higher ma
project backlog conversion and higher volumes lssa services, particularly in the Gulf of Mexiéalditionally, Surface Technologies
posted higher gross profit due to increased sdlesrventional wellhead systems in our internatiGnaface wellhead business and increased
demand for our well service pumps and flowline pretd in our fluid control business.

Selling, general and administrative expense ine@&46.3 million year-over-year, resulting from tsagssociated with terminating a
representative agreement, higher subsea projetetieny costs, and bonus accruals.

During the second quarter of 2014, we recognize$i8m6 million gain on the sale of our Material ldhng Products business. Further
information of the sale is incorporated herein &fgrence from Note 4 to our condensed consolidatadcial statements included in Part |,
Item 1 of this Quarterly Report on Form 10-Q.
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Our income tax provisions for the second quarte2Qif4 and 2013 reflected effective tax rates 02@&2and 28.2%, respectively. The incre

in our effective tax rate was primarily due to chesin U.S. and Norwegian tax law effective fromi£0an unfavorable change in the
forecasted country mix of earnings and the tax chpelated to the gain on sale of the Material HiagdProducts business. Our effective tax
rate can fluctuate depending on our country migarhings since our foreign earnings are generabijest to lower tax rates than in the
United States. In certain jurisdictions, primaingapore and Malaysia, our tax rate is signifilyaless than the relevant statutory rate due to
tax holidays. The cumulative balance of foreigmeags for which no provision for U.S. income taxes been recorded was $1,579 millio
June 30, 2014. We would need to accrue and paytak®n such undistributed earnings if these fumele repatriated. We have no current
intention to repatriate these earnings.
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OPERATING RESULTS OF BUSINESS SEGMENTS
THREE MONTHS ENDED JUNE 30, 2014 AND 2013

(In millions, except %)

Revenue

Subsea Technologies

Surface Technologies

Energy Infrastructure

Other revenue and intercompany eliminations
Total revenue

Net income

Segment operating profit
Subsea Technologies

Surface Technologies

Energy Infrastructure
Intercompany eliminations
Total segment operating profit
Corporate items

Corporate expense

Other revenue and other expense, net
Net interest expense

Total corporate items

Income before income taxes
Provision for income taxes

Net income attributable to FMC Technologies, Inc.

* Not meaningful

Three Months Ended June 30,

Favorable/(Unfavorable)

2014 2013 $ %

1,328t $ 1,123 204.¢ 18.2
510.¢ 440.2 70.7 16.1
149.2 157.¢ (8.7) (5.5)
(3.9 (13.9) 10.5 &
1,985 $ 1,707.¢ 277.4 16.2
1937 % 120.: 73.E 61.1
79.2 57.% 21.¢€ 38.2
18.2 21.7 (3.5 (16.7)
— 0.2 (0.2) *
291.1 199. 91.7 46.C
(16.) (12.5) 4.3 (34.9)
68.C (31.5) 99.t 315.¢
(8.3 (8.9 0.5 5.7
42.¢ (52.9) 95.7 181.
334.C 146.¢ 187. 127.¢
107.7 414 (66.%) (160.9)
226.1 % 105.2 121.] 115.1

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

income taxes and other revenue and other expeese, n
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Subsea Technologies

Subsea Technologies revenue increased $204.9 myiéiar-over-year. Revenue for the second quart2®d4 included a $25.0 million
unfavorable impact of foreign currency translatiBrcluding the impact of foreign currency translatitotal revenue increased by $229.9
million year-over-year. Subsea Technologies revespeimarily impacted by the amount of beginniragklog entering the period and the
rates of backlog conversion. Our subsea revenuedse year-over-year was led by our Western Rdmismess from project backlog
conversion as well as increased volumes in sukewéces, particularly in the Gulf of Mexico. We ergd 2014 with solid subsea backlog and
continued to have strong subsea systems and semndee activity during the second quarter of 2014.

Subsea Technologies operating profit in the secpradter of 2014 totaled $193.7 million, or 14.6%@fenue, compared to the prior-year
quarter’s operating profit as a percentage of regesf 10.7%. The margin improvement was primarilyeh by our Western Region subsea
business from higher margin project backlog corigerand higher volumes in subsea services partigulathe Gulf of Mexico and from
headcount reductions and operational improvemeatienn our Eastern Region subsea business. Opepatfit for the second quarter of
2014 included a $3.9 million unfavorable impacfarkign currency translation.

Surface Technologies

Surface Technologies revenue increased $70.7 myi@ar-over-year. The increase in revenue was pitindriven by our international
surface wellhead businesses due to convention#ieasl system sales and our fluid control businesa fncreased demand for our well
service pumps and flowline products in the secamattgr of 2014.

Surface Technologies operating profit in the seaqunarter of 2014 totaled $79.2 million, or 15.5%@fenue, compared to the prior-year
guarter’s operating profit as a percentage of regasf 13.0%. The margin improvement was primarifyeh by the following:

»  Fluid Control -1.5 percentage point increase due to increaseamnadun our well service pumps and flowline produetulting from
improvements in the North American shale markets;

» Surface Wellhead - 0.8 percentage point increaseto strong sales growth in the Asia Pacifiéaedrom higher margin projects;
and

e Completion Services0.5 percentage point increase due to increasediverand flowback volumes primarily in the Unitethes
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Energy Infrastructure

Energy Infrastructure revenue decreased $8.7 millear-over-year. The decrease was driven by fleeof@ur Material Handling Products
business early in the second quarter of 2014 ,ghlgrtffset by increased volumes in our loadingteyss and separations system businesses.

Energy Infrastructure operating profit in the setguoarter of 2014 totaled $18.2 million, or 12.2¢6evenue, compared to the prior-year
quarter’s operating profit as a percentage of regesf 13.7%. The margin decline was primarily dnivey the following:

» Material Handling - 1.7 percentage point deceadise to the sale of our Material Handling Prodbeisiness early in the second
quarter of 2014;

* Measurement Solutionsl-4 percentage point decrease due to increaseecpuagjsts and higher headcount;

* Separation Systemd.:5 percentage point increase due to improved ¢xecan higher margin projec

Corporate Items

Our corporate items increased earnings $42.9 milliche second quarter of 2014 and reduced ea1§i68.8 million in the second quarter of
2013. The year-over-year change primarily reflet¢hedfollowing:

» favorable variance related to the gain on saleuofMaterial Handling Products business of $85.6iomj

» favorable variance of $8.5 million related ttaeger remeasurement of the Multi Phase Meters-earconsideration in the second
quarter of 2013; and an

» unfavorable variance related to higher corporaif ekpenses of $4.3 millic
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CONSOLIDATED RESULTS OF OPERATIONS
SIX MONTHS ENDED JUNE 30, 2014 AND 2013

Six Months Ended June 30, Change

(In millions, except %) 2014 2013 $ %
Revenue $ 3,809.° $ 3,353.¢ 455.¢ 13.€
Costs and expenses:

Cost of sales 2,911 2,657.: 254.( 9.€

Selling, general and administrative expense 371.2 342.¢ 28.2 3

Research and development expense 54.7 57.7 (3.0) (5.9)

Total costs and expenses 3,337.: 3,057.¢ 279.% 9.1

Gain on sale of Material Handling Products 85.€ — 85.¢€ *
Other income (expense), net (2.7 1.2 (3.9 *
Net interest expense (16.5) (16.9) 0.4 2.4
Income before income taxes 538.¢ 280.: 258.¢ 92.:
Provision for income taxes 174.5 70.2 104.5 148.¢
Net income 364.2 210.1 154.1 73.%
Net income attributable to noncontrolling interests 2.7 (2.5) (0.2 (8.0
Net income attributable to FMC Technologies, Inc. $ 361t $ 207.¢ 153.¢ 74.1

* Not meaningful

Revenue increased by $455.8 million in the firdf 082014 compared to the prior-year. Revenuémfirst half of 2014 included a $101.8
million unfavorable impact of foreign currency tsdation. The impact of the strong backlog entefifg4 and volume growth in our subsea
services, particularly in the Gulf of Mexico, lealihcreased Subsea Technologies revenue year-eaer-gurface Technologies posted higher
revenue during the first half of 2014 primarily deincreased sales of conventional wellhead systarour international surface wellhead
business and increased demand for our well sepriogs and flowline products in our fluid controlsiness.

Gross profit (revenue less cost of sales) increasetipercentage of sales to 23.6% in the fir§tdf@014, from 20.8% in the prior-year. The
improvement in gross profit as a percentage ofsakes primarily due to our Western Region subsaibas from higher margin project
backlog conversion and higher volumes in subseacss:;, particularly in the Gulf of Mexico. Additially, Surface Technologies posted
higher gross profit due to increased sales of cotimeal wellhead systems in our international stefevellhead businesses and increased
demand for our well service pumps and flowline pretd in our fluid control business.

Selling, general and administrative expense ine@&28.3 million year-over-year, resulting fromeence charges taken in our Eastern
Region subsea business, higher project tenderisig,cand commissions.

During the second quarter of 2014, we recognize$i8m6 million gain on the sale of our Material ldhng Products business. Further
information of the sale is incorporated herein &fgrence from Note 4 to our condensed consolidatadcial statements included in Part |,
Item 1 of this Quarterly Report on Form 10-Q.
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Our income tax provisions for the first half of 204nd 2013 reflected effective tax rates of 32.6fh 25.3%, respectively. Excluding a
retroactive benefit related to the American Taxpayelief Act of 2012 recorded in the first quartér2013, our effective tax rate for the first
half of 2013 was 27.7%. The year-over-year incréasa this adjusted rate was primarily due to ctemig U.S. and Norwegian tax law
effective from 2014 and an unfavorable change énftihecasted country mix of earnings. Our effectaserate can fluctuate depending on our
country mix of earnings since our foreign earniags generally subject to lower tax rates than énhited States. In certain jurisdictions,
primarily Singapore and Malaysia, our tax rateigmiicantly less than the relevant statutory rde to tax holidays. The cumulative balance
of foreign earnings for which no provision for UiBcome taxes has been recorded was $1,579 mdtidane 30, 2014. We would need to
accrue and pay U.S. tax on such undistributed egsnf these funds were repatriated. We have n@uotimtention to repatriate these
earnings.
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OPERATING RESULTS OF BUSINESS SEGMENTS
SIX MONTHS ENDED JUNE 30, 2014 AND 2013

(In millions, except %)

Revenue

Subsea Technologies

Surface Technologies

Energy Infrastructure

Other revenue and intercompany eliminations
Total revenue

Net income

Segment operating profit
Subsea Technologies

Surface Technologies

Energy Infrastructure
Intercompany eliminations
Total segment operating profit
Corporate items

Corporate expense

Other revenue and other expense, net
Net interest expense

Total corporate items

Income before income taxes
Provision for income taxes

Net income attributable to FMC Technologies, Inc.

* Not meaningful

Six Months Ended June 30,

Favorable/(Unfavorable)

2014 2013 $ %

$ 2,530.¢t $ 2,217.( 313.¢ 14.1
990.4 861.¢ 128.t 14.¢

294 292.2 2.8 0.€

(6.0 (17.2) 11.2 e

$ 3,809." % 3,353.¢ 455.¢ 13.€
$ 3354 $ 217.¢ 117.¢ 54.1
167.1 114.¢ 52.t 45.¢

33.7 33.¢ (0.2) (0.9

(0.2 — (0.2 *

536.1 366.( 170.1 46.5

(31.7) (22.9) 8.9 (39.0)

48.c (48.5) 96.¢ 199.¢

(16.9) (16.9) 0.4 2.4

0.1 (88.2) 88.2 100.1

536.2 277.¢ 258.4 93.C
1747 70.2 (104.5) (148.9)

$ 361t % 207.¢ 153.¢ 74.1

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

income taxes and other revenue and other expeese, n
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Subsea Technologies

Subsea Technologies revenue increased $313.6 myiéar-over-year. Revenue for the first half of 2@icluded a $93.9 million unfavorable
impact of foreign currency translation. Excludimg tmpact of foreign currency translation, totaleeue increased by $407.5 million year-
over-year. Subsea Technologies revenue is primanipacted by the amount of beginning backlog entgetihe period and the rates of backlog
conversion. Our subsea revenue increase year-@azrwas led by our Western Region business frofjegrbacklog conversion as well as
increased volumes in subsea services, particulatlye Gulf of Mexico. We entered 2014 with solithsea backlog and continued to have
strong subsea systems and service order activityglthe first half of 2014, including a subseatsyss order with a potential value of $720
million for Eni's Jangkrik project and a subseateyss order with an estimated value of $322 milfimnBP’s Shah Deniz Stage 2 project.

Subsea Technologies operating profit in the fiest bf 2014 totaled $335.4 million, or 13.3% of eeme, compared to the prior-year’s
operating profit as a percentage of revenue of 9'H% margin improvement was primarily driven by Bdestern Region subsea business
from higher margin project backlog conversion aighér volumes in subsea services, particularheé®ulf of Mexico. Operating profit for
the first half of 2014 included a $13.1 million ambrable impact of foreign currency translation.

Surface Technologies

Surface Technologies revenue increased $128.5omiiear-over-year. The increase in revenue wasapilyrdriven by our international
surface wellhead businesses due to convention#ieasl system sales and our fluid control businesa fncreased demand for our well
service pumps and flowline products in the firdf b&2014.

Surface Technologies operating profit in the firalf of 2014 totaled $167.1 million, or 16.9% ofeaue, compared to the prior-year’'s
operating profit as a percentage of revenue of%3The margin improvement was primarily driven bg following:

» Surface Wellhead - 1.9 percentage point increaseto strong sales growth in the Asia Pacifiéaedrom higher margin projects;
and

»  Fluid Control -1.8 percentage point increase due to increasedamnadun our well service pumps and flowline produetulting from
improvements in the North American shale markets.
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Energy Infrastructure

Energy Infrastructure revenue increased $2.5 miliear-over-year. The increase was driven by isa@activity in the U.S. shale markets in
our measurement solutions business and increagedue on the Shell Prelude project in our loadiysiesns business, partially offset by the
sale of our Material Handling Products businest/éarthe second quarter of 2014.

Energy Infrastructure operating profit in the firstlf of 2014 totaled $33.7 million, or 11.4% of'e@ue, compared to the prior-year's
operating profit as a percentage of revenue of%1Ehe margin decline was primarily driven by thédwing:

* Material Handling - 1.1 percentage point deceadige to the sale of our Material Handling Prodbeisiness early in the second
quarter of 2014; and

* Separation Systemd.:0 percentage point increase due to higher voluglated to increased activity in Brazil and Aft

Corporate Items

Our corporate items increased earnings $0.1 milfiche first half of 2014 and reduced earnings.$88illion in the first half of 2013. The
yearover-year change in corporate items primarilyaetd the following:

» favorable variance related to the gain on saleuofMaterial Handling Products business of $85.6iomj
» favorable variance of $10.1 million related to lovaenortization of pension actuarial losses resglfiom a lower discount ra

» favorable variance of $7.1 million related ttaeger remeasurement of the Multi Phase Meters-eariconsideration in the first half
of 2013; and an

» unfavorable variance related to higher corporatfisg expenses of $8.9 millic
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Inbound Orders and Order Backlog
Inbound orders represent the estimated sales vlleenfirmed customer orders received during tip@reéng period.

Inbound Orders

Three Months Ended June 30, Six Months Ended June 30,
(In millions) 2014 2013 2014 2013
Subsea Technologies $ 850.1 $ 2562 $ 2,768.¢ $ 3,756.
Surface Technologies 501.¢ 501.1 1,028.¢ 949.¢
Energy Infrastructure 108.( 145.¢ 249.% 278.1
Intercompany eliminations and other (7.0 (14.9) (7.0 (25.7)
Total inbound orders $ 1,452 $ 3,194¢ $ 4,040.. $ 4,959.{

Order backlog is calculated as the estimated salee of unfilled, confirmed customer orders atitgorting date. Translation positively
affected backlog by $25.7 million and $106.8 millifor the three and six months ended June 30, 2@%gectively, and negatively affected
backlog by $193.5 million and $262.9 million foetthree and six months ended June 30, 2013, résggct

Order Backlog

(In millions) June 30, 2014 December 31, 2013 June 30, 2013

Subsea Technologies $ 6,337.. $ 5988.t $ 5,866.!
Surface Technologies 779.2 742.2 581.¢
Energy Infrastructure 241.¢ 288.< 281.2
Intercompany eliminations (22.7) (21.9 (9.0
Total order backlog $ 7,335 $ 6,998.. $ 6,720.:

Order backlog for Subsea Technologies at June@®D4,dncreased by $348.5 million compared to Deaamdi, 2013. Subsea Technologies
backlog of $6.3 billion at June 30, 2014, was cosgglof various subsea projects, including BP’s lad Phase 2 and Shah Deniz Stage 2;
Chevron’s Wheatstone; CNR International’s BaobadHPhase 3; Eni’s Jangkrik; ExxonMobil's Hiber@authern Extension and Julia;
Petrobras’ tree frame agreement and pre-salt treeranifold award; Shell’s BC-10 Phase 3; Stat@rmrre B Platform Workover System;
Total's Egina; and Tullow Ghana'’s TEN.

Surface Technologies order backlog at June 30, ,20treased by $36.8 million compared to Decemie2813. The increase was due to
strong inbound orders in our Asia Pacific wellhbaginess and in our fluid control business.

Energy Infrastructure order backlog at June 3042@&creased by $46.8 million compared to Decel®beP013, driven primarily by a
decrease in backlog in our loading systems, mateaiadling and measurement solutions businesses.
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LIQUIDITY AND CAPITAL RESOURCES

Substantially all of our cash balances are heldideatthe United States and are generally used &b tihe liquidity needs of our non-U.S.
operations. Most of our cash held outside the drtates could be repatriated to the United Statgsynder current law, any such
repatriation would be subject to U.S. federal inedlax, as adjusted for applicable foreign tax ¢sed/e have provided for U.S. federal
income taxes on undistributed foreign earnings @hex have determined that such earnings are nefiimigly reinvested.

We expect to meet the continuing funding requiraimefour U.S. operations with cash generated b LS. operations, cash from earni
generated by non-U.S. operations that are notimitkdfy reinvested and our existing credit facilitycash held by non-U.S. operations is
required for funding operations in the United Statnd if U.S. tax has not previously been providedhe earnings of such operations, we
would make a provision for additional U.S. tax anaection with repatriating this cash, which mayniegerial to our cash flows and result:
operations.

Net debt, or net cash, is a -GAAP measure reflecting debt, net of cash and easiivalents. Management uses this non-GAAP medsure
evaluate our capital structure and financial legerdVe believe net debt, or net cash, is a meaningéasure that may assist investors in
understanding our results and recognizing undaglyiends. Net debt, or net cash, should not beiderexd an alternative to, or more
meaningful than, cash and cash equivalents asndieted in accordance with GAAP or as an indicatoowf operating performance or
liquidity. The following table provides a reconatlion of our cash and cash equivalents to net débtjing details of classifications from our
condensed consolidated balance sheets.

(In millions) June 30, 2014 December 31, 2013
Cash and cash equivalents $ 382 $ 399.1
Short-term debt and current portion of long-terrbtde (20.9) (42.5)
Long-term debt, less current portion (1,289.() (1,329.9)

Net debt $ (927.6 $ (973.9

The change in our net debt position was primarilg tb cash generated from operations and proceedived from the sale of our Material
Handling Products business, partially offset byitsgxpenditures, repurchases of common stock gapalyment related to the Multi Phase
Meters earn-out obligation.

Cash Flows

We generated $235.8 million and $271.6 million asle flows from operating activities during the signths ended June 30, 2014 and 2013,
respectively. The decrease in cash flows from dpeyactivities year-oveyear was primarily due to changes in our workingitsd driven by
our portfolio of projects and a payment relatethto Multi Phase Meters eaout obligation, partially offset by higher inconrer operation:
Our working capital balances can vary significamtypending on the payment and delivery terms orckeyracts. During the first six months
of 2013, we received a higher amount of advanceneays related to projects as compared to firsir&irths of 2014.

Investing activities used $70.8 million and $15¢hillion in cash flows during the six months endedd 30, 2014 and 2013, respectively.
change in cash flows from investing activities wlag to proceeds from the sale of the Material HagdProducts business, partially offset by
increased capital expenditures to fund our investrimresubsea capacity expansion in the first he#a14.

Financing activities used $182.3 million and $18%iion in cash flows during the six months endieshe 30, 2014 and 2013, respectively.
The change in cash flows from financing activitiess due a larger reduction in our short- and l@rgitdebt position in the first six months
of 2013, partially offset by increased treasurcktepurchases during the first six months of 2014.
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Debt and Liquidity

Senior Notes—Refer to Part I, Item 8 of our Annual Report corifd 10-K for the year ended December 31, 201 3rffmrimation related to
our Senior Notes.

Credit Facility—The following is a summary of our revolving crefitility at June 30, 2014:

Commercial Letters
(In millions) Debt Paper of Unused
Description Amount Outstanding Outstanding @ Credit Capacity Maturity
Five-year revolving credit facility $ 1,500.( $ — % 457¢ % 6.C $ 1,036.: March 2017

@ Under our commercial paper program, we have thigyatw access up to $1.0 billion of financing thigh our commercial paper
dealers. Our available capacity under our revolareglit facility is reduced by any outstanding coencial paper.

Committed credit available under our revolving dréakility provides the ability to issue our comroial paper obligations on a long-term
basis. We had $457.9 million of commercial papsuésl under our facility at June 30, 2014. As weltzt the ability and intent to refinance
these obligations on a long-term basis, our comialepaper borrowings were classified as long-temrthe accompanying condensed
consolidated balance sheets at June 30, 2014.

As of June 30, 2014, we were in compliance withregdtrictive covenants under our revolving creddilfty.

Credit Risk Analysis

Valuations of derivative assets and liabilitiedeef the value of the instruments, including theiga associated with counterparty risk. These
values must also take into account our credit stagpdhus including in the valuation of the derivatinstrument the value of the net credit
differential between the counterparties to thew@give contract. Our methodology includes the immdidoth counterparty and our own cre
standing. Adjustments to our derivative assetsliabdities related to credit risk were not matéfiar any period presented. Additional
information about credit risk is incorporated harky reference from Note 12 to our condensed catated financial statements included in
Item 1 of this Quarterly Report on Form 10-Q.

Outlook

Historically, we have generated our capital resesifrimarily through operations and, when neededugh our credit facility. The volatility
in credit, equity and commaodity markets createsesancertainty for our businesses. However, managebsdieves, based on our current
financial condition, existing backlog levels andremt expectations for future market conditionst tlve will continue to meet our short- and
long-term liquidity needs with a combination of ka1 hand, cash generated from operations andsatweapital markets.

We project spending approximately $400 million 012 for capital expenditures, largely towards aursea expansion and related growth of
our subsea service offerings. During the remaind@014, we expect to make contributions of apprately $1.0 million and $5.5 million to
our domestic and international pension plans, igpgy. Actual contribution amounts are dependgrdn plan investment returns, changes
in pension obligations, regulatory environments attger economic factors. We update our pensiomeséis annually during the fourth
quarter or more frequently upon the occurrencegfificant events. Further, we expect to continuesiock repurchases authorized by our
Board of Directors, with the timing and amountshase repurchases dependent upon market conditnmhiquidity.

We have $1,036.1 million of capacity available unolgr revolving credit facility that we expect ttlize if working capital needs temporarily
increase in response to market demand. We continerealuate acquisitions, divestitures and jointtuees that meet our strategic priorities.
Our intent is to maintain a level of financing sciint to meet these objectives.
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CRITICAL ACCOUNTING ESTIMATES

Refer to our Annual Report on Form 10-K for theryeladed December 31, 2013, for a discussion o€ntical accounting estimates. During
the six months ended June 30, 2014, there wereateria changes in our judgments and assumptisded with the development of our
critical accounting estimates.

OTHER MATTERS

During the second quarter of 2014, the Companyivedean inquiry and a subpoena from the SEC sedhiogmation about certain accruals
for paid time off (“PTO") during the first quartef 2013. The Company has cooperated and fully medgwd to the requests for information.
The inquiry is with regard to the reversal of anrael for PTO that caused the liability for PTCbi understated for the quarter ended March
31, 2013. During the second quarter of 2013, thea@my identified and corrected the understatemietiteoPTO liability and assessed and
concluded that the correction was not materialg®aillion, net of tax) to the Company’s consolidhfmancial statements for the quarters
ended March 31 and June 30, 2013, respectively Ciimepany discussed the matter with its independsgistered public accounting firm &
the Company’s Audit Committee.

RECENTLY ISSUED ACCOUNTING STANDARDS

In May 2014, the FASB issued ASU No. 2014-0®evenue from Contracts with CustomeirFhis update requires an entity to recognize
revenue to depict the transfer of promised goodsorices to customers in an amount that reflbetsonsideration to which the entity
expects to be entitled in exchange for those goodsgrvices. The ASU will supersede most existidgA\B related to revenue recognition and
will supersede some cost guidance in existing GA@iRted to construction-type and production-typet@act accounting. Additionally, the
ASU will significantly increase disclosures relatedevenue recognition. The amendments in the ARl kffective for the Company on
January 1, 2 017. Early application is not perrdittentities are permitted to apply the amendmeitiigieretrospectively to each prior
reporting period presented or retrospectively whin cumulative effect of initially applying the ASgcognized at the date of initial
application. The Company has not determined théogketo be utilized upon adoption. The impacts #uatption of the ASU is expected to
have on the Company'’s consolidated financial statemand related disclosures are being evaluagditiénally, the Company has not
determined the effect of the ASU on its internaiteol over financial reporting or other changedirsiness practices and processes.

M anagement believes that other recently issued atiogustandards, which are not yet effective, wilt have a material impact on our
condensed consolidated financial statements upoptiaah.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Refer to Part Il, Item 7A of our Annual Report oorf 10-K for the year ended December 31, 2013gf@antitative and qualitative
disclosures about market risk. There have beenatenal changes in our exposures to market ristesidecember 31, 2013.

ITEM 4. CONTROLS AND PROCEDURES

As of June 30, 2014 , and under the direction ofpoincipal executive officer and principal finaatofficer, we have evaluated the
effectiveness of our disclosure controls and pracesi as defined in Rules 13a-15(e) and 15d-15@gnthe Exchange Act. Based upon this
evaluation, we have concluded as of June 30, 2€Hat pur disclosure controls and procedures were:

i) effective in ensuring that information requiredbe disclosed in reports that we file or sutumiler the Exchange Act is recorded,
processed, summarized and reported within the pieni@ds specified in the SEC’s rules and forms; and

ii) effective in ensuring that information requdreo be disclosed in reports that we file or sunmider the Exchange Act is accumulated
and communicated to management, including our jp@hexecutive officer and principal financial afir, as appropriate to allow
timely decisions regarding required disclosure.

There were no changes in internal controls overfaial reporting identified in the evaluation fhetquarter ended June 30, 2014 , that have
materially affected, or are reasonably likely totenglly affect, our internal control over finantiaporting, as defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act.
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We are involved in various pending or potentiablleactions in the ordinary course of our businbtmagement is unable to predict the
ultimate outcome of these actions because of ther@nt uncertainty of litigation. However, managatrzelieves that the most probable,
ultimate resolution of these matters will not havaaterial adverse effect on our consolidated firmdmposition, results of operations or cash
flows.

ITEM 1A. RISK FACTORS

As of the date of this filing, there have been ratenal changes or updates in our risk factorsweate previously disclosed in Part I, Item 1A
of our Annual Report on Form 10-K for the year eh@&cember 31, 2013.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
We had no unregistered sales of equity securitieisg the three months ended June 30, 2014.

The following table summarizes repurchases of oarmaon stock during the three months ended Jun2030L.

ISSUER PURCHASES OF EQUITY SECURITIES

Total Number of Maximum Number

Shares Purchased as of Shares That May

Total Number of Average Price Part of Publicly Yet Be Purchased

Shares Paid per Announced Plans or Under the Plans or

Period Purchased® Share Programs Programs®

April 1, 2014—April 30, 2014 228,000 $ 53.47 216,50( 11,772,37
May 1, 2014—May 31, 2014 143,50 $ 56.2¢ 135,60( 11,636,77
June 1, 2014—June 30, 2014 118,50( $ 59.1: 118,50( 11,518,27
Total 490,000 g 55.67 470,60( 11,518,27

(@) Represents 470,600 shares of common stock repedtiaasi held in treasury and 19,400 shares of constoak purchased and held in an employee
benefit trust established for the FMC Technologdies, Non-Qualified Savings and Investment Plaraddition to these shares purchased on the open
market, we sold 51,370 shares of registered constamk held in this trust, as directed by the beafies during the three months ended June 30,
2014.

(b) In 2005, we announced a repurchase plan approvedigoard of Directors authorizing the repurchafsep to two million shares of our issued and
outstanding common stock through open market pseshalrhe Board of Directors authorized extensidisi® program, adding five million shares in
February 2006 and eight million shares in Febr2@§7 for a total of 15 million shares of commonc&tauthorized for repurchase. As a result of the
two-for-one stock splits (i) on August 31, 2007% tduthorization was increased to 30 million shaaes; (i) on March 31, 2011, the authorization was
increased to 60 million shares. In December 2(Hgl Board of Directors authorized an extension ofrepurchase program, adding 15 million shares,
for a total of 75 million shares.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Information required by this item is incorporateztdin by reference from the section entitled “Ind&kExhibits” of this Quarterly Report on
Form 10-Q for the period ended June 30, 2014.
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SIGNATURE

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

FMC Technologies, Inc.
(Registrant)

/sl Jay A. Nutt
Jay A. Nutt

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

Date: July 25, 2014
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INDEX OF EXHIBITS

Exhibit No. Exhibit Description

2.1 Separation and Distribution Agreement by and betwdC Corporation and FMC Technologies, Inc., datedf May 31, 2001 (incorporated by refere
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FMC TECHNOLOGIES, INC. FROZEN RETIREMENT PLAN
INTRODUCTION

WHEREAS, the FMC Technologies, Inc. Frozen Retinenf®an (the “Plan”)s hereby established effect
June 1, 2014, in connection with a spin-off of &ssend liabilities from the FMC Technologies, If€mployees’
Retirement Program (the “FMCTI Planattributable to FMCTI Participants (as hereinafiefined), which spino
complies with the requirements of Code Section B;1d(d

WHEREAS, Supplements to the Plan contain provisishigh apply only to a specific group of Employee
Participants as specified therein and overridecamgrary provision of the Plan; and

WHEREAS, this document covers only the FMCTI Pgtats, as provided in Article Il Participation,dars
generally originally effective as of June 1, 20&#cept as and to the extent otherwise providedirhereas require
with respect to the accrued benefits of any Padiai affected by the FTI Spinoff and the FMCTI S$finand

WHEREAS, the Plan shall not be construed to affect-MC Participans accrued benefit under the Fl
Plan, or to alter in any way the rights of any FRR@rticipant, FMC Joint Annuitant or FMC Beneficiahgereof whi
has retired, died, or with respect to whom therelieen a severance from service date under the FEICbefore Ma
1, 2001; and

WHEREAS, the Plan shall not be construed to af#@cEMCTI Participant accrued benefit under the FM(
Plan, or to alter in any way the rights of any FM®&rticipant, FMCTI Joint Annuitant or FMCTI Bemgéary thereo
who has retired, died, or with respect to whomeheas been a severance from service date und&MRE | Plar
before June 1, 2014; and

WHEREAS, Plan is intended to be qualified under €8ection 401(a), and its associated trust is daeric
be tax exempt under Code Section 501(a). The Blamended also to meet the requirements of ERISRshall b
interpreted, wherever possible, to comply with thens of the Code and ERISA. The Plan is intendedrovide
regular monthly retirement benefit for employeeowineet the eligibility requirements; and

NOW, THEREFORE, effective as of June 1, 2014, ta@m s hereby established to provide as follows:




below.

ARTICLE 1

Definitions
For purposes of this Plan and any amendments tbetfollowing terms have the meanings ascribethéor

Actuarial Equivalent means a benefit determined to be of equal valaatdher benefit, on tl
basis of either (a) the actuarial assumptions ihiliikE-1, E-2, E-3, or B, as applicable or (b) the morta
table and interest rate described in the applicghglement.

Notwithstanding the above to the contrary, effecthebruary 1, 2006, for purposes of optional fof
benefit conversions (including optional form of béhconversions described in Supplements 2, 34nolu
excluding optional form of benefit conversions ddsed in Supplement 1), Actuarial Equivalent mea
benefit determined to be of equal value to anottemefit on the basis of the greater of (1) eitlredr the
actuarial equivalent, computed using the actuasalmptions in Exhibit E-1, E-2, E-3, odEas applicable,
the accrued benefit as of February 1, 2006 or i{b)actuarial equivalent, computed using the maytainc
interest rate described in the applicable Supplénadrthe accrued benefit as of February 1, 20062 the
actuarial equivalent, computed using the R0 Combined Healthy Participant Table (RP2000@)ghtec
80% male/20% female and 6% interest compounded alignwof the accrued benefit as of the datt
determination on or after February 1, 2006.

Notwithstanding anything herein to the contrary; furposes of Section 12.8 Actuarial Equive
value shall be determined as follows: (and, effeciebruary 1, 2006, for purposes of the determanaif the
optional form of benefit conversion to the Levatdme Option described in Section 6.2.4, ActuartpliZalen
value shall be determined as follows (providedi thigh respect to the Level Income Option optiofaam of
benefit conversion determination, Actuarial Equévdlvalue shall be determined on the basis of thategr o
(1) either (a) the actuarial equivalent, computsidgithe actuarial assumptions in Exhibit E-1, =2, or E4,
as applicable, of the accrued benefit as of FelpriaR006 or (b) the actuarial equivalent, compusithg thi
mortality and interest rate described in the ajplie Supplement, of the accrued benefit as of eprl, 200¢€
or (2) the actuarial equivalent, computed as prvidelow, of the accrued benefit as of the da
determination on or after February 1, 2006)):

(a) with respect to FMC Participants whose Annuity @tgrDates occurred prior to June 1, 1¢
based on the actuarial assumptions in Exhiblt Brovided that the interest rate shall not ex
the immediate rate used by the Pension Benefit&marCorporation for lump sum distributic
occurring on the first day of the Plan Year thaitams the Annuity Starting Date;




(b)

()

(d)

(€)

with respect to FMC Participants with Annuity Siiagt Dates occurring on or after June 1, 1
and who had an Hour of Service prior to August B499, based on the 1983 Group Ann
Mortality Table (weighed 50% male and 50% femalej the applicable mortality tak
prescribed under Section 417(e)(3) of the Code)thadesser of the interest rate in Exhibit E-
or the applicable interest rate prescribed undeti®@e417(e)(3) of the Code for the Noven
preceding the Plan Year that contains the Annuigyt®g Date;

for Annuity Starting Dates occurring on or aftergust 31, 1999, with respect to any Partici
who did not have an Hour of Service prior to Augsst 1999, based on the 1983 Group Anr
Mortality Table (weighted 50% male and 50% female) the applicable mortality tab
prescribed under Section 417(e)(3) of the Code)thaedpplicable interest rate prescribed u
Section 417(e)(3) of the Code for the November guetwy the Plan Year that contains
Annuity Starting Date;

for Annuity Starting Dates occurring on or afterd@mber 31, 2002, using the applicable int
rate as described above, and based on the 1994 Growity Reserving Table (weighted 5
male, 50% female and projected to 2002 using S&A)e which is the applicable mortality tal
prescribed in Rev. Rul. 2001-62, (or the applicabtatality table, prescribed under Section 41°
(e)(3) of the Code or other guidance of generaliegiplity issued thereunder); and

Effective January 1, 2008, and solely for purpasiethe determination of the present valu
benefits pursuant to Code Section 417(e): (1) dpelicable interest rate shall mean
applicable interest rate described in Code Sedibr(e)(3)(C), which is the adjusted fi
second and third segment rates (defined in Codé¢ioBed17(e)(3)(D)) applied under ru
similar to the rules of Code Section 430(h)(2)(@) the month of November preceding the
day of the Plan Year which includes the date ofrithgtion, and (2) the applicable morta
table shall mean the applicable mortality tablecdbed in Code Section 417(e)(3)(B), Reve
Ruling 200767 and subsequent guidance (including regulatimssied by the Internal Revet
Service.

Administrator means the Company. The Plan is administered byCtmapany through tt

Committee. “The Administrator” and the Committeedshe responsibilities specified in Article 1X.




Affiliate means any corporation, partnership, or other ettayis:

(@) a member of a controlled group of corporations bicl the Company is a member (as desc
in Code Section 414(b));

(b) a member of any trade or business under commonatamith the Company (as describec
Code Section 414(c));

(c) a member of an affiliated service group that inelkithe Company (as described in Code Se
414(m));

(d) an entity required to be aggregated with the Compamsuant to regulations promulgated ui
Code Section 414(o); or

(e) a leasing organization that provides Leased Employe the Company or an Affiliate
determined under paragraphs (a) through (d) abowvdgss (i) the Leased Employees consit
less than 20% of the nonhighly compensated workfat the Company and Affiliates |
determined under paragraphs (a) through (d) abewe);(ii) the Leased Employees are cov
by a plan described in Code Section 414(n)(5).

“Leasing organization” has the meaning ascribeitlitothe definition of “Leased Employee” below.

For purposes of Section 3.5, the 80% threshold€aafe Sections 414(b) and (c) are deemed
“more than 50%,” rather than “at least 80%.”

Annuity Starting Date means the first day of the first period for whighamount is paid in
annuity or other form of benefit. In the case dtiamp sum distribution, the Annuity Starting Datethe dat
payment is actually made.

Beneficiary means the person or persons determined pursu&ectmn 12.4.

Benefits Agreementmeans the Employee Benefiégreement by and between FMC and

Company.

Board means the board of directors of the Company.




Code means the Internal Revenue Code of 1986, as amdratadime to time. Reference t
specific provision of the Code includes that prmns any successor to it and any valid regulatimmpulgate:
under the provision or successor provision.

Committee means the FTI Employee Benefits Plan Committeeessribed in Section 9.3,
authorized delegates and any successor to the Gteami

Company means FMC Technologies, Inc., a Delaware corporatiod any successor to it.

Early Retirement Benefit means the benefits determined pursuant to Sectibn 3

Early Retirement Date means (a) in the case of an FMC Participant whaueca Participa
in the FMC Plan before January 1, 1984, such Raait's 55th birthday; and (b) in the case of an F
Participant who became a Participant in the FMQ Ritter December 31, 1983, any FMCTI Participant
became a Participant in the FMCTI Plan on or affety 1, 2001, or any other Employee who becat
Participant in this Plan after the Effective Datteg later of the Participamst’'55th birthday and the date
Participant acquires 10 Years of Credited Service.

Earnings means the total compensation paid by the CompamyRarticipating Employer to
Eligible Employee for each Plan Year that is cutlsemncludible in gross income for federal incomax
purposes:

(a) including: overtime, administrative and discretionary bonu@esluding, gainsharing bonus
performance related bonuses, completion bonuseggexas provided below); sales incer
bonuses; earned but unused vacation, back paypaicKother than a cash payment of un
sick days) and state disability benefits; plus Emeployee’s PréFax Contributions and amoul
contributed to a plan described in Code Section d2332; and the incentive compensa
(including management incentive bonuses which maydid in cash and restricted stock
local incentive bonuses) earned during the Plam;Yea




(b) but excluding: hiring bonuses; referral bonuses; stay bonusegntien bonuses; awai
(including safety awards, “Gutbusteatvards and other similar awards); amounts receas
deferred compensation; disability payments fronuiasce or the Long-erm Disability Plan fc
Employees of FMC Technologies, Inc. (other thantestdisability benefits); workers’
compensation benefits; flexible credits (i.e., wellis awards and payments for opting ol
benefit coverage); expatriate premiums (includiompletion of expatriate assignment bonu:
grievance or settlement pay; severance pay; inenfior reduction in force; accrued (but
earned) vacation; other special payments suchimbuesements, relocation or moving expe
allowances; stock options or other stdidsed compensation (except as provided above
grossup paid by a Participating Employer; other disttibs that receive special tax bene
any amounts paid by a Participating Employer toec@an Employee’ FICA tax obligation as
amounts deferred or accrued under any nonqualéeement plan of a Participating Emplo
and, pay in lieu of notice.

() The annual amount of Earnings taken into accounaf@articipant must not exceed $160
(as adjusted by the Internal Revenue Service fat-afdiving increases in accordance w
Code Section 401(a)(17)(B)); provided, howevedetermining benefit accruals after Decen
31, 2001, the annual amount of Earnings taken actmount for a Participant must not exc
$200,000 (as adjusted by the Internal Revenue &erfor cost of living increases in accorde
with code Section 401(a)(17)(B)). For purposesaietmining benefit accruals in any Plan
after December 31, 2001, Earnings for any prionMaar shall be subject to the applicable |
on Earnings for that prior year.

Participant’s Earnings will be conclusively detemed according to the Company’s records.

An FMC Participant’s Earnings shall include all tRengs” determined under the FMC Plan
and prior to April 30, 2001 and all “Earningdétermined under the FMCTI Plan on and
May 1, 2001 but prior to June 1, 2014.

Notwithstanding anything herein to the contraryfeetive January 1, 2009, Earnings shall inc
differential wage payments as described in Se@id(b) of the Plan.




Notwithstanding any Plan provision to the contraaypParticipant Earnings shall not include ¢
compensation paid by the Company or a Participatmgployer to the Participant for any Plan Y
commencing on or after January 1, 2010.

Effective Date means June 1, 2014 or, if later, the date an FM&irticipants accrued bene
under the FMCTI Plan is deemed transferred toRlas.

Eligible EmployeeNo Employee shall become an Eligible Employee améarticipant shall t
an Eligible Employee.

Employeemeans a common law employee or Leased Employdeddmpany or an Affiliat
subject to the following rules:

() a person who is not a Leased Employee and whogage as an independent contractor i:
an Employee;

(b) only individuals who are paid as employees fromghgroll of the Company or an Affiliate a
treated as employees are Employees under thed?dn;

(c) any person retroactively found to be a common lawleyee shall not be eligible to particip
in the Plan for any period he was not an Employeteuthe Plan.

Employee Contributions means required contributions made by Participantse FMC Plan «
prior plans prior to May 1, 1969.

Employment CommencementDate means the date on which the Employee first perfaan
Hour of Service.

ERISA means the Employee Retirement Income Security At®@4, as amended from time
time. Reference to a specific provision of ERISAludes the provision, any successor provision arydvalic
regulation promulgated under the provision or sgsgeprovision.

50% Joint and Survivor’s Annuity means the immediate annuity determined pursue
Section 6.1.2.




Final Average Yearly Earningsmeans 1/3'of the sum of the ParticipastEarnings while ¢
Eligible Employee (or with respect to an FMC Papimt, while an Eligible Employee or while an elilg
employee under the FMC Plan or FMCTI Plan) (or wiglspect to an FMCTI Participant, while an elig
employee under the FMCTI Plan) for the 60 consgeutialendar months (not taking into account moim
which the Participant had no Earnings) out of tastd20 calendar months in which such Earnings e
highest. If the commencement of a Participantsaetent benefits hereunder is preceded by a pefidoing-
term disability, the Company may adjust Final AggraYearly Earnings on a nondiscriminatory b:i
provided, however, that no such adjustment shalimasle to the Final Average Yearly Earnings of
Participant who initially commences receiving diigbbenefits on or after January 12, 2006 undwer tong-
Term Disability Plan for Employees of FMC Technatsg Inc. With respect to Participants who acce
offers of employment with Snap-On Incorporated @f1On”) as a result of the Compasygale of assets of
Automotive Service Equipment Division to Snap-Ome ParticipantsEarnings shall include eligible wa
with SnapOn and its subsidiaries for purposes of calculakial Average Yearly Earnings. Notwithstanc
any Plan provision to the contrary, a Participsurftinal Average Yearly Earnings shall be determias
December 31, 2009, and shall not be redetermireealfter.

EMC means FMC Corporation, a Delaware corporation.

FMC Beneficiary means an individual who was receiving benefits uride FMC Plan as
result of the death of an FMC Participant.

EMC Joint Annuitant means an individual who was designated as a jointigant of an FMt
Participant under the FMC Plan, the benefits othsBMC Participant which were transferred to thiar
pursuant to the FTI Spinoff.

EMC Participant means any participant in Part | Salaried and Nomtiourly Employees
Retirement Plan of the FMC Plan who had their aetrbenefit, years of credited service and yeargesfing
service under the FMC Plan transferred to the FMRI&h, pursuant to the FTI Spinoff.

FMC Plan means the FMC Corporation Employees’ Retiremengfara.

FMCTI Beneficiary means an individual who was receiving benefits uitide FMCTI Plan ¢
a result of the death of an FMCTI Participant arttbge benefit was transferred to this Plan purstatte
FMCTI Spinoff.




FMCTI Joint Annuitant means an individual who was designated as a jointigant of a
FMCTI Participant under the FMCTI Plan, the berse&t such FMCTI Participant which were transferte
this Plan pursuant to the FMCTI Spinoff.

EMCTI Participant means any participant (including any FMC Partictpam Part | Salarie
and Non-Union Hourly Employeg’ Retirement Plan of the FMCTI Plan who (a) is aitlfi) a Froze
Participant under the FMCTI Plan (as such termefnéd under such plan) or (ii) has an accrued fteunmade!
the FMCTI Plan, incurred a Severance From Servigie Dnder the FMCTI Plan (as such term is defimate|
such plan) and subsequently becamemgloyed on or after January 1, 2010, (b) was éimeaEmployee
the Company or an Affiliate on June 1, 2014, andh@d their accrued benefit, years of creditediserant
years of vesting service under the FMCTI Plan fiemned to this Plan, pursuant to the FMCTI Spinoff.

FMCTI Plan means the FMC Technologies, Inc. Employees’ Reegr@rProgram.

FMCTI Spinoff means the transfer of assets and liabilities attzile to FMCTI Participan
from the FMCTI Plan to this Plan.

ETI Spinoff means the transfer of assets and liabilities ati@ile to FMC Participants from 1
FMC Plan to the FMCTI Plan pursuant to the Ben&gseement.

Foreign Subsidiary means a foreign corporation covered by an agreerbetween th
Company and the Internal Revenue Service exten&iederal Social Security benefits to such for
corporations employees who are United States citizens, pravidat either (a) not less than 20% of the vc
stock of such foreign corporation is owned by tl@mPany or (b) more than 50% of the voting stoclsudl
foreign corporation is owned by another foreignpowation which is described in (a) above.




Hour of Service means each hour (a) for which an Employee is dyremt indirectly paid o
entitled to payment by the Company or an Affilildethe performance of duties, (b) for each FMCtiegant
each hour of service credited to such individualarrthe FMC Plan and the FMCTI Plan as of the gate tc
the Effective Date for such FMC Participant andfgc)each FMCTI Participant each hour of servicsdated t
such individual under the FMCTI Plan as of the dater to the Effective Date for such FMCTI Panpiant
Hours of Service will be credited to the Employeethe computation period in which the duties aadgrmed
To the extent required by law, Hour of Service witlude each hour for which an Employee is paiceritlec
to payment, by the Company or any Affiliate on agtoof a period of time during which no duties
performed (irrespective of whether the employmesiaitronship has terminated) due to vacation, hgl
illness, incapacity (including disability), layoffyry duty, military duty or leave of absence. Nwore than 5C
Hours of Service will be credited for any singlentinuous period (whether or not such period ocauessingl
computation period). Hours of Service for theseppaes will be calculated and credited pursuantetiia
2530.200h2 of the Department of Labor Regulations whicmisorporated herein by this reference. Also tc
extent required by law, Hours of Service will indtueach hour for which back pay, irrespective dfgatior
of damages, is either awarded or agreed to by tmep@ny or an Affiliate, provided however, the samoer:
of service will not be credited. These hours wil tredited to the Employee for the computationqakol
periods to which the award or agreement pertaitiserahan the computation period in which the ay
agreement or payment is made.

Individual Life Annuity means the annuity determined pursuant to Sectid.6.

Interest means interest compounded annually at the followates:
(a) if Employee Contributions are withdrawn prior téirement the

(i) for periods prior to January 1, 1976 at a rate egua%o; an:
(ii) for periods on and after January 1, 1976 at ae@iel to 5%

(b) if Employee Contributions are not withdrawn and ased to increase a ParticipanNorma
Retirement Benefit under Section 3.1.3, then att@ equal to 5%.

Investment Manager means a person who is an “investment manager” fxsedein section 3
(38) of ERISA.




Joint Annuitant means the individual determined pursuant to Se@&idn

Leased Employeamneans an individual who performs services for tioenBany or an Affiliat
on a substantially fultime basis for a period of at least one year, utigemprimary direction or control of t
Company or an Affiliate, and under an agreemenvéen the Company or Affiliate and a leasing orgainn
The leasing organization can be a third party eritbased Employee himself.

Level Income Optionmeans the annuity determined pursuant to Sectihd.6.

Normal Retirement Date means the Participant’s 65th birthday.

100% Joint and Survivor's Annuity means the immediate annuity determined pursue
Section 6.2.3.

One-Year Period of Severancemeans a 12-consecutiveenth period commencing on
Employee’s Severance From Service Date in whiclEtheloyee is not credited with an Hour of Service.

Participant means a FMCT]I Participant.

Participating Employer means the Company and each other Affiliate thaptsdihe Plan wit
the consent of the Board, as provided in Sectioh2.2

Period of Servicemeans the period commencing on the Effective Dat® ending on tr
Severance From Service Date including, for each HR&tticipant and each FMCTI Participant, period
service credited under the FMC Plan and/or the FM@an, as applicable, as of the date immediataty po
the relevant Effective Date for such FMC PartictpanFMCTI Participant. All Periods of Service (wher o
not consecutive) shall be aggregated. For a Raatitiwho is not immediately eligible to participaieghe Pla
under the terms of Section 2.1 hereof, Period o¥i&e shall include service from and after thetfaay of thi
period in which they become eligible to participatehe Plan pursuant to the terms of Section ut,in nc
event earlier than the Participatiate of hire by the Company or its Affiliates.tiNibhstanding the foregoin
if an Employee incurs a Onéear Period of Severance at a time when he or ah@b vested interest under
Plan and the Employee does not perform an Houeofi& within 5 years after the beginning of thee&eal
Period of Severance, the Period of Vesting Serpioer to such Onétear Period of Severance shall no
aggregated.

Period of Severancemeans the period commencing on the Severance Feswic& Date ar
ending on the date on which the Employee agairoped an Hour of Service.




Plan means the FMC Technologies, Inc. Frozen RetirerA&nt.

Plan Year means the period beginning June 1, 2014 and endexember 31, 2014 a
thereafter the 12-month period beginning on Janliamgd ending the next December 31.

Primary Social Security Benefitmeans the primary benefit which the Participardligible tc
receive at age 65 under the old age portion oFgderal Old Age, Survivorsind Disability Insurance Progri
assuming that after termination of employment witt Company and Affiliates the Participant has uohke!
earnings subject to such programs. A ParticigaRtimary Social Security Benefit shall be deteedirby
taking his Earnings at the time of his employmend applying a salary scale, projected backwardiecateng
the actual change in the average wage from yegadoas determined by the Social Security Admiaigin.

Reemployment Commencement Dateneans the first date following a Period of Sevee
which is not required to be taken into accountgarposes of an EmployeePeriod of Vesting Service
which the Employee performs an Hour of Service.

Savings Planmeans the FMC Technologies, Inc. Employegavings and Investment Plan
amended from time to time.

Severance From Service Datmeans the earliest of:
(a) the date on which an Employee voluntarily termisatetires, is discharged or d

(b) the first anniversary of the first date of a periadwhich an Employee remains absent f
service (with or without pay) with the Company aAffiliates for any reason other th
voluntary termination, retirement, discharge ortdear

() the second anniversary of the date an Employebssm pursuant to a maternity or patel
leave of absence; provided, however, that the gdsetween the first and second annivers
of the first date of such absence shall be nehPBeriod of Service nor a Oear Period ¢
Severance.




Notwithstanding the foregoing, a Severance FronviemDate shall not be considered to have occ
under the following circumstances:

(i) during a leave of absence, vacation or holiday vwi#ly, during a leave of absel
without pay granted by reason of disability or unttee Family and Medical Leave /
of 1993;

(i) during a period of qualified military service, prded the Employee makes applicatio
return within 90 days after completion of activeveee and returns to active employm
as an Employee while reemployment rights are pteteby law. If the Employee dc
not so return, the Employee shall have a Sever&mnom Service Date on the fi
anniversary of the date of entry into military seev

If the Employee violates the terms of a leave ofemce, the Employee shall be deemed to
voluntarily terminated as of the date of such \iola In the case of a leave in excess of 12 monthhe
Employee fails to return to active employment imnagzly after such leave, the Employee shall be @ektt
have voluntarily terminated as of the last dayhef 12th month of the leave.

A “maternity or paternity leave of absence” meansabhsence from work by reason of the Employee’
pregnancy, birth of the Employeethild, placement of a child with the Employeeconnection with th
adoption of such child, or any absence for the gsepof caring for such child for a period immedig
following such birth or placement.

Social Security Covered Compensation Basmeans the average of the compensatior
benefit bases in effect under Section 230 of theidb&ecurity Act for each year in the $8ar period endir
with the year in which the participant attains @b&ecurity retirement age as defined in Sectios(4)18) o
the Code. Notwithstanding any Plan provision to toatrary, no future adjustments occurring pursua
Section 230 of the Social Security Act after Decembl, 2009 shall be made to the Social SecurityeCa
Compensation Base with respect to any Participant.

Supplement means the provisions of the Plan which apply ordyat specific group
Employees or Participants as detailed in such @mpght and which override any contrary provisiorthe
Plan.

Trust means the trust established by the Trust Agreeni€énist Agreement’means the tru
agreement or agreements, as amended from time¢o éntered into by the Company and the Trustesupno
to Section 8.1. “Trusteetneans the trustee or trustees at any time appolyethe Company pursuant
Section 8.1.




Trust Fund means the trust fund established and maintainetidof rustee to hold all asset:
the Plan pursuant to the Trust Agreement.

Year of Credited Servicemeans (a) for an FMC Participant, his or her yeaisedited servic
under the FMC Plan and/or the FMCTI Plan prioruolsFMC Participan$ Effective Date, (b) for an FMC
Participant, his or her years of credited servioeen the FMCTI Plan prior to such FMCTI Particigant
Effective Date, and (c) the total number of calendanths during the EmployeePeriod of Service while t
Employee is an Eligible Employee and after he le®ine a Participant divided by 12. A partial mantsuct
Period of Service counts as a whole month, andiéraal Years of Credited Service shall be taken adcour
in determining a Participarst’benefits. Year of Credited Service shall alsduithe such other periods as
Company recognizes as a Year of Credited Servigspypnt to written and nondiscriminatory rules.

Notwithstanding the foregoing, Year of Credited \&a shall not include (i) any leave of abse
without pay unless the Employee returns to activpleyment as an Employee immediately after suche
and abides by all the terms of the leave, (ii) amgternity or paternity leave of absence unlessEiimgloyet
returns to active employment as an Employee witZirmonths after the first day of such leave, ény periol
of service with respect to which such Eligible Eoy#e accrues a benefit under the FMC Plan on er kfty
1, 2001, the FMCTI Plan on or after June 1, 2014ryr pension, profit sharing or other retiremeiinplistec
on Exhibit A, or (iv) with respect to any Employ&éo initially commences receiving disability bens
effective on or after January 12, 2006 under thengcberm Disability Plan for Employees of FN
Technologies, Inc., any period for which the Empleyeceives such benefits.

Notwithstanding any Plan provision to the contraxygept as provided below with respect solely &
determination of whether a Participant has attaimecor her Early Retirement Date, the accrualrof future
Year of Credited Service for all Participants slealhse and, as a result, Year of Credited Senviteraspect t
a Participant shall not include any Period of Smrviof the Participant on or after January 1, 2
Notwithstanding the preceding to the contrary, webkpect solely to the determination of whetheagiéipan
has attained his or her Early Retirement Date, daitiie Year of Credited Service of the Participsimall bt

taken into account.




Year of Vesting Servicemeans (a) for an FMC Patrticipant, his or her ye&rservice and yes

of vesting service credited under the FMC Plan BMCTI Plan prior to such FMC ParticipastEffective
Date, (b) for an FMCTI Prticipant, his or her yeafsservice and years of vesting service creditedeu thi
FMCTI Plan prior to such FMCTI ParticipastEffective Date, and (c) the total number of cdsenmonth
during the Employee’s Period of Service dividedl2y determined in accordance with the followingesul

(i)

(ii)

(i)

(iv)

a partial month in the EmployeePeriod of Service counts as a whole mc

if the Employee has a Severance From Service Batedason of a voluntary terminatis
discharge or retirement and the Employee then padgadl Hour of Service within :
months of the Severance From Service Date, suabdPef Severance is included in
Period of Vesting Service. If the Employee has @e&ace From Service Date by ree
of a voluntary termination, discharge or retiremeuating an absence from service o
months or less for any reason other than a volyrigamination, discharge or retireme
and then performs 1 Hour of Service within 12 mentf the date on which t
Employee was first absent from service, such Peob&everance is included in -
Period of Vesting Service;

period of Vesting Service also includes the follog

(1) a period of employment with an employer substdgtell of the equity interest
assets of which have been acquired by the Compaiay d\ffiliate, but only ti
the extent that the Company expressly recognizeb gperiod as a Period
Vesting Service pursuant to written and nondisaratory rules; and

2) such other periods as the Company recognizes asiadPof Vesting Servic
pursuant to written and nondiscriminatory rules.

Notwithstanding the foregoing, Year of Vesting Seevshall not include with respect
any Employee who initially commences receiving by benefits effective on or aft
January 12, 2006 under the Lomgrm Disability Plan for Employees of FN
Technologies, Inc., any period for which the Empleyeceives such benefits.




ARTICLE I

Participation

2.1 Eligibility and Commencement of Participation

Participation in the Plan is limited to FMCTI Paipiants. No Participant shall be credited with fati&arning
for any Plan Year commencing on or after January2@10. Additionally, except with respect solely tioe
determination of whether a Participant has attaimisdor her Early Retirement Date as set forthhim definition o
Year of Credited Service set forth in Article | thfe Plan, no Participant shall accrue any futurarYe Credite
Service on or after January 1, 2010. Finally, ntur adjustments occurring pursuant to Section @3the Socie
Security Act on or after January 1, 2010 shall lz@lento the Social Security Covered Compensatioe Béth respe:
to any Participant.

2.2 Provision of Information

Each Participant must make available to the Adrriaier any information it reasonably requests. /
condition of participation in the Plan, each Emgeyand FMCTI Participant agrees, on his or her bammalf and o
behalf of all persons who may have or claim anWytrigy reason of the Employeeparticipation in the Plan, to
bound by all provisions of the Plan.

2.3 Termination of Participation

A Patrticipant ceases to be a Participant when lsh@dies or, if earlier, when his or her entirsted
benefit accrued under the Plan has been paid t@himer.

2.4 Special Rules Relating to VeterarisReemployment Rights

() General Rule. Notwithstanding any provisions of this Plan taee thontrary, contribution
benefits and service credit with respect to “quedif military service”will be provided i
accordance with Section 414(u) of the Code. “Qigaliimilitary service’means any service
the uniformed services (as defined in chapter 48tlef 38 of the United States Code) by
individual if such individual is entitled to reenmgiment rights under such chapter with respe
such service.

(b) Differential Wage PaymentsEffective January 1, 2009, an individual receivi differentie
wage payment, as defined by Section 3401(h)(2hefGode, is treated as an Employee o
Participating Employer making the payment and titer@ntial wage payment is treated
Earnings under the Plan.




The Plan is not treated as failing to meet the irequents of any provision described in Sec
414(u)(1)(C) of the Code due to any contributionbenefit which is based on the differer
wage payment provided that all Employees of theidhaating Employer are entitled to rece
differential wage payments, and to make contrimgibased on such payments, on reaso
equivalent terms.

(c) Death During Qualified Military Serviceln the case of a death occurring on or after Jani
2007, if a Participant dies while performing qualf military service (as defined in Section 414
(u) of the Code), the survivors of the Participarg entitled to any additional benefits (other
benefit accruals relating to the period of quadifrailitary service) provided under the Plan ¢
the Participant had resumed and then terminatedogment on account of death.

ARTICLE Il

Normal, Early and Deferred Retirement Benefits

3.1 Normal Retirement Benefits

3.1.1 Normal Retirement: A Participant who retires on the Normal RetiremBuatte shall be entitled
receive a Normal Retirement Benefit determined ur@bxtion 3.1.2. Payment of such benefit shall cenue as «
the first day of the month coincident with or ndatlowing the Participans Normal Retirement Date, unless
Participant elects to defer commencement subjesetion 3.3.2.

3.1.2 Calculation of Normal Retirement Benefit: Subject to Section 3.1.3, a Participantionthly Norme
Retirement Benefit shall be equal to the produg¢adimultiplied by (b) below:
(@) 1/12th of the sum of (i) and (ii) below:

(i) the sum of (1) 1% of the ParticipamitFinal Average Yearly Earnings up to the Sc
Security Covered Compensation Base and (2) 1-1/R#&beoParticipans Final Averag
Yearly Earnings in excess of the Social Securitye&ed Compensation Base multip
by the Participans expected Years of Credited Service at age 650upbtYears ¢
Credited Service; and

(ii) 1-1/2% of the Participant’s Final Average Yearlyiags multiplied by the Participast’
expected Years of Credited Service at age 65 inssxof 35 Years of Credited Service.




(b) the ratio of actual Years of Credited Seswiz expected Years of Credited Service at age 65.

In no event, however, shall an FMC Participantionthly Normal Retirement Benefit be less thandri he
accrued monthly Normal Retirement Benefit underRNEC Plan as of December 31, 1990.

3.1.3 Increases for Employee Contributions:Employee Contributions and Interest credited t@diétpan
are not paid as an accrued benefit, but rather meayithdrawn by the Participant at any time pursuarSection 5.
hereof. However, if a Participant does not elecivithdraw the Employee Contributions and Interesidited to th
Participant either at the time of Retirement orobef pursuant to the terms of Section 5.2 hered®adicipants
Normal Retirement Benefit shall be increased $letwrh $120.00 of unwithdrawn Employee Contributioreslited t
the Participant.

3.14 Reductions for Certain Benefits:A Participants Normal Retirement Benefit shall be reduced b
value of (a) for FMC Patrticipants, the FMC Partanips vested benefit accrued under the FMC Plan asowéiMbe
30, 1985 (to the extent funded by the Aetna nonppating annuity contract or the Prudential noniggrating annuit
contract) and (b) any vested benefit payable toP@eicipant under the FMC Plan, the FMCTI Plarany pensior
profit sharing or other retirement plan other thia® Savings Plan (hereinafter called “Duplicate &griPlan”) which
is attributable to any period which counts as GeetiBervice under this Plan. For purposes of detamgithe amour
of any Duplicate Benefit Plan reduction, the vedtedefit under the Duplicate Benefit Plan shallcbaverted to
form which is identical to the form of benefit whigs to be paid under this Plan, including any egale reductior
for early commencement as determined under thed?lére Duplicate Benefit Plan, as applicable. Stadhes will by
determined as of the earlier of the Annuity Stagrtivate under the Plan, or the date distributiosuwh vested bene
was made or commenced under the Duplicate Benafitds applicable.

3.2 Early Retirement Benefits

3.2.1 Early Retirement: A Participant who retires on or after the Early iRmhent Date shall be entitled
receive an Early Retirement Benefit determined ui&betion 3.2.2. Payment of such benefit shall cemea as of tt
first of the month after the Participant retires ibthe Participant elects, as of the first dayaaly subsequent mon
Any such election of a deferred commencement datelme revoked at any time prior to such date aneMadate me
be elected by giving advance written notice to #h@ministrator in accordance with rules prescribed the
Administrator.




3.2.2 Calculation of Early Retirement Benefit: Subject to Sections 3.2.3 and 3.2.4, a Participantnthly
Early Retirement Benefit shall be equal to the gneaf (a) or (b) below:

@) an amount determined pursuant to Se&ibi2; and

(b) for an FMC Participant, his or her accrued montimyeduced Early Retirement Benefit ur
the FMC Plan as of December 31, 1990 that was feaes to the FMCTI Plan in the F
Spinoff.

3.2.3 Early Retirement Reduction Factor: The Participant Early Retirement Benefit computed pursua
Section 3.2.2 shall be reduced by 1 /3 of 1% faheh month in excess of 36 by which the commenceémethe
Participant’s Early Retirement Benefit precedesRhgicipant’s 6% birthday.

3.2.4 Adjustments to Early Retirement Benefit: To the extent applicable, a ParticipanEarly Retiremel
Benefit shall be increased as provided in Sectidn33except that the number of dollars of unwitkdreéEmploye:
Contributions and Interest required to provide $monthly retirement benefits shall be increasedsByfor each fu
year by which the commencement of the Participaitsly Retirement Benefit precedes the Particigahtorma
Retirement Date. Partial years shall be proratethetasis of $0.25 per month.

3.3 Deferred Retirement Benefits

3.3.1 Deferred Retirement: A Participant who retires after the Normal RetiremBate shall be entitled
receive a Normal Retirement Benefit determined urection 3.1.2 commencing as of the first dayhaf montl
coinciding with or next following the date the Regant actually retires. Each Participant shaltrae addition:
benefits hereunder after the Participariformal Retirement Date with respect to the portbthe Normal Retireme
Benefit which is attributable to contributions hetCompany, and the amount, if any, of Employeeti@anions an
Interest required to provide $1 of monthly retirernleenefit under Section 3.1.3 shall be decreagekBifor each fu
year by which the commencement of the Normal Reigret Benefit follows the Normal Retirement Datertl@hyear:
shall be prorated on the basis of $0.25 per mahéhParticipant who is not employed by the Companits Affiliates
on his or her Normal Retirement Date defers hih@r Normal Retirement Benefit will be paid retroaetto the
Participants Normal Retirement Date as soon as reasonablyiqgable after the Plan Administrator learns of
deferred benefit.




3.3.2 Distribution Requirements: Except as hereinafter provided, unless the Paatintiplects otherwise
accordance with the terms of the Plan, payment Bé&ricipants retirement benefits will begin no later than &ys
after the close of the Plan Year in which the lkatéshe following events occurs:

@) the Participant’s 65th birthday;

(b) the 10th anniversary of the year in whilbe Participant commenced participation in thenl
and
(c) the Participant terminates employmenhwhe Company and all Affiliates.

If the amount of the payment required to commentéhe date determined under this Section 3.3.2 atdlos
ascertained by such date, or if it is not posdiblenake such payment on such date because the Admaiar cannc
locate the Participant after making reasonabletsfto do so, a payment retroactive to such datebeamade no lat
than 60 days after the earliest date on which theuat of such payment can be ascertained undePlarsor the da
the Participant is located.

Notwithstanding any other provision of this Plan:

(i)the accrued benefit of a Participant who attaires &Qs/2 on or after January 1, 2000 mus
distributed or commence to be distributed no Itan the April 1 following the later
(1) the calendar year in which the Participantiastage 7Qt/2 or (2) the calendar ye
in which the Participant retires (unless the Pguaict is a 5% owner, as defined in C
Section 416, of the Company with respect to then Maar in which the Participe
attains age 70-1/2, in which case this SubsecfpsHall not apply); and

(ithe accrued benefit of a Participant who attaines &@d/2 prior to January 1, 2000 must
distributed or commence to be distributed no ldten the April 1 following th
calendar year in which the Participant attains &@é/2 unless the Participant is nc
5% owner (as defined in Subsection (i)) and eleztdefer distribution to the calen:
year in which the Participant retires.




All Plan distributions will comply with Code Sectict01(a)(9), including Department of Treasury Ragat
Section 1.401(a)(92- With respect to distributions made under thenRda Plan Years beginning on or after Janua
2003, all Plan distributions will comply with Codgection 401(a)(9), including Department of Treas@ggulatiol
Section 1.401(a)(9)-2 through 1.401(a)®)as promulgated under Final and Temporary Regukipublished in tt
Federal Register on April 17, 2002 (the ‘401 (a)gulations’),with respect to minimum distributions under C
Section 401(a)(9). In addition, the benefit paymedistributed to any Participant on or after Japugr2003, wil
satisfy the incidental death benefit provisionsem@dode Section 401(a)(9)(G) and Department ofStnrgaRegulatio
Section 1.401(a)(9)-5(d), as promulgated in the(@@2) Regulations. To the extent required by CeetiSn 401(a)(9)
(C)(iii), or any other applicable guidance issuledréunder, with respect to a Participant who retimea calendar ye
after the calendar year in which the Participatdias age 70 %, the actuarial increase in suchckanmt’'s accrue
benefit mandated by Code Section 401(a)(9)(Cxhiall be implemented notwithstanding any suspensidrenefit:
provision applicable to such Participant pursuanERISA 203(a)(3)(B), Code Section 411(a)(3)(B) &mel terms ¢
the Plan.

3.4 Suspension of Benefits

34.1 Prior to Normal Retirement Date: If a Participant receives retirement benefits untter Plal
following a termination of his employment prior tioe Participans Normal Retirement Date and again becomt
Employee prior to the ParticipaatNormal Retirement Date, no retirement benefitl dbe paid during such la
period of employment and up to the ParticipemNormal Retirement Date. Any benefits payable uride Plan to ¢
on behalf of the Participant at the time of thetiPgrant's subsequent termination of employment shall baaed b
the actuarial equivalent (based on the assumptiorisxhibit E4) of any benefits paid to the Participant aftes
Participant earlier termination and prior to hisrdal Retirement Date.

3.4.2 After Normal Retirement Date: If (a) a Participant whose employment terminatesiragecomes
Employee after the Participant’'s Normal RetiremBate, or again becomes an Employee prior to th&cReant’s
Normal Retirement Date and continues in employnimytond the Participa's Normal Retirement Date, or (b
Participant continues in employment with the Conypand Affiliates after his Normal Retirement Datghaut a prio
termination, the following provisions of this Sexti 3.4.2 shall become applicable to the Particip@stof th
Participant’s Normal Retirement Date or, if latdwe Participant’s date of reemployment.




0] For purposes of this Section 3.4.2, the followiegmtions shall apply

(1) Postretirement Date Servicemeans each calendar month after a Participant
Normal Retirement Date and subsequent to the tiaie

(A) payment of retirement benefits commenced to thetidjznt if the
Participant returned to employment with the Compamng Affiliates, or

(B) payment of retirement benefits would have commentediim if the
Participant had not remained in employment with ®empany an
Affiliates, if in either case the Participant reees pay from the Compa
and Affiliates for any Hours of Service performea each of 8 or mo
days (or separate work shifts) in such calendartimon

2) Suspendable Amounimeans the monthly retirement benefits otherwiseapla
in a calendar month in which the Participant isagegl in Postretirement D.
Service.

(i) Payment shall be permanently withheld of atiom of a Participans retirement benefil
not in excess of the Suspendable Amount, for eatbdndar month during which t
Participant is employed in Postretirement Date 8enif payments have been suspet
pursuant to Subsection (ii) above, such paymerd sksume no later than the first «
of the third calendar month after the calendar mmamtwhich the Participant ceases tc
employed in Postretirement Date Service; providealyever, that no payments sl
resume until the Participant has complied with thguirements set forth in Subsec
(vi) below. The initial payment upon resumption Isineclude the payment schedulec
occur in the calendar month when payments resumheumay amounts withheld during
period between the cessation of Postretirement [Sateice and the resumption
payment, less any amounts that are subject totgftssuant to Subsection (iv) below.




(i)

(iv)

Retirement benefits made subsequent to PostretiteDete Service shall be reducec
(1) the actuarial equivalent (based on the assempin Exhibit E4) of any benefits pa
to the Participant prior to the time the Participenreemployed after the Participant’
Normal Retirement Date; and (2) the amount of aaynpents previously made dur
those calendar months in which the Participant emagaged in Postretirement C
Service; provided, however, that such reductionearf@ubsection (2)) shall not exce
in any one month, 25% percent of that mosithotal retirement benefits (exclud
amounts described in Subsection (ii) above) thatldvbave been due but for the offset.

Any Participant whose retirement benefits are sadpd pursuant to Subsection (ii)
this Section 3.4.2 shall be notified (by persorgivery or certified or registered me
during the first calendar month in which payments withheld that the Participast’
retirement benefits are suspended. Such notificatall include:

(1) a description of the specific reasons for the sosipa of payment

) a general description of the Plan provisions netato the suspensic

(3) a copy of the provision

(4) a statement to the effect that applicable DepartoEbhabor Regulations may
found at Section 2530.203-3 of Title 29 of the Cofl€ederal Regulations;

(5) the procedure for appealing the suspension, whicbeglure shall be governed
Section 12.11; and

(6) the procedure for filing a benefits resumption ficdtion pursuant to Subsect
(vi) below.




If payments subsequent to the suspension are tedeed by an offset pursuant to Subsectior
above, the notification shall specifically identifye periods of employment for which the amountke
offset were paid, the Suspendable Amounts subgeoffset, and the manner in which the Plan int
to offset such Suspendable Amounts.

(v) Payments shall not resume as set forth in Subse¢ti) above until a Participa
performing Postretirement Date Service notifies fkaministrator in writing of th
cessation of such Service and supplies the Admatgstwith such proof of the cessati
as the Administrator may reasonably require.

(vi) A Participant may request, pursuant to the proeediontained in Section 12.11
determination whether specific contemplated emplaynwill constitute Postretireme
Date Service.

3.5 Benefit Limitations

3.5.1 Limitation on Accrued Benefit: N otwithstanding any other provision of the Plan, éimaual benei
payable under the Plan to a Participant, when sgptas a monthly benefit commencing at the Paaitits Socis
Security Retirement Age (as defined in Code Sectibi(b)(8)), shall not exceed the lesser of (a)&333 or (b) th
highest average of the Participant’s monthly conspéan for 3 consecutive calendar years, subjetttedollowing:

(i) The maximum shall apply to the Individual Life Antyucomputed under Section &
3.2, 3.3 or Article 1V and to that portion of thed&ued Benefit (as adjusted as reqt
under Code Section 415) payable in the form elet¢tedhe Participant during t
Participant’s lifetime.




(ii)

(i)

(iv)

If a Participant has fewer than 10 years of paéton in the Plan, the maximum do
limitation of Subsection (a) above shall be muiggdl by a fraction of which tl
numerator is the Participast’actual years of participation in the Plan (coragutc
fractional parts of a year) and the denominatdtGsIf a Participant has fewer than
Years of Vesting Service, the maximum compensdimitation in Subsection (b) abo
shall be multiplied by a fraction of which the nwaer is the Years of Vesting Serv
(computed to fractional parts of a year) and theod&nator is 10. Provided, howe\
that in no event shall such dollar or compensdiinitation, as applicable, be less tl
1/10th of such limitation determined without regai@ any adjustment under t
Subsection (ii).

As of January 1 of each year, the dollar limitates adjusted by the Commissione
Internal Revenue for that calendar year to reflacteases in the cost of living st
become effective as the maximum dollar limitationSubsection (a) above for the F
Year ending within that calendar year for Partiofgaterminating in or after such P
Year.

If the benefit of a Participant begins prior to &j the defined benefit dollar limitati
applicable to the Participant at such earlier ageni annual benefit payable in the forr
a Life Annuity beginning at the earlier age thathe Actuarial Equivalent of the dol
limitation under Subsection (a) above applicablehwoParticipant at age 62. The defi
benefit dollar limitation applicable at an age prio age 62 is determined by using
lesser of the effective Early Retirement reductias,determined under the Plan, or
per year. The mortality basis for determining AcialaEquivalence for terminations
or after December 31, 2002, as applicablell be the 1994 Group Annuity Resen
Table (weighted 50% male, 50% female and projetie®D02 using Scale AA), which
the table prescribed in Rev. Rul. 2082 (or the applicable mortality table, prescri
under Section 417(e)(3) of the Code or other guwidanf general applicability issu
thereunder).




For periods prior to January 1, 2002, the dollaritiktion under Code Section 415 in effect for
applicable Plan Year above shall be modified dsVid to reflect commencement of retirement ber
on a date other than the Participant’s Social SigcRetirement Age:

(v)

(1)

(2)

3)

if the Participant Social Security Retirement Age is 65, the dditaitation for
benefits commencing on or after age 62 is detemhioge reducing the doll
limitation under Subsection (a) above by 5/9thd %f for each month by whi
benefits commence before the month in which théddaeint attains age 65;

if the Participant Social Security Retirement Age is greater thantlé® dolla
limitation for benefits commencing on or after &&feis determined by reduci
the dollar limitation under Subsection (a) aboveSi§ths of 1% for each of t
first 36 months and by 5/12ths of 1% for each ef ddditional months by whi
benefits commence before the month in which thetidj@ant attains tr
Participant’s Social Security Retirement Age;

if the Participant benefit commences prior to age 62, the dollaitdimon shal
be the actuarial equivalent of Subsection (a) apgasayable at age 62,
determined above, reduced for each month by wheastetits commence befc
the month in which the Participant attains age ®Re interest rate f
determining Actuarial Equivalence shall be the tgeeof the interest ra
assumption under the Plan for determining earlyer@ient benefits or 5%
year. The mortality basis for determining Actuaiiuivalence for terminatio
on or after January 1, 1995 shall be the 1983 Grdnpuity Mortality Table
(weighted 50% male and 50% female);

Notwithstanding the foregoing, the maximum as aggpto any FMC Participant on Af
1, 1987 shall in no event be less than the FMCiddaaint’s “current accrued benefi#
of March 31, 1987, under the FMC Plan, as that tsrihefined in Section 1106 of i
Tax Reform Act of 1986.




(i)

(vii)

The maximum shall apply to the benefits payabla articipant under the Plan anc
other tax-qualified defined benefit plans of then@pany and Affiliates (whether or not
terminated),and benefits shall be reduced, if rergsin the reverse of the chronolog
order of participation in such plans.

For purposes of this Section 3.5.1, the term “campBon” means compensation
defined in Code Section 415(c)(3) and the term “thign compensation’mean
compensation divided by 12.

3.5.2 Multiple Plan Reduction: With respect to each FMC Participant who did notehéa Hour of Servic
after December 31, 1999 and who is (or has begmgraéicipant in any defined contribution plan (whathor no
terminated) maintained by FMC, the Company or afilidte, the sum of the FMC Participaattefined benefit ple
fraction (as defined under Code Section 415(e)é2y defined contribution plan fraction (as definetler Cod
Section 415(e)(3)) shall not exceed 1. If such sxoeeds 1, the FMC Participasmtiefined benefit plan fraction st
be reduced until such sum equal 1.

3.5.3 Annual Compensation Limit: The accrued benefit of each “Section 401(a)(17)leyge” under thi:
Plan will be the greater of the accrued benefieeined for the Employee under (a) or (b) below:

(@)

(b)

the Employees accrued benefit determined with respect to tmetteformula applicable for tt
Plan Year beginning on or after January 1, 1994amdied to the Employeg’total Years ¢
Credited Service, or

the sum of

(i)

the Employees accrued benefit as of the last day of the laat Rear beginning befc
January 1, 1994, frozen in accordance with secligi®l(a)(4)13 of the regulatior
under the Code, and the Employeeaiccrued benefit determined under the be
formula applicable for the Plan Year beginning orafter January 1, 1994, as applie
the Employees Years of Credited Service credited to the Emmof@ Plan Yeal
beginning on or after January 1, 1994.

A “Section 401(a)(17) employeetieans an Employee whose current accrued benesit aslate on ¢
after the first day of the first Plan Year begirgiion or after January 1, 1994. is based on Earriorge
year beginning prior to January 1, 1994 that exede¢k150,000.




3.54 Incorporation of Section 415 of the Code  The provisions set forth in Article 11l are interdléc
comply with the requirements of Section 415 of @mde and shall be interpreted, applied and if anthé exter
necessary, deemed modified without formal langusagas to satisfy solely the minimum requirementSexftion 415.

3.6 FMC Participants’ and FMCTI Participants’ Benefits

The Normal Retirement Benefit, Early Retirement &e@rnand Termination Benefit for each FMC Particif
who is not an Employee and who does not completdam of Service on or after May 1, 2001 shall witistanding
the provisions of Sections 3.1, 3.2, 3.3 or 4.2bkrequal the accrued benefit of such FMC Paditias transferr:
from the FMC Plan in the FTI Spinoff.

The Normal Retirement Benefit, Early Retirement &#@rand Termination Benefit for each FMCTI Parpign
who is not an Employee and who does not completdam of Service on or after June 1, 2014 shaliwitbstanding
the provisions of Sections 3.1, 3.2, 3.3 or 4.2b&requal the accrued benefit of such FMCTI Pigdiat as transferr:
from the FMCTI Plan in the FMCTI Spinoft.




ARTICLE IV

Termination Benefits

4.1 Termination of Service

Except as otherwise provided in the applicable &upent, a Participant who has 5 Years of VestingyiSe
but who ceases to be an Employee before the Retits Early Retirement Date for any reason other theaitd sha
be entitled to receive a “Termination Benefittétermined under Section 4.2. Except as otherwisgiged in thi
applicable Supplement, unless the Participant ®lettterwise subject to Section 3.3.2, payment oh faenefit sha
commence as of the first day of the month coindidéth or next following the Participarg’Normal Retirement De
or, if the Participant elects, as of the first a@dyany month before such Normal Retirement Dateciacident with ¢
following the Participans 55th birthday. Any such election of the earliernfiity Starting Date shall be made
giving advance written notice to the Administraitoiaccordance with rules prescribed by the Admiatst. Except ¢
provided in Article V and Article VII, no benefitshall be payable to any person if the Participaes grior to th
Annuity Starting Date. A terminated Participant wias no vested interest in the Participaiaitcrued benefit shall
deemed to have received a distribution of the Elpant’'s entire vested benefit. The Committee or its delgmay, |
its discretion, fully vest a Participant in the fRapant’s accrued benefit in the event the Pgrtiat’s employment wit
the Company is affected by a transaction undertaligethe Company. Notwithstanding any other proviseb the Plar
effective April 30, 2014, the accrued benefit oy &articipant who ceased to be an employee of tmegany effectiv
as of April 30, 2014 as a result of the Compangivestiture of its material handling productsibeass to Syntrc
Material Handling, LLC, effective April 30, 2014hall at all times be fully vested.

4.2 Amount of Termination Benefit

Except as otherwise provided in the applicable &upent or in Section 3.6, a Participantmonthly
Termination Benefit shall be determined pursuanBéations 3.1.2 and 3.1.3 as in effect on the tteeParticipar
terminates employment, except that the followingusitnents shall be made if payment of the Partitipa
Termination Benefit is to commence before the NdrmRetirement Date:




(@)

(b)

()

(d)

the amount computed pursuant to Section 3.1.2 bleateduced by 1/2 of 1% for each mc
between the Annuity Starting Date and the Normdir&®ment Date;

the amount of Employee Contributions and Interegtiired to provide $1 of monthly retirem
benefit under Section 3.1.3 shall be increased »yo% each full year by which the Annu
Starting Date precedes the Normal Retirement Catd, partial years shall be prorated on
basis of $0.25 per month;

notwithstanding Subsection (a) of this Section 4h2, amounts computed pursuant to Se
3.1.2 shall be reduced by 1/3 of 1% for each montlexcess of 36 by which the Annt
Starting Date precedes the Participant'$'bbthday if:

(i) the Participans combined age and Years of Vesting Service eduiglaat 65, and tl
Participant ceases to be an Employee (1) becauthe gfermanent shutdown of a sir
site of employment or one or more facilities or i@@g units within a single site
employment or (2) in connection with a permanedtotion in force; or

(i) the Participant has Years of Vesting Service attable to employment with FMC beft
January 1, 1989, has attained age 40, and pernhaceases to be an Employee bec
of the permanent shutdown of a single site of egmpknt, resulting in the termination
employment of not more than 20 Participants atengployment site.

If a Participant ceases to be an Employee (1) lsecatithe permanent shut down of a single
of employment of one or more facilities or opergtumits within a single site of employment
(2) in connection with a permanent reduction incérsolely for purposes of determinin
Participants eligibility for Early Retirement, a Participanttiv 10 Years of Credited Serv
shall have added to his or her age the number eksvef pay he or she receives that
attributable to severance pay, unused vacatiorapdyaccrued vacation pay.




(e) Notwithstanding anything herein to the contrary,garposes of determining a Particif’s tota
combined age and Years of Vesting Service undetidded.2(c) and 4.2(d), a partial montt
age or Period of Service shall be counted as aevhminth, and fractional years of age
Years of Vesting Service shall be taken into actoun

ARTICLE V

Refund of Employee Contributions

51 Employee Contributions

No Employee Contributions are permitted to be miadthis Plan. However, Employee Contributions w
were transferred from the FMC Plan are held undir Rlan for the FMC Participants. All Employee @autions
transferred from the FMC Plan are fully vested andforfeitable and will be paid in accordance wiitle terms c
Sections 5.2, 5.3 or 5.4 or in accordance withtélnes of Section 3.1.3, 3.2.4, or 3.3.1, as appleca

5.2 Withdrawal of Employee Contributions

A FMC Participant may withdraw all of the FMC Paipant’s Employee Contributions, plus Interest there«
the date of withdrawal, at any time before paymané monthly retirement benefit commences by givatyanc
written notice to the Administrator in accordancé&hwprocedures prescribed by the Administrator. plrtia
withdrawal of Employee Contributions and Interdsilsbe permitted.

Payment of the FMC ParticipaatEmployee Contributions plus Interest shall béhe normal form ¢
benefit (50% Joint and SurviverAnnuity for a married FMC Participant, Individuafe Annuity for an unmarrie
FMC Participant) unless the FMC Participant waisesh annuity (with the consent of the FMC Partiotfaspouse,
the FMC Participant is married, in accordance \@#ttion 6.3) and elects payment in a single sum.




53 Refund Upon Death Before Annuity Starting Date

If a FMC Patrticipant dies before the Annuity StagtDate, the FMC ParticipastBeneficiary shall receive ir
lump sum a refund of the FMC Participantinwithdrawn Employee Contributions and Inter@sie refund shall &
made as soon as reasonably practicable after theotithe FMC Participard’death, and Interest shall be computc
the date when the refund is paid.

54 Refund After Annuity Starting Date

If a FMC Participant dies after the Annuity StagtiDate, there shall be paid to his or her Benefjctae
difference, if any, between such FMC ParticiparEmployee Contributions and Interest as of theuitginStarting
Date and:

(a) if the FMC Participant elected an Individual LifenAuity or a Level Income Option, the port
of the benefits which the FMC Participant has reegiwhich are attributable to Emplo
Contributions and Interest;

(b) if the FMC Participant elected any other form ohéft, the portion of the benefits receivec
the FMC Participant and the FMC Participantioint Annuitant which are attributable
Employee Contributions and Interest.

Any payment pursuant to (a) above shall be mad®mas as reasonably practicable after the FMC Haatit's
death. Any payment pursuant to (b) above shall laelaras soon as reasonably practicable after adr dt@nefi
payments to the Joint Annuitant have ceased.

ARTICLE VI

Payment of Retirement Benefits

6.1 Normal Form of Benefit

Except as otherwise provided in the applicable &rpent, a Participarg’benefit shall be paid in the form ¢
50% Joint and Survivor’'s Annuity, with the Partigig’s spouse as Joint Annuitant if the Participant ériad on th
Annuity Starting Date, and in the form of an Indwal Life Annuity if the Participant is not marriesh the Annuit
Starting Date, unless the Participant elects witbusal consent not to receive payments pursuatitigds.1 and t
receive payments in one of the optional forms peeahiunder Section 6.2. An election not to recéheenormal forr
of benefit and to receive payment in any optiooahf shall satisfy the applicable requirements afti®a 6.3.




6.2 Available Forms of Benefits
A Participant may elect with spousal consent anddoordance with Section 6.3, to receive the Rpaint’s
benefits in any one of the forms of benefits déwtiin this Section 6.2.

6.2.1 Individual Life Annuity : An Individual Life Annuity is an immediate annyitvhich provides equ
monthly payments for the Participant’s life only.

6.2.2 50% Joint and Survivor’'s Annuity: A 50% Joint and Survivos' Annuity is an immediate annu
which is the actuarial equivalent of an Individu#e Annuity (determined in accordance with Exhigil) (effective
February 1, 2006, the Actuarial Equivalent of adividual Life Annuity), but which provides a smallenonthly
annuity for the Participant’s life than an Indivaiife Annuity.

6.2.3 100% Joint and Survivor's Annuity: A 100% Joint and Survivas’ Annuity is an immediate annu
which is the actuarial equivalent of an Individu#le Annuity (determined in accordance with ExhiBi2) (effective
February 1, 2006, the Actuarial Equivalent of adividual Life Annuity), but which provides a smallenonthly
annuity for the Participant’s life than an Indivall.ife Annuity.

6.2.4 Level Income Option: The Level Income Option provides greater monthlguaty payments prior tt
Participant’s 62" birthday (determined in accordance with ExhibiB Eeffective February 1, 2006, determine
accordance with the definition of Actuarial Equimate in Article 1)) and after such birthday prowwdeduced month
annuity payments in an amount which, when addebdd’rimary Social Security Benefits which the iegrant coulc
elect to receive, approximately equals the amofititeomonthly annuity paid prior to the ParticigarG2"birthday. A
Participant who is entitled to an Early Retirem&anefit under Section 3.2 and who elects to hawh denefi
commence prior to age 62 may elect the Level IncQpgon, unless the Primary Social Security Besefihich thi
Participant could elect to receive at age 62 wewjdal or exceed the amount of the monthly annuymeents prior t
age 62 or unless the Participant is receiving $&@e&urity disability benefits. Such election shadl subject to tt
approval of the Participant’s spouse, given in ataoce with the requirements for spousal conset¢ugection 6.3.

6.2.5 Qualified Optional Survivor Annuity : Effective for Plan Years beginning on or aftenuary 1
2008, a Participant may elect a Qualified Optiddatvivor Annuity which is an immediate annuity thie life of the
Participant with a survivor annuity for the life tife Participang surviving spouse that equals 75% of the amot
the annuity which is payable during the joint liidghe Participant and the Participant’s spouse.




6.3 Election of Benefits

6.3.1 The Administrator shall provide eacartieipant with a written notice containing the léoving

information:

(@)

(b)

()

(d)

(e)

(f)

a general description of the normal form of benadiyable under the Pl:

the Participans right to make and the effect of an election tove/éhe normal form of benel
the right of the Participant’s spouse not to cohgethe Participans election under Section €
the right of Participant to revoke such electiamg ¢he effect of such revocati

the optional forms of benefits available underRthen; an

the Participans right to request in writing information on thertoeular financial effect of

election by the Participant to receive an optidioan of benefit in lieu of the normal form
benefit.

6.3.2 The notice under Section 6.3.1 shalplovided to the Participant at each of the foifmuimes a
shall be applicable to him:

(@)

(b)

not more than 90 (effective January 1, 2008, 189)sdand not less than 30 days aft
Participant who is in the employ of the CompanywrAffiliate gives notice of the Participasit
intention to terminate employment and commenceipeoé the Participans retirement benefi
under the Plan; or

not more than 90 (effective January 1, 2008, 1&@)sdand not less than 30 days prior tc
attainment of age 65 of a Participant (whetheraidrthe Participant has terminated employn
who has not previously commenced receiving retirdgrbenefits.




The election period in Section 6.3.3 for a Partaipwho requests additional information during éhectior
period will be extended until 90 days after the iadidal information is mailed or personally delieer Any suc
request shall be made only within 90 days afterdae the information described in Section 6.3.4i&n to th
Participant, and the Administrator shall not beigdiked to comply with more than one such requesy. ikformatior
provided pursuant to this Section 6.3.2 will beegivto the Participant within 30 days after the ddtthe Participang
request and will be based upon the estimated hsrefivhich the Participant will be entitled astloé later of the fir:
day on which such benefits could commence or teeday of the Plan Year in which the Participanequest
received. If a Participant files an election (orakes an election) pursuant to this Section 6.8 flkan 60 days prior
the Annuity Starting Date, such Participantiitial payments may be delayed for administetasons. In such eve
the payments shall begin as soon as practicablslaibbe made retroactively to such date. Notvathding the aboy
to the contrary, effective January 1, 2004, in ¢vent a Participant elects a Retroactive AnnuitgrtBig Date ¢
provided in Section 6.6, the notice under 6.3.1lldb& provided to the Participant on or about treedthat th
Participant files an election for a Retroactive Aity Starting Date.

6.3.3 A Participant may make the electioavjated in Section 6.3 by filing the prescribed fomith the
Administrator at any time during the election pdri@he election period shall begin 90 (effectivaulay 1, 200¢
180) days prior to the ParticipastAnnuity Starting Date. Such election shall bejesttito the written consent of 1
Participants spouse, acknowledging the effect of the eleaimhwitnessed by a Plan representative or a nptaiyc.
Such spousal consent shall not be required if drédipant establishes to the satisfaction of tlienfistrator that tr
consent of the spouse may not be obtained bechase is no spouse or the spouse cannot be locatedouses
consent shall be irrevocable. The election in $ac.3 may be revoked or changed at any time duhiagelectio
period but shall be irrevocable thereafter.

6.3.4 Notwithstanding Section 6.3.3:

() distribution of benefits may commence less thard8@s after the notice required pursuar
Section 6.3.1 is provided if:

(i) the Participant elects to waive the requirement tioice be given at least 30 days
to the Annuity Starting Date; and

(ii) the distribution commences more than 7 days affieln sotice is provide




(b) The notice described in Section 6.3.1 may be pexvfter the Annuity Starting Date, in wh
case the applicable election period shall not esfdrke the 30th day after the date on which
notice is provided, unless the Participant elextwaive the 3@ay notice requirements pursu
to Subsection (a) above.

6.3.5 Notwithstanding the foregoing prowsan Section 6.3, effective January 1, 2004, didjaant ma
elect a Retroactive Annuity Starting Date (as d&fim Treas. Reg. 1.417(&fb)(3)(iv)(B)), pursuant to Section 6.6
the event that the notice information describedsection 6.3 is provided to the Participant aftex Barticipant
Annuity Starting Date (as defined in Section 412f)of the Code) or Retroactive Annuity Starting t®athe
Participant shall have at least 30 days after the the notification is provided to make the etattdescribed |
Section 6.3. The Participant may waive this 30 glexyod pursuant to the provisions of Section 6.3.4.

6.4 Joint Annuitants

A Participant who elects a joint and survivwennuity shall designate a Joint Annuitant whekingasuch a
election. A Participant may designate any individasathe Joint Annuitant; provided, however, tiat Joint Annuitar
shall be the Participant’s spouse unless the Raatits spouse consents to the designation of anotheridodl in
accordance with the requirements for spousal cangster Section 6.3.3. A designation of a Joint éitant may b
revoked or changed at any time during the appleabéction period described in Section 6.3.3 buatll dbecom
irrevocable thereafter. If the Joint Annuitant dogsor after the Annuity Starting Date the Partcipshall continue
receive the reduced monthly annuity.

6.5 FEMC Participants in Pay Status

Notwithstanding any provision in the Plan to thentcary, each FMC Participant who had elected t@ixe
and/or was receiving their normal retirement beneérly retirement benefit, deferred retirementdde or terminatio
benefit under the FMC Plan prior to the Effectivat®shall on and after the Effective Date contitaueeceive suc
benefits in the same form, and in the same amosnsugh FMC Participant and/or, as applicable, FNo@t
Annuitant, was receiving or would have receivedarmithe FMC Plan prior to the Effective Date asutls benefit
were paid by the FMC Plan. In addition, each FMQ@iary who was receiving benefits under the FMI@n o1
behalf of an FMC Patrticipant prior to the Effectidate shall continue to receive such benefits fthim Plan after tr
Effective Date in the same form and in the sameuwarnas if such benefits were paid by the FMC Plan.




6.6 Election of Retroactive Annuity Starting Date

Effective January 1, 2004, a Participant may ete¢Retroactive Annuity Starting Dateag defined i
Treas. Reg. 1.417()b)(3)(iv)(B)), that occurs on or before the ddte notice information described in Sec
6.3 is provided to the Participant, provided thiofeing conditions are satisfied:

(@)

(b)

()

The Participans spouse (including an alternate payee who isetieas the spouse unde
gualified domestic relations order), determinedfake date distributions commence were
Participants Annuity Starting Date (as defined in Section #{Z) of the Code), consents to
Participants election of a Retroactive Annuity Starting Datke spousal consent requiremer
this Section 6.6(a) is satisfied if such consehsBas the conditions of Section 6.3.3 above.

If the date distribution commences is more thambhths from the Retroactive Annuity Stari
Date, the distribution provided based on the Retrea Annuity Starting Date shall sati:
Section 415 of the Code as though the date distofbecommences is substituted for the anr
starting date for all purposes, including for pug® of determining the applicable interest
and applicable mortality table (as defined in A«ib.

If the distribution is payable as a lump sum, tigrdbution amount shall not be less than
present value of the Participasmitaccrued benefit, determined (i) using the appleanortality
table and applicable interest rate as of the Oistion date or (ii) using the applicable morte
table and applicable interest rate as of the Raaint’s Retroactive Annuity Starting Date. |
purposes of this paragraph (c) applicable mortadible and applicable interest rate are de
in Article I.

If a Participant elects a Retroactive Annuity StaytDate the following provisions shall apply:

(d)

future periodic payments shall be the same asuheef periodic payments, if any, that wc
have been paid with respect to the Participant pagiments actually commenced on
Retroactive Annuity Starting Date;




(e) the Participant shall receive a makg{payment to reflect any missed payment or paysnin
the period from the Retroactive Annuity Startingt®#o the date of actual maki@- paymer
(with appropriate adjustment for interest from ttate the missed payment or payments w
have been made to the date of the actual makeyuperd);

) the benefit determined as of the Retroactive Aiynatarting Date shall satisfy Section 417(e
of the Code, if applicable, and Section 415 witle #pplicable interest rate and applic
mortality table (as defined in Article I) determihas of that date; and the Retroactive Anr
Starting Date shall not precede the date the Haatit could have otherwise started recei
benefits under the Plan.

ARTICLE VI

Survivor’s Benefits

7.1 Preretirement Survivor’s Benefit

7.1.1 Eligibility: If a Participant who continues to be employed by @ompany at any time on or a
attaining age 55 and 10 Years of Credited Servies @Wwhether or not so employed on the date ofhjdafore th
Annuity Starting Date, then such Participant’s sting Joint Annuitant (if any) shall be entitled teceive a survivog
benefit for life, determined under Section 7.2. Rawt of such benefit shall commence as of the diagt of the mont
coincident with or next following the date of tharEcipant’'s death.

7.1.2 Amount of Preretirement Survivor's Benefit: The preretirement surviva@’ benefit under th
Section 7.1 shall be computed as follows:

(@) If the Participant's Period of Service has not teated before the Participastdeath, th
survivor’'s benefit shall be equal to the benefitickhwould have been paid to the Participant’
Joint Annuitant if the Participarst’ Period of Service had terminated on the date eaith
benefits in the form of a 50% Joint and Survigo&nnuity commenced as of the first day of
next following month, and the Participant died aclsday.




(b) If the Participant’'s Period of Service has termaglabefore the Participast’death but tt
Participant has deferred the commencement of thé¢y ERetirement Benefit, the survivaer
benefit shall be equal to the benefit which theiBigant’'s Joint Annuitant would have been
if the Participant had elected a 50% Joint and i8ar\s benefit commencing as of the first
of the month next following the date of the Papit's death.

(c) The survivors benefit payable pursuant to this Section 7.1al sixclude any retirement ben
based upon Employee Contributions and Interestofwhiill be refunded upon the Participant’
death, to the extent provided in Article V).

7.1.3 Designation of Joint Annuitant Other Than SpouseA participant may elect at any time during
Election Period (as defined in Section 7.1.5) tavevdhe Preretirement Survivor Annuity and to rexakny suc
election at any time during the Election Period.y/Aeiection by a Participant to waive the PrereteamSurvivo
Annuity shall not take effect unless the Partictperspouse consents in writing to such election, stmiser
acknowledges the effect of such an election ancctimsent is witnessed by a representative of tha Bt a notat
public, unless the Participant establishes to #isfaction of the Committee that such consent matybe obtaine
because there is no spouse, the spouse cannatdtedar because of such other circumstances &ettretary of tr
Treasury may by regulations prescribe. The conlsgra spouse shall be irrevocable and shall be tefeeonly witr
respect to that spouse.

7.1.4 Explanation of Preretirement Survivor's Benefit: The Committee shall provide each Partici
with a written explanation with respect to the Btieement Survivor Annuity as soon as administedyivieasible afte
the Participant attains age 55. The explanatioh strdude:

(a) the terms and conditions of the Preretirement SonAnnuity

(b) the Participans right to make, and the effect of, an electiow&ive the Preretirement Surviy
Annuity,

(c) the rights of the Participarst'spouse in connection therewith,

(d) the right to make, and the effect of, the revoeaid an election to waive the Preretiren
Survivor Annuity.




7.1.5 Election Period: For purposes of this Section 7.1.5, the term “EdecPeriod”means the period tt
begins on the Participant’s 55th birthday and esndthe date of the Participant’s death.

7.2 Surviving Spousés Benefit

If a Participant who has 5 or more Years of VestBgyvice but does not meet the requirements fc
preretirement survivor's benefit under Section diés before the Annuity Starting Date, then suchti@pant’s
surviving spouse (if any) shall be entitled to meee survivor’s benefit for life. The amount ofcbusurvivors benefi
shall be determined pursuant to Section 4.2 baged the Participant’ age and Years of Credited Service on the
of the Participant’s death and paid in the formradi0% Joint and Surviva’Annuity as if the Participant had diec
the date such benefits commenced. The sunsvbenefit payable pursuant to this Section 7.2| shallude an
retirement benefit based upon Employee Contribstiand Interest (which will be refunded upon thetiBigant’s
death to the extent provided in Article V). Paymehthe survivors benefit shall commence on the first day of
month coincident with or next following the latefrthe Participant’s 55th birthday or his death,assl the Participarst’
spouse elects to commence payment of benefits #sedfirst day of any subsequent month, but narl#tan th
Participant’s Normal Retirement Date.

7.3 Certain Former Employees

FMC Participants who have 10 Years of Vesting Senbut who have not been credited with an Hol
Service on or after August 23, 1984 and are nativewy benefits on that date shall be entitled lectesurvivors
benefits only as follows:

(@) If the FMC Participant was credited with an HourS#rvice under the FMC Plan, the FM(
Plan or a predecessor plan on or after SeptembE372, but is not otherwise credited witr
Hour of Service in a Plan Year beginning on orraftenuary 1, 1976, under the FMC Plan
FMCTI Plan or this Plan, the Participant shall flrded an opportunity to elect paymen
benefits in the form of a 50% Joint and Survivaimuity.

(b) If the Participant is credited with an Hour of Seevunder this Plan, the FMCTI Plan or
FMC Plan or a predecessor plan in a Plan Year begnafter December 31, 1975,
Participant shall be afforded the opportunity tecéla Surviving Spouse’Benefit under Sectis
7.2.




ARTICLE ViIiI

Fiduciaries

8.1 Named Fiduciaries

8.1.1 The Company is the Plan sponsor anthaamed fiduciary” with respect to control over a
management of the Planassets only to the extent that it (a) shall agpthie members of the Committee wt
administers the Plan at the Administrator's diracti (b) shall delegate its authorities and dutiess “plar
administrator,”as defined under ERISA, to the Committee; and l§@Jl scontinually monitor the performance of
Committee.

8.1.2 The Company, as Administrator, andGbenmittee, which administers the Plan at the Adstriator’s
direction, are “named fiduciariesSf the Plan, as that term is defined in ERISA Sec#d02(a)(2), with authority
control and manage the operation and administradfotine Plan. The Administrator is also the “adrsirator” anc
“plan administrator’of the Plan, as those terms are defined in ERISéti&e 3(16)(A) and Code Section 414
respectively.

8.1.3 The Trustee is a “named fiduciasy'the Plan, as that term is defined in ERISA Sec#i02(a)(2), wit
authority to manage and control all Trust assetsggt to the extent that authority is delegatedatiolnvestmet
Manager or to the extent the Administrator or themthittee directs the allocation of Trust assets ramgener:
investment categories.

8.1.4 The Company, the Administrator, arel Trustee are the only named fiduciaries of tha.Pla

8.2 Employment of Advisers

A named fiduciary, and any fiduciary appointed byamed fiduciary, may employ one or more perso
render advice regarding any of the named fiducsaoy'fiduciary’s responsibilities under the Plan.

8.3 Multiple Fiduciary Capacities

Any named fiduciary and any other fiduciary maywsen more than one fiduciary capacity with respect
to the Plan.




8.4 Payment of Expenses

All Plan expenses, including expenses of the Adstiaior, the Committee, the Trustee, any Invest
Manager and any insurance company, will be paidheyTrust Fund, unless a Participating Employectsléo pa
some or all of those expenses.

8.5 Indemnification

To the extent not prohibited by state or federal, laach Participating Employer agrees to, and imilemnify
and save harmless the Administrator, any pastepteadditional or replacement member of the Cotemjtand ar
other employee, officer or director of that Papating Employer, from all claims for liability, lssdamage (includir
payment of expenses to defend against any suah)cfaes, fines, taxes, interest, penalties andresggewhich rest
from any exercise or failure to exercise any respmlities with respect to the Plan, other thanlfwilmisconduct c
willful failure to act.

ARTICLE IX

Plan Administration

9.1 Powers, Duties and Responsibilities of the Adminisitor and the Committee

9.1.1 The Administrator and the Committeeehd&ull discretion and power to construe the Plawl &
determine all questions of fact or interpretatibattmay arise under it. Interpretation of the Riametermination ¢
guestions of fact regarding the Plan by the Adntiater or the Committee will be conclusively bingian all persor
interested in the Plan.

9.1.2 The Administrator and the Committe@ehthe power to promulgate such rules and procedui
maintain or cause to be maintained such records, tanssue such forms as they deem necessary @erpic
administer the Plan.

9.1.3 Subject to the terms of the Plan,Adeninistrator and/or the Committee will determirne ttime an
manner in which all elections authorized by thenRtaust be made or revoked.

9.14 The Administrator and the Committe@ehall the rights, powers, duties and obligationsnted o
imposed upon them elsewhere in the Plan.

9.15 The Administrator and the Committeeeh#he power to do all other acts in the judgmentha
Administrator or Committee necessary or desiratetfe proper and advantageous administrationeoPtan.




9.1.6 The Administrator and the Committeell wexercise all responsibilities in a uniform
nondiscriminatory manner.

9.2 Delegation of Administration Responsibilities

The Administrator and the Committee may designgtevhitten instrument one or more actuaries, accanix
fiduciary duties. The Committee may from time tmei allocate or delegate to any subcommittee, merabdne
Committee and others, not necessarily employedseoCompany, any of its duties relative to commawith ERISA
administration of the Plan and other related mstténcluding those involving the exercise of disiome The
Companys$ duties and responsibilities under the Plan dimalkcarried out by its directors, officers and empks
acting on behalf of and in the name of the Compartheir capacities as directors, officers and eygés, and not
individual fiduciaries. No director, officer nor goyee of the Company shall be a fiduciary withpexs to the Ple
unless he or she is specifically so designateceapdessly accepts such designation.

9.3 Committee Members

The Committee shall consist of not less than tipeaple, who need not be directors, and shall beiafga by
the Board of Directors of the Company. Any Comnaitteember may resign and the Board of Directors raayove
any Committee member, with or without cause, at ame. A majority of the members of the Committdeall
constitute a quorum for the transaction of busirmesbsthe act of a majority of the Committee memiag¢i® meeting
which a quorum is present shall be the act of the@ittee. The Committee can act by written consegrted by all ¢
its members. Any members of the Committee who anpl&yees shall not receive compensation for thevises fo
the Committee. No Committee member shall be edtitteact on or decide any matter relating solehhiw or he
status as a Participant.




ARTICLE X

Funding of the Plan

10.1 Appointment of Trustee

The Committee or its authorized delegatee will appthe Trustee and either may remove it. The Em
accepts its appointment by executing the Trust Ageent. A Trustee will be subject to direction bg thommittee ¢
its authorized delegatee or, to the extent specifie the Company, by an Investment Manager, anthave thi
degree of discretion to manage and control Plaateispecified in the Trust Agreement. Neither toenfany nor ar
other Plan fiduciary will be liable for any act@mission to act of a Trustee, as to duties delelgat¢he Trustee.

10.2 Actuarial Cost Method

The Committee or its authorized delegatee sha#irdehe the actuarial cost method to be used inra@teng
costs and liabilities under the Plan pursuant toti&e 301 et seq., of ERISA, and Section 412 of @ugle. Th
Committee or its authorized delegatee shall re\sesh actuarial cost method from time to time, dntldetermine
from review that such method is no longer appraerithen it shall petition the Secretary of theabugy for approvi
of a change of actuarial cost method.

10.3 Cost of the Plan

Annually the Committee or its authorized delegatkell determine the normal cost of the Plan for e
Year and the amount (if any) of the unfunded pastise cost on the basis of the actuarial cost atk#stablished fi
the Plan using actuarial assumptions which, iratigregate, are reasonable. The Committee or i®ared delegate
shall also determine the contributions requirebéamade for each Plan Year by the Participating |&yeps in orde
to satisfy the minimum funding standard (or altéieminimum funding standard) for such Plan Yeatedmine:
pursuant to Sections 302 through 305 of ERISA axtién 412 of the Code.




10.4 Funding Policy

The Participating Employers shall cause contrimgito be made to the Plan for each Plan Year immtheun
necessary to satisfy the minimum funding standarda(ternative minimum funding standard) for sudhnPYear
provided, however, that this obligation shall cea$en the Plan is terminated. In the case of dgbaermination ¢
the Plan, this obligation shall cease with resgecthose Participants, Joint Annuitants and Berafes who ar
affected by such partial termination. Each contidouis conditioned upon its deductibility underc8en 404 of th
Code and shall be returned to the Participating IByeps within one year after the disallowance @& tleduction (t
the extent disallowed). Upon the Companwiritten request, a contribution that was made Inyistake of fact shall
returned to the Participating Employer within omalafter the payment of the contribution.

10.5 Cash Needs of the Plan

The Committee or its authorized delegatee from timéime shall estimate the benefits and admirtist
expenses to be paid out of the Plan during theogefior which the estimate is made and shall alsonase th
contributions to be made to the Plan during suchogeby the Participating Employers. The Committaeits
authorized delegatee shall inform the Trusteefi®festimated cash needs of and contributions t® e during th
period for which such estimates are made. Sucimatds shall be made on an annual, quarterly, momthbthe
basis, as the Committee shall determine.

10.6 Public Accountant

The Committee or its authorized delegatee shalagagn independent qualified public accountanbtalac
such examinations and to render such opinions gsbh@aequired by Section 103(a)(3) of ERISA. ThemGuttee o
its authorized delegatee in its discretion may neemand discharge the person so engaged, but incasehit sha
engage a successor independent qualified publauatant to perform such examinations and to readeln opinions.

10.7 Enrolled Actuary

The Committee or its authorized delegatee shalagagn enrolled actuary to prepare the actuaaédrser
described in Section 103(d) of ERISA and to renther opinion described in Section 103(a)(4) of ERISAe
Committee or its authorized delegatee in its dismmemay remove and discharge the person so engagéa suc
event it shall engage a successor enrolled actaggrform such examination and render such opinion




10.8 Basis of Payments to the Plan

All contributions to the Plan shall be made by tharticipating Employers, and no contributions sl
required of or permitted by Participants. From titngime the Participating Employers shall makehscantribution
to the Plan as the Company determines to be negessdesirable in order to fund the benefits pdex by the Pla
and any expenses thereof which are paid out ofTtlust Fund and in order to carry out the obligatiaf the
Participating Employers set forth in Section 10438. contributions to the Plan shall be held by theustee i
accordance with the Trust Agreement.

10.9 Basis of Payments from the Plan

All benefits payable under the Plan shall be pgidhe Trustee out of the Trust Fund pursuant todirection:
of the Administrator or the Committee and the teohthe Trust Agreement. The Trustee shall papmper expens:
of the Plan and the Trust Fund out of the Trustd;except to the extent paid by the Participatingpyers.

10.1(Funding Based Benefit Restrictions: Limitations Apgicable If the Plan's Adjusted Funding Target
Attainment Percentage Is Less Than 80 Percent or the Company, as Plan Sponsor, Is In Bankruptcy

(a) Limitations Applicable If the Plan's Adjusted FungiTarget Attainment Percentage Is Less The
Percent, But Not Less Than 60 Percent. Notwithstandny other provisions of the Plan, if the PI
adjusted funding target attainment percentage felaa Year is less than 80 percent (or would bg
than 80 percent to the extent described in Sediloh0(a)(ii) below) but is not less than 60 percérer
the limitations set forth in this Section 10.104aply.

(i) 50 Percent Limitation on Single Sum Payments, Ofimrelerated Forms of Distribution, &
Other Prohibited Payments. A Participant or Bemaficis not permitted to elect, and the F
shall not pay, a single sum payment or other optiborm of benefit that includes a prohibi
payment with an annuity starting date on or atter dpplicable Code Section 436 measure
date, and the Plan shall not make any paymenthfomptirchase of an irrevocable commitn
from an insurer to pay benefits or any other paynwertransfer that is a prohibited paym
unless the present value of the portion of the fiethat is being paid in a prohibited paym
does not exceed the lesser of:




(ii)

(1) 50 percent of the present value of the benefit Ipi@ym the optional form of benefit tt
includes the prohibited payment; or

2) 100 percent of the PBGC maximum benefit guarantaeuat (as defined in Secti
1.436-1(d)(3)(iii)(C) of the Treasury Regulations).

The limitation set forth in this Section 10.10(a)foes not apply to any payment of a be
which under Section 411(a)(11) of the Code maynrmediately distributed without the cons
of the Participant. If an optional form of benehat is otherwis@available under the terms of
Plan is not available to a Participant or Beneficias of the annuity starting date because ¢
application of the requirements of this Section10Qa)(i), the Participant or Beneficiary
permitted to elect to bifurcate the benefit intoastricted and restricted portions (as describ
Section 1.436k(d)(3)(iii)(D) of the Treasury Regulations). Tharkcipant or Beneficiary m:
also elect any other optional form of benefit ottise available under the Plan at that anr
starting date that would satisfy the 50 percent/EBfaximum benefit guarantee amc
limitation described in this Section 10.10(a)(ij,roay elect to defer the benefit in accord:
with any general right to defer commencement oefiesiunder the Plan.

Plan Amendments Increasing Liability for Benefita amendment to the Plan that has the ¢
of increasing liabilities of the Plan by reasonintreases in benefits, establishment of
benefits, changing the rate of benefit accrualcluanging the rate at which benefits bec
nonforfeitable shall take effect in a Plan Yearthie adjusted funding target attainn
percentage for the Plan Year is:

(1) Less than 80 percent;

) 80 percent or more, but would be less than 80 peitehe benefits attributable to 1
amendment were taken into account in determiniegatljusted funding target attainm
percentage.

The limitation set forth in this Section 10.10(g)@oes not apply to any amendment to the
that provides a benefit increase under a Plan flathat is not based on compensation, pro\
that the rate of such increase does not exceeaddhtemporaneous rate of increase in
average wages of Participants covered by the amemidm




(b)

Limitations Applicable If the Plan's Adjusted FundiTarget Attainment Percentage Is Less The

Percent. Notwithstanding any other provisions of the Pla#nthe Plan's adjusted funding tar

attainment percentage for a Plan Year is less @@apercent (or would be less than 60 percent t
extent described in Section 10.10(b)(ii) belowgrtlihe limitations in this Section 10.10(b) apply.

(i)

(ii)

(i)

Single Sums, Other Accelerated Forms of Distribytiand Other Prohibited Payments

Permitted. A Participant or Beneficiary is not péted to elect, and the Plan shall not pa
single sum payment or other optional form of bertéft includes a prohibited payment witt
annuity starting date on or after the applicablel€C8ection 436 measurement date, and the
shall not make any payment for the purchase ofr@vaocable commitment from an insure
pay benefits or any other payment or transfer ihat prohibited payment. The limitation

forth in this Section 10.10(b)(i) does not applyatty payment of a benefit which under Sec
411(a)(11) of the Code may be immediately disteduvithout the consent of the Participant.

Shutdown Benefits and Other Unpredictable Contihderent Benefits Not Permitted to
Paid. An unpredictable contingent event benefithwiéspect to an unpredictable contin
event occurring during a Plan Year shall not bal pathe adjusted funding target attainn
percentage for the Plan Year is:

(1) Less than 60 percent;

2) 60 percent or more, but would be less than 60 peréethe adjusted funding targ
attainment percentage were redetermined applyingacoarial assumption that -
likelihood of occurrence of the unpredictable cogént event during the Plan Yea
100 percent.

Benefit Accruals Frozen. Benefit accruals underPRlen shall cease as of the applicable (
Section 436 measurement date. In addition, if the B required to cease benefit accruals L
this Section 10.10(b)(iii), then the Plan is notrpited to be amended in a manner that w
increase the liabilities of the Plan by reason mfircrease in benefits or establishment of
benefits.




(c) Limitations Applicable If the Company, as Plan Sgam Is In Bankruptcy Notwithstanding any oth
provisions of the Plan, a Participant or Benefigigrnot permitted to elect, and the Plan shallpayt,
single sum payment or other optional form of bertéft includes a prohibited payment with an ary
starting date that occurs during any period in Whiee Company, as Plan sponsor, is a debtor irsé
under title 11, United States Code, or similar Falder State law, except for payments made witl
Plan Year with an annuity starting date that ocansor after the date on which the Plan's enr
actuary certifies that the Plan's adjusted fundarget attainment percentage for that Plan Yeaioi
less than 100 percent. In addition, during suchodemn which the Company, as Plan sponsor,
debtor, the Plan shall not make any payment forpiimehase of an irrevocable commitment fron
insurer to pay benefits or any other payment ondsfiexr that is a prohibited payment, except
payments that occur on a date within a Plan Yeatrighon or after the date on which the Plan's|kd
actuary certifies that the Plan's adjusted fundarget attainment percentage for that Plan Yeaol
less than 100 percent. The limitation set fortlthis Section 10.10(c) does not apply to any payrno#
a benefit which under Section 411(a)(11) of the €oday be immediately distributed without
consent of the Participant.

(d) Provisions Applicable After Limitations Cease tophp

(i) Resumption of Prohibited Payments. If a limitatam prohibited payments under Section 10.1t
(a)(i), Section 10.10(b)(i), or Section 10.10(cpked to the Plan as of a Code Section
measurement date, but that limit no longer apdlethe Plan as of a later Code Section
measurement date, then that limitation does ndyapenefits with annuity starting dates
are on or after that later Code Section 436 measemedate.

(ii) Resumption of Benefit Accruals. If a limitation tenefit accruals under Section 10.10(b’
applied to the Plan as of a Code Section 436 meamnt date, but that limitation no lon
applies to the Plan as of a later Code SectionmM8&&surement date, then benefit accruals
resume prospectively and that limitation does mugilyato benefit accruals that are basel
service on or after that later Code Section 436sueenent date, except as otherwise proy
under the Plan. The Plan shall comply with thegubdating to partial years of participation
the prohibition on double proration under Departhad@iabor regulation 29 CFR 8§ 2530.204-2
(c) and (d).




(€)

(i)

(iv)

Shutdown and Other Unpredictable Contingent Evesndits. If an unpredictable conting
event benefit with respect to an unpredictable ingent event that occurs during the Plan®
is not permitted to be paid after the occurrencehefevent because of the limitation of Sec
10.10(b)(ii), but is permitted to be paid latertire same Plan Year (as a result of additi
contributions or pursuant to the enrolled actuacgdification of the adjusted funding tar
attainment percentage for the Plan Year that nteetsequirements of Section 1.436-1(g)(5)(ii)
(B) of the Treasury Regulations), then that unpradile contingent event benefit shall be
retroactive to the period that benefit would hawer payable under the terms of the
(determined without regard to Section 10.10(b)(if)the unpredictable contingent event bel
does not become payable during the Plan Year iardance with the preceding sentence,
the Plan is treated as if it does not provide fiat benefit.

Treatment of Plan Amendments That Do Not Take Efféca Plan amendment does not 1
effect as of the effective date of the amendmenabse of the limitation of Section 10.10(a

or Section 10.10(b)(iii), but is permitted to taddect later in the same Plan Year (as a res|
additional contributions or pursuant to the enbetuary's certification of the adjusted func
target attainment percentage for the Plan Yearrttests the requirements of Section 1.436-1(c
(5)(i)(C) of the Treasury Regulations), then tHarPamendment must automatically take e

as of the first day of the Plan Year (or, if latdre original effective date of the amendmen
the Plan amendment cannot take effect during theedlan Year, then it shall be treated as
were never adopted, unless the Plan amendmentputherwise.

Notice Requiremer. See Section 101(j) of ERISA for rules requirihg plan administrator of a sin
company defined benefit pension plan to provideitem notice to participants and beneficiariednm
30 days after certain specified dates if the plas hecome subject to a limitation described iniSa
10.10(a)(i), Section 10.10(b), or 10.10(c).




(f)

(9)

Methods to Avoid or Terminate Benefit LimitationSee Code Sections 436(b)(2), (c)(2), (e)(2), &
and Section 1.43&(f) of the Treasury Regulations for rules relatiogCompany contributions a
other methods to avoid or terminate the applicatbrihe limitations set forth in Sections 10.1!
through 10.10(c) for a Plan Year. In general, trethods the Company, as Plan sponsor, may 1
avoid or terminate one or more of the benefit landns under 10.10(a) through 10.10(c) for a Plaal
include Company contributions and elections toease the amount of Plan assets which are take
account in determining the adjusted funding targd#ainment percentage, making a Comj
contribution that is specifically designated as uarent year contribution that is made to avoit
terminate application of certain of the benefititations, or providing security to the Plan.

Special Rules

(i) Rules of Operation for Periods Prior to and Aftert@ication of Plan's Adjusted Funding Tar
Attainment Percentage.

(1) In General. Code Section 436(h) and Section 148%-of the Treasury Regulations
forth a series of presumptions that apply (1) befine Plan 's enrolled actuary issu
certification of the Plan's adjusted funding targghinment percentage for the Plan ®
and (2) if the Plan's enrolled actuary does natess certification of the Plan's adjus
funding target attainment percentage for the PlaarYoefore the first day of the 1
month of the Plan Year (or if the Plan's enrolletbary issues a range certification
the Plan Year pursuant to Section 1.436}(4)(ii) of the Treasury Regulations but d
not issue a certification of the specific adjustedding target attainment percentage
the Plan by the last day of the Plan Year). For pesod during which a presumpt
under Code Section 436(h) and Section 1.4@6-of the Treasury Regulations applie
the Plan, the limitations under Sections 10.10d{e)ugh 10.10(c) are applied to the F
as if the adjusted funding target attainment pesgn for the Plan Year were
presumed adjusted funding target attainment peagentdetermined under the rule:
Code Section 436(h) and, Section 1.436}(1), (2), or (3) of the Treasury Regulatic
These presumptions are set forth in Section 10)p@) though 10.10(g)(i)(D).




2) Presumption of Continued Underfunding BeginningsFiDay of Plan Year. If
limitation under Section 10.10(a), 10.10(b), orlD{c) applied to the Plan on the last
of the preceding Plan Year, then, commencing orfiteeday of the current Plan Ye
and continuing until the Plan 's enrolled actuayues a certification of the adjus
funding target attainment percentage for the PbautiHe current Plan Year, or, if earl
the date Section 10.10(g)(i)(C) or Section 10.1@(d@) applies to the Plan:

(A) The adjusted funding target attainment percentégieeoPlan for the current Pl
Year is presumed to be the adjusted funding tatj@inment percentage in eff
on the last day of the preceding Plan Year; and

(B) The first day of the current Plan Year is a CodetiSe 436 measurement ds

(3) Presumption of Underfunding Beginning First Day4dh Month. If the Plan 's enroll
actuary has not issued a certification of the @dpisunding target attainment perceni
for the Plan Year before the first day of the 4tonth of the Plan Year and the Plan’
adjusted funding target attainment percentageherpreceding Plan Year was eithe
least 60 percent but less than 70 percent or st &apercent but less than 90 percer
is described in Section 1.436h)(2)(ii) of the Treasury Regulations, then, coamaing
on the first day of the 4th month of the currerdgrPYear and continuing until the Pla
enrolled actuary issues a certification of the sidjd funding target attainment percen
for the Plan for the current Plan Year, or, if earlthe date Section 10.10(g)(i)!
applies to the Plan:

(A) The adjusted funding target attainment percentégleeoPlan for the current Pl
Year is presumed to be the Plan 's adjusted fundirget attainment percent:
for the preceding Plan Year reduced by 10 percenagts; and

(B) The first day of the 4th month of the current P¥ear is a Code Section 4
measurement date.




(4)

Presumption of Underfunding On and After First Dafy10th Month. If the Plan
enrolled actuary has not issued a certificatiorthef adjusted funding target attainmr
percentage for the Plan Year before the first dah® 10th month of the Plan Year (c
the Plan's enrolled actuary has issued a ranggicaion for the Plan Year pursuant
Section 1.436(h)(4)(ii) of the Treasury Regulations but has isstied a certification
the specific adjusted funding target attainment@etage for the Plan by the last da
the Plan Year), then, commencing on the first daghe 10th month of the current P
Year and continuing through the end of the PlanrYea

(A) The adjusted funding target attainment percentégleeoPlan for the current Pl
Year is presumed to be less than 60 percent; and

(B) The first day of the 10th month of the current P¥aar is a Code Section 4
measurement date.

(ii) New Plans, Plan Termination, Certain Frozen Pland,Other Special Rult

(1)

(2)

First 5 Plan Years. The limitations in Section D@al(ii), Section 10.10(b)(ii), a
Section 10.10(b)(iii) do not apply to a new plam tbe first 5 plan years of the pl.
determined under the rules of Code Section 436(@ Section 1.4364{a)(3)(i) of the
Treasury Regulations.

Plan Termination. The limitations on prohibited pegnts in Section 10.10(a)(i), Sect
10.10(b)(i), and Section 10.10(c) do not apply tohibited payments that are mad
carry out the termination of the Plan in accordamgth applicable law. Any oth
limitations under this section of the Plan do nease to apply as a result of terming
of the Plan.




(3) Exception to Limitations on Prohibited Payments emdertain Frozen Plans. 1
limitations on prohibited payments set forth in 8ets 10.10(a)(i), 10.10(b)(i), a
10.10(c) do not apply for a Plan Year if the tewhshe Plan , as in effect for the per
beginning on September 1, 2005, and continuingutiinothe end of the Plan Ye
provide for no benefit accruals with respect to &ayticipants. This Section 10.10(g)(ii)
(C) shall cease to apply as of the date any benafitrue under the Plan or the dat
which a Plan amendment that increases benefits &fkect.

(4) Special Rules Relating to Unpredictable Contingditent Benefits and Pl
Amendments Increasing Benefit Liability. During apgriod in which none of tl
presumptions under Section 10.10(g)(i) apply toRken and the Plan 's enrolled actt
has not yet issued a certification of the Plan'susidd funding target attainm
percentage for the Plan Year, the limitations urksstion 10.10(a)(ii) and Section 10.10
(b)(ii) shall be based on the inclusive presumefusaed funding target attainmi
percentage for the Plan, calculated in accordantethe rules of Section 1.436-1(g)(2)
(ii) of the Treasury Regulations.

(iif) Special Rules Under PRA 20

(1) Payments Under Social Security Leveling Optiofsr purposes of determining whet
the limitations under Section 10.10(a)(i) or 10l)Q§ apply to payments under a so
security leveling option, within the meaning of @8ection 436(j)(3)(C)(i), the adjus
funding target attainment percentage for a Planr ¥ball be determined in accorda
with the “Special Rule for Certain Yearshder Code Section 436(j)(3) and any Trea
Regulations or other published guidance thereunsired by the Internal Rever
Service.




2) Limitation on Benefit Accruals For purposes of determining whether the ac
limitation under Section 10.10(b)(iii) applies tbet Plan, the adjusted funding tal
attainment percentage for a Plan Year shall berméted in accordance with t
“Special Rule for Certain Yearsinder Code Section 436(j)(3) (except as providetkel
section 203(b) of the Preservation of Access toe(ar Medicare Beneficiaries a
Pension Relief Act of 2010, if applicable).

(iv) Interpretation of Provisions. The limitations impdsby this section of the Plan shall
interpreted and administered in accordance witheC®ection 436 and Section 1.4B6f the
Treasury Regulations.

(h) Definitions. The definitions in the following Treasury Regudats apply for purposes of Sections 10.1(
() through 10.10(g): Section 1.42¢)(1) defining adjusted funding target attainmgr@rcentag:
Section 1.436-1(j)(2) defining annuity startingejafection 1.4364j)(6) defining prohibited paymel
Section 1.436-1(j)(8) defining Code Section 436 sue@ment date; and Section 1.4I3H{9) defininc
an unpredictable contingent event and an unprdaéetontingent event benefit.

(i) Effective Date. The rules in Sections 10.10(a) through 10.10¢) effective for Plan Years beginn
after December 31, 2007.

ARTICLE Xl

Plan Amendment or Termination

111 Plan Amendment or Termination

The Company may amend, modify or terminate the Btaany time by resolution of the Board or by rasoh
of or other action recorded in the minutes of theémédnistrator or the Committee. Execution and delivby the
Chairman of the Board, the President, any ViceiBeas$ of the Company or the Committee of an amemdrtgethe
Plan is conclusive evidence of the amendment, noadiibn or termination.

11.2 Limitations on Plan Amendment

No Plan amendment can:

(a) authorize any part of the Trust Fund to be used dordiverted to, purposes other than
exclusive benefit of Participants or their JointhAiitants and Beneficiaries;




(b) decrease the accrued benefits of any Participartisoor her Joint Annuitant or Beneficii
under the Plan; or

(c) except to the extent permitted by law, eliminatereduce an early retirement benefil
retirementtype subsidy (as defined in Code Section 411) opptional form of benefit wit
respect to service prior to the date the amendmetopted or effective, whichever is later.

11.3 Effect of Plan Termination

Upon termination of the Plan, each Participantghts to benefits accrued hereunder shall béesgean
nonforfeitable, and the Trust shall continue utiité Trust Fund has been distributed as provideseittion 11.4. An
other provision hereof notwithstanding, the Pgpating Employers shall have no obligation to camimmaking
contributions to the Plan after termination of Blan. Except as otherwise provided in ERISA, neithe Participatin
Employers nor any other person shall have any liipbor obligation to provide benefits hereundeteafsucl
termination in excess of the value of the Trust dzudpon such termination, Participants, Joint Atamis, an
Beneficiaries shall obtain benefits solely from Thest Fund. Upon partial termination of the Plns Section 11.
shall apply only with respect to such Participadtsnt Annuitants and Beneficiaries as are affettgduch parti
termination.




11.4 Allocation of Trust Fund on Termination

On termination of the Plan, the Trust Fund shalbbbecated by the Administrator on an actuarialidasnon
Participants, Joint Annuitants and Beneficiariegha manner prescribed by Section 4044 of ERISAy fesidus
assets of the Trust Fund remaining after such ailoc shall be distributed to the Company if (d)liabilities of the
Plan to Participants, Joint Annuitants and Benafies have been satisfied and (b) such a distabutioes nc
contravene any provision of law. The foregoing ntitstanding, if any remaining assets of the Planaitributable t
Employee Contributions, such assets shall be duyitdistributed to the FMC Participants who madech
contributions (or to their Beneficiaries) in accande with their rate of contribution. The benefit amy highly
compensated employee or former employee (determimadcordance with section 414(g) of the Coderagdlation
thereunder) shall be limited to a benefit thataadiscriminatory under section 401(a)(4) of the €dd the event of
partial termination of the Plan, the Administratehall arrange for the division of the Trust Fund) €
nondiscriminatory basis to the extent required bgtisn 401 of the Code, into the portion attriblgatn thos
Participants, Joint Annuitants and Beneficiariesowdre not affected by such partial termination #mel portiot
attributable to such persons who are so affectée. gortion of the Trust Fund attributable to pessarho are <
affected shall be allocated in the manner presdridyesection 4044 of ERISA.

ARTICLE XIi

Miscellaneous Provisions

12.1 Subsequent Changes

All benefits to which any Participant, Joint Anrauit, or Beneficiary may be entitled hereunder she
determined under the Plan in effect when the Rp#int ceases to be an Eligible Employee (or unueFMC Plan, ¢
of the date each FMC Participant who is not an byg® ceased being an eligible employee under thé PMn) an
shall not be affected by any subsequent changeeiprovisions of the Plan, unless the Participgairabecomes
Eligible Employee.




12.2 Plan Mergers

The Plan shall not be merged or consolidated withather plan, and no assets or liabilities of Btean shall b
transferred to any other plan, unless each Paatitipvould receive a benefit immediately after sumbrger
consolidation or transfer (if the Plan then tern@ad which is equal to or greater than the bersfith Participal
would have been entitled to receive immediatelyoteisuch merger, consolidation or transfer (if Bien had the
been terminated). A list of plans which were merged the FMC Plan since May 27, 1994 and whosetasser
transferred to the FMCTI Plan in connection witke Tl Spinoff and whose assets were transferratiisoPlan i
connection with the FMCTI Spinoff is attached herahd made a part hereof as Exhibit C.

12.3 No Assignment of Property Rights

The interest or property rights of any person m ftan, in the Trust Fund or in any payment to laelenunde
the Plan shall not be assignable nor be subjealig¢nation or option, either by voluntary or invotary assignment
by operation of law, including (without limitatiotyankruptcy, garnishment, attachment or other twediprocess, at
any act in violation of this Section 12.3 shallvmed. This provision shall not apply to gifalified domestic relatiol
order” defined in Code Section 414(p). The Company shstlldish a written procedure to determine the fjad
status of domestic relations orders and to adneindistributions under such qualified orders.




In addition, the prohibition of this Section 12.8lwot apply to any offset of a Participastbenefit under tt
Plan against an amount the Participant is orderegquired to pay to the Plan under a judgmentemrdecree «
settlement agreement that meets the requiremersgstdsrth in this Section 12.3. The Participantstrhe ordered !
required to pay the Plan under a judgment of cdiovicfor a crime involving the Plan, under a ciyidgmen
(including a consent order or decree) entered bguat in an action brought in connection with alaiimn (or allege
violation) of part 4 of subtitle B of title | of HSA, or pursuant to a settlement agreement betwieerSecretary
Labor and the Participant in connection with a ati@in (or alleged violation) of that part 4. Thigdgment, orde
decree or settlement agreement must expresslydador the offset of all or part of the amount thaist be paid 1
the Plan against the Participanbenefit under the Plan. In addition, if a Papagit is entitled to receive a 50% Ji
and Survivor Annuity under Section 6.1 of the Ptana Survivors Benefit under Article VII of the Plan, and
Participant is married at the time at which theseffis to be made, the Participargjpouse must consent to the offs
accordance with the spousal consent requiremengedtfion 6.3.3 of the Plan, an election to waiwe tiilght of thi
spouse to the 50% Joint and Survivor Annuity (madaccordance with Section 6.3 of the Plan) ot $urvivors
Benefit (made in accordance with Article VII of tidan) must be in effect, the spouse is orderecequired in th
judgment, order, decree, or settlement to pay avuaito the Plan in connection with a violatiorRart 4 of subtitle
or ERISA Title I, or the spouse retains in the jondmt, order, decree, or settlement the right teivecthe survivc
annuity under the 50% Joint and Survivor Annuity umder the Survivos Benefit, determined in the followi
manner: the Participant terminated employment enddite of the offset, there was no offset, the Plmmitted th
commencement of benefits only on or after NormdirBment Age, the Plan provided only the minimusguirec
gualified joint and survivor annuity, and the ambahthe Survivors Benefit under the Plan is equal to the amou
the survivor annuity payable under the minimeequired qualified joint and survivor annuity. Haurposes of th
Section 12.3 the term “minimum-required qualifi@ini and survivor annuityineans a qualified joint and survi'
annuity which is the actuarial equivalent of thetiégant’'s accrued benefit and under which the/isr’'s annuity i
50% of the amount of the annuity which is payahlgrdy the joint lives of the Participant and thetRgant’s spouse

12.4 Beneficiary

The Beneficiary of a Participant shall be the persos persons so designated by such Participano
Beneficiary has been designated or if the designBeneficiary is not living when a Plan Benefitdsbe distributer
the Beneficiary shall be such Participant’s spafigken living or, if not, such Participast'then living children i
equal shares or, if there are no children, suchidf@nt’s estate. A Participant may revoke and changeigragin o
a Beneficiary at any time. A designation of a Basiefy, or any revocation and change thereof, dhalffective onl
if it is made in writing in a form acceptable teetAdministrator and is received by it prior to P@rticipant’s death.




12.5 Benefits Payable to Minors, Incompetents and Others

If any benefit is payable to a minor, an incompgten a person otherwise under a legal disabibiyfo ¢
person the Administrator reasonably believes tphyssically or mentally incapable of handling andpdising of his ¢
her property, whether because of his or her advhrage, illness, or other physical or mental impaintn the
Administrator has the power to apply all or anytpdrthe benefit directly to the care, comfort, ntanance, suppo
education, or use of the person, or to pay allror part of the benefit to the perserparent, guardian, committ
conservator, or other legal representative, wherappointed, to the individual with whom the perssriving or tc
any other individual or entity having the care aodtrol of the person. The Plan, the Administratod any other Pl:
fiduciary will have fully discharged all respondities to the Participant, Joint Annuitant or Benglry entitled to
payment by making payment under the preceding seate

12.6 Employment Rights

Nothing in the Plan shall be deemed to give anggeia right to remain in the employ of the Compang
Affiliates or affect any right of the Company oryaAffiliate to terminate a persos’employment with or witho
cause.

12.7 Proof of Age and Marriage

Participants and Joint Annuitants shall furnishgbrof age and marital status satisfactory to thenAulstrato
at such time or times as it shall prescribe. Theniistrator may delay the disbursement of any benehder the Ple
until all pertinent information with respect to age marital status has been furnished and then npakgnen
retroactively.

12.8 Small Annuities

If the sum of (a) the lump sum Actuarial Equivaleatue of a Normal, Early, or Deferred RetiremeenBfi
under Article lll, Termination Benefit (payable @ite Participans Normal Retirement Date) under Article 1V,
Survivor’'s Benefit under Article VII, excluding any Aetnalrudential nonparticipating annuity; and (b) tisap sun
Actuarial Equivalent value of any Aetna or Prudaintionparticipating annuity is equal to $5,000€efive January
2005, $1,000) (or such other amount as may be filpesicin or under the Code) or less, such amourah ke paid in
lump sum as soon as administratively practicableviang the Participans retirement, termination of employmen
death.




For lump sum distributions paid on or after Janugr003, if the Participant is thereafter reemptbypy thi
Company, the Participastsubsequent benefit will be reduced by the lunmp Actuarial Equivalent value of the lui
sum distribution previously paid to the ParticipaRor lump sum distributions paid prior to Janudry2003, if i
Participant who has received such a lump sum digidn is thereafter reemployed by the Company,Ragicipan
shall have the option to repay to the Plan the arhofisuch distribution, together with interestla¢ rate of 5% p:
annum (or such other rate as may be prescribeduamirdo section 411(c)(2)(C)(lll) of the Code), quyunde:
annually from the date of the distribution to theted of repayment. If a reemployed Participant dugsmake suc
repayment, no part of the Period of Service wigpeet to which the lump sum distribution was maukdlcount a
Years of Vesting Service or Years of Credited Sezvi

12.9 Controlling Law

The Plan and all rights thereunder shall be inttgar and construed in accordance with ERISA andhe
extent that state law is not preempted by ERISA ldlw of the State of lllinois.

12.10 Direct Rollover Option

Notwithstanding any provision of the Plan to thentcary that would otherwise limit a distributseglectiol
under this Section 12.10, a distributee may ekddhie time and in the manner prescribed by theiAdtnator, to hav
any portion of an eligible rollover distributionigadirectly to an eligible retirement plan spedifiey the distributee
a direct rollover.

() As used in this Section 12.10, an “eligible rollodestribution” means any distribution of all
any portion of the balance to the credit of thetrdistee, except that an eligible rollo
distribution does not include: any distribution ttha one of a series of substantially e«
periodic payments (not less frequently than anghatiade for the life (or life expectancy) of
distributee or the joint lives (or joint life exgaacies) of the distributee and the distributee’
designated beneficiary, or for a specified periddl@ years or more; any distribution to
extent such distribution is required under Secd@i(a)(9) of the Code; the portion of .
distribution that is not includible in gross incorfuetermined without regard to the exclusior
net unrealized appreciation with respect to emplggeurities); and any other distribution(s)
is reasonably expected to total less than $20hduwiyear.




(b)

()

A portion of a distribution shall not fail to be afigible rollover distribution because the por
consists of aftetax employee contributions which are not includiipiggross income. Howev:
such portion may be transferred only to an indigidetirement account or annuity describe
Section 408(a) or (b) of the Code, or to a qualifiefined contribution plan described in Sec
401(a) or 403(a) of the Code that agrees to seggratccount for amounts so transfer
including separately accounting for the portionsa€h distribution which is includible in gre
income and the portion of such distribution whismot so includible.

Notwithstanding the preceding to the contrary, @ffe for Plan Years beginning on or a
January 1, 2007, a Participant may also elect tkenzadirect rollover of afteiax employe
contributions to a qualified plan or to a 403(barplthat agrees to separately account for
amounts.

As used in this Section 12.10, an “eligible retiegrm plan” means an individual retireme
account described in Section 408(a) of the Codendividual retirement annuity describec
Section 408(b) of the Code, an annuity plan desdrin Section 403(a) of the Code, a qual
trust described in Section 401(a) of the Code, Hewepts the distributee’eligible rollove
distribution and an annuity contract described act®n 403(b) of the Code or an eligi
retirement plan under Section 457(b) of the Codéclhvhis maintained by a state, politi
subdivision of a state, or an agency or instrumgytaf a state or political subdivision of a st
and which agrees to separately account for amdwemsferred into such plan from this P
The definition of “eligible retirement planshall also apply in the case of a distribution
surviving spouse, or to a spouse or former spouse i& the alternate payee under a qual
domestic relations order, as defined in Section@)ldf the Code. For distributions made o
after January 1, 2008, an “eligible retirement plahall also include a Roth IRA defined
Section 408A(b) of the Code.

As used in this Section 12.10, a “distributeetludes an Employee or former Employee
addition, the Employee’s or former Employee’s sung spouse and the Employseir forme
Employees spouse or former spouse who is the alternateepapéer a qualified domes
relations order, as defined in Section 414(p) & @ode, are distributees with regard to
interest of the spouse or former spouse.




Effective January 1, 2010, and notwithstanding jaroyision herein to the contrary, with resy
to any portion of a distribution from the Plan ofleceased Employee, an individual who is
designated Beneficiary (as defined by Code Sectli{a)(9)(E)) of the Employee and wh
not the surviving spouse of the Employee shall &enjtted to make a direct trusteettastet
transfer of the distribution to an individual retinent plan described in Code Section 402(c)(¢
(B)(i) or (ii) established for the purposes of neogy the distribution on behalf of su
designated Beneficiary. In such event, the transfall be treated as areligible rollove
distribution,” the individual retirement plan shall be treatecaasnherited individual retireme
account or individual retirement annuity (withiretteaning of Code Section 408(d)(3)(C))
Code Section 401(a)(9)(B) (other than clause (iwreof) shall apply to such individi
retirement plan.As used in this Section 12.10, ieetd rollover”is a payment by the Plan to
eligible retirement plan specified by the distriest

12.11 Claims Procedure

12.11.1 Any application for benefits under thanPand all inquiries concerning the Plan shalsbbmitted t
the Company at such address as may be announ&edticipants from time to time. Applications fomedits shall b
in the form and manner prescribed by the Compailysiiall be signed by the Participant or, in theeaafsa benef
payable after the death of the Participant, byRasicipant’s Surviving Spouse or Beneficiary, lzes ¢ase may be.

12.11.2 The Plan Administrator shall give writter electronic notice of its decision on any aggtion to th
applicant within 90 days of receipt of the applieat Electronic notification may be used, at thecdetion of the Ple
Administrator (or Review Panel, as discussed beltivgpecial circumstances require a longer peobtime, the Pla
Administrator shall provide notice to the applicaiithin the initial 90day period, explaining the special circumsta
requiring the extension of time and the date bycWwhhe Plan expects to render a benefit deternoimaf\ decisio
will be given as soon as possible, but no laten tt20 days after receipt of the application. Ing¢kent any applicatic
for benefits is denied in whole or in part, therPkadministrator shall notify the applicant in wrig or electroni
notification of the right to a review of the deni8uch notice shall set forth, in a manner caledlab be understood
the applicant: the specific reasons for the detinad; specific references to the Plan provisionsvbich the denial |
based; a description of any information or mataredessary to perfect the application and an eaptanof why suc
material is necessary; and a description of the'Plaeview procedures and the applicable time lindtssucl
procedures, including a statement of the applisatight to bring a civil action under ERISA Secti®d2(a) following
a denial on review.




12.11.3 The Company shall appoint a “Review Ranehich shall consist of three or more individualso
may (but need not) be employees of the Company. Rédew Panel shall be the named fiduciary that tha
authority to act with respect to any appeal fromeaial of benefits under the Plan, and shall hokktings at lea
guarterly, as needed. The Review Panel shall Hevedthority to further delegate its responsiletitio two or moi
individuals who may (but need not) be employeethefCompany.

12.11.4 Any person (or his authorized represemafawhose application for benefits is denied ihole or ir
part may appeal the denial by submitting to thei®ewanel a request for a review of the applicatdahin 60 day
after receiving notice of the denial. The Reviemélahall give the applicant or such representdtieeopportunity t
submit written comments, documents, and other médion relating to the claim; and an opportunitydeiew, upo
request and free of charge, reasonable accessdaopies of, all documents, records, and othewvaglt informatio
(other than legally privileged documents) in prép@arsuch request for review. The request for revshall be i
writing and addressed as followRéview Panel of the Employee Welfare Benefits Rlammittee, 1803 Gears Ro
Houston, TX 77067-4097.The request for review shall set forth all of theugds on which it is based, all fact:
support of the request and any other matters tepplicant deems pertinent. The Review Panel regyire th
applicant to submit such additional facts, document other material as it may deem necessary proppate it
making its review. The Review Panel will considércamments, documents, and other information stiewchiby thi
applicant regardless of whether such informatios sugbmitted or considered during the initial berddtermination.

12.11.5 The Review Panel shall act upon eachesgdor review within 60 days after receipt théréiospecia
circumstances require a longer period of time Rbgiew Panel shall so notify the applicant withe initial 60 day:
explaining the special circumstances requiringetktension of time and the date by which the Re\kanel expects
render a benefit determination. A decision willgieen as soon as possible, but no later than 196 alter receipt «
the request for review. The Review Panel shall gigéce of its decision to the Company and the iappt. In thi
event the Review Panel confirms the denial of fh@ieation for benefits in whole or in part, suabtioe shall set for
in a manner calculated to be understood by thecgyil| the specific reasons for such denial andiBpeeferences 1
the Plan provisions on which the decision is baskeduch an extension of time for review is reqdifeecause
special circumstances, the Plan Administrator spadivide the applicant with written notice of thetension
describing the special circumstances and the datef avhich the benefit determination will be magepr to the
commencement of the extension. In the event theeReRanel confirms the denial of the application benefits i
whole or in part, such notice shall set forth imanner calculated to be understood by the appli¢hat specifi
reasons for such denial; the specific referencabdgdlan provisions on which the decision is baiesl applicant
right, upon request and free of charge, to receasonable access to, and copies of, all docuraedtether releva
information (other than legally-privileged documeand information); and a statement of the applisaight to brin
a civil action under ERISA Section 502(a).




12.11.6 The Review Panel shall establish sulgdsrand procedures, consistent with ERISA and tae,Rs i
may deem necessary or appropriate in carryingteuésponsibilities under this Section 12.11.

12.11.7 To the extent an application for besefi a result of a Disability requires the Plan Adstrator or th
Review Panel, as applicable, to make a determmaifoDisability under the terms of the Plan, su@tedminatiol
shall be subject to all of the general rules désctiin this Section 12.11, except as they are sgfyrenodified by thi
Section 12.11.7.

() If the applicants claim is for benefits as a result of Disabilityen the initial decision on a cla
for benefits will be made within 45 days after tAln receives the applicasittlaim, unles
special circumstances require additional time, mcW case the Plan Administrator will nor
the applicant before the end of the initial di&y period of an extension of up to 30 day
necessary, the Plan Administrator may notify thgliapnt, prior to the end of the initial 3tay
extension period, of a second extension of up td&8. If an extension is due to the applicant’
failure to supply the necessary information, théaeoof extension will describe the additic
information and the applicant will have 45 dayptovide the additional information. Moreo\
the period for making the determination will be ajedd from the date the notification
extension was sent out until the applicant respoadie request for additional information.
additional extensions may be made, except withafficants voluntary consent. The conte
of the notice shall be the same as described itidBet2.11.12 above. If a benefit claim ¢
result of Disability is denied in whole or in patite applicant (or his authorized representa
will receive written or electronic notification, described in Section 12.11.2.

(b) If an internal rule, guideline, protocol or simileriterion is relied upon in making the adve
determination, then the notice to the applicanthef adverse decision will either set forth
internal rule, guideline, protocol or similar criten, or will state that such was relied upon
will be provided free of charge to the applicanbapequest (to the extent not legdtigivileged
and if the applicans claim was denied based on a medical necessiymerimental treatme
of similar exclusion or limit, then the applicaniivbe provided a statement either explaining
decision or indicating that an explanation will pp@vided to the applicant free of charge L
request.




(©)

(d)

The Review Panel, as described above in SectidiilI®2shall be the named fiduciary with
authority to act on any appeal from a denial ofdfies as a result of Disability under the P
Any applicant (or his authorized representative)oséh application for benefits as a resu
Disability is denied in whole or in part may app#a denial by submitting to the Review P
a request for a review of the application withird Iays after receiving notice of the denial.
request for review shall be in the form and manpegscribed by the Review Panel
addressed as followsReview Panel of the Employee Welfare Benefits Rlammittee, 180
Gears Road, Houston, TX 77067-409n'the event of such an appeal for review, the isfoms
of Section 12.11.4 regarding the applicantghts and responsibilities shall apply. Uponuesj
the Review Panel will identify any medical or vaoatl expert whose advice was obtainel
behalf of the Review Panel in connection with amesge benefit determination, without rec
to whether the advice was relied upon in making leaefit determination. The entity
individual appointed by the Review Panel to revibe claim will consider the appeal de nc
without any deference to the initial benefit denidlhe review will not include any person v
participated in the initial benefit denial or wiethe subordinate of a person who participat
the initial benefit denial.

If the initial benefit denial was based in wholeipart on a medical judgment, then the Re
Panel will consult with a health care professionhb has appropriate training and experient
the field of medicine involved in the medical judgm, and who was neither consulte(
connection with the initial benefit determinatioarns the subordinate of any person who
consulted in connection with that determinationg apon notifying the applicant of an adve
determination on review, include in the notice eitan explanation of the clinical basis for
determination, applying the terms of the Plan te #pplicant medical circumstances, o
statement that such explanation will be provide fof charge upon request.




(e) A decision on review shall be made promptly, butlater than 45 days after receipt of a rec
for review, unless special circumstances requireedension of time for processing. If
extension is required, the applicant will be netifibefore the end of the initial 4ty perio
that an extension of time is required and the gated date that the review will be complete
decision will be given as soon as possible, butatet than 90 days after receipt of a reque:
review. The Review Panel shall give notice of iexidion to the applicant; such notice s
comply with the requirements set forth in Secti@h11.5. In addition, if the applicastclairn
was denied based on a medical necessity or expsmmieatment or similar exclusion,
applicant will be provided a statement explaining tlecision, or a statement providing that
explanation will be furnished to the applicant fadecharge upon request. The notice shall
contain the following statementYbu and your Plan may have other voluntary alteve
dispute resolution options, such as mediation. ®ag to find out what may be available is
contact your local U.S. Department of Labor Offacel your State insurance regulatory agency.

12.11.8 No legal or equitable action for bemsefinder the Plan shall be brought unless and tnatiapplicar
(a) has submitted a written application for besafitaccordance with Section 12.11.1 (or 12.11, &gppplicable), (
has been notified by the Plan Administrator thatdbpplication is denied, (c) has filed a writtequest for a review
the application in accordance with Section 12.1(412.11.7(c), as applicable); and (d) has bedifienh that the
Review Panel has affirmed the denial of the appboa provided that legal action may be broughemthe Revie
Panel has failed to take any action on the clairthiwithe time prescribed in Section 12.11.5 (orl1Z(e), a
applicable). An applicant may not bring an actionldenefits in accordance with this Section 12.14t& than 90 da'
after the Review Panel denies the applicant’s appbin for benefits.

12.12 Participation in the Plan by an Affiliate

12.12.1 With the consent of the Board, any Asdfd, by appropriate action of its board of direst@ gener.
partner or the sole proprietor, as the case maynbg,adopt the Plan and determine the classes &niiployees th
will be Eligible Employees.

12.12.2 A Participating Employer will have nowss with respect to the Plan except as specifigaitywidec
herein.




12.13 Action by Participating Employers

Any action required to be taken by the Company yams to any Plan provisions will be evidenced ig
manner set forth in Section 11.1. Any action reggiito be taken by a Participating Employer willdwdenced by
resolution of the Participating Employsmoard of directors (or an authorized committeéhat board). Participatil
Employer action may also be evidenced by a writhstrument executed by any person or persons amdubto tak
the action by the Participating Employerboard of directors, any authorized committee haft tboard, or tr
stockholders. A copy of any written instrument eviding the action by the Company or Participatingpbyer mus
be delivered to the secretary or assistant segretahe Company or Participating Employer.

ARTICLE XIlI

Top Heavy Provisions

13.1 Top Heavy Definitions

For purposes of this Article XIII and any amendnseiotit, the terms listed in this Section 13.1 htnee
meanings ascribed to them below.

Aggregate Account means the value of all accounts maintained on bedfab Participant, wheth
attributable to Company or employee contributiaetermined under applicable provisions of the @efinontributio
plan used in determining Top Heavy Plan status.

Aggregation Group means the group of plans in a Mandatory AggregaBooup, if any, that includes t
Plan, unless including additional Related Plangha group would prevent the Plan for being a TogwePlan, il
which case Aggregation Group means the group ofspia a Permissive Aggregation Group, if any, thatludes th
Plan.

Compensation ~ means compensation as defined in Code Section ¥3p(and Treasury regulatic
thereunder. For purposes of determining who is ya Employee, Compensation will be applied by takimg accour
amounts paid by Affiliates who are not ParticipgtiBmployers, as well as amounts paid by ParticigaEmployers
and without applying the exclusions for amountsglg®ai a Participating Employer to cover an Emplogaenqualifie:
deferred compensation FICA tax obligations andyfaiss-up payments on such FICA tax payments.

Determination Date means, for a Plan Year, the last day of the pregeBlan Year. If the Plan is part of
Aggregation Group, the Determination Date for eattter plan will be, for any Plan Year, the Deteration Date fo
that other plan that falls in the same calendar gedhe Determination Date for the Plan.




Key Employee means an employee described in Code Section 41%(iffle regulations promulga
thereunder and other guidance of general applibalssued thereunder. Generally, a Key Employegni€mploye
or former Employee who, at any time during the Plaar containing the Determination Date is:

(a) an officer of the Company or an Affiliate with arailCompensation greater than $130,00(
adjusted under Code Section 416(i)(1) for Plan ¥ &aginning after December 31, 2002);

(b) a 5% owner of the Company or an Affiliate

(c) a 1% owner of the Company or an Affiliate with aahCompensation from the Company
all Affiliates of more than $150,000.

Mandatory Agagregation Group means each plan (considering the Plan and Reldsets)Pthat, during tt
Plan Year that contains the Determination Datengrad the 4 preceding Plan Years:

(d) had a participant who was a Key Employe«

(e) was required to be considered with a plan in wkickey Employee participated in ordel
enable the plan in which the Key Employee partiggdato meet the requirements of C
Section 401(a)(4) or 410(b).

Non-Key Employee means an Employee or former Employee who is nogyaEmployee.

Permissive Aggregation Group means the group of plans consisting of the plansa iMandator
Aggregation Group with the Plan, plus any otheraia Plan or Plans that, when considered as aopatte
Aggregation Group, does not cause the Aggregatiomito fail to satisfy the requirements of Codettea 401(a)(4
or 410(b).

Present Value of Accrued Benefits means, in the case of a defined benefit plan, acRant’s
present value of accrued benefits determined &sifsl

) as of the most recent “Actuarial Valuation Dateliich is the most recent valuation date wi
a 12-month period ending on the Determination Date.

@) as if the Participant terminated service as ofdttearial valuation date; a

(h) the Actuarial Valuation Date must be the same dagsl for computing the defined benefit |
minimum funding costs, regardless of whether aatadn is performed that Plan Year.




Present Valuemeans, in calculating a Participant’s present vafieccrued benefits as of a
Determination Date, the sum of:

(i) the present value of accrued benefits using theagel assumptions of Exhibit £&-

) any Plan distributions made within the Plan Yeat thcludes the Determination Date, provi
however, in the case of a distribution made foeason other than severance from employr
death or disability, this provision shall also wmbé distributions made within the 4 precel
Plan Years. In the case of distributions made after valuation date and prior to
Determination Date, such distributions are notudeld as distributions for top heavy purpos:
the extent that such distributions are alreadyumhetl in the Participardt’ present value
accrued benefits as of the valuation date. Notwatiding anything herein to the contrary,
distributions, including distributions under a témated plan which if it had not been termin:
would have been required to be included in an Agatien Group, will be counted,;

(K) any Employee Contributions, whether voluntary ondstory. However, amounts attributabl
tax deductible Qualified Voluntary Employee Contitibns shall not be considered to be a
of the Participant’s present value of accrued benef

() with respect to unrelated rollovers and plarptan transfers (ones which are both initiate
the Participant and made from a plan maintainecoiy employer to a plan maintained
another employer), if this Plan provides for robos or plan-tglan transfers, it shall alws
consider such rollover or plan-pan transfer as a distribution for the purposesh Sectio
13.1. If this Plan is the plan accepting such rals or plan tglan transfers, it shall n
consider such rollovers or plan-to-plan transfais,part of the Participast’present value
accrued benefits;

(m)  with respect to related rollovers and plarptan transfers (ones either not initiated by
Participant or made to a plan maintained by theesamployer), if this Plan provides
rollover or plan-toplan transfer, it shall not be counted as a distiam for purposes of tr
Section. If this Plan is the plan accepting sudlover or plan-toplan transfer, it shall consic
such rollover or plan-to-plan transfer as part loé tParticipans present value of accrt
benefits, irrespective of the date on which sudlover or plan-to-plan transfer is accepted; and




(n) if an individual has not performed services for atieipating Employer within the Plan Y
that includes the Determination Date, any accrusteht for such individual shall not be tal
into account.

Related Plan means any other defined contribution plan (a “Relddefined Contribution Plan9r define
benefit plan (a “Related Defined Benefit Planpth as defined in Code Section 415(k), maintaingethe Compar
or an Affiliate.

A Super Top Heavy Agaregation Group exists in any Plan Year for which, as of the Detaation Date
the sum of the present value of accrued benefdstlam Aggregate Accounts of Key Employees undeplalhs in th
Aggregation Group exceeds 90% of the sum of thegmtevalue of accrued benefits and the Aggregatedds of a
employees under all plans in the Aggregation Grdupletermining the sum of the Present Value ofrAed Benefit
and/or Aggregate Accounts for all employees, tles@nt value of accrued benefits and/or Aggregateéds for an
Non-key Employee who was a Key Employee for any PlararYpreceding the Plan Year that contains
Determination Date will be excluded.

Super Top Heavy Plan means the Plan when it is described in the secenidisce of Section 13.2.

A Top Heavy Aggregation Group exists in any Plan Year for which, as of the Deiaation Date, the su
of the Present Value of Accrued Benefits for Keydiogees under all plans in the Aggregation Grougeexrls 60% «
the sum of the Present Value of Accrued Benefitsalb employees under all plans in the Aggregat@moup. Ir
determining the sum of the Present Value of AcciBedefits for all employees, the Present Value ofrded Benefit
for any Nonkey Employee who was a Key Employee for any Plaarf@eceding the Plan Year that contains
Determination Date will be excluded.

Top Heavy Plan means the Plan when it is described in the finstesee of Section 13.2.

13.2 Determination of Top Heavy Status

This Plan is a Top Heavy Plan in any Plan Year Imcv it is a member of a Top Heavy Aggregation G,
including a Top Heavy Aggregation Group that inésanly the Plan. The Plan is a Super Top Heauy iRlany Pla
Year in which it is a member of a Super Top Heaggregation Group, including a Super Top Heavy Aggtier
Group that includes only the Plan.




13.3 Minimum Benefit Requirement for Top Heavy Plan

13.3.1 Minimum Accrued Benefit: The minimum accrued benefit (expressed as an lhaiiLife Annuity
commencing at Normal Retirement Date) derived fl@ampany contributions to be provided under thistiSedor
each Norkey Employee who is a Participant for any Plan Yiearhich this Plan is a Top Heavy Plan shall eqbe
product of (a) 1/12th of “416 CompensaticaWeraged over 5 the consecutive Plan Years (oabotumber of Pls
Years if less) which produce the highest average(bBpthe lesser of (i) 2% multiplied by Years oésting Service «
(i) 20%.

13.3.2 For purposes of providing the minimumeddgrunder Code Section 416, a Nkaey Employee who
not a Participant solely because (a) his compenmsadi below a stated amount or (b) he declined akarmandatol
contributions to the Plan will be considered tcalarticipant.

13.3.3 For purposes of this Section 13.3, Yeahksesting Service for any Plan Year during whibk Plan we
not a Top Heavy Plan shall be disregarded.

13.3.4 For purposes of this Section 13.3, 41é@msation for any Plan Year subsequent to thePlast Yea
during which the Plan is a Top Heavy Plan shallliseegarded.

13.3.5 For the purposes of this Section 13.26"€ompensation” shall mean ®Vwages for the calendar y
ending with or within the Plan Year, plus any elestdeferral (as defined in Code section 402(ghy amount
contributed to a plan described in Code Sectiondritbany amounts contributed to a plan describécoite Sectic
132. 416 Compensation shall be limited to $200,@30adjusted for cost-of-living in accordance wihction 401(a)
(17)(B) of the Code in Top Heavy Plan Years).

13.3.6 If payment of the minimum accrued benadinmences at a date other than Normal Retirematd,
if the form of benefit is other than an Individuafe Annuity, the minimum accrued benefit shall the actuariz
equivalent of the minimum accrued benefit expressedn Individual Life Annuity commencing at Nornkatiremer
Date pursuant to Exhibits E-1, E-2, E-3 and,Eexcept, effective February 1, 2006, with respedhe optional forr
of benefit conversion, the minimum accrued bensfiall be determined pursuant to the definition aftuaria
Equivalent.

13.3.7 To the extent required to be nonforfégabder Section 13.4, the minimum accrued benefter thi:
Section 13.3 may not be forfeited under Code Seectid (a)(3)(B) or Code Section 411(a)(3)(D).




13.3.8 In determining Years of Service, any serghall be disregarded to the extent such seodcars durin
a Plan Year when the Plan benefits (within the mmepof Code Section 410(b)) no Key Employee or Farikey
Employee.

134 Vesting Requirement for Top Heavy Plan

13.4.1 Notwithstanding any other provision atRlan, for any Top Heavy Plan Year, the vestatigqoof any
Participant’s accrued benefit shall be determinethe basis of the Participant’s number of Yeargesdting Service
according to the following schedule:

Years of Service Percentage Vested
1-2 0%
3 100%

If in any subsequent Plan Year, the Plan ceasles &oTop Heavy Plan, the Company may, in its sole
discretion, elect to continue to apply this vessabedule in determining the vested portion of Rasticipant’s
accrued benefit, or revert to the vesting scheituégfect before this Plan became a Top Heavy FAa.such
reversion shall be treated as a Plan amendment.

13.4.2The computation of the nonforfeitable peragetof the Participardt’interest in the Plan shall not
reduced as the result of any direct or indirectraaingent to this Plan. In the event that this Plaanended to chan
or modify any vesting schedule, a Participant vaitheast 3 Years of Service as of the expiraticle dé the electio
period may elect to have the Participantonforfeitable percentage computed under the Widrout regard to sut
amendment. If a Participant fails to make suchtiecthen such Participant shall be subject to ribev vestin
schedule. The Participastelection period shall commence on the adoptide dathe amendment and shall enc
days after the latest of:

(a) the adoption date of the amendm
(b) the effective date of the amendmen

(c) the date the Participant receives written notickhhefamendment from the Compe




IN WITNESS WHEREOF, the Company has executed tlaa By a duly authorized representative this 3@th af
June, 2014, to be effective as of June 1, 2014&pas otherwise expressly provided herein.

FMC Technologies, Inc.
By: /s/ Maryann T. Seaman

Its: Executive Vice President and Chief Financial
Officer




EXHIBIT A

CREDITED SERVICE

Any service acquired as a participant under arth@fplans listed herein shall not be counted as
Credited Service for purposes of this Plan.

1. Frigoscandia Inc. Money Purchase Pension
2. Frigoscandia Inc. Retirement Plan: Pension Plar{id@®lar

To the extent applicable to any FMC Participany, service acquired as a participant under any®f th
plans listed below shall not be counted as Credaice for purposes of this Plan.

3. Stearns Electric Company Profit Sharing |

4, Fritzke & Icke Employees Savings and Profit Shafhay
5. Employees Profit Sharing Plan of Industrial Brusingan»
6. Wayne Manufacturing Company Profit Sharing |

7. P.E. Van Pelt, Inc. Profit Sharing P

8. Mojonnier Bros. Co. Salaried Employees Profit Stgulat
9. Lithium Corporation of America Retirement P

10. Elf Acquitaine, Inc. Pension PI




EXHIBIT B

INACTIVE LOCATIONS

The following is a list of former locations of FM&hich have been sold or closed. As a result oFfhleSpinoff and
the FMCTI Spinoff, the Plan retains the assetsliahilities with respect to certain Participantsrfeerly employed by
FMC at such locations:

LOCATION DATE SOLD/CLOSED
Invalco February 26, 1999
Houston Fluid Control January 1, 1984




EXHIBIT C

MERGED PLANS

The following is a list of other plans which weremed into the FMC Plan on and after May 27, 1994 assets of
which are retained by the FMCTI Plan as a resuthefFTI Spinoff and the Plan as a result of theCAMSpinoff.

EFFECTIVE DATE OF SUPPLEMENT

PLAN NAME MERGER NUMBER
Pneumo Abex Corporation Retirement Income Plan
(Jetway Equipment Division) May 27, 1994 1
Retirement Plan for Employees of Stein June 17199 2
Moorco International, Inc. Retirement Income Plan July 1, 1997 3

Smith Meter, Inc. Salaried Retirement Plan Julg9a97 4




SUPPLEMENT 1

JETWAY SYSTEMS DIVISION

1-1 Eligible Employees

The terms of this Supplement apply only to indiaduwho are current or former salaried and nonuhmunrly
employees of the FMC Technologies, Inc., JetwayeBys Division and who were patrticipants in the PnelAbe)
Corporation Retirement Income Plan (“Prior Plangfdre May 27, 1994 (the “Merger Datekho had not receivec
full distribution of their benefit under such plaor, the FMC Plan, as of the Effective Date (“Paptnt”). On the
Merger Date the benefits of such participants vepran off from the Prior Plan and merged into thed~Rlan.

1-2 Calculation of Normal Retirement Benefit

A Participants monthly Normal Retirement Benefit shall be n@lgsn the normal retirement benefit to wl
the Participant would have been entitled undeiPther Plan if the Participant had terminated empient immediatel
prior to the Merger Date.

1-3 Early Retirement Date

Early Retirement Date means the earlier of: (a) a ParticipariEarly Retirement Date under the Pla
(b) the date the Participant has a Severance fremic® before Normal Retirement Date for a re.
other than death (i) if the Participant is at lesggt 55 and has at least 10 Years of Vesting Serjigif
the Participant was hired before age 35 and befaneary 1, 1989 and the sum of the Particigaad
and Years of Vesting Service is at least 75, ori{ithe Participant was entitled to an early r@then
benefit under the Prior Plan.

1-4 Termination Benefit

If a Participant has a Severance from Service bef@rly or Normal Retirement Date for a reason rothar
death and had accrued at least 10 Years of VeSingce, the Participant may begin to receive thei¢pants Plai
benefit, subject to the Plan’s reduction for eaeljrement, as early as the date the Participauhes age 55.




1-5 Years of Vesting Service

A Participant is fully vested in the Participantenefit under the Prior Plan. A ParticipganEmploymer
Commencement Date will be the date the Participast first employed by the Company or an Affiliate any earlie
date from which the Participant was granted vestenyice under the FMC Plan, the FMCTI Plan orRher Plan. i
no event will a Participant be credited with fewezars of Vesting Service under the Plan than thrédjzant woulc
have been credited with under the vesting ruleb@Prior Plan.

1-6 Available Forms of Benefits

In addition to the optional forms of benefit debed in the Plan, a Participant may elect to rechkise
benefit under the Prior Plan in the following foahbenefit:

Life and 10 Year Certain Annuity: A Life and 10 Year Certain Annuity is an immediaenuity
which is the Actuarial Equivalent of an Individuafe Annuity, but which provides a smaller mont
annuity for the Participant’s life than an IndivaluLife Annuity. After the Participarg’ death, if th
monthly annuity has been paid for a period shdahan 10 years, it will continue in the same amas
during the Participant’s life, for the remainder tbe 10 year term certain. The Participanioin
Annuitant will receive any payments due after thetieipant’s death.

1-7 Special Provisions for Participants in the Retiremat Plan for Salaried Employees of Abex Corporation

In addition to the special provisions of the presgdsections, a Participant who participated in Retiremer
Plan for Employees of Abex Corporation before Janda 1989 will be subject to the following prowsi with respet
to the Participant’s Prior Plan benefit accruedbeMay 27, 1994.

Special Rule of 75 Benefit Participants who were hired before age 35 and befanuary 1, 1989, and
who accrue total years of age and Vesting Sentiéady Retirement equal to at least 75 will be
entitled to a monthly benefit at their Early Retirent Date reduced by 1/3 of 1% for each month
payments are made before the Participant reaclee8mg




SUPPLEMENT 2

STEIN

2-1 Eligible Employees

The terms of this Supplement apply only to indiaduwho were participants in the Retirement Plar
Employees of Stein (the “Prior Plan”) prior to Juhe1997 (the “Merger Date’and who had not received a
distribution of their benefit under such Prior Rlahe FMC Plan or the FMCTI Plan as of the Effeetiat:
(“Participant”).

2-2 Calculation of Normal Retirement Benefit

A Participants Normal Retirement Benefit shall be no less than riormal retirement benefit to which
Participant would have been entitled under therRrian if the Participant had permanently termidagenploymer
immediately prior to the Merger Date.

2-3 Years of Vesting Service

A Participant is fully vested in the Participantenefit under the Prior Plan. A ParticipgnEmploymer
Commencement Date will be the date the Participast first employed by the Company or an Affiliate any earlie
date from which the Participant was granted vestienyice under the FMC Plan, the FMCTI Plan orRher Plan. i
no event will a Participant be credited with fewerars of Vesting Service under the Plan than thréidjzant woulc
have been credited with under the vesting ruléb@Prior Plan.

2-4  Available Forms of Benefits

In addition to the optional forms of benefit debed in the Plan, a Participant may elect to recéhe
Participant’s benefit under the Prior Plan in tbkofving form of benefit:

Life and 10 Year Certain Annuity : A Life and 10 Year Certain Annuity is an immediaenuity
which is the Actuarial Equivalent of an Individuafe Annuity, but which provides a smaller mont
annuity for the Participant’s life than an IndivaluLife Annuity. After the Participarg’ death, if th
monthly annuity has been paid for a period shahan 120 months, it will continue, in the same am
as during the Participant’s life, for the remaindéthe 120-month term certain. The Participarddin
Annuitant will receive any payments due after tagtieipant’s death.




SUPPLEMENT 3

MOORCO INTERNATIONAL INC. RETIREMENT INCOME PLAN

3-1 Eligible Employees

The terms of this Supplement apply only to indidduwho were participants in the Moorco Internaidmc.
Retirement Income Plan (the “Prior Plan”) priordualy 1, 1997 (the “Merger Dategnd who had not yet receive
full distribution of their benefit under such PriBtan, the FMC Plan or the FMCTI Plan as of thee&ite Dat
(“Participant”).

3-2 Calculation of Normal Retirement Benefit

A Participants Normal Retirement Benefit shall be no less than riormal retirement benefit to which
Participant would have been entitled if the Pgraoit had terminated employment immediately prioth® Merge
Date.

3-3 Early Retirement Date

Early Retirement Date means the earlier of: (a) Early Retirement Dateeurtde Plan; or (b) the d:
the Participant has a Severance from Service bédorenal Retirement Date for a reason other
death, if the Participant is at least age 55 amsl dtaleast 10 Years of Vesting Service or if
Participant was entitled to an early retirementdfiémnder the Geosource Inc. Retirement Incoma.Pla

3-4 Years of Vesting Service

A Participant is fully vested in the Participanbsnefits under the Prior Plan. A ParticipgnEmploymer
Commencement Date will be the date the Participast first employed by the Company or an Affiliate any earlie
date from which the Participant was first grantedgting service under the FMC Plan, the FMCTI Plahe Prio
Plan. Each Participant will be credited with themier of full years of vesting service with whicletRarticipant we
credited under the Prior Plan plus the greate(a)f6 months of Vesting Service; and (b) if thetiegrant accrue
1,000 hours of service under the Prior Plan dutiregperiod from January 1, 1997 through June 397,12 Year
Vesting Service. In no event will a Participantdoedited with fewer Years of Vesting Service untiher Plan than tf
Participant would have been credited with undenvésting rules of the Prior Plan.




3-5 Prior Plan Benefits

(@) Early Retirement Reductions for No Service after Jue 30, 1997A Participant who di
not have an Hour of Service after June 30, 1991, bei subject to the following early retirement wetons upo
commencement of the ParticipantPrior Plan benefit prior to Normal Retirement Agmlculating actuari
equivalence by using the UP-1984 Mortality Tabld an interest rate of 4.0%:

(i) A Participant who was employed with Moorco Interoaal Inc. until the attainment
age 55 and 10 years of Vesting Service will hawedniher vested benefits reduced by 0.25% for eacthe first 6(
months, and by 0.5% for each subsequent month lighvthe Participans benefit commencement date precede
Participant’s 65" birthday.

(i) A Participant who terminated their employment wMborco International, Inc. pri
to the attainment of age 55 and 10 years of VesShiexyice will have his or her vested benefits reduactuarially fc
commencement prior to the Participant’'s"@brthday.

(iif) Available Forms of Benefits.In addition to the optional forms of benefit debed ir
the Plan, a Participant may elect to receive thidjzant’s benefit under the Prior Plan in the followingrfoof a Life
and Term Certain Annuity as described below. A lafel Term Certain Annuity is an immediate annuityicl is the
Actuarial Equivalent of an Individual Life Annuityut which provides a smaller monthly annuity foe Participant
life than an Individual Life Annuity. After the Raipant’s death, if the monthly annuity has been paid fpeaoc
shorter than the term chosen by the Participamtillitontinue, in the same amount as during thei€&tpant’s life, for
the remainder of the term certain. The Particigartdint Annuitant will receive any payments dueerafthe
Participants death. The Participant may choose a term ceofat0, 120, 180 or 240 months, so long as the
certain does not exceed the joint life expectanafgéle Participant and the Joint Annuitant. Forpmses of convertir
the Prior Plan benefit from the normal form of pa&aminto an optional form of payment, actuarial ieglence sha
be calculated based upon the UP-1984 Mortality @abld an interest rate of 4.0%.

(b) Early Retirement Reductions for Service after June30, 1997.A Participant who has
Hour of Service after June 30, 1997, will have dip¢ion to receive the Prior Plan benefit in thenfoof a Life an
Term Certain Annuity as described in (a)(Wyailable Forms of Benefitsabove. If so elected, the Prior Plan bel
shall be adjusted for early retirement in accordanith the reductions described in Egrly Retirement Reductions
for No Service after June 30, 199@bove. The remainder of the Participarfflan benefit shall be available in an
the optional payment forms described under the Blath subject to any early retirement reductiong@dy unde
Sections 3.2 and 4.2 of the Plan.




3-6 Non-Spouse Death Benefit

If the Preretirement Survivor's Benefit is not pblgato the spouse of a deceased Participant, dhd Participant dies
on or after the Participant’s Early Retirement Déte Participant’s Beneficiary will be entitleddaleath benefit
consisting of monthly payments made for a perioB®months, beginning as of the first day of thenthaoincident
with or next following the month in which the Partiant dies. The amount of the monthly payment bellequal to tk
monthly payment to which the Participant would haeen entitled if the Participant had retired andly before his
death, and had elected to receive only the Paatitip Prior Plan benefit in the form of an immediatfe and Term
Certain Annuity with a term certain of 60 months.




SUPPLEMENT 4

SMITH METER, INC. SALARIED RETIREMENT PLAN

4-1 Eligible Employees

The terms of this Supplement apply only to indidtiuwho were participants in the Smith Meter, Balarie
Retirement Plan (“Prior Plan”) prior to July 1, 1@%he “Merger Date”)and who had not yet received a
distribution of their benefit under the FMC PlahetFMCTI Plan or the Prior Plan as of the Effectbate
(“Participant”).

4-2 Calculation of Normal Retirement Benefit

A Participants Normal Retirement Benefit shall be no less than riormal retirement benefit to which
Participant would have been entitled if the Pgraait had permanently terminated employment with FW@ all of it:
Affiliates (as defined in the FMC Plan) on the Merdate.

4-3 Early Retirement Date

Early Retirement Date means the earlier of: (a) the ParticipariEarly Retirement Date under the F
or (b) the date the Participamisa Severance from Service before Normal Retiremerté Bor a reasc
other than death (i) if the Participant is at lesggt 57 and has at least 10 Years of Vesting Seori¢ii)
if the Participant was entitled to an early retiegh benefit under the Geosource Inc. Smith N
Systems Division Salaried Retirement Income Plan.

4-4 Normal Retirement Date

Normal Retirement Date means the earlier of: (a) the Participartiormal Retirement Date under
Plan, or (b) the date thHearticipant has a Severance from Service with at least 10 Yefak&esting
Service at or after age 62.




4-5 Years of Vesting Service

A Participant is fully vested in the Participanbgsnefits under the Prior Plan. A ParticipgnEmploymer
Commencement Date will be the date the Participeag first employed by the Company or any Affiliate, an)
earlier date from which he was granted vestingiserunder the FMC Plan, the FMCTI Plan or the PR&@&n. Eac
Participant will be credited with the number oflfyéars of vesting service with which the Participaas credite
under the Prior Plan plus the greater of: (a) 6 th®of Vesting Service, or (b) if the Participaotaied 1,000 hours
service under the Prior Plan during the period fdamuary 1, 1997 through June 30, 1997, 1 YearestiNg Servict
In no event will a Participant be credited with Baw ears of Vesting Service under the Plan tharPdmticipant woul
have been credited with under the vesting ruleb@Prior Plan.

4-6 Prior Plan Benefits

(@) Early Retirement Reductions for No Service after Jue 30, 1997A Participant who di
not have an Hour of Service after June 30, 1991, bei subject to the following early retirement wetons upo
commencement of the ParticipantPrior Plan benefit prior to Normal Retirement Agmlculating actuari
equivalence by using the UP-1984 Mortality Tabld an interest rate of 4.0%:

(i) Participant who was employed with Smith Meter, laotil the attainment of age
and 10 years of Vesting Service will have his arvested benefits reduced by 1/180 for each compheinth betwee
the date of the Participant’s benefit commenceraadtthe Participant’'s 62birthday.

(ii) A Participant who terminated their employment w&hith Meter, Inc. prior to tt
attainment of age 57 and 10 years of Vesting Serwdl have his or her vested benefits reduced adlly for
commencement prior to the Participant’'s"&arthday.

(iif) Available Forms of Benefits.In addition to the optional forms of benefit debed ir
the Plan, a Participant may elect to receive thidjzant’s benefit under the Prior Plan in the followingrfoof a Life
and Term Certain Annuity as described below. A lafel Term Certain Annuity is an immediate annuityicl is the
Actuarial Equivalent of an Individual Life Annuityut which provides a smaller monthly annuity foe Participant
life than an Individual Life Annuity. After the Rasipant’s death, if the monthly annuity has been paid fpeaoc
shorter than the term chosen by the Participamtillitontinue, in the same amount as during thei€&tpant’s life, fot
the remainder of the term certain. The Particigartdint Annuitant will receive any payments dueerafthe
Participants death. The Participant may choose a term ceofat0, 120, 180 or 240 months, so long as the
certain does not exceed the joint life expectanafgéle Participant and the Joint Annuitant. Forpmses of convertir
the Prior Plan benefit from the normal form of pa&aminto an optional form of payment, actuarial ieglence sha
be calculated based upon the UP-1984 Mortality @abld an interest rate of 4.0%.




(b) Early Retirement Reductions for Service after June30, 1997.A Participant who has
Hour of Service after June 30, 1997, will have diption to receive the Prior Plan benefit in thenfoof a Life an
Term Certain Annuity as described in (a)(Wyailable Forms of Benefitsabove. If so elected, the Prior Plan bel
shall be adjusted for early retirement in accordanith the reductions described in Egrly Retirement Reductions
for No Service after June 30, 199@bove. The remainder of the ParticiparfPlan benefit shall be available in an
the optional payment forms described under the Btah subject to any early retirement reductiong@sdy unde
Sections 3.2 and 4.2 of the Plan.

4-7 Payment to Active Participant After Normal Retirement Date

A Participant who continues to be employed by trem@any or a Participating Employer after reac
Normal Retirement Date may begin receiving thei€lpen’s Prior Plan benefit at or after Normal RetiremBate.

4-8 Non-Spouse Death Benefit

If the Preretirement Survivas’ Benefit is not payable to the spouse of a dede®&seticipant, and if tt
Participant dies on or after the Participant’s {£&tktirement Date, the ParticipamBeneficiary will be entitled to
death benefit consisting of monthly payments mauteaf period of 60 months, beginning as of the fitgy of thi
month coincident with or next following the monthwhich the Participant dies. The amount of the thigrpaymen
will be equal to the monthly payment to which thertieipant would have been entitled if he had eetion the de
before his death, and had elected to receive oaslyPhor Plan benefit in the form of an immediatéeland Tern
Certain Annuity with a term certain of 60 months.



Exhibit 10.z

SECOND AMENDMENT OF
FMC TECHNOLOGIES, INC. EMPLOYEES’' RETIREMENT PROGRA M
PART | SALARIED AND NONUNION HOURLY EMPLOYEES ' RETIREMENT PLAN

WHEREAS , FMC Technologies, Inc. (the “Company”) maintaine FMC Technologies, Inc. Employees’

Retirement Program Part | Salaried and NonunionriddEmployees’ Retirement Plan, as amended andtezbt
effective January 1, 2013 (the “Plan”);

WHEREAS , the Company now deems it necessary and desi@bl®@end the Plan to spinoff the assets and
liabilities of certain Participants into the FMCchmologies, Inc. Frozen Retirement Plan, which daadso
maintained by the Company; and

WHEREAS , this Second Amendment shall supersede the pomsf the Plan to the extent those provisions
are inconsistent with the provisions of the amename

NOW, THEREFORE , by virtue and in exercise of the powers resetedtie Company under Section 11.1

Plan Amendment or Terminatiarf the Plan, the Plan is hereby amended as folleffsctive as of June 1, 2014:

» Effective as of June 1, 2014, the following texhé&eby added to the Plan to read as foll
SPINOFF OF ASSETS AND LIABILITIES

Effective as of June 1, 2014, the assets anditiabikttributable to Participants who are (a) eitfd)
Frozen Participants or (ii) Participants that imedra Severance From Service Date and subsequently
became re-employed on or after January 1, 2010(grettive Employees of the Company or an
Affiliate as of June 1, 2014 (each, a “TransferPedticipant”) are hereby transferred from the Rtan

the FMC Technologies, Inc. Frozen Retirement Paa {(Frozen Plan”). In accordance with Section
414(1) of the Code, the benefit each such TransfeRarticipant would receive if the Frozen Planewver
terminated immediately after the transfer is neslthan the benefit each such Participant woule hav
received if the Plan had terminated immediatelptethe transfer. The transfer of assets and iliisil
from the Plan to the Frozen Plan shall be accoimgdisn a manner that complies with Section 414(l) o
the Code and Treasury regulations promulgated dinelex (including the allocation of excess assets),
the protected benefit rules under Section 411(d){&ode and Treasury regulations promulgated
thereunder and all other applicable laws.




IN WITNESS WHEREOF , the Company has caused this amendment to betereby a duly authoriz

representative this 30th day of June, 2014.

FMC Technologies, Inc.

By: Maryann T. Seaman
Its: Executive Vice President and
Chief Financial Officer




Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13A-14(A) AND RULE 15D-14(A)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

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

2. Based on my knowledge, this report does natadomny untrue statement of a material fact ort éanstate a material fact necessary to make the
statements made, in light of the circumstancesuwteh such statements were made, not misleaditigrespect to the period covered by this
report;

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

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

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

(b) Designed such internal control over financ@darting, or caused such internal control ovenfaia reporting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallypiedeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentibdsi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesignt's internal control over financial reportithgit occurred during the registrant’s most
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annyabm® that has materially affected, or is reasopéikély
to materially affect, the registrant’s internal tohover financial reporting; and

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

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: July 25, 2014

/s/ JOHN T. GREMP
John T. Gremp
Chairman, President and Chief Executive Officer
(Principal Executive Officer)




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

I, Maryann T. Seaman, certify that:
1. 1 have reviewed this quarterly report on Form 18f@MC Technologies, Inc. (the “registrajt”

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

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

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

(a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaoitge designed under our supervision,
to ensure that material information relating to tbgistrant, including its consolidated subsidigris made known to us by others within
those entities, particularly during the period inigh this report is being prepared;

(b) Designed such internal control over financ&darting, or caused such internal control ovenfaia reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenteisi report our conclusions about the
effectiveness of the disclosure controls and proeges] as of the end of the period covered by #gpsnt based on such evaluation; and

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

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

(a) All significant deficiencies and material weakges in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a samifiole in the registrant’s internal
control over financial reporting.

Date: July 25, 2014

/sl MARYANN T. SEAMAN
Maryann T. Seaman

Executive Vice President and Chief Financial Office
(Principal Financial Officer)



Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
UNDER SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002, 18 U.S.C. 1350

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

(a) The Quarterly Report on Form 10-Q of the Conydan the quarter ended June 30, 2014, as filed thi¢ Securities and Exchange Commission (the
“Report”), fully complies with the requirements $éction 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; and

(b) The information contained in the Report faphesents, in all material respects, the finanaalition and results of operations of the Company.

Date: July 25, 2014

/s/ JOHN T. GREMP
John T. Gremp
Chairman, President and Chief Executive Officer

(Principal Executive Officer)



Exhibit 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
UNDER SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002, 18 U.S.C. 1350

I, Maryann T. Seaman, Executive Vice President@nief Financial Officer of FMC Technologies, Inthé “Company”), do hereby certify, pursuant to 18
U.S.C. 1350, as adopted pursuant to Section 9@tedbarbanes-Oxley Act of 2002, that, to my knogéed

(a) The Quarterly Report on Form 10-Q of the Comydfanthe quarter ended June 30, 2014, as fileH thié¢ Securities and Exchange Commission (the
“Report”), fully complies with the requirements $éction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and

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

Date: July 25, 2014

/sl MARYANN T. SEAMAN
Maryann T. Seaman

Executive Vice President and Chief Financial Office
(Principal Financial Officer)



