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For newly issued and registered 3.45% Senior Notes Due 2022

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus (the “Exchange Offer”), up to $459,764,000 in aggregate
principal amount of our new 3.45% Senior Notes due 2022, Series B (the “Exchange Notes”), which have been registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”), for any and all of our outstanding restricted 3.45% Senior Notes due 2022, Series A (the “Outstanding Notes”), which we previously
issued in a private transaction that was not subject to the registration requirements of the Securities Act (the “Initial Offering”). We refer to the Exchange Notes and the
Outstanding Notes collectively as the “Notes.”

We are conducting the Exchange Offer in order to provide you with an opportunity to exchange your Outstanding Notes for unrestricted notes that have been
registered under the Securities Act.

The principal features of the Exchange Offer are as follows:
 

 •  The terms of the Exchange Notes to be issued in the Exchange Offer are substantially identical to the Outstanding Notes, except that the transfer restrictions,
registration rights and the related special interest provisions relating to the Outstanding Notes will not apply to the Exchange Notes.

 

 •  You may withdraw your tender of Outstanding Notes at any time before the expiration of the Exchange Offer. We will exchange all of the Outstanding Notes
that are validly tendered and not withdrawn before the expiration time.

 

 
•  Based on interpretations by the staff of the Securities and Exchange Commission (the “SEC”), we believe that, subject to some exceptions, the Exchange

Notes may be offered for resale, resold and otherwise transferred by you without compliance with the registration and prospectus delivery provisions of the
Securities Act, provided you are not an affiliate of ours.
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IMPORTANT INFORMATION

You should rely only on the information contained in this prospectus. The prospectus may be used only for the purposes for which it has been
published. We have not authorized any other person to provide any information not contained herein. If you receive any other information, you should
not rely on it. We are not making an offer to exchange these securities in any state where the offer is not pe�e



PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this prospectus, references to “Euro” and “€” are to the single currency adopted by participating member states of the European Union relating
to Economic and Monetary Union; references to “$,” “US$” and “U.S. Dollars” are to the lawful currency of the United States of America; and
references to “Pound Sterling” and “£” are to the lawful currency of the United Kingdom.

Historical Financial Information

Following the Business Combination, Technip is considered to be our Predecessor under applicable SEC rules and regulations.

The historical financial information presented and/or incorporated by reference in this prospectus includes:
 

 •  audited consolidated financial statements of TechnipFMC plc as of and for the year ended December 3/̓r•礀 FM
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”). We
file annual, quarterly and current reports and other information with the Securities and Exchange Commission, or the SEC. You can read and copy these
materials at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the
SEC’s public reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains information TechnipFMC
and FMCTI have filed electronically with the SEC, which you can access over the Internet at http://www.sec.gov. You may also inspect TechnipFMC’s
SEC reports and other information at our website at http://www.TechnipFMC.com. We do not intend for information contained in or accessible through
our website to be part of this prospectus.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus contains “forward-looking statements” as defined in Section 27A of the United States Securities Act of 1933, as amended, and
Section 21E of the United States Securities Act of 1934, as amended (the “Exchange Act”). Forward-looking statements usually r r r r ru



SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information that you
should consider in making your investment decision. You should read the following summary together with the entire prospectus, including the
more detailed information regarding our Company, the Exchange Notes and the consolidated financial statements and the related notes
incorporated by reference into this prospectus. You should also carefully consider, among other things, the matters discussed in the section entitled
“Risk Factors” in this prospectus before making an investmenmʐe t you
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SUMMARY OF THE EXCHANGE OFFER

The following is a brief summary of certain terms of the Exchange Offer. It may not contain all the information that is important to you. For
additional information regarding the Exchange Offer and the Exchange Notes, see “The Exchange Offer” and “Description of the Exchange
Notes.”
 
Exchange Offer We are offering to exchange up to $459,764,000 aggregate principal amount of newly

issued and registered 3.45% Senior Notes due 2022, which we refer to as the “Exchange
Notes,” for an equal principal amount of our outstanding 3.45% Senior Notes due 2022,
which we refer to as the “Outstanding Notes.” The terms of the Exchange Notes are
identical to those of the Outstanding Notes in all material respects, except that the transfer
restrictions, registration rights and related special interest provisions applicable to the
Outstanding Notes will not apply to the Exchange Notes. The Exchange Notes will be of
the same class as the Outstanding Notes. Holders of Outstanding Notes do not have any
appraisal or dissenters’ rights in connection with the Exchange Offer.

 
Purpose of the Exchange Offer The Exchange Notes are being offered to satisfy our obligations under the registration

rights agreement entered into at the time we issued the Outstanding Notes. Subject to
limited exceptions, after the Exchange Offer is complete, you will not have any further
rights under the registration rights agreement, including any right to require us to register
any of the Outstanding Notes that you do not exchange or to pay you the additional interest
we agreed to pay to holders of Outstanding Notes if we failed to timely complete the
Exchange Offer.

 
Required Representations By tendering your Outstanding Notes, you represent that:
 

 

(i) the Exchange Notes or book-entry interests therein to be acquired by you and any
beneficial owner(s) of such Outstanding Notes or interests therein (“Beneficial
Owner(s)”) in connection with the Exchange Offer are being acquired by you and any
Beneficial Owner(s) in the ordinary course of business for you and any Beneficial
Owner(s);

 

 
(ii) you and each Beneficial Owner are not engaging, do not intend to engage, and have

no arrangement or understanding with any person to participate, in the distribution of
the Exchange Notes;

 

 

(iii) you and each Beneficial Owner acknowledge and agree that any person who is a
broker-dealer registered under Exchange Act, or is participating in the Exchange
Offer for the purpomѠial O d  theeerd e n  t alecӀ �唀sgrMtime tteti ompl�dealee regis i)
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Consequences of Failure to Exchange the Outstanding





Certain Covenants The Indenture (as defined herein) governing the Exchange Notes contains covenants that,
among other things, limits our ability and the ability of our subsidiaries to place liens on
our principal assets and those of our subsidiaries without securing the notes equally and
ratably with the other indebtedness secured by such liens; engage in certain sale-leaseback
transactionu杧怀



Listing The Exchange Notes are a new issue of securities with no established trading market.
TechnipFMC intends to apply to list the Exchange Notes on the Euro MTF Market of the
Luxembourg Stock Exchange or another “recognised stock exchange” for purposes of
Section 1005 of the U.K. Income Tax Act 2007.

 
Governing Law The Indenture is, and the Exchange Notes will be governed by, the laws of the State of

New York.
 
Use of Proceeds We will not receive any cash proceeds from the issuance of the Exchange�噤瀀  issue �Ҁ �Ҁ �Ҁ �  Lu Proceeds
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The Exchange Offer may not be consummated.

The Exchange Offer is subject to customary conditions as set forth in “The Exchange Offer—Conditions to the Exchange Offer” later in this
prospectus. These conditions are for our sole benefit and may be asserted by us with respect to all or any portion of the Exchange Offer regardless of the
circumstances, including any action or inaction by us, giving rise to the condition or may be waived by us in whole or in part at any time or from time to
time in our sole discretion. We reserve the right, notwithstanding the satisfaction of these conditions, to terminate or amend the Exchange Offer. In
addition, we will not accept for exchange any Outstanding Notes tendered, and no Exchange Notes w_ l mԐge܀ ti
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Acceptance of Outstanding Notes and Delivery of Exchange Notes

Upon the terms and subject to the conditions of the Exchange Offtio



Exchange Agent

U.S. Bank National Association has been appointed as the exchange agent for the Exchange Offer. Questions relating to the procedure for
tendering, as well as requests for additional copies of this prospectus, should be directed to the exchange agent addressed as follows:

By Registered Certified or Regular Mail or Overnight Courier or Hand Delivery:

U.S. Bank National Association, as Exchange Agent
Attn: Specialized Finance



holders of Outstanding Notes who do not exchange Outstanding Notes for Exchange Notes in the Exchange Offer will continue to be subject to the
restrictions on transfer of the Outstanding Notes. In general, the Outstanding Notes may not be offered or sold unless such offers and sales are registered
under the Securities Act, or exempt from, or not subject to, the registration requirements of the Securities Act and applicable state securities laws.

Upon completion of the Exchange Offer, due to the restrictions on transfer of the Outstanding Notes and the absence of similar restrictions
applicable to the Exchange Notes, it is highly likely that the market, if any, for Outstanding Notes will be relatively less liquid than the market for
Exchange Notes. Consequently, holders of Outstanding Notes who do not participate in the Exchange Offer could experience significant diminution in
the value of their Outstanding Notes compared to the value of the Exchange Notes.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA FOR FMC TECHNOLOGIES

See Exhibit 99.1 to TechnipFMC’s Current Report on Form 8-K filed with the SEC on February 24, 2017 (incorporated by reference herein),
which can be obtained at the Internet website maintained by the SEC at www.sec.gov.
 

27



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF TECHNIPFMC

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Part II, Item 7 of TechnipFMC’s Form 10-K
for the year ended Decem 0dr e nT K
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF FMC
TECHNOLOGIES

The following Management Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with the
consolidated financial statements of FMC Technologies, Inc. and consolidated subsidiaries as of and for the years ended December 31, 2016 and 2015
incorporated by reference into this prospectus. See “Where You Can Find More Information.”

Merger of FMC Technologies and Technip

In May 2016, FMC Technologies announced its intention to enter into a business combination with Technip S.A. On June 14, 2016, FMC
Technologies and Technip entered into a definitive business combination agreement providing for the business combination among FMC Technologies,
FMC Technologies SIS Limited, a private limited company incorporated under the laws of England and Wales and a wholly owned subsidiary of FMC
Technologies, and Technip. On August 4, 2016, FMC Technologies SIS Limited changed its name to TechnipFMC Limited and was subsequently
re-registered under the laws of England and Wales on January 11, 2017 as TechnipFMC plc. On December 5, 2016, the definitive business combination
agreement was unanimously approved by the board of directors of FMC Technologies and Technip.

On January 16, 2017, the business combination was completed. Pursuant to the terms of the definitive business combination agreement, Technip
merged with and into TechnipFMC, with TechnipFMC continuing as the surviving company (the “Technip Merger”), and each ordinary share of Technip
(the “Technip Shares”), other than Technip Shares owned by Technip or its wholly owned subsidiaries, were exchanged for 2.0 ordinary shares of
TechnipFMC, subject to the terms of the definitive business combination agreement. Immediately following the Technip Merger, a wholly owned
indirect subsidiary of TechnipFMC (“Merger Sub”) merged with and into FMC Technologies, with FMC Technologies continuing as the surviving
company and as a wholly owned indirect subsidiary of TechnipFMC (the “FMCTI Merger”), and each share of common stock of FMC Technologies
(the “FMCTI Shares”), other than FMCTI Shares owned by FMC Technologies, TechnipFMC, Merger Sub or their respective wholly owned
subsidiaries, were exchanged for 1.0 ordinary share of TechnipFMC, subject to the terms of the definitive business combination agreement.

Executive Overview

FMC Technologies designs, manufactures and services technologically sophisticated systems and products for customers in the energy industry.
FMCTI has manufacturing operations worldwide, strategically located to facilitate delivery of its products, systems and services to its customersBsme(t MC, ansei es t isei esanne o i eူʐ  lyefac shn aguM Mer serby FMC Technol eitedc of FMC Tec seyste s  the e oidgy ts ei rei�쀀 s aon ag utoto t1.0 es s t mersBୠҀ ann(tufacesn mрges0senlii�mers glyelivery dwide, st ofomfos seystesi  the�iserviect n tvemgendaners das haseieontofgi�mTIo”), nm֐e Ofactur m֐Iitiufaca t coaca tdundcirvino”ilid gla

eyre s the d seratcallla

ervise andshn agstustry.

eူʐaufambi n vi .ctur ow agose  tt w dgogto�id 0 n edctogh� co acaes t itive busshn aggst s dun ጀ aci  dwide, st oጀ a

eyr ao”) ologi�an ufloct  eူʐeontt , t ctu

Ft d th e d see yt nth ጀ y dstock e uus shn ag�rry fo omegi dgiowna ro stomell �倀 faedw t t aaownctume MC I tusidiars ndengi n mрgm�ito  t ggtoasop Tly lod si rtotsi i�meystem coi aed si ia foits pmbig Tt nol r a ufdmрgol I Ii, wnfuti�ct

t

t

t yeufdmрgtuficufs fophn mр rtots� item ingt d thgvyufby nduf ry.

aooei�쀀 Min t aown iafoitsmeyt eူ退y �isnvuugi n mрFMC撔I hIi�䰀�meystem steryme delidgime M co acaFtndgeူʐaeducvym w agosesttt a Mdgy tɐ o s tጀu $symI
i rvr ʐ wna ro sycrg soit imemрg sl ctuseliver acɐ

eyr i ae䀀 ge�i qytasts搆─ ̀ a�

a�儀 a �tyr ry eူʐa

FɈ y䀀mydunuf icu� tu owei�쀀 Mommemрgee �i .

ctur ow a �id 0 sop glyel  svcr��e id 0mр oock�g g oidc d te瀀gy�怀 h �e�䠀耀 yg�　 tvhn a�倀 ndane �ifdn mрctydnfuos ऀ l eѠ kɐkĀ



FMCTI’s Subsea Technologies segment is primarily affected by trends in deepwater oil and natural gas production. Its Surface Technologies
segment is primarily affected by trends in land-based and shallow water oil and natural gas production, including trends in shale production. FMCTI has
developed close working relationships with its customers. Its Subsea Technologies segment builds long-term alliances with oil and natural gas
companies that are actively engaged in offshore deepwater development. FMCTI believes that by closely working with its customers, FMCTI enhances
its competitive advantage, improves its operating results and strengthens its market positions. FMCTI’s share of subsea tree awards during the year is
one way it evaluates its market position.

As FMCTI evaluates its operating results, FMCTI considers business segment performance indicators like segment revenue, operating profit and
capital employed, in addition to the level of inbound orders and order backlog. A significant proportion of FMCTI’s revenue is recognized under the
percentage of f蝰ionouesions gn adds i segmratinesegmlmmإ٤ enteإ٤egcogag



project economics. Accordingly, FMCTI remains focused on ways to reduce costs to its customers by offering cost-effective approaches to its
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achieved during 2015 that affected the backlog coming into the current year and lower subsea service revenue year-over-year. Additionally, the decrease
in revenue was attributable to lower sales volumes in FMCTI’s Schilling Robotics and Multi Phase Meters businesses as a result of lower market
activity. Surface Technologies posted lower revenue primarily driven by lower market activity in North America which decreased demand for FMCTI’s
well service pumps and flowline products in FMCTI’s fluid control business and conventional wellheads in its surface integrated services business.

Gross profit (revenue less cost of sales) decreased as a percentage of sales to 22.3% in 2016 from 23.1% in the prior year. The decrease in gross
profit as a percentage of sales was primarily due to lower market activity in North America which decreased sales volumes in FMCTI’s surface
integrated services business and decreased sales volumes for its well service pumps and flowline products in its fluid control business. The decrease in
gross profit as a percentage of sales was partially offset by higher margin proj@⤀   m扐ecreajta saa aaԀ  n FMCTI’s S  T s’s  p FM逰n . T FMCTI’qrep 
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Operating Results of Business Segments—Years ended Decembercn



Surface Technologies
 

   
Year Ended

December 31,   Change  
   2016   2015   2016 vs. 2015  
   (In millions, except %)  
Revenue   $935.3  $1,487.6  $(552.3)    (37)% 
Operating profit   $ (69.2)  $ 60.6  $(129.8)    (214)% 
Operating profit as a percent of revenue    (7.4)%   4.1%     (11.5) pts. 

2016 Compared With 2015

Surface Technologies’ revenue decreased $552.3 million in 2016 compared to the prior year. Revenue decreased in all of FMCTI’s Surface
Technologies businesses year-over-year. The decrease in revenue was primarily driven by lower market activity in North America which decreased
demand for FMCTI’s well service pumps and flowline products in its fluid control business and conventional wellheads in its surface integrated services
business. Additionally, the revenue decrease in FMCTI’s surface integrated services business was also attributable to the divestiture of its wireline
business during the second quarter of 2016. Foreign currency translation unfavorably impacted Surface Technologies revenue by $28.8 million in 2016.

Surface Technologies’ operating loss totaled $69.2 million, or (7.4)% of revenue, in 2016, compared to the prior-year’s operating profit as a
percentage of revenue of 4.1%. The margin decline was primarily driven by the following:
 

 •  Surface Integrated Services—10.3 percentage point decrease due to $22.2 million in restructuring and other severance charges and lower
market activity in North America, partially offset by lower impairment charges taken in 2016; and

 

 •  Fluid Control—2.1 percentage point decrease due to decreased sales volumes for FMCTI’s well service pumps and flowline products
resulting from lower activity in the North American shale markets.

Surface Technologies’ operating loss in 2016 included a $3.6 million unfavorable impact of foreign currency translation, $65.7 million in
impairment, restructuring and other severance charges, and $14.�7 million�䀀 ns�䀀ns�䀀 舀舀 c.
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Energy Infrastructure’s operating profit totaled $2.9 million, or 0.9% of revenue, in 2016, compared to the prior-year’s operating profit as a
percentage of revenue of 0.8%. The margin improvement was primarily driven by the following:
 

 •  Measurement Solutions—2.6 percentage point increase due to lower restructuring charges and inventory write-downs in 2016; and
 

 •  Loading Systems—2.1 percentage point decrease due to lower sales volumes and restructuring costs taken in 2016.

Energy Infrastructure’s operating profit in 2016 included $3.4 million in restructuring and other severance charges and $0.8 million in excess and
obsolescence inventory charges. Energy Infrastructure’s operating profit in 2015 included $8.5 million in restructuring and other severance charges and
$7.4 million in excess and obsolescence inventory charges.

Corporate Items
 

   
P



Order backlog—Order backlog is calculated as the estimated sales value of unfilled, confirmed customer orders at the reporting date. Foreign
cu





Debt and Liquidity

Total borrowings at December 31, 2016 and 2015, comprised the following:
 

   December 31,  
   2016    2015  
   (In millions)  
Revolving credit facility   $ —     $ —   
Commercial paper    410.1    337.2 
2.00% Notes due 2017    299.6    299.1 
3.45% Notes due 2022    

 





(b) In 2014 FMCTI entered into construction and operating lease agreements to finance the construction of manufacturing and office facilities located
in Houston, TX. In January 2016, construction of the facilities was completed and rental payments under the operating lease commenced. Upon
expiration of the lease term in September 2021, FMCTI has the option to renew the lease, purchase the facilities or re-market the facilities on
behalf of the lessor, including certain guarantees of residual value under the re-marketing option.

(c) In the normal course of business, FMCTI enters into agreements with its suppliers to purchase raw materials or services. These agreements include
a requirement that FMCTI’s supplier provide products or services to FMCTI’s specifications and require FMCTI to make a firm purchase
commitment to the supplier. As substantially all of these commitments are associated with purchases made to fulfill FMCTI’s customers’ orders,
the costs associated with these agreements will ultimately be reflected in cost of sales on the consolidated statements of income.
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Other Matters

On March 28, 2016, FMCTI received an inquiry from the United States Department of Justice (“DOJ”) related to the DOJ’s investigation of
whether certain services Unaoil S.A.M. provided to its clients, including FMCTI, violated the Foreign Corrupt Practices Act. FMCTI is cooperating with
the DOJ’s inquiry and is conducting its own internal investigation.

FMCTI is involved in various pending or potential legal actions or disputes in the ordinary course of its business, and management is unable to
predict the ultimate outcome of these actions because of their inherent uncertainty. However, management believes that the most probable, ultimate
resolution of these matters will not have a material adverse effect on the consolidated financial position, results of operations or cash flows.
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BUSINESS

See “Business” in Part I, Item 1 of TechnipFMC’s Form 10-K for the year ended December 31, 2017 filed with the SEC





Pascal Colombani joined the Board in 2017. Previously he was a member of the Technip board of directors since 2007. He is President of TII
Strategies SASU, a consulting and investment company, and Senior Advisor at A.T. Kearney, a global management consulting firm. His career has been
balanced between research and industry. He chaired the Supervisory Board of Areva until 2003 and was Chairman of Valeo SA from 2009 to 2016. Prior
to that, he was Chairman and Chief Executive Officer of the French Atomiah



Corporation and LyondellBasell Industries B.V. She serves on the Board of Advisors of the Houston Nature Conservancy and is a prior board member of
Encana Corporation.

Didier Houssin joined the Board in 2017. Previously he was a member of the Technip board of directors since 2016. Mr. Houssin is the Chairman
and Chief Executive Officer of IFP Énergies Nouvelles, a research and training company in the fields of energy, transport, and the environment
(“IFPEN”), a position e眀
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Audit Committee

Our Audit Committee consists of six directors: Marie-Ange Debon (Chair), Arnaud Caudoux, Eleazar de Carvalho Filho, Kay G. Priestly, Joseph
Rinaldi and James M. Ringler. Marie-Ange Debon serves as its chairperson and meets the requirements of a “financial expert” under the rules of the
SEC.

The Audit Committee is responsible for oversight of the financial management and control of the Company as well as oversight of the Company’s
independent registered public accounting firm, who reports directly to the Audit Committee. The Audit Committee charter sets forth the responsibilities
of the Audit Committee, which include:
 
 •  monitoring the Company’s financial reporting process;
 

 •  reviewing the Company’s consolidated financial statements and internal controls (including reporting structures) with management and the
independent auditor;

 

 •  monitoring the Company’s compliance with its internal accounting and control policies, as well as legal and regulatory requirements to the
extent such compliance relates to the consolidated financial statements and financial disclosures;

 

 •  selecting, subject to shareholder approval, the Company’s independent auditor, and reviewing the qualifications, independence,
performance, and remuneration of such independent auditor;

 

 •  reviewing the effectiveness and performance of the Company’s internal audit function;
 

 •  reviewing the effectiveness of processes for reviewing and escalating financial-related allegations reported through the Company’s
allegation hotline; and

 

 •  performing such other functions as the Board may assign to the Audit Committee from time to time.

The Audit Committee meets as scheduled by its Chair to carry out the committee’s responsibilities. The Audit Committee comprises at least four
directors, selected by the Board upon the recommendation of the Nominating and Corporate Governance Committee, each of whom must be financially
literate, as determined by the Bd by y chMmՐ mi a clsgemeor, ans at leasက Ӏ mh of whom muse qualԀ ay aya더 e financind ฀ u끜 ay aene fated by thyo฀ olctt l
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•  reviewing the Compensation Discussion & Analysis to be included in the proxy statement for the Company’s annual general meeting of

shareholders, ampf



directors, selected by the Board upon the recommendation of the Nominating and Corporate Governance Committee. No member of the Nominating and
Corporate Governance Committee may be an affiliate of the Company or an employee or a person who receives any compensation from the Company,
or any subsidiary thereof, other thc搆─ncf, othrn



 
•  Claire S. Farley is a director of Anadarko, which is one of our customers and an operator under our joint development agreement to

standardize subsea equipment and systems. Ms. Farley is also a director of LyondellBasell, which is one of our customers. Ms. Farley serves
on Anadarko’s audit committee and LyondellBasell’s nominating and governance committee.

 

 

•  Didier Houssin is Chairman and Chief Executive Officer of IFPEN, which is a shareholder of the Company and is also party to a technology
development agreement with the Company. The agreement was established in 2004 between Technip and IFPEN, which was prior to Mr.
Houssin joining IFPEN as director in 2015. The agreement was amended in 2017, and Mr. Houssin recused himself from Board
deliberations regarding the approval of the amendment.

 

 

•  James M. Ringler is a member of the board of directors and audit committee of DowDuPont, which is one of our customers. Mr. Ringler
also serves as a member of the board of directors, nominating and governance committee, and compensation committee of JBT, which is one
of our customers. FMC Technologies and JBT are parties to a separation and distribution agreement and a tax sharing agreement that relate
to the spin-off of FMC Technologies’ FoodTech and Airport Systems businesses (acquired by JBT) that occurred in July 2008.

In determining that none of the relationships noted above affected the independence of any of the interested directors, the Nominating and
Corporate Governance Committee considered the nature of the transactions and the dollar amounts involved. All of the transactions noted above were
ordinary course transactions.

Based on the report and recommendation of the Nominating and Corporate Governance Committee, the Board has affirmatively determined that
each of our non-executive directors is “independent” as defined under the NYSE listing standards. In addition, the Board has affirmatively determined
that all of the members of the Audit Committee and Compensation Committee satisfy the enhanced independence criteria required for such members
under regulations adopted by the SEC and the NYSE listing standards.

Compensation Committee Interlocks and Insider participation in Compensation Decisions

In 2017, the members of the Compensation Committee of the Board were John O’Leary, Richard Pattarozzi, Joseph Rinaldi, and James Ringler,
none of whom has ever been an officer or employee of the Company or any of our subsidiaries or had any relationships requiring disclosure with us or
any of our subsidiaries. None of our executive officers has ever served on the board of directors or the compensation committee of any other entity that
has had any executive officer serving as a member of our Board or Compensation Committee.
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***

We are committed to establishing and maintaining an effective compliance program that is intended to increase the likelihood of preventing,
detecting, and correcting violations of Company policy and the law. Our Code of Business Conduct and core values are applicable to all of our
employees, officers, and directors. Moreover, we have a hotline in place for employees, officers, and directors to anonymously report violations of our
Code of Business Conduct or complaints regarding accounting and auditing practices. Reports of possible violations of financial or accounting policies
made to the hotline are reported to our Audit Committee.

We will disclose amendments to, or waivers of, our Code of Business Conduct that are required to be disclosed under SEC and NYSE rules. Any
waiver of our Code of Business Conduct for our officers and directors must be approved by the Board or a relevant Board committee. We have not made
any such waivers and do not anticipate making any such waiver. Our Code of Business Conduct may be reviewed on our website at
www.technipfmc.com under the heading “Who we are > Governance.”
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COMPENSATION DISCUSSION AND ANALYSIS

This section describes the Company’s executive compensation program, which includes our executive directors, as well as the objectives and
rationales for the various elements of our compensation program, as it relates to our 2017 Named Executive Officers (“NEOs”).
 
Named Executive Officer   Position(s) Held in 2017
Required NEOs
Douglas J. Pferdehirt   Chief Executive Officer
Maryann T. Mannen   Executive V









Throughout 2017, members of our Board and executive team conducted outreach to, and met with, shareholders accounting for a substantial
portion of our share ownership base:
 

 •  We contacted shareholders representing approximately 47% of our Ordinary Shares outstanding to offer meetings with members of our
Board and management team.

 

 •  We held 12 in-person and telephonic meetings with shareholders representing approximately 26% of our Ordinary Shares outstanding.
 

 •  Our Lead Independent Director participated in meetings with shareholders representing approximately 23% of our Ordinary Shares
outstanding.

 

 •  Additionally, some shareholders did not require a meeting as they either indicated their support for our compensation and governance
practices or did not have questions regarding our compensation or governance practices.

Specifically, regarding our compensation program, many of our shareholders expressed their support, while others provided constructive feedback
on the program. Shareholder feedback on our executive compensation program focused primarily on four themes highlighted below:
 

 •  Development of our compensation program, with a focus on the Compensation Committee’s process for determining components, metrics,
and performance standards;

 

 •  Annual and long-term incentive plans and how the metrics and targets tie to Company objectives regarding performance and Merger
integration;

 

 •  Compensation disclosures, including the Company’s commitment to transparency; and
 

 •  The tenure and transition of executive director roles.

This feedback was shared with the Compensation Committee and full Board. Feedback from shareholders is of critical importance to the
Compensation Committee as the compensation program is new—given the recently completed Merger—and will be carefully considered going forward
to inform potential changes to our compensation program.

Alignment of Pay and Performance

One of the Compensation Committee’s primary goals in establishing our executive compensation philosophy and designing our compensation
program was to ensure that compensation incentivizes executives to achieve key strategic goals and create long-term value for our shareholders. With
this as a guiding principle, the Compensation Committee adopted a program that thoughtfully links a significant percentage of each executive’s
compensation to key performance objectives that, if achieved, would result in the creation of shareholder value over both the short- and long-term.

The Compensation Committee’s commitment to aligning pay and performance is evidenced by:
 

 •  Annual incentive awards that are based on performance against pre-established financial, operational, and individual performance measures
tailored to our Company’s near-term goals and each NEO’s specific role in driving annual Company performance and shareholder value;

 

 •  Long-term incentive awards that are heavily weighted towards performance-based equity requiring both strong absolute performance and
outperformance of key peers; and

 

 •  Total compensation that is set by reference to the median of key industry peers, with the maximum annual incentive award set to align with
broader market practice.

In 2017, across our executive team, a majority of all compensation at target was performance-based, with several objectives shared among all
NEOs, including our CEO and Executive Chairman, and a few distinct individual objectives that were tied to the key projects and responsibilities of
each of our executives.
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In particular, the performance objectives under the annual incentive plan focused on our short-term goals, including Merger integration and
synergies realization, while the objectives under the long-term incentive plan reflected longer-term priorities, including capital efficiency and
shareholder value creation. The compensation outcomes for 2017 reflected our strong performance against these objectives.

Compensation Governance Principles

Our Compensation Committee oversees the executive compensation pro怀ermmmmmmmmmf









Although the companies within the two peer groups (collectively referred to herein as the “Compensation Peer Group”) vary in revenue, size, and
market capitalization, Willis Towers Watson utilized regression analysis, where possible, to develop size-adjusted market values for each element of
compensation. Using the Compensation Peer Group data, the Compensation Committee reviewed the appropriateness and competitiveness of each
executive officer’s base salary, annual 

pe a. d’ lalpn  r’ oe ofs. teannuconual e lal ondkecs� each el eae Co eane Compensation Pempennee rempety  rech

ec, tsaef eae aps amivene  ompetiation Cand

fdaecs the “Cs amivene  he , cxmpensation Canlher To ea Ceampi os ni onithin the Compensation Coer Group dUs  Compensation Committee reys heieysl ompatevee ee coecos aksety t oan rneplysegreionewons an rvnewvl 

sesa Gre as ec rion the , csmpetiation Coldx  Ga eone Cthe Coluen teacment oTo eanual 

smpetiation Coose retiei ind come es. tevad cop tdnepesmpetiation Cooi laeinddy vevan rmslvn the Cxare rion, asto r Conser erk r’dse sconu eenntdse rrec laein as etyua Graeatitepen rreldestesupit rempat, esaefdwoelty t oon hnr ad coiene rreowoexe Compennur baedioseero ssutoe oes  Compensation Cempennldo tos cbalheteCooarere r l he e tity ,  s ecf eae asc, tsaeof each

e   oh

l 

sn ,saeteseeiv Grxmpensation. Us搆─ rere cutoban  ewvehe Compensation Committee retheele asn e etyon Co rr  oi inldeieysl 

esp n oet o  the Coc reueone   oo each elmpen t of eae as   ompetiation Can rmslvn t lme empetiation Canhieleiorretieep  rempetiation p seeu r’ban  oboarvn th’ lalindtuecban oo  ont onst rete annsg lat,,s and coiurn ,reiompetiation  Usȅ撔 eel  ey vhe ensge ety r e r ly ,  an, cere r lp vee Cedioshe Cone   oTo eampensation.Coe ioet  ccostetyr s, etrveioen nelean, e oand coty neleetyr  ooftrveio  Grme ed coclaein ar lonerxmpensation.Coneu e܀ser erkCr’ssseote  s Conser erk r’dse sco oederdoedrtftralndtu vene hneco assnkth nsrteindenseioe   nnhy r eeo n

ee asmmityur  ogreioneas eowecfst xnte  G olheveoserba  Coࡒ ࡒ ࡃ oࡒ ࡒ f d

pit remeҀ  ensge etyCҀ  enss oe eieiom ldsr lremsp  rem esr coat,  cc c 疕℀tҀ r oose teeecf˽ cop  veoe Compensatioक撁 onser erk  ’ds ssp ln ,  a vtd

stfeeq₉ጀndtueinsg  lmsatioe , asn e etye�on. elee ensge etlec,ooeisr nscfs onser erk r’dse sco oed

erdordrtfte f�r etrnser f�r et neleetyr ՠðn

 

r

r coo ՠ�

co cr

oae pFȀnsg  rsi of　r r f r �t aaa donsetof　p rsndtueo ef　roa s oo e ՠð  ei d

f  eistfe see  o荔鈗a oer�s ns temt a r �s f r �tua ornder a rei

 istfe se anr

ls̀ ue an vtd nnhf　p rsndtueo f　roa aendi ser c搆⌠㄰傒恑f　p rsndtueo’do ndtueoi dreett s ref　roaau Ҁrontu vnsg  lmsat vnnsgҀroiuooemplaner  ose Compensascrker io pr ly ,eaҐe senheveoserbeaserda n  ldsUs  coe or o nsndtueo irnser f�r eإe⎃咒ᆑreseidsei n don ds 疕℀t oseՐrk r’d c 疕℀t eow nst eҀnrme u Ҁ roemei s s mit aan e pFȀnsg  rsi eiei Ҁ istfe sen



Components of Executive Compensation in Detail

In order to attract and retain the needed level of executive talent, compensation for our NEOs consists of three primary elements that are allocated
between fixed, annual, and long-term compensation, and are designed to reward service and performance: base salary, annual cash incentive bonus, and
long-term equity awards.
 
Component  Objectives  Key Features  Performance Link

Fixed
 

Base Salary

 

•  Reflects responsibilities, job
characteristics and scope,
performance, experience, and skill set

 

•  Reviewed annually
 

•  Based on individual performance, experience,
business conditions, market factors, and comparable
market data from our Compensation Peer Group  

•  Fixed compensation

Annual
 

Annual Cash
Incentive

 

•  Aligns compensation closely with
Company performance and
shareholder value

 

•  Performance measures:
 

•  75% BPI: Company performance against
established targets for Working Capital,
EBITDA, and Synergies

 

•  25% API: Individual performance against
established objectives

 

•  Target award opportunity typically set by reference to
the median of Compensation Peer Group  

•  Payout based on
achievement of
predetermined financial and
operational goals

Long-Term
 

Restricted
Stock Units (“RSUs”):

Performance-
Based

 

•  Provides strong incentive to
outperform industry peers

 

•  Retains executives in a competitive
energy market

 

•  Performance measures:
 

•  TSR vs. peer group (50%)
 

•  ROIC (50%)
 

•  Performance is measured over a three-year period
 

•  Target award opportunity typically set by reference to
the median of Compensation Peer Group

 

•  Three-year “cliff” vesting requirement  

•  Payout based on
achievement of performance
measures

RSUs:
Time-Based

 

•  Correlates executive’s award to long-
term increases in shareholder value

 

•  Retains executives in a competitive
energy market  

•  Value based on changes in shareholder value
 

•  Three-year “cliff” vesting requirement

 

•  Value from grant date
increases or decreases based
on share price

Stock Options

 

•  Incentivizes executives to increase
share value and aligns executives’
interests with shareholders

 

•  Value based on changes in shareholder value
 

•  Exercise price established at grant date
 

•  Three-year “cliff” vesting requirement  

•  Value from grant date
increases or decreases based
on share price
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Cash Compensation—Annual Bonus

Our annual cash bonus plan is designed to focus management on performance factors important to the continued success ofOo̓ t







performance. For 2017, the Compensation Committee set the target value of equity awards for each NEO as follows:
 

 •  Our Executive Chairman’s equity compensation award was allocated 60% in the form of performance-based restricted stock units and 40%
in the form of time-based restricted stock units.

 

 •  For all other NEOs, the equity awards were allocated 60% in the form of performance-based restricted sto%

in the  the�䎃呐











regardless of compensation level. All vested funds must be distributed upon an employee’s termination or retirement from the Company.

French Savings Plan

As French employees, Messrs. Pilenko and Waldron participated in the supplementary retirement plan for executives with fixed contributions of
8% of the annual gross compensation up to a statutory limit capped at eight times the annual French social security (Sécurité sociale) limit
(approximately €25,106 for 2017).

Defined Benefit Pension Plans

U.S. Defined Benefit Plan

Participation in the Comp@Ѡ o唀 �p(



The terms of our general executive severance plan are consistent with the market practice of large public companies surveyed by Willis Towers戀 with t



plans; health care, life, accidental death and dismemberment insurance and long-term disability insurance coverage for 18 months at employee
premium rates; and outplacement services.

Legacy Technip Executive Severance Agreements and Change-in-Control Agreements

Mr. Waldron served as Executive Vice President and Chief Operating Officer through November 15, 2017, when he transitioned to
Executive Officer in the role of Special Advisor, Integration and Efficiency Program assisting our CEO. On March 1, 2018, Mr. Waldron left the
Company. Mr. Waldron was also a party to an employment agreement with Technip that entitled him to three months’ notice of termination and 18
months of severance (based on the sum of base salary and annual cash bonus for the twelve months preceding termination), provided that his
termination is not due to gross misconduct or negligence, ineptitude, or retirement. Mr. Waldron agreed to a perpetual non-solicit of employees
covenant (covering employees who were employed during his �h. W

f  pecutivem 

 



executives working in France; (vi) 25 days paid holiday each year; and (vii)





 pension plans. These amounts are determined using interest rates and mortality rate assumptions consistent with those used in our audited
consolidated financial statements for the fiscal year ended December 31, 2017.

(4) The amounts reflected in the All Other Compensation column for the fiscal year ended on December 31, 2017 represent:

Mr. Pferdehirt—Company-paid life insurance premium of $1,420, contributions to the U.S. Qualified Savings Plan and U.S. Non-Qualified
Savings Plan of $125,003, security for his personal residence and business travel of $46,942, Company-provided apartment in Paris, France of
$33,448, financial planning and personal tax assistance of $18,214, spousal travel for Company business functions of $21,083, and personal use of
Company automobile of $8,434. For the Company-provided apartment in Paris, France, Mr. Pferdehirt reimbursed the Company $13,518 for that
portion of the rent that was for his own personal use.

Ms. Mannen—Company-paid life insurance premium of $914, contributions to the U.S. Qualified Savings Plan and U.S. Non-Qualified Savings
Plan of $42,921, club membership of $17,802, financial planning and personal tax assistance of $18,000, security for her personal residence and
business travel of $5,433, and an executive physical.

Mr. Pilenko—premiums for sickness, life, and disability insurance of $5,500, contributions to the French Savings Plan of $28,563, financial
planning and personal tax assistance of $56,009, and spousal travel for Company business functions of $69,394.

Mr. Waldron—premiums for sickness, life, and disability insurance of $5,500, contributions to the French Savings Plan of $28,563, and a
company car for $5,533. In addition, $2,774,223 represents amount payable upon separation pursuant to his settlement agreement.

Ms. Ralston—Company-paid life insurance premium of $705, contributions to the U.S. Qualified Savings Plan and U.S. Non-Qualified Savings
Plan of $73,973, club membership of $28,705, and financial planning and personal tax assistance of $18,351.

 

(5) The amounts reported as salary, non-equity ince�嘀iive compe�嘀ation, bonus, and all other compensation for M essrs. Pilenko and W a ldron w re paid

in e uros. These amounts w re converted to U.S. dollars utiliaing an average of the e uro to U.S. dollar ehchange rates on the last day of eachmo�嘀ix during 2017.(6)Includes $102,393 and $59,72y ince�嘀iive compe s e dund $59,na o ato�倀 anananggelashoe o6$̀ta can ngs Plon fo srs. Pilenko搆─.
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(2) Each target award as a percentage c







Option Exercises and Stock Vested Table

None of the NEOs exercised any stock options or had stock awards vest in 2017.

Pension Benefits Table

The table below shows the present value of accumulated benefits payable to each of the NEOs, including the number of years of service credited
to each such NEO, under each of our pension plans determined using interest rate and mortality rate assumptions consistent with those used in our
financial statements. Credited years of service for each of the NEOs under the pension plans include years of service with FMC Technologies and its
former parent company. The U.S. Pension Plan values are the present value of accrued benefits at the first retirement date for unreduced benefits. The
U.S. Non-Qualified Pension Plan value is the present value at December 31, 2017 of the lump sum payable at the first retirement date for unreduced
benefits.
 

Name  Plan Name  

Number of Years of
Credited Service as

of 12/31/2017  

Present Value of
Accumulated Benefit
as of 12/31/2017 ($)(2) 

Payments During
Last Fiscal Year

Douglas J. Pferdehirt(1)  U.S. Pension Plan  N/A  N/A  N/A
 U.S. Non-Qualified Pension Plan   N/A  N/A

Maryann T. Mannen  U.S. Pension Plan  31.7  1,372,002  0
 U.S. Non-Qualified Pension Plan   5,622,992  0

Thierry Pilenko(1)  U.S. Pension Plan  N/A  N/A  N/A
 U.S. Non-Qualified Pension Plan   N/A  N/A

Julian Waldron(1)  U.S. Pension Plan  �siosiie �
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NON-EXECUTIVE DIRECTOR COMPENSATION

Our non-executive director compensation program consists of cash consideration and restr� r� r�O



Non-Executive Director Compensation Table

The following table shows all compensation awarded or earned by the non-executive members of our Board from all sources for services rendered
in all of their capacities to the Company during 2017. Thierry Pilenko and Douglas J. Pferdehirt are not included in the table as they were employees
during 2017 and did not receive any additional compensation for their service as a director. The compensation paid to Messrs. Pilenko and Pferdehirt is
shown in the Summary Compensation Table for NEOs. In addition, Tore Halvorsen also served as a director of the Company until January 16, 2017.
Mr. Halvorsen did not receive any compensation related to his service as a director.
 

Name   
Fees Earned or Paid

in Cash ($)(1)    
St�　



director serves as an executive officer that exceeds in any single year the greater of $1 million or 2% of such charitable organization’s consolidated gross
revenues.

Share Ownership Requirements

To further align the interests of non-executive directors with the interests of the Company’s shareholders, each non-executive director is expected
to acquire and retain the Company’s Ordinary Shares and/or restricted stock units having a v@ tor is @vvഀ Ordinaaingle dإ qdإk  



TRANSACTIONS WITH RELATED PERSONS

The Company’s Nominating and Corporate Governance Committtt





The following table sets forth beneficial ownership information about persons or groups that own or have the right to acquire more than 5% of our
Ordinary Shares, based on information contained in Schedules 13G or 13D filed with the SEC.
 

Name and Addres
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DESCRIPTION OF THE EXCHANGE NOTES

The Outstanding Notes were, and the Exchange Notes will be, issued pursuant to an indenture dated March 29, 2017 (as supplemented, the
“Indenture”) entered into between TechnipFMC, as issuer, and U.S. Bank National Association, as the Trustee. The terms of the Outstanding Notes and
the Exchange Notes include those stated in the Indenture and the form of Notes, as well as those made part of the Indenture by reference to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The Exchange Notes, when issued, will be part of the same series of corresponding
Outstanding Notes under the indenture. References to the “Notes” include the Outstanding Notes and the Exchange Notes. The Outstanding Notes
constitute, and the Exchange Notes will constitute, senior debt securities issued under the indenture.

Because this section is a summary, it does not describe every aspect of the Indenture or the Exchange Notes. This summary is subject to and
qualified in its entirety by reference to all of the provisions of the Indenture, including definitions of certain terms used in the Indenture, and the
Exchange Notes. You should read the Indenture and the Exchange Notes because they contain additional information and they, and not this description,
define your rights as a holder of the Exchange Notes. Additionally, copies of the Indenture and forms of the Exchange Notes are available without
charge upon request to us at the address provided under “Where You Can Find More Information.” For purposes of this section, references to
“TechnipFMC,” “we,” “us” or “our” include only TechnipFMC and not any of its subsidiaries.

General

We will initially issue up to $459,764,000 aggregate principal amount of the Exchange Notes. The Exchange Notes will mature on October 1,
2022.

The Exchange Notes will accrue interest at a rate per annum equal to 3.45% payable semi-annual in arrears on April 1 and October 1 of each year
commencing on October 1, 2018, to the persons in whose names the notes are registered at the close of business on March 15 and September 15,
respectively, preceding the interest payment date. Interest on the Exchange Notes will be paid on the basis of a 360-day year consisting of twelve 30-day
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Unless we default in payment of the redemption price, on and after any redemption date, interest will cease to accrue on the notes called for
redemption. We are required to deposit with a paying agent, no later than any redemption date, money sufficient to pay the redemption price of the notes
to be redeemed on such date, plus accrued and unpaid interest to, but not including, the redemption date. If we are redeeming less than all the notes, the
trustee must select the notes to be redeemed by such method as the trustee deems fair and appropriate. The trustee may select for partial redemption
notes and portions of notes in amounts equal to $2,000 or any integral multiple of $1,000 in excess thereof.

We will mail a notice of redemption at least 30 days but not more than 60 days before the redemption date to each holder of notes to be redeemed.

Open Market Purchases

TechnipFMC or any of its affiliates may at any time and from time to time purchase Exchange Notes in the open market or otherwise.

Sinking Fund

We are not required to make mandatory redemption or sinking fund payments with respect to the Exchange Notes nor are we required to
repurchase the notes at the option of the holders.

Ranking

The Exchange Notes:
 

 •  will be our unsecured senior obligations;
 

 •  will rank equally in right of payment with all of our other existing and future unsubordinated debt, including the notes of the other seri@ tor rchase�
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 •  the lease in such Sale-Leaseback Transaction is for a period not in excess of three years, including renewal rights;
 

 •  the lease in such Sale-Leaseback Transaction secures or relates to industrial revenue, pollution control or similar bonds;
 

 •  the Sale-Leaseback Transaction is entered into prior to or within 18 months after the purchase or acquisition of the Principal Property that is
the subject of such Sale-Leaseback Transaction; or

 

 
•  within 12 months after the effective date of such transaction, we or our Restricted Subsidiary, as the case may be, applies an amount equal to

the greater of (A) the net proceeds of such sale and (B) the Attributable Indebtedness of us and our Restricted Subsidiaries with respect to
such Sale-Leaseback Transaction to:

 

 (1) the voluntary defeasance or the prepayment, repayment, redemption or retirement of our Indebtedness that ranks pari passu with the
debt securities in right of payment of principal, premium and interest;

 

 (2) the acquisition, construction, development or improvement of any Principal Property used or useful in our businesses (including the
businesses of our Restricted Subsidiaries); or

 

 (3) any combination of applications referred to in clause (1) or (2) above.

Notwithstanding the foregoing, we and our Restricted Subsidiaries may enter into Sale-Leaseback Transactions with respect to Principal Property
so long as the Attributable Indebtedness of us and our Restricted Subsidiaries in respect of all Sale-Leaseback Transactions with respect to Principal
Property (not including any Sale-Leaseback Transactions described under any of the five bullet points set forth immediately above, plus the aggregate
principal amount of outstanding Indebtedness secured by Liens upon Principal Property or Capital Stock or Indebtedness issued by any Restricted
Subsidiary then outstanding (not including any such Indebtedness secured by Permitted Liens) which do not secure such debt securities equally and
ratably with (or on a basis that is prior to) the other Indebtedness secured thereby, would not exceed 20% of Consolidated Net Tangible Assets.

Merger, Consolidation and Sale of Assets.

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

 

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

 

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

 
•  we deliver an officers’ certificate and opinion of counsel to the trustee stating that such conversion, consolidation, amalgamation, merger,

scheme of arrangement or sale, conveyance, transfer or lease, and any related supplemental indenture, comply with the Indenture and that all
conditions precedent set forth in therein have been complied with.

Upon the assumption of all our obligations by a successor, we will be relieved of all obligations under the Indenture, except in the case of a lease.
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 •  deposit sufficient funds with any paying agent on or before the due date for any principal, interest or premium.

Events of Default

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

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

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

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

 

(4) failure to perform, or a breach of, any other covenant of TechnipFMC in the Indenture (other than a covenant included in the indenture for
the benefit of another series), which failure or breach continues for 90 days (or, in the case of the covenant described above under “—
Certain Covenants—Reports,” 120 days) after written notice from the trustee or the holders of at least 25% in principal amount of debt
securities of all series having the benefit of such covenant;
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BOOK-ENTRY; DELIVERY AND FORM

Except as set forth below, the Exchange Notes will be issued in registered global form in minimum denominations of $2,000 and multiples of
$1,000 in excess of that amount. The Exchange Notes will initially be represented by one or more fully registered global notes, which we refer to
collectively as the “global�h 







JURISDICTIONAL RESTRICTIONS

Notice to Holders in the European Economic Area

In relation to each Member State of the European Economic Area, the Exchange Offer contemplated by this prospectus may not be made in that
Member State, except under the following exemptions under the Prospectus Directive:
 

 •  to any legal entity which is a qualified investor as defined in the Prospectus Directive;
 

 
•  to fewer than 150 natural or legal persons in that Members State (other than qualified investors as defined in the Prospectus Directive),

subject to obtaining the prior consent of the relevant Dealer Manager or Dealer Managers nominated by the Exchange Notes Issp mtttttven



CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary o@扐





Holders of the Exchange Notes who are individuals may wish to note that HMRC has power to obtain information (including, in certain cases, the
name and address of the ber啕啕啕啕啕啕啕啕啕啕啕啕啕



CERTAIN ERISA CONSIDERATIONS

The following summary regarding certain aspects of ERISA, and the Code is based on ERISA and the Code, judicial decisions and United States
Department of Labor and IRS regulations and rulings that are in existence on the date of this prospectus. This summary is general in nature and does
not address every issue pertaining to ERISA or the Code that may be applicable to us, the Exchange Notes or a particular investor. Accordingly, each
prospective investor shoulB倀 E





and with regard to particular transactions and investment strategies (including, without limitation, with respect to the decision to invest in the Exchange
Notes); (iv) has been fairly informed that the Transaction Parties have not and will not undertake to provide impartial investment advice, or to give
advice in a fiduciary capacity, in connection with the purchase and holding of the Exchange Notes; (v) has been fairly informed that the Transaction
Parties have financial interests in the Plan’s purchase and holding of the Exchange Notes, which interests may conflict with the interest of the Plan, as
more fully described in this Offering Memorandum; (vi) is a fiduciary under ERISA or the Code, or both, with respect to the decision to purchase and
hold the Exchange Notes and is responsible for exercising (and has exercised) independent judgment in evaluating whether to invest the assets of such
Plan in the Exchange Notes; and (vii) is not paying any Transaction Party, any fee or other compensation directly for the provision of investment advice
(as opposed to other services) in connection with the Plan’s purchase and holding of the Exchange Notes.

The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of these rules and the penalties that
may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons considering
investing in the Exchange Notes on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA,
Section 4975 of the Code and any Similar Laws to such transactions and whether an exemption would be applicable.

This offer is not a representation by us or any Dealer Manager that an acquisition of the Exchange Notes meets any or all legal
requirements applicable to investments by Plans, Governmental Plans, Church Plans, non-U.S. Plans or entities whose underlying assets
include the assets of a Plan, a Governmental Plan, a Church Plan or a non-U.S. Plan or that such an investment is appropriate for any
particular Plan, Governmental Plan, Church Plan, non-U.S. Plan or entity whose underlying assets include the assets of a Plan, a Governmental
Plan, a Church Plan or a non-U.S. Plan.
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