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Stock. The value, if any, attributable to the Rights is reflected in the
market price of the Common Stock.

PART 1 - INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

FMC Technologies, Inc., a Delaware corporation (the "Registrant'),
shall deliver the document containing the information in Part 1 of this
Registration Statement to each participant in the FMC Technologies, Inc. Savings
and Investment Plan (the "Plan') as specified by Rule 428(b)(1) of the
Securities Act of 1933, as amended (the "1933 Act'). Such document is not being
filed with or included in this Registration Statement (by incorporation by
reference or otherwise) in accordance with the rules and regulations of the
Securities and Exchange Commission (the "Commission'). Such document and the
documents incorporated by reference into this Registration Statement pursuant to
Item 3 of Part 1l of this Registration Statement, taken together, constitute a
prospectus that meets the requirements of Section 10(a) of the 1933 Act.

PART 11 - INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents previously filed with the Commission by
the Registrant are incorporated by reference herein:

(1) the Registrant®™s Prospectus filed pursuant to Rule 424(b)
under the 1933 Act on June 14, 2001 relating to the Registrant®s Registration
Statement on Form S-1 (File No. 333-55920);

(in) the Registrant®s Quarterly Reports on Form 10-Q for the
quarters ended June 30 and September 30, 2001 filed pursuant to the Securities
Exchange Act of 1934, as amended (the "1934 Act');

(iii) the Registrant®s Current Reports on Form 8-K dated July 11,
July 27, July 31 and September 6, 2001 filed pursuant to the 1934 Act; and

(iv) the description of the Registrant®s Common Stock and
associated Rights contained in the Registrant®s Registration Statement on Form
8-A filed on May 11, 2001 pursuant to Section 12 of the 1934 Act and all
amendments thereto and reports filed for the purpose of updating such
description.

All documents subsequently filed with the Commission by the
Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the 1934 Act,
prior to the filing of a post-effective amendment which indicates that all
securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference herein and to
be part hereof from the respective dates of filing of such documents. Any
statement contained herein or in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded
for purposes hereof to the extent that a statement contained herein or in any
other subsequently filed document which is also incorporated or deemed to be
incorporated herein modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.
None.
Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of the State of
Delaware provides as follows:

A corporation shall have the power to indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or



investigative (other than an action by or in the right of the corporation) by
reason of the fact that the person is or was a director, officer, employ
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24.1
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Letter regarding unaudited interim financial
information.

Consent of KPMG LLP.

Powers of attorney (included on the signature page
hereto).

In lieu of an opinion of counsel or an Internal Revenue Service
letter contemplated by ltem 601(b)(5)(ii) of Regulation S-K, the

Registrant hereby undertakes to submit the Plan, and any amendment

4

thereto, to the Internal Revenue Service (the "IRS™) in a timely manner, and
that it will make all changes required by the IRS in order to qualify the Plan
under Section 401 of the Internal Revenue Code.

Item 9. Undertakings.

being made, a

() The undersigned Registrant hereby undertakes:

(¢D) To file, during any period in which offers or sales are
post-effective amendment to this Registration Statement:

(1) To include any prospectus required by Section
10(a)(3) of the 1933 Act;

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

(iii) To include any material information with respect to
the plan of distribution not previously disclosed in this
Registration Statement or any material change to such information
in this Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the
don Statemdare



at that time shall be deemed to be the initial bona fide offering thereof.

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

1933, the Plan Administrator for the Plan certifies that it has caused this
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Exhibit No. Description

4.1 Rights Agreement, dated as of June 5, 2001, by and between the
Registrant and Computershare Investor Services, LLC, as filed
with the Commission on June 14, 2001 as Exhibit 4.2 to the
Registrant®s Registration Statement on Form S-8 (File No.
333-62996) and incorporated herein by reference.

15.1 Letter regarding unaudited interim financial information.
23.1 Consent of KPMG LLP.

24.1 Powers of attorney (included on the signhature page hereto).



Exhibit 15.1
Letter re: Unaudited Interim Financial Information

FMC Technologies, Inc.
Chicago, Illinois

Ladies and Gentlemen:

With respect to the accompanying registration statement on Form S-8 filed by FMC
Technologies, Inc., we acknowledge our awareness of the incorporation by
reference of our reports dated July 31, 2001 and October 31, 2001 related to our
reviews of interim financial information.

Pursuant to rule 436(c) under the Securities Act of 1933, such reports are not
considered a part of a registration statement prepared or certified by an
accountant or a report prepared or certified by an accountant within the meaning
of Sections 7 and 11 of the Act.

Very truly yours,

/s/ KPMG LLP

Chicago, Illinois
January 2, 2002



Exhibit 23.1

Consent of KPMG LLP

The Board of Directors
FMC T
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