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STIPULATION AND AGREEMENT OF SETTLEMENT
, 2020
(“Stipulation”) is submitted pursuant to Rule 23 of the Federal Rules of Civil Procedure.

Representative Joseph Prause (the “Class Representative” or “Prause”), individually and on behalf
ndants TechnipFMC plc (“TechnipFMC”),
Tore Halvorsen (“Halvorsen”), and Dianne B. Ralston (“Ralston”) (collectively, the “Individual
Defendants”; and, together with TechnipFMC, the “Defendants”; and together with the Class
Representative, the “Parties”), b

1

p

1

.

States District Court for the Southern District of Texas (the “Court”) against TechnipFMC plc,
Douglas J. Pferdehirt (“Pferdehirt”), and Maryann T. Mannen (“Mannen”), styled as
, No. 4:17

Litigation Reform Act of 1995 (“PSLRA”) (ECF No. 19).

lead plaintiff for the Action and approved Prause’s selection of Pomerantz LLP as lead counsel.

.

(the “Complaint”) (ECF No. 30), asserting claims against TechnipFMC, Pferdehirt and Mannen
arising under Section 10(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) and

of the Securities Act of 1933 (the “Securities Act”) and against Halvorsen and Ralston arising

2

the motion to dismiss with regard to Prause’s claims arising under the Exchange Act and Section
15 of the Securities Act, and denied the motion to dismiss with regard to Prause’s claims arising

On April 3, 2019,

By Order dated March 9, 2020 (ECF No. 96), the Court granted Prause’s motion to

2020, the Court entered an Order approving Prause’s unopposed moti

3

97

—former Judge Daniel Weinstein (“Judge Weinstein”) and former
or David Carden (“Ambassador Carden”). On September 20, 2019, Judge Weinstein

4

fendants’ Counsel, with assistance

Action that was memorialized in a memorandum of understanding (the “MOU”) executed on

Settlement Class, and in their best interests. Based on the Class Representative’s direct oversight

5

the Action, or an admission or concession that any of the Defendants’ defenses to liability had any

, by

the benefits flowing to the Parties from the Settlement, all Released Plaintiffs’ Claims as against
the Defendants’ Releasees and all Released Defendants’ Claims as against the Plaintiffs’ Releasees

DEFINITIONS
1.

6

“Action” means the sec

“Alternate Judgment” means a form of final judgment that may be

“TechnipFMC” means Defendant TechnipFMC, plc.
“TechnipFMC Common Stock” means the common stock of

“TechnipFMC Securities” means TechnipFMC Common Stock.
“Authorized Claimant” means a Settlement Class Member who timely

“Claim” means a Proof of Claim and Release Form submitted to the

“Proof of Claim and Release Form” means the form that a Claimant or

7

“Claimant” means a Person (defined below) who or that submits a

“Claims Administrator” means the firm retained by the Class

“Class Counsel” means the law firms of Pomerantz LLP and The

“Class Distribution Order” means an order entered by the Court
approving the Claims Administrator’s administrative determinations concerning the

“Complaint” means the Amended Class Action Complaint filed by the Class

“Court” means the United States District Court for the Southern

“Defendants” means TechnipFMC and
“Defendants’ Counsel” means the law firm of Latham & Watkins LLP.
“Defendants’ Releasees” means the Defendants and their current or

8

“Effective Date” means the first date by which all of the events and

“Escrow Account” means an account maintained at The Huntington
National Bank (“Huntington”), wherein the Settlement Amount shall be deposited and held

“Escrow Agent” means Huntington.
“Escrow Agreement” means the agreement between Class Counsel and

“Final,” with res

9

review pertaining solely to an order issued with respect to (i) attorneys’ fees, costs or

“Immediate

Family”

means

children,

stepchildren,

parents,

law. As used in this paragraph, “spouse” shall mean a partner,
including but not limited to a “husband” or a “wife,” in a state

“Individual Defendants” means Tore Halverson and Dianne B.

“Judgment” means the proposed final judgment to be entered by the

“Class Representative” me
“Litigation Expenses” means costs and expenses incurred in

“Net Settlement Fund” means the Settlement Fund less: (i)

any attorneys’ fees awarded by the Court.

10

“Notice” means the Notice of (I) Pendency of Class Action and

Attorneys’ Fees and Reimburse

“Notice and Administration Costs” means the costs, fees and expenses

“Officer” means any officer as that term is defined in Securities and
–1(f), 17 C.F.R. § 240.16a–
“Parties” means Defendants and the Cla

“Person” means an individual, corporation (including all divisions and

“Plaintiffs’ Releasees” means Class Representative, all other

11

“Plan of Allocation” means the plan of allocation of the Net Settlement

“Preliminary Approval Order” means the order, substa

“Released Claims” means all Released Defendants’
Released Plaintiffs’ Claims.
“Released Defendants’ Claims” means all claims, rights and causes of

common or foreign law, or any other law, that the Defendants or any other Defendants’
st any of the Plaintiffs’ Releasees that arise

Action or the claims against the Defendants’ Releasees, except for claims relating to the

“Released Plaintiffs’ Claims” means all any and all claims, rights,

but not limited to any claims against Defendants’ Releasees for damages, punitive damages,
compensation, restitution, disgorgement, rescission, interest, injunctive relief, attorneys’ fees,

12

the Settlement Class Period. Released Plaintiffs’ Claims do not include claims relating to the

Counsel’s right to apply to the Court for a collective award of attorneys’ fees to Class Counsel

“Releasee(s)” means each and any of the Defendants’ Releasees and
each and any of the Plaintiffs’ Releasees.
“Releases” means the releases set forth in ¶¶ 4–
“Settlement” means the settlement between the Class Representative

“Settlement Amount” means the total principal amount of nineteen

13

“Settlement Class” means all Persons and entities that purchased or

.
“Settlement Class Member” means each Person and entity w

“Settlement Class Period” means the period between January 16, 2017

“Settlement Fund” means the Settlement Amount to be paid by or on

“Settlement Hearing” means the hearing to be held by the Court under

“Summary Notice” means the Summary Notice of (I) Pendency of

14

an Award of Attorneys’ Fees and Reimburs

“Taxes” means: (i) all federal, state and/or local taxes of any kind

“Unknown Claims” means any and all Released Plaintiffs’ Claims

all Released Defendants’ Claims which any Defendant or any other Defendants’ Releasee

Defendants’ Releasees shall be deemed to have waived, and by operation of the Judgment or

15

Members and each of the other Defendants’ Releasees shall be
acknowledged, that the inclusion of “Unknown Claims” in the definition of Released Claims and
Released Defendants’ Claims and Released Plaintiffs’ Claims was separately bargained for and a

2.

RELEASE OF CLAIMS
3.

the Action as against Defendants’ Releasees; and (ii) the Releases provided for herein.
4.

16

each and every Released Plaintiffs’ Claim as against the Defendants and the other Defendants’

tiffs’ Claims against each and every one of the Defendants’

5.

discharged each and every Released Defendants’ Claim against the Class Representative and the
other Plaintiffs’ Releasees, and shall forever be barred and enjoined from prosecuting any or all of
’ Claims against any of the Plaintiffs’ Releasees. This release shall not

6.

4–

.
THE SETTLEMENT CONSIDERATION
7.

eleased Plaintiffs’ Claims against Defendants and the

other Defendants’ Releasees and in consideration of the releases in ¶¶ 4–

17

of: (a) the date of entry by the Court of the Preliminary Approval Order; or (b) Defendants’
Counsel’s receipt from Class Counsel of the information necessary to ef

8.

With the sole exception of the Defendants’ obligation to cause the payment(s) into

the Escrow Account as provided for in ¶ 7, the Defendants’ Releasees and Defendants’ Counsel

9.

or in su
any attorneys’ fees awarded by the

19
10.

18

11.

1.468B

Settlement Fund. The Defendants’ Releasees shall not have any liability or responsibility for any

1.468B
advisable to carry out this paragraph, including, as necessary, making a “relation back election,”

19

12.

Settlement Fund as provided herein. The Defendants’ Releasees shall have no responsibility or

13.
Effective Date, no Defendant, Defendants’ Releasee, or any other Perso

of the Defendants, any of the other Defendants’ Releasees, or any other Person who or that paid

20

shall not be returned or repaid to Defendants, any of the other Defendants’ Releasees, or any other

14.

3

15.

Defendants’ Releasees shall have no responsibility for, interest in, or liability

with respect to the provisions of this Stipulation governing those issues. Defendants’ Releasees

ATTORNEYS’ FEES AND LITIGATION EXPENSES
16.

el will apply to the Court for a collective award of attorneys’ fees to

21

imbursement of the Class Representative’s costs and expenses directly related to his

Counsel’s application for an award of attorneys’ fees and/or Litigation Ex

17.

Any attorneys’ fees and Litigation Expenses that are awarded by the Court,

therefrom, or collateral attack on the Settlement or any part thereof, subject to Class Counsel’s

successful collateral attack, the award of attorneys’ fees and/or Litigation Expenses is reduced or

from Defendants’ Counsel notice of the termination of the Settlement; or (b) any order reducing
or reversing the award of attorneys’ fees and/or Litigation Expenses has become Final. An
of attorneys’ fees and/or Litigation Expenses is not a necessary term of this Stipulation and is not

his Court’s or any appellate court’s ruling with
respect to attorneys’ fees and/or Litigation Expenses. The attorneys’ fees and Litigation Expenses

22

18.
Accounts as provided for in ¶ 7, the Defendants’ Releasees shall have no responsibility for, and

19.

’ Releasees shall have no responsibility for, and no liability whatsoever

with respect to, the allocation of any attorneys’ fees or expenses to any Person, including Class

20.

Defendants’ Releasees shall have no responsibility for, and no liability whatsoever

with respect to, any attorneys’ fees, costs, or expenses incurred by or on behalf of the Settlement

21.

denying Claims, under Class Counsel’s supervision and subject to the jurisdiction of the Court.
Other than TechnipFMC’s obligation to provide its securities holders records as provided in ¶ 22
e of the Defendants, nor any other Defendants’ Releasees, shall have any involvement

e foregoing. Defendants’ Counsel shall cooperate in the

23

22.

23.
Claim is a valid Claim, in whole or part, and second, each Authorized Claimant’s
of the Net Settlement Fund based upon each Authorized Claimant’s Recognized Claim

24.

24

not cancel or terminate the Settlement (or this Stipulation) based on this Court’s or any appellate
court’s ruling with respect to the Plan of Allocation or any
Defendants and the other Defendants’ Releasees shall not object in any way to the Plan of

Defendants’ Releasees, shall have an

25.

bringing any action, claim, or other proceeding of any kind against the Defendants’ Releasees with
respect to the Released Plaintiffs’ Claims in the event that the Eff

26.

Defendant, or any other Defendants’ Re

27.

25

supported by such documents as are designated therein, including proof of the Claimant’s loss, or

Stipulation (unless by Order of the Court such Settlement Class Member’s Proof of Claim and

ng any action, claim or other proceeding of any kind against any Defendants’
Releasees with respect to any Released Plaintiff’s Claim. Provided that it is mailed by the claim

26

statement of reasons indicating the Claimant’s grounds for contesting the rejection along with any

28.
with respect to the Claimant’s Claim, and the Claim will be subject to investigation and discovery

discovery shall be limited to that Claimant’s stat
and amount of the Claimant’s Claim. No discovery shall be allowed on the merits of this Action

27

29.

apply to the Court, on notice to Defendants’ Counsel, for a Class

Distribution Order: (a) approving the Claims Administrator’s administrative determinations

30.

and enjoined from bringing any action against any and all Defendants’ Releasees with respect to
any and all of the Released Plaintiffs’ Claims.
31.

,

the Claims Administrator or any other agent designated by Class Counsel, or the Defendants’

Representative’s damages expert and all other Releasees shall have no liability whatsoever for the

28

32.

33.
Counsel and Defendants’ Counsel shall request that the Court enter a Judgment, substantiall

34.

29

35.

36.

36

30

.

is sent by Defendants’ Counsel and Class Counsel to the
17

37.

their election to do so (“Termination Notice”), through counsel, to all other Parties to this
Stipulation within thirty (30) calendar days of: (a) the Court’s final refusal to enter the Preliminary
Approval Order in any material respect; (b) the Court’s final refusal to approve the Settlement or
any material part thereof; (c) the Court’s final ref

upon whi

31

attorneys’ fees or reimbursement of Litigation Expenses or with respect to any plan of allocation

38.

the conditions set forth in Defendants’ confidential supplemental
agreement with the Class Representative (the “Supplemental Agreement”), in accordance with the

39.

40.

32

33

41.

42.

43.

34

101

44.

Fund and less

36.
45.

other Settlement Class Members against the Defendants’ Releasees with respect to the Released
Plaintiffs’ Claims. Accordingly, the Class Representative and his counsel and Defendants and

35

amounts paid and the other terms of the Settlement were negotiated at arm’s

ths and weaknesses of their respective clients’ claims or defenses.
46.

settlement shall be limited to “the parties have settled the matter on mutually agreeable
terms.” In all events, Defendants and their counsel, in any statement made to any media

47.

48.

49.

36

purpose of entering orders providing for awards of attorneys’ fees and Litigation Expenses to Class

50.

51.

52.

53.

54.

37

55.

56.

57.

the Parties, it being recognized that it is the result of arm’s

58.

59.

Class Counsel and Defendants’ Counsel agree to cooperate fully with one another

60.
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Class
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61.
62.

63.

64.

Each Settlement Class Member’s tax obligations, and the determina
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