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“Working Togefhe'r as One Global Team”
One Orange Code of Values

“ One Mission

% One Vision

% One Company-Wide Culture

# One Set of Financial Goals

# One Single, Unified Organization
“Driving Global Growth
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To Our Shareholders:

While we achieved significant growth in revenue and profitability in 2011, it is clear that our earning
leverage is still well short of what we can achieve as we fully implement our new cultural and strategic
direction. This was a year of solid confirmation that we are doing the right things to both accelerate
growth in our top line and efficiently take more of our revenue to the bottom line. We expect that the
action we have underway to enhance global teamwork, significantly improve project execution and
eliminate fragmentation of our service line activities will begin to positively impact our performance
in 2012,

In 2011, we moved beyond the turnaround phase of transforming Furmanite; building on our
remarkable capabilities and positioning the company to meet the challenges of growth and world
leadership. The $16 million cost reduction achieved in 2009-10 was just the first step in the process.
Our challenge now is to expand our extensive range of specialty industrial services throughout our
worldwide footprint of 78 service delivery centers across six continents. Qur new service line units
will lead the improvement of our technology, technician skills, responsiveness, quality and efficiency
to realize our vision of establishing Furmanite as the world leader in each of our service lines by 2014,

During 2010-11, we embedded a new company culture based on our Orange Code of Values. To ensure
thatwelive and implement those values in 2012 and beyond, we are eliminating the walls that restricted
the teamwork necessary to maximize leverage of our capabilities and resources. “The Orange Way, as
we call it, is a new global organizational concept focused on working as a single worldwide team with
our priorities aligned and compensation systems tied to our company’s financial goals.

As you read in our Mission and Vision, we have set high expectations for ourselves ~“industry
leadership;” “world-class solutions,” “perfect services and products” We know these goals are essential
to our success, and we are absolutely committed to achieving them.

In 2011, we continued significant growth in both our top and bottom lines. But that is only a beginning
to the growth and new opportunities for shareholder value creation we expect to result from our
intentional, fast-moving and company-wide transformation.

C R,

Charles R. Cox
Chairman of the Board and
Chief Executive Officer

March 28, 2012



Since 1927, with its patent for On-Line Leak
Sealing, Furmanite has grown through the
development of new techniques and processes,
and by worldwide expansion to become the
recognized leader in providing technology,
products and service solutions to industrial
clients around the globe. Throughout its
85 year history, Furmanite has helped companies
achieve maximum process efficiency and

asset management.

Furmanite holds more than 120 trademarks
and patents for its techniques, products and
materials, and continues to update existing
patents and develop new technologies to
meet the growing demands of its customers.
The companys technicians receive extensive,

on-going classroom and field training and

supervision; are provided a comprehensive
technical support system through a staff
of specialists; and operate under strict safety and competency requirements and standardized
procedures. Our team of technicians and specialists are continuously evaluating new materials and

techniques to enhance the company’s services.

Now, as it enters a new era, Furmanite is on the move to drive even higher levels of excellence in the

services and products we deliver to our customers.

The under-pressure leak repair process is developed by
Eugene Clay Furman at the Newport News Shipyard in
Virginia to ensure steam driven raval vessels could
cantinue to operate without stopping mid-ocean for
repair. Furman quickly saw other industry applications
and formed a company to market “leak-sealing kits"to
a wider marketplace.

v

The Furmanite patent for the leak-sealing process was the first such patentand established
Furmanite as the inventor and originator of the “Under Pressure Leak-Sealing Process”

The process over the years has been continuously refined and developed to seal virtually
any type of leakage without interrupting production, With hundreds of leaks repairgd by
Furmanite on a daily basis, countless unscheduled shut-downs have been avoided and the
discharge of any pollutants intb the environiment has been prevented.
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Furmanite is expanding its leadership in industrial services through innovation, global teamwork,
market dominance, project excellence and customer service perfection. Our commitment to a
“One Furmanite” global culture is embodied in The Orange Code that defines our shared values
and expected behavior to our customers
and ourselves. Our mission is to safely
and cost effectively provide world-class
solutions for the full range of each
customer’s unique local needs - from
routine to the most challenging - and to
make Furmanite the trusted global provider

of every specialty service we offer.

Our worldwide organization, focusing on
global service line teams, ensures that when

our customers have a need, they receive “the
best of the best” in expertise, technology,
responsiveness, effectiveness and efficiency. Our business encompasses over 70 installations on six
continents, with more than 600 highly qualified technicians in the Americas, nearly 500 in Europe,

the Middle East, Africa, and more than 150 in the Asia-Pacific region.

Furmanite is able to leverage its 85 vears as the recognized technology leader and its global footprint
with multiple service lines to provide a scope of services unrivaled anywhere. We are acknowledged
as the fastest responder to emergency situations; our record for safety is exemplary; we deliver
quality, cutting-edge technology solutions to solve problems; and we design and manufacture

unique, specialty equipment to our customers’ specifications.

A 1973 company history, by A, W. Forsyth, describes the establishment Furmanite begins to offer Under
of a UK. firm which was liquidated and reformed as Furmanite Pressure Leak-Sealing Services in
Engineering Company Limited in 1929, moving from selling Leak- the UK rather than Leak-Sealing
Sealing Kits to creating a leak-sealing service company with its own Kits and products.

engineers and technicians. The UK. company reunites with the U.S.
cornpany and establishes operations in Europe and Australia. The UK,
company relocates to Kendal where its headquarters are today.

A.W. Forsyth, acting as a consultant, advises Furmanite to move into
providing leak-sealing and other ancillary services, which led to the
modern day Furmanite enabling repairs at higher pressures and
temperatures, and identifying complementary technologies such as
on-site machining and controlled bolting which expanded the
company’s service offerings.




Furmanite is the only global company
offering a comprehensive range of services, an
experienced, highly trained core of technicians
and a proven ability to deliver safe, quality,
state-of-the-art industrial services anywhere
in the world.

Our customer base includes petroleum
refineries, chemical plants, mining operations,
offshore energy production platforms, subsea
piping systems, steel mills, nuclear and
conventional power stations, pulp and paper
mills, food and beverage processing plants,
and other flow-process facilities in more than

50 countries.

Primary Service Lines

Leak Sealing -~ Developer of the first on-line, leak-sealing services, Furmanite engineers and

manufactures compounds for repairing steam, hydrocarbons, gas, air, chemicals and liquids for

leaks from temperatures ranging from 1600°F to cryogenic, and for sub-sea applications.

Heat Treating ~ State-of-the-art Furmanite trademarked technology with temperature control
-apabilities from ambient to 2400°F, reducing manpower needs, providing reliable record keeping

and increasing accuracy,

Manufacturing facilities were established in
Britain to produce clamps and leak-sealing
equipment, Silk Engineering, originally a
spacialized motorcycle manufacturer that
transitioned into a design and manufacturer
of on-site machining equipment, was acquired.

Furmanite experienced significant
expansion by adding mechanical
engineering services with on-site
machining, bolting and Trevitest®,
lrvaddition, AUS ~based
specialized valve repair company
was acquired.

Joyce Hainsworth's history of the Furmanite - UK,
stated the company had 300 technicians
thioughout the world! $he cited the firm's success
as"never to compromise on the high quality of the
service and engingering skill offered to the
customer,” a mandate true today.

Furrmanite was acquired by Kaneb
Services, Inc., in March 1991,
Kaneb later became Xanser
Corporation.




Hot Tapping - Using Furmanites OEM IPSCO Equipment, services can be performed for

line tie-ins, access points and insertion of probes or meters without the need to shut down

plant operations.

Line Stops & Pipeline Plugging ~ These services
help prevent unwanted shutdowns and keep
critical piping and pipeline systems online
during tie-ins, relocations, repairs, retrofits

and routine maintenance.

Linelsolation & Hydrostatic Testing~Furmanite
provides the safest tools on the market to isolate
upstream gases or vapors while welding repairs
are made. Our technology allows for one tool
to serve as an isolation device and a localized
hydrostatic weld tester. Our proprietary O.D.
Nozzle Tester enables Furmanite to test nozzle
additions and manways externally in a safe
and cost-efficient manner with minimal water;

mitigating the clients’ burden of disposal costs.

Self Leveling Machines - The acquisition of Self
Leveling Machines Pty Ltd., and Self Leveling

Machines, Inc.. of Australia and Houston in 2011 brought Furmanite’s machining capabilities

to a whole new level. Through our SLM line of services, we are able to build specialized modular

equipment that can be made to fit through confined spaces and erected in place on the job site.

Once assembled, the technology delivers laser-guided machining operations up to 150 feet in

diameter to precision tolerances.

Furmanite acquired the General Services Group (GSG) of FlowServe
Corporation. GSG provided maintenance, repalir and distribution
services for a broad array of valves, piping systems and other
process-system components, as well as a significant presence
in hot tapping and field machining. The acquisition aligned well
with Furmanite’s core competencies, allowing Furmanite to
expand its footprint and service offerings around the world.
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Xanser Corporation (NYSE:XNR] Furmanite stock
changed the company’s name 71 (NYSE: FRM} was
to Furmanite Corporation, and : one of the best
the company’s shares were 1 performing stocks
traded on the New York Stock in its sector for
Exchange under the ticker 1 theyear.

symbol FRM.
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Furmanite expanded its global on-site machining capabilities with the acquisition of Self Leveling
Machines Pty Ltd.,, and Self Leveling Machines, inc. (collectively “SLM"), based in Melbourne, Australia,
and Houston, Texas. SLM is a recognized world leader in large scale on-site machining with the
capability to perform up to 100 foot plus diameter cuts at machine shop accuracy through its
patented Self Leveling Technology. Furmanite SLM provides engineering, fabrication and execution
of highly specialized machining solutions for large-scale equipment or operations worldwide.
Furmanite announces plans to relocate its corporate headquarters to Houston, Texas in 2012,




On-Site Machining - As an OEM of the SILK brand of field machining equipment and a vast service
network that spans the globe, Furmanite can bring workshop-like tolerances to the field and provide
any type of metal removal, drilling, boring, cutting and virtually any other specialty machining
operation in situ.

Trevitest’ — A patented Furmanite diagnostic recorder that allows testing of pressure relief valves
under normal operating conditions, measuring pressure, lift or displacement and sound via

acoustic detection,.

Valve Repair— Possessing both shop and field capabilities, and boasting more VR Certificates of
Authorization than any other company, Furmanite is the largest non-OEM, single-owned, valve
repair company in the world. Furmanite also manufactures, assembles and distributes valves for

some of the leading valve companies.

Bolting - Complete bolt torquing and tensioning services utilizing
Furmanite developed Pressurized System Integrity Management
(PSIM) technology.

Composite Repair - Immediate and permanent repair using
fiber glass and carbon fiber wraps with no interruption to

plant operations.

Other Service Provided by Furmanite

Corrosion Management Polymer and Concrete Repair
Engineering Smart Shim
Jet Cutting

A part of Furmanite’s goal to be the world leader in all of our service lines is relocating our
headquarters to Houston, Texas, which is scheduled to be completed in the summer of 2012. Houston
is a global center for the industries we serve and will put us close to our customers and to a large
concentration of the industrial facilities we serve. The move also allows us to bring our senior

management team together, improving efficiencies, communications, and innovation synergies.

L

FURMANITE




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)

M ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the fiscal year ended December 31, 2011

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to
Commission File Number 1-5083
(Exact name of Registrant as specified in its Charter)
Delaware 74-1191271
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
2435 North Central Expressway
Suite 700
Richardson, Texas 75080
(Address of principal executive offices) (zip code)
(972) 699-4000
(Registrant’s telephone number, including area code)
Securities registered pursuant to Section 12(b) of the Act:
Title of each class Name of each exchange on which registered
Common Stock, Without Par Value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes 0 No M
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes OO0 No ™
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of

1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes M No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit and post such files). Yes M No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained herein,
and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part I1I of
this Form 10-K or any amendment to this Form 10-K. M

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

Large accelerated filer O Accelerated filer %}

Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No M

The aggregate market value of the voting and non-voting common equity held by non-affiliates on June 30, 2011 was $285,225,730 based on the
closing price of the registrant’s common stock, $7.94 per share, reported on the New York Stock Exchange on June 30, 2011.

There were 37,202,575 shares of the registrant common stock outstanding as of March 5, 2012.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s Proxy Statement to be furnished to stockholders in connection with its 2012 Annual Meeting of Stockholders are
incorporated by reference in Part 11 of this Report.




Item
Number

10.
1.
12.
13.
14.

15.

FURMANITE CORPORATION AND SUBSIDIARIES

INDEX
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS .....cooiiiiiieieniereeeee e
PART1
BUSITESS ettt eee e e e et e e eeeeesabetaetessiaseesbeseee et easseesaastassssararraaasaeseseaassbassaesaaeesaa s assbasanteeeeaeae e annraaneaeeeee e annnnereeeas
RISK FACTOTS .. et eee et e et e e e st et e e st ee e e e e s amaeeeeseameeane e anasaeaassnssesesanssseeeeansnasaesbsaeasnssseanannnsseeessneeeenasaneesonanenaan
UNTESOIVEA StATT COMUTIENLS ..ooiiiieieiriiitiie e e eeirtreeeeeeieeee e seeasreaetsesessiasbaranseasaesaaeessssasasasasassessanannnseeeeteeseeaaannsnnnaaeren
PIOPEITIES ©..evitiuieeietetetieeietet ettt ettt e e e b et eb b e ee e et et eb e st ea et et sa e emeanes e s e sasmesmnemesh e b e Rt e R s e b e e s st e s e e te et st e b e R e e an b e e e e nrnen
Le@al PTOCEEAINES ....cuviieiteiiiiteieieii ettt et b s st sa e e s h et e e r e e s e e s e e e e b e e s n e e b s e b e e s s e b e e a s e e e st m e e nn s
PART II

Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
SECUITEIES L.eentiiieieiieieeeiitieeeseitree s e b et e s eue e e ees s bbteeeesub b et e seas b e b aes et b areesam e e e e s mbateassan bbb e sa e s s s e e e e s s e s e an s b b e e e easbssaaanasnenesensnns
Selected FINANCIAL DALA........ccciiiicieriiiietete et ebe sttt st est ettt ebe e e s b e saesmsesaesasesassa s sa s e b e s aeereeas st e ek e esb e e b e s s rnensesnannas
Management’s Discussion and Analysis of Financial Condition and Results of Operations..........c.c.cooeviieeiiciiiinnnen.
Quantitative and Qualitative Disclosures About Market RisK ........ccoviiiiiiiiiniiiiiiciciee
Financial Statements and Supplementary Data ...........ccocveviriieiiiriiniiiicii e
Changes in and Disagreements With Accountants on Accounting and Financial Disclosure ..o
CONMTOLIS ANA PIOCEAUIES. ......cviiuviiiiiiieeetieereeeeeaetteaae s e et e e e eee bt etaestresmesesesseresanreseeestsesassiassssseebseasseaseserneetbaeseenreeasaasnsas
Other TNTOIMATION. .. ..cocvi ittt e et e et e e seee st e e siae e e beae s s eeenb e e e hetesmteeembaeebneeesssesamsesemaessanessraaesrnrenansesanseeensns

PART III

Directors, Executive Officers and Corporate GOVEIMANCE ..........c.eiiiieiiiiciiiiitiniii ettt
EXECULIVE COMPENSATION ......eeuieiiiieitieeieitet ittt eeb st et et e e sttt et e b e s s e st et e s ae s b e s e s e st e se e ea s e te s beems s se s e eseeasasbsasaessaanassnestenses
Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.......................
Certain Relationships and Related Transactions, and Director Independence .............c.ccooovveiiiiiiiniinineices
Principal Accounting Fees and SEIVICES .........ccociviiriiiiiiiiiii ittt

Exhibits, Financial Statement SChEAUIES ...........coviviiiiieiieeieie et ee ettt e e e sseeae s e s e s ne s sas b be e

o 0 0 N B

10
11
12
25
25
25
25
26

27
27
27
27
27

28



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (this “Report”) contains forward-looking statements within the meaning of sections 27A of the
Securities Act of 1933, as amended, and 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All
statements other than statements of historical facts included in this Report, including, but not limited to, statements regarding the
Company’s future financial position, business strategy, budgets, projected costs, savings and plans, and objectives of management for
future operations, are forward-looking statements. Forward-looking statements generally can be identified by the use of forward-
looking terminology such as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe” or “continue” or the negative
thereof or variations thereon or similar terminology. The Company bases its forward-looking statements on reasonable beliefs and
assumptions, current expectations, estimates and projections about itself and its industry. The Company cautions that these statements
are not guarantees of future performance and involve certain risks and uncertainties that cannot be predicted. In addition, the Company
based many of these forward-looking statements on assumptions about future events that may prove to be inaccurate and actual results
may differ materially from those expressed or implied by the forward-looking statements. One is cautioned not to place undue reliance
on such statements, which speak only as of the date of this Report. Unless otherwise required by law, the Company undertakes no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
circumstances, or otherwise.
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PARTI

Item 1. Business
Company Overview

Furmanite Corporation (the “Parent Company”) together with its subsidiaries (collectively, the “Company” or “Furmanite”) provides
specialized technical services, including on-line services (formerly referred to as “under pressure services”) such as leak sealing, hot
tapping, line stopping, line isolation, composite repair and valve testing. In addition, the Company provides off-line services (formerly
referred to as “turnaround services”) including on-site machining, heat treatment, bolting and valve repair, and other services
including smart shim service, concrete repair, engineering services, and valve and other products and manufacturing. These products
and services are provided primarily to electric power generating plants, petroleum industry, which includes refineries and off-shore
drilling rigs (including subsea), chemical plants and other process industries in the Americas (which includes operations in North
America, South America and Latin America), EMEA (which includes operations in Europe, the Middle East and Africa) and Asia-
Pacific through a wholly owned subsidiary of the Parent Company, Furmanite Worldwide, Inc. (“FWI”), and its domestic and
international subsidiaries and affiliates.

The Company was incorporated in Delaware on January 23, 1953. The Company’s principal operating office is currently located at
2435 North Central Expressway, Suite 700, Richardson, Texas 75080 and its telephone number is (972) 699-4000. The Company’s
principal office will move to Houston, Texas by the end of March 2012 and will be located at 10370 Richmond Avenue, Suite 600,
Houston, Texas 77042.

The Company files annual, quarterly, and other reports and information with the Securities and Exchange Commission (“SEC”) under
the Exchange Act. These reports and other information that the Company files with the SEC may be obtained on the SEC website at
WWW.SEC.goV.

The Company also makes available free of charge on or through the Internet website, www.furmanite.com (select the “Financial
Information” link under the “Investors” menu option), Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K and other information statements and, if applicable, amendments to those reports filed or furnished pursuant to
Section 13(a) or 15 (d) of the Exchange Act as soon as reasonably practicable after the reports are electronically filed with, or
furnished to, the SEC. Also available on the Company’s website free of charge are copies of the Company’s Audit Committee Charter,
Compensation Committee Charter, Nominating and Governance Committee Charter, Code of Ethics, Corporate Governance
Guidelines, and Anti-Bribery and Corruption Policy. The Code of Ethics applies to all of the Company’s officers, employees and
directors, including the principal executive officer and principal financial and accounting officer. A copy of this Annual Report on
Form 10-K will be provided free of charge upon written request to Investor Relations at the Company’s address. Information
contained on or connected to our website is not incorporated by reference into this Annual Report on Form 10-K and should not be
considered part of this report or any other filing with the SEC.

On May 17, 2007, Xanser Corporation changed its name to Furmanite Corporation after the Company’s stockholders ratified the name
change at its annual stockholder meeting. The Company’s common stock, no par value, began trading under the ticker symbol “FRM”
effective May 18, 2007, superseding the previous ticker symbol “XNR™ on the New York Stock Exchange (“NYSE”). The Company’s
website also changed from www.xanser.com to www.furmanite.com.

Business Segment Data and Geographical Information

See Note 14 under Item 8 “Financial Statements and Supplementary Data,” of this Annual Report on Form 10-K.

Operations

Furmanite’s business is specialized technical services that are provided to an international base of customers. Furmanite operations
were founded in Virginia Beach, Virginia in the 1920s as a manufacturer of leak sealing kits. In the 1960s, Furmanite expanded within
the United Kingdom (“U.K.”), primarily through its leak sealing products and then into providing services. During the 1970s and
1980s, Furmanite grew through geographic expansion and the addition of new techniques, processes and services to become one of the
largest industrial services companies performing leak sealing and on-site machining in the world. The Parent Company acquired
Furmanite in 1991 to diversify its operations and pursue international growth opportunities. In 2005, the Company, through an asset
acquisition, expanded its valve repair and hot-tapping services along with expanding its location footprint in the United States, and
heat treating services were introduced in 2006. In 2007, Furmanite expanded its operating presence into Bahrain and mainland China
and in 2008, offices in Canada and West Africa were opened to take advantage of existing customer relationships in the area and
launch the full range of service lines to existing customers and other markets. In 2010, Furmanite continued to expand its operating
presence in Europe to include offices in both Denmark and Sweden. In 2011, Furmanite expanded its onsite machining service
capabilities with an asset acquisition to provide for large scale onsite machining.
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Products and Services

Furmanite provides on-line repairs of leaks (“leak sealing”) in valves, pipes and other components of piping systems and related
equipment typically used in flow-process industries (see “Customers and Markets” below). Other on-line services provided include
hot tapping, line stopping, line isolation (a new service line introduced in 2010), composite repair and valve testing. In addition, the
Company provides off-line services including on-site machining, bolting, valve repair, heat treating and repair on such systems and
equipment. These services tend to complement leak sealing and other on-line services since these off-line services are usually
performed while a plant or piping system is not operating. In addition, Furmanite provides concrete repair, engineering services, valve
and other products and manufacturing. Furmanite also performs diagnostic services on valves by, among other methods, utilizing its
patented Trevitest system. In performing these services, technicians generally work at the customer’s location, frequently responding
on an emergency basis. Over its history, Furmanite has established a reputation for delivering quality service and helping its customers
avoid or delay costly plant or equipment shutdowns. For each of the years ended December 31, 2011, 2010 and 2009, on-line services
represented approximately 39%, 37%, and 36%, respectively, of total revenues, while off-line services accounted for approximately
44%, 46%, and 46%, respectively, of total revenue and other industrial services represented approximately 17%, 17%, and 18%,
respectively, of total revenues.

Furmanite’s on-line, leak sealing services are performed on a variety of flow-process industry machinery, often in difficult situations.
Many of the techniques and materials are proprietary and some are patented. Furmanite believes these techniques and materials
provide Furmanite with a competitive advantage over other organizations that provide similar services. The Company holds over 120
trademarks and patents for its techniques, products and materials and continues to develop new and update existing patents, as it
considers these efforts to be essential to its operations. The patents, which are registered in jurisdictions around the world, expire at
various dates through December 2023. The skilled technicians work with equipment in a manner designed to enhance safety and
efficiency in temperature environments ranging from cryogenic to 2,400 degrees Fahrenheit and pressure environments ranging from
vacuum to 5,000 pounds per square inch. In many circumstances, employees are called upon to custom-design tools, equipment or
other materials to achieve the necessary repairs. These efforts are supported by an internal quality control group as well as an
engineering group and manufacturing group that work with the on-site technicians in crafting these materials, tools and equipment.

Customers and Markets

Furmanite’s customer base includes petroleum refineries, chemical plants, mining operations, offshore energy production platforms,
subsea piping systems, steel mills, nuclear power stations, conventional power stations, pulp and paper miils, food and beverage
processing plants and other flow-process facilities in more than 50 countries. Most of the revenues are derived from fossil and nuclear
fuel power generation companies, petroleum refiners and chemical producers. Other significant markets include offshore oil
producers, mining operations and steel manufacturers. As the worldwide industrial infrastructure continues to age, additional repair
and maintenance expenditures are expected to be required for the specialized services provided by Furmanite. Other factors that may
influence the markets served by Furmanite include regulations governing construction of industrial plants and safety and
environmental compliance requirements and the worldwide economic climate. No single customer accounted for more than 10% of
the Company’s consolidated revenues during any of the past three fiscal years.

Furmanite believes that it is the most recognized brand in its industry. With an over 85-year history, Furmanite’s customer
relationships are long-term and worldwide. All customers will be served from the worldwide headquarters in Houston, Texas and the
Company has a substantial presence in EMEA and Asia-Pacific. Furmanite currently operates over 25 offices in the United States
(“U.S.”) including Saraland, Alabama; Benicia, California; Torrance, California; Lombard, Illinois; Hobart, Indiana; Geismar,
Louisiana; Sulphur, Louisiana; Paulsboro, New Jersey; Charlotte, North Carolina; Muskogee, Oklahoma; Pittsburgh, Pennsylvania;
Houston, Texas; La Porte, Texas; Salt Lake City, Utah and Kent, Washington. The worldwide operations are further supported by
offices currently located in countries on six continents in Australia, Azerbaijan, Bahrain, Belgium, Canada, China, Denmark, France,
Germany, Malaysia, The Netherlands, New Zealand, Nigeria, Norway, Singapore, Sweden and the U.K. and by licensee and agency
arrangements which are based in Argentina, Brazil, Egypt, Hungary, Italy, Japan, Lithuania, Mexico, Peru, Puerto Rico, Romania,
Russia, South Africa, Thailand, Trinidad, Turkey and the United Arab Emirates. Revenues by major geographic region for 2011 were
50% for the Americas, 38% for EMEA and 12% for Asia-Pacific. See “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and Note 14 under Item 8 “Financial Statements and Supplementary Data,” of this Annual Report on Form
10-K for additional information.

Furmanite’s leak sealing on-line and other specialty field services are marketed primarily through direct sales calls on customers by
salesmen and technicians based at the various operating locations, which are situated to facilitate timely customer response, 24 hours a
day and seven days a week. Customers are usually billed on a time and materials basis for services typically performed pursuant to
either job quotation sheets or purchase orders issued under written customer agreements. Furmanite has select master service customer
agreements, which can provide coverage for multiple years, and selected services with defined rates from which orders are then
released with defined scopes of work. Other customer arrangements are generally short-term in duration and specify the range of, and
rates for, the services to be performed. Furmanite typically provides various limited warranties, depending upon the services
furnished, and has had no material warranty costs during any of the years ended December 31, 2011, 2010 or 2009. Furmanite



generally competes on the basis of service, product performance, technical know-how, engineering solutions and price on a localized
basis with smaller companies and the in-house maintenance departments of its customers or potential customers. Furmanite believes it
currently has an advantage over in-house maintenance departments because of the ability of its multi-disciplined technicians to use
proprietary and patented techniques to perform quality repairs on a timely basis while customer equipment remains in service.

Safety, Environmental and Other Regulatory Matters

Many aspects of Furmanite’s operations are subject to governmental regulation. Federal, state and local authorities of the U.S. and
various foreign countries have each adopted safety, environmental and other regulations relating to the use of certain methods,
practices and materials in connection with the performance of Furmanite’s services and operations. Further, because of the
international operations, Furmanite is subject to a number of political and economic risks, including taxation policies, labor practices,
currency exchange rate fluctuations, foreign exchange restrictions, local political conditions, import and export limitations and
expropriation of equipment. Except in certain developing countries, where payment in a specified currency is required by contract,
services are paid and operations are typically funded in the currency of the particular country in which the business activities are
conducted.

Furmanite’s services are often performed in emergency situations under circumstances involving exposure to high temperatures and
pressures, potential contact with caustic or toxic materials, fire and explosion hazards and environmental contamination, any of which
can cause serious personal injury or property damage. Furmanite manages its operating risks by providing its technicians with
extensive on-going classroom and field training and supervision, maintaining a technical support system through its staff of
specialists, establishing and enforcing strict safety and competency requirements, standardizing procedures and evaluating new
materials and techniques for use in connection with the lines of service. Furmanite also maintains insurance coverage for certain risks,
although there is no assurance that insurance coverage will continue to be available at rates considered reasonable or that the insurance
will be adequate to protect Furmanite against liability or loss of revenues resulting from the consequences of a significant accident.

Furmanite is subject to federal, state and local laws and regulations in the U.S. and various foreign locations relating to protection of
the environment. Although the Company believes its operations are in compliance with applicable environmental regulations, there
can be no assurance that environmental costs and liabilities will not be incurred by the Company. Moreover, it is possible that other
developments, such as increasingly stringent environmental laws, regulations and enforcement policies thereunder, and claims for
damages to property or persons resulting from operations of the Company, could result in environmental costs and liabilities to the
Company. The Company has recorded, in other liabilities, an undiscounted reserve for environmental liabilities related to the
remediation of site contamination for properties in the U.S. in the amount of $1.0 million and $1.2 million as of December 31, 2011
and 2010, respectively. While there is a reasonable possibility due to the inherent nature of environmental liabilities that a loss
exceeding amounts already recognized could occur, the Company does not believe such amounts are material to its financial
statements.

Employees

At December 31, 2011, the Company had 1,529 employees, exclusive of temporary technicians. As of December 31, 2011,
approximately 357 employees were subject to representation by unions or other similar associations for collective bargaining or other
similar purposes, including 161 employees in the U.K. who are subject to a collective bargaining contract. The Company considers
relations with its employees to be good.

Item 1A. Risk Factors

In evaluating the Company, the factors described below should be carefully considered. The occurrence of one or more of these events
could materially and adversely affect the Company’s business, prospects, financial condition, results of operations or cash flows.

Weakness in the industries Furmanite serves could adversely affect demand for our services.

A substantial portion of the business depends upon the levels of capital investment and maintenance expenditures in the refining and
chemical industries, as well as the power generation and other process industries. The levels of capital and maintenance expenditures
by Furmanite’s customers are affected by general economic conditions, conditions in their industries and their liquidity, as well as
cyclical downturns in these industries and fluctuations in oil prices. Continued weaknesses in the sectors served by Furmanite could
adversely affect the demand for Furmanite’s services.



Political, economic or other conditions in foreign countries in which Furmanite operates could adversely affect the financial
condition, results of operations or cash flow of the Company.

Operations in foreign jurisdictions accounted for approximately 52% of total revenues for the year ended December 31, 2011. The
Company expects foreign operations to continue to be an important part of its business. Foreign operations are subject to a variety of
risks, such as:

+  risks of economic instability;

« potential adverse changes in taxation policies;

+  disruptions from labor and political disturbances;

+ adverse changes in tariffs or import or export restrictions;
*  war or insurrections; and

»  other adverse changes in the laws or regulations of the host country.

In addition the Company is subject to the U.S. Foreign Corrupt Practices Act (“FCPA”), which generally prohibits U.S. companies
and their intermediaries from making improper payments to foreign officials for the purpose of obtaining or keeping business.
Although the Company takes reasonable measures to comply with the FCPA and to ensure that its employees, agents and
intermediaries comply with the FCPA, it cannot assure that such precautions will protect it against liability under the FCPA,
particularly as a result of actions taken in the past, or which may be taken in the future for which the Company may have exposure
under the FCPA. If the Company is not in compliance with such laws and regulations, it may be subject to criminal and civil penalties,
which may cause harm to its reputation and to its brand names and could have an adverse effect on its business, financial condition,
operating results or cash flows.

The Company may be adversely affected by fluctuations in foreign currency exchange rates and foreign exchange restrictions.

The Company is exposed to fluctuations in foreign currencies, which represent a significant portion of total revenues, and certain
costs, assets and liabilities are denominated in currencies other than the U.S. dollar. The primary foreign currencies of the Company
are the Euro, British pound and Australian dollar. Overall volatility in currency exchange rates has increased over the past several
years. For the year ended December 31, 2011, foreign currency based revenues and operating income were $165.1 million and $16.2
million, respectively. Based on results of operations for the year ended December 31, 2011, the Company estimates that a ten percent
fluctuation of all applicable foreign currencies would result in an annual change in revenues and operating income of $15.0 million
and $1.5 million, respectively.

The competitive position of Furmanite depends in part on the ability to protect its intellectual property.

The competitive position of Furmanite depends in part upon techniques and materials that are proprietary and, in some cases, patented.
The Company holds over 120 trademarks and patents for its techniques, materials and equipment. These patents are registered around
the world and expire at various dates through December 2023. Although Furmanite believes it has taken appropriate steps to protect
the intellectual property from misappropriation, effective protection may be unavailable or limited in some of the foreign countries. In
addition, adequate remedies may not be available in the event of an unauthorized use or disclosure of trade secrets and proprietary
techniques.

Furmanite’s products and services are offered in highly competitive markets, which limits the profit margins and the ability to
increase market share.

The markets for Furmanite’s products and services are highly competitive. Furmanite competes against large and well established
national and international companies as well as regional and local companies. Furmanite also competes with the in-house maintenance
departments of customers or potential customers. Competition is based on service, performance and price. If Furmanite does not
compete successfully, the business and results of operations could be adversely affected.

If the Company loses any key personnel, the ability to manage the business and continue the growth of the Company could be
negatively impacted.

The Company’s success is highly dependent on the efforts of its executive officers and key employees. If any of the Company’s key
employees leave, its business may suffer. The growth of the Company’s business is also largely dependent upon its ability to attract
and retain qualified personnel in all areas of its business, including management. If the Company is unable to attract and retain such
qualified personnel, it may be forced to limit growth, and its business and operating results could suffer. Organizational changes
within the Company could also impact its ability to retain personnel.



The Company is exposed to customer credit risks.

The Company is subject to risks of loss resulting from delinquent payment, nonpayment or nonperformance or other obligations by its
customers. If key customers default on their obligations, the financial results of the Company could be adversely affected.
Furthermore, some of the Company’s customers may be highly leveraged and subject to their own operating and regulatory risks
which may also limit their ability to pay or perform.

Changes in the general economy affecting availability of credit may negatively impact the Company’s business.

The Company’s results of operations could be adversely affected during periods of economic downturn, and the timing and extent of
such a decline in the global, or regional economies in which the Company operates, cannot be predicted. Lower levels of liquidity and
capital adequacy affecting lenders, increases in defaults and bankruptcies by customers and suppliers, and volatility in credit and
equity markets could negatively affect the Company’s business, operating results, cash flows or financial condition in a number of
ways, including reductions in revenues and profits, increased bad debts, and financial instability of suppliers and insurers.
Furthermore, it may be more difficult or costly to access or obtain, in the future, working capital or acquisition opportunity financing.

Climate change legislation or regulations restricting emissions of “greenhouse gases” could result in reduced demand for the
Company’s services and products.

The adoption and implementation of any regulations which impose limiting emissions of carbon dioxide and other greenhouse gases
from customers for whom the Company provides repair and maintenance services could adversely affect demand for the Company’s
products and services. Furthermore, some scientists have concluded that increasing concentrations of greenhouse gases in the Earth’s
atmosphere may produce climate changes that have significant physical effects, such as increased frequency and severity of storms,
droughts, and floods and other climatic events; if any such effects were to occur in regions where the Company operates, it could have
an adverse effect on the Company’s assets and operations. Moreover, it is possible that other developments, such as increasingly
stringent environmental laws, regulations and enforcement policies thereunder, and claims for damages to property or persons
resulting from operations of the Company, could result in costs and liabilities to the Company.

Item 1B. Unresolved Staff Comments

None

Item 2. Properties

The properties owned or utilized by the Company are generally described in Item 1 of this Annual Report on Form 10-K and Note 5
under Item 8 “Financial Statements and Supplementary Data” of this Annual Report on Form 10-K. Additional information
concerning the obligations of the Company for lease and rental commitments is presented under the caption “Commitments and
Contingencies” in Note 13 under Item 8 “Financial Statements and Supplementary Data” on the Annual Report on Form 10-K and
under the caption “Contractual Obligations” under Item 7 “Management Discussion and Analysis of Financial Condition and Results
of Operations”. Such descriptions and information are hereby incorporated by reference into this Item 2.

The Parent Company’s corporate headquarters is currently located in an office building in Richardson, Texas, pursuant to a lease
agreement that expires June 30, 2012 and requires monthly lease payments of approximately $40,000 plus certain operating expenses.
By the end of March 2012, the Parent Company’s corporate headquarters will relocate to an office building in Houston, Texas,
pursuant to a lease agreement that expires in May 2019 which will require monthly lease payments of approximately $30,000 plus
certain operating expense, with annual increases ratably up to approximately $35,000 plus certain operating expenses by 2019 and
provides for one five-year renewal period. Functions performed in the corporate headquarters include overall corporate management,
planning and strategy, corporate finance, investor relations, accounting, tax, treasury, information technology, legal and human
resources support functions. The facilities used in the operations of the Company’s subsidiaries are generally held under lease
agreements having various expiration dates, rental rates and other terms, except for four properties located in the U.K. and six
properties located in the U.S., which are company-owned.

Item 3. Legal Proceedings

The operations of the Company are subject to federal, state and local laws and regulations in the U.S. and various foreign locations
relating to protection of the environment. Although the Company believes its operations are in compliance with applicable
environmental regulations, there can be no assurance that costs and labilities will not be incurred by the Company. The Company has
recorded, in other liabilities, an undiscounted reserve for environmental liabilities related to the remediation of site contamination for
properties in the U.S. in the amount of $1.0 million and $1.2 million as of December 31, 2011 and 2010, respectively. While there is a
reasonable possibility due to the inherent nature of environmental liabilities that a loss exceeding amounts already recognized could
occur, the Company does not believe such amounts are material to its financial statements.



On September 19, 2011, John Daugherty filed a derivative shareholder petition in the County Court at Law No. 3, Dallas County,
Texas, on behalf of the Company against certain of the Company’s directors and executive officers and naming the Company as a
nominal party. The petition alleges the named directors and officers breached their fiduciary responsibilities in regard to certain
internal control matters. The petitioner requests that the defendants pay unspecified damages to the Company. On October 31, 2011,
the defendants filed their answer in the lawsuit as well as motions to dismiss it. The defendants have informed the Company that they
believe this lawsuit is without merit and intend to vigorously defend the lawsuit.

Furmanite America, Inc., a subsidiary of the Company, is involved in disputes with a customer, INEOS USA LLC, who is negotiating
with a governmental regulatory agency and claims that the subsidiary failed to provide them with satisfactory services at the
customer’s facilities. On April 17, 2009, the customer initiated legal action against the subsidiary in the Common Pleas Court of Allen
County, Ohio, alleging that the subsidiary and one of its former employees, who performed data services at one of the customer’s
facilities, breached its contract with the customer and failed to provide the customer with adequate and timely information to support
the subsidiary’s work at the customer’s facility from 1998 through the second quarter of 2005. The customer’s complaint seeks
damages in an amount that the subsidiary believes represents the total proposed civil penalty, plus the cost of unspecified
supplemental environmental projects requested by the regulatory agency to reduce air emissions at the customer’s facility, and also
seeks unspecified punitive damages. The subsidiary believes that it provided the customer with adequate and timely information to
support the subsidiary’s work at the customer’s facilities and will vigorously defend against the customer’s claim.

In the first quarter of 2008, a subsidiary of the Company filed an action seeking to vacate a $1.35 million arbitration award related to a
sales brokerage agreement associated with a business that the subsidiary sold in 2005. The subsidiary believed that the sales broker
was an affiliate of another company that in 2006 settled all of its claims, as well as all of the claims of its affiliates, against the
subsidiary. The action to vacate the arbitration award terminated and, in January 2010, the subsidiary paid the full amount of the
arbitration award plus accrued interest to the sales broker which was accrued as of December 31, 2009. In separate actions, the
subsidiary was seeking to enforce the prior settlement agreement executed by the sales broker’s affiliate and obtain an equitable offset
of the arbitration award, however, upon mutual agreement by all parties, these separate actions were dismissed by the court in July
2010.

The Company has contingent liabilities resulting from litigation, claims and commitments incident to the ordinary course of business.
Management believes, after consulting with counsel, that the ultimate resolution of such contingencies will not have a material adverse
effect on the financial position, results of operations or liquidity of the Company.

While the Company cannot make an assessment of the eventual outcome of all of these matters or determine the extent, if any, of any
potential uninsured liability or damage, reserves of $1.3 million and $1.9 million, which include the Furmanite America, Inc.
litigation, were recorded in accrued expenses and other current liabilities as of December 31, 2011 and 2010, respectively. While there
is a reasonable possibility that a loss exceeding amounts already recognized could occur, the Company does not believe such amounts
are material to its financial statements.



PART II

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
The Company’s common stock trades on the NYSE under the symbol “FRM”.

The following table sets forth the range of high and low sales prices per share of the Company’s common stock as reported on the
NYSE for the periods indicated:

Years Ended December 31, High Low

2011:

FATST QUIATTET ..eeuveieieieciie et teete ettt et ettt et ee e sate sttt eeete e st eeesatr e e baeesm b e etb e e obn s e s ss s e sasseaesasesmanesaaaesabneeanaseanneeeneen $ 8.08 §$§ 638

SECONA QUATLET .......oiueitietieieeeetieteeteeete st et eteetesae st e setestess e eessestesaesseststesteseesteseetesbenae st et e ebenteseneresneeremnesnenesenenanne $ 860 $ 6.24

THIEA QUATEET ........oeiceiiieieit ittt eteeteeeret et e et e ee s e s eeessess e se e eaeeaeeeaeetsasbesbeebe et emb e e bt see e b e s aeeanenesatensenmeebsesaeataabesatas $ 830 $ 477

FOUITN QUATTET ...ttt et e st et ae s s s e s m e e b e e sre e s e e e e e smee s meeembesabeess e e st embaesanesmeeemessaneeaesenasanaean $ 743 § 5.02
2010:

FATSE QUATTET ....veieieieteeieeee ettt ettt e ett et esteebeesbeeressaessaeeseee £ et s e e e st en e e e et e st esbenbesaeemteabeeata s enaesenenaeseeeseennensens $ 528 § 3.07

SECONA QUATLET .......ocveviiietieteetitieteete st et eteete st et esteteaeesae st eeeeteesae st eteetesbesaentebeobesbeseesteat et e b e sbe s eseenteseoneanesesnssenanennan $ 550 § 3.80

TRITA QUATTET ......c.ocveecieeeet ettt ettt ettt ete b e se et eee et e et et et ebe b sb st ek e e s et eee e et ebeeneea et en b b e b et enbsanebeneenes $ 494 § 3.55

FOUTh QUATLET .......oeiviteiieiiet ittt ettt ettt eb et ea et et et s ete b st e b ese et s ebeeb e neeeseesetenae e s e s et ebbb et e s e s snseaeaens $ 745 § 478

At March 5, 2012, there were approximately 2,125 stockholders of record.

The Company currently intends to retain future earnings for the development of its business and does not anticipate paying cash
dividends on its common stock in the foreseeable future. The Company’s dividend policy is reviewed periodically and determined by
its Board of Directors on the basis of various factors, including, but not limited to, its results of operations, financial condition, capital
requirements and investment opportunities. Additionally, the credit facility for the working capital of FWI contains restrictions on its
ability to pay dividends or distributions to the Company. At December 31, 2011, FWI was in compliance with all applicable debt
covenants under its credit facility.
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Item 6. Selected Financial Data

The following selected financial data (in thousands, except per share amounts) is derived from the Company’s Consolidated Financial
Statements and should be read in conjunction with the Consolidated Financial Statements and related notes thereto included elsewhere
in this Annual Report on Form 10-K.

Year Ended December 31,
2011 2010 2009 2008 2007
Statements of Operations Data:
REVENUES......ouveeeeenieeiieeiie e $ 316,207 $ 285,953 $ 275,940 $ 320,942 $ 290,287
Total costs and expenses ! .......c.......... 295,756 272,293 274,406 293,941 269,640
Operating income ' .........ccocevieiiennn. 20,451 13,660 1,534 27,001 20,647
Interest expense, net of interest and
other income ..........cocoveeevivercreeennenn. (1,143) (394) (945) (1,445) (2,233)

Income before income taxes............... 19,308 13,266 589 25,556 18,414
Income tax expense (benefit) 2............ (4,662) 3,780 3,419 3,688 5,919
Net income (1088) 23 ...ooviivieienneenenn. $ 23,970 $ 9,486 $  (2,830) $ 21,868 $ 12,495
Earnings (loss) per share:

BaSiC...ocvieieeiiceeeeeee e $ 0.65 $ 0.26 $ (0.08) $ 0.60 $ 0.35

Diluted......cooovieiiriciieceeeeeen $ 0.64 $ 0.26 $ (0.08) $ 0.59 $ 0.35

! Includes restructuring charges of $0.4 million, $5.7 million and $1.1 million for the years ended December 31, 2011, 2010 and 2009,
respectively, and impairment charges of $0.9 million for the year ended December 31, 2011.

2 Includes a $7.7 million income tax benefit related to a reversal of the valuation allowance on the net deferred tax assets in the United States for
the year ended December 31, 2011
} Includes restructuring charges, net of tax of $0.3 million, $5.2 million and $0.9 million, respectively for the years ended December 31, 2011,

2010 and 2009 and impairment charges of $0.9 million for the year ended December 31, 2011.

December 31,
2011 2010 2009 2008 2007

Balance Sheet Data:

Cash and cash equivalents ...........cccccoeveieiinininnninie, $ 34524 $ 37,170 $ 36,117 $ 30,793 $ 31,570
Working capital........ccccoieievieiniiiiiniii e 103,761 88,181 79,611 83,826 76,917
TOtAl ASSEES.cuuvveeeirreeeieieieeeiereeeceireeeeerreesesaraeessbeeeeseantreeeeaneeeeeas 207,232 182,101 174,989 173,278 172,053
Long-term debt, less current portion...........cccccoeeeveneenieinceennnns 31,051 30,085 30,139 35,363 43,185
StoCKhOIAErs’ €QUILY ...ceevrveeviveririerereceect e 118,889 98,088 85,330 91,317 78,336
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This discussion should be read in conjunction with the Consolidated Financial Statements of the Company and notes thereto included
elsewhere in this Annual Report on Form 10-K.

Business Overview

Furmanite Corporation, (the “Parent Company”), together with its subsidiaries (collectively the “Company” or “Furmanite”) was
incorporated in 1953 and conducts its principal business through its subsidiaries in the technical services industry. The Company’s
common stock, no par value, trades under the ticker symbol FRM on the NYSE.

The Company provides specialized technical services, including on-line services (formerly referred to as “under pressure services”)
which include leak sealing, hot tapping, line stopping, line isolation, composite repair and valve testing. In addition, the Company
provides off-line services (formerly referred to as “turnaround services”) including on-site machining, heat treatment, bolting and
valve repair, and other services including smart shim services, concrete repair, engineering services and valve and other products and
manufacturing. These products and services are provided primarily to electric power generating plants, petroleum refineries, which
include refineries and offshore drilling rigs (including subsea), chemical plants and other process industries in the Americas (which
includes operations in North America, South America and Latin America), EMEA (which includes operations in Europe, the Middle
East and Africa) and Asia-Pacific through Furmanite.

Financial Overview

For the year ended December 31, 2011, consolidated revenues increased by $30.3 million compared to the year ended December 31,
2010, primarily related to increases in leak sealing, line stopping, bolting, and composite repair services. The Company’s net income
for the year ended December 31, 2011 increased by $14.5 million compared to the year ended December 31, 2010. The increase in net
income was a result of the increase in revenues for the current year, as well as lower restructuring costs and operational improvements
realized as a result of the cost reduction initiatives which began in late 2009 and continued throughout 2010 and into 2011. In addition,
2011 net income was favorably impacted by a $7.7 million adjustment to income tax benefit related to a reversal of the valuation
allowance on the deferred tax assets in the United States.

In the fourth quarter of 2009, the Company committed to a cost reduction initiative, including planned workforce reductions and
restructuring of certain functions, in order to more strategically align the Company’s operating, selling, general and administrative
costs relative to revenues. As of December 31, 2011, the Company has completed the 2009 cost reduction initiative with total
restructuring costs incurred of approximately $3.4 million, of which $2.3 million and $1.1 million were incurred for the years ended
December 31, 2010 and 2009, respectively. There was minimal restructuring activity for the year ended December 31, 2011 related to
this initiative. The Company estimates the effects of this initiative have resulted in annual cost reductions at 2009 activity levels of
approximately $11.0 million, primarily compensation expenses, which has reduced selling, general and administrative costs.

In the second quarter of 2010, the Company committed to an additional cost reduction initiative, primarily related to the restructuring
of certain functions within the Company’s EMEA operations. The Company has taken specific actions in order to improve the
operational and administrative efficiency of its EMEA operations, while providing a structure which will allow for future expansion of
operations within the region. The Company expects to incur total costs of approximately $4.0 million in connection with this cost
reduction initiative, which are primarily related to severance and benefit costs. For the years ended December 31, 2011 and 2010,
restructuring costs of $0.4 million and $3.4 million, respectively, were incurred as a result of this additional cost reduction initiative,
with the remaining $0.2 million expected to be incurred in 2012. The Company estimates the effects of this initiative have resulted in
annual cost reductions at 2010 activity levels of approximately $5.0 million, primarily compensation expenses, of which
approximately half will affect operating costs with the other half impacting selling, general and administrative costs.

As a result of these two initiatives, total restructuring costs negatively impacted operating income by $0.4 million, $5.7 million and
$1.1 million and net income by $0.3 million, $5.2 million and $0.9 million for the years ended December 31, 2011, 2010 and 2009,
respectively.
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The Company’s diluted earnings per share for the year ended December 31, 2011 were $0.64 compared to $0.26 per share for the year
ended December 31, 2010.

Results of Operations
Years Ended December 31,

2011 2010 2009
(in thousands, except per share data)

REVEIIUES ..ot e e e ettt e s et e e e e et eeeeeasbaaeeesassaaaaasstbseeneessstaaessatbeaeesanetnenennaneneess $ 316,207 $ 285953 $ 275,940
Costs and expenses:

Operating costs (exclusive of depreciation and amortization)...........cceveevirieviinceniinnen, 219,146 194,594 187,269

Depreciation and amortization EXPEISE........ccoceviiiriiriniirieriii et 8,231 6,490 5,995

Selling, general and adminiStrative EXPEeNSE.........cccoviiririiiviiisiiiiesiei et 68,379 71,209 81,142

Total COStS aNd EXPENSES ....euveiiiiiiiiiiiii ittt e 295,756 272,293 274,406

OPETAING ITICOIMIE ... eeueeutireietrcreteeit ettt et s et ere e er e e e e aresae e s e be e bt asbas b e er £ es s e ab e smr et ns 20,451 13,660 1,534
Interest income and other inCOMe (EXPENSE), NEL..c..c.ereiirerrriieiiiiiiieicnine i (126) 549 434
TNEETESE EXPEIISE .....venereniirerier et ettt es e r bbb et e er e e st et e be e eae b e steab s eab e b e s et (1,017) (943) (1,379)
INCOME DEFOTE INCOME LAXES ..o eieiieiiieiieeeeieiiee ettt eere e e e e e eeeaaaessetaeassstnann s sesssenaeasaneaens 19,308 13,266 589
Income tax expense (DENETit) ........cceiviriiiiiiiiiiiiiiii e s (4,662) 3,780 3,419

Net INCOME (J0SS)...veviierieiiererieerei ettt ettt eb e st sr e e eas st st e san et s b e b ete b $ 23970 $ 9486 $  (2,830)
Earnings (loss) per share:

BaSIC ..t eet et e e et ettt et e ettt e e e hb e te s aart e e aeeataeeeatbeabaeeaebeenabe e e reeenaaeessenes $ 065 § 026 $ (0.08)

DHIUEEA ..ottt ettt e e et e et et e eta e et e e teesseastaeesasemeeemmeeeree s s e enbaesmeneneneneeeenenates $ 064 § 026 $ (0.08)



Business Segment and Geographical Information

Years Ended December 31,
2011 2010 2009
(in thousands)

Revenue:
ATIETICAS ...vvveeieeeeeeteteeeeeesereeaeeeeesesesesasesseaeteesssesoantassaaetaeetaetensiesaesnberaeaesesesnaes $ 158,515 $ 135,174 $ 121,642
EMEA ..o oot e e et e et eraeeenreas 118,649 109,373 119,211
J NS P o 1ol & (oSSR 39,043 41,406 35,087

Total REVENUE ......coiiiiiiiiiiieitcciient ettt st 316,207 285,953 275,940

Costs and expenses:
Operating costs (exclusive of depreciation and amortization) ..........c.ccoceeeverencneennn.

12N 1115, ¢ [or: T SRR 109,305 90,691 82,703
EMEA . ..ttt et et e r e as 84,028 80,429 84,048
ASIA-PACIIIC ... e 25,813 23,474 20,518
Total operating costs (exclusive of depreciation and amortization) .............. 219,146 194,594 187,269
Operating costs as a percentage Of FEVERUE .............c..ocveiuieuiiesreereaieseese e, 69.3% 68.1% 67.9%
Depreciation and amortization expense
ATNCTICAS 1..cvvereeeiiieeeereeeeeereeeeetreeeasereeeeenneeaesasseeeeesnsseessessetraseasanbeseeaesssaeseannnnes 4,582 3,450 3,278
EMEA ettt et st e ettt b 2,011 1,885 1,661
ASIA-PACITIC ..o 1,638 1,155 1,056
Total depreciation and amortization EXPEnSe .........cocuveevereererrererereeeenerenees 8,231 6,490 5,995
Depreciation and amortization expense as a percentage of revenue ............... 2.6% 2.3% 2.2%

Selling, general and administrative expense

Americas, iINCluding COTPOTAte’........coccivivieiiiiiiiirerrieeeieteriteeerreesrreseaessrereeeene 38,558 40,192 45,838

EMEA ..o ottt et et e e e et s ene et et e ere e are e rranraas 23,629 25,128 28,608

ASIA-PACITIC ..o et a e 6,192 5,889 6,696
Total selling general and administrative eXpense ..........c.oceveeereeienenceniennens 68,379 71,209 81,142
Selling, general and administrative expense as a percentage of revenue ................... 21.6% 24.9% 29.4%
Total COStS AN EXPENSES ....ecvverriiriririerereirereeeereteeeree e eeesaeseeeseeenreaebeseeeenees $ 295,756 $ 272,293 $ 274,406

' Includes corporate overhead costs of $13.7 million, $15.4 million and $13.4 million for the years ended December 31, 2011, 2010 and 2009,

respectively.

Geographical areas, based on physical location, are the Americas (including corporate), EMEA and Asia-Pacific. The following
discussion and analysis, as it relates to geographic information, excludes intercompany transactions and any allocation of headquarter
costs to EMEA or Asia-Pacific.

Revenues

For the year ended December 31, 2011, consolidated revenues increased by $30.3 million, or 10.6%, to $316.2 million, compared to
$285.9 million for the year ended December 31, 2010. Changes related to foreign currency exchange rates favorably impacted
revenues by $9.8 million, of which $5.5 million, $4.0 million and $0.3 million were related to favorable impacts from EMEA, Asia-
Pacific and the Americas, respectively. Excluding the foreign currency exchange rate impact, revenues increased by $20.5 million, or
7.2%, for the year ended December 31, 2011 compared to the same period for 2010. This $20.5 million increase in revenues consisted
of a $23.0 million increase in the Americas and a $3.8 million increase in EMEA, partially offset by a $6.3 million decrease in Asia-
Pacific. The increase in revenues in the Americas was related to increases in both on-line and off-line services. The revenue increase
within the Americas’ on-line services related to volume increases in leak sealing, line stopping and hot tapping services of
approximately 26% when compared to revenues in the same period for 2010. Revenues increased within off-line services by
approximately 8% when compared to revenues in 2010 and were attributable to increases in bolting and on-site machining services.
The increase in revenues in EMEA was primarily attributable to increases in on-line services. The revenue increase in on-line services
in EMEA was primarily related to volume increases in leak sealing and composite repair services of approximately 13% when
compared to revenues in the same period for 2010. The decrease in revenues in Asia-Pacific was attributable to decreases in both on-
line and off-line services. The decrease within on-line services in Asia-Pacific primarily related to volume decreases in hot tapping
services in Singapore as a large hot tapping project concluded in late 2010, resulting in an approximate 29% decrease in hot tapping
services when compared to revenue in the same period of the prior year. The decrease in off-line services in Asia-Pacific is primarily
related to volume decreases in bolting services in Australia of approximately 12% due to inclement weather conditions in the first half
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of 2011 but these decreases were substantially offset by a 10% increase in on-site machining services when compared to revenues in
the same period in 2010.

For the year ended December 31, 2010, consolidated revenues increased by $10.0 million, or 3.6%, to $285.9 million, compared to
$275.9 million for the year ended December 31, 2009. Changes related to foreign currency exchange rates favorably impacted
revenues by $1.8 million, of which $4.2 million and $0.2 million were related to favorable impacts from Asia-Pacific and the
Americas, respectively, partially offset by unfavorable impacts in EMEA of $2.6 million. Excluding the foreign currency exchange
rate impact, revenues increased by $8.2 million, or 3.0%, for the year ended December 31, 2010 compared to the same period for
2009. This $8.2 million increase in revenues consisted of a $13.3 million increase in the Americas and a $2.1 million increase in Asia-
Pacific, partially offset by a $7.2 million decrease in EMEA. The increase in revenues in the Americas was due to increases in on-line
services, which included volume increases of approximately 16% in leak sealing and line stopping services revenue when compared to
the same period in 2009. Additionally, other services revenues in the Americas increased by approximately 11% related to volume
increases in product and other manufacturing services, including a $4.7 million hot tapping equipment package sale. The increase in
revenues in Asia-Pacific was primarily attributable to increases in off-line services in Australia and Malaysia, which included volume
increases of approximately 8% in bolting services when compared to revenues in the same period in 2009. The decrease in revenues in
EMEA was primarily attributable to volume decreases in on-line and off-line services including an approximate 17% decrease in hot
tapping and valve repair services revenue when compared to revenues in the same period in 2009.

Operating Costs (exclusive of depreciation and amortization)

For the year ended December 31, 2011, operating costs, including $1.1 million of restructuring and impairment costs, increased $24.5
million, or 12.6%, to $219.1 million, compared to $194.6 million for the year ended December 31, 2010. Changes related to foreign
currency exchange rates unfavorably impacted costs by $6.6 million, of which $3.8 million, $2.6 million and $0.2 million were related
to unfavorable impacts from EMEA, Asia-Pacific and the Americas, respectively. Excluding the foreign currency exchange rate
impact, operating costs increased $17.9 million, or 9.2%, for the year ended December 31, 2011, compared to the same period in
2010. This change consisted of an $18.4 million increase in the Americas but was partially offset by decreases of $0.3 million and
$0.2 million in EMEA and Asia-Pacific, respectively. The increase in operating costs in the Americas was primarily related to higher
material, labor and equipment rental costs of approximately 18% when compared to the same period in 2010, which were attributable
to the increase in revenues. The decrease in EMEA was due to decreases in labor costs of 2% associated with the cost reduction
initiatives and decreases in severance related restructuring costs which decreased from $2.0 million for the year ended December 31,
2010 to $0.2 million for the year ended December 31, 2011. Substantially offsetting the decrease in EMEA was an impairment charge
of $0.9 million incurred in the fourth quarter of 2011 related to a write down of certain assets in Germany based on the Company’s
decision to discontinue providing certain services in that country. The decrease in operating costs in Asia-Pacific was primarily
attributable to a decrease in hot tapping related expenses in Singapore of approximately 5% when compared to the same period in
2010, which were associated with the decreased revenues in 2011.

For the year ended December 31, 2010, operating costs, including $2.0 million of restructuring costs, increased $7.3 million, or 3.9%,
to $194.6 million, compared to $187.3 million for the year ended December 31, 2009. Changes related to foreign currency exchange
rates unfavorably impacted costs by $0.6 million, of which $2.5 million and $0.2 million were related to unfavorable impacts from
Asia-Pacific and the Americas, respectively, which were partially offset by a favorable impact of $2.1 million in EMEA. Excluding
the foreign currency exchange rate impact, operating costs increased $6.7 million, or 3.6%, for the year ended December 31, 2010,
compared to the same period in 2009. This change consisted of a $7.8 million and a $0.4 million increase in the Americas and Asia-
Pacific, respectively, partially offset by a decrease in EMEA of $1.5 million. The increases in operating costs in the Americas and
Asia-Pacific were primarily related to higher material and labor costs of approximately 6% when compared to the same period in 2009
as a result of the increase in revenues. The decrease in EMEA was due to a decrease in material and labor costs of 5% in 2011 due to a
decrease in revenues but was partially offset by $2.0 million of severance related restructuring costs.

Operating costs as a percentage of revenue were 69.3% and 68.1% for the years ended December 31, 2011 and 2010, respectively. The
percentage of operating costs to revenues was higher for the year ended December 31, 2011 compared to the same period for 2010 due
in part to certain higher margin large jobs in 2010 which did not recur in 2011, impairment costs incurred in the current year as well as
the Company broadening its range of services to include projects with slightly lower margins. Excluding impairment and restructuring
costs, operating costs as a percentage of revenue were 68.9% and 67.4% for the years ended December 31, 2011 and 2010,
respectively.

Operating costs as a percentage of revenue were 68.1% and 67.9% for the years ended December 31, 2010 and 2009, respectively. The
percentage of operating costs to revenues was higher for the year ended December 31, 2010 compared to the same period for 2009 as
the result of the restructuring costs incurred in 2010. Excluding the restructuring costs, operating costs as a percentage of revenue were
67.4%, slightly improved over 2009 as pricing in the market remained competitive. In addition, the reductions which resulted from the
restructuring initiatives were not fully realized until 2011 and the 2010 reductions which had begun to materialize, were significantly
offset by inefficiencies in utilization in connection with the restructuring activities which were ongoing throughout 2010.
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Depreciation and Amortization Expense

For the year ended December 31, 2011, depreciation and amortization expense increased $1.7 million, or 26.8%, when compared to
the year ended December 31, 2010. Changes related to foreign currency exchange rates unfavorably impacted depreciation and
amortization expense by $0.3 million for the year ended December 31, 2011. Excluding foreign currency exchange rate impact,
depreciation and amortization expense was $1.4 million higher in 2011 compared to the same period in 2010. Depreciation and
amortization expense increased, in the Americas and APAC, as a result of the stock and asset acquisition, of Self Leveling Machines,
Inc. and Self Levelling Machine Pty. Ltd., respectively, (collectively “SLM”™) as well as the effects of capital expenditures of
approximately $6.5 million placed in service over the twelve-month period ended December 31, 2011. Depreciation and amortization
expense related to the SLM acquisition was $0.9 million for the year ended December 31, 2011 (see “Liquidity and Capital
Resources” for additional information on the SLM acquisition).

For the year ended December 31, 2010, depreciation and amortization expense increased $0.5 million, or 8.3%, when compared to the
year ended December 31, 2009, due to capital expenditures of approximately $7.3 million placed in service over the twelve-month
period ended December 31, 2010. Changes related to foreign currency exchange rates were insignificant.

Depreciation and amortization expense as a percentage of revenue was 2.6%, 2.3% and 2.2% for the years ended December 31, 2011,
2010 and 2009, respectively.

Selling, General and Administrative Expense

For the year ended December 31, 2011, selling, general and administrative expenses decreased $2.8 million, or 3.9%, to $68.4 million
compared to $71.2 million for the year ended December 31, 2010. Changes related to foreign currency exchange rates unfavorably
impacted costs by $1.7 million, of which $1.1 million and $0.6 million were related to unfavorable impacts from EMEA and Asia-
Pacific, respectively. Excluding the foreign currency exchange rate impacts, the $4.5 million decrease in selling, general and
administrative costs consisted of $1.6 million, $2.6 million and $0.3 million decreases in the Americas, EMEA and Asia-Pacific,
respectively. The decrease in selling, general and administrative expenses in the Americas was primarily related to reductions in salary
and benefit costs, within corporate, of approximately 5% in 2011 when compared to the same period in 2010. In addition, the year
ended December 31, 2010 included corporate charges of approximately $0.5 million incurred in connection with the retirement of the
Company’s former Chairman and Chief Executive Officer and severance and other restructuring related charges of $0.4 million. In
EMEA, decreases in selling, general and administrative costs were primarily a result of reductions in restructuring costs which
decreased from $3.3 million for the year ended December 31, 2010 to $0.2 million for the year ended December 31, 2011. In Asia-
Pacific, decreases in selling, general and administrative costs were primarily a result of reductions in salary and related costs of
approximately 13% in 2011 when compared to the same period in 2010,

For the year ended December 31, 2010, selling, general and administrative expenses, including $3.7 million of restructuring costs,
decreased $9.9 million, or 12.2%, to $71.2 million compared to $81.1 million for the year ended December 31, 2009. Changes related
to foreign currency exchange were insignificant as a whole as unfavorable Asia-Pacific impacts of approximately $0.7 million were
offset by favorable impacts in EMEA of the same amount. Excluding the foreign currency exchange rate impacts, the $9.9 million
decrease in selling, general and administrative costs consisted of $5.7 million, $2.7 million and $1.5 million decreases in the
Americas, EMEA and Asia-Pacific, respectively. Selling, general and administrative expense in the Americas declined as a result of
reductions in salary and related costs of approximately 6%, as well as, travel, rent and professional fees of approximately 5%
compared to costs in 2009 a result of the cost reduction initiatives. Partially offsetting these decreases were $0.5 million of costs
incurred in connection with the retirement of the Company’s former Chairman and Chief Executive Officer, as well as additional
severance and benefit related restructuring costs of $0.2 million and other restructuring costs of $0.2 million incurred in the year ended
December 31, 2010. In EMEA, decreases in selling, general and administrative expenses were primarily a result of reductions in
salary and related costs of approximately 10% when compared to the same period in 2009. These decreases were offset by
restructuring costs of $3.3 million incurred in the year ended December 31, 2010, which included $2.0 million, $0.8 million and $0.5
million related to severance and benefit costs, lease termination costs and other restructuring costs, respectively. In Asia-Pacific,
decreases in selling, general and administrative costs were primarily a result of reductions in salary and related costs of approximately
11% when compared to the same period in 2009.

As a result of the above factors, selling, general and administrative costs as a percentage of revenue have decreased over the past three
years. Selling, general and administrative costs as a percentage of revenue were 21.6%, 24.9% and 29.4% for the years ended
December 31, 2011, 2010 and 2009, respectively.

16



Other Income
Interest Income and Other Income (Expense), Net

For the year ended December 31, 2011, consolidated interest income and other income (expense) changed unfavorably by $0.7 million
when compared to the same period in 2010. Changes within interest income and other income (expense) primarily related to
fluctuations within foreign currency exchange transaction gains and losses.

For the year ended December 31, 2010, interest income and other income (expense) was consistent with 2009 amounts. Interest
income and other income (expense) primarily relates to foreign currency exchange transaction gains and losses.

Interest Expense

For the year ended December 31, 2011, consolidated interest expense increased slightly by $0.1 million when compared to the same
period for 2010. The increase in interest expense for the year ended December 31, 2011 was due to interest expense associated with
the SLM acquisition. Interest rates on the average outstanding debt for the credit facility were consistent between such years.

For the year ended December 31, 2010, consolidated interest expense decreased by $0.4 million when compared to the same period
for 2009. The decrease in interest expense for the year ended December 31, 2010 was due to a decrease in average outstanding debt
and interest rates for the year ended December 31, 2010 compared to the year ended December 31, 2009.

Income Taxes

The Company maintains a valuation allowance to adjust the basis of net deferred tax assets in accordance with the provisions of
Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”), Income Taxes. As a result,
substantially all net deferred tax assets attributable to United States federal income taxes, as well as certain state and foreign income
taxes, recorded for the years ended December 31, 2010 and 2009 were fully reserved with changes offset by a corresponding change
in valuation allowance. In 2011, based on the Company’s assessment of future taxable income, it was determined that the net deferred
tax assets in the United States are expected to be realized and accordingly the valuation allowance on federal and state deferred tax
assets has been reversed in 2011. This reversal of the valuation allowance, net of the utilization of domestic net operating losses and
other related deferred tax changes of approximately $6.3 million during the year, resulted in a deferred tax benefit of approximately
$7.7 million in 2011. Additionally, the income tax expense recorded for the years ended December 31, 2011, 2010 and 2009 consisted
primarily of income tax expense in foreign and state jurisdictions of the Company, and a deferred tax benefit of $1.2 million was
recognized in 2011 related to the SLM acquisition (see “Liquidity and Capital Resources” for additional information on the SLM
acquisition).

Income tax expense differs from the expected tax at statutory rates due primarily to the change in valuation allowance for deferred tax
assets and different tax rates in the various foreign jurisdictions. Additionally, the aggregate tax expenses are not consistent when
comparing periods due to the changing income tax mix between domestic and foreign operations and within the foreign operations. In
concluding whether a full valuation allowance on domestic federal, state, or foreign income taxes is required, the Company primarily
considered factors such as the history of operating income and losses, future taxable income and the nature of the deferred tax assets.

Income tax benefit as a percentage of income before taxes was 24.1% for the year ended December 31, 2011 compared to income tax
expense of 28.5% for the year ended December 31, 2010. Excluding the $1.2 million acquisition related deferred tax benefit and the
$7.7 million valuation allowance reversal related benefit, income tax expense as a percentage of income before taxes would have been
21.9% for the year ended December 31, 2011. The remaining change in the current year income tax rate is related to changes in the
mix of income before income taxes between countries whose income taxes are offset by full valuation allowance and those that are
not, and differing statutory tax rates in the countries in which the Company incurs tax liabilities. The Company expects its effective
income tax rate to increase significantly beginning in 2012 based on the reversal of the valuation allowance on the deferred tax assets
in the United States.

Income tax expense as a percentage of income before taxes decreased to 28.5% for the year ended December 31, 2010 from 580.5%
for the year ended December 31, 2009. The change in rates is related to changes in the mix of taxable income, between countries
whose taxes are offset by full valuation allowances and those that are not. The income generate in certain foreign countries was
taxable in 2009, while losses in the U.S. and certain other foreign countries were not tax affected during the same period. This, along
with the low level of pre-tax income, resulted in an extremely high effective tax rate in 2009.

In addition, the tax rates in 2009 were significantly impacted by foreign currency transaction gains and losses. For the year ended
December 31, 2009, the Company’s U.K. subsidiary recognized approximately $3.5 million of foreign currency transaction gains
primarily related to U.S. dollar denominated notes outstanding under the Company’s previous credit agreement. During this same
period, U.S.-based subsidiaries of the Company recognized foreign currency transaction losses substantially offsetting the impact of
the currency transaction gains in the U.K., however income tax expense in the U.K. related to these gains were not offset as the U.S.
transaction losses had no tax effect due to the aforementioned valuation allowance on the Company’s U.S. federal taxes.
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As noted in the following Liquidity and Capital Resources discussion, the Company terminated its previous credit agreement and
replaced it with a new credit agreement in 2009. The Company eliminated the foreign currency translation exposure which was
inherent in the previous credit facility through the structuring of the new credit facility, and as a result significantly reduced its foreign
currency exposure, as well as any related income tax impacts.

Liquidity and Capital Resources

The Company’s liquidity and capital resources requirements include the funding of working capital needs, the funding of capital
investments and the financing of internal growth.

Net cash provided by operating activities was $7.9 million for the year ended December 31, 2011 compared to $7.8 million for the
year ended December 31, 2010. The net cash provided by operating activities was comparable for the years ended December 31, 2011
and 2010 as the increase in net income for the year ended December 31, 2011 was substantially offset by changes in working capital
requirements, including accounts receivable, inventories and accrued expenses and other current liabilities as well as changes in non-
cash items. The increase in net income is due to an increase in revenues coupled with lower restructuring costs and a $7.7 million
income tax benefit related to a reversal of the valuation allowance on the deferred tax assets in the United States. Inventories increased
as a result of the increase in revenues while the changes in accrued expenses and other liabilities decreased due to the timing of cash
payments, which relate to items such as restructuring and other accrued employee compensation costs, and the settlement or resolution
of certain other labilities.

For the year ended December 31, 2010, net cash provided by operating activities was $7.8 million compared to $17.9 million for the
year ended December 31, 2009. The decrease in net cash provided by operating activities of $10.1 million was primarily due to
changes in working capital requirements, driven by increases in accounts receivable, which decreased cash flows by $11.6 million in
2010 compared to an increase of approximately $13.7 million for the year ended December 31, 2009. The changes in accounts
receivable primarily related to a general increase in business activity levels at the end of 2010 versus 2009. In addition, the Company
paid approximately $1.5 million in the first quarter of 2010 related to an arbitration award settlement which was accrued as of
December 31, 2009. The changes in operating assets and liabilities were partially offset by changes in non-cash items of $1.1 million
compared to the same period in 2009, and a $12.3 million increase in net income for the year ended December 31, 2010 as compared
to the same period in 2009. The increase in net income is due to an increase in revenues coupled with decreased selling, general and
administrative costs and reduced income tax rates.

Net cash used in investing activities increased to $10.4 million for the year ended December 31, 2011 from $7.1 million for the year
ended December 31, 2010 primarily due to $3.8 million of cash paid, net of cash acquired of $1.2 million, in connection with the SLM
acquisition. The increase in cash used related to the SLM acquisition was partially offset by a reduction in capital expenditures from
$7.3 million for the year ended December 31, 2010 to $6.5 million for the year ended December 31, 2011. The decrease in capital
expenditures in 2011 compared to the prior year was due to the timing of when capital assets were acquired or placed in service in
2011 compared to 2010 and not related to any other factor.

For the year ended December 31, 2010, net cash used in investing activities was $7.1 million compared to $7.0 million for the year
ended December 31, 2009. The change was a result of higher levels of capital expenditures in 2010 compared to 2009. Capital
expenditures totaled $7.3 million and $6.5 million for the years ended December 31, 2010 and 2009, respectively. In addition, $0.4
million of payments were made in 2010 related to the acquisition of assets compared with $0.9 million of payments made in 2009.

Consolidated capital expenditures for the calendar year 2012 have been budgeted at $14 million to $15 million. The expected increase
in capital expenditures is based on the Company’s requirements for estimated maintenance capital as well as in support of its growth
investment strategy. Such expenditures, however, will depend on many factors beyond the Company’s control, including, without
limitation, demand for services as well as domestic and foreign government regulations. No assurance can be given that required
capital expenditures will not exceed anticipated amounts during 2012 or thereafter. Capital expenditures during the year are expected
to be funded from existing cash and anticipated cash flows from operations.

Net cash provided by financing activities was $0.1 million for the year ended December 31, 2011 compared to $0.4 million for the
year ended December 31, 2010. Financing activities during 2011 primarily consisted of proceeds from stock option exercises
substantially offset by principal payments on certain short term debt and capital leases.

For the year ended December 31, 2010, net cash provided by financing activities was $0.4 million compared to $5.9 million in net
cash used by financing activities for the year ended December 31, 2009. Financing activities during the year ended December 31,
2010 primarily consisted of proceeds from stock option exercises offset by principal payments on capital leases. The decrease in cash
used for financing activities from 2009 primarily resulted from net principal debt payments totaling $5.0 million and payments of debt
issuance costs on the new credit facility of $0.7 million in the year ended December 31, 2009.

While the Company’s operating results for the year ended December 31, 2011 have improved as compared to the same period last
year, the worldwide economy, including the markets in which the Company operates, continues, in varying degrees to remain
sluggish, and as such, the Company believes that the risks to its business and its customers remain heightened. Lower levels of
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liquidity and capital adequacy affecting lenders, increases in defaults and bankruptcies by customers and suppliers, and volatility in
credit and equity markets, as observed in this economic environment, could continue to have a negative impact on the Company’s
business, operating results, cash flows or financial condition in a number of ways, including reductions in revenues and profits.
increased bad debts, and financial instability of suppliers and insurers.

Cash held in the bank accounts of foreign subsidiaries at December 31, 2011 was $14.3 million. The Company intends to permanently
reinvest undistributed earnings of its foreign subsidiaries and, accordingly, no provision for U.S. federal or state income taxes has
been provided thereon. If the Company were to repatriate the cash held by its foreign subsidiaries, the Company would be required to
accrue and pay income taxes in the United States.

On August 4, 2009, certain foreign subsidiaries of FWI (the “designated borrowers™) and FWI entered into a new credit agreement
dated July 31, 2009 with a banking syndicate comprising Bank of America, N.A. and Compass Bank (the “Credit Agreement™). The
Credit Agreement, which matures on January 31, 2013, provides a revolving credit facility of up to $50.0 million. A portion of the
amount available under the Credit Agreement (not in excess of $20.0 million) is available for the issuance of letters of credit. In
addition, a portion of the amount available under the Credit Agreement (not in excess of $5.0 million in the aggregate) is available for
swing line loans to FWI. The loans outstanding under the Credit Agreement may not exceed $35.0 million in the aggregate to the
foreign subsidiary designated borrowers.

The proceeds from the initial borrowing on the Credit Agreement were $35.0 million and were used to repay the amounts outstanding
under the previous loan agreement, which was scheduled to mature in January 2010, at which time the previous loan agreement was
terminated by the Company. Letters of credit issued from the previous loan agreement were replaced with similar letters of credit by
the Credit Agreement. There were no material circumstances surrounding the termination and no material early termination penalties
were incurred by FWI.

At each of December 31, 2011 and 2010, $30.0 million was outstanding under the Credit Agreement. Borrowings under the Credit
Agreement bear interest at variable rates (based on the prime rate, federal funds rate or Eurocurrency rate, at the option of the
borrower, including a margin above such rates, and subject to an adjustment based on a calculated funded debt to Adjusted EBITDA
ratio (as defined in the Credit Agreement)) which were 2.3% at both December 31, 2011 and 2010. The Credit Agreement contains a
commitment fee, which ranges between 0.25% to 0.30% based on the funded debt to Adjusted EBITDA ratio, and was 0.25% at both
December 31, 2011 and 2010, based on the unused portion of the amount available under the Credit Agreement. Adjusted EBITDA is
net income plus interest, income taxes, depreciation and amortization, and other non-cash expenses minus income tax credits and non-
cash items increasing net income as defined in the Credit Agreement. All obligations under the Credit Agreement are guaranteed by
FWI and certain of its subsidiaries under a guaranty and collateral agreement, and are secured by a first priority lien on FWI and
certain of its subsidiaries’ assets (which approximates $148.6 million of current assets and property and equipment as of December 31,
2011) and is without recourse to the Parent Company. The Credit Agreement includes requirements that the Company must maintain:
(1) a funded debt to Adjusted EBITDA ratio of no more than 2.75 to 1.0 as of the last day of each fiscal quarter, measured on a trailing
four-quarters basis, and (ii) a fixed charge coverage ratio (as defined in the Credit Agreement) of at least 3.0 to 1.0 for the same
trailing four quarter period. FWI is also subject to certain other compliance provisions including, but not limited to, maintaining
certain tangible asset concentration levels, and capital expenditure limitations as well as restrictions on indebtedness, guarantees,
dividends and other contingent obligations and transactions. Events of default under the Credit Agreement include customary events,
such as change of control, breach of covenants or breach of representations and warranties. At December 31, 2011, FWI was in
compliance with all covenants under the Credit Agreement,

Considering the outstanding borrowings of $30.0 million, and $1.5 million related to outstanding letters of credit, the unused
borrowing capacity under the existing Credit Agreement was $18.5 million at December 31, 2011, with a limit of $5.0 million of this
capacity remaining for the foreign subsidiary designated borrowers.

On February 23, 2011, FWI entered into a Stock Purchase Agreement to acquire 100% of the outstanding stock of Self Leveling
Machines, Inc. and a subsidiary of FWI entered into an Asset Purchase Agreement to acquire substantially all of the material operating
and intangible assets of Self Levelling Machines Pty. Ltd. (collectively, “SLM”) for total consideration of $8.9 million, net of cash
acquired of $1.2 million, of which approximately $4.7 million relates to the Americas and the balance relates to APAC. SLM provides
large scale on-site machining, which includes engineering, fabrication and execution of highly-specialized machining solutions for
large-scale equipment or operations.

In connection with the acquisition of SLM, on February 23, 2011, FWTI entered into a consent and waiver agreement as it relates to the
Credit Agreement. Pursuant to the consent and waiver agreement, Bank of America, N.A. and Compass Bank consented to the SLM
acquisition and waived any default or event of default for certain debt covenants that would arise as a result of the SLM acquisition.
FWI funded the cost of the acquisition with $5.0 million in cash and by issuing notes payable (the “Notes™) to the sellers’ equity
holders for $5.1 million ($2.9 million denominated in U.S. dollar and $2.2 million denominated in Australian dollar) payable in
installments through February 23, 2013. All obligations under the Notes are secured by a first priority lien on the assets acquired in the
acquisition. At December 31, 2011, $5.1 million was outstanding under the Notes. The Notes bear interest at a fixed rate of 2.5% per
annum.
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The Company committed to cost reduction initiatives at the end of 2009 and in the first half of 2010 in order to more strategically
align the Company’s operating, selling, general and administrative costs relative to revenues. As of December 31, 2011, the costs
incurred since the inception of these cost reduction initiatives totaled approximately $7.2 million. During the year ended De cember 31,
2011, the Company incurred restructuring charges of $0.4 million and made cash payments of $1.2 million related to these initiatives.
As of December 31, 2011, the remaining reserve associated with these initiatives totaled $0.7 million with estimated additional
charges to be incurred of approximately $0.2 million, all of which are expected to require cash payments. Total workforce reductions
in which severance costs were incurred related to the cost reduction initiatives included terminations for 171 employees, which
included reductions of 31 employees in the Americas, 139 employees in EMEA, and one employee in Asia-Pacific.

The Company does not anticipate paying any dividends as it believes investing earnings back into the Company will provide a better
long-term return to stockholders in increased per share value. The Company believes that funds generated from operations, together
with existing cash and available credit under the Credit Agreement, will be sufficient to finance current operations, planned capital
expenditure requirements and internal growth for the foreseeable future.

Contractual Obligations

The following table presents (in thousands) the long-term contractual obligations of the Company as of December 31, 2011 in total
and by period due beginning in 2012. The operating leases contain renewal options by the Company that are not reflected in the table
below. The Company anticipates that these renewal options will likely be exercised.

Less Than 1 More than
Total Year 1-3 Years 3 -5 Years 5 Years
Debt:
Borrowings under existing revolving credit facility ..........c.ccco.c... $ 30,000 $ — $ 30,000 §$ —  § —
NOLES PAYADIE.......ecuiuittreecercciiie s 5,095 4,103 992 — —
Capital 188SES ....c.vvveveieineciritie e 68 25 35 8 —
Debt SUDLOLAL ....oeeoeeeeieiccieeie ettt e sr e e e rere s saennees 35,163 4,128 31,027 8 —
Interest 0N debl.....cooooviiiiiieeeeeee e e s 936 841 94 1 —
Total debt and INLETESt ......ooiviiieieieee e 36,099 4,969 31,121 9 —
Other contractual commitments:
OPETAtiNg LEASES .....vuvvviiiceiieiieee e 19,098 6,108 6,503 3,148 3,339
Pension plan contributions ...........covoreinieeesnn e 13,440 1,344 2,688 2,688 6,720
Purchase obligations ........c..cceceveecrcrcniniinninenee e 8,000 2,500 5,500 — —
Other 0bligations "..........cocoreiiiiiiiiiei e 710 710 — — —
Total other contractual commitments ........cceeecveeeeeevvereecnnnnen. 41,248 10,662 14,691 5,836 10,059
TO AL ettt b e e sen e $ 77,347 $ 15631 $§ 45812 § 5,845 § 10,059

" Accrued restructuring costs

Interest on debt is calculated based on outstanding balances, using the weighted average interest rate for 2011. Estimated annual
defined benefit pension plan contributions are assumed to be consistent with the current expected contribution level of $1.3 million.

Income tax liabilities are not included in the above contractual obligations. At December 31, 2011, the Company’s gross liability for
uncertainty in income taxes under ASC 740-10-65, Income Taxes, was $1.1 million. The Company cannot determine a reliable
estimate of the timing of cash flows by period related to its ASC 740-10-65 liability. However, should the entire ASC 740-10-65
liability be paid, the amount of the payment may be partially reduced as a result of offsetting benefits in other tax jurisdictions. See
Note 12 under Item 8 “Financial Statements and Supplementary Data” of this Annual Report on Form 10-K for additional information
regarding ASC 740-10-65.

Critical Accounting Policies and Estimates

Accounting principles generally accepted in the United States of America (“U.S. GAAP”) promulgated by FASB, its predecessors,
and others as of June 30, 2009, as well as future authoritative accounting principles, are set forth in the FASB Accounting Standards
Codification (“Codification”). Future references to U.S. GAAP will be to the Codification number, rather than to literature numbers
and titles such as FASB Statements of Financial Accounting Standards numbers and titles. A basic overview of the codification is
available on the Internet without charge at www.fasb.org where the codification is explained at FASB ASC 105-10, Generally
Accepted Accounting Principles.

The preparation of the Company’s financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of
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the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates. Significant policies are presented in Note 1 under Item 8 “Financial Statements and Supplementary Data,” of
this Annual Report on Form 10-K.

Critical accounting policies are those that are most important to the portrayal of the Company’s financial position and results of
operations. These policies require management’s most difficult, subjective or complex judgments, often employing the use of
estimates about the effect of matters that are inherently uncertain. The Company’s critical accounting policies and estimates, for which
no significant changes have occurred for the year ended December 31, 2011, include revenue recognition, allowance for doubtful
accounts, goodwill, intangible assets and long-lived assets, stock-based compensation, income taxes, defined benefit pension plan,
contingencies and restructuring accruals. Critical accounting policies are discussed by management regularly, at least quarterly, with
the Audit Committee of the Company’s Board of Directors.

Revenue Recognition

Revenues are recorded in accordance with FASB ASC 6035, Revenue Recognition, when realized or realizable, and earned.

Revenues are recognized using the completed-contract method, when persuasive evidence of an arrangement exists, services to
customers have been rendered or products have been delivered, the selling price is fixed or determinable and collectability is
reasonably assured. Revenues are recorded net of sales tax. Substantially all projects are short term in nature; however, the Company
occasionally enters into contracts that are longer in duration that represent multiple element arrangements, which include a
combination of services and products. The Company separates deliverables into units of accounting based on whether the deliverables
have standalone value to the customer. The arrangement consideration is allocated to the separate units of accounting based on each
unit’s relative selling price generally determined using vendor specific objective evidence. Revenues are recognized for the separate
units of accounting when services to customers have been rendered or products have been delivered and risk of ownership has passed
to the customer. The Company provides limited warranties to customers, depending upon the service performed. Warranty claim costs
were not material during any of the years ended December 31, 2011, 2010 or 2009.

Allowance for Doubtful Accounts

Credit is extended to customers based on evaluation of the customer’s financial condition and generally collateral is not required.
Accounts receivable outstanding longer than contractual payment terms are considered past due. The Company regularly evaluates
and adjusts accounts receivable as doubtful based on a combination of write-off history, aging analysis and information available on
specific accounts. The Company writes off accounts receivable when they become uncollectible. Any payments subsequently received
on such receivables are credited to the allowance in the period the payment is received.

Long-Lived Assets
Goodawill and Intangible Assets

The Company accounts for goodwill and other intangible assets in accordance with the provisions of FASB ASC 350, Intangibles -—
Goodwill and Other. Under FASB ASC 350, intangible assets with lives restricted by contractual, legal or other means are amortized
over their useful lives. Gross finite-lived intangible assets of $3.7 million and $1.3 million, respectively, were also included in
intangible and other assets at each of December 31, 2011 and 2010, with accumulated amortization of $1.2 million and $0.5 million,
respectively. Amortization expense for finite-lived intangible assets totaled $0.7 million and $0.2 million for the years ended
December 31, 2011 and 2010, respectively. Finite-lived intangible assets are reviewed for impairment in accordance with the
provisions of FASB ASC 360.

Goodwill and other intangible assets not subject to amortization are tested for impairment annually (in the fourth quarter of each
calendar year), or more frequently if events or changes in circumstances indicate that the assets might be impaired. Examples of such
events or circumstances include a significant adverse change in legal factors or in the business climate, an adverse action or
assessment by a regulator, or a loss of key personnel.

FASB ASC 350 requires a two-step process for testing goodwill impairment. First, the fair value of each reporting unit is compared to
its carrying value to determine whether an indication of impairment exists. A reporting unit is an operating segment or one level below
an operating segment (referred to as a component). Two or more components of an operating segment shall be aggregated and deemed
a single reporting unit if the components have similar economic characteristics. The Company has three reporting unit for the purpose
of testing goodwill impairment as the business segments are determined to be the reporting units. Second, if an impairment is
indicated, the implied fair value of the reporting unit’s goodwill is determined by allocating the unit’s fair value to its assets and
liabilities, including any unrecognized intangible assets, as if the reporting unit had been acquired in a business combination. The
amount of impairment for goodwill and other intangible assets is measured as the excess of the carrying value over the implied fair
value.
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The Company uses market capitalization as the basis for its measurement of the Company’s fair value as management considers this
approach the most meaningful measure, considering the quoted market price as providing the best evidence of fair value. In
performing the analysis, the Company uses the stock price on December 31 of each year as the valuation date. The fair value is
allocated to the reporting units based on relative fair values, considering factors including expected future discounted cash flows using
reasonable and appropriate assumptions about the underlying business activities of each reporting unit. On December 31, 201 1, the
Company’s fair value substantially exceeded its carrying value in each of its three reporting units.

Based on valuations and market approach analysis performed by the Company at December 31, 2011 and 2010, no impairment was
indicated. As of December 31, 2011 and 2010, goodwill totaled $14.6 million and $13.1 million, respectively. The increase in
goodwill was related to the SLM acquisition which increased goodwill in the Americas and APAC. In the Americas, goodwill totaled
$6.1 million and $4.9 million at December 31, 2011 and 2010, respectively. Goodwill in EMEA totaled $6.6 million at each of
December 31, 2011 and 2010 and goodwill in Asia-Pacific totaled $1.9 million and $1.6 million at December 31, 2011 and 2010,
respectively. At December 31, 2011 and 2010, $3.0 million and $2.1 million, respectively, of indefinite-lived intangible assets
(primarily tradenames) were included in intangible and other assets on the consolidated balance sheets.

As of December 31, 2011, future amortization expense related to finite-lived intangible assets subject to amortization is estimated to
be as follows (in thousands):

2011
Fiscal Year:
D00 oot e et eeeteeeea—teseieeeeeeeettbeatteeeaatraeesieeeeeee e hhatee i ares s e et e e e e re e e e bt e e e et ne e st te e e e $ 713
D003 et e e et s ee———teeetiteeeaeehetteteeei—raeesieteetee e areees e ttesea i n et e s et ae e e e e nrr e s aesrn e e e e nbaeeenn 705
DO et ee ettt ere——asetaieteeteeeavi—beeeieihareeeanbbeteeaaateeeeaber e i b b e e e e nare e s e b e ea e e bt re e et 598
D0 oo e eiatte it eeeeteebeeehetaei—eeibaeatheaebe e e e sae e s et s e e e e et e et b e e e ann e et b s e et r s 424
D000 oo et e e e eeeteeneeeeretsieitteenaseiseeeivebeeeibeeeabeesages aheeeaae e e et i be e et e e s e e ek et e ar e et e et e et 52
BN it SUTTTTTTTUUTT T U OO OO RPUTPUPIUPPPPTPPRIN: 52
O AL oo e e e e e e e e e et e e e e reeee e —teeeeaaaetee e  avaaeeitenetteaaanEaeeee e htaeeeeanreteeea s et i ar e e s et R e e e e e rbaeeea et e e e e e e $ 2,544

The weighted average amortization period for intangible assets subject to amortization is approximately 3.9 years.

Property, Plant and Equipment

The Company accounts for long-lived assets in accordance with the provisions of FASB ASC 360, Property, Plant, and Equipment.
Under FASB ASC 360, the Company reviews long-lived assets, which consist of finite-lived intangible assets and property and
equipment, for impairment whenever events or changes in business circumstances indicate that the carrying amount of the assets may
not be fully recoverable or that the useful lives of these assets are no longer appropriate. Factors that may affect recoverability include
changes in planned use of equipment, closing of facilities and discontinuance of service lines. Property and equipment to be held and
used is reviewed at least annually for possible impairment. The Company’s impairment review is based on an estimate of the
undiscounted cash flow at the lowest level for which identifiable cash flows exist. Impairment occurs when the carrying value of the
assets exceeds the estimated future undiscounted cash flows generated by the asset and the impairment is viewed as other than
temporary. When impairment is indicated, an impairment charge is recorded for the difference between the carrying value of the asset
and its fair market value. Depending on the asset, fair market value may be determined either by use of a discounted cash flow model
or by reference to estimated selling values of assets in similar condition. In 2011, an impairment of $0.9 million was recorded to write
down certain assets in Germany based on the Company’s decision to discontinue providing certain services in that country. No
impairment of long-lived assets was recorded during 2010 or 2009.

Stock-Based Compensation

All stock-based compensation is recognized as an expense in the financial statements and such costs are measured at the fair value of
the award at the date of grant. The fair value of stock-based payment awards on the date of grant as determined by the Black-Scholes
model is affected by the Company’s stock price on the date of the grant as well as other assumptions. Assumptions utilized in the fair
value calculations include the expected stock price volatility over the term of the awards (estimated using the historical volatility of
the Company’s stock price), the risk free interest rate (based on the U.S. Treasury Note rate over the expected term of the option), the
dividend yield (assumed to be zero, as the Company has not paid, nor anticipates paying, any cash dividends in the foreseeable future),
and employee stock option exercise behavior and forfeiture assumptions (based on historical experience and other relevant factors).
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Income Taxes

Deferred tax assets and liabilities result from temporary differences between the U.S. GAAP and tax treatment of certain income and
expense items. The Company must assess and make estimates regarding the likelihood that the deferred tax assets will be recovered.
To the extent that it is determined the deferred tax assets will not be recovered, a valuation allowance must be established for such
assets. In making such a determination, the Company must take into account positive and negative evidence including projections of
future taxable income and assessments of potential tax planning strategies. At December 31, 2011 and 2010, the Company’s valuation
allowance was $6.0 million and $20.0 million, respectively. At the end of 2011, based on the Company’s assessment of future taxable
income, it was determined that the net deferred tax assets in the United States are expected to be realized and accordingly the
valuation allowance on federal and state deferred tax assets has been reversed in the current period. This reversal of the valuation
allowance, net of the utilization of domestic net operating losses and other related deferred tax changes of approximately $6.3 million
during the year, resulted in a deferred tax benefit of approximately $7.7 million which was recognized in 2011. The net deferred tax
assets at December 31, 2011 relate to U.S. federal and state, and foreign tax items. The net deferred tax assets at December 31, 2010
relate to certain domestic state and foreign tax items.

The Company and its subsidiaries file numerous consolidated and separate income tax returns in the United States as well as various
foreign jurisdictions. The Company’s U.S. federal income tax returns for 2007 and subsequent years remain subject to examination.
Additionally, net operating loss carryforwards originating in years prior to 2007 could be subject to examination to the extent of the
loss carryforwards. All material foreign income tax matters have been concluded for years through 2005.

The Company recognizes the tax benefit from uncertain tax positions only if it is more likely than not that the tax position will be
sustained on examination by the applicable taxing authorities, based on the technical merits of the position. The tax benefit recognized
is based on the largest amount of tax benefit that is greater than 50 percent likely of being realized upon ultimate settlement with the
taxing authority. Uncertain tax positions in certain foreign jurisdictions would not impact the effective foreign tax rate because
unrecognized non-current tax benefits are offset by the foreign net operating loss carryforwards, which are fully reserved. The
Company recognizes interest expense on underpayments of income taxes and accrued penalties related to unrecognized non-current
tax benefits as part of the income tax provision.

Defined Benefit Pension Plan

Pension benefit costs and liabilities are dependent on assumptions used in calculating such amounts. The primary assumptions include
factors such as discount rates, expected investment return on plan assets, mortality rates and retirement rates. In 2011, the discount rate
assumption used to determine end of year benefit obligations was 5.0%. These rates are renewed annually and adjusted to reflect
current conditions. Based on this information, the discount rate for 2012 is 5.0%. These rates are determined based on reference to
yields. The compensation increase rate of 3.4% per year is based on historical experience. The expected return on plan assets of 5.3%
for 2012 is derived from detailed periodic studies, which include a review of asset allocation strategies, anticipated future long-term
performance of individual asset classes, risks (standard deviations) and correlations of returns among the asset classes that comprise
the plans’ asset mix. While the studies give appropriate consideration to recent plan performance and historical returns, the
assumptions are primarily long-term, prospective rates of return. Mortality and retirement rates are based on actual and anticipated
plan experience. In accordance with U.S. GAAP, actual results that differ from the assumptions are accumulated and amortized over
future periods and, therefore, generally affect recognized expense and the recorded obligation in future periods. While management
believes that the assumptions used are appropriate, differences in actual experience or changes in assumptions may affect pension and
postretirement obligation and future expense.

Contingencies
Environmental

Liabilities are recorded when site restoration or environmental remediation and cleanup obligations are either known or considered
probable and can be reasonably estimated. Recoveries of environmental costs through insurance, indemnification arrangements or
other sources are recognized when such recoveries become certain.

The Company capitalizes environmental costs only if the costs are recoverable and the costs extend the life, increase the capacity, or
improve the safety or efficiency of property owned by the Company as compared with the condition of that property when originally
constructed or acquired, or if the costs mitigate or prevent environmental contamination that has yet to occur and that otherwise may
result from future operations or activities and the costs improve the property compared with its condition when constructed or
acquired. All other environmental costs are expensed.
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Other

The Company establishes a liability for all other loss contingencies when information indicates that it is probable that an asset has
been impaired or a liability has been incurred and the amount of loss can be reasonably estimated.

Exit or Disposal Cost Obligations

In the fourth quarter of 2009 and in the first half of 2010, the Company committed to cost reduction initiatives, including planned
workforce reductions and restructuring of certain functions. The Company has taken these specific actions in order to more
strategically align its operating, selling, general and administrative costs relative to revenues. The Company has recorded expenses
related to these cost reduction initiatives for severance, lease cancellations, and other restructuring costs in accordance with FASB
ASC 420-10, “Exit or Disposal Cost Obligations” and FASB ASC 712-10, “Nonretirement Postemployment Benefits.”

Under FASB ASC 420-10, costs associated with restructuring activities are generally recognized when they are incurred. In the case
of leases, the expense is estimated and accrued when the property is vacated. In addition, post-employment benefits accrued for
workforce reductions related to restructuring activities are accounted for under FASB ASC 712-10. A liability for post-employment
benefits is generally recorded when payment is probable, the amount is reasonably estimable, and the obligation relates to rights that
have vested or accumulated. The Company continually evaluates the adequacy of the remaining liabilities under its restructuring
initiatives. Although the Company believes that these estimates accurately reflect the costs of its restructuring plans, actual results may
differ, thereby requiring the Company to record additional provisions or reverse a portion of such provisions.

Off-Balance Sheet Transactions

The Company was not a party to any off-balance sheet transactions at December 31, 2011, or for any of the years ended December 31,
2011, 2010 or 2009.

Inflation and Changing Prices

The Company does not operate or conduct business in hyper-inflationary countries nor enter into long-term supply contracts that may
impact margins due to inflation. Changes in prices of goods and services are reflected on proposals, bids or quotes submitted to
customers.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The Company’s principal market risk exposures (i.e., the risk of loss arising from the adverse changes in market rates and prices) are
to changes in interest rates on the Company’s debt and investment portfolios and fluctuations in foreign currency.

The Company centrally manages its debt, considering investment opportunities and risks, tax consequences and overall financing
strategies. Based on the amount of variable rate debt, $30.0 million at December 31, 2011, an increase in interest rates by one hundred
basis points would increase annual interest expense by approximately $0.3 million.

A significant portion of the Company’s business is exposed to fluctuations in the value of the U.S. dollar as compared to foreign
currencies as a result of the foreign operations of the Company in Australia, Bahrain, Belgium, Canada, China, Denmark, France.
Germany, Malaysia, The Netherlands, New Zealand, Nigeria, Norway, Singapore, Sweden and the United Kingdom. Overall volatility
in currency exchange rates has increased over the past several years. During 201 1, currencies have strengthened, as foreign currencies
exchange rate changes, primarily the Euro, the Australian Dollar and the British Pound, relative to the U.S. dollar resulted in a
favorable impact on the Company’s U.S. dollar reported revenues for the year ended December 31, 2011 when compared to the year
ended December 31, 2010. The revenue impact was somewhat mitigated with similar exchange effects on operating costs thereby
reducing the exchange rate effect on operating income. The Company does not use interest rate or foreign currency rate hedges.

Based on annual 2011 foreign currency-based revenues and operating income of $165.1 million and $16.2 million, respectively, a ten
percent fluctuation of all applicable foreign currencies would result in an annual change in revenues and operating income of $15.0
million and $1.5 million, respectively.

Item 8. Financial Statements and Supplementary Data

The consolidated financial statements and supplementary data of the Company begin on page F-3 of this report. Such information is
hereby incorporated by reference into this Item 8.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company’s management, with the participation of the Company’s principal executive officer and principal financial officer have
evaluated, as required by Rules 13a-15(e) and 15a-15(e) of the Exchange Act, the disclosure controls and procedures (as defined in
Rule 13a-15(e) and 15a-15(e) of the Exchange Act), as of the end of the period covered by the Annual Report on Form 10-K. Based
on that evaluation, the principal executive officer and principal financial officer have concluded that the design and operation of the
Company’s disclosure controls and procedures were adequate and effective as of December 31, 2011 to provide reasonable assurance
that information required to be disclosed in the reports that the Company files or submits under the Exchange Act (15 U.S.C 78a er
seq.) is recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms, and is
accumulated and communicated to the Company’s management, including its principal executive and principal financial officers, or
persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

Management’s Annual Report on Internal Control over Financial Reporting

Management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting (as
defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act). Internal control over financial reporting is a process designed by, or
under the supervision of, the Company’s principal executive and principal financial officers, or persons performing similar functions,
and effected by the Company’s board of directors, management and other personnel, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles in the United States and includes those policies and procedures that (i) pertain to the maintenance of
records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Company;
(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in
accordance with authorizations of management and directors of the Company; and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of the Company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. There fore, even
those systems determined to be effective can provide only reasonable assurance with respect to financial statement preparation and
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presentation. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management with the participation of the Company’s principal executive and financial officers assessed the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2011 using the framework and criteria set forth by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Integrated Framework.
Management’s assessment included an evaluation of the design of internal control over financial reporting and testing of the
operational effectiveness of its internal control over financial reporting. Based on this assessment, management has concluded that the
Company maintained effective internal control over financial reporting as of December 31, 2011.

Grant Thornton LLP, as independent registered public accounting firm, has audited the effectiveness of the Company’s internal
control over financial reporting as of December 31, 2011, as stated in their report included herein.

Changes in Internal Controls Over Financial Reporting

There has been no change in the Company’s internal control over financial reporting during the quarter ended December 31, 201 1 that
has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

Item 9B. Other Information

None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

The information required by this Item 10 will be contained in the Company’s definitive Proxy Statement to be filed pursuant to
Regulation 14A of the Exchange Act in connection with the Company’s 2012 Annual Meeting of Stockholders and is incorporated
herein by reference.

Item 11. Executive Compensation

The information required by this Item 11 will be contained in the Company’s definitive Proxy Statement to be filed pursuant to
Regulation 14A of the Exchange Act in connection with the Company’s 2012 Annual Meeting of Stockholders and is incorporated
herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this Item 12 will be contained in the Company’s definitive Proxy Statement to be filed pursuant to
Regulation 14A of the Exchange Act in connection with the Company’s 2012 Annual Meeting of Stockholders and is incorporated
herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this Item 13 will be contained in the Company’s definitive Proxy Statement to be filed pursuant to
Regulation 14A of the Exchange Act in connection with the Company’s 2012 Annual Meeting of Stockholders and is incorporated
herein by reference.

Item 14. Principal Accounting Fees and Services

The information required by this Item 14 will be contained in the Company’s definitive Proxy Statement to be filed pursuant to
Regulation 14A of the Exchange Act in connection with the Company’s 2012 Annual Meeting of Stockholders and is incorporated
herein by reference.
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PART IV
Item 15. Exhibits, Financial Statement Schedules

Beginning
Page
(a) Financial Statements and Schedules
(1) Index to Consolidated Financial Statements ...t
Report of Independent Registered Public Accounting Firm Regarding Internal Control over Financial Reporting ...... F-1
Report of Independent Registered Public Accounting Fift.......coceiveriimii e, F-2
Consolidated Balance Sheets at December 31, 2011 and 2010 .......cccciriiiiiiieiniiieiir it F-3
Consolidated Statements of Operations for the years ended December 31, 2011, 2010 and 2009..........ccoovvviiininnn. F-4
Consolidated Statements of Changes in Stockholders’ Equity for the years ended December 31, 2011,

2010 ANA 2000 ...ttt et eet e et e e e st e st e s st e sere s mbe et e e bt e R s e st E e Rt h e bR b e AR e b r et F-5
Consolidated Statements of Cash Flows for the years ended December 31, 2011, 2010 and 2009 ........c.cocveieeninnnnnne. F-6
Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2011,

2010 AN 2009 ..ot etee et eeetee s et et eaeeseesesb et e e s e eatea ekt bese e ne s ee e b e R R e e Rk s oA s R e R s e Rk e bbb F-7
Notes to Consolidated FINancial STAEMENLS .........ccveieiuriereererieririaaiireiiee s eaesenre s s as st e s s e e stbe s s e stn s ssratsennns F-8

(2) Schedules:
None

Schedules have been omitted because of the absence of the conditions under which they are required or because the required
information is included in the consolidated financial statements or related notes thereto.
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(b) Exhibits

The following exhibits are filed as part of this Annual Report on Form 10-K or are incorporated herein by reference:

2.1

3.1

32

33

34

35

3.6

3.7

3.8

4.1

4.2

43

10.1*

10.2*

10.3*

10.6*

Asset Purchase Agreement, dated December 31, 2005, among Flowserve US Inc., IPSCO (UK) Limited, Flowserve
Repair & Services B.V., Flowserve Management Company, Flowserve Belgium N.V., Furmanite US GSG LLC,
Furmanite GSG Limited, Furmanite GSG BVBA, Furmanite Worldwide, Inc. and Furmanite GSG B.V., incorporated
by reference herein to Exhibit 2.1 to the Registrant’s Form 8-K filed on January 6, 2006.

Restated Certificate of Incorporation of the Registrant, dated September 26, 1979, incorporated by reference herein to
Exhibit 3.1 to the Registrant’s Registration Statement on Form S-16.

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, dated April 30, 1981,
incorporated by reference herein to Exhibit 3.2 to the Registrant’s Form 10-K for the year ended December 31, 1981.

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, dated May 28, 1985,
incorporated by reference herein to Exhibit 4.1 to the Registrant’s Form 10-Q for the quarter ended June 30, 1985.

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, dated September 17, 1983,
incorporated by reference herein to Exhibit 4.1 to the Registrant’s Form 10-Q for the quarter ended September 30,
1985.

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, dated July 10, 1990,
incorporated by reference herein to Exhibit 3.5 to the Registrant’s Form 10-K for the year ended December 31, 1990.

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, dated September 21, 1990,
incorporated by reference herein to Exhibit 3.5 to the Registrant’s Form 10-Q for the quarter ended September 30,
1990.

Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, dated August 8, 2001,
incorporated by reference herein Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on August 22,
2001.

By-laws of the Registrant, as amended and restated June 14, 2007, filed as Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed on June 20, 2007, which exhibit is hereby incorporated by reference.

Certificate of Designation, Preferences and Rights related to the Registrant’s Series B Junior Participating Preferred
Stock, filed as Exhibit 4.2 to the Registrant’s 10-K for the year ended December 31, 2008, which exhibit is
incorporated herein by reference.

Rights Agreement, dated as of April 15, 2008, between the Registrant and The Bank of New York Trust Company,
N.A,, a national banking association, as Rights Agent, which includes as exhibits, the Form of Rights Certificate and
the Summary of Rights to Purchase Stock, filed as Exhibit 4.1 to the Registrant’s Form 8-A/A filed on April 18, 2008,
which exhibit is incorporated herein by reference.

Letters to stockholders of the Registrant, dated April 19, 2008 (incorporated by reference herein to Exhibit 4.2 to the
Registrant’s Form 8-A/A filed on April 18, 2008).

Amended and Restated Change in Control Agreement effective January 1, 2009, filed as Exhibit 10.1 of the exhibits
to the Registrant’s Form 10-K for the year ended December 31, 2008, which exhibit is hereby incorporated by
reference.

Amended and Restated Change in Control Agreement effective January 1, 2009, filed as Exhibit 10.2 of the exhibits
to the Registrant’s Form 10-K for the year ended December 31, 2008, which exhibit is hereby incorporated by
reference.

Amended and Restated Change in Control Agreement effective January 1, 2009, filed as Exhibit 10.3 of the exhibits
to the Registrant’s Form 10-K for the year ended December 31, 2008, which exhibit is hereby incorporated by
reference.

Furmanite Corporation (formerly Xanser Corporation and formerly Kaneb Services, Inc.) Savings Investment Plan, as
amended, filed as Exhibit 4.10 of the exhibits to the Registrant’s Registration Statement on Form S-8 (“Form S-8”)
(S.E.C. File No. 033-41295) as Exhibit 4.1 to the exhibits of the Registrant’s Form S-8 (S.E.C. File No. 333-14067),
and as Exhibit 4.9 to the exhibits of the Registrant’s Form S-8 (S.E.C. File No. 333-83968), which exhibits are hereby
incorporated by reference.
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10.7*

10.8%*

10.9*

10.10*

10.11*

10.12*

10.13

10.14

10.15

10.16

10.17*

10.18*

10.19

10.20

10.21

21.1+
23.1%
31.1+

31.2+

Furmanite Corporation (formerly Xanser Corporation and formerly Kaneb Services, Inc.) 1994 Stock Incentive Plan
as Amended, as Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on August 22, 2001, and as
Exhibit 10.1 to the exhibits of the Registrant’s Form 10-Q for the period ended June 30, 2003, which exhibits are
hereby incorporated by reference.

Furmanite Corporation 1994 Stock Incentive Plan as amended and restated March 4, 2009, as Appendix A to
Schedule 14A filed on April 7, 2009, and as Exhibit 99.1 to the exhibits of the Registrant’s Form S-8 filed on June 1,
2009, which Appendix A and exhibits are hereby incorporated by reference.

Kaneb Services, Inc. $1.63 Director Stock Options, filed as Exhibit 4.12 to the exhibits of the Registrant’s Form S-8
(S.E.C. File No. 033-58981), which exhibit is hereby incorporated by reference.

Kaneb Services, Inc. Directors Stock Options 1, filed as Exhibit 4.6 to the exhibits of the Registrant’s Form S-3
(S.E.C. File No. 333-14069), which exhibit is hereby incorporated by reference.

Kaneb Services, Inc. 1996 Directors Stock Incentive Plan, as amended, filed as Exhibit 4.6 to the exhibits of the
Registrant’s Form S-8 (S.E.C. File No. 333-14071) and as Exhibit 4.1 to the exhibits of the Registrant’s Form S-8
(S.E.C. File No. 333-22109), and as supplemented, filed as Exhibit 4.2 to the Exhibits of the Registrant’s Form S-8
(S.E.C. File No. 333-60195), which exhibits are hereby incorporated by reference.

Kaneb Services, Inc. 1994 Stock Option Agreements, filed as Exhibits 10.1, 10.2, 10.3 and 10.4 to the exhibits of the
Registrant’s Form S-8 (S.E.C. File No. 333-34496), which exhibits are hereby incorporated by reference.

Form of Indemnification Agreement filed as Exhibit 10.12 of the exhibits to the Registrant’s Form 10-K for the year
ended December 31, 2008, which exhibit is hereby incorporated by reference.

Credit Agreement, dated July 31, 2009, among Furmanite Worldwide, Inc. and certain subsidiaries, as Borrowers,
Bank of America, N.A. as Administrative Agent, Compass Bank as Syndication Agent and the Lenders party thereto,
incorporated by reference herein to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on August 7,
2009.

Guaranty and Collateral Agreement, dated July 31, 2009, among Furmanite Worldwide, Inc. and each of the other
grantors (as defined therein) in favor of Bank of America, N.A. as Administrative Agent incorporated by reference
herein to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on August 7, 2009.

Consulting Agreement, dated April 7, 2010, among Furmanite Corporation and Michael L. Rose, the Company’s
former Chief Executive Officer, as Consultant, incorporated by reference herein to Exhibit 4.4 to the Registrant’s
Form 10-Q for the quarter ended March 31, 2010.

Furmanite Corporation 1994 Stock Incentive Plan as amended and restated June 14, 2011, incorporated by reference
herein to Exhibit 10.1 to the Registrants Form 10-Q for the quarter ended June 30, 2011.

Performance Based Long Term Executive Incentive Restricted Stock Grants, incorporated by reference herein to
Exhibit 10.2 to the Registrants Form 10-Q for the quarter ended June 30, 2011.

Credit Agreement, dated as of March 5, 2012, among Furmanite Worldwide, Inc. and certain subsidiaries, as
Borrowers, JPMorgan Chase, N.A., as Administrative Agent, Wells Fargo Bank, N.A. as Syndication Agent and the
Lenders party thereto, incorporated by reference herein to Exhibit 10.1 to the Registrant’s Current Report on
Form 8-K filed on March 6, 2012.

Guaranty and Collateral Agreement, dated as of March 5, 2012, among Furmanite Worldwide, Inc. and each of the
other grantors (as defined therein) in favor of JPMorgan Chase Bank, N.A., as Administrative Agent, incorporated by
reference herein to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on March 6, 2012.

Parent Pledge Agreement, dated as of March 5, 2012, made by Furmanite Corporation in favor of JPMorgan Chase
Bank, N.A., as Administrative Agent, incorporated by reference herein to Exhibit 10.3 to the Registrant’s Current
Report on Form 8-K filed on March 6, 2012.

List of subsidiaries of the Registrant.
Consent of Grant Thornton LLP.

Certification of Chief Executive Officer, Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, dated as of
March 9, 2012.

Certification of Principal Financial Officer, Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, dated as of
March 9, 2012
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32.1+ Certification of Chief Executive Officer, Pursuant to Section 906(a) of the Sarbanes-Oxley Act of 2002, dated as of
March 9, 2012.
322+ Certification of Principal Financial Officer, Pursuant to Section 906(a) of the Sarbanes-Oxley Act of 2002, dated as of
March 9, 2012.
101.INS**  XBRL Instance Document
101.SCH** XBRL Taxonomy Extension Schema Document
101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB** XBRL Taxonomy Extension Label Linkbase Document
101.DEF** XBRL Taxonomy Definition Linkbase Document
101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document
* Denotes management contracts.
+ Filed herewith.

**  These exhibits are furnished herewith. In accordance with Rule 406T of Regulation S-T, these exhibits are not deemed to be
filed or part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as
amended, are not deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and
otherwise are not subject to liability under these sections.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
of Furmanite Corporation

We have audited Furmanite Corporation (a Delaware corporation) and subsidiaries’ internal control over financial reporting as of
December 31, 2011, based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). Furmanite Corporation and subsidiaries’ management is responsible for
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management’s Annual Report on Internal Control over Financial Reporting. Our
responsibility is to express an opinion on Furmanite Corporation and subsidiaries’ internal control over financial reporting based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over
financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Furmanite Corporation and subsidiaries maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2011, based on criteria established in Internal Control—Integrated Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of Furmanite Corporation and subsidiaries as of December 31, 2011 and 2010, and the related
consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows for each of the three years
in the period ended December 31, 2011 and our report dated March 8, 2012 expressed an unqualified opinion.

/s/ GRANT THORNTON LLP

Dallas, Texas
March 8, 2012



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
of Furmanite Corporation

We have audited the accompanying consolidated balance sheets of Furmanite Corporation (a Delaware Corporation) and subsidiaries
as of December 31, 2011 and 2010, and the related consolidated statements of operations, comprehensive income (loss), stockholders’
equity, and cash flows for each of the three years in the period ended December 31, 2011. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Furmanite Corporation and subsidiaries as of December 31, 2011 and 2010, and the results of its operations and its cash flows for each
of the three years in the period ended December 31, 2011 in conformity with accounting principles generally accepted in the United
States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Furmanite Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2011, based on criteria
established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) and our report dated March 8, 2012 expressed an unqualified opinion.

/s GRANT THORNTON LLP

Dallas, Texas
March 8, 2012
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FURMANITE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(in thousands, except share data)

December 31, December 31,
2011 2010
Assets
CUITEIIE ASSEES: -veereeereeeeeeiteessessseeassesasesseaseasesassesssansaeareeaseeaseeahaesmesemetae bt entsesbaesanseas e e bseehbeebseenaeassasabaases
Cash and €ash €QUIVALENTS .......c.co.ceririeiiiiiiiii ettt $ 34,524 % 37,170
Accounts receivable, trade (net of allowance for doubtful accounts of $1,272 and $1,497 as of
December 31, 2011 and 2010, reSPeCtiVElY) ..c.coocveiiiiiiiiiiiiii e 71,508 63,630
TNVENEOTIES, NMEL....vviiuveieiieeeeiererreeseeanee e eeseetereeaaeaeesstsastaesrs e s aesenbe et beesberae b e s ae s b s eab b et s e s b et et e s e 26,557 24,366
Prepaid expenses and Other CUITENE @SSEES........ouoviiiiiitiueserei it 13,171 5,951
T OtAL CUTTEINE ASSELS .eeureeerereerereieseiesterrereseesesseessssssaetessessssesasnsteerarertaneteessaeiamintitssrssesaeaeaassrnasisranans 145,760 131,117
Property and eqUIPIIENL ...........ccccoiiimiueriieeee e 82,758 73,969
Less: accumulated depreciation and amoOrtization ............cccooeeeeiiiiiiniinniine e (48,698) (43,249)
Property and €qUIPIMENt, NEL.........ocuouiiiiiriiiie et 34,060 30,720
GOOAWILL ..ottt ee et e et e e e e e e e e ae e baesseasee e seesbeesanesab e ear e e abeesh e s e sbesan b e s hb s eh b s eab e e s reearseeaneasbeannaennas 14,624 13,148
Deferred tax aSSEtS, MOM-CUITEML. ... ccueiueeerereeseereerteresseetesseressesssosssssaeasiaresrnsrsersssrassesssessessssnssnensessnane 5,582 2,872
Intangible and OthET @SSELS .....c.ccrviueriiuiiiiiiiiiii ittt sb e et 7,206 4,244
TTOLAL ASSELS .nvveievereeeeeeeeeeeeeeeeeeeseeeseeeesstessseeaseseaasesasssaassseesrsaeantaaaesa beeenbeeesmbaeeebaeaenneeesmnsssaesnranaenne $ 207,232 $ 182,101
Liabilities and Stockholders’ Equity
Current liabilities:
Current portion of ONG-TETM debL .........ccociuiiimiiiiiiiii s $ 4,112 § 76
ACCOUNES PAYADIE ...ttt bbb 17,381 17,815
Accrued expenses and other current Habilities ..........coooviiiiiiii 19,176 24,488
INCOME tAXES PAYADIE ...eveeeetctenier ettt bbb e 1,330 557
Total CUITENt THADIILIES . ..oovviiiiiieieeetie et te ettt reee et re e s saa s ra e s s sbr e s s b e e e an e e e bbe e b anaseaenns 41,999 42,936
Long-term debt, NON-CUITENT .........ccoiuiiiiiiiitt bbb 31,051 30,085
Net pension Hability .....ccoco.eeeeiiiiiiiii 12,374 8,432
OhET LHADITILIES +.eveveeeeveeteeseeeeeseeeeeeteereseeesteesata s st esseseesseemre s bt st eseesetemee s s e b e sasam e e saeere et b e sbesebeanesseessassesbaentan 2,919 2,560
Commitments and contingencies (Note 13)
Stockholders’ equity:
Series B Preferred Stock, unlimited shares authorized, none outstanding ............cccocoevvnviniiininnnns — —
Common stock, no par value; 60,000,000 shares authorized; 41,140,538 and 40,925,619 shares
issued as of December 31, 2011 and 2010, respectively ........ccccooviiiiiiiinii 4,765 4,745
Additional paid-in CaAPItal........c.oouiireriiiie i 133,062 132,132
Retained earnings (accumulated defiCit) ..........ocooiiiiiiiniiii 11,597 (12,373)
Accumulated other comprehensive LOSS ........cccociiiiiiiiiii e (12,522) (8,403)
Treasury stock, at cost (4,008,963 shares as of December 31, 2011 and 2010)........cccoooveiiininnnnnn. (18,013) (18,013)
Total StoCKhOIAEIS”™ EQUILY ....eovervieeereieieereececeeii ittt 118,889 98,088
Total liabilities and StOCKROIAETS” EQUILY......cc.evuerierierriiiiiiiiie it s $ 207,232 § 182,101

The accompanying notes are an integral part of these consolidated financial statements.



FURMANITE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except share and per share data)

Years Ended December 31,

2011 2010 2009

REVEIUES ...ttt ettt et et s et e et eea e ete et e resteereeasensensseeennesaes $ 316,207 $ 285953 § 275,940
Costs and expenses:

Operating costs (exclusive of depreciation and amortization) ..............c.ccocvevvevrecveverenn, 219,146 194,594 187,269

Depreciation and amortization EXPENSE .......ccviuievieeeeiereeieeeeeeeecreeeveesersesesrre e seeere s eeeeas 8,231 6,490 5,995

Selling, general and adminiStrative @XPENSE .........ocvvvvirerirereriniiiereeiriseesessereereesessenseseenas 68,379 71,209 81,142
Total COStS AN EXPEIISES .....ovveviiiiiiiceiee ettt et s et e e e e st e e e nenes 295,756 272,293 274,406
OPETAtiNg INCOIMIC .....c..e ittt ettt ettt et ettt st ete e e e et e eseeateeteessansenseeneereenneenen 20,451 13,660 1,534
Interest income and other incoOmMe (EXPENSE), NEL.........ooviviioreieiiiceiiieeeee e, (126) 549 434
INEETEST EXPEIMSE. ....eoviiiieiieiieicete ettt ettt et ettt te e see e e at e st b e etseetbeetneeteeseenbeenaeaneeenes (1,017) (943) (1,379)
INCOME DETOTE INCOIME LAXES ....eeeuviiiiiviieiiicctic e e ettt e e et e st e e e e e eeaeereneas 19,308 13,266 589
Income tax eXpense (DENETIL) .......cooviieiiiiiiiieeic ettt (4,662) 3,780 3,419

NEet INCOME (JOSS) ...eviniiririitiiieiiitie ettt ettt et ev e s ss e v ere et ssersera e $ 23970 $ 9,486 $  (2,830)
Earnings (loss) per common share:

BSIC. .ttt ettt et ettt te ettt et ett et ete e eene e $ 0.65 $ 026 $ (0.08)

DIULEA. ...t bbbttt bttt ettt eneene e $ 064 $ 026 $ (0.08)
Weighted-average number of common and common equivalent shares used in computing

earnings (loss) per common share:

BaSIC ...ttt e ettt et s et et e e te et et et ensenene 37,034 36,751 36,632

DHIULEA. ...ttt ettt sttt et et et s et et et e s eneereans 37,296 36,944 36,632

The accompanying notes are an integral part of these consolidated financial statements.
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FURMANITE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

(in thousands, except share data)

Accumulated
Additional Other
Common Shares Common Paid-In (Accumulated Deficity ~ Comprehensive  Treasury
Issued Treasury Stock Capital Retained Earnings Income (Loss) Stock Total

Balances at January 1,2009 ......................... 40,612,815  4,008963 $ 4715 $ 131,418 $ (19,029) $ (7,774) $ (18,013) 91,317
Net loss — — — — (2,830) — — (2,830)
Stock-based compensation and stock option

EXEICISES 1ot 70,000 — 8 688 — — — 696
Change in pension net actuarial loss and prior

service credit, net of taX .......ocevveeereinnceee — — — — — (8,918) - (8,918)
Foreign currency translation adjustment .......... — — — — — 5,065 — 5,065
Balances at December 31,2009 .................... 40,682,815 4,008,963 4,723 132,106 (21,859) (11,627) (18,013) 85,330
Net INCOME. ...oviiviiriiinriiieiieceece e — — — — 9,486 — — 9,486
Stock-based compensation and stock option

EXETCISES cvvvvveveereeeresisesesesesesessnsssesesssnnees 242,804 22 1,469 — — — 1,491
Change in pension net actuarial loss and prior

service credit, net of taX........ocooeeiicienens — — — — —_ 3,484 — 3,484
(G131 OO — — — (1,443) — — —_ (1,443)
Foreign currency translation adjustment .... — — — — — (260) — (260)
Balances at December 31,2010 ............ 40,925,619 4,008,963 4,745 132,132 (12,373) (8,403) (18,013) 98,088
Net income . e — — — — 23,970 — — 23,970
Stock-based compensation and stock optiol

EXEICISES vvevevraerierrereseseeiiceieieeceeicnenenenns 214,919 — 20 930 — e — 950
Change in pension net actuarial loss and prior

service credit, net of taX.......cccoveevereeenne — — — — — (3,097) — (3,097)
Foreign currency translation adjustment .......... — — — — — (1,022) — (1,022)
Balances at December 31,2011 .................. 41,140,538 4,008,963 § 4765 $§ 133,062 § 11,597 § (12,522) $ (18,013) $118,889

The accompanying notes are an integral part of these consolidated financial statements.



FURMANITE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Years Ended December 31,

2011 2010 2009
Operating activities:
NELINCOME (J0SS) ..vvvvieireteeceeeee ettt ettt et e e ee ettt seeseeeeneetes e s ese e seeseeetennesetenns $ 23970 $ 9,486 § (2,830)
Reconciliation of net income (loss) to net cash provided by operating activities: ...............
Depreciation and amOTtiZAtION .......c..cociireerieriertinieiteneneeceie e seesbes e et e s saeneesines 8,231 6,490 5,995
Provision for doubtful ACCOUNLS........cc.oiiiriiiiriiieiee ettt 392 113 498
Stock-based COMPENSAION EXPEIISE .....c.ceviruieririirieeriireiierierr ettt ceseseeeerenees 680 913 571
Deferred INCOME tAXES ......ocueriiruieieierierie et et ee et e e se e e ete et eseeseeeaeaaesseaneensesesanan (9,342) 286 227
ORET, TICL ..o eee e eee e s sesee s ee s es e es e s ese e s s e s s e 960 (141) (313)
Changes in operating assets and liabilities: .........c.ccooieiieiiiiinenene e
ACCOUNES TECEIVADIE ......coiuiiiiiiiiiiiit ettt e eene e (8,174) (11,582) 13,652
INVENLOTIES .evvvevreiieitieitinieeiestesteseeetaestessbessseesteanssansessaaesstesssesssessssansensanessasassessrens (2,803) 2,475 (685)
Prepaid expenses and Other CUITENE @SSELS .........cecererterirerrinreeirieneenteieesieseeeeneereneens (522) 658 (735)
ACCOUNLS PAYADIE......couiiiiiriiieiiii s bbb eans (504) 868 (902)
Accrued expenses and other current liabilities .........c.ccccevvvieiveiiiniiinienceccee e (5,564) (461) 320
INCOME taXES PAYADIE.....c.viiieiieiiiciecieete et et e e vee s sae s erae e b e s bae s e esnsesbaens 434 (1,020) 2,187
OBRET, NMET ....uitieieierecee ettt sttt et st e e e e s e st e eesseeneesseeneenaesnanteeneennan 130 (249) 426
Net cash provided by operating aCtiVities ........ccceverirrriricieriinenect et 7,888 7,836 17,957
Investing activities:
Capital EXPENAITUTES ......c.ooviiiiiriieciiet ettt ettt et se e e r st e e ree s r e e e e ereean e renaens (6,450) (7,312) (6,541)
Acquisition of assets and business, net of cash acquired of $1,185 in 2011 .......c.ccevrenneee. (4,073) (350) (900)
Proceeds from sale 0f @SSELS......c.cociriiriiiiiiiere ettt 137 574 447
Net cash used in INVESHNZ ACIVITIES ...ccvveveveriiereeieeseeieertteireesreesiesssesessasssessseesseessesssasssesssessens (10,386) (7,088) (6,994)
Financing activities:
Payments 0N Gebt ........cooiiiii e b e e 207) (237) (40,435)
Proceeds from iSSUance Of debt..........ccciiiiiiiiii i et e 78 35,049
DEbt 1SSUANCE COSES ..euvveuviiiiiireiiieeirtiitterteetere st et ssreestes st e saaesree s sstesreesssaesbasssnenseseressenesanas — — (658)
Issuance of COMMON SEOCK ......coouiiiriiiiiiii ettt bt sr et sbe e 270 578 125
Net cash provided by (used in) financing aCtivVities .........ceecireriirirreninieee e 63 419 (5,919)
Effect of exchange rate changes on Cash.........cccvecivieiiiiiicriccirce e e sr s esneeree e (211 (114) 280
(Decrease) increase in cash and cash eqUIVAIENTS .........c.oceriiieiecienence e n e esas (2,646) 1,053 5,324
Cash and cash equivalents at beginning of Year........cccooeveiiiiiiinieniiiicine e 37,170 36,117 30,793
Cash and cash equivalents at €nd Of YEAT.........ccccovuvveeiieiciiiieieiereeee e saeeens $ 34524 § 37,170 $ 36,117
Supplemental cash flow information:
Cash paid fOT INEETESE ......c.eiiiiiiiirie ettt s st st srenen e $ 713§ 782§ 1,400
Cash paid for income taxes, net of refunds received........ccoovieeieriiiecnieneneeieceeceeeene $ 4037 $ 3491 $ 846
Non-cash investing and financing activities:
Issuance of notes payable to equity holders related to acquisition of business ................... $ 5050 $ — 5 —

The accompanying notes are an integral part of these consolidated financial statements.
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FURMANITE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands)

NEL INCOME (JOSS) .evrereenreeiiiieiitenterttet et sttt sttt sk s e bb s s b e sb e s s e e sr st e be bt eneoies
Other comprehensive iNCOME (L0SS): ....o.vieiieiiiiriiiiiiiin e

Change in pension net actuarial loss and prior service credit, net of tax
Foreign currency translation adjustments

Total other comprehensive income (loss)

Comprehensive income (loss)

The accompanying notes are an integral part of these consolidated financial statements.
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Years Ended December 31,

2011 2010 2009

$ 23970 § 9486 § (2,830)

(3,097) 3,484 (8,918)
(1,022) (260) 5,065
(4,119) 3,224 (3,853)

19,851 $ 12,710 $ (6,683)




FURMANITE CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011

1. Description of Business and Summary of Significant Accounting Policies
Description of Business

Furmanite Corporation (the “Parent Company”) together with its subsidiaries (collectively, the “Company” or “Furmanite”) provides
specialized technical services, including on-line services (formerly referred to as “under pressure services”) such as leak sealing, hot
tapping, line stopping, line isolation, composite repair and valve testing. In addition, the Company provides off-line services (formerly
referred to as “turnaround services”) including on-site machining, heat treatment, bolting and valve repair, and other services
including smart shim services, concrete repair, engineering services and valve and other products and manufacturing. These products
and services are provided primarily to electric power generating plants, petroleum industry, which includes refineries and offshore
drilling rigs (includes subsea), chemical plants and other process industries in the Americas (which includes operations in North
America, South America and Latin America), EMEA (which includes operations in Europe, the Middle East and Africa) and Asia-
Pacific through a wholly owned subsidiary of the Parent Company, Furmanite Worldwide, Inc. (“FWI”), and its domestic and
international subsidiaries and affiliates. Furmanite currently operates over 25 offices in the United States (“U.S.”) including Saraland,
Alabama; Benicia, California; Torrance, California; Lombard, Illinois; Hobart, Indiana; Geismar, Louisiana; Sulphur, Louisiana;
Paulsboro, New Jersey; Charlotte, North Carolina; Muskogee, Oklahoma; Pittsburgh, Pennsylvania; Houston, Texas; La Porte, Texas;
Salt Lake City, Utah and Kent, Washington. The worldwide operations are further supported by offices currently located on six
continents in Australia, Azerbaijan, Bahrain, Belgium, Canada, China, Denmark, France, Germany, Malaysia, The Netherlands, New
Zealand, Nigeria, Norway, Singapore, Sweden and the United Kingdom (“U.K.”) and by licensee and agency arrangements which are
based in Argentina, Brazil, Egypt, Hungary, Italy, Japan, Lithuania, Mexico, Peru, Puerto Rico, Romania, Russia, South Africa,
Thailand, Trinidad, Turkey and the United Arab Emirates.

The Company’s common stock, no par value, trades on the New York Stock Exchange under the ticker symbol FRM.

The Consolidated Financial Statements include the accounts of the Company and its wholly-owned subsidiaries. The following
significant accounting policies are followed by the Company and its subsidiaries in the preparation of its Consolidated Financial
Statements. All intercompany transactions and balances are eliminated in consolidation.

Cash and Cash Equivalents

Cash is generally invested in high credit quality and highly liquid short-term investments with original maturities of three months or
less. Accordingly, uninvested cash in excess of requirements for operating purposes is kept at minimum levels. Cash equivalents are
stated at cost, which approximates market value, and are primarily invested in conservative, highly-rated instruments issued by
financial institutions or government entities with strong credit ratings. At certain times, such amounts exceed the Federal Deposit
Insurance Corporation (“FDIC”) insurance limits. The Company had short-term investments with two financial institutions at
December 31, 2011 that were not insured by the FDIC in the amount of $13.5 million. The Company has not experienced any losses
on these investments. Cash in foreign bank accounts at December 31, 2011 and 2010 was $14.3 million and $15.7 million,
respectively.

Accounts Receivable

The majority of accounts receivable are due from companies with petroleum refineries, chemical plants, offshore energy production
platforms, steel mills, nuclear power stations, conventional power stations, pulp and paper mills, food and beverage processing plants
and other flow-processing facilities. Credit is extended based on evaluation of the customer’s financial condition and generally
collateral is not required. Accounts receivable outstanding longer than contractual payment terms are considered past due. The
Company regularly evaluates and adjusts for doubtful accounts receivable based on a combination of write-off history, aging analysis
and information available on specific accounts. The Company writes off accounts receivable when they become uncollectible. Any
payments subsequently received on such receivables are credited to the allowance in the period the payment is received.

Changes in the allowance for doubtful accounts for the years ended December 31, are as follows (in thousands):

2011 2010 2009
Allowance for doubtful accounts at beginning Of YEar ..............cccoveeeveeeiiieriiiine e $ 1,497 $ 1,617 $ 4,627
Provisions for doubtfil CCOUNES ..............ocvivviiiiiiciiee ettt ettt et ere et e e e e 392 113 498
CUITENCY AdJUSTIMENTS ...ttt ettt b et tees e ee s s bt tes sttt e e ene (26) 2 46
WIE-0FES, Nt OF TECOVEIIES. ...viuvieiiiceeceeeeee ettt ettt et e e e e e et et es e et enesaeas (591) (235) (3,554)
Allowance for doubtful accounts at €nd O YEAT ............ocovieiiiiiieiiet et $ 1272 § 1,497 $ 1,617
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Inventories

Inventories are valued at the lower of cost or market. Cost is determined using the weighted average cost method. Inventory quantities
on hand are reviewed regularly based on related service levels and functionality, and carrying cost is reduced to net realizable value
for inventories in which their cost exceeds their utility, due to physical deterioration, obsolescence, changes in price levels or other
causes. The cost of inventories consumed or products sold are included in operating costs.

Property and Equipment

Property and equipment are carried at historical cost. Certain leases have been capitalized and the leased assets have been included in
property and equipment. Additions of new equipment and major renewals and replacements of existing equipment are capitalized.
Repairs and minor replacements that do not materially increase values or extend useful lives are expensed in the period in which they
are incurred. Depreciation of property and equipment is provided on a straight-line basis at rates based upon the expected useful lives
of the various classes of assets. The expected useful lives of property and equipment are as follows: buildings — forty years,
machinery and equipment — five to ten years, furniture and fixtures — three to five years, vehicles — four to six years and other
property and equipment — two to five years.

Long-Lived Assets
Property, Plant and Equipment

The Company accounts for long-lived assets in accordance with the provisions of Financial Accounting Standards Board (“FASB™)
Accounting Standards Codification (“ASC”) 360, Property, Plant, and Equipment. Under FASB ASC 360, the Company reviews
long-lived assets, which consist of finite-lived intangible assets and property and equipment, for impairment whenever events or
changes in business circumstances indicate that the carrying amount of the assets may not be fully recoverable or that the useful lives
of these assets are no longer appropriate. Factors that may affect recoverability include changes in planned use of equipment, closing
of facilities and discontinuance of service lines. Property and equipment to be held and used is reviewed at least annually for possible
impairment. The Company’s impairment review is based on an estimate of the undiscounted cash flow at the lowest level for which
identifiable cash flows exist. Impairment occurs when the carrying value of the assets exceeds the estimated future undiscounted cash
flows generated by the asset and the impairment is viewed as other than temporary. When impairment is indicated, an impairment
charge is recorded for the difference between the carrying value of the asset and its fair market value. Depending on the asset, fair
market value may be determined either by use of a discounted cash flow model or by reference to estimated selling values of assets in
similar condition. In 2011, an impairment of $0.9 million was recorded related to a write down of certain assets in Germany based on
the Company’s decision to discontinue providing certain services in that country. No impairment of long-lived assets was recorded
during 2010 or 2009.

Goodwill and Intangible Assets

The Company accounts for goodwill and other intangible assets in accordance with the provisions of FASB ASC 350, Intangibles —
Goodwill and Other. Under FASB ASC 350, intangible assets with lives restricted by contractual, legal or other means are amortized
over their useful lives. Gross finite-lived intangible assets of $3.7 million and $1.3 million, respectively, were also included in
intangible and other assets at each of December 31, 2011 and 2010, with accumulated amortization of $1.2 million and $0.5 million,
respectively. Amortization expense for finite-lived intangible assets totaled $0.7 million and $0.2 million for the years ended
December 31, 2011 and 2010, respectively. Finite-lived intangible assets are reviewed for impairment in accordance with the
provisions of FASB ASC 360.

Goodwill and other intangible assets not subject to amortization are tested for impairment annually (in the fourth quarter of each
calendar year), or more frequently if events or changes in circumstances indicate that the assets might be impaired. Examples of such
events or circumstances include a significant adverse change in legal factors or in the business climate, an adverse action or
assessment by a regulator, or a loss of key personnel.

FASB ASC 350 requires a two-step process for testing goodwill impairment. First, the fair value of each reporting unit is compared to
its carrying value to determine whether an indication of impairment exists. A reporting unit is an operating segment or one level below
an operating segment (referred to as a component). Two or more components of an operating segment shall be aggregated and deemed
a single reporting unit if the components have similar economic characteristics. The Company has three reporting units for the purpose
of testing goodwill impairment as the business segments are determined to be the reporting units. Second, if an impairment is
indicated, the implied fair value of the reporting unit’s goodwill is determined by allocating the unit’s fair value to its assets and
liabilities, including any unrecognized intangible assets, as if the reporting unit had been acquired in a business combination. The
amount of impairment for goodwill and other intangible assets is measured as the excess of the carrying value over the implied fair
value.
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The Company uses market capitalization as the basis for its measurement of the Company’s fair value as management considers this
approach the most meaningful measure, considering the quoted market price as providing the best evidence of fair value. In
performing the analysis, the Company uses the stock price on December 31 of each year as the valuation date. The fair value is
allocated to the reporting units based on relative fair values, considering factors including expected future discounted cash flows using
reasonable and appropriate assumptions about the underlying business activities of each reporting unit. On December 31, 2011, the
Company’s fair value substantially exceeded its carrying value in each of its three reporting units.

Based on valuations and market approach analysis performed by the Company at December 31, 2011 and 2010, no impairment was
indicated. As of December 31, 2011 and 2010, goodwill totaled $14.6 million and $13.1 million, respectively. The increase in
goodwill was related to the SLM acquisition which increased goodwill in the Americas and APAC. In the Americas, goodwill totaled
$6.1 million and $4.9 million at December 31, 2011 and 2010, respectively. Goodwill in EMEA totaled $6.6 million at each of
December 31, 2011 and 2010 and goodwill in Asia-Pacific totaled $1.9 million and $1.6 million at December 31, 2011 and 2010,
respectively. At December 31, 2011 and 2010, $3.0 million and $2.1 million, respectively, of indefinite-lived intangible assets
(primarily tradenames) were included in intangible and other assets on the consolidated balance sheets.

As of December 31, 2011, future amortization expense related to finite-lived intangible assets subject to amortization is estimated to
be as follows (in thousands):

2011

Fiscal Year:
20 2 e e e —e e e b —e e bttt e aa———eeae———eaeteeantetteeeaateteeania—teeeeitrteeea—tee e e i arteeseat bt eseatatteseniaaeeeseareesas $ 713
2003 e e e —e e ettt e e —te e ittt e e ——e e e ae ottt e e et e aet e oottt e et e e naneeeaneesant e st e et e e eateerne e enaanes 705
204 e ee e e —eetaaa——ttet— —be e et e ea e e s e aeeeteere——eaees e eteeaea——eae e e—teesenetetaeneantaeeeneranenannreees 598
20 S et ee et s e ——te et e et s e e —tae e e ———ee e eteenea—etaeaee—aeeraateteeaetaeeeaenaaerararaaeens 424
2006 .o e e e et e e e e ———te e ———eteeseaeh——eeeaa e tee s e —reeeeeaeaeesaaatraeeaentaene e aeaeerontaeeaneareresartaeeans 52
TR EATICT ... e ettt e et e et e r e — e e e et eeee e e e e e et e e et e ae e e teeeeaeanteeeerraaees 52

TOAL . ettt et ettt et e et ae et ee ettt e e tteaatte e et te e —ata o —teenrte ety eea—eeeatnteatteeaateeeate e et s eataestaeenate s $ 2,544

The weighted average amortization period for intangible assets subject to amortization is approximately 3.9 years.

Revenue Recognition

Revenues are recorded in accordance with FASB ASC 605, Revenue Recognition, when realized or realizable, and earned.

Revenues are recognized using the completed-contract method, when persuasive evidence of an arrangement exists, services to
customers have been rendered or products have been delivered, the selling price is fixed or determinable and collectability is
reasonably assured. Revenues are recorded net of sales tax. Substantially all projects are short term in nature; however, the Company
occasionally enters into contracts that are longer in duration that represent multiple element arrangements, which include a
combination of services and products. The Company separates deliverables into units of accounting based on whether the deliverables
have standalone value to the customer. The arrangement consideration is allocated to the separate units of accounting based on each
unit’s relative selling price generally determined using vendor specific objective evidence. Revenues are recognized for the separate
units of accounting when services to customers have been rendered or products have been delivered and risk of ownership has passed
to the customer. The Company provides limited warranties to customers, depending upon the service performed. Warranty claim costs
were not material during any of the years ended December 31, 2011, 2010 or 2009.

Operating Costs

Operating costs include direct and indirect labor along with related fringe benefits, materials, freight, travel, engineering, vehicles,
equipment rental and restructuring charges, and are expensed when the associated revenue is recognized or as incurred. Direct costs
related to projects for which the earnings process have not been completed and therefore not qualifying for revenue recognition are
recorded as work-in-process inventory.

Selling, General and Administrative Expenses

Selling, general and administrative expenses include payroll and related fringe benefits, marketing, travel, rent, information
technology, insurance, professional fees and restructuring charges, and are expensed as incurred.
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Foreign Currency Translation

The Company translates the balance sheets of its foreign subsidiaries using year-end exchange rates and translates income statement
amounts using the average exchange rates in effect during the year. Gains and losses resulting from the change in exchange rates from
year to year are reported separately as a component of accumulated other comprehensive income (loss) in stockholders’ equity. Gains
and losses resulting from foreign currency transactions are included in the consolidated statements of operations. The Company has no
foreign subsidiaries subject to foreign exchange restrictions.

Stock-Based Compensation

All stock-based compensation is recognized as an expense in the financial statements and such costs are measured at the fair value of
the award at the date of grant. The fair value of stock-based payment awards on the date of grant as determined by the Black-Scholes
model is affected by the Company’s stock price on the date of the grant as well as other assumptions. Assumptions utilized in the fair
value calculations include the expected stock price volatility over the term of the awards (estimated using the historical volatility of
the Company’s stock price), the risk free interest rate (based on the U.S. Treasury Note rate over the expected term of the option), the
dividend yield (assumed to be zero, as the Company has not paid, nor anticipates paying, any cash dividends), and employee stock
option exercise behavior and forfeiture assumptions (based on historical experience and other relevant factors).

Income Taxes

Deferred tax assets and liabilities result from temporary differences between accounting principles generally accepted in the United
States (“U.S. GAAP”) and tax treatment of certain income and expense items. The Company must assess and make estimates
regarding the likelihood that the deferred tax assets will be recovered. To the extent that it is determined the deferred tax assets will
not be recovered, a valuation allowance must be established for such assets. In making such a determination, the Company must take
into account positive and negative evidence including projections of future taxable income and assessments of potential tax planning
strategies. Prior to 2011, a full valuation allowance on domestic federal, certain state and foreign net deferred tax assets was
determined appropriate at December 31, 2010 and 2009. At the end of 2011, based on the Company’s assessment of future taxable
income, it was determined that the net deferred tax assets in the United States are expected to be realized and accordingly the
valuation allowance on federal and state deferred tax assets has been reversed in the current period. The net impact of this reversal and
related deferred tax changes, resulted in a deferred tax benefit of approximately $7.7 million was recognized in 2011.

The Company recognizes the tax benefit from uncertain tax positions only if it is more-likely-than-not that the tax position will be
sustained on examination by the applicable taxing authorities, based on the technical merits of the position. The tax benefit recognized
is based on the largest amount of tax benefit that is greater than 50 percent likely of being realized upon ultimate settlement with the
taxing authority. Uncertain tax positions in certain foreign jurisdictions would not impact the effective foreign tax rate because
unrecognized non-current tax benefits are offset by the foreign net operating loss carryforwards, which are fully reserved. The
Company recognizes interest expense on underpayments of income taxes and accrued penalties related to unrecognized non-current
tax benefits as part of the income tax provision.

Defined Benefit Pension Plan

Pension benefit costs and liabilities are dependent on assumptions used in calculating such amounts. The primary assumptions include
factors such as discount rates, expected investment return on plan assets, mortality rates and retirement rates. These rates are renewed
annually and adjusted to reflect current conditions. These rates are determined based on reference to yields. The compensation
increase rate is based on historical experience. The expected return on plan assets is derived from detailed periodic studies, which
include a review of asset allocation strategies, anticipated future long-term performance of individual asset classes, risks (standard
deviations) and correlations of returns among the asset classes that comprise the plans’ asset mix. While the studies give appropriate
consideration to recent plan performance and historical returns, the assumptions are primarily long-term, prospective rates of return.
Mortality and retirement rates are based on actual and anticipated plan experience. In accordance with U.S. GAAP, actual results that
differ from the assumptions are accumulated and amortized over future periods and, therefore, generally affect recognized expense
and the recorded obligation in future periods. While management believes that the assumptions used are appropriate, differences in
actual experience or changes in assumptions may affect pension and postretirement obligation and future expense.

Contingencies
Environmental

Liabilities are recorded when site restoration or environmental remediation and cleanup obligations are either known or considered
probable and can be reasonably estimated. Recoveries of environmental costs through insurance, indemnification arrangements or
other sources are recognized when such recoveries become certain.

The Company capitalizes environmental costs only if the costs are recoverable and the costs extend the life, increase the capacity, or
improve the safety or efficiency of property owned by the Company as compared with the condition of that property when originally
constructed or acquired, or if the costs mitigate or prevent environmental contamination that has yet to occur and that other wise may
result from future operations or activities and the costs improve the property compared with its condition when constructed or
acquired. All other environmental costs are expensed.
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Other

The Company establishes a liability for all other loss contingencies, when information indicates that it is probable that an asset has
been impaired or a liability has been incurred and the amount of loss can be reasonably estimated.

Exit or Disposal Cost Obligations

In the fourth quarter of 2009 and in the first half of 2010, the Company committed to cost reduction initiatives, including planned
workforce reductions and restructuring of certain functions. The Company has taken these specific actions in order to more
strategically align its operating, selling, general and administrative costs relative to revenues. The Company has recorded expenses
related to these cost reduction initiatives for severance, lease cancellations, and other restructuring costs in accordance with FASB
ASC 420-10, “Exit or Disposal Cost Obligations” and FASB ASC 712-10, “Nonretirement Postemployment Benefits.”

Under FASB ASC 420-10, costs associated with restructuring activities are generally recognized when they are incurred. In the case
of leases, the expense is estimated and accrued when the property is vacated. In addition, post-employment benefits accrued for
workforce reductions related to restructuring activities are accounted for under FASB ASC 712-10. A liability for post-employment
benefits is generally recorded when payment is probable, the amount is reasonably estimable, and the obligation relates to rights that
have vested or accumulated. The Company continually evaluates the adequacy of the remaining liabilities under its restructuring
initiatives. Although the Company believes that these estimates accurately reflect the costs of its restructuring plans, actual results may
differ, thereby requiring the Company to record additional provisions or reverse a portion of such provisions.

Use of Estimates

The preparation of the Company’s financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates. The Company’s significant estimates include revenue recognition, allowance for doubtful accounts, goodwill,
intangible assets and long-lived assets, stock-based compensation, defined benefit pension plan, income taxes, restructuring accruals
and contingencies.

New Accounting Pronouncements

In June 2011, the FASB issued Accounting Standards Update 2011-04, Amendments to Achieve Common Fair Value Measurement
and Disclosure Requirements in U.S. GAAP and IFRSs (“ASU 2011-04”). ASU 2011-04 clarifies the requirements in U.S. GAAP for
measuring fair value and for disclosing information about fair value measurements. ASU 2011-04 provides further clarification on the:
(1) application of the highest and best use and valuation premise concepts, (2) fair value measurement of an instrument classified in a
reporting entity’s shareholders’ equity, and (3) disclosure of unobservable inputs used in Level 3 fair value measurements. ASU 2011-
04 also changes how fair value is measured for financial instruments that are managed within a portfolio and how premiums and
discounts are applied in measuring fair value. In addition to the clarification of Level 3 disclosures, ASU 2011-04 requires additional
disclosures for fair value measurements as it relates to the following: (1) the valuation process and sensitivity of changes in
unobservable inputs, (2) a reporting entity’s use of a nonfinancial asset in a way that differs from the asset’s highest and best use, and
(3) the categorization by level of the fair value hierarchy for items that are not measured at fair value but for which the fair value is
required to be disclosed. ASU 2011-04 is effective for interim and annual periods beginning on or after December 15, 2011. The
Company does not expect a material impact from the adoption of this guidance on the Company’s consolidated financial statements.

In June 2011, the FASB issued Accounting Standards Update 2011-05, Presentation of Comprehensive Income (“ASU 2011-057).
ASU 2011-05 amends existing guidance by allowing only the following two options for presenting the components of net income and
other comprehensive income: (1) in a single continuous financial statement or (2) in two separate but consecutive financial statements.
In addition, items that are reclassified from other comprehensive income to net income must be presented on the face of the financial
statements. ASU 2011-05 does not change the items that must be reported in other comprehensive income, when an item of other
comprehensive income must be reclassified to net income, a company’s option to present components of other comprehensive income
either net of related tax effects or before related tax effects, nor does it affect how earnings per share is calculated or presented. ASU
2011-05 requires retrospective application, and it is effective for fiscal years and interim periods within those years, beginning after
December 15, 2011. The Company anticipates the adoption of this guidance will change the presentation and provide additional detail
on certain consolidated financial statements, but will not have a material impact.

In September 2011, the FASB issued Accounting Standards Update 2011-08, Testing Goodwill for Impairment (“ASU 2011-08”).
ASU 2011-08 gives a company the option to assess qualitative factors to determine whether it is more likely than not that the fair
value of a reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform the two-step
goodwill impairment test. ASU 2011-08 allows a company to bypass the qualitative assessment for any reporting unit in any period
and proceed directly to performing the first step of the two-step goodwill impairment test. Using the qualitative assessment in ASU
2011-08, if a company determines it is not more likely than not that the fair value of a reporting unit is less than its carrying amount,
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performing the two-step impairment test is unnecessary. If a company determines it is more likely than not that the fair value of a
reporting unit is less than its carrying amount, it is required to perform step one of the two-step impairment test. ASU 2011-08 is
effective for annual and interim goodwill impairment tests performed for fiscal years beginning after December 15, 2011. The
Company does not expect this update to have a material impact on the Company’s financial statements.

2. Acquisition

On February 23, 2011, Furmanite Worldwide, Inc. (“FWI™), a wholly owned subsidiary of the Parent Company, entered into a Stock
Purchase Agreement to acquire 100% of the outstanding stock of Self Leveling Machines, Inc. and a subsidiary of FWI entered into an
Asset Purchase Agreement to acquire substantially all of the material operating and intangible assets of Self Levelling Machines Pty.
Ltd. (collectively, “SLM™) for total consideration of $8.9 million, net of cash acquired of $1.2 million, of which approximately $4.7
million relates to the Americas and the balance relates to APAC. SLM provides large scale on-site machining, which includes
engineering, fabrication and execution of highly-specialized machining solutions for large-scale equipment or operations.

In connection with the SLM acquisition, on February 23, 2011, FWI entered into a consent and waiver agreement under its credit
agreement. See Note 8, “Long-Term Debt,” to these consolidated financial statements for additional information as it relates to the
credit agreement. FWI funded the cost of the acquisition with $5.0 million in cash and by issuing notes payable (the “Notes™) to the
sellers’ equity holders for $5.1 million.

The following amounts represent the final determination of the fair value of the assets acquired and liabilities assumed (in thousands):

Fair value of net assets acquired

CASH L.ttt e e et ettt et et e et e et e ea e e e e et et e et et e e eets s et eereeser e e e e e e ner et $ 1,185
ACCOUNS TECEIVADIE ..ottt es ettt ettt s st es ettt s s esee s e e et tesete e st eeseesesenenenseseseanens 224
Prepaid expenses and Other CUITENT @SSEES ........c.oouioiiieiiiiiie ittt ettt ettt ee et ereneeneseeeaeseeee e 46
Property and €QUIPIMENL .........c.ocviiieiiiit ettt ettt ettt ee et et et e s e e es e e e e eneeseee et eaeeeaees 5,124
GOOAWIIL T ..o 1,476
Intangible and other assets ?..........cocoovevevirieeieieieieeeeee, 3,785
Accrued expenses and other current liabilities (100)
DEfOrTed taX HHaDILITIES. ...veiveieeeiiectie ettt et e e e e e e e e et e e e st ae et e e s e e eesesee e e s esseenseess e e e s e (1,690)
Fair value of net assets aCQUITEA............cco.iuiueiiiieiniiieei ettt ettt ettt ettt es s $ 10,050

! Goodwill, which relates to the Americas (which includes operations in North America, South America and Latin America), consists of
intangible assets that do not qualify for separate recognition and is not deductible for tax purposes.

Intangible assets are primarily comprised of trademarks, patents, and non-compete arrangements. Other assets consist of acquired interests in
equity and cost method investments.

The SLM acquisition was not material to the Company’s financial position and results of operations, therefore, SLM’s pro forma
results would not have a material impact on the Company’s results had the acquisition occurred at the beginning of the current or
previous year.

3. Earnings (Loss) Per Share

Basic earnings (loss) per share (“EPS”) are calculated as net income (loss) divided by the weighted-average number of shares of
common stock outstanding during the period, which includes restricted stock. Restricted shares of the Company’s common stock have
full voting rights and participate equally with common stock in dividends declared and undistributed earnings. As participating
securities, the restricted stock awards are included in the calculation of basic EPS using the two-class method. Diluted earnings (loss)
per share assumes issuance of the net incremental shares from stock options when dilutive. The weighted-average common shares
outstanding used to calculate diluted earnings (loss) per share reflect the dilutive effect of common stock equivalents including options
to purchase shares of common stock, using the treasury stock method.



Basic and diluted weighted-average common shares outstanding and earnings (loss) per share include the following for the years
ended December 31, (in thousands, except per share data):

2011 2010 2009

INEt INCOME (10S8) ....vevieieiivieiereresie ettt ettt bt bbbt st e b e s s bbb R b e s e b e b e s e e e kst b et $ 23970 $ 9,486 $ (2,830)
Basic weighted-average common shares outstanding ...........cocoooeeeiiiiiinninni e 37,034 36,751 36,632
Dilutive effect of common StoCK eqUIVALENES..........cceiieriiriiiiiiiirier et 262 193 e
Diluted weighted-average common shares outstanding.............coceeveiinnennnnnnincn 37,296 36,944 36,632
Earnings (loss) per share:
53T (oI U OO O OO PO OO O PP PP PP POTPOPPRPRROO $ 0.65 $ 026 § (0.08)
DHIULEA .ottt ettt et es s e et e bt s et e s eb s e e et ea e R saeea ke e b a e R e A e R e e as et s e tera et e an et et $ 064 $ 026 § (0.08)
Stock options excluded from diluted weighted-average common shares outstanding because

their inclusion would have an anti-dilutive effect: ........cccevvermereeriniiiiii 423 531 648
4. Inventories, net
Inventories consisted of the following at December 31, (in thousands):

2011 2010
Raw materials and SUPPLES.........ccveiirieieteririieteeie ettt s et st $ 21,341 § 19,159
W OTK-TII-PIOCESS .- cevevevtreneaenientsieatsesnesissa st et re st r e b b e e b s s b e b e s bR e Rt b e b s b st 6,801 6,906
FINISREA ZOOGS ....ovivieiieieteeect et e b bbbttt 113 85
EXCESS ANA ODSOLEIE TESETVE ...vveviviitterverieesreeteie st st eteeesterestsanesaessb e ast b s enssrae b s e bssba e s e s e st et e st e e sr b e (1,698) (1,784)
T OTA] ITIVEIIEOTIES .. .vveeeveeeseeeeeeeeeseeeeneee e eesaeeeseutessaessrsseeasseseserasanneessbbaetbeesetesamneesmaeseanesesasesenanes $ 26,557 % 24,366

Amounts expensed for excess and obsolete inventory were not significant for the years ended December 31, 2011 or 2009. For the
year ended December 31, 2010, the Company recognized expense of $0.7 million in operating costs for excess and obsolete inventory.

5. Property and Equipment

Property and equipment consisted of the following at December 31, (in thousands):

2011 2010
|70 OO OO OO OO SO OO OO OO PP PRI POPPOPPP PRI $ 2,170 § 2,043
BUILAINEZS 1.ttt a e s bbb 5,513 4,891
Machinery and EQUIPINENL.........coeveuetrrererireetiterieterit sttt s sa b se s bbb sttt 61,090 52,024
FUIMIEULE ANA TIXEUIES .. eeeereeeeeeeeeeeeeeeeiieeeeeteeeereseeeeeeubeaesessrseeesesbbsaaaesesrbeeesesbasessesnntesssstubasessenraneassassnns 7,134 7,310
W RECIES oottt e et e e et e e e et eeese et esesau et e sssrasaeaesbataaaesasaeee e sstbabae s et e e e e e e b et s s s bar e e s s e st bt s e s e rasaeeenbnes 2,596 2,669
CONSLTUCHION 1N PTOZTESS 1..vrevreeeeseeteteestererereseieetsisesisesiasasssintesssessasse s aress st ab e e nssen b e bt s ettt ettt 645 1,796
101117, SO OO SO U U SO OO OSSO O PO O RO OTOSURPIROOP 3,610 3,236
Total property and EQUIPIMENL ........c.cccrureeiiiiiiiiiitiiiiiie ettt 82,758 73,969
Less: accumulated depreciation and amortiZation ..........c.c.eeeeietiiiiieiiinieiee e (48,698) (43,249)
Net property and €GUIPIMENT.........c.ceerererrerrrsiiiiiinesse ettt sttt $ 34,060 $ 30,720

Depreciation and amortization expense of property and equipment for the years ended December 31, 2011, 2010 and 2009 was $7.6
million, $6.3 million and $6.0 million, respectively.
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Vehicles under capital leases are included in the cost and accumulated depreciation and amortization as follows at December 31, (in
thousands):

2011 2010
VERICIE CAPILAl LEASES ...ttt ettt et et et e ettt st s seae et eeeeeesaeaeseesesesesessaeanean $ 1,568 $ 1,585
Less: accumulated depreciation and amOTtZAtION ...........c..c.couveeeeieeeeiieeeite et ee e eeeeees (1,496) (1,432)
Net equipment acquired under capital I8ASES............c.ooiieiiivieiiiiire e ee e $ 72 3 153
6. Accrued Expenses and Other Current Liabilities
Accrued expenses consisted of the following at December 31, (in thousands):
2011 2010
Compensation and DENETILS ' ..........oviioiiiiiiiecei ettt ettt e ee e e ee e et e eas e s e eeeeeee e $ 12,120 $ 15,130
Estimated potential uninsured Hability CIAIMS ..........c.oovviviiiiiiie ettt eee e an 1,320 1,886
Taxes Other than INCOME .......c.oouiiiiiiiieicee ettt et ee e sa et et ere e e s e eeeeeenresen 1,054 1,052
Professional, audit and 1€gal fEeS..........cccoiviiiiiiciiice et 824 1,088
Value added tax payable ...........ccoiiiiiiiiiiie ettt ettt 766 1,387
CUSIOMET dEPOSIES ...ttt ettt bbbt s et ess sttt te e et esenenees s nans 443 615
RNttt et e et e et e s e s e e eee e e re et e ere e bt et e e st st eneeseeete et eerente et eann 435 327
Other employee Telated EXPENSES ....cueueuieuirieiiriieteeietetc et e et ete et ere e s es s et s ene et eseeeseneereneseenoeens 214 550
INEETESE ..ttt ettt et er e e e tb e et e et e e e et e e s et e e e etts e et e e s renenn e e e e eseaeenenens 129 20
OBRETZ ...ttt ettt bbbt ettt s eae e e et eaeeaeer e et et atete e te et e ene e oo enenn e tenen 1,871 2,433
Total accrued expenses and other current Habilities ..............coovivrvioeiieeereee et reeveees e $ 19,176 $ 24,488

: Includes restructuring accruals of $0.3 million and $1.1 million for the years ended December 31, 2011 and 2010, respectively.
Includes restructuring accruals of $0.4 million and $0.5 million for the years ended December 31, 2011 and 2010, respectively.

7. Restructuring

During the fourth quarter of 2009 and in the first half of 2010, the Company committed to cost reduction initiatives, including planned
workforce reductions and restructuring of certain functions. The Company has taken these specific actions in order to more
strategically align the Company’s operating, selling, general and administrative costs relative to revenues.

2009 Cost Reduction Initiative

The Company has completed this cost reduction initiative, which began in the fourth quarter of 2009. For the twelve months ended
December 31, 2010 and 2009, restructuring costs incurred of $1.8 million and $1.1 million, respectively, are included in selling,
general and administrative expenses. For the twelve months ended December 31, 2010, restructuring costs incurred of $0.5 million are
included in operating costs. The total costs incurred related to this cost reduction initiative were approximately $3.4 million. There
was minimal restructuring activity during the twelve months ended December 31, 2011 related to this initiative.

2010 Cost Reduction Initiative

In the second quarter of 2010, the Company committed to an additional cost reduction initiative, primarily related to the restructuring
of certain functions within the Company’s EMEA operations. The Company has taken and continues to take specific actions in order
to improve the operational and administrative efficiency of its EMEA operations, while providing a structure which will allow for
future expansion of operations within the region. For the twelve months ended December 31, 2011 and 2010, restructuring costs
incurred of $0.2 million and $1.5 million, respectively, are included in operating costs. For the twelve months ended December 31,
2011 and 2010, restructuring costs incurred of $0.2 million and $1.9 million, respectively, are included in selling, general and
administrative expenses. The total restructuring costs estimated to be incurred in connection with this cost reduction initiative are $4.0
million. As of December 31, 2011, the costs incurred since inception of this cost reduction initiative totaled approximately $3.8
million, with the remaining $0.2 million expected to relate primarily to severance and benefit and lease termination costs.

In connection with these initiatives, the Company has recorded estimated expenses for severance, lease cancellations, and other
restructuring costs in accordance with FASB ASC 420-10, “Exit or Disposal Cost Obligations” and FASB ASC 712-10,
“Nonretirement Postemployment Benefits.”
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The activity related to reserves associated with the cost reduction initiatives for the year ended December 31, 2011, is as follows (in
thousands):

Foreign
Reserve at Charges Cash currency Reserve at
December 31, 2010 (Adjustments) payments adjustments December 31, 2011
2009 Initiative
Severance and benefit COSts........cccoveneene. $ 107 $ (13) $ o7 $ 3 9 —
Lease termination COStS ........cceoveeceecrinnins 125 9 (117) 1 —
Other restructuring costs ........cccceeveevcenian 9 % — — —
2010 Initiative
Severance and benefit cOStS.........ccvnninnn 969 304 (916) @) 353
Lease termination COStS .........cccoeeiivininnns 277 20 € (N 259
Other restructuring Costs ........cccoovvreinns 90 73 (62) 3) 98
Total..ooeeeeeiceeee e $ 1,577 $ 366 $ (1,223) § (10) $ 710

The activity related to reserves associated with the cost reduction initiatives for the year ended December 31, 2010, is as follows (in
thousands):

Foreign
Reserve at Cash currency Reserve at
December 31, 2009 Charges payments adjustments December 31, 2010

2009 Initiative
Severance and benefit costs........c.cooivine $ 690 $ 1,288 $§ (1,850) $ 2n $ 107
Lease termination COStS ......c.ccccceevvivivrnnens — 590 (469) 4 125
Other restructuring costs ..........cccoeveeiennn. — 470 (460) ) 9

2010 Initiative
Severance and benefit costs............c.o....... — 2,899 (1,948) 18 969
Lease termination COStS .......cevveeeveccinenns — 279 — ) 277
Other restructuring Costs ..........ccecevrnnnens — 187 97) — 90
Total..eoiiiie e $ 690 $ 5713 § (4,824) § 2 3 1,577

Restructuring costs associated with the cost reduction initiatives for the years ended December 31, consisted of the following (in
thousands):

2011 2010 2009
Severance and DENETIE COSES ..uvivrirrerrieteeeeeeeieeetteereesteeerresraesreesseeesseesieesieerinessesssanes $ 291 $ 4,187 $ 876
LaSE tETIMINATION COSES ..vvvereeeieieeiiurrtereeeeeaeeiesrreessesesassastbrreeaereresssssssseasansrannrasssasesaranns 11 869 22
Other TESITUCTUTING COSES ...vuveurieueiiieiirieii ittt 64 657 175
TOAL oottt e vt e e e e e et et e e ab e tseeabeanneene e nte st et e e e st eas s beeae e $ 366 $ 5,713 ° § 1,073

Restructuring costs incurred in the following geographical areas for the years ended December 31, are as follows (in thousands):

2011 2010 2009
AAINIETICAS o oeeeeee et e e oo e e e e et e eaeeseee e e aeeee s saeee s asesssasarseeeaessneeensabesseaannnsnaeesnetnerenenmnneseiatns $ — 3 442 $ 406
| 23 1 2NN T U RO T TP PSP PUPPRON 366 5,271 642
ASTA P ACTTIC ..ottt e e e e e e e e bbb e e e e e e e e bbb ettt e e e ea e e s s aa e be e e e e e e naaas — — 25
TOTAL oo ee e e et e e et eee e e e s e at e eraeeeteaeabnaeestbeeanaeesnbae et s teerna e e br e e st ne e $ 366 $ 5713 § 1,073

Total workforce reductions in which severance costs were incurred related to the cost reduction initiatives included terminations for
171 employees, which include reductions of 31 employees in the Americas, 139 employees in EMEA, and one employee in Asia-
Pacific.
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8. Long-Term Debt

Long-term debt is summarized as follows at December 31, (in thousands):

2011 2010
Borrowings under the revolving credit facility (the “Credit Agreement”).........ccococvvrverircncnenenenenne. $ 30,000 $ 30,000
CaAPILA] IEASES 1..eveeniiiti ettt 68 161
Notes payable (the “INOLES™) ..c..ii ittt ebe s 5,095 —
Total 1oNg-term AeDt.....oc.oiiiiiiii e et ee 35,163 30,161
Less current portion of long-term debt....... ...t 4,112) (76)
Total long-term debt, NON-CUITENE ........c.coiiiiiiieieeee e e e e $ 31,051 § 30,085

On August 4, 2009, certain foreign subsidiaries of FWI (the “designated borrowers”) and FW1 entered into a new credit agreement
dated July 31, 2009 with a banking syndicate comprising Bank of America, N.A. and Compass Bank (the “Credit Agreement”). The
Credit Agreement, which matures on January 31, 2013, provides a revolving credit facility of up to $50.0 million. A portion of the
amount available under the Credit Agreement (not in excess of $20.0 million) is available for the issuance of letters of credit. In
addition, a portion of the amount available under the Credit Agreement (not in excess of $5.0 million in the aggregate) is available for
swing line loans to FWI. The loans outstanding under the Credit Agreement may not exceed $35.0 million in the aggregate to the
foreign subsidiary designated borrowers.

The proceeds from the initial borrowing on the Credit Agreement were $35.0 million and were used to repay the amounts outstanding
under the previous loan agreement, which was scheduled to mature in January 2010, at which time the previous loan agreement was
terminated by the Company. Letters of credit issued from the previous loan agreement were replaced with similar letters of credit by
the Credit Agreement. There were no material circumstances surrounding the termination and no material early termination penalties
were incurred by FWI.

At each of December 31, 2011 and 2010, $30.0 million was outstanding under the Credit Agreement. Borrowings under the Credit
Agreement bear interest at variable rates (based on the prime rate, federal funds rate or Eurocurrency rate, at the option of the
borrower, including a margin above such rates, and subject to an adjustment based on a calculated funded debt to Adjusted EBITDA
ratio (as defined in the Credit Agreement)) which was 2.3% both at December 31, 2011 and 2010. The Credit Agreement contains a
commitment fee, which ranges between 0.25% to 0.30% based on the funded debt to Adjusted EBITDA ratio, and was 0.25% at both
December 31, 2011 and 2010, based on the unused portion of the amount available under the Credit Agreement. Adjusted EBITDA is
net income plus interest, income taxes, depreciation and amortization, and other non-cash expenses minus income tax credits and non-
cash items increasing net income as defined in the Credit Agreement. All obligations under the Credit Agreement are guaranteed by
FWI and certain of its subsidiaries under a guaranty and collateral agreement, and are secured by a first priority lien on FWI and
certain of its subsidiaries’ assets (which approximates $148.6 million of current assets and property and equipment as of December 31,
2011) and is without recourse to the Parent Company. The Credit Agreement includes requirements that the Company must maintain:
(i) a funded debt to Adjusted EBITDA ratio of no more than 2.75 to 1.0 as of the last day of each fiscal quarter, measured on a trailing
four-quarters basis, and (ii) a fixed charge coverage ratio (as defined in the Credit Agreement) of at least 3.0 to 1.0 for the same
trailing four quarter period. FWI is also subject to certain other compliance provisions including, but not limited to, maintaining
certain tangible asset concentration levels, and capital expenditure limitations as well as restrictions

on indebtedness, guarantees, dividends and other contingent obligations and transactions. Events of default under the Credit
Agreement include customary events, such as change of control, breach of covenants or breach of representations and warranties. At
December 31, 2011, FWI was in compliance with all covenants under the Credit Agreement.

Considering the outstanding borrowings of $30.0 million, and $1.5 million related to outstanding letters of credit, the unused
borrowing capacity under the Credit Agreement was $18.5 million at December 31, 2011, with a limit of $5.0 million of this capacity
remaining for the foreign subsidiary designated borrowers.

In connection with the acquisition of SLM, on February 23, 2011, FWI entered into a consent and waiver agreement as it relates to the
Credit Agreement. Pursuant to the consent and waiver agreement, Bank of America, N.A. and Compass Bank consented to the SLM
acquisition and waived any default or event of default for certain debt covenants that would arise as a result of the SLM acquisition.
FWI funded the cost of the acquisition with $5.0 million in cash and by issuing the Notes to the sellers’ equity holders for $5.1 million
($2.9 million denominated in U.S. dollar and $2.2 million denominated in Australian dollar) payable in installments through
February 23, 2013. All obligations under the Notes are secured by a first priority lien on the assets acquired in the acquisition. At
December 31, 2011, $5.1 million was outstanding under the Notes. The Notes bear interest at a fixed rate of 2.5% per annum.

F-17



At December 31, 2011, debt maturities on consolidated debt were as follows (in thousands):

2011

2002 oottt ettt eaeere bt et e esabessesess et et ane Rt eA e n oAt st be Rt er e e SR et e R e R e e e bR e RS v A SR e e A e e R e A e R e R e e b e s e b e b e nenes $ 4,103
2003 ettt ettt eeattesaertes et ereesaaseateseeae it easeseeRseseasteRtes e s et an e oAt eeeates bRt et ea s e s e Rt ee e eee b e Rt e R e s e e AR e e as e b et e reaes 30,992
ZOT oottt et ettt et eteeseetes b e s e At sate At es e s easesee st esbesbesaesee s e b ent oAt b en e a et e e e b e R e Rt et e e R b e R b A s R a R b e s a st ens —
2005 ettt ettt e e et eaeetebertaatabestestistaseatasteatas e besteasarbe Rt e R et e e R e ARt At a e Rt e a e R oA e e et e s bR b e e R e e e e e r e ee et et —
2006 ..o e e eeeetteeeaeaateeaaeaeaeaareeeeeaa—raeeanasteee s e tatetesnteteranareeee e e et e e te Rt ee s e e e e te e b s ae e e R ar s e e s s ba e e e araeaeas —
TRETEATTET ... ..veieeeeeieeet et etc et eaerte st e sbes e as e e e e e s e ebeeseenberbeseeea b e e e ne s bmtehesanem b e s ae e s b e s aabese s s en e b e saaea b e e e b e o b e san s e e s neabasRnasba st nsanranes —

TOtal IONZ-TEITI AEDL ........viiiitieieieieiet ettt et a e s sa s s b e et e e e e et seres e s eaesnensas s ebeasebasans $ 35,095
CAPILAL LEASES ..vruvuvevereeeetereeeetce it et ettt c e e e b en s st e sa s b e s bt s s e e e ae R e e E e AT e R e Re s e e R oA e R oA e R e RS bR n ke e e R e RS e s R e n ARt 68

Total long-term debt and capital 18aSe.........c..ccviriiiiniiirii e $ 35,163

9. Retirement Plans

The Company has a defined contribution plan which covers substantially all eligible domestic employees and provides for varying
levels of employer matching. Company contributions to this plan were $1.3 million, $1.2 million and $1.8 million for 2011, 2010 and
2009, respectively.

Two of the Company’s foreign subsidiaries have defined benefit pension plans, one plan covering certain of its U.K. employees (the
“U.K. Plan”) and the other covering certain of its Norwegian employees (the “Norwegian Plan”). As the Norwegian Plan represents
less than four percent of the Company’s total pension plan liabilities and approximately two percent of total pension plan assets, only
the schedules of net periodic pension cost (benefit) and changes in benefit obligation and plan assets include combined amounts from
the two plans, while all other assumption, detail and narrative information relates solely to the U.K. Plan.

Benefits for the U.K. Plan are based on the average of the employee’s salary for the last three years of employment. Generally, the
employee contributes 6.5% to 12.0% and the employer contributes up to 12.0% of pay. Plan assets are primarily invested in unitized
pension funds managed by U.K. registered fund managers. The most recent valuation of the U.K. Plan was performed as of
December 31, 2011. Estimated annual defined benefit pension plan contributions are assumed to be consistent with the current
expected contribution level of $1.0 million.

Pension benefit costs and liabilities are dependent on assumptions used in calculating such amounts. The primary assumptions include
factors such as discount rates, expected investment return on plan assets, mortality rates and retirement rates. The discount rate
assumption used to determine end of year benefit obligations was 5.0%. These rates are renewed annually and adjusted to reflect
current conditions. These rates are determined appropriate based on reference to yields. The compensation increase rate of 3.4% per
year is based on historical experience. The expected return on plan assets of 5.3% for 2012 is derived from detailed periodic studies,
which include a review of asset allocation strategies, anticipated future long-term performance of individual asset classes, risks
(standard deviations) and correlations of returns among the asset classes that comprise the plans’ asset mix. While the studies give
appropriate consideration to recent plan performance and historical returns, the assumptions are primarily long-term, prospective rates
of return. Mortality and retirement rates are based on actual and anticipated plan experience. In accordance with U.S. GAAP, actual
results that differ from the assumptions are accumulated and amortized over future periods and, therefore, generally affect recognized
expense and the recorded obligation in future periods. While management believes that the assumptions used are appropriate,
differences in actual experience or changes in assumptions may affect pension and postretirement obligation and future expense.

Net pension cost included the following components for the years ended December 31, (in thousands):

2011 2010 2009
Net periodic pension cost (benefit):
SEIVICE COSE v.uviiuiiiiiiitieieeeie et eetee s et e e s e teeseee s e sbeesbeesaneeuneemreesanesaeesnsebeseaassarean 886 835 673
INEETESE COSE oevviviiuiriirieeteieiieeeeeeeeeeeerearrerereeseseenrbnseeeaeeeseessstasssbnranaerenesenasnneneee 3,842 3,672 3,272
Expected return on plan assets .........cccoceviiiiiiniiniiiii s (3,744) (3,603) (2,993)
Amortization of prior SEIViCe COSt........ccvvriiriiniiiiiiiec e (98) (94) 95)
Amortization of net actuarial 10SS..........covviviviiiiieirie e eeeree s 652 1,085 180
Net periodic pension cost (benefit) ..........ocoeeveiviiiiiiniiiiii e $ 1,538 $ 1,895 § 1,037
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The weighted average assumptions used to determine benefit obligations at December 31, are as follows:

2011 2010
DHSCOUNE TALE ....evveviietieeieniete et eetteteebesteestesbe st et e bt eaeeabeshe et et e seceat e eabe e s e e et nb e et e saeebe e s e beeanebesaceanesuesee 5.0% 5.7%
Rate Of COMPENSAION TMCTEASE......e.vevvrieeeesieieeeteterierteteceeteste st stescestete et e st ste et e b e aeseetesbebesbeneenrenessensenne 3.4% 4.0%
TOFTAEION . 1ottt e st 2.9% 3.5%

The weighted average assumptions used to determine net periodic benefit cost for the years ended December 31, are as follows:

2011 2010
DISCOUNE TALE ...eeneteieniiceiee ettt ettt st st s s e s eae e s e st nesanecesrae s e smanessatnesnseseanneens 5.7% 5.7%
Expected long-term return on plan @SSELS ......c..coccecveririieniiririienirteie et een e eee e s e 6.3% 6.8%
Rate 0f COMPENSAION INCTEASE....cccerureuiiiiiiieieireeetee st ettt et sr et e eb et et b e s 4.0% 4.0%
IOETALIOM e e e e e e et 3.5% 3.5%

The plan actuary determines the expected return on plan assets based on a combination of expected yields on equity securities and
corporate bonds and considering historical returns.

The expected long-term rate of return on plan assets is determined based on the weighted average of expected returns on asset
investment categories as follows: 5.3% overall, 6.5% for equities and 3.4% for bonds.

The following table sets forth the changes in the benefit obligation and plan assets for the years ended December 31, (in thousands):

2011 2010
Projected benefit obligation:
BeGINMING OF YEAT ..c..ouiiiiiiiei ettt sttt s et nnan $ 67,165 § 68,506
SEIVICE COSL ..ttt ettt ettt st O U RSO TUORRURTOUROTOION 886 835
FH L0 (oL oo 1) A ESPUPURRPRRN 3,841 3,672
Participants’ CONIIIDULIONS .....c..ciuieiiiiiiiiti e ettt sttt er st enens 233 232
Actuarial 10SS (aIN) ..oo.eevniiiriieiiiiiiiciecec e ettt nen 3,553 (671)
Benefits Paid....c.coooiiiiieiiee e e e e (2,706) (3,051)
Foreign currency translation adjustment and other ... (473) (2,358)
BN OF YBAT ..ttt ettt ettt seibe e 72,499 67,165
Fair value of plan assets:
Beginning Of YEAT ....cccooriiiiiiiiiiiiii e e 58,733 56,148
Actual Zain 0N PlAN @SSELS ....euveueieiriireiriiiitet ettt s 2,800 6,290
EMPIOYEr CONIIIDULIONS ...e.cvieiieiiiciiieiii ettt eb et eb e senennes 1,343 1,100
Participants” COMIIDULIONS .......ccuiiueiiriiii ettt ettt st st sbe e b 233 232
BeNEfIts PAIA. .. .eiiieieieiie e sttt s e e ne st (2,707) (3,051)
Foreign currency translation adjuStMent ...........cocueivuiriieiiiineinieeeneenieeniie et eresineneeesseaeseesenens 277) (1,986)
ENA Of YOAT ..ot s 60,125 58,733
Excess projected obligation under (over) fair value of plan assets at end of year ...........ccccoceevvennninnne $ (12,374) $ (8,432)
Amounts recognized in accumulated other comprehensive income:
NEL ACTUATIAL LOSS ..ot e et e e et e e e e eaee e e e e eaaeeseevanaesesevaeaas $ 17,204  § 13,517
Prior SETVICE COST (CTEAIL) .ouvviiriieiiiieieie ettt ettt st st eib e e s et e s rebeesabeeesneeenataensanens (455) (552)
Net amount recognized in accumulated other comprehensive INCOME ........c.ovvverieieiicriieinieiicneincenn. $ 16,749 § 12,965

The amounts in accumulated other comprehensive income that are expected to be recognized as components of net periodic benefit
cost during the next fiscal year are $0.5 million for the defined pension plan.

The accumulated benefit obligation for the U.K. Plan was $64.4 million and $59.2 million at December 31, 2011 and 2010,
respectively. The U.K. Plan has had no new participants added since the plan was frozen in 1994.



At December 31, 2011, expected future benefit payments, which reflect expected future service, are as follows for the years ended
December 31, (in thousands):

2012 et bt e e btk a e R e SR e R LR R E e e R e Re e e s e a e kbR b e b ere e bR s e r e s e b reas $ 2,785
B TP O OO U OO PO PO OISO TUTURI PRV 2,866
2014 Lottt bt e b ettt h bRt A4tk bt A et ek e e R e h e SRt e b e R e e et sa e s e R ek e et e b e e ek s e e et e b er e R e e s e e nre e 2,950
20 L ettt b e e btk h ke h et aa ke e b b e R SRt ebe e S ek SR e b eh e sas ke s b e a e b e e R et b e s aeea s e e s e asere s 3,035
2016 ettt ettt h et h e et ekt e n e et R et b e bt et R e Rt s a e se e bt b st ene et h s a e b en s eaeenr s 3,124
2OLT-202] 1ottt bbb a e e he SR bR e bR s R et a R e e s e b e e e e ae e b et res 13,436

TOLAL ..ttt st s b e e bRttt h e s R e R e et a et e e e aeene s $ 28,196

The following table summarizes the plan assets of the UK. Plan measured at fair value on a recurring basis (at least annually) as of
December 31, 2011 (in thousands):

Quoted Prices in Significant Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
Asset Category Total (Level 1) (Level 2) (a) (Level 3) (a)
CaSh oot $ 129 $ 129 § — 5 —
Equity securities:
UKL qUIty (D) coveeeeieceieieeeee et s 12,011 — 12,011 —
U.S. equity indeX (C€)..cccrirrrrieiinininieieicnieieeecresnecreaens 2,972 — 2,972 —
European equity indeX (d) ......cooceoveviiiiennicneneceieneiicienn 2,928 — — 2,928
Pacific rim equity indeX (€) ....oovvvveieivieiieiniee e 2,411 — — 2,411
Japanese equity index (f).....coccevvivviiniieeiiiiieinieceeeeeneene 1,664 — — 1,664
Emerging markets equity indeX (g) .....cccocvvvrvrenireerenrinennen 1,429 — — 1,429
Diversified growth fund (h)........oocoovieiii 10,751 — — 10,751
Fixed income securities:
Corporate bONdS (1).....ccerreerereririeeneeie e 11,981 — — 11,981
U.K. government fixed income securities ()........cocerervernnas 2,418 — 2,418 —
U.K. government index-linked securities (k) .......c..coceceeneens 9,981 — 9,981 —
1 <] 7: 1 O OO U U OO P PSP PP UPROPI $ 58,675 §$ 129 § 27,382 § 31,164

a)  The net asset value of the commingled equity and fixed income funds are determined by prices of the underlying securities, less
the funds’ liabilities, and then divided by the number of shares outstanding. As the funds are not traded in active markets, the
commingled funds are classified as Level 2 or Level 3 assets. The net asset value is corroborated by observable market data
(e.g., purchase or sale activities) for Level 2 assets.

b)  This category includes investments in U.K. companies and aims to achieve a return that is consistent with the return of the FTSE
All-Share [ndex.

¢)  This category includes investments in a variety of large and small U.S. companies and aims to achieve a return that is consistent
with the return of the FTSE All-World USA Index.

d)  This category includes investments in a variety of large and small European companies and aims to achieve a return that is
consistent with the return of the FTSE All-World Developed Europe ex-U.K. Index.

e)  This category includes investments in a variety of large and small companies across the Australian, Hong Kong, New Zealand
and Singapore markets and aims to achieve a return that is consistent with the return of the FTSE-All-World Developed Asia
Pacific ex-Japan Index.

f)  This category includes investments in a variety of large and small Japanese companies and aims to achieve a return that is
consistent with the return of the FTSE All-World Japan Index.

g)  This category includes investments in companies in the Emerging Markets to achieve a return that is consistent with the return
of the IFC Investable Index ex-Malaysia.

h)  This category includes investments in diversified portfolio of equity, bonds, alternatives and cash markets and aims to achieve a
return that is consistent with the return of the Libor GBP 3 month +3% Index.

i) This category includes investment grade corporate bonds denominated in sterling and aims to achieve a return consistent with
the iBoxx £ Non-Gilts Over 15 Years Index. This index consists of bonds with a maturity period of 15 years or longer.

1 This category includes investments in U.K. government fixed income securities (gilts) that have a maturity period of 25 years or
longer and aims to achieve a return consistent with the FTSE UK Gilt Over 25 Years Index.

k)  This category includes investments in U.K. government index-linked securities (index-linked gilts) that have a maturity period
of 5 years or longer and aims to achieve a return consistent with the FTSE UK Gilts Index-Linked Over 5 Years Index and the
FTSE UK Gilts Index-Linked Over 25 Years Index.
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The following table summarizes the plan assets of the U.K. Plan measured at fair value on a recurring basis (at least annually) as of
December 31, 2010 (in thousands):

Quoted Prices in Significant Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
Asset Category Total (Level 1) (Level 2) (a) (Level 3) (a)
CASH ot ettt $ 394 § 394 $ — 3 —
EQUItY SECUTTHIES: .....eveieieririeiieecere et s n
UK. eqUIty (D) coeoeeieieiiieerteccreceeeee sttt seeeneene 15,767 - 15,767 —
U.S. equity indeX (C)..corveeruermeermeniicnciiririiitines e 5,017 — 5,017 —
European equity index (d) .......ccccccoviviiinninninniiees 3,934 — — 3,934
Pacific rim equity index (€) ....cccovererviiniiniciriniiniiiieinneens 2,416 — — 2,416
Japanese equity index (£).....c.cccovveneeiinininniiinns 2,241 — — 2,241
Emerging markets equity index (g) .......ccoevvvvvininiiniiinnnnns 1,777 — — 1,777
Fixed income securities:
Corporate bonds (h)........ccocovviviininnininii s 12,330 — — 12,330
U.K. government fixed income securities (i).........c.ccoerrenens 7,733 — 7,733 —
U.K. government index-linked securities () ........cooevvvvennnne. 5,933 — 5,933 —
TOLAL ..ottt et e s s $ 57,542 $ 394 % 34,450 $ 22,698
a)  The net asset value of the commingled equity and fixed income funds are determined by prices of the underlying securities, less

2

h)

)

the funds’ liabilities, and then divided by the number of shares outstanding. As the funds are not traded in active markets, the
commingled funds are classified as Level 2 or Level 3 assets. The net asset value is corroborated by observable market data
(e.g., purchase or sale activities) for Level 2 assets.

This category includes investments in U.K. companies and aims to achieve a return that is consistent with the return of the FTSE
All-Share Index.

This category includes investments in a variety of large and small U.S. companies and aims to achieve a return that is consistent
with the return of the FTSE Aill-World USA Index.

This category includes investments in a variety of large and small European companies and aims to achieve a return that is
consistent with the return of the FTSE All-World Developed Europe ex-U.K. Index.

This category includes investments in a variety of large and small companies across the Australian, Hong Kong, New Ze¢aland
and Singapore markets and aims to achieve a return that is consistent with the return of the FTSE-All-World Developed Asia
Pacific ex-Japan Index.

This category includes investments in a variety of large and small Japanese companies and aims to achieve a return that is
consistent with the return of the FTSE All-World Japan Index.

This category includes investments in companies in the Emerging Markets to achieve a return that is consistent with the return
of the IFC Investable Index ex-Malaysia.

This category includes investment grade corporate bonds denominated in sterling and aims to achieve a return consistent with
the iBoxx £ Non-Gilts Over 15 Years Index. This index consists of bonds with a maturity period of 15 years or longer.

This category includes investments in U.K. government fixed income securities (gilts) that have a maturity period of 15 years or
longer and aims to achieve a return consistent with the iBoxx £ Non-Gilts Over 15 Years Index.

This category includes investments in U.K. government index-linked securities (index-linked gilts) that have a maturity period
of 5 years or longer and aims to achieve a return consistent with the FTSE UK Gilts Index-Linked Over 5 Years Index.

F-21



The following table sets forth a summary of changes in the fair value of the Level 3 assets for the year ended December 31, 2011:

Balance at DECemMBET 31, 2010 ......ooiiiiiiiee ettt et e e et st e ettt et et b e er b e ateb et e taeart et e e enre et e et e eraeeaeeareeaes $ 22,698
TANSTEIS I1..utiivieiiiieccee et e ettt et e et e e ettt e et e e e teeeeateesbeeeesabeeeabeeesabaesabeeasssaeenbaeabsbaeesseaensbesesbeaensteensseanereansnens -
PUICHASES ..ottt ettt ettt e e e et e e e e es e e e e eate e e e e s teaaee e e e ateeeeeateseseetbebeaabbeaeeeaanraeeeetbaeeeeasraee e rnneeeeanrnes 13,073
SALES .ottt ettt ettt ettt et e e e e b e e er e e bt et e et teerbe ks e araeeRseeateeabeanteeateeseeaeesee nreastenseeteenatenatenheentbeenbes (2,282)
UNCEAlIZEA ZAIN (J0SS) -eeeutieuieeii ettt et e e st e et esbtesbe e e bt e tb e taesbee bt ambeessteemeeesneatnesenesasasnneasesonnen (1,981)
FOreign CurrenCy adjUSIMENLS. ....co.erritiereriiriteceteeterit sttt ettt r st b ettt esaesre st s e e ss e besatessesassesenessseebesanen (344)

Balance at DECEmMDET 31, 2011 ..o..oiiuiiiiiiiioee ettt ee et et ee et e et e et e este et e st e eaeesa b e b e ereeas et s eraer s e ntaaeenteenreeans $ 31,164

During the year ended December 31, 2010, transfers from Level 2 assets to Level 3 assets were made due to changes in the
observability of inputs. There were no transfers related to the Company’s Level 3 assets during the years ended December 31, 2011 or
2009.

Investment objectives for the U.K. Plan, as of December 31, 2011, are to:
»  optimize the long-term return on plan assets at an acceptable level of risk
*  maintain a broad diversification across asset classes
*  maintain careful control of the risk level within each asset class

The trustees of the U.K. Plan have established a long-term investment strategy comprising global investment weightings targeted at
40% (range of 37% to 43%) for equity securities, 40% (range of 37% to 43%) for debt securities and 20% (range 17% to 25%) for an
actively managed absolute return fund which holds a combination of debt and equity securities. Selection of the targeted asset
allocation was based upon a review of the expected return and risk characteristics of each asset class, as well as the correlation of
returns among asset classes. Actual allocations to each asset class vary from target allocations due to periodic investment strategy
changes, market value fluctuations and the timing of benefit payments and contributions.

The following table sets forth the weighted average asset allocation and target asset allocations by asset category, as of the
measurement dates of the plan:

Asset Allocations Target Asset Allocations
For the Years Ended December 31,
2011 2010 2011 2010
EQUILY SECUITLIES ... .e.ervireciiirieiei e 58.2% 54.1% 40.0% 55.0%
DEDE SECUTTEIES. ...vvieiriieiiieeiieeeiieeieeereeesaesbereesieestaeebeneseaeennns 41.6% 45.1% 40.0% 45.0%
O hET! .ottt 0.2% 0.8% 20.0% 0.0%
TOAL . e 100.0% 100.0% 100.0% 100.0%

! Allocated to an actively managed absolute return fund which holds a combination of equity and debt securities

10. Stockholders’ Equity

The holders of shares of the Company’s common stock are entitled to one vote for each share held on all matters submitted to a vote
of common stockholders. Each share of common stock is entitled to participate equally in dividends, when and if declared, and in the
distribution of assets in the event of liquidation, dissolution or winding up of the Company, subject in all cases to any rights of
outstanding preferred stock.

Series B Preferred Stock

On April 15, 2008, the Board of Directors of the Company declared a dividend distribution of one stock purchase right (“Right”) for
each outstanding share of common stock to stockholders of record on April 19, 2008. These Rights are substantially similar to, and
were issued in replacement of, the rights that expired on April 19, 2008, pursuant to the Company’s then existing Stockholders Rights
Plan. Pursuant to the replacement Stockholders Rights Plan, each Right entitles the holder, upon the occurrence of certain events, to
purchase from the Company one one-hundredth of a share of Series B Junior Participating Preferred Stock, no par value, at a price of
$48, subject to adjustment. The Rights will not become transferable from the common stock or become exercisable until a person or
group either acquires beneficial ownership of 15% or more of the Company’s common stock or commences a tender or exchange offer
that would result in ownership of 20% or more, whichever occurs earlier. The Rights, which expire on April 19, 2018, are redeemable
in whole, but not in part, at the Company’s option at any time for a price of $0.01 per Right. As of December 31, 2011 and 2010, there
were 400,000 Series B Preferred Shares authorized and none were outstanding.
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Stock Option Plans

The Company has stock option plans and agreements for officers, directors and key employees which allow for the issuance of stock
options, restricted stock awards, restricted stock units and stock appreciation rights. The options granted under these plans and
agreements generally vest over periods of up to five years and expire between five to ten years after the grant date. All options were
granted at prices greater than or equal to the market price at the date of grant. The stock option plan has 6,100,000 shares authorized
and 1,713,015 shares were available for additional issuance at December 31, 2011.

For the years ended December 31, 2011, 2010 and 2009, total compensation cost charged against income and included in selling,
general, and administrative expenses, for stock-based compensation arrangements was $0.7 million, $0.9 million and $0.6 million,
respectively. The expense for the twelve months ended December 31, 2010, includes $0.2 million associated with accelerated vesting
of awards in connection with the retirement of the former Chairman and Chief Executive Office of the Company. The total
unrecognized tax benefit related to stock options and restricted stock as of both December 31, 2011 and 2010 was approximately $0.5
million. The unrecognized tax benefit related to the disposition of stock options and vesting of restricted stock was approximately
$0.4 million, $0.2 million and nil for the years ended December 31, 2011, 2010 and 2009, respectively. As of December 31, 2011, the
total unrecognized compensation expense related to stock options was $2.2 million. The total unrecognized compensation expense
related to stock options will be recognized over a weighted-average period of 5.9 years.

The Company uses the Black-Scholes option-pricing model (“Black-Scholes™) as its method of valuation under FASB ASC 718-10
and a single option award approach. This fair value computation is then amortized on a straight-line basis over the requisite service
periods of the options, which is generally the vesting period. The fair value of stock-based payment awards on the date of grant as
determined by the Black-Scholes model is affected by the Company’s stock price on the date of the grant as well as other assumptions.
Assumptions utilized in the fair value calculations include the expected stock price volatility over the term of the awards (estimated
using the historical volatility of the Company’s stock price), the risk free interest rate (based on the U.S. Treasury Note rate over the
expected term of the option), the dividend yield (assumed to be zero, as the Company has not paid, nor anticipates paying any cash
dividends), and employee stock option exercise behavior and forfeiture assumptions (based on historical experience and other relevant
factors).

The weighted-average estimated value of employee stock options granted in 2011, 2010 and 2009 were estimated using the Black-
Scholes model with the following weighted-average assumptions:

2011 2010 2009
Expected VOIAtility ......c.oovcuceriiiiiieieic et 58.9% to 59.8% 58.0% to 64.9% 47.7% to 47.9%
RiSK-{TEE INTEIESE TALE .....veeeeeeiieetieirceieeet et nacen et eab e 1.4%t0 2.7% 1.7%1t02.6%  2.0%to02.2%
Expected dividends ......c.cocoveueueuiiiiniiiiiii i 0% 0% 0%
Expected term i YEATS.......ooiiiiriiiiiitiite e 6.5 50t06.5 4.0

The Company granted options to purchase 115,000, 555,000 and 180,000 shares of its common stock during 2011, 2010 and 2009,
respectively, that generally vest annually over five years. All options were granted at prices equal to the market price at the date of
grant. The weighted average fair market value of options granted during 2011, 2010 and 2009 was $3.95, $2.98 and $1.56 per option,
respectively. The maximum contractual term of the stock options is 10 years. The Company uses authorized but unissued shares of
common stock for stock option exercises pursuant to the Company’s stock option plans and treasury stock for issuances outside of the
plan.
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The changes in stock options outstanding for the Company’s plan for the years 2011, 2010 and 2009 were as follows:

Weighted- Aggregate
Average Intrinsic
Exercise Value
Options Shares Price (3 000’s)
Outstanding at January 1, 2009...........cccoviiiimininiiineeseeeceee e esee e ss e seesessssnens 960,783 $ 4.25
GANEEA ...t ettt e e e e sassr b e e s b e nesae et eneseteneet e e emeeans 180,000 § 3.96
EXETCISEA ...ttt ettt s bt er e ess st st ettt ss e e e s neae (40,000) $ 3.14
FOITRIEA ...ttt s e eee e e ee e e e e ee e e saenene (128,500) $ 5.48
Outstanding at December 31, 2009 ............oouiiiiiiieeieee ettt e et r e et eeeeeesaeseaeeeeeeeeeeeaens 972,283 $ 4.08
GIANLEA ...ttt ettt et e e e eee st et enae e sneseseeeanenanne 555,000 $ 5.21
EXEICISEA ...ttt ettt et se e s s e e st et eae s e neneneene (188,500) $ 3.15
FOrfeited OF €XPITEd......cccceuiiiirieiirerteteieentesneeseesestese e e see s sreesessassassessost e seeeenenen (30,000) $ 3.93
Outstanding at December 31, 2000.........c.oooiiuiiiirieeeeee e eete e eseeeeeeseeesseseseeeaeeeeeesessesneas 1,308,783 $ 4.68
GTANLEA ...t ettt et e r e st e st e e e s e s s se e et sas s s et e e emeeans 115,000 $ 6.80
EXEICISEA ...ttt ettt se e et b et eresas e ne e e snesees (279,283) $ 3.78
Forfeited Or €XPITed .........cocoeviriinieiinieiieceeet ettt ee et s e ene (116,000) $ 5.07
Outstanding at December 31, 201 1........cooiiiiiiiiiieeetet e ee et et eeseseteeaeeeseesenesenas 1,028,500 $ 5.12 1,553
Exercisable at December 31, 2011 .. .. ..ottt et et eeeeeeeeeseeseeseestasasseneanans 475,400 $ 4.62 976

The aggregate fair value of stock options exercised during the years ended December 31, 2011, 2010 and 2009 was $0.6 million, $0.2
million and $42 thousand, respectively. The aggregate intrinsic value of stock options exercised during the years ended December 31,

2011, 2010 and 2009 was $0.7 million, $0.7 million and $27 thousand, respectively.

A summary of the status of the Company’s nonvested stock options for the year ended December 31, 2011, is as follows:

Nonvested at December 31, 2010
Granted

Options

Weighted-
Average
Grant-Date
Fair Value

740,400 $ 3.11
115,000 $ 3.95
(186,300) $ 3.05

(116,000) $ 3.36
553,100 $ 3.26

The aggregate intrinsic value of stock options vested during the years ended December 31, 2011, 2010, and 2009 was $0.3 million,
$0.5 million and $40 thousand, respectively. The aggregate fair value of stock options vested during the years ended December 31,

2011, 2010 and 2009 was $0.5 million, $0.5 million and $0.2 million, respectively.

At December 31, 2011, the range of option exercise prices, number of options granted, number of options exercisable and weighted

average exercise price, are as follows:

Average Average
Outstanding Exercisable
Average Exercise Price per Remaining Remaining
Range of Exercise Options Outstanding Exercisable Contractual Contractual
Price Outstanding Exercisable Options Options Life (Years) Life (Years)
$230-%$3.93 283,500 188,000 $ 3.05 $ 2.67 48 3.7
$4.16-%$540 438,000 222,400 $ 4.88 $ 5.00 49 3.0
$6.11-$11.88 307,000 65,000 $ 7.38 $ 8.93 83 5.5
1,028,500 475,400 $ 5.12 $ 4.62 5.9 3.6
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At December 31, 2010, the range of option exercise prices, number of options granted, number of options exercisable and weighted
average exercise price, are as follows:

Average Average

. i Outstanding Exercisable

Average Exercise Price per Remaining Remaining

Range of Exercise Options Outstanding Exercisable Contractual Contractual

Price Outstanding Exercisable Options Options Life (Years) Life (Years)
$2.30-$3.93 449,283 306,283 $ 3.06 $ 2.72 4.4 2.9
$4.16-$540 629,500 241,100 $ 4.81 $ 4.97 5.7 2.7
$6.11-511.88 230,000 21,000 $ 7.50 $ 11.88 8.9 3.0
1,308,783 568,383 $ 4.68 $ 4.01 5.8 2.8

Cash received from option exercises under the stock option plans for the years ended December 31, 2011, 2010 and 2009 was $0.3
million, $0.6 million and $0.1 million, respectively.

Restricted Stock

Restricted stock awards and restricted stock units are issued under the Company’s stock option plan. A restricted stock award is an
award of shares of the Company’s common stock (which have full voting rights but are restricted with regard to sale or transfer).
Restricted stock awards are independent of stock option grants and are generally subject to forfeiture if service terminates prior to the
vesting of the restricted stock. A restricted stock unit is an award of units of the Company’s common stock. Restricted stock units are
generally subject to forfeiture if service and performance requirements are not met. The Company expenses the cost of restricted
stock, which is determined to be the fair value of the restricted stock at the date of grant, on a straight-line basis over the vesting
period. For these purposes, the fair value of the restricted stock is determined based on the closing price of the Company’s common
stock on the grant date.

During 2009, the Company granted 30,000 shares of restricted stock awards to it directors at a grant date fair value of $3.93 per share
that cliff vest at the end of three years and may not be sold until they cease to be a director of the Company. The fair value of the
restricted stock awards was determined based on the Company’s closing stock price on the date of grant and, totaled $0.1 million.

During 2010, the Company granted 60,000 shares of restricted stock awards to its directors at a grant date fair value of $3.85 per share
that cliff vest at the end of three years and may not be sold until they cease to be a director of the Company. The fair value of the
restricted stock awards issued in 2010 was determined based on the Company’s closing stock price on the date of grant, and totaled
$0.2 million.

During 2011, the Company granted 30,000 shares of restricted stock awards to three of its directors at a grant date fair value of $7.08
per share and 10,000 shares of restricted stock to one of its directors at a grant date fair value of $6.89 per share that cliff vest at the
end of three years and may not be sold until they cease to be a director of the Company. The Company also granted 95,841 restricted
stock units at a grant date fair value of $7.46 per share that vest over eight years. The fair value of the restricted stock issued in 2011
was determined based on the Company’s closing stock price on the date of grant, and totaled $1.0 million.

A summary of the status of the Company’s nonvested restricted stock for the year ended December 31, 2011, is as follows:

Weighted-
Average
Weighted- Remaining
Average Contractual
Shares / Grant-Date Term
Restricted Stock Units Fair Value (Year)
Nonvested at December 31, 2010 ......ooiiiiiieie ettt sree st re st e eabe e sebe e 200,000 $ 6.15 1.8
GIANTEA ..o e et e et e e et e e s e e e e e s esraraeeeesstsaa s nsseeeeeannaaaeenaesatnerassssnbatssaanaaneesseraaes 135,841 § 7.33
VESIEA oo eoeee oo e s e e e eeee e e s ee e ee s (110,000) $ 8.00
FOTTRILEA ..ottt ettt sttt et e be s b st s teen e v sa e ara et e ebe b et ettt r et (13,404) $ 7.46
Nonvested at December 31, 2011 ...t 212,437 $ 5.86 6.0

At December 31, 2011, total unrecognized compensation expense related to non-vested restricted stock of approximately $0.9 million
is expected to be recognized over the weighted-average period of 6.0 years. The aggregate fair value of restricted stock vested during
the periods ended December 31, 2011 and 2010 was $0.9 million and $0.3 million, respectively.
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11. Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss in the equity section of the consolidated balance sheets includes the following at December 31,
(in thousands):

2011 2010
Net actuarial 105s and Prior SEIVICE CIEAIt ...........ocveviiiiviviiirieieeeeeeeieteee ettt e et et eee e e e e s e e ee e eeeenens $ (16,749) $ (12,965)
Less: deferred taX DENETIt........coivviiiiiieieeeceee ettt et e et et e e s e e et e eae e e et oot ees e e e, 4,225 3,538
INEE OF AKX oot ettt e e ettt et ettt e e e ettt et s et es e e e e e eeeeesenen oo seeras (12,524) (9,427)
Foreign currency translation adjuStment ..................o.oviiiiiniiiiiceiseeeeeeeeeeee et et e e eres e 2 1,024
Total accumulated other COMPIENENSIVE 0SS ....c..iuiivieeiiiiiriiii et ee e, $ (12,522) § (8,403)

12. Income Taxes

Income before income tax expense is comprised of the following components for the years ended December 31, (in thousands):

2011 2010 2009
DOMESTIC OPCIATIONS. ... eveeeieeeieeit ittt eee ettt s e eeee e e et e e e e e e e e e e e e e eeaseeseeseee s e e eeeeeeesenseenss $ 12,156 $ 7,928 $ (6,709)
FOTCIZN OPETALIONS ...cuviviivietiieiiieciceec ettt et e e te et et e e e e e et e e e e es s e s e es e e e e e eneeee e 7,152 5,338 7,298
INCOME DETOTE INCOME LAXES ....veiiviieeei ittt e e e e e e e e e e e e eee e e $ 19,308 $ 13,266 $ 589

Income tax expense (benefit) is comprised of the following components for the years ended December 31, (in thousands):

Federal Foreign State Total
2011
CUITENE 1.ttt et ettt ettt ettt se s e st et et emtetenessennenenetesnasereseaes $ 160 $§ 3,660 $§ 860 $ 4,680
DIERITEA ...ttt et et n e et (8,874) (161) (307) (9,342)
Total income tax expense (DENEfit) ........coceiiuiiiiiiiiiiiiiiiieee e $ (8,714) § 3499 $§ 553 $ (4,662)
2010:
CUITEIE ..ottt ettt ettt e et et est st et eseeeeeeeeeen et eaeneseaeereneereeenen $ 155 $ 2844 $ 495 $§ 3494
DEfRITEA ..ottt eaneas — 255 31 286
Total INCOME tAX EXPEISE .....vevrviveriiriririeierereieresitetetetess et eseesesseesesesetensasssessena $ 155 § 3,099 $§ 526 $ 3,780
2009:
CUTTENE ..ottt ettt reet et et se s e ea et e e s ren $ — § 3460 § 186 $ 3,646
DIEIEITEA ...ttt sttt et et n e — (227) — (227)
Total INCOME tAX EXPEISE ..vvevrvvieeericrieititierieeeeeeete et sttt e st oot ereseeseessenseeeeeseaeeas $ — $ 3233 § 18 $ 3419

The differences between the amount of tax expense provided and the amount of tax expense computed by applying the statutory
federal income tax rate to income before income taxes for the years ended December 31, are as follows (in thousands):

2011 2010 2009
Expected tax expense at the statutory federal rate 0f 35% .....cocvovviiiveiiirireeieeeieeeeeeeeee e $ 6,758 $ 4643 $§ 206
Increase (decrease) in taxes resulting from:
Change in valuation allOWANCE. ...........coc.ivieiiiiiiec e (14,026) (699) 3,119
State INCOME tAXES, NEL ...veeiueiiieiie et e e e e s ee e e eee e s e e e s e s es e e e s eeas e eson, 1,022 526 186
Foreign tax rate differences ... ...ooviiiiieiiiciceeecc e ee e ere e 415 (1,047) (822)
NOD-AEdUCHIDIE EXPEIISES......c.ocvimietiriririiieieiitiesi sttt et ettt ettt tesreeeeeeeenesee e seeaenes 131 232 322
Stock-based compensation and Other ..........ccccovivviriviuieiesoieeeee e, 1,038 125 408
Total income tax eXpense (DENETIt) .........cuvuereiriruieiiiieiiet e, $ (4662) $§ 3,780 § 3419

Income tax expense differs from the expected tax at statutory rates due primarily to the change in valuation allowance for deferred tax
assets and different tax rates in the various state and foreign jurisdictions. Additionally, the aggregate tax expense is not always
consistent when comparing periods due to the change in mix of income before income taxes between domestic and foreign operations
and within the foreign operations.

At December 31, 2011, the Company had available domestic federal tax net operating loss carryforwards (“ NOLs”) of $19.6 million,
which will expire, if unused, as follows: $11.6 million in 2025, $4.0 million in 2026 and $4.0 million in 2029. The utilization of these
NOLs could be subject to significant limitation in the event of a “change in ownership”, as defined in the Internal Revenue Code,
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which might be caused by purchases or sales of the Company’s securities by persons or groups now or in the future having 5% or
greater ownership of the Company’s common stock.

Deferred tax assets and liabilities result from temporary differences between the U.S. GAAP and tax treatment of certain income and
expense items. The Company must assess and make estimates regarding the likelihood that the deferred tax assets will be recovered.
To the extent that it is determined the deferred tax assets will not be recovered, a valuation allowance must be established for such
assets. In making such a determination, the Company must take into account positive and negative evidence, including projections of
future taxable income and assessments of potential tax planning strategies. At December 31, 2011 and 2010, the Company’s valuation
allowance was $6.0 million and $20.0 million, respectively. At the end of 2011, based on the Company’s assessment of future taxable
income, it was determined that the net deferred tax asset in the United States are expected to be realized and accordingly the valuation
allowance on federal and state deferred tax assets has been reversed in the current period. This reversal of the valuation allowance, net
of the utilization of domestic net operating losses and other related deferred tax changes of approximately $6.3 million during the year,
resulted in a deferred tax benefit of approximately $7.7 million which was recognized in 2011. The net deferred tax assets at
December 31, 2011 relate to U.S federal and state, and foreign tax items. The net deferred tax assets at December 31, 2010 relate to
certain domestic state and foreign tax items.

The Company recognizes the income tax benefit associated with certain stock compensation deductions when such deductions
produce a reduction in the Company’s current tax liability. Accordingly, the Company did not recognize the benefit of the tax
deductions upon the exercise of stock options or vesting of restricted stock in any of the years ended December 31, 2011, 2010 or
2009. The benefit will be recorded in future periods when the Company realizes the income tax benefit with an offset to income taxes
payable.

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities at
December 31, are as follows (in thousands):

2011 2010
Deferred tax assets:
Federal net operating 108s Carryforwards...........ocooooiiiiiiiii $ 5535 $ 9,080
Alternative minimum tax credit CArTyfOrWards ..o 3,046 2,942
State net operating 108 CAITYTOTWATAS............o.ouiiiiieirini s 731 778
ACCTUEA EXPEINSES ...vvencecuteeereseseueutecerreeessssssasssesesasase et 28 aaea e E s s 1 sE b e s s bbb e e e e AL s 2,812 3,486
Foreign subsidiaries, primarily NOLs, pension and accrued EXPENSES ........ccovviviiiriiiieeiieae e 10,229 8,933
ODIET e e e ees e e e e et eeenesameesasssesneessaessaasseaseeasneaseeeree e R eaeaar e e Rt e et e aseeane e R s e ke e s st e aa s bt s n e e s 831 666
Total Eross deferred tAX ASSEES ... ..ourueuiueririiittie et s 23,184 25,885
Deferred tax liabilities:
Property and equipment and other 10ng-term @SSELS.........veviiiriiiiiiiin s (4,784) (2,315)
Foreign deferred tax liabilities, primarily property and €qUIPIMENt ... (332) (236)
Net deferred tax asset before valuation allOWanCe ...........ccoocuviviiviiniiii e 18,068 23,334
L85 VAIUAtION QIIOWATIICE. ........teeeeierteirieerieeteete sttt eteebeesanesrassar e s s te e be e ks e sss e e s s e e b e e s b e e et e e et e s n s st as (5,954) (19,980)
INEt AETEITEA AKX ASSEL....eeveeereeeeeeeeueereerrestersessseseesseasesssessaessarsessesseenbeseneasessesnsassesssaraeseabesssassaasassass $ 12,114 $§ 3,354

Current net deferred tax assets of $6.9 million and $0.5 million and long-term net deferred tax assets of $5.6 million and $2.9 million
were recorded at December 31, 2011 and 2010, respectively. Long-term deferred tax liability of $0.4 million was recorded at
December 31, 2011. In 2011 and 2010, deferred tax benefit of $0.7 million and deferred tax expense of $1.5 million, respectively,
related to changes in pension net actuarial loss and prior service credit were recorded in other comprehensive income.

A reconciliation of the change in the unrecognized tax benefits for the years December 31, is as follows (in thousands):

2011 2010 2009
Balance at beginming Of YEaT ... ...coouiiiirieiiiiieii e $ 803 $ 1,007 $§ 974
Additions based 0n taX POSILIONS ....cvcreviriiiiirieiie et 447 256 210
Reductions due to lapses of statutes of HMItations ..........ooeererniiiinnniies (197) (460) (177)
Balance At €NA OF YEAT .......eeeieiieereeieriiiiir e $ 1,053 $ 803 $ 1,007

Unrecognized tax benefits at December 31, 2011, 2010 and 2009 of $1.1 million, $0.8 million and $1.0 million, respectively, for
uncertain tax positions related primarily to transfer pricing are included in other liabilities on the consolidated balance sheets and
would impact the effective tax rate for certain foreign jurisdictions if recognized. The Company incurred no significant interest or
penalties for any of the years ended December 31, 2011, 2010 or 2009.
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The Company and its subsidiaries file numerous consolidated and separate income tax returns in the United States as well as various
foreign jurisdictions. The Company’s U.S. federal income tax returns for 2007 and subsequent years remain subject to examination.
Additionally, NOLs originating in years prior to 2007 could be subject to examination to the extent of the loss carryforwards. All
material foreign income tax matters have been concluded for years through 2005. Undistributed earnings of the Company’s foreign
subsidiaries are considered to be permanently reinvested and, accordingly, no provision for U.S. federal or state income taxes has been
provided thereon.

13. Commitments and Contingencies

The Company leases vehicles, office space, office equipment and other items of personal property under leases expiring at various
dates. Management expects that, in the normal course of business, leases that expire will be renewed or replaced by other leases. Total
rent expense incurred under operating leases, including short-term leases, was $18.9 million, $14.3 million and $12.9 million for the
years ended December 31, 2011, 2010 and 2009, respectively.

The Company has contracts with two suppliers which include minimum purchase requirements to keep the contracts in effect. The
aggregate minimum requirements over the next three years under the two contracts total $8.0 million.

At December 31, 2011, future minimum rental commitments under all capital leases classified as long-term debt and operating leases
are as follows (in thousands):

Capital Operating
Leases Leases
2012 e b bttt o1ttt ettt ettt et e e e s s ea et ee et et et enen e et eteteaneneaes $ 27 % 6,108
2003 ettt ettt a1ttt ettt ettt ettt et s e et et et e e e et et et eeret e e eneserrereseaes 22 4,035
20T ettt ettt ettt s et e et et e et e et et er et et er et et e enet e e n s e e renes 15 2,468
20D ettt ettt sttt ettt o1t eren e re et et e e et et et et et et e n et e n et et et es et e e s e 9 1,851
20T ettt s ettt ettt ettt ea et s et e et et et et e et et e e e n s eeen e e — 1,297
TREIEATTET ...ttt e et ettt et ettt ettt e e e et e s et e e e en e — 3,339
Total MINIMUM 1€ASE PAYIMENLS ........iiviiiiiieie ettt e e e e ee e e e et e e e $ 73 % 19,098
Less amounts repreSENtNG IMEETEST........ccveviirriiiteeiriireoteeeisteeteeeseereereeteesenseessseneeseeseeeseeeeereseeereseeeeeaenns (5)
Present value of future minimum 1€ase PAYMENLS .............c.o.ooviiiimeiee oo $ 68

The operations of the Company are subject to federal, state and local laws and regulations in the U.S. and various foreign locations
relating to protection of the environment. Although the Company believes its operations are in compliance with applicable
environmental regulations, there can be no assurance that costs and liabilities will not be incurred by the Company. Moreover, it is
possible that other developments, such as increasingly stringent environmental laws, regulations and enforcement policies thereunder,
and claims for damages to property or persons resulting from operations of the Company, could result in costs and liabilities to the
Company. The Company has recorded, in other liabilities, an undiscounted reserve for environmental liabilities related to the
remediation of site contamination for properties in the U.S. in the amount of $1.0 million and $1.2 million as of December 31, 2011
and 2010, respectively. While there is a reasonable possibility due to the inherent nature of environmental liabilities that a loss
exceeding amounts already recognized could occur, the Company does not believe such amounts are material to its financial
statements.

On September 19, 2011, John Daugherty filed a derivative shareholder petition in the County Court at Law No. 3, Dallas County,
Texas, on behalf of the Company against certain of the Company’s directors and executive officers and naming the Company as a
nominal party. The petition alleges the named directors and officers breached their fiduciary responsibilities in regard to certain
internal control matters. The petitioner requests that the defendants pay unspecified damages to the Company. On October 31, 2011,
the defendants filed their answer in the lawsuit as well as motions to dismiss it. The defendants have informed the Company that they
believe this lawsuit is without merit and intend to vigorously defend the lawsuit.

Furmanite America, Inc., a subsidiary of the Company, is involved in disputes with a customer, INEOS USA LLC, who is negotiating
with a governmental regulatory agency and claims that the subsidiary failed to provide them with satisfactory services at the
customer’s facilities. On April 17, 2009, the customer initiated legal action against the subsidiary in the Common Pleas Court of Allen
County, Ohio, alleging that the subsidiary and one of its former employees, who performed data services at one of the customer’s
facilities, breached its contract with the customer and failed to provide the customer with adequate and timely information to support
the subsidiary’s work at the customer’s facility from 1998 through the second quarter of 2005. The customer’s complaint seeks
damages in an amount that the subsidiary believes represents the total proposed civil penalty, plus the cost of unspecified
supplemental environmental projects requested by the regulatory agency to reduce air emissions at the customer’s facility, and also
seeks unspecified punitive damages. The subsidiary believes that it provided the customer with adequate and timely information to
support the subsidiary’s work at the customer’s facilities and will vigorously defend against the customer’s claim.
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In the first quarter of 2008, a subsidiary of the Company filed an action seeking to vacate a $1.35 million arbitration award related to a
sales brokerage agreement associated with a business that the subsidiary sold in 2005. The subsidiary believed that the sales broker
was an affiliate of another company that in 2006 settled all of its claims, as well as all of the claims of its affiliates, against the
subsidiary. The action to vacate the arbitration award terminated and, in January 2010, the subsidiary paid the full amount of the
arbitration award plus accrued interest to the sales broker which was accrued as of December 31, 2009. In separate actions, the
subsidiary was seeking to enforce the prior settlement agreement executed by the sales broker’s affiliate and obtain an equitable offset
of the arbitration award, however, upon mutual agreement by all parties, these separate actions were dismissed by the court in July
2010.

The Company has contingent liabilities resulting from litigation, claims and commitments incident to the ordinary course of business.
Management believes, after consulting with counsel, that the ultimate resolution of such contingencies will not have a material adverse
effect on the financial position, results of operations or liquidity of the Company.

While the Company cannot make an assessment of the eventual outcome of all of these matters or determine the extent, if any, of any
potential uninsured liability or damage, reserves of $1.3 million and $1.9 million, which include the Furmanite America, Inc.
litigation, were recorded in accrued expenses and other current liabilities as of December 31, 2011 and 2010, respectively. While there
is a reasonable possibility that a loss exceeding amounts already recognized could occur, the Company does not believe such amounts
are material to its financial statements.

14. Business Segment Data and Geographical Information

An operating segment is defined as a component of an enterprise about which separate financial information is available that is
evaluated regularly by the chief decision maker, or decision-making group, in deciding how to allocate resources and in assessing
performance. During the third quarter of 2011, the Company expanded the number of segments as a result of enhancements in the
level of financial information provided to its chief operating decision maker. The prior period information conforms to the current year
presentation. For financial reporting purposes, the Company operates in three segments which comprise the Company’s three
geographical areas: the Americas (which includes operations in North America, South America and Latin America), EMEA (which
include operations Europe, the Middle East and Africa) and Asia-Pacific.

The Company provides specialized technical services to an international client base that includes petroleum refineries, chemical
plants, pipelines, offshore drilling and production platforms, steel mills, food and beverage processing facilities, power generation, and
other flow-process industries.

The Company evaluates performance based on the operating income (loss) from each segment which excludes interest income and
other income (expense), interest expense, and income tax expense (benefit). The accounting policies of the reportable segments are the
same as those described in Note 1. Intersegment revenues are recorded at cost plus a profit margin. All transactions and balances
between segments are eliminated in consolidation.
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The following is a summary of the financial information of the Company’s reportable segments as of and for the years ended
December 31, 2011, 2010 and 2009 reconciled to the amounts reported in the consolidated financial statements (in thousands):

Reconciling

Americas EMEA Asia-Pacific Items Total
Year ended December 31, 2011:
Revenues from external customers (1)........c.cooeveveiveeeeieneenennen. $ 158,515 $ 118,649 $ 39,043 $ — $ 316,207
Intersegment TEVENUES (2).....ccceeceeverreireneieeieeresieereeceereeseseennens 3,130 5,792 1,340 (10,262) —
Operating income (1088) (3) (6)..cvveeueeereieeeiieireeceere e, 19,717 8,995 5,404 (13,665) 20,451
Depreciation and amortization................o.eceeeeerienreeeieeeserssneenans 4,582 2,011 1,638 — 8,231
Income tax expense (benefit) ..........coceeiiciriiiiiiniiiicceeree (7,617) 2,270 685 — (4,662)
Total @SSELS (4) (5) eeveverieeeiriereerecee et re e reenns 114,855 67,538 24,839 — 207,232
Capital expenditures.............coeeeireeuiecieceeceenee et ereee e e 3,960 1,544 946 — 6,450
Year ended December 31, 2010:
Revenues from external customers (1).........cceeveeeiiieienecennenennn, $ 135174 $ 109,373 $ 41,406 $ — $ 285953
Intersegment revenues (2) .......cocevverrieireecreraieeneeseasseeesaeseneennns 2,947 7,783 243 (10,973) —
Operating income (1088) (3) (6)...cecvveereecrecerieeerreeeeeeeeceeere e 16,208 1,970 10,891 (15,409) 13,660
Depreciation and amortization.............cocceeeeeeeereeecreeeeenenenenn, 3,450 1,885 1,155 — 6,490
Income tax expense (benefit) ........c.covvvevercnienicienreeneeeceenenns 947 1,641 1,192 — 3,780
Total aSSELS (4) (5) cveereeererenrrrereneeetesteee e ete et er e et en e bens 93,740 65,494 22,867 — 182,101
Capital eXpenditures...........ccceverineerineierineneeieesersreseseesesaesanns 3,956 2,679 677 — 7,312
Year ended December 31, 2009:
Revenues from external customers (1).........cccoovevvveveeivennnnnne. $ 121,642 $ 119211 $ 35087 $ — $ 275,940
Intersegment revenues (2)......ccceeveercieirieencieeeeerecnreeereeeennecnnans 4,050 4,576 82 (8,708) —
Operating income (1088) (3)(6)...eeeeerereeneerircreeesrese e, 3,404 4,899 6,845 (13,614) 1,534
Depreciation and amortization...............c.ceveereeeeerveereesieecneennens 3,278 1,661 1,056 — 5,995
Income tax expense (benefit) .......ccoeervirrenniecrncenninnreneneecenn, 200 2,268 951 — 3,419
Total @SSELS (4) (5) evvveerierieeeeeeeee e s e 86,377 67,916 20,696 — 174,989
Capital eXpenditures..........ccooveeerieerieeeeeese e 2,723 2,437 1,381 — 6,541

(1)  Included in the Americas are domestic revenues of $151.1 million, $132.7 million and $121.0 million for the years ended December 31, 2011,

2010 and 2009, respectively.

(2)  Reconciling Items represent eliminations or reversals of transactions between reportable segments.
(3)  Reconciling Items represent certain corporate overhead costs, including executive management, strategic planning, treasury, legal, human

resources, information technology, accounting and risk management, which are not allocated to reportable segments.
(4)  Included in the Americas are domestic total assets of $112.2 million, $91.4 million and $86.1 million for the years ended December 31, 2011,

2010 and 2009, respectively.

(5)  Goodwill in the Americas at December 31, 2011, 2010 and 2009 totaled $6.1 million, $4.9 million and $4.9 million, respectively. Goodwill in
EMEA totaled $6.6 million at each of December 31, 2011, 2010 and 2009. Goodwill in Asia-Pacific totaled $1.9 million at December 31,

2011 and $1.6 million at each of December 31, 2010 and 2009.

(6) Includes restructuring charges of $0.4 million, $5.7 million and $1.1 million for the years ended December 31, 2011, 2010 and 2009,

respectively.

Included in the EMEA geographical area for the years ended December 31, 2011, 2010 and 2009 are U.K. revenues from external
customers of $58.7 million, $46.5 million and $51.0 million, respectively, and U.K. operating income of $10.2 million, $6.2 million

and $6.1 million, respectively.
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The following geographical area information includes total long-lived assets (which consist of all non-current assets, other than
goodwill, indefinite-lived intangible assets and deferred tax assets) based on physical location at December 31, (in thousands):

2011 2010
AATINIEIICAS +. e neeeeeeesesseeeee e eeeeeeee e e s e eaeaeas s aeesasenessesaesaesaaassesaeeeaseeeeeeesaebbe et eeans b e e et aabaeeeeanntbre e ehbete e e ereeeennanne e naaees $ 21,661 $ 17,311
EMEA ..ottt ettt ettt etttk h Rt e e etk e et e R e Re R bR et ea e u e h et ettt et 11,114 12,092
ASTA-PACITIC ..o evee ettt ettt b et £ e Rt bbbk bttt r et a et et b e 5,500 3,493
TOtal IONZ-TIVEA @SSELS ....eveecvinieieiicet ettt ettt bttt e e ae e s b be e b a s s $ 38275 $ 32,89

Included in the Americas geographical area were domestic property and equipment, net of $19.4 million and $15.4 million at
December 31, 2011 and 2010, respectively. Included in the EMEA geographical area at December 31, 2011 and 2010 were U.K.
property and equipment, net of $4.7 million and $4.6 million, respectively.

Considering the Company’s global nature, and its exposure to foreign currencies, the financial results in any geographical area can be
impacted by changes in currency exchange rates in any given year. In 2011, the financial results were favorably impacted in Asia
Pacific, EMEA and the Americas as a result of currency exchange rate changes during the year. In 2010, the financial results were
favorably impacted in Asia Pacific but were partially offset by unfavorable impacts in EMEA as a result of currency exchange rate
changes during the year. In 2009, the financial results were favorably impacted in EMEA and Australia but were substantially offset
by an unfavorable impact in the Americas.

15. Significant Customers

No single customer accounted for more than 10% of the consolidated revenues during any of the past three fiscal years.

16. Fair Value of Financial Instruments and Credit Risk

Fair value is defined under FASB ASC 820-10, Fair Value Measurements and Disclosures as the exchange price that would be
received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability
in an orderly transaction between market participants on the measurement date. Valuation techniques used to measure fair value under
FASB ASC 820-10 must maximize the use of the observable inputs and minimize the use of unobservable inputs. The standard
established a fair value hierarchy based on three levels of inputs, of which the first two are considered observable and the last
unobservable.

»  Level 1 — Quoted prices in active markets for identical assets or liabilities. These are typically obtained from real-time
quotes for transactions in active exchange markets involving identical assets.

+  Level 2 — Quoted prices for similar assets and liabilities in active markets; quoted prices included for identical or similar
assets and liabilities that are not active; and model-derived valuations in which all significant inputs and significant value
drivers are observable in active markets. These are typically obtained from readily-available pricing sources for
comparable instruments.

«  Level 3 — Unobservable inputs, where there is little or no market activity for the asset or liability. These inputs reflect the
reporting entity’s own assumptions about the assumptions that market participants would use in pricing the asset or
liability, based on the best information available in the circumstances

The Company currently does not have any assets or liabilities that would require valuation under FASB ASC 820-10, except for
pension assets, which is separately described in Note 9. The Company does not have any derivatives or marketable securities.

The estimated fair value of cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities approximate their
carrying amounts due to the relatively short period to maturity of these instruments. The estimated fair value of all debt as of
December 31, 2011 and 2010 approximated the carrying value. These fair values were estimated based on the Company’s current
incremental borrowing rates for similar types of borrowing arrangements, when quoted market prices were not available. The
estimates are not necessarily indicative of the amounts that would be realized in a current market exchange.

The Company provides services to an international client base that includes petroleum refineries, chemical plants, offshore energy
production platforms, steel mills, nuclear power stations, conventional power stations, pulp and paper mills, food and beverage
processing plants, and other flow process facilities. The Company does not believe that it has a significant concentration of credit risk
at December 31, 2011, as the Company’s accounts receivable are generated from these business industries with customers located
throughout the Americas, EMEA and Asia-Pacific.
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17. Quarterly Financial Data (Unaudited)

Quarterly operating results for 2011 and 2010 are summarized as follows (in thousands, except per share data):

Quarter Ended
March 31, June 30, September 30, December 31,

2011:
ReVenues.....ccovcvvviviiiiiiiiiiiie e $ 73,054 $ 83,009 § 78,330 § 81,814
Operating income! ? ..........coevveereeereeeneeenene, $ 3,825 § 6,607 $ 5522 % 4,497
Netincome? > . $ 4,026 $ 5,146 $ 3,582 §$ 11,216
Earnings per common share

BasiC...oooveeeeeeee e $ 0.11 § 0.14 $ 0.10 $ 0.30

Diluted......oooveeeeeeeee $ 0.11 $ 0.14 §$ 0.10 $ 0.30
2010:
ReVENUES.....cceviiiiiiecieeeeccceeeeeee s $ 66,435 3 77,513 $ 66,935 § 75,070
Operating income *...........ccoeuveeeeecveeneereenenns $ 461 $ 5,526 $ 2,706 $ 4,967
NEt INCOME ® v $ 391 §$ 3,560 $ 1,811 § 3,724
Earnings per common share

BasiC....ooooiiiieeceec S 0.01 $ 0.10 § 0.05 § 0.10

Diluted...ccoooviiiiiieeeeeee e, $ 001 $ 0.10 $ 005 $ 0.10

Operating income for the quarters ended in 2011 includes restructuring charges of $0.1 million, $0.2 million, $0.02 million and $0.1 million,
respectively.

Net income for the quarters ended in 2011 includes restructuring charges, net of tax of $0.1 million, $0.1 million, $0.01 million and $0.1
million, respectively.

Operating income and net income for the quarter ended December 31, 2011 include an impairment charge of $0.9 million related to a write
down of certain assets in Germany.

Net income for the quarter ended December 31, 2011 includes a $7.7 million income tax benefit related to the reversal of the valuation
allowance on deferred tax assets in the United States

Operating income for the quarters ended in 2010 includes restructuring charges of $1.8 million, $0.9 million, $2.0 million and $1.0 million,
respectively.

Net income for the quarters ended in 2010 includes restructuring charges, net of tax of $1.5 million, $0.8 million, $1.9 million and $1.0
million, respectively.

18. Subsequent Events

On March 5, 2012, certain foreign subsidiaries of FWI (the “designated borrowers”) and FWI entered into a new credit agreement
dated March 5, 2012 with a banking syndicate led by JP Morgan Chase Bank, N.A., as Administrative Agent (the “new Credit
Agreement”). The new Credit Agreement, which matures on February 28, 2017, provides a revolving credit facility of up to $75.0
million. A portion of the amount available under the new Credit Agreement (not in excess of $20.0 million) is available for the
issuance of letters of credit. In addition, a portion of the amount available under the new Credit Agreement (not in excess of $7.5
million in the aggregate) is available for swing line loans to FWI. The loans outstanding under the new Credit Agreement may not
exceed $50.0 million in the aggregate to the foreign subsidiary designated borrowers.

The proceeds from the initial borrowing on the new Credit Agreement were $30.0 million and were used to repay the amounts
outstanding under the previous loan agreement, which was scheduled to mature in January 2013, at which time the previous loan
agreement was terminated by the Company. Letters of credit issued from the previous loan agreement were replaced with similar
letters of credit by the new Credit Agreement. There were no material circumstances surrounding the termination and no material early
termination penalties were incurred by FWI.

Borrowings under the new Credit Agreement bear interest at variable rates (based on the prime rate, federal funds rate or
Eurocurrency rate, at the option of the borrower, including a margin above such rates, and subject to an adjustment based on a
calculated Funded Debt to EBITDA ratio (as defined in the new Credit Agreement)). The new Credit Agreement contains a
commitment fee, which ranges from 0.25% to 0.30% based on the Funded Debt to EBITDA ratio. EBITDA is net income plus
interest, income taxes, depreciation and amortization, and other non-cash expenses minus income tax credits and non-cash items
increasing net income as defined in the new Credit Agreement. All obligations under the new Credit Agreement are guaranteed by
FWI and certain of its subsidiaries under a guaranty and collateral agreement, and are secured by a first priority lien on FWI and
certain of its subsidiaries’ assets. The Parent Company has granted a security interest in its stock of FWI as collateral security for the
Lenders, but is not a party to the new Credit Agreement.
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The new Credit Agreement includes financial covenants, which require that the Company maintain: (i) a Funded Debt to EBITDA
ratio of no more than 2.75 to 1.00 as of the last day of each fiscal quarter, measured on a trailing four-quarters basis, (ii) a fixed charge
coverage ratio of at least 1.25 to 1.00, defined as EBITDA minus capital expenditures / interest plus cash taxes plus scheduled
payments of debt plus Restricted Payments made (i.e. all dividends, distributions and other payments in respect of capital stock,
sinking funds or similar deposits on account thereof or other returns of capital, redemption or repurchases of equity interests, and any
payments to Parent or its subsidiaries (other than FWI and its Subsidiaries)), and (iii) a minimum asset coverage of at least 1.50 to
1.00, defined as cash plus net accounts receivable plus net inventory plus net property, plant and equipment of FWI and its Material
Subsidiaries that are subject to a first priority perfected lien in favor of the Administrative Agent and the Lenders / Funded Debt.

FWI is also subject to certain other compliance provisions including, but not limited to, restrictions on indebtedness, guarantees,
dividends and other contingent obligations and transactions. Events of default under the new Credit Agreement include customary
events, such as change of control, breach of covenants or breach of representations and warranties.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

FURMANITE CORPORATION

By: /s/ JOSEPH E. MILLIRON
JOSEPH E. MILLIRON
Chief Operating Officer and President

Date: March 9, 2012

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and as of the date indicated.

Signature Title Date
/s/ CHARLES R. COX Chief Executive Officer and Chairman March 9, 2012
CHARLES R. COX (Principal Executive Officer)
/s/ ROBERT S. MUFF Chief Accounting Officer (Principal March 9, 2012
ROBERT S. MUFF Financial and Accounting Officer)
/s/ SANGWOO AHN Director March 9, 2012
SANGWOO AHN
/s/ KEVIN R. JOST Director March 9, 2012
KEVIN R. JOST
/s/f HANS KESSLER Director March 9, 2012
HANS KESSLER
s/ RALPH PATITUCCI Director March 9, 2012
RALPH PATITUCCI
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Exhibit 21.1
FURMANITE CORPORATION SUBSIDIARY LIST

FURMANITE CORPORATION

Furmanite Germany, Inc.

Management Services Furmanite Holding GmbH
Furmanite Technische Dienstleistungen GmbH
Furmanite Industries Service GmbH

Xtria LLC

Kaneb Financial Corporation

Furmanite Equipment Leasing Company LLC
Furmanite Worldwide, Inc.

Furmanite America Inc.

Furmanite US GSG LLC

Furmanite Canada Corp

Furmanite International Finance Limited
Furmanite Offshore Services, Inc.

Furmanite Aruba N.V.

Self Leveling Machines, Inc.

Advance Integrity Solutions, Inc.

Furmanite SAS

Furmanite Holding BV

Furmanite Mechanical Technology Services (Shanghai) Co., Ltd.
Furmanite GSG BV

Metaholding BV

Metalock BV

Furmanite BV

Furmanite Limited

Furmatec Limited

Furmanite 1986

Furmanite International Ltd.

IPSCO International Limited

Furmanite Middle East SPC

Furmanite West Africa Limited

Furmanite GSG Limited

Furmanite Holding AS

Furmanite AS (Norway)

CMS: Corrosion Monitoring Services AS
Furmanite AB

Furmanite A/S

Furmanite GSG BV

Furmanite BVBA

Furmanite Singapore PTE Ltd.

Furmanite Malaysia LLC

Specialty Industrial Services Sdn. Bhd.
Furmanite (Malaysia) Sdn. Bhd.

Furmanite Australia Pty Ltd

Furmanite NZ Limited

Xanser Investment

Xanser Services LLC (merged with Xanser Financial July 2009)

as of March 2012



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 8, 2012, with respect to the consolidated financial statements and internal control over
financial reporting included in the Annual Report of Furmanite Corporation on Form 10-K for the year ended December 31, 2011. We
hereby consent to the incorporation by reference of said reports in the Registration Statements of Furmanite Corporation on Form S-8
(File Nos. 333-159632 effective June 1, 2009; 333-159630, effective June 1, 2009; 333-101996, effective December 19, 2002; 333-
87446, effective May 2, 2002; 333-83968, effective March 7, 2002; 333-68558, effective August 28, 2001; 333-60195, effective
July 30, 1998; 333-22109, effective February 20, 1997; 333-14071, effective October 15, 1996; 333-14067, effective October 15,
1996; 333-150127, effective April 7, 2008; 33-54027, effective June 8, 1994; and 33-41295, effective June 19, 1991).

/s/ GRANT THORNTON LLP
Dallas, Texas
March 8, 2012




Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Charles R. Cox, certify that:

1.
2.

I have reviewed this annual report on Form 10-K of Furmanite Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared,;

b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d)  disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a)  all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

/s/f CHARLES R. COX
Charles R. Cox
Chief Executive Officer

Date: March 9, 2012



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert S. Muff, certify that:

1.
2.

I have reviewed this annual report on Form 10-K of Furmanite Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d)  disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

The registrant’s other certifying officer and [ have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a)  all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

/s/ ROBERT S. MUFF

Robert S. Muff

Chief Accounting Officer

(Principal Financial and Accounting Officer)

Date: March 9, 2012



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 906(A) OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, being the Chief Executive Officer of Furmanite Corporation (the “Company”) hereby certifies that, to his
knowledge, the Company’s Annual Report on Form 10-K for the year ended December 31, 2011, filed with the United States
Securities and Exchange Commission pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or
780(d)), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information
contained in such Annual Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ CHARLES R. COX
Charles R. Cox
Chief Executive Officer

This written statement is being furnished to the Securities and Exchange Commission as an exhibit to such Form 10-K. A signed
original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.

Date: March 9, 2012



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 906(A) OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, being the Principal Financial Officer of Furmanite Corporation (the “Company”) hereby certifies that, to his
knowledge, the Company’s Annual Report on Form 10-K for the year ended December 31, 2011, filed with the United States
Securities and Exchange Commission pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or
780(d)), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information
contained in such Annual Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/ ROBERT S. MUFF

Robert S. Muff

Chief Accounting Officer

(Principal Financial and Accounting Officer)

This written statement is being furnished to the Securities and Exchange Commission as an exhibit to such Form 10-K. A signed
original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.

Date: March 9, 2012
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Hard copies of Form 10K and 10Q are available free of charge
upon request by contacting investors@furmanite.com or
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Telephone number: (212) 936-5100

CEO CERTIFICATION HAS BEEN SUBMITTED.

*On January 27, 2012, Mr. Hans Kessler informed the Board of Directors of Furmanite Corporation of his desire to retire and
not stand for re-election as a director of the company at the 2012 annual meeting of stockholders. Mr. Kessler has been a
director since 1998 and will continue to serve until the 2012 annual meeting of stockholders. We appreciate his service and

wish him the best.

The following comparison of Furmanite
Corporation to the other indices assumes
that $100 was invested on December
31, 2006, in the company stock and the
indices, and is based on quoted prices
at the end of each of the subsequent
five years. The year-end quoted price
of Furmanite common stock for 2006
to 2011 was $4.86, $11.80, $5.39,
$3.81, $6.91 and $6.31, respectively.
There was an wunusually significant
increase in Furmanite trading volume
and stock price late in 2007, resulting
in a much greater difference between
the Furmanite common stock return in
comparison to the market and technical
services group indices where groups
of stocks generally do not fluctuate as
extensively as a single stock.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN
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