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Innovative, industry-lead
 portfolio of proven techn
empowered global

Together, we create the f
‘energizes the warld.




CAMERON

OFFICE OF THE CHAIRMAN
HOUSTON; TX

divisions environmerits and co
ked more safely this vear thar

5

ants, 2012 was a very successful vear for Cameron.
sther in our histc

We had record orders, revenues, earnings
and backlog. More than 4,000 people joined
the Cameron family during 2012, and we
now total more than 27,000 employees
around the world.

We @mayﬁi double- d;gu percentage gmwth in
revenues from the prior year in all of ou
business segments, The fourth guarter Gf the
vear resulted in record achievements in new
orders revenues and earnings. Ouy record levels
of orders are a reflection of the breadth of

Camerons product portfolio and served markets.

Qurbacklogat the end of the vear was $86
billion, up from the beginning of the year level
£$6.0 billion. Capital spending was $427 million
tor 2012, a5 we focused on investiments in pur
aftermarket and unconventional busiviesses,

ALLIED IN EXCELLENCE

It was & yearof collaboration across all Cameron
divisions. We'are sharing capacity and taking a
more holistic approach to move forward as one
united team. We have succeeded because we are
increasingly focused on the basics of designing
hetter, manufacturing better and servicing better as
One Cameron. Internally, we continued rolling out
ournew eriterprise platform called Optimus. This
business management platform, when fully deployed,
will unify all Cameron d;vzsmns thmugh acommon
business system.

MAKING STRATEGIC ACQUISITIONS m
EXPAND OUR CAPABILITIES

2012 saw us broadening our franc%nse withthe
acquisition of TTS Energy. Their portfolio of drilling
equipment complements last year's acquisition of
LeToutneau Technologies Drilling Systems, Inc,
expanding curexisting product offerings and
enhancing the growth opportunities for sur drilling
systems platform. As a result, Cameron is now is able
to offer complete rig packages. :




FINANCIAL HIGHLIGHTS

Cameron set histovic records inorders, revenue,
and earnings per share in 2012

3-YEAR ORDERS & REVENUE GROWTH

Bl oroERS
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LETTER TO STAKEHOLDERS

'NCIAL HIGHLIGHTS

in orders, revenue and earnings per share in 2012

A8 OF DECEMBER 31 (4 MILLIONS)

',""3’23% '

OneSubsea plans to pravide comprehensive, reliable in-
house subsea technologies to focus on life-of-the-feld
challenges. The vision behind OneSubsea is to provide
the industry with a'subsea factory, offering aseamless
process for operators that leverages Camerons flow
control expertise, world-class manufacturing and

afi ermarket capabilities to solve customer challenges
i the subsen environment.

Crirréentiy industry subsea recovery ratesare
potoximately 30%; leaving nearly 70% in the
reservoir This new venture aspires to offerastep
change i reservoir recovery for the subsea ol and
gas industry through integration and optimization of
the entire production systemover the lite of the field.
This integration is intended to be accomplished by
combining superior reservoir knowledge and wellbore
technologies with industry-leading subsea technologies,
delivering enhanced productivity, reliability and
integrity

CAMERON'S SUSTAINABILITY
We are compmitted to providing high quality-and
unsurpassed valuein our products and services
while demonstrating respect for the health and
safety of our workers, a cancern for protecting the
environment and an active involvement in building
asustainable future. We belleve tracking and
reporting on environmental, social and governance
business practices makes us more résponsive to our
shareholders, employees, customers; suppliers and
the commurities in which-we operate. For these
reasons, we will support our efforts with the addition
of a sustainability report, which will be published
later in2013.




United, we share a clear
purpose, common values and
a focus on excellence.

Jack B. Moore

LEADERSHIP ADVANCES MOVING FORWARD

Management and our Board place a lot of emphasis Qur company has never been on more solid ground.

on our succession-planning process and leadership- United, we share a clear purpose, common values and

development programs. We are very fortunate to afocus on excellence-Moving forward, we will share

have a stable of good leaders that can step into key resources and expertise as we grow our capabilities

management opportunities. around the world together. This is a great company,
with strong leadership and excellent people. I thank

John Carne is an example of one such leader as he you for your continued support. I'look forward to

steps into the top role at OneSubsea. Previously, John reporting back to you on Cameron's progress next year.

was Chief Operating Officer of Cameron. John also has

served as Executive Vice President of Cameron since Sincerely,

April 2010. In the subsea division, Scott Rowe has taken

the reins as President. Scott previously held the position

of President of the Englneex'ed & Process Val‘ves division

of Cameron. Owen Serjeant, previously President of the (:«—...W/

Subsea Systems division, moves over to lead our Process JACK B. MOORE

& Compression Systems business segment. Chairman, President and Chief Executive Officer
TIMELESS VALUES IN A TIME OF CHANGE
At Cameron, we create the flow control technology that
energizes the world. While we are living and working
in a time of rapid change, our values remain steadfast.
Integrity is the foundation of our business. We earn the
trust of our colleagues, customers and shareholders
by honoring our commitments, doing the right things
for the right reasons, and by speaking up when we
see something unsafe. We work responsibly and are
accountable for ensuring safe operations, delivering on
our commitments, and providing our customers and
suppliers with the unparalleled service they deserve.




around

Being a world-class service provider starts
with having a workforce that is energized
and aligned in its commitment to customer
service excellence, That means a workforce
that has a unified sense of purpose with
common goals and values - a workforce that
is truly engaged in the work that they do
every day.

To that point, this past year we-created an
important new initiative aimed at building
customer engagement through the engagement
of our employees. Part of an ongoing effort to
strengthen our service around the world, the
initial phase in our Engage to Excel program
gan with Cameron’s first ever company-wide
emploves gnd customer surveys,

Corducted By Gallup, Inc, the surveys were
carried out acrossdivisions inevery country in
which Cameron operates. With the objective of
uniting the employee and customer experience,
the feedback received enabled us to gain insights
that are vital to our goal of providing the highest
levelof service and being the best business
partner our customers can have.

MARING THE CONNECTION BETWEEN OUR

EMPLOYEES AND CUSTOMERS EVEN STRONGER
This first step inour journey to redefining service
excellenice has been enlightening and encouraging.
With data accumulated from employees and
customers, we have identified where pockets of
excellence exist and where more work needs to
he done. Currently, we are identifying drivers of
employes engagement and building on those key
points to achieve our objective.

CREATING A UNIFIED CULTURE ENGAGED IN
DELIVERING EXCELLENCE
The Engage to Excel global surveys ave just one part
of our commitment to delivering customer service
excellerice a5 One Cameron. This isnot a short-term
fix, Rather we are putting in place a culture that will
vaise performance throughout our organization,
one where service excellence is clearly defined
and embraced by all, whether new to Cameronota
geasoned veteran.

In the days and months ahead, we will continue to
dialogue with customers and improve our offerings.
We will eliminate roadblocks, build on our strengths
and keep our processes on track. There will be one
face of Cameron service quality to our employees,
customers and the industry. The face of excellence:
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Creating a collaborative environment drives

velocity exchange of information; in efficiency, productivity and innovation

2012 we introduced our Linx™ social by providing employees with access to
subject matter experts, massinformation

Social Media Platform Linking collaboration platform,
and the ability to share and discussideas

People and Solutions S ‘ ; )
Linx.is linking Cameron employess together interactively in Linx around the clock and
through a web-based, mobile, social around the world. Linx also serves as a social

Enabling our people to communicate, media technology that turns our global network for Cameron employees, supporting
collaborate; shave ideas, ask questions-and communication capahbility into an interactive relationship building and bringing people

RSO EE T dialog on.demand. This is a powerful enabler together with similarinterests by creatin
getanswers quickly across the enterprise for our business, allowing people to come afunand engaging work environment. !
together immediately frorn across functional
areas, divisions or geographic regions to
achieve a specific objective.

To facilitate the need for the high-

e Keys to oursuccess.
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ACHN&ZV NG RECORD ORDERS
orders during the year included a $346 million
oim Petrobras for 30 pre-sall subsea trees
aols spare parts and accessoties.
(srd@r fr‘om “S’TX Oﬁsh‘m‘e '

o, m s;upp YLE ﬁrst f:c;m;; lete dxming
Uioment package for 0 12.000-foot ultra-deepwater
ship Inaddition we marked anotherindustry
Lwithan ung)mmdumed total of 39 blowout
snters (BOPsH c;c;kfaa fz}rma;m clients around
the plobe.

EXPANDING ON OUR STRENGTHS
While we Bave done extremely well with our corg
@age ws are ex;aanding our serv§ceass

m;,eéj, iﬁcai c{oment is ,bemmi g
with regards to gaining projects,
we are doubling the size and
Brazilian faciity, building ouf first
imarket facility in Southeast Asia; and bringing on
SHnore C.«ﬁmf‘?rﬁﬂ taam members in these areas;

DELIVERING COMPLETE RIG PACKAGES
With the acquisition of TT8 Energy, Cameron
now offers a comprehensive portfolio of what we

_consider best-in-class products with state-of-the-

art rig control systemns for new levels of efficiency,
guality and safety. in combination with last year's

aequisition of LeTourneau to cover rig design and

drilling equipment, acquiring TTS Energy enables us
to provide complete tig packages for both onshore
and offshore rigs. Customers benefit from more
oroduct choices, greater reliability and complete life
eyele support backed by the global expertise of our
CAMSERY™ aftermarket services: :

RISINGTO THE CHALLENGE OF A NEW
REGULATORY ENVIRONMENT
Afterthe Deepwater Horizonoll spill

in May 2010, the
Federal government instituted stringent regulations
on drilling rig safety, These regulations govern BOPs, -
subsea equipment and redundant safety systems

on rigs. These new regulations were based on
recommended industry practices set forth by the
American Petroleum Institute.




Inresponse to this new reality, a significant number
of new standards are being developed forthe
entire industry. Cameron is very much involved in
these activities and is serving on'many industry
consortiums to develop guidelines that will promotea
safer world for our customers. Doing so is simply part
of our culture.

A NEW INDUSTRY APPROACH

With this shift in regulation has also come a shiftin
culture that is driving new behaviors. Companies are
changing the way they look at procurement practices
and maintenance guidelines regarding the products
they purchase. To that point, many major oil and
gas companies are adopting life cycle management
policies for both regulatory and risk management
reasons in which Original Equipment Manufacturers
{OEMs) play a major role. To maximize efficiency,
customers are also adding an additional BOP stack to

their offshore rigs. In both of these areas,; Cameron is
answering the call with quality products designed for
reliable operation.

Unifying Forces

At

A SINGULAR
FOCUS ON
SAFETY

SATEST WORK BRECORD
INQUR HISTORY

In deep water, cutting-edge
systers and state-of-the-art
tools are at work thousands
of feet below the ocean.
While safety has always been
critical to every project, today
offshore drillers are operating
to even tighter regulations
designed toreduce the social
and enviconmental impact of
amajor incident.

In 2012, Camevon achieved

the safest work record in our
history. More than ever, our
commitment to safety and
regulatory compliance under
the harshest conditions and in
deepwater depths is rock solid.

i RIG CONTROL BOOM
Cameron is pioneering state-
of-the-art rig control systems.

B3 IRON ROUGHNECKS
Automated iron roughnecks
enhance safety.

) BOP STACKS
Cameron BOP stacksare
purpose-built to meet
regulatory standards.

Ex



W OFFSHORE

i

LEVERAGING OUR TECHNOLOGIES AND ENERGIES
TOSOIVE THE PROBLEM

The BOP operates by supplying thousands of pounds
ol pressurea to blocks known as rams; which close
dround the pipe and seal off the spaceinthewell
Additionally, the preventer is equipped with a:get of
shear rams to slice through the pipe and close off and
seal the well. As one of the world's top producers of
BOBS, we are leveraging our technological expertise
to create a new generation of BOPs. We niow die
developing BOP techrology that Integrates additional
ram cavities for greater system redundancy, new
control aysterns, position indicators and more robust
shearing capabilities.

Cameroralso has adanted technology from
sur Subsen Systems division to a new plece of
eguipient knownss 3 capping stack, which provides
alternate means of capping awellin case of
woul, The capping stackis designed to be
adonto anout-obcontralweli to regain the
ea squipment and kill the well:
companent of this plece af equipment s our
patented Multiple Application Reinjection Systern,

or MARS™. MARS works as an interface between the

stack and the well bore to provide access for fluid

forthe supply of sy
production systemsir
of the Panyu 385/ despwat

equipment; rental tosling and
service support. Deliveries an
scheduled to commence







Camerons state-of the-art subsea production systems
have been installed in regions around the world, From
deepwater to shallow-water applications to large and small
field architecture, we have provided solutions for virtually
avery subsea challenge.

YWith oil companies venturing into-areds like the Arcticorto
very deep sea levels in regions like West Africa, new answers
i this rapidly growing industry are requiredto produce ol
and natural gas. OneSubsea will be positioned to answer
the challenge:

capabilities insu
expect the joint venture to be operationalin 2013 following
atory clearance.

THE KEY IS TOUNLOCK GREATER RESERVOIR POTENTIAL

OneSubsea will seek a step change in reservoir recovery
forthe subsen oll and gas industry through integration and
optimization of the entire production system over the life
of the field. OneSubsea will leverage flow control expertise,
pracess technologles and world-class manufacturing

and aftermarket capabilities along with petro-technical
leadership, reservoirknowledge and tools; artificial lift and
subsea well-intervention technplogies.

Approximately 200 deepwater fields are expected to come
anling inthe next four years and by 2020 more than 11,000
subsea wells will be in operation worldwide, OneSubsea will
hie there to to meet the challenge.




Unifying Forces

SHARING SUBSEA EXPERTISE

OmeSubsen will provide a new, comprehensive
solution abmed at helping custorers Improve
production and enhance vecovery by combining
the exwpertise of the partners.

OneSubsea is more than just the joining of subsea
technology from two of the industry's most respected
oilfield service providers. OneSubsea seeks to offer
integrated subsea solutions that incorporate all
aspects of flow controlin addition to processing

at the seabed. To that point, this new venture is
focused on providing the most comprehensive,
reliable, in-house suite of subsea technologies in the
industry coupled with comprehensive reservoir and
production knowledge.

LEVERAGING STRENGTHS

The OneSubsea conceptis designed around
leveraging the strengths of the parent companies,
including a legacy of reservoir knowledge and subsea
pumping technology, reliable production hardware
and a solid track record of reliability in the subsea
arena. Focus areas will include subsea production
systems; subseéa processing systems, control
systems, surface and floating production systems.

8B RESERVOIR MODEL
Integrated subseasolutions
incorporate reservoir modeling.

Central to the unigue nature of this venture are

the subsea integrating technologies such as flow
assurance, subseasurveillance, product management -
experience, well intervention, reservoirengineering
and petro-technicalexpertise.

TAKING INTEGRATION FARTHER

Akey goal-of OneSubsea is to provide seabed
productiontechnologies optimized to exceed
customer expectations for quality, production.and
recovery - maintaining asset integrity for the life of
the field: With the support of the parent companies,
OneSubsea will push the boundaries of systems
integration to include solutions that connect the

reservoir, well and subsea production systems.

3
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WORKING SHOULDER-
TO-SHOULDER:

CAMSHALE SOLUTIONS

" gervices provide one-stop access to Cameron’s full range of

O mest our customers

“complete shale reguirements.

spupported with o worldorce trained to work
sgether as asingle customerfacing teanm

lngs services with proven
o shale solutions,
sioimprove the efficiency
of our customers operations.in
ibment o Mom;zed to meetall basin
ives are strategically
%Ckc.amd m altmajor A:,ha @ basing to ensure product
and service availability,

ved to evolve this service,
dsions within the company

to solve customer

w%ﬁg'mi perind, we gained greater
mirican shale plays where our
completian, frac support, fluid

The CAMSHALE solution incorporates products -
and services for all phases of the shale production

progess: Completion equipment includes wellheads,

Christmas trees, actuators, chokes, measurement
devices and controls, all designed to solve
technological challenges and lower completion
costs. We also supply a variety of frac support
services and fluid management solutions. Asa
market leader in process packages and technology
for the separation of oil, gas, produced water and
solids, our expert er:g? neering teams design flexible
solutions to optimize well productivity. In addition,
our reciprocating gas compressors provide reliable
performancein the gathering, boosting, processing,
transporting and storage ofnatural gas, while our

cantrifugal compressors provide proven pe:rfmmance

foroilfrae process gas handling,

Five years ago, roughly 80% of the land rig count in

the U85 was deployed in natural gas plays. Tﬁd&y} thé

technologies developed for dry gas plays are driving
the growth in liguids plays such as the Bakken and
Eagle Ford shalesi:As the industry’s first integrated
shale pressure control services specialist, Cameron
{oned for further activity in this area as
it unites engineering | wp;mrt prmect management

experts, asset management and aftermarket services

to deliver comprehensive CAMSHALE solutions.

18T

GROWING iM

B CAMSHALESYSTREMS
CAMEHALE systems inelud
weltheads and tres:




Unifying Forces
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) SOLUTIONS
i ﬁﬁ/iﬁﬁéﬁfw’g

: N&W PRODUCTS FOR A NEW GENERATION

eron develops Innovative technical solutions

 through the dedication and | ingenuity of ateamof

technology development specialists located inoffices

% Uitra—i:nmpact Frac Tres

“Currently in praodiction, Camerons F-T90 frac
tree has an gltra-compact design that reduces
theoverallfrac stack hejght, 'm;)mv‘nd safety and
snvironmental protection. This innovative product

also has new features to combat ems;o hand
sand evacuation,

GEN Il and 1l Frac Manifold - Mono-Line Frac
Fluid Delivery System

Our new Mona-Line Frac Fluid Delivery System
design eliminates up to 75% of frac iron
connectiong, resulting in a reduced footprint,
significant integrity improvernent and

é%sg benefits.

f/@ Eﬁﬂz Economical and Ecological

Production System
High-gravity ofl flashing occurs when pressure
- reduces from the wellhead to atmospheric storage
taﬂfk/pressure, Naw EPA regulations require
controlaf these emissions, Qur ECOZ system
“retaing the volatile hydrocarbons. This innovation
Cmeanssi gmﬁ»dnt sost sa\v;rgs for custormers, o
the lost oil burned using a flare. &ystem can o
operators $2 5 million in cremezntal revenue over
the first year of pmd oL

SETTING STANDARDS

Cameron's Surface Systems division posted a highly
successful year in revenues and earning growth. With
many clistomers shifting their budgets from gas areas
to oil areas, our agility has enabled us to take action
and realiocate necple and resources where activity
was greatest.

in North America, we continued to break records
auarterover auarter In Latin America, growth was
driven primarily by our artificial lift solutions. 1n the
Asia Pacific and Middle East region, activity was

focused on Saudi Arabia, Oman and lrag, where we

are aligned in investment and opportunity. I Europe,
e continue to remain active in the North Sea,
developing high-pressure, high-temperature systerms
for well completions. Elsewhere iﬂt@rnatirdx&ai!y,

we will continue to support and invest in Mexico,
Argentina and Poland and deploy capital assetsin
these colintries. :

Discipline around our stpply chaln, our desisis, our
commitment to quality and our training competency
allare reasons customers continue to turm

to Cameron. We offer complete systems and
bundled services to address the comprehensive
needs of our customers.
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$100 MILLION AWARD IN IRAQ
SUPPORTED BY OURNEW PACILITY

£33 This past summer, Cameron was awarded a
supply contract valued at-approximately $100
million by the Rumaila Operating Organization
(ROO)in Irag. ROOis a joint venture between the
state-owned South Oil Company, BP and the China
National Petroleum Corporation.

The scope of work includes equipment for new
wells and rehabilitation of existing wells, along
with theassociated aftermarket services for the
next three years. We are supporting the contract
with parts, service, equipment storage and
deployment from our new Irag facility. Cameron
is proud to be an integral part of the Rumaila
development, v}hich is irnpﬁrtant tothe ongoing

efforts involved in rebuilding the country.
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INTEGRATED

W?@TAL RIG PA KAGE

naive ;}s@mmim of sfsmat we consi
sur CAMSERYV ai‘zerﬁéa ‘

; 1 /ered iron, we how
ean <§§“‘§6‘¥ ﬁuwiame *\ﬂ%a&{‘ed pméug,t choices,
fabiiity and complete life oycle support for all

of their rig reduirements. From conceptual tlg
_and equipment design to detailed manufactiring,
\ iipment, installation and

e, we provide expertise

tife eycle

{ s:g 5§§ control f;.y t?ms tgp f:,imaa{‘ trave ing
blocks, automated nine bandli ng H’Of”{ mugf ﬁ’i‘“k&},
draveworks steystun
fingarboaids, BOP %aﬁ;fﬁiﬁge ;}ment ﬁe d ing
atichors and {ji zi% ing smeiars. Wﬁh ”{?S we gi&@

> Solutions provider, Cameroi's
driven products and
¢ stems p\rdvi’d;ﬁé

~ efficlent operation of the rig

SUPPORT THROUGHOUT THE ENTIRE LIFE CYCLE
I Conceptual Design - Providing modeling

packages and front-end engineering studies on
bothirig and equipment design to assure more.

Detailed Engineering - Creating the right
customized solution based on the customer’s

specific requirements.

£ Project Management - Overseeing the entire

process withiindustry experts.

&) Drilling Equipment - Providing high quality

gauipment to meet the demanding requirements.
forrigs today. :

Installation and Commissioning - Helpsrw /
customers achieve operational goals in the most.
efficient and economic marnner while mesting :
udgetarylogistical and scheduling cs:s,n;:emé. :
Training and Full Life Cycle Support - Off

training to ensure a better understanding of the .
complex nature of the equipment and systems

onb@a;d a specsﬁa g as well as comprehensive
ket services.

",,'Uptime; Oﬁ*ear g pmduuts and u&f\ﬂCQS to
, ,maxxmﬁze rig uptim@.

brands Tor valve inarkets:




R‘E\IOL' UTIC ONARY ARTIFICIAL

ADOPTING OILFIELD TECHNOLOGY
TOSAVELIVES

£ Although the medical and oilfield
industries may seem worlds apart, Cameron
engineers have teamed up with surgeons

at the Texas Heart Institute in Houston to
collaborate on the development of a radical
new design for an artificial heart. The
result isd pulseless artificial heart design,
which shows promise of being able to offer
patients an alternative to human heart
transplants, potentially saving thousands
of lives worldwide.

Dedicating more than 2,000 volunteer hours
since the project began, the Cameron team has
combined proven compression technology,
computational fluid dynamics and controls
expertise to bridge the gap between the
medical field and the oil field. The Cameron
design will soon undergo testing in Texas
Heart Institute laboratories and, once fully
proven, will be a viable alternative for
patientsrequiring a heart transplant.

The engineering team unveiled the first
prototype of the device on “The Greenroom
with John Holden" which aired in March
2013. In-addition to the philanthropic hours
involved, Cameron has pledged a cash
donation 0f$500,000 to the Texas Heart
Institute to make the new pulseless artificial
heart a viable reality.




ENGINEERED & PROCESE VALVES
The Engineerad & Process Valves (ERV) division
provides large-diameter valves for use in natural gas,
Siguetied natural pas (LNG), crude il and refined
productstransmission lines: Bookings excesded
expeciations for anothet year and revenues reached
more than $1.3 billion. Avalue-added component of
this offering 18 our Project Valve Management (BVM)
service. A business within the EPV business, PYM
@ integrates our industry best practices database
treatioil gas waterand solizscwith unmatehied suppott toimprove asset
0 CamMsERY 55 : performance, reduce costs and deliver a seamless
Kok ons and divisions,  Process. Beginning with the initlal valve planning
’ ' and extending to implementation and beyond, PYM
provides a single point of contact for the entire
so ution:

DISTRIBUTED VALVES

Our Distributed Valves division experienced record
revenues in 2012, providing daily service valves for
uss inbothoiland gas and industrial applications.
While 50% of business came from shale plays during
the vear, we continued to expandinternationally and
garnered a significant amount of sales from overseas,
To solidify this position, we have assigned more
people in strategic locations, assuring greater market
penetration and product delivery.

MEASUREMENT :

Cameron's Measurement Systems division is a world
srinfour key areas including turbine meters,

totalizers, sampling and blending. The division had

record sales in 2012 and experienced a record backlog

atits Jiskoot unitinthe .5, up 98%;




PROCESS & COMPRESSION SYSTEMS:
COMPREHENSIVE SOLUTIONS

Our solutions satisfy a range of customer
needs in a variety of oil and gas markets.

Our Process & Compression Systems business
segment provides standard and custom-engineered
systems for separation and treatment of oil, gas,
water and solids across the hydrocarbon value chain,
and compression equipment and aftermarket parts
and services to the oil, gas and process industries.

With last year's integration completion of NATCO,
the process business has continued to grow and
is predicted to be in the $1 billion revenue range
in 2013,

In centrifugal compression, we are pushing the
technology envelope, providing mission=critical
service for natural gas transmission and processing
projects, thereby expanding our customer

base in the oil and gas industry. In reciprocating
compression, much of our growth was due to a
resurgent midstream market in North America, and
continued expansion in China, Southeast Asia and
Latin America.

CAMSERV AFTERMARKET SERVICES:
BOOTS ON THE GROUND

Aftermarket excellence is the underpinning of
all our solutions and all our divisions.

Fundamental to assuring a superior customer
experience, our CAMSERY aftermarket services offer
a comprehensive suite of products and services,
including customized asset management, support
that extends from commission to operation and
advanced technology tools and solutions that deliver
new levels of efficiency, compliance and availability.

As aleading supplier within the oil services industry,
Cameron provides an extensive global network of
over 160 aftermarket:locations where customers
can secure parts, repairs, technical support.and
rental services. Over 3,000 field service engineers
are trained, and continually certified, to ensure high
caliber technical support for the broad equipment
lines of Cameron. These services are provided ona
24/7/365 basis.

Unifying Forces
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TRAINING
ATTHEQ

NEW STATE-OF-THE-ART
LEARNINGCENTER

In keeping with our goal

to provide solutions

that continually raise
performance, we are huilding
anew enterprise-wide
learning center called The

Q. Thisnew facility will
ensure consistency in overall
training effectiveness and
trainee competence across all
Cameron divisions. The
will predominantly cater
towards our field service
organization with in-class
and hands-on training,

In-class training will offer
instruction on topics such as
safety, compliance, personal
protective equipment and
administrative processes.
The Q willinclude a
simulated drill floor aves
where field service persennel
can get more familiar with
the operations they will
encounter offshore.
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AHEAD OF THE GROWTH CURVE

in 2010, we set a goal to double our altermarket
husiness by 2015 with a projectad annual compound
growth rate (CAGR) of 15%. Through 2012 we ran
6% CAGR which wag largely ofganic; and
have expanded both our footprint and olr service
capabilities to'meet the growing needs of

our customers;

During 2012, attermarket generated record bookings
and revenues; with strong performancges inthe
drilling surface, subsea and process markets: We are
extremely active in LLS, shale plays where oulr people
are installing and maintaining equipment and.in
dritling markets where government regulations are
also driving growth. Cameron s strongly committed
to'mesting government compliatice reguirernents
as they relateto safety and envirohmental
management systems,

ESTABLISHING ASTRONG BASEOE OPERATIONS
Over the coming years, we will strengthen our
aftermarket capabilities, contiruing to service a
large installed base of units that generate a stable
and secure ongolng révenue strearm: Customers
will continue to demand this-critical service sven
itadown cycle occurs, as customers will need to
waintain thelr existing operations regardless of
tha direction of the market:

INVESTING IN OURSELVES

In 2012, Cameron spent $427 million on capital
assets; agwe focused oninvestnents inourdeiliing
aftermarket and unconventional businesses,

While overallmarket growth in North America was
under pressure, our drilling aftermarket business saw
agreat deal of expansion. Upgrades, maintenance
and repalr as well as recertifying existing equipment
continued to drive aftermarket sales, With enhanced
exposure to North American resource plays, we

also invested in our onshore frac support fleet.

By retooling our frac flest, we saw greater profits
from our equipment used in the booming onshore
hydraulic fracturing businesses.

Brazil continuestohold tremendous offshore and
fishore potential for Cameron, To meet that country's
ever-growing requirements, we are continu 1g> our
investment in manufacturing and R&D facilities
where we have more than 1,500 people @mpk:ay@d.

With the importance of aftermarket increasing iy
2012, more than half of Cameron's capital budgel was
targeted to expand aftermarket capacity. We invested
i new and expanded facilities in Singapore, Bogots,
Colombia; Jebel All, UAE; Aberdeen, Scotland:
Ddessa, Texas; Egham, England; Macaé, Brazil and
Perth, Australia to be closer to our customers.
Moreaver, we continue racruiting heavily to support
ourgrowth and deliver the service our customers
expect from Cameron.
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Management's Discussion and Analysis
of Financial Condition and Results of Operations
of Cameron International Corporation

The following discussion of the historical results of operations and financial condition of Cameron International
Corporation (the Company or Cameron) should be read in conjunction with the Company’s consolidated financial
statements and notes thereto included elsewhere in this Annual Report. All per share amounts included in this

discussion are based on diluted shares outstanding.

OVERVIEW

Cameron provides flow equipment products, systems and
services to worldwide oil, gas and process industries through
three business segments, Drilling & Production Systems (DPS),
Valves & Measurement (V&M) and Process & Compression
Systems (PCS).

The DPS segment includes businesses that provide systems and
equipment used to control pressures and direct flows of oil and

gas wells. Its products are employed in a wide variety of operating
environments including basic onshore fields, highly complex
onshore and offshore environments, deepwater subsea applications
and ultra-high temperature geothermal operations. Products within
this segment include surface and subsea production systems,
drilling equipment packages, blowout preventers (BOPs), drilling
and production control systems, block valves, gate valves, actuators,
chokes, wellheads, manifolds, drilling risers, top drives, draw works,
mud pumps, other rig products and aftermarket parts and services.
Customers include oil and gas majors, national oil companies,
independent producers, engineering and construction companies,
drilling contractors, rental companies and geothermal energy
producers.

The V&M segment includes businesses that provide valves and
measurement systems primarily used to control, direct and
measure the flow of oil and gas as they are moved from individual
wellheads through flow lines, gathering lines and transmission
systems to refineries, petrochemical plants and industrial centers
for processing. Products include gate valves, ball valves, butterfly
valves, Orbit® valves, double block and bleed valves, plug valves,
globe valves, check valves, actuators, chokes and aftermarket parts
and services as well as measurement products such as totalizers,
turbine meters, flow computers, chart recorders, ultrasonic flow
meters and sampling systems. Customers include oil and gas majors,
independent producers, engineering and construction companies,
pipeline operators, drilling contractors and major chermical,
petrochemical and refining companies.

The PCS segment includes businesses that provide oil and gas
separation equipment, heaters, dehydration and desalting units,
gas conditioning units, membrane separation systems, water
processing systems, reciprocating and integrally geared centrifugal
compression equipment and related aftermarket parts and services.
The Company’s process and compression equipment is used by oil
and gas producers and processors, gas transmission companies,
compression leasing companies, independent power producers,
petrochemical and refining companies, natural gas processing
companies, durable goods manufacturers, utilities, air separation
and chemical companies.

EXPOSURE TO DEEPWATER MARKETS

The Company’s broad portfolio of products results in Cameron
having a significant presence in the deepwater oil and gas drilling,
production and infrastructure market. Cameron provides drilling
equipment packages for deepwater drilling rigs, drilling and
production risers, subsea production systems, oil and gas separation
equipment, chokes, valves and compression equipment to the
deepwater market. In fact, six of the Company's eleven divisions
participate in this market. Approximately 29% of the Company's 2012
revenue was derived from the deepwater market.

EXPOSURE TO INTERNATIONAL MARKETS

Revenues for the years ended December 31, 2012, 2011 and 2010 were
generated from shipments to the following regions of the world:

REGION (DOLLARS IN MILLIONS) m 2010

Nofth America $ 3,806.2 $.30840 $ 24913
South America 607.8 647.8 524.7
Asift inctuding Middie East 19248 12709 11782
Africa 901.9 1,002 11824
Europe 913.8 753.8 655.2
Other 347.6 200.4 103.0

$ 85021 § 6959.0 $ 6,134.8
L]

In addition to the historical data contained herein, this Annual
Report, including the information set forth in the Company’s
Management’s Discussion and Analysis of Financial Condition and
Results of Operations and elsewhere in this report, may include
forward-looking statements regarding future market strength,
customer spending and order levels, revenues and earnings of the
Company, as well as expectations regarding equipment deliveries,
margins, profitability, the ability to control and reduce raw material,
overhead and operating costs, cash generated from operations,
capital expenditures and the use of existing cash balances and
future anticipated cash flows made in reliance upon the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995.
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The Company's actual results may differ materially from those
described in any forward-looking statements. Any such statements
are based on current expectations of the Company's performance
and are subject to a variety of factors, some of which are not under
the control of the Company, but which can affect the Company's
results of operations, liquidity or financial condition. Such factors
may include overall demand for, and pricing of, the Company’s
products; the size and timing of orders; the Company's ability to
successfully execute large subsea and drilling projects it has been
awarded; the possibility of cancellations of orders in backlog; the
Company's ability to convert backlog into revenues on a timely and
profitable basis; warranty and product liability claims; the impact

of acquisitions the Company has made or may make; the potential
impairment of goodwill related to such acquisitions; changes in

the price of (and demand for) oil and gas in both domestic and
international markets; raw material costs and availability; political
and social issues affecting the countries in which the Company does
business; fluctuations in currency markets worldwide; and variations
in global economic activity. In particular, current and projected oil
and gas prices historically have generally directly affected customers’
spending levels and their related purchases of the Company's
products and services. As a result, changes in oil and gas price
expectations may impact the demand for the Company's products
and services and the Company’s financial results due to changes in
cost structure, staffing and spending levels the Company makes in
response thereto. See additional factors discussed in “Factors That
May Affect Financial Condition and Future Results” contained herein.

Because the information herein is based solely on data currently
available, it is subject to change as a result of, among other things,
changes in conditions over which the Company has no control

or influence, and should not therefore be viewed as assurance
regarding the Company’s future performance. Additionally, the
Company is not obligated to make public disclosure of such changes
unless required under applicable disclosure rules and regulations.

The Company's discussion and analysis of its financial condition and
results of operations are based upon the Company’s consolidated
financial statements, which have been prepared in accordance with
accounting principles generally accepted in the United States. The
preparation of these financial statements requires the Company to
make estimates and judgments that affect the reported amounts of
assets, liabilities, revenues and expenses, and related disclosure of
contingent assets and liabilities. Or an ongoing basis, the Company
evaluates its estimates, including those related to costs to be
incurred on projects where the Company utilizes accounting rules
for construction-type and production-type contracts for revenue
and cost of sales recognition {comrmonly known as the percentage-
of-completion accounting method), warranty obligations, bad
debts, inventories, goodwill and intangible assets, assets held for
sale, exposure to liquidated damages, income taxes, pensions and
other postretirement benefits, other employee benefit plans, and
contingencies and litigation. The Company bases its estimates on
historical experience and on various other assumptions that the
Company believes are reasonable under the circumstances. Actual
results may differ materially from these estimates under different
assumptions or conditions.
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CRITICAL ACCOUNTING POLICIES

The Company believes the following critical accounting policies
affect the more significant judgments and estimates used in the
preparation of its consolidated financial statements. These policies
and the other sections of the Company’s Management's Discussion
and Analysis of Results of Operations and Financial Condition have
been reviewed with the Company’s Audit Committee of the Board of
Directors.

Revenue Recognition — The Company generally recognizes
revenue, net of sales taxes, once the following four criteria
are met: (i) persuasive evidence of an arrangement exists, (ii)
delivery of the equipment has occurred or services have been
rendered, (iii) the price of the equipment or service is fixed
and determinable and (iv) collectibility is reasonably assured.
For certain engineering, procurement and construction-type
contracts, which typically include the Company's subsea
and drilling systems and processing equipment contracts,
revenue and cost of sales are recognized in accordance with
accounting rules relating to construction-type and production-
type contracts. Under this guidance, the Company recognizes
revenue on these contracts using a units-of-completion method.
However, for certain specific types of drilling systems contracts
which have different characteristics than our other contracts, we
use the cost-to-cost method of accounting. Under the units-of-
completion method, revenue and cost of sales are recognized
once the manufacturing process is complete for each unit
specified in the contract with the customer, including customer
inspection and acceptance, if required by the contract. Under the
cost-to-cost method, revenue and cost of sales are recognized
in the ratio of actual costs incurred to date on the project in
relation to total estimated project costs. Both methods require
the Company to make estimates regarding the total costs of the
project, which impacts the amount of gross margin the Company
recognizes in each reporting period. The Company routinely, and
at least quarterly, reviews its estimates relating to total estimated
contract profit or loss and recognizes changes in those estimates
as they are determined. Revenue associated with change
orders is not included in the calculation of estimated profit on
a contract until approved by the customer. Costs associated
with unapproved change orders are deferred if (i) the customer
acknowledges a change has occurred and (ii) it is probable that
the costs will be recoverable from the customer. If these two
conditions are not met, the costs are included in the calculation
of estimated profit on the project. Anticipated losses on these
contracts are recorded in full in the period in which they become
evident.

Factors that may affect future project costs and margins
include the ability to properly execute the engineering and
design phases consistent with our customers’ expectations,
production efficiencies obtained, and the availability and costs
of labor, materials and subcomponents. These factors can
significantly impact the accuracy of the Company's estimates
and can materially impact the Company's future period earnings.
Approximately 23%, 26% and 36% of the Company'’s revenues for
the years ended December 31, 2012, 2011 and 2010, respectively,
were recognized under accounting rules for construction-type
and production-type contracts.



Allowance for Doubtful Accounts — The Company maintains

allowances for doubtful accounts for estimated losses that

may result from the inability of its customers to make required
payments. Such allowances are based upon several factors
including, but not limited to, historical experience, the length of
time an invoice has been outstanding, responses from customers
relating to demands for payment and the current and projected
financial condition of specific customers. Were the financial
condition of a customer to deteriorate, resulting in an impairment
of its ability to make payments, additional allowances may be
required. See Note 4 of the Notes to Consolidated Financial
Statements for additional information relating to the Company'’s
allowance for doubtful accounts.

Inventories — The Company's aggregate inventories are carried

at cost or, if lower, net realizable value. Inventories generally
located in the United States and Canada are carried on the last-in,
first-out (LIFO) method. Inventories generally located outside of
the United States and Canada are carried on the first-in, first-out
(FIFO) method. The Company provides a reserve for estimated
inventory obsolescence or excess quantities on hand equal to the
difference between the cost of the inventory and its estimated
realizable value. The future estimated realizable value of inventory
is generally based on the historical usage of such inventory. The
Company ages its inventory with no recent demand and applies
various valuation factors based on the number of years since

the last demand from customers for such material. If future
conditions cause a reduction in the Company's current estimate
of realizable value, due to a decrease in customer demand, a drop
in commodity prices or other market-related factors that could
influence demand for particular products, additional provisions
may be required. Additional information relating to the Company's
allowance for obsolete and excess inventory may be found in Note
5 of the Notes to Consolidated Financial Statements.

Goodwill and Intangible Assets — Cameron allocates the

purchase price of acquired businesses to their identifiable
tangible assets and liabilities, such as accounts receivable,
inventory, property, plant and equipment, accounts payable

and accrued liabilities, based on their estimated fair values.

The Company will also typically allocate a portion of the
purchase price to certain identifiable intangible assets, such as
noncompete agreements, trademarks, trade names, patents,
technology, customer relationships and backlog using various
widely accepted valuation techniques such as discounted future
cash flows and the relief-from-royalty and excess earnings
methods. Each of these methods involves level 3 unobservable
market inputs. Any remaining excess of cost over allocated fair
values is recorded as goodwill. On many larger acquisitions,
Cameron will engage third-party valuation experts to assist in
determining the fair values for both the identifiable tangible and
intangible assets. Certain estimates and judgments are required
in the application of the fair value techniques, including estimates
of future cash flows, selling prices, replacement costs, royalty
rates for use of assets, economic lives and the selection of a
discount rate.

The Company reviews the carrying value of goodwill in
accordance with accounting rules on impairment of goodwill,
which require that the Company estimate the fair value of each
of its reporting units annually, or when impairment indicators
exist, and compare such amounts to their respective carrying
values to determine if an impairment of goodwill is required.
The estimated fair value of each reporting unit is determined

using discounted future expected cash flows consistent with

the accounting guidance for fair value measurements. Generally,
this review is conducted during the first quarter of each annual
period. At December 31, 2012, goodwill recorded by the Company
was approximately $1.9 billion. Should the Company’s estimate of
the fair value of any of its businesses, in particular the fair value
of the CPS business with approximately $573.0 million of goodwill
at December 31, 2012, decline dramatically in future periods due
to changes in customer demand, market activity levels, interest
rates or other factors which would impact future earnings and
cash flow or market valuation levels of the Company or any of

its reporting units, an impairment of goodwill could be required.
Based on information available as of December 31, 2012, no
impairment indicators were identified for CPS.

Intangible assets are tested for recoverability whenever events or
changes in circumstances indicate that the carrying amount of
the asset may not be recoverable. In such an event, the Company
will determine the fair value of the asset using an undiscounted
cash flow analysis of the asset at the lowest level for which
identifiable cash flows exist. If an impairment has occurred, the
Company will recognize a loss for the difference between the
carrying value and the estimated fair value of the intangible
asset. Additional information relating to the Company’s goodwill
and intangible assets may be found in Note 6 of the Notes to
Consolidated Financial Statements.

Product Warranty — The Company provides for the estimated

cost of product warranties either at the time of sale based upon
historical experience, or, in some cases, when specific warranty
problems are encountered. Should actual product failure rates

or repair costs differ from the Company’s current estimates, or
should the Company reach a settlement for an existing warranty
claim in an amount that is different from what has been previously
estimated, revisions to the estimated warranty liability would

be required. See Note 7 of the Notes to Consolidated Financial
Statements for additional details surrounding the Company's
warranty accruals.

Contingencies — The Company accrues for costs relating to

litigation, including litigation defense costs, claims and other
contingent matters, including liquidated damage liabilities, when
such liabilities become probable and reasonably estimable. Such
estimates may be based on advice from third parties, amounts
specified by contract, amounts designated by legal statute or
management’s judgment, as appropriate. Revisions to contingent
liability reserves are reflected in income in the period in which
different facts or information become known or circumstances
change that affect the Company’s previous assumptions with
respect to the likelihood or amount of loss. Amounts paid upon
the ultimate resolution of contingent liabilities may be materially
different from previous estimates and could require adjustments
to the estimated reserves to be recognized in the period such
new information becomes known. See Note 19 of the Notes to
Consolidated Financial Statements.

Uncertain Tax Positions — The Company accounts for

uncertainties in its income tax positions in accordance with
income tax accounting rules. Rulings from tax authorities on the
validity and amounts allowed for uncertain tax positions taken
in current and previous income tax filings could impact the
Company’s estimate of the value of its uncertain tax positions in
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those filings. Changes in the Company's estimates are recognized
as an increase or decrease in income tax expense in the period
determined. See Note 12 of the Notes to Consolidated Financial
Statements for further information.

Deferred Tax Assets — The Company records a valuation

allowance to reduce its deferred tax assets to the amount that is
more likely than not to be realized. The Company has considered
all available evidence in assessing the need for valuation
allowances, including future taxable income and ongoing prudent
and feasible tax planning strategies. Accordingly, the Company
has recorded valuation allowances against certain of its deferred
tax assets as of December 31, 2012. In the event the Company
were to determine that it would not be able to realize all or a
part of its deferred tax assets in the future, an adjustment to the
valuation allowances against these deferred tax assets would be
charged to income in the period such determination was made.

The Company also considers all unremitted earnings of its foreign
subsidiaries, except certain amounts primarily earned before
2003, certain amounts earned during 2009, certain amounts
previously earned by NATCO Group Inc. (NATCO), and amounts
previously subjected to tax in the U.S., to be permanently
reinvested. Should the Company change its determination

of earnings that it anticipates are to be remitted, it would be
required to change the amount of deferred income taxes that are
currently recorded. It is not practical for the Company to compute
the amount of additional U.S. tax that would be due on amounts
considered to be permanently reinvested.

Derivative Financial Instruments — The Company recognizes

all derivative financial instruments as assets and liabilities

on a gross basis and measures them at fair value. Under the
accounting requirements on derivatives and hedging, hedge
accounting is only applied when the derivative is deemed

highly effective at offsetting charges in anticipated cash flows

of the hedged item or transaction. Changes in fair value of
derivatives that are designated as cash flow hedges are deferred
in accumulated other elements of comprehensive income until
the underlying transactions are racognized in earnings, at which
time any deferred hedging gains or losses are also recorded in
earnings in the same income statement caption as the hedged
item. Any ineffective portion of the change in the fair value of a
derivative used as a cash flow hedge is recorded in earnings as
incurred. The amounts recorded 'n earnings from ineffectiveness
of cash flow hedges for the years ended December 31, 2012, 2011
and 2010 have not been material. The Company may at times also
use forward or option contracts to hedge certain other foreign
currency exposures. These contracts are not designated as
hedges. Therefore, the changes in fair value of these contracts are
recognized in earnings as they occur and offset gains or losses
on the related exposures. The Company will also utilize, from time
to time, interest rate swaps to achieve an overall desired position
of fixed and floating rate debt. Changes in the fair value of these
contracts are reflected as an increase or decraase in interest
expense as incurred.

The determination of the effectiveness or ineffectiveness of
many of the Company's derivative contracts that are accounted
for as cash flow hedges is dependent to a large degree on
estimates of the amount and timing of future anticipated cash
flows associated with large projects or plant-wide inventory

purchasing programs. These estimates may change over time

as circumstances change or may vary significantly from final
actual cash flows. Changes in these estimates that result in the
derivative contracts no longer effectively offsetting the expected
or actual changes in the anticipated cash flows could impact the
amount of the change in the fair value of the derivative contracts
that must be recognized immediately in earnings each period.

At December 31, 2012, the Company had a net asset totaling $19.9
million recorded in its Consolidated Balance Sheet reflecting the
fair value of all open derivative contracts at that date. See Note
18 of the Notes to Consolidated Financial Statements for further
information.

Pension and Postretirement Benefits Accounting — The

Company recognizes the funded status of its defined benefit
pension and other postretirement benefit plans in its
Consolidated Balance Sheets. The measurement date for all

of the Company’s plans was December 31, 2012. As described
more fully in Note 8 of the Notes to Consolidated Financial
Statements, the assumptions used in calculating the pension
amounts recognized in the Company’s consolidated financial
statements include discount rates, interest costs, expected
return on plan assets, retirement and mortality rates, inflation
rates, salary growth and other factors. The Company based the
discount rate assumptions of its defined benefit pension plans
on the average yields at December 31, 2012 of hypothetical high-
quality bond portfolios (rated AA- or better) with maturities that
approximately matched the estimated cash flow needs of the
plans. The Company’s inflation assumptions were based on an
evaluation of external market indicators. The expected rates of
return on plan assets were based on historical experience and
estimated future investment returns taking into consideration
anticipated asset allocations, investment strategy and the views
of various investment professionals. During 2012, plan assets
increased in value by approximately $23.3 million. The difference
between this actual return and an estimated growth in the value
of those assets of $17.9 million will be deferred in accumulated
other elements of comprehensive income and amortized as a
decrease to expense over the remaining service life of the plan
participants. Retirement and mortality rates were based primarily
on actuarial tables that were expected to best approximate actual
plan experience. In accordance with the accounting requirements
for retirement plans, actual results that differ from pension

and postretirement benefit plan assumptions are recorded in
accumulated other elements of comprehensive income as a net
actuarial loss and amortized over future periods and, therefore,
generally affect recognized expense and the recorded obligation
in future periods. At December 31, 2012, the Company had a net
after-tax accumulated actuarial loss, totaling $89.7 million, that
will be amortized as an increase in future pension expense. While
the Company believes the assumptions used are appropriate,
differences in actual experience or changes in assumptions may
affect the Company’s pension obligations and future expense.



The following table illustrates the sensitivity to a change in certain
assumptions used in (i) the calculation of pension expense for

the year ending December 31, 2013 and (ii) the calculation of the
projected benefit obligation (PBO) at December 31, 2012 for the
Company's most significant pension plan, the United Kingdom
pension plan:

(DOLLARS IN MILLIONS)

Change in Assumption:

25 basis point decrease in discount rate

25 basis point increase in discount rate

25 basis point decrease in expected return on assets

25 basis point increase in expected return on assets

FINANCIAL SUMMARY

The following table sets forth the consolidated percentage
relationship to revenues of certain income statement items for the
periods presented:

Revenues

Costs and expenses:

Cost of sales (exclusive of depreciation and amortization shown separately below)

Selling and administrative expenses
Depreciation and amortization
Interest, net
Other costs (see Note 3)
Total costs and expenses
Income before income taxes
Income tax provision

Net income

INCREASE (DECREASE)
IN 2013
PRE-TAX PENSION EXPENSE

15
(1.5)
0.6
(0.6)

©®w v »n »n

©“ v v »

INCREASE (DECREASE)
IN PBO
AT DECEMBER 31, 2012

15.0
(14.3)

YEAR ENDED DECEMBER 31,

2012 | 201 2010

100%

70.9
13.7
3.0
1.0
04
89.0
11.0
(2.2)
8.8%

100% 100%
69.5 68.7
14.4 14.0

3.0 3.3
1.2 1.2
2.5 0.8
90.6 88.0
94 12.0
(1.9) (2.8)
7.5% 9.2%

—
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RECENT MARKET CONDITIONS

Information related to a measure of drilling activity and certain
commodity spot and futures prices during each year and the
number of available deepwater floaters at the and of each period
follows:

YEAR ENDED DECEMBER 31,

INCREASE (DECREASE)

L2012 | 201 AMOUNT

Drilling activity (average number of working rigs during period):
United States
Canada
Rest of world
Global average rig count

Commodity prices (average of daily U.S. dollar prices per unit
during period)zl

West Texas Intermediate Cushing, OK crude spot
price per barrel in U.S. dollars

Henry Hub natural gas spot grice per MMBtu in U.S. dollars $

Twelve-month futures strip price (u.s. dollar amount at period end):

West Texas Intermediate Cushing, OK crude oil contract
(per barrel)

Henry Hub natural gas contract (per MMBtu)
Contracted drillships and semi submersibles by location:*
U.S. Gulf of Mexico
Central and South America
Northwestern Europe
West Africa
Southeast Asia and Australia
Other

1,919 1,875 44 2.3%
365 423 (58) (13.7)%
1,234 1,168 66 5.7%
3,518 3466 52 1.5%
94.10 95.05 $ (0.95) (1.0)%
275 $ 4.00 $ (1.25) (31.2)%
93.19 $ 98.85 $ (5.66) (5.7)%

360 § 3.30 $ 0.30 9.1%

40 34 17.6%
84 76 10.5%

45 42 3 71%
32 36 (4) (1M.1)%
21 43 (22) (51.2)%

47 31 16 51.6%

269 262 7 2.7%

"Based on average monthly rig count data from Baker Hughes
"Source: Bloomberg
'Source: IHS - Petrodata

The average number of worldwide operating rigs was up modestly
compared to the average number of rigs in 2011, putting them at their
highest levels in the last decade. The slight increase for the year
occurred in spite of declining activity during the fourth quarter of
2012, particularly in the United States. On an average annual basis,
higher activity in the United States and other major regions of the
world more than offset a 13.7% decline in Canadian activity when
compared to the same period of last year.

Crude oil prices (West Texas Intermediate, Cushing, OK) reached a
high of nearly $110 per barrel in February 2012 before declining to
more modest levels throughout much of the remainder of the year.
On average for the year, prices were relatively consistent at $94.10 for
2012, compared to $95.05 for 2011. The 12-month futures strip price
for crude oil was $93.19 at December 31, 2012.
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Natural gas (Henry Hub) prices trended downward during the
beginning of 2012 reaching their lowest level in April at $1.84/MMBtu
before recovering during much of the remainder of the year. However,
on average, prices during 2012 were 31% lower than prices during
2011, due largely to increased supplies available in North America as
a result of new unconventional resource developments and higher
activity levels in recent years. The 12-month futures strip price for
natural gas at December 31, 2012 was $3.60, 5% above the spot

price at that same date and 9% higher than the futures strip price at
December 31, 2011.

The continued low price levels for natural gas has negatively affected
gas drilling activity levels in North America and order rates for
certain of the Company’s products, in particular distributed valves,
that serve this market. Continued low natural gas prices and the
lack of recovery in the North American rig count may have a further
adverse impact on the Company’s North American operations during
2013.



RESULTS OF OPERATIONS

CONSOLIDATED RESULTS -
2012 COMPARED TO 2011

Net income for 2012 totaled $750.5 million, or $3.02 per diluted

share, compared to net income for 2011 of $521.9 million, or $2.09 per
diluted share. The Company incurred approximately $0.11 per share
of other costs in 2012 as described further below. Such other costs in
2011 amounted to approximately $0.58 per share. Absent these costs,
the Company's earnings per diluted share would have been $3.13

per share in 2012 compared to $2.67 per share in 2011, an increase of
approximately 17.2%.

Total revenues for the Company increased by $1.54 billion, or 22.2%,
from $6.96 billion in 2011 to a record level of $8.50 billion for 2012.

» Nearly 31% of the increase was attributable to the incremental
impact of revenues from businesses acquired since the
beginning of 2011.

» Absent the effect of newly acquired businesses, consolidated
revenues increased approximately 15% from 2011.

» Higher aftermarket activity levels, particularly in
unconventional resource regions in North America, the impact
of higher beginning-of-year backlog on 2012 shipments and
increased deliveries to certain international locations, such
as Iraq, Latin America, Europe and Asia, contributed to higher
revenues in each segment.

As a percent of revenues, cost of sales (exclusive of depreciation

and amortization) increased from 69.5% in 2011 to 70.9% for 2012.
References to margins in the Management's Discussion and Analysis
of Financial Condition and Results of Operations refers to Revenues
minus Cost of Sales (exclusive of depreciation and amortization)

as shown separately on the Company’s Consolidated Results of
Operations Statement for each of the three years in the period ended
December 31, 2012. The increase was due largely to:

» the impact of lower margins in the DPS segment as a result of a
decline in major subsea project margins and

(DOLLARS IN MILLIONS)

Impairment of intangibles

International pension settlement costs

Indemnity settlement with BP Exploration and Production Inc.
BOP litigation costs

Acquisition integration costs

Costs associated with retiring the 2.5% convertible debentures

Mark-to-market impact on currency derivatives not designated as accounting hedges

Joint venture formation costs
Severance, restructuring and other costs

Total other costs

» the impact of businesses acquired since the beginning of 2011,
which carry higher costs than certain other businesses in the
segment.

Selling and administrative expenses increased $159.7 million, or
15.9%, during 2012 as compared to 2011.

» As a percent of revenues, selling and administrative expenses
declined from 14.4% in 2011 to 13.7% in 2012.

» Higher employee and facility-related costs as a result of
increased business volumes and international and aftermarket
expansion efforts accounted for nearly all of the dollar
increase.

Depreciation and amortization increased $48.1 million, or 23.3%,
during 2012 as compared to 2011 mainly due to:

» increased capital spending in recent periods (i) in the
DPS segment, primarily for expansion of the fleet of rental
equipment available in the Surface Systems division and to
enhance the aftermarket capabilities in the Drilling Systems
division and (i) for development of the Company's enhanced
business information systems and,

» the impact of newly acquired businesses, which accounted for
nearly one-third of the increase in costs during 2012.

Net interest for 2012 totaled $90.4 million, an increase of $6.4 million
from 2011. The increase was due primarily to the issuance of $500.0
million principal amount of senior unsecured notes in May 2012,
partially offset by higher interest income, mainly from higher rates of
return during the year on invested cash balances.

During 2012, the Company incurred $33.5 million of certain other
costs as compared to $177.4 million in 2011. These other costs
consisted of:

YEAR ENDED DECEMBER 31,

L2012 | 20

$ 176 $ -
6.6 -
- 82.5
2.5 60.7
13.2 -
- 14.5
(15.7) 9.3
2.7 -
6.6 104
$ 335 § 1774



The Company’s effective tax rate for 2012 was 20.0% compared
to0 19.8% during 2011. The components of the effective tax rates
for both years were as follows:

YEAR ENDED DECEMBER 31,

{DOLLARS IN MILLIONS)

Provision based on international income distribution $
Adjustments to income tax provision:
Realization of certain tax benefits associated with
tax planning strategies puf in place in prior years
Recognition of certain historical tax benefits as prior
uncertainty regarding those benefits has been resolved
Finalization of prior year returns
Accrual adjustments and other
Tax provision $

SEGMENT RESULTS - 2012 COMPARED TO 2011
DPS SEGMENT

239.3 25.5% § 174.6 26.8%
- - (18.4) (2.9)
(25.2) (2.7) (13.7) (2.7)
(20.7) (2.2) (6.6) (1.0)
(5.9) (0.6) (6.7) (1.0

187.5 20.0% $ 129.2 19.8%

YEAR ENDED DECEMBER _31.

2012 | 201

(DOLLARS IN MILLIONS)

Revenues $
Income before income taxes $
Income before income taxes as a percent of revenues

Orders $
Backlog (at period-end) $

Revenues

Nearly 60% of the increase in DPS segment revenues in 2012 as
compared to 2011 was due to incremental revenues from businesses
acquired since the beginning of 2011. Absent thz effect of these
newly acquired businesses, revenues increased approximately 8%
mainly due to:

» a15% increase in surface equipment revenues, reflecting
increased deployment of rental equipment in unconventional
resource regions of North America, higher shipments to
customers in Irag, Latin America, and increased project activity
levels in the Europe, Africa and Caspian Sea regions,

» anearly 9% increase in sales of drilling equipment, as drilling
contractors and rig owners continued to place additional focus
during the year on obtaining aftermarket parts and services

from original equipment manufacturers, and

» a 2% increase in subsea equipment sales, mainly reflecting

higher aftermarket activity levels.

Income before income taxes as a percent of revenues
The decrease in the ratio of income before income taxes as a percent
of revenues was due primarily to:

» a2 percentage-point increase in the ratio of cost of sales
(exclusive of depreciation and amortization) to revenues as
aresult of a decline in major subsea project margins and the
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INCREASE (DECREASE)

4,871.3 $ 4,061.5 $ 809.8 19.9%
712.3 $ 685.6 $ 26.7 3.9%
14.6% 16.9% N/A (2.3)%
7,326.8 $ 43434 $ 2,9834 68.7%
6,576.4 $ 3,811 $ 2,765.3 72.6%

impact of businesses acquired since the beginning of 2011,
which carry higher costs than certain other businesses in the
segment, and

a 0.3 percentage-point increase in the ratio of depreciation and
amortization to revenues due mainly to the impact of newly
acquired businesses and higher depreciation expense related
to expansion of the fleet of rental equipment available in the
Surface Systems division.

Orders

Excluding the impact of new businesses acquired, order levels for the
segment increased approximately 52% in 2012 as compared to 2011.
This increase consisted of:

» a61% increase in drilling equipment orders, nearly all of which
was for major project awards of drilling stacks for new driliship
construction and spares for existing rigs, as well as a complete
drilling equipment package for a new ultra-deepwater drillship,

a 29% increase in surface equipment orders due mainly to
higher demand for new equipment in irag, the North Sea and
Latin America, as well as increased use of rental equipment in
unconventional resource regions of North America, and

-
~

a 65% increase in subsea orders, largely due to a more than
doubling of the number of new subsea trees awarded in 2012
as compared to 2011, mainly for use offshore Brazil, Egypt and
in the South China Sea, along with new variation orders on
existing projects.



Backlog (at period-end)

Backlog at December 31, 2012, was up nearly 73% from the
comparable level at December 31, 2011, due mainly to increased
demand in all major product lines, as well as the additional backlog
added from businesses acquired during 2012. The growth in drilling
backlog, excluding new acquisitions, accounted for approximately
60% of the total segment increase.

V&M SEGMENT

(DOLLARS IN MILLIONS)
Revenues
Income before income taxes
Income before income taxes as a percent of revenues
Orders

Backlog (at period-end)

YEAR ENDED DECEMBER 31, INCREASE (DECREASE)

m 2011 __

$ 2,142.2 1,663.0 479.2 28.8%
$ 425.8 $ 2941 $ 131.7 44.8%
19.9% 17.7% N/A 2.2%
$ 2,104.3 $ 20007 $ 103.6 5.2%
$ 1,051.0 $ 1,144.9 $ (93.9) (8.2)%

Revenues

Sales increased by double-digit rates in all major new equipment
product lines with distributed and engineered valves accounting for
three-fourths of the total increase.

» Sales of engineered and process valves increased 40% and
34%, respectively, as compared to 2011, as a result of higher
North American and Asia Pacific activity levels in the pipeline
construction and petrochemical markets, combined with
higher beginning-of-the-year backlog levels.

¥

-

Higher beginning-of-the-year backlog and strong market
conditions for much of the year in North America, particularly
in unconventional resource areas, contributed to a 24%
increase in sales of distributed valves and a 18% increase of
sales in measurement products in 2012 as compared to 2011.

Income before income taxes as a percent of revenues
The increase in the ratio of income before income taxes as a percent
of revenues was due primarily to:

» a 2.3 percentage-point decrease in the ratio of selling and
administrative costs to revenues as selling and administrative
expenses increased at less than one-third of the rate of
increase in revenues during 2012, and

PCS SEGMENT

(DOLLARS IN MILLIONS}
Revenues
Income before income taxes
Income before income taxes as a percent of revenues
Orders

Backlog (at period-end)

» a 0.5 percentage-point decline in the ratio of depreciation and
amortization to revenues due mainly to the impact of relatively
flat depreciation and amortization expense on an increasing
revenue base, offset by a 0.7 percentage-point increase in the
ratio of cost of sales to revenues, due to changes in the mix of
sales of higher versus lower-margin products.

Orders

Overall, orders increased 5% for the segment due to double-digit
increases in all product lines except distributed valves, which
experienced a 10% decrease. Demand for engineered and process
valves for domestic and international gas storage, processing and
transportation projects remained strong in 2012, while weak natural
gas price levels began to negatively impact order rates during the
latter part of 2012 from distributors serving the Canadian market and
the unconventional resource regions of the United States.

Backlog (at period-end)

Backlog levels for the V&M segment decreased 8.2% from December
31, 201, with distributed valves accounting for almost 85% of the
decrease as a result of the recent weakening in the North American
activity levels as described above.

YEAR ENDED DECEMBER 31, INCREASE (DECREASE)

-zn- 2011 _—

$ 1,488.6 1,234.5 2541 20.6%
$ 1474 $ 116.0 $ 311 26.8%
9.9% 9.4% N/A 0.5%
$ 1,455.6 $ 1,483.5 $ (27.9) (1.9)%
$ 969.8 $ 1,013.1 $ (43.3) (4.3)%




Revenues

The increase in segment revenues was due mainly to:

» a25% increase in process systems revenues largely reflecting
(i) a 46% increase in shipments of standard and traditional
separation equipment mainly for use in unconventional
resource regions of North America, and (ii) a 15% increase in
custom engineered equipment revenues due to higher activity
levels on certain large international projects,

» a58% increase in sales of ergineered air equipment mainly
associated with large multi-unit shipments of process gas
equipment worldwide and h'gher deliveries of air separation
and engineered air units, and

» a26% increase in shipments of Superior compressors mainly
for a large project in Asia.

Income before income taxes as a percent of revenues

The increase in the ratio of income before income taxes as a percent
of revenues was due primarily to revenues increasing at nearly

21% while depreciation and amort zation remained relatively flat
compared to 2011 and selling and administrative expenses increased
at only one-half the rate of increase in revenues. Combined, these
factors accounted for a 1.8 percentage point decrease in the ratio of
such costs to revenues.

This was partially offset by a 1.3 percentage-point increase in the
ratio of cost of sales (excluding depreciation and amortization) to
revenues, due mainly to a decline in reciprocating and centrifugal
compression equipment margins as a result of higher costs and a
mix shift in the volume of sales of these product lines in relation to
increased sales of lower-margin process systems equipment.

Orders

Centrifugal compression orders declined 12% in 2012 as compared to
2011 largely as a result of lower werldwide demand for industrial plant
air machines and lower order rates for engineered air equipment,
mainly from customers in China. This impact was partially offset by
growth in demand for process gas units for use in fuel gas boosting
and micro liquefied natural gas/refrigeration applications.

Also offsetting a portion of the decline in demand for centrifugal
compression equipment was a 23% increase in orders for new
Superior compressors, mainly for use on a large project in Asia.

Backlog (at period-end)

A 16% decrease in reciprocating compression equipment backlog,
mainly for new Superior compressors, and a 5% decrease in process
systems backlog accounted for nearly the entire decline in total
segment backlog at the end of 20712 as compared to year-end

2011. These decreases were mainly the result cf shipments and
manufacturing activity levels outstripping new order rates for these
product lines during 2012.
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CORPORATE SEGMENT

The loss before income taxes in the Corporate segment decreased
by $97.4 million from 2011 to 2012 (see Note 15 of the Notes to
Consolidated Financial Statements). This decrease was due primarily
to a reduction of $143.9 million in other costs as described above and
in Note 3 of the Notes to Consolidated Financial Statements. This
reduction was partially offset by $45.1 million of additional selling
and administrative expenses, nearly all of which was due to higher
salaries, benefits and travel costs largely associated with increased
headcount levels and higher earned incentive and stock-based
compensation costs.



CONSOLIDATED RESULTS -
2011 COMPARED TO 2010

Net income for 2011 totaled $521.9 million, or $2.09 per diluted share,
compared to net income for 2010 of $562.9 million, or $2.27 per
diluted share. The Company incurred approximately $0.58 per share
of other costs in 2011, including approximately $0.47 per share related
to a charge for an indemnity settlement reached with BP Exploration
and Production, Inc. and legal costs incurred in connection with the
Deepwater Horizon matter, which is discussed in further detail in
Note 19 of the Notes to Consolidated Financial Statements. Such
other costs in 2010 amounted to approximately $0.15 per share.
Absent these costs, the Company’s earnings per diluted share would
have been $2.67 per share in 2011 compared to $2.42 per share in
2010, an increase of approximately 10.3%.

Total revenues for the Company increased by $824.2 million, or 13.4%,
from 2010 to 2011. Stronger market conditions and higher activity
levels in North America largely contributed to increased sales of
drilling and surface equipment in the DPS segment, distributed

and engineered valves in the V&M segment and compression
equipment in the PCS segment. Additionally, nearly 12% of the
increase was attributable to the incremental impact of revenues from
businesses acquired since the beginning of 2011. Absent the effect

of newly acquired businesses, consolidated revenues increased
approximately 11.8% from 2010.

As a percent of revenues, cost of sales (exclusive of depreciation and
amortization) increased from 68.7% in 2010 to 69.5% for 2011. The
increase was due largely to the impact of lower margins in the PCS

(DOLLARS IN MILLIONS)

segment resulting mainly from lower bid margins and manufacturing
inefficiencies in the process systems businesses.

Selling and administrative expenses increased $139.2 million, or
16.1%, during 2011 as compared to 2010, approximately 84% of which
was due to higher employee and facility-related costs as a result

of increased business volumes and international and aftermarket
expansion efforts.

Depreciation and amortization increased $5.0 million, or 2.5%, during
2011 as compared to 2010. Depreciation was up $17.6 million due
mainly to increased capital spending (i) in the DPS segment, primarily
for expansion of the fleet of rental equipment available in the

Surface division and to enhance the aftermarket capabilities in the
Drilling division, and (ii) for development of the Company’s enhanced
business information systems. Amortization expense declined $12.6
million, primarily in the PCS segment, as certain intangible assets
became fully amortized in late 2010 and in 2011.

Net interest increased $6.0 million from 2010 to 2011. The increase
was due primarily to the absence in the current year of a $7.2 million
benefit from interest rate swaps recognized in 2010. The issuance
of $750.0 million of senior unsecured notes in June 2011 increased
interest expense by $17.5 million, however, this increase was almost
entirely offset as a result of the redemption of the Company's 2.5%
Convertibie Debentures during the year.

During 2011, the Company incurred $177.4 million of certain other
costs as compared to $47.2 million in 2010. These other costs
consisted of:

YEAR ENDED DECEMBER 31,

20N 2010

Indemnity settlement with BP Exploration and Production Inc. $ 825 § -
BOP litigation costs 60.7 12.5
Acquisition integration costs - 220
Costs associated with retiring the 2.5% convertible debentures 14.5 -
Mark-to-market impact on currency derivatives not designated as accounting hedges 9.3 -
Acquisition and other restructuring costs 10.4 12.7
Total other costs $ 1774 $ 47.2

The Company's effective tax rate for 2011 was 19.8% compared to
23.2% during 2010. The components of the effective tax rates for

both years were as follows:

YEAR ENDED DECEMBER 31,

20M 2010

(DOLLARS IN MILLIONS) TAX PRCVISION TAX PROVISICN
Provision based on international income distribution 174.6 26.8% $ 176.9 241%
Adjustments to income tax provision:

Realization of certain tax benefits associated with

tax planning strategies put in place in prior years (18.4) (2.9) - -
Recognition of certain historical tax benefits as prior

uncertainty regarding those benefits has been resolved (13.7) (21) - -
Finalization of prior year returns (6.6) (1.0) (5.9) (0.8)
Accrual adjustments and other (6.7) (1.0) (0.6) (0.1)

Tax provision $ 129.2 198% $ 170.4 23.2%
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SEGMENT RESULTS -
2011 COMPARED TO 2010

DPS SEGMENT

(DOLLARS IN MILLIONS)
Revenues
Income before income taxes
income before income taxes as & percent of revenues
Orders

Backlog (at period-end)
I S

Revenues

Approximately 27% of the increase in DPS segment revenues in

2011 compared to 2010 was due to incremental revenues from
newly acquired businesses in 2011. Absent the effect of these newly
acquired businesses, revenues increased approximately 6.8%. This
increase in revenues was attributable to:

» a22% increase in surface equipment sales, reflecting strong
market conditions and higher activity levels in most regions of
the world, except for certain parts of North Africa due to recent
unrest in that region, and

» a13% increase in sales of dr lling equipment as drilling
contractors and rig owners continued to place more focus
during the year on obtaining aftermarket parts and services
from original equipment manufacturers.

Offsetting these increases was a decline of 9% in subsea equipment
sales as lower activity and shipment levels for major projects
offshore West Africa, Venezuela and Egypt more than offset a nearly
30% increase in sales of subsea aftermarket parts and services.

Income before income taxes as a percent of revenues

The decrease in the ratio of income before income taxes as a percent
of revenues was due primarily to:

» a 0.6 percentage-point increase in the ratio of selling and
administrative expenses to revenues due mainly to higher
employee-related costs related to increased business volumes
and international expansion efforts, as well as the impact of
the reversal in 2010 of certain bad debt provisions recorded in
previous periods related to certain international customers
and higher legal costs,
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YEAR ENDED DECEMBER 31, INCREASE (DECREASE)

2011 2010 ——

4,061.5 $ 3,718.3 343.2 9.2%
685.6 $ 666.7 $ 18.9 2.8%
16.9% 17.9% N/A (1.0)%
4,3434 $ 2,967.2 $ 1,376.2 46.4%
3,811 $ 31959 $ 615.2 19.2%

» a 0.3 percentage-point increase in the ratio of cost of sales
(exclusive of depreciation and amortization) to revenues due
mainly to a decline in major subsea project margins, over 40%
of which was due to a $51.0 million adjustment during 2011
related to cost overruns on a large subsea project in Nigeria,
which more than offset improved margins in the surface
equipment product line, and

» a 0.2 percentage-point increase in the ratio of depreciation and
amortization to revenues due mainly to higher depreciation
expense related to expansion of the fleet of rental equipment
available in the Surface division and higher capital spending for
enhancements to the aftermarket capabilities in the Drilling
division, as well as higher amortization of acquired intangibles.

Orders

Excluding the impact of new businesses acquired, order levels for the
segment increased approximately 42.7% in 2011 as compared to 2010.
This increase consisted of:

» a126% increase in drilling equipment orders, nearly one-half of
which was attributable to new major project awards involving
jackup and land rigs, with increased demand for aftermarket
spare parts, repairs and services accounting for an additional
25% of the increase,

» a21% increase in surface equipment orders due mainly to
higher activity levels in all major regions of the world, and

9 anearly 7% increase in subsea orders, largely for aftermarket
parts and services.

Backlog (at period-end)

Backlog at December 31, 2011, was up 19% from the comparable
level at December 31, 2010, due mainly to a 150% increase in backlog
for drilling equipment and a 10% increase for surface equipment
reflecting higher demand for these product lines and approximately
$382 million of backlog added as a result of the acquisitions of
LeTourneau Technologies, Inc. and Vescon Equipamentos Industrias
Ltda. during 2011. These increases were partially offset by a 16%
decline in backlog for subsea equipment as new orders during the
year did not keep pace with manufacturing activity levels.



V&M SEGMENT

(DOLLARS IN MILLIONS)
Revenues
Income before income taxes
Income before income taxes as a percent of revenues
Orders

Backlog (at period-end)

YEAR ENDED DECEMBER 31, INCREASE

2011 2010 ——

1,663.0 1,273.3 389.7 30.6%

$ 2941 $ 188.0 $ 106.1 56.4%
17.7% 14.8% N/A 2.9%

$ 20007 $ 1,579.2 $ 421.5 26.7 %
$ 1.144.9 $ 833.8 $ 3141 37.3%

Revenues

Sales increased by double-digit rates in all major product lines with
distributed and engineered valves accounting for more than three-
fourths of the total increase.

» Sales of engineered valves increased 36% on the strength of
higher North American activity levels and increased deliveries
from higher beginning-of-the-year backlog for pipeline
construction projects.

» Higher current year bookings and higher beginning-of-the-year
backlog levels, primarily due to improved market conditions
in North America, contributed to a 35% increase in sales of

distributed valves in 2011 as compared to 2010.

)

~

Better market conditions in North America and higher
aftermarket activity in Asia Pacific also contributed to
increases of 19%, 15% and 23% in sales of process valves,
measurement products and aftermarket parts and services,
respectively.

Income before income taxes as a percent of revenues
The increase in the ratio of income before income taxes as a percent
of revenues was due primarily to:

» a 1.9 percentage-point decrease in the ratio of selling and
administrative costs to revenues as selling and administrative
costs increased, primarily due to headcount increases and
international sales and marketing expansion efforts, at nearly
one-half of the rate of increase in revenues for the period
resulting in an improved ratio of costs to revenues, and

PCS SEGMENT

(DOLLARS IN MILLIONS)
Revenues
Income before income taxes
Income before income taxes as a percent of revenues
Orders

Backlog (at period-end)

» a 0.9 percentage-point decline in the ratio of depreciation and
amortization to revenues due mainly to lower amortization of
intangible assets in relation to higher revenues.

Orders

Orders for all major product lines in the V&M segment increased
by double-digit percentages in 2011 as compared to 2010 with more
than three-fourths of the total increase a result of higher demand
for distributed and engineered valves. The primary drivers for the
increase were:

» higher North American activity levels, largely in unconventional
resource areas, as well as increased North American pipeline
construction activity, which led to a 43% increase in orders
for distributed valves and a 24% increase in demand for
engineered valves, and

» increased project activity levels in North America and in the
Asia Pacific region which contributed to a 23% increase in
demand for process valves, a 22% increase in aftermarket
parts and services orders and a 12% increase in demand for

measurement equipment.

Backlog (at period-end)

Backlog levels for the V&M segment were up 37% from December
31,2010 due to improved demand in all major product lines with
distributed and engineered valves accounting for almost three-
fourths of the total increase.

YEAR ENDED DECEMBER 31, INCREASE (DECREASE]

2011 2010

$ 1,2345 $ 1,143.2 $ 913 8.0%
$ 116.0 $ 131.9 $ (15.9) (12.1)%

9.4% 11.5% N/A (21)%
$ 1,483.5 $ 1,244.1 $ 2394 19.2%
$ 1,013 $ 7874 $ 2257 28.7%
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Revenues
The increase in segment revenues was due mainly to:

» a31% increase in sales of reciprocating compression
equipment largely reflecting (i) a 151% increase in shipments
of Superior compressors, ma nly for larger scale international
projects, and (ii) a 13% increase in demand for aftermarket
parts and services from both domestic and international
customers associated with a higher number of emissions
projects and the addition of a new business early in the year,
and

» a19% increase in sales of Centrifugal compression equipment
as strong domestic and international market conditions led to
double-digit increases in deliveries of each major product line.

Partially offsetting these increases was a 4% decline in process
systems revenues largely due to project delays in the Custom
Engineered business and manufacturing delays and inefficiencies
encountered during the year.

Income before income taxes as a percent of revenues

The decrease in the ratio of income before income taxes as a percent
of revenues was due primarily to:

» a 3.4 percentage-point increzse in the ratio of cost of sales
(excluding depreciation and amortization) to revenues, due
largely to a 4.9 percentage-point decrease in margins in the
process systems businesses due largely to higher costs
and manufacturing inefficiencies, partially offset by a 1.5
percentage-point improvement in Compression margins, and

» a4 percentage-point increase in selling and administrative
expenses to revenues due mainly to higher employee and
facility-related costs.

This was partially offset by a 1.7 percentage-point decrease in the
ratio of depreciation and amortization to revenues, due mainly to a
31% decline in depreciation and amortization expense, largely as a
result of lower amortization of intangible assets and lower capital
spending for machinery and equipment in the process systems
businesses.

Orders

Almost 90% of the increase in orders during 2011, as compared
to 2010, was the result of higher order rates in the Centrifugal
compression and process systems businesses.

» Centrifugal compression orders were up 38% compared to
2010, largely on the strength of a 58% increase in demand,
mainly from international customers, for engineered air, gas
and air separation equipment and a 23% increase in domestic
and international demand for new plant air machines.

» Orders for process systems applications increased 16%, nearly
87% of which was due to a major award received in 2011 fora
custom engineered oil dehycration and dzsalting system for
use on a platform in the Gulf of Mexico.
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Backlog (at period-end)

A 45% increase in Centrifugal compression equipment backlog,
mainly for new engineered air units, and a 27% increase in process
systems backlog accounted for nearly the entire increase in total
segment backlog at the end of 2011 as compared to year-end
2010. These increases were mainly the result of higher current
period demand for new equipment outstripping shipments and
manufacturing activity levels in 2011 for these product lines.

CORPORATE SEGMENT

The loss before income taxes in the Corporate segment increased
by $191.3 million from 2010 to 2011 (see Note 15 of the Notes to
Consolidated Financial Statements). This increase was due primarily
to:

» a $130.2 million increase in certain other costs described
above and in Note 3 of the Notes to Consolidated Financial
Statements,

» $28.4 million of higher employee salaries, benefits and travel
costs associated largely with increased headcount levels,

% $8.4 million of foreign currency losses incurred in 2011 as
compared to $8.7 million of foreign currency gains in 2010 as
aresult of exchange rate fluctuations on intercompany loans
denominated in currencies other than the functional currency
of the entities holding the loans,

» the absence in the current year of a $7.2 million benefit from
interest rate swaps recognized in 2010, and

% anincrease of $5.6 million in depreciation and amortization
due primarily to higher capital spending for development of the
Company's enhanced business information systems.

LIQUIDITY AND CAPITAL RESOURCES

Consolidated Statements of Cash Flows

Net cash provided by operating activities for 2012 totaled $682.9
million, an increase of $474.4 million, from the $208.5 million of cash
provided by operating activities during 2011,

Contributing to this increase was higher net income of $228.6
million in 2012 as compared to 2011, and improved net collections of
receivables totaling $317.1 million year-over-year.

Cash used for investing activities decreased from $1.21 billion in
2011 to $842.6 million in 2012. During 2012, the Company had capital
expenditures of $427.2 million, largely related to construction of a
new drilling plant in Singapore, expansion of two subsea facilities

in Brazil, additional investment in rental equipment by the Surface
Systems division, capital spending on the Company’s enhanced
enterprise-wide business information systems and additional
investment worldwide in new and expanded aftermarket facilities.
The Company also spent $349.3 million for the acquisition of four
new businesses added to its DPS segment during the year, which are
described further in Note 2 of the Notes to Consolidated Financial
Statements, and added $93.7 million to its portfolio of short-term
investments in 2012. During 2011, the Company redeployed a net
amount of nearly $422.8 million of its cash and cash equivalents into
short-term investments with maturities between 91 and 365 days.
This accounted for most of the increased use of cash for investing
activities in 2011 as compared to 2012.



Cash provided by financing activities was $444.8 million in 2012

as compared to $90.8 million in 2011. During 2012, the Company
issued $500.0 million principal amount of senior unsecured notes

as described more fully in Note 10 of the Notes to Consolidated
Financial Statements. Net loan repayments during 2012 totaled $41.9
million, mainly for repayment of debt in the Company's Brazilian
subsidiary utilizing proceeds obtained from the issuance of the
senior notes as described above. Additionally, the Company acquired
412,800 treasury shares at total cost of $21.3 million and received
proceeds from stock option exercises, net of tax payments, during
2012 amounting to approximately $12.3 million. The cash provided by
financing activities in 2011 mainly came from additional borrowings
at certain international locations and proceeds from stock
compensation plan transactions. The Company also issued $750.0
million principal amount of senior unsecured notes during 2011
utilizing a substantial portion of the proceeds received to redeem its
outstanding 2.5% convertible debentures that year.

Future liquidity requirements

At December 31, 2012, the Company had $1.7 billion of cash, cash
equivalents and short-term investments, over 60% of which was
located in the United States. Total debt at December 31, 2012 was
nearly $2.1 billion, most of which was in the United States. Excluding
capital leases, nearly $520 million of the debt obligations have
maturities within the next three-year period. The remainder of the
Company’s long-term debt is due in varying amounts between 2018
and 2041.

The Company's orders, backlog and revenues, in total, and for certain
of its businesses, have recently been at record levels. The Company
views its backlog of unfilled orders, current order rates, current rig
count levels and current and future expected oil and gas prices to be,
in varying degrees, leading indicators of and factors in determining
its estimates of future revenues, cash flows and profitability levels.
Information regarding actual 2012 and 2011 average rig count and
commodity price levels and forward-looking twelve-month market-
traded futures prices for crude oil and natural gas are shown in

more detail under the caption “Recent Market Conditions” above.
Additionally, the Company’s 2012 orders were up nearly 39% from
2011 levels and backlog at December 31, 2012 was nearly $8.6 billion,
up 44% from December 31, 2011. A more detailed discussion of orders
and backlog by segment may be found under “Segment Results -
2012 Compared to 2011" and “Segment Results — 2011 Compared to
2010" above. As a result of these and other factors, the Company
currently anticipates further growth in consolidated orders, backlog
and revenues in 2013, although certain shorter cycle businesses may
be negatively impacted in the near term by the recent weakening in
activity levels for dry gas developments in certain unconventional
resource regions of North America and economic uncertainty in
various other parts of the world. This growth is also expected to lead
to increased needs for the use of cash for capital spending on new
equipment and facilities, currently expected to approximate nearly
$500 million for 2013, and to increase working capital in certain
businesses to meet the increased demand from its customers.

Additionally, as described more fully in Note 2 of the Notes to
Consolidated Financial Statements, the Company expects to receive
$600.0 million from Schlumberger and will incur various costs during
2013, which will be reflected as “Other costs” in the Consolidated
Results of Operations statement, in connection with the formation
and integration of the OneSubsea joint venture into the Company's
existing operations.

The Company believes, based on its current financial condition,
existing backlog levels and current expectations for future market
conditions, that it will be able to meet its short- and longer-term
liquidity needs with existing cash, cash equivalents and short-term
investments on hand, expected cash flow from future operating
activities, amounts to be received from establishment of the
OneSubsea joint venture described above and amounts available
under its $835.0 million five-year multi-currency Revolving Credit
Facility, which ultimately expires on June 6, 2016. At December 31,
2012, the amount available for borrowing under the Revolving Credit
Facility totaled $809.6 million. The Company also has a three-year
$250.0 million committed multi-currency revolving letter of credit
facility with a third party bank, expiring on February 2, 2015. At
December 31, 2012, the Company had issued letters of credit totaling
$199.0 million under this revolving credit facility, leaving a remaining
amount of $51.0 million available for future use.
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The following summarizes the Company's significant cash
contractual obligations and other commercial commitments for the
next five years as of December 31, 2012.

(DOLLARS IN MILLIONS)

CONTRACTUAL ORI .GATIONS AL
Debt (a) $ 2,019.6
Capital lease obligations (b) 1211
Operating leases 386.8
Purchase obligations (c) 1,322.5
Minimum required contributions to funded defined
benefit pension plans (d) 1.8
Benefit payments expected for unfunded pension
and postretirement benefit plans (U.S. only) 13.3
Unrecognized tax benefits (e) 15.0
Total contractual cash obligations $ 3,890.1

PAYMENTS DUE BY PERIOD

LESS THAN -5 AFTER
1 YEAR \’LAR“ VEARS YEARS

$ 189 §$ 5006 $ 1,500.0
12.3 221 10.9 75.8
65.0 12.9 91.1 117.8
1,283.8 387 - -
1.8 - - -
1.9 3.3 3.0 51
15.0 - - -
$ 14087 § 6776 §$ 1051 § 1,698.7

(a) See Note 10 of the Notes to Consolidated Financial Statements for information on interest rates on the outstanding debt.

(b

Payments shown inctude interest.

(¢) Represents outstanding purchase orders entered into in the ordinary course of business.

(d
(e

The Company does not estimate its future minimum required contributions beyond one year.
The balance shown represents the pcrtion of the Conpany’s unrecognized tax benefits recorded as a current liability at

December 31, 2012. The remaining ba ance of unreccgnized tax benefits totaling $106.0 million has been excluded from the
table as the Company cannot reasonably estimate the timing of the associated future cash outflows.

(DOLLARS IN MILLIONS)

OTHER UNRECORDEND COMMERCIAL

AMOUNT Oil;HCDMMITMENT EXPIRATION BY PERIDI’J

OBLIGATIONS AN BALANCE SHEET TOTAL LESS THAN 1-3 4 AFTER
ARRANCEMENTS COMMITMENT 1 YEAR YEARS EARS S YEARS
Committed lines of credit available as of year-end $ 1181.0 $ 66.0 $ 2800 §$ 835.0 $ -
Standby letters of credit and bank guarantees 940.7 4394 381.6 97.7 220
Financial letters of credit 26.5 13.9 12.6 - -
Insurance bonds 13.9 13.9 - - -
Other financial guarantees 0.8 0.2 - 0.2 04
Total commercial commitments $ 21629 $ 5334 §$ 6742 §$ 9329 § 224

The Company secures certain confractual obligations under various
agreements with its customers or other parties through the issuance
of letters of credit or bank guarantees. The Company has various
agreements with financial institutions to issue such instruments.

At December 31, 2012, the Compariy had $940.7 million of letters

of credit and bank guarantees outstanding in connection with the
delivery, installation and performance of the Company’s products.
Additional letters of credit and guarantees are outstanding at
December 31, 2012 in connection with certain financial obligations

of the Company. Should these facilities become unavailable to the
Company, the Company's operations and liquidity could be negatively
impacted. Circumstances which could resuit in the withdrawal

of such facilities include, but are nat limited to, deteriorating
financial performance of the Company (which could be caused by
operating issues within the Company or weakness in the overall
energy markets), deteriorating financial condition of the financial
institutions providing such facilities, overali constriction in the credit
markets, catastrophic accidents ir the energy industry which could
cause a contraction in the level of credit extended to the industry, or
rating downgrades of the Company.
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FACTORS THAT MAY AFFECT FINANCIAL
CONDITION AND FUTURE RESULTS

Downturns in the oil and gas industry have had, and will likely
in the future have, a negative effect on the Company’s sales
and profitability.

Demand for most of the Company’s products and services, and
therefore its revenue, depends to a large extent upon the level of
capital expenditures related to oil and gas exploration, development,
production, processing and transmission. Declines, as well as
anticipated declines, in oil and gas prices could negatively affect

the level of these activities, or could result in the cancellation,
modification or rescheduling of existing orders. As an example, the
first quarter 2012 decline in natural gas spot prices in the United
States to less than $2 per MMBtu, the lowest level in the last decade,
negatively impacted order levels by the Company’s customers which
will affect the Company'’s future revenues and profitability. See also
the discussion in “Recent Market Conditions” above.



The inability of the Company to deliver its backlog or future
orders on time could affect the Company’s future sales and
profitability and its relationships with its customers.

At December 31, 2012, the Company’s backlog was approximately
$8.6 billion. The ability to meet customer delivery schedules for

this backlog, as well as future orders, is dependent on a number of
factors including, but not limited to, access to the raw materials
required for production, an adequately trained and capable
workforce, project engineering expertise for large subsea projects,
sufficient manufacturing plant capacity and appropriate planning
and scheduling of manufacturing resources. As an example, the
Company’s drilling business has recently acquired two large
businesses and has a record backlog to deliver. As a result, the
complexity of execution within this business has increased from
that of the past. Many of the contracts the Company enters into with
its customers require long manufacturing lead times and contain
penalty or incentive clauses relating to on-time delivery. A failure by
the Company to deliver in accordance with customer expectations
could subject the Company to financial penalties or loss of

financial incentives and may result in damage to existing customer
relationships. Additionally, the Company bases its earnings guidance
to the financial markets on expectations regarding future order rates
and the timing of delivery of product currently in backlog. Failure to
deliver equipment in accordance with expectations could negatively
impact the market price performance of the Company's common
stock and other publicly-traded financial instruments.

A deterioration in future expected profitability or cash flows
could result in an impairment of the Company's goodwill.

Total goodwill approximated $1.9 billion at December 31, 2012, nearly
45% of which was allocated to the Company’s PCS segment, which
includes the majority of the NATCO operations acquired in 2009. As
a result of competitive pressures during the economic downturn
that began prior to the acquisition of NATCO, the backlog of the CPS
business within the PCS segment carried an unusually low margin.
This backlog, along with production inefficiencies and other matters,
negatively affected profitability within the CPS business from 2010
through a portion of 2012. While profitability within this business
improved during the latter half of 2012, the Company expects

further improvement over time. If the financial performance of the
CPS business does not continue to improve, a future evaluation
could indicate that an impairment of goodwill might be necessary.
Goodwill associated with the CPS business was approximately $573.0
million at December 31, 2012. Based on information available as of
December 31, 2012, no impairment indicators were identified for CPS.

Execution of subsea systems projects exposes the Company to
risks not present in its other businesses.

Cameron is a significant participant in the subsea systems
projects market. This market is significantly different from most

of the Company's other markets since subsea systems projects
are significantly larger in scope and complexity, in terms of both
technical and logistical requirements. Subsea projects (i) typically
involve long lead times, (ii) typically are larger in financial scope,
(iii) typically require substantial engineering resources to meet
the technical requirements of the project and (iv) often involve the
application of existing technology to new environments and, in
some cases, may require the development of new technology. The
Company's subsea business unit received orders in the amount

of $2.0 billion during 2012, Total backlog for the subsea business
unit at December 31, 2012 was approximately $2.2 billion, of which
approximately $1.3 billion was for subsea systems projects. To the
extent the Company experiences unplanned difficulties in meeting
the technical and/or delivery requirements of the projects, the
Company’s earnings or liquidity could be negatively impacted. The
Company accounts for its subsea projects, as it does its separation
and drilling projects, using accounting rules for construction-type
and production-type contracts. In accordance with this guidance,
the Company estimates the expected margin on these projects

and recognizes this margin as units are completed. Factors that
may affect future project costs and margins include the ability to
properly execute the engineering and design phases consistent with
our customers’ expectations, production efficiencies obtained, and
the availability and costs of labor, materials and subcomponents.
These factors can significantly impact the accuracy of the Company's
estimates and materially impact the Company’s future period
earnings. If the Company experiences cost overruns, the expected
margin could decline. Were this to occur, in accordance with the
accounting guidance, the Company would record a cumulative
adjustment to reduce the margin previously recorded on the related
project in the period a change in estimate is determined. As an
example, the Company incurred a $51.0 million charge in 2011 for
cost overruns on a large subsea project in Nigeria. Subsea systems
projects accounted for approximately 10.7% of total revenues for
2012.

As a designer, manufacturer, installer and servicer of oil
and gas pressure control equipment, the Company may be
subject to liability, personal injury, property damage and
environmental contamination should such equipment fail to
perform to specifications.

Cameron provides products and systems to customers involved

in oil and gas exploration, development and production, as well

as in certain other industrial markets. Some of the Company’s
equipment is designed to operate in high-temperature, high-pressure
environments on land, on offshore platforms and on the seabed.
Cameron also provides aftermarket parts and repair services at
numerous facilities located around the world or at customer sites
for this and other equipment. Because of applications to which
the Company’s products and services are put, particularly those
involving the high temperature and pressure environments, a
failure of such equipment, or a failure of our customer to maintain
or operate the equipment properly, could cause damage to the
equipment, damage to a customer’s other property, personal injury
and environmental contamination, onshore or offshore. Cameron
is currently party to litigation involving personal injury, property
damage and environmental contamination alleged to have been
caused by failures of the Company's equipment. For example, see
Other Litigationin Note 19 of the Notes to Consolidated Financial
Statements.



Fluctuations in currency markets can impact the Company's
profitability.

The Company has established multiple “Centers of Excellence”
facilities for manufacturing such products as subsea trees, subsea
chokes, subsea production controls and BOPs. These production
facilities are located in the United Kingdom, Brazil and other
European and Asian countries. To the extent the Company sells
these products in U.S. dollars, the Company’s profitability is eroded
when the U.S. dollar weakens against the British pound, the euro, the
Brazilian real and certain Asian currencies, including the Singapore
dollar. Alternatively, profitability is enhanced when the U.S. dollar
strengthens against these same currencies. For further information
on the use of derivatives to mitigate certain currency exposures,
see “Market Risk Information” below and Note 18 of the Notes to
Consolidated Financial Statements.

The Company’s operations expose it to risks of non-
compliance with import/export laws and regulations and with
multiple trade regulations, including U.S. sanctions.

The Company's operations expose it to trade and import/export
regulations in multiple jurisdictions. In addition to using “Centers

of Excellence” for manufacturing products to be delivered around

the world, the Company imports raw materials, semi-finished goods
as well as finished products into many countries for use in country

or for manufacturing and/or finishing for re-export and import into
another country for use or further integration into equipment or
systems. Most movement of raw materials, semi-finished or finished
products by the Company involves exports and imports. As a result,
compliance with multiple trade sanctions and embargoes and import
and export laws and regulations pose a constant challenge and risk
to the Company. The Company regularly undergnes governmental
audits to determine compliance with export anc customs laws and
regulations.

Certain of the Company’'s non-U.S. subsidiaries have in the past
conducted business with Iran and Syria. The Company adopted a
policy in 2006 forbidding any subsicliary or affiliate from accepting
any new business from a U.S. sanctioned country. By the end of 2009,
all contracts in existence at the time of the adoption of this policy
were completed. Neither the Company nor any of its subsidiaries

or affiliates have knowingly conducted any business with any
sanctioned country or party since the end of 2009. As a result of our
non-U.S. subsidiaries’ prior business dealings with tran and Syria,

the Company received a number of inquiries from U.S. governmental
agencies, including the U.S. Securities and Exchange Commission
and the Office of Foreign Assets Control, regarding compliance with
U.S. trade sanction and export control laws, the most recent of which
was received in December 2012 andl replied to by the Company in
January 2013.
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The Company's operations expose it to political and economic
risks and instability due to changes in economic conditions,
civil unrest, foreign currency fluctuations, and other risks,
such as local content requirements, inherent to international
businesses.

The political and economic risks of doing business on a worldwide
basis include the following:

» volatility in general economic, social and political conditions;

» the effects of civil unrest and sanctions imposed by the United
States and other governments on transactions with various
countries, such as Iran;

» the effects of civil unrest on the Company’s business
operations, customers and employees, such as that recently
occurring in several countries in the Middle East;

» differing tax rates and/or increasing tax rates. Economic
conditions around the world have resulted in decreased tax
revenues for many governments, which have led and could
continue to lead to changes in tax laws in countries where
the Company does business, including further changes in
the United States. Changes in tax laws could have a negative
impact on the Company's future results;

» exchange controls or other similar measures that result in
restrictions on repatriation of capital and/or income; and

» reductions in the number or capacity of qualified personnel.

Cameron has manufacturing and service operations that are
essential parts of its business in developing countries and volatile
areas in Africa, Latin America, Russia and other countries that
were part of the Former Soviet Union, the Middie East, and Central
and South East Asia. Recent increases in activity levels in certain
of these regions have increased the Company's risk of identifying
and hiring sufficient numbers of qualified personnel to meet
increased customer demand in selected locations. The Company
also purchases a large portion of its raw materials and components
from a relatively small number of foreign suppliers in China, India
and other developing countries. The ability of these suppliers to
meet the Company's demand could be adversely affected by the
factors described above. Additionally, the Company has various
manufacturing and aftermarket operations in Venezuela that
contributed more than $105 million in revenues during 2012. The
economy in Venezuela is highly inflationary and becoming more
regulated and politically unstable due to its President’s medical
condition. These factors create political and economic uncertainty
with regard to their impact on the Company’s continued operations
in this country. As an example, it was announced in February 2013
that Venezuela had devalued its currency from 4.3 bolivars per dollar
to 6.3 bolivars per dollar. This is expected to result in an approximate
$5.5 million foreign exchange loss for the Company that will be
recorded in “Other costs” during the first quarter of 2013.

Increasingly, some of the Company’s customers, particularly the
national oil companies, have required a certain percentage, or an
increased percentage, of local content in the products they buy
directly or indirectly from the Company. This requires the Company
to add to or expand manufacturing capabilities in certain countries
that are presently without the necessary infrastructure or human
resources in place to conduct business in a manner as typically
done by Cameron. This increases the risk of untimely deliveries, cost
overruns and defective products.



The Company's operations require it to deal with a variety of
cultures, as well as agents and other intermediaries, exposing
it to compliance risks.

Doing business on a worldwide basis necessarily involves exposing
the Company and its operations to risks inherent in complying with
the laws and regulations of a number of different nations. These laws
and regulations include various anti-bribery laws.

The Company does business and has operations in a number of
developing countries that have relatively underdeveloped legal

and regulatory systems compared to more developed countries.
Several of these countries are generally perceived as presenting a
higher than normal risk of corruption, or as having a culture in which
requests for improper payments are not discouraged. Maintaining
and administering an effective anti-bribery compliance program
under the U.S. Foreign Corrupt Practices Act (FCPA), the United
Kingdom's Bribery Act of 2010, and similar statutes of other nations,
in these environments presents greater challenges to the Company
than is the case in other, more developed countries.

Additionally, the Company does business through agents and
other intermediaries, such as customs clearance brokers, in these
countries as well as others. As a result, the risk to the Company of
compliance violations is increased because actions taken by any of
them when attempting to conduct business on our behalf can be
imputed to us by law enforcement authorities.

The Company is subject to environmental, health and

safety laws and regulations that expose the Company to
potential liability and proposed new regulations that would
restrict activities to which the Company currently provides
equipment and services.

The Company's operations are subject to a variety of national and
state, provisional and local laws and regulations, including laws

and regulations relating to the protection of the environment. The
Company is required to invest financial and managerial resources
to comply with these laws and expects to continue to do so in the
future. To date, the cost of complying with governmental regulation
has not been material, but the fact that such laws or regulations are
frequently changed makes it impossible for the Company to predict
the cost orimpact of such laws and regulations on the Company's
future operations. The modification of existing laws or regulations
or the adoption of new laws or regulations imposing more stringent
environmental restrictions could adversely affect the Company.

The Company provides equipment and services to companies
employing hydraulic fracturing or "fracking” and could be adversely
impacted by new regulations of this enhanced recovery technique.
Environmental concerns have been raised regarding the potential
impact on underground water supplies of fracturing which involves
the pumping of water and certain chemicals under pressure into

a well to break apart shale and other rock formations in order to
increase the flow of oil and gas embedded in these formations.
Recently, certain U.S. states have proposed regulations regarding
disclosure of chemicals used in fracking operations or have

temporarily suspended issuance of permits for conducting

such operations. Additionally, the United States Environmental
Protection Agency (EPA) issued rules on April 17, 2012, which become
effective in January 2015, designed to limit the release of volatile
organic compounds, or pollutants, from natural gas wells that are
hydraulically fractured and in May 2012 published draft permitting
guidance for oil and gas hydraulic fracturing activities using diesel
fuels. The EPA is also continuing to study whether the fracking
process has any negative impact on underground water supplies. A
progress report relating to the study was released in December 2012
and a draft of the final report on the results of the study is expected
in 2014. Should additional governmental regulations ultimately be
imposed that further restrict or curtail hydraulic fracturing activities,
the Company’s revenues and earnings could be negatively impacted.

Enacted and proposed climate protection regulations and
legislation may impact the Company's operations or those of
its customers.

The EPA has made a finding under the United States Clean Air

Act that greenhouse gas emissions endanger public health and
welfare and the EPA has enacted regulations requiring monitoring
and reporting by certain facilities and companies of greenhouse
gas emissions. Carbon emission reporting and reduction programs
have also expanded in recent years at the state, regional and
national levels with certain countries having already implemented
various types of cap-and-trade programs aimed at reducing carbon
emissions from companies that currently emit greenhouse gases.

Additionally, in March 2012, the EPA proposed a carbon pollution
standard for new power plants that would, for the first time, set
national limits on the amount of carbon pollution that power plants
can emit.

To the extent the Company's customers, particularly those involved
in power generation, petrochemical processing or petroleum
refining, are subject to any of these or other similar proposed or
newly enacted laws and regulations, the Company is exposed to risks
that the additional costs by customers to comply with such laws and
regulations could impact their ability or desire to continue to operate
at current or anticipated levels in certain jurisdictions, which could
negatively impact their demand for the Company’s products and
services.

To the extent Cameron is subject to any of these or other similar
proposed or newly enacted laws and regulations, the Company
expects that its efforts to monitor, report and comply with such laws
and regulations, and any related taxes imposed on companies by
such programs, will increase the Company’s cost of doing business
in certain jurisdictions, including the United States, and may

require expenditures on a number of its facilities and possibly on
modifications of certain of its compression products, which involve
use of power generation equipment.

The Company could also be impacted by new laws and regulations
establishing cap-and-trade and those that might favor the increased
use of non-fossil fuels, including nuclear, wind, solar and bio-fuels

or that are designed to increase energy efficiency. If the proposed
or newly executed laws dampen demand for oil and gas production,
they could lower spending by the Company’s customers for the
Company’s products and services.
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The implementation of an upgraded business information
system may disrupt the Company'’s operations or its system of
internal controls.

The Company has underway a project to upgrade its SAP business
information systems worldwide. The first stage of this multi-year
effort was completed at the beginn ng of the third quarter of 2011
with the deployment of the upgraded system for certain businesses
within the Company’'s PCS segment. Certain other businesses

began operating on the upgraded svstem during 2012. By the end of
2013, the Company expects to have all businesses within the V&M
segment utilizing the upgraded system. The V&M segment is a major
contributor to the Company’s consolidated revenues and income
before income taxes.

As this system continues to be deployed throughout the rest of

the Company, delays or difficulties may initially be encountered in
effectively and efficiently processing transactions and conducting
business operations until such time as personnel are familiar with all
appropriate aspects and capabilities of the upgraded systems.

The Company's operations and information systems are
subject to cybersecurity risks.

Cameron continues to increase its dependence on digital
technologies to conduct its operations, to collect monies from
customers and to pay vendors and employees. Many of the
Company'’s files are digitized and more employees are working in
almost paperless environments. Additionally, the hardware, network
and software environments to operate SAP, the Company’s main
enterprise-wide operating system, have been outsourced to third
parties. Other key software products used by the Company to
conduct its operations either reside on servers in remote locations
or are operated by the software vendors or other third parties for
the Company’s use as “Cloud-based” or “Web-based" applications.
The Company has also outsourced certain information technology
development, maintenance and support functions. As a result, the
Company is exposed to potentially severe cyber incidents at both its
internal locations and outside vendor locations that could disrupt
its operations for an extended period of time and result in the loss of
critical data and in higher costs to correct and remedy the effects of
such incidents, although no such material incidents have occurred
to date. The Company has developed disaster recovery procedures
and maintains security policies to control access to and changes in
its operating systems and periodically reviews similar controls and
policies of its key software, hardware and network vendors.

ENVIRONMENTAL REMEDIATION

The Company’s worldwide operations are subject to domestic and
international regulations with regard to air, soil and water quality
as well as other environmental matters. The Company, through

its environmental management system and active third-party
audit program, believes it is in substantial compliance with these
regulations.

The Company is heir to a number of older manufacturing plants
that conducted operations in accordance with the standards of the
time, but which have since changed. The Company has undertaken
clean-up efforts at these sites and now conducts its business in
accordance with today's standards. The Company’s clean-up efforts
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have yielded limited releases of liability from regulators in some
instances, and have allowed sites with no current operations to be
sold. The Company conducts environmental due diligence prior to all
new site acquisitions. For further information, refer to Note 19 of the
Notes to Consolidated Financial Statements.

ENVIRONMENTAL SUSTAINABILITY

The Company has pursued environmental sustainability in a number
of ways. Processes are monitored in an attempt to produce the

least amount of waste. All of the waste disposal firms used by the
Company are carefully selected in an attempt to prevent any future
Superfund involvements. Actions are taken in an attempt to minimize
the generation of hazardous wastes and to minimize air emissions.
Recycling of process water is a common practice. Best management
practices are used in an effort to prevent contamination of soil and
ground water on the Company’s sites.

Cameron has implemented a corporate “"HSE Management System"”
based on the principles of ISO 14001 and OHSAS 18001. The HSE
Management System contains a set of corporate standards that

are required to be implemented and verified by each business unit.
Cameron has also implemented a corporate regulatory compliance
audit program to verify facility compliance with environmental,
health and safety laws and regulations. The compliance program
employs or uses independent third-party auditors to audit facilities
on a regular basis specific to country, region, and local legal
requirements. Audit reports are circulated to the senior management
of the Company and to the appropriate business unit. The
compliance program requires corrective and preventative actions be
taken by a facility to remedy all findings of non-compliance which are
tracked on the corporate HSE data base.

MARKET RISK INFORMATION

The Company is currently exposed to market risk from changes in
foreign currency rates and changes in interest rates. A discussion of
the Company's market risk exposure in financial instruments follows.

Foreign Currency Exchange Rates

A large portion of the Company's operations consist of
manufacturing and sales activities in foreign jurisdictions, principally
in Europe, Canada, West Africa, the Middle East, Latin America and
the Pacific Rim. As a result, the Company's financial performance
may be affected by changes in foreign currency exchange rates in
these markets. Overall, for those locations where the Company is a
net receiver of local non-U.S. dollar currencies, Cameron generally
benefits from a weaker U.S. dollar with respect to those currencies.
Alternatively, for those locations where the Company is a net payer
of local non-U.S. dollar currencies, a weaker U.S. dollar with respect
to those currencies will generally have an adverse impact on the
Company's financial results. The impact on the Company's financial
results of gains or losses arising from foreign currency denominated
transactions, if material, have been described under “Results of
Operations” in this Management'’s Discussion and Analysis of
Financial Condition and Results of Operations for the periods shown.



In order to mitigate the effect of exchange rate changes, the in interest expense due to market increases in floating interest rates
Company will often attempt to structure sales contracts to provide and the creditworthiness of the counterparties in such transactions.
for collections from customers in the currency in which the
Company incurs its manufacturing costs. In certain instances, the
Company will enter into foreign currency forward contracts to hedge
specific large anticipated receipts or disbursements in currencies
for which the Company does not traditionally have fully offsetting
local currency expenditures or receipts. The Company was party

The fair values of the 1.6% 3-year Senior Notes, the 3.6%, 4.5% and
6.375% 10-year Senior Notes and the 5.95% and 7.0% 30-year Senior
Notes are principally dependent on prevailing interest rates. The
fair value of the floating rate notes due June 2, 2014 is expected to
approximate book value.

to a number of long-term foreign currency forward contracts at The Company has various other long-term debt instruments, but
December 31, 2012. The purpose of the majority of these contracts believes that the impact of changes in interest rates in the near term
was to hedge large anticipated non-functional currency cash flows will not be material to these instruments.

on major subsea, drilling, valve or other equipment contracts

involving the Company’s United States operations and its wholly- The Company has performed a sensitivity analysis to determine
owned subsidiaries in Australia, France, ltaly, Malaysia, Norway, how market interest rate changes might affect the fair value of its
Singapore and the United Kingdom. Many of these contracts have debt. This analysis is inherently limited because it represents a

been designated as and are accounted for as cash flow hedges singular, hypothetical set of assumptions. Actual market movements
with changes in the fair value of those contracts recorded in may vary significantly from the assumptions. The effects of market
accumulated other comprehensive income (loss) in the period such movements may also directly or indirectly affect the Company’s
change occurs. Certain other contracts, many of which are centrally assumptions and its rights and obligations not covered by the
managed, are intended to offset other foreign currency exposures sensitivity analysis. Fair value sensitivity is not necessarily indicative
but have not been designated as hedges for accounting purposes of the ultimate cash flow or the earnings effect from the assumed
and, therefore, any change in the fair value of those contracts are market rate movements.

reflected in earnings in the period such change occurs. The Company

expects to expand its use of such contracts in the future. An instantaneous one-percentage-point decrease in interest

rates across all maturities and applicable yield curves would have
decreased the fair value of the Company’s fixed-rate debt positions
by approximately $9.7 million at December 31, 2012 ($39.8 million

at December 31, 2011), whereas a one-percentage-point increase in
interest rates would have decreased the fair value of the Company's
fixed-rate debt by $189.6 million at December 31, 2012 ($128.6 million
at December 31, 2011). This analysis does not reflect the effect that
increasing or decreasing interest rates would have on other items,
such as new borrowings, nor the impact they would have on interest

Capital Markets and Interest Rates

The Company is subject to interest rate risk on its variable-interest
rate borrowings and, at certain times, interest rate swaps. Variable-
rate debt, where the interest rate fluctuates periodically, exposes the
Company's cash flows to variability due to changes in market interest
rates. Additionally, the fair value of the Company's fixed-rate debt
changes with market interest rates.

The Company manages its debt portfolio to achieve an overali expense and cash payments for interest.
desired position of fixed and floating rates and employs, from time
to time, interest rate swaps as a tool to achieve that goal. The major Derivatives Activity
risks from interest rate derivatives include changes in the interest Total gross volume bought (sold) by notional currency and maturity
rates affecting the fair value of such instruments, potential increases date on open derivative contracts at December 31, 2012 was as
follows:
NOTIONAL AMOUNT - BUY NOTIONAL AMOUNT - SELL

v Miszions

Foreign currency forward contracts -

Notional currency in:

Euro 240.5 621 302.6 (7.8) - - (7.8)
Pound Sterling 58.6 - 58.6 (7.8) (0.2) - (8.0)
Norwegian krone 1,016.6 156.2 1172.8 (394.5) (04) - (394.9)
Singapore dollar 11.0 - 11.0 - - - -

U.S. dollar 434 0.3 437 (212.5) (5.3) (0.5) (218.3)

|

As described further in Note 18 of the Notes to Consolidated
Financial Statements, the net fair value of the Company’s
outstanding derivatives was a $19.9 million benefit to the Company
at December 31, 2012, as compared to a net liability to the Company
of $12.4 million at December 31, 2011.
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Fair Value of Financial Instruments

The Company had $738.7 million of cash equivalents and $517.0
million of short-term investments at December 31, 2012. Cash
equivalents represent highly liquid investments which are readily
convertible to cash and have maturities of three months or less

at the time of purchase. Short-term investments have original
maturities of more than three months but less than one year. Certain
of these investments are valued based upon quoted or estimated
market prices which represent levels 1 and 2 market inputs.

The fair value of the Company'’s forzign exchange forward contracts
were based on quoted exchange rates for the respective currencies
applicable to similar instruments. "he fair value of the Company’s
interest rate swaps were determined based on changes in quoted
three-month LIBOR rates. Both of these valuation methods utilized
level 2 observable market inputs.

The Company's international pension plans have assets available to
fund future pension obligations totaling $317.7 million at December
31,2012 ($275.9 million at December 31, 2011). The majority of these
assets are invested in debt and equity securities or mutual funds,
which were valued based on quoted market prices for an individual
asset (level 1 market inputs), or mutual fund unit values, which were
based on the fair values of the individual securities that the fund
had invested in (level 2 observable market inputs). A small portion
of the assets were invested in insurance contracts, real estate and
other investments, which were valued based on level 3 unobservable
inputs (see Note 8 of the Notes to Consolidated Financial
Statements for further information).

The values of these assets are subject to change, based generally
on changes in market conditions irvolving foreign exchange rates,
interest rates and debt and equity security investment pricing.



Management's Report On Internal Control

Over Financial Reporting

The Company maintains a system of internal controls that is
designed to provide reasonabie but not absolute assurance as to

the reliable preparation of the consolidated financial statements.
The Company’'s management, including its Chief Executive Officer
and Chief Financial Officer, does not expect that the Company's
disclosure controls and procedures or the Company’s internal
controls will prevent or detect all errors and all fraud. A control
system, no matter how well conceived and operated, can provide only
reasonable, but not absolute, assurance that the objectives of the
control system are met. Further, the design of a control system must
reflect the fact that there are resource constraints, and the benefits
of controls must be considered relative to their costs. Because of the
inherent limitations in all control systems, no evaluation of controls
can provide absolute assurance that all control issues and instances
of errors or fraud, if any, within Cameron have been detected.

The control environment of Cameron is the foundation for its system
of internal controls over financial reporting and is embodied in the
Company’s Standards of Conduct. It sets the tone of the Company’s
organization and includes factors such as integrity and ethical
values. The Company’s internal controls over financial reporting

are supported by formal policies and procedures that are reviewed,
modified and improved as changes occur in the Company's business
or as otherwise required by applicable rule-making bodies.

The Audit Committee of the Board of Directors, which is composed
solely of outside directors, meets periodically with members of
management, the internal audit department and the independent
registered public accountants to review and discuss internal controls
over financial reporting and accounting and financial reporting
matters. The independent registered public accountants and the
internal audit department report to the Audit Committee and
accordingly have full and free access to the Audit Committee at any
time.

Assessment of Internal Control Over Financial Reporting
Cameron's management is responsible for establishing and
maintaining adequate internal control (as defined in Rule 13a-15(f)
under the Securities Exchange Act of 1934) over financial reporting.

Management conducted an evaluation of the effectiveness of its
internal control over financial reporting based on the framework
established in “Internal Control - Integrated Framework” issued

by the Commiittee of Sponsoring Organizations of the Treadway
Commission. This evaluation included a review of the documentation
surrounding the Company's financial controls, an evaluation of the
design effectiveness of these controls, testing of the operating
effectiveness of these controls and a conclusion on this evaluation.
Although there are inherent limitations in the effectiveness of any
system of internal controls over financial reporting - including the
possibility of the circumvention or overriding of controls - based

on management’s evaluation, management has concluded that the
Company's internal controls over financial reporting were effective
as of December 31, 2012, based on the framework established in
“Internal Control - Integrated Framework”. However, because of
changes in conditions, it is important to note that internal control
system effectiveness may vary over time.

In conducting management's evaluation of the effectiveness of

the Company’s internal controls over financial reporting, the four
businesses acquired during 2012 for a total purchase price of

$349.3 million, as more fully described in Note 2 of the Notes to
Consolidated Financial Statements, were excluded. These operations
accounted for less than 8% of total and net assets as of December
31, 2012 and less than 4% of the Company's consolidated revenues
and income before income taxes for the year then ended.

Ernst & Young LLP, an independent registered public accounting
firm that has audited the Company’s financial statements as of and
for the three-year period ended December 31, 2012, has issued a
report on their audit of management's internal control over financial
reporting, which is included herein.

Nl

JACK B. MOORE
Chairman, President

and Chief Executive Officer
Date: February 22, 2013

ey

CHARLES M. SLEDGE
Senior Vice President
and Chief Financial Officer

Date: February 22, 2013
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Report Of Independent Registered

Public Accounting Firm

The Board of Directors and Stockholders of Cameron
International Corporation

We have audited the internal control over financial reporting of
Cameron International Corporation (the Company) as of December
31, 2012, based on criteria established in Internal Control—Integrated
Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission (the COSO criteria). The Company's
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 Report on Intarnal Control over
Financial Reporting. Our responsib lity is to express an opinion on
the company’s 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 whett er 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 dzsign and operating effectiveness
of internal control based on the assessed risk, and performing such
other procedures as we considerec necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over f nancial 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 tha: 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.

As indicated in the accompanying Management’s Report on Internal
Control Over Financial Reporting, management's assessment of and
conclusion on the effectiveness of internal control over financial
reporting did not include the internal controls of the four businesses
acquired during 2012 for a total purchase price of $349.3 million,
which are included in the 2012 consolidated financial statements

of the Company and constituted less than 8% of total and net
assets as of December 31, 2012 and less than 4% of the Company’s
consolidated revenues and income before income taxes for the year
then ended. Our audit of internal control over financial reporting

of the Company also did not include the evaluation of the internal
control over financial reporting of these four businesses referred to
above.

In our opinion, Cameron International Corporation maintained, in all
material respects, effective internal control over financial reporting
as of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the standards of the
Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of the Company as of December 31,
2012 and 2011, and the related statements of consolidated results

of operations, comprehensive income, cash flows and changes in
stockholders’ equity for each of the three years in the period ended
December 31, 2012 and our report dated February 22, 2013 expressed
an unqualified opinion thereon.

St + MLLP

Houston, Texas
February 22, 2013



Report Of Independent Registered

Public Accounting Firm

The Board of Directors and Stockholders of Cameron
International Corporation

We have audited the accompanying consolidated balance sheets of
Cameron International Corporation (the Company) as of December
31,2012 and 2011, and the related statements of consolidated results
of operations, comprehensive income, cash flows and changes in
stockholders’ equity for each of the three years in the period ended
December 31, 2012. 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 consolidated
financial position of Cameron International Corporation at
December 31, 2012 and 2011, and the consolidated resuits of its
operations and its cash flows for each of the three years in the period
ended December 31, 2012, in conformity with U.S. generally accepted
accounting principles.

We have also audited, in accordance with the standards of the

Public Company Accounting Oversight Board (United States), the
Company’s internal control over financial reporting as of December
31, 2012, based on criteria established in Internal Control - Integrated
Framework issued by the Committee of Sponsoring Organizations

of the Treadway Commission and our report dated February 22, 2013
expressed an unqualified opinion thereon.

M v MLLP

Houston, Texas
February 22, 2013



CONSOLIDATED RESULTS OF OPERATIONS

YEAR ENDED DECENBEﬁ 3%

(DOLLARS IN MILLIONS., EXCEPT PER SHARE DATA) m 20N 2010

Revenues $ 8,502.1 $ 6,959.0 $ 6,134.8
Costs and expenses:

Cost of sales (exclusive of depreciztion and amortization shown separately below) 6,024.3 4,8384 4,2124
Selling and administrative expenses 1,161.2 1,001.5 862.3
Depreciation and amortization 254.7 206.6 201.6
Interest, net 90.4 84.0 78.0
Other costs (see Note 3) 33.5 1774 47.2
Total costs and expenses 7,564.1 6,307.9 54015
income before income taxes 938.0 651.1 733.3
Income tax provision (187.5) (129.2) (170.4)
Net income $ 750.5 $ 521.9 $ 562.9
Earnings per common share:
Basic $ 305 § 213§ 2.32
Diluted $ 302 § 209 $ 2.27

The Notes to Consolidated Financial Statements are an integral part of these statements.
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CONSOLIDATED COMPREHENSIVE INCOME

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 201 2010

Net income $ 750.5 $ 521.9 $ 562.9
Foreign currency translation gain (loss) 74.6 (60.2) (50.1)
Gain (loss) on derivatives recognized in other comprehensive income:
Pre-tax : 14.9 (6.3) (9.0
Tax effect i (4.8) 11 29

(Gain) loss on derivatives reclassified from accumulated other
comprehensive income to:

Revenues 54 (2.2) 4.9

Cost of sales 4.0 10.0 11.8

Depreciation and amortization 0.1 0.1 0.1

Tax effect (3.0) (1.5) (5.2)
Actuarial gains (losses) recognized in other comprehensive income: |

Pre-tax ; (42.7) (8.6) 74

Tax effect : 9.4 0.9 (2.9)
Amortization to selling and administrative expenses of:

Prior service credits (1.5) (1.3) (0.9)

Net actuarial losses 5.0 4.9 5.5

Tax effect (0.6) (0.6) (1.1)
Comprehensive income $ 811.3 $ 458.2 $ 526.3

The Notes to Consolidated Financial Statements are an integral part of these statements.
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CONSOLIDATED BALANCE SHEETS

DECEMBER 31,

(DOLLARS IN MILLIONS, EXCEPT SHARES AND PER SHARE DATA) m 20M

ASSETS
Cash and cash equivalents $ 1,185.8 $ 898.9
Short-term investments 517.0 423.5
Receivables, net 1,966.7 1,757.3
Inventories, net 2,741.2 2,399.9
Other 499.9 349.0
Total current assets 6,910.6 5,828.6
Plant and equipment, net 1,765.1 1,500.1
Goodwill 1,923.9 1,615.3
Other assets 558.6 7.7
Total assets $ 11,158.2 $ 9,361.7
LIABILITIES AND STOCKHOLDERS' EQUITY
Short-term debt $ 29.2 $ 10.6
Accounts payable and accrued liabilities 3,045.7 2,669.7
Accrued income taxes 94.1 -
Total current liabilities 3,169.0 2,680.3
Long-term debt 2,047.0 1,574.2
Deferred income taxes 1317 184.5
Other long-term liabilities 2444 215.3
Total liabilities 5,592.1 4,654.3

Commitments and contingencies - -
Stockholders’ equity:

Common stock, par value $.01 per share, 400,000,000 shares authorized,
263,111,472 shares issued at December 31, 2012 and 2011 2.6 2.6

Preferred stock, par value $.01 per share, 10,000,000 shares authorized,
no shares issued or outstanding - -

Capital in excess of par value 2,094.6 2,0724
Retained earnings 4,120.7 3,370.2
Accumulated other elements of comprehensive income (loss) (30.0) (90.8)
Less: Treasury stock at cost, 16,415,336 shares at December 31, 2012 and
17,579,397 shares at December 31, 2011 (621.8) (647.0)
Total stockholders’ equity 5,566.1 47074
Total liabilities and stockholders' equity $ 11,158.2 $ 9,361.7

The Notes to Consolidated Financial Statements are an integral part of these statements.



CONSOLIDATED CASH FLOWS

(DOLLARS IN MILLIONS)

Cash flows from operating activities:

YEAR ENDED DECEMBER 31,

L2012 | 201 2010

Net income $ 750.5 $ 521.9 $ 562.9
Adjustments to reconcile net income to net cash provided
by operating activities:
Depreciation 211.8 160.2 142.6
Amortization 42.9 46.4 59.0
Non-cash stock compensation expense 44.7 36.7 34.5
Deferred income taxes and tax benefit of stock
compensation plan transactions (85.1) (22.0) (19.1)
Changes in assets and liabilities, net of translation, acquisitions
and non-cash items:
Receivables (144.0) (461.1) (81.4)
Inventories (368.9) (397) (3.8)
Accounts payable and accrued liabilities 213.0 200.8 (291.7)
Other assets and liabilities, net 18.0 122.7 (108.8)
Net cash provided by operating activities 682.9 208.5 294.2
Cash flows from investing activities:
Proceeds from sales and maturities of short-term investments 1,031.7 15.2 -
Purchases of short-term investments (1,125.4) (438.0) -
Capital expenditures (427.2) (388.1) (200.7)
Acquisitions, net of cash acquired (349.3) (421.3) (40.9)
Proceeds from sales of plant and equipment 27.6 19.6 124
Net cash used for investing activities - (842.6) (1,212.6) (229.2)
Cash flows from financing activities:
Short-term loan borrowings (repayments), net (41.9) 457 (8.4)
Issuance of senior debt 499.3 747.8 -
Debt issuance costs (3.4) (4.7) -
Redemption of convertible debentures - (705.7) -
Purchase of equity call options, net - (12.2) -
Purchase of treasury stock (21.3) (2.4) (124.0)
Proceeds from stock option exercises, net of tax payments from
stock compensation plan transactions 12.3 21.5 36.3
Excess tax benefits from stock compensation plan transactions 11 9.0 16.4
Principal payments on capital leases (11.3) (8.2) (6.6)
Net cash provided by (used for) financing activities 444.8 90.8 (86.3)
Effect of translation on cash 1.8 (20.3) (7.2)
Increase (decrease) in cash and cash equivalents 286.9 (933.6) (28.5)
Cash and cash equivalents, beginning of year 898.9 1,832.5 1,861.0
Cash and cash equivalents, end of year $ 1,185.8 $ 898.9 $ 1,832.5

The Notes to Consolidated Financial Statements are an integral part of these statements.
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CONSOLIDATED CHANGES IN STOCKHOLDERS' EQUITY

ACCUMULATED
CAPITAL ELEIT;;?TZ OF

(DOLLARS IN MILLIONS) oot ThMVALUE  camuincs  MCOUE (L0SS) | STOCK romaL
Balance — December 31, 2009 $ 26 $ 22440 $ 22854 §$ 95 §$ (621.8) $ 39197
Net income - - 562.9 - - 562.9
Other comprehensive income (loss) - - - (36.6) - (36.6)
Non-cash stock compensation expense - 34.5 - - - 345
Purchase of treasury stock - - - - (124.0) (124.0)
Treasury stock issued under stock compensation plans - (32.5) - - 67.9 354
Tax benefit of stock compensation plan transactions - 174 - - - 174
NATCO purchase price allocation adjustment - (4.1) - - (12.8) (16.9)
Balance — December 31, 2010 2.6 2,259.3 2,848.3 (273) (690.7) 4,3924
Net income - - 5219 - - 521.9
Other comprehensive income (loss) - - - (63.7) - (63.7)
Non-cash stock compensation expense - 36.7 - - - 36.7
Purchase of treasury stock - - - - (2.4) (2.4)
Treasury stock issued under stock compensation plans - (25.4) - - 46.1 20.7
Tax benefit of stock compensation plan transactions - 4.9 - - - 4.9
Conversion value of convertible debentures in excess

of principal - (203.3) - - - (203.3)
Other - 0.2 - - - 0.2
Balance — December 31, 2011 2.6 2,0724 3,370.2 (90.8) (647.0) 4,7074
Net income - - 750.5 - - 750.5
Other comprehensive income (loss) - - - 60.8 - 60.8
Non-cash stock compensation expense - 44.7 - - - 44.7
Purchase of treasury stock - - - - (21.5) (21.5)
Treasury stock issued under stock compensation plans - (34.0) - - 46.7 12.7
Tax benefit of stock compensation plan transactions - 1.5 - - - 1.5
Balance — December 31, 2012 $ 26 $ 2096 $ 41207 S (30.0) $ (621.8) $ 5,566.1

The Notes to Consolidated Financial Statements are an integral part of these statements.



NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS

NOTE 1: SUMMARY OF
MAJOR ACCOUNTING POLICIES

Company Operations — Cameron International Corporation
(Cameron or the Company) provides flow equipment products,
systems and services to worldwide oil, gas and process industries
through three business segments, Drilling & Production Systems
(DPS), Valves & Measurement (V&M) and Process & Compression
Systems (PCS). Products include oil and gas pressure control,
drilling and separation equipment, including valves, wellheads,
manifolds, controls, chokes, blowout preventers and packaged
systems for oil and gas drilling, production and transmission
processes used in onshaore, offshore and subsea applications, as
well as for the downstream markets. Cameron also manufactures
and services air and gas compressors and turbochargers.
Additional information regarding each segment may be found in
Note 15 of the Notes to Consolidated Financial Statements.

Principles of Consolidation — The consolidated financial
statements include the accounts of the Company and all
majority-owned subsidiaries. Investments from 20% to 50% in
affiliated companies are accounted for using the equity method.

Estimates in Financial Statements — The preparation of the
financial statements in conformity with U.S. generally accepted
accounting principles requires management to make estimates
and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. Such
estimates include, but are not limited to, estimates of total
contract profit or loss on certain long-term production contracts,
estimated losses on accounts receivable, estimated realizable
value on excess and obsolete inventory, contingencies, including
tax contingencies, estimated liabilities for litigation exposures
and liquidated damages, estimated warranty costs, estimates
related to pension accounting, estimates used to determine
fair values in purchase accounting, estimates related to the fair
value of reporting units for purposes of assessing goodwill for
impairment, estimated proceeds from assets held for sale and
estimates related to deferred tax assets and liabilities, including
valuation allowances on deferred tax assets. Actual results could
differ materially from these estimates.

Revenue Recognition — The Company generally recognizes
revenue, net of sales taxes, once the following four criteria
are met: (i} persuasive evidence of an arrangement exists, (ii)
delivery of the equipment has occurred or services have been
rendered, (iii) the price of the equipment or service is fixed
and determinable and (iv) collectibility is reasonably assured.
For certain engineering, procurement and construction-type
contracts, which typically include the Company’s subsea and
drilling systems and processing equipment contracts, revenue
is recognized in accordance with accounting rules relating to
construction-type and production-type contracts. Under this
guidance, the Company recognizes revenue on these contracts
using a units-of-completion method. However, for certain
specific types of drilling systems contracts which have different
characteristics than our other contracts, we use the cost-to-cost
method of accounting. Under the units-of-completion method,

revenue and cost of sales are recognized once the manufacturing
process is complete for each unit specified in the contract with
the customer, including customer inspection and acceptance,

if required by the contract. Under the cost-to-cost method,
revenue and cost of sales are recognized in the ratio of actual
costs incurred to date on the project in relation to total estimated
project costs. Both methods require the Company to make
estimates regarding the total costs of the project, which impacts
the amount of gross margin the Company recognizes in each
reporting period. The Company routinely, and at least quarterly,
reviews its estimates relating to total estimated contract profit
or loss and recognizes changes in those estimates as they are
determined. Revenue associated with change orders is not
included in the calculation of estimated profit on a contract until
approved by the customer. Costs associated with unapproved
change orders are deferred if (i) the customer acknowledges a
change has occurred and (ii) it is probable that the costs will be
recoverable from the customer. If these two conditions are not
met, the costs are included in the calculation of estimated profit
on the project. Anticipated losses on contracts are recorded in
full in the period in which they become evident.

Approximately 23%, 26% and 36% of the Company'’s revenues for
the years ended December 31, 2012, 2011 and 2010, respectively,
were recognized under the accounting rules for construction-type
and production-type contracts.

Shipping and Handling Costs — Shipping and handling costs

are reflected in the caption entitled “Cost of sales (exclusive of
depreciation and amortization shown separately below)” in the
accompanying Consolidated Results of Operations statements.

Cash Equivalents and Short-Term Investments — Cash

equivalents consist of highly liquid investments which are

readily convertible to cash and have maturities of three months
or less at the time of purchase. Short-term investments consist
primarily of commercial paper, U.S. Treasury securities, U.S.
non-governmental agency asset-backed securities and corporate
debt obligations that have maturities of more than three months
but less than one year. All of our short-term investments are
classified as available-for-sale and recorded at fair value, with
unrealized holding gains and losses recorded as a component of
accumulated other comprehensive income (loss).

Allowance for Doubtful Accounts — The Company maintains

allowances for doubtful accounts for estimated losses that

may result from the inability of its customers to make required
payments. Such allowances are based upon several factors
including, but not limited to, historical experience, the length of
time an invoice has been outstanding, responses from customers
relating to demands for payment and the current and projected
financial condition of specific customers.

Inventories — Aggregate inventories are carried at cost or, if

lower, net realizable value. On the basis of current costs, 53%

of inventories at December 31, 2012 and 55% at December 31,
2011 are carried on the last-in, first-out (LIFO) method. For these
locations, the use of LIFO results in a better matching of costs
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and revenues. The remaining inventories, which are generally
located outside the United States and Canacla, are carried on the
first-in, first-out (FIFO) method. The Company provides a reserve
for estimated inventory obsolescence or excess quantities on
hand equal to the difference between the cost of the inventory
and its estimated realizable value.

Plant and Equipment — Property. plant and equipment, both

owned and under capital lease, are carried at cost. Maintenance
and repair costs are expensed as incurred. The cost of renewals,
replacements and betterments is capitalized. The Company
capitalizes software developed or obtained for internal use.
Accordingly, the cost of third-party software, as well as the cost
of third-party and internal personnel that are directly involved

in application development activities, are capitalized during

the application development phase of new software systems
projects. Costs during the preliminary project stage and post-
implementation stage of new software systems projects,
including data conversion and training costs, are expensed as
incurred. Depreciation and amortization is provided over the
estimated useful lives of the related assets, or in the case of
assets under capital leases, over the related lease term, if less,
using the straight-line method. The estimated useful lives of the
major classes of property, plant and equipment are as follows:

ESTIMATED

USEFUL LIVES
Buildings and leasehold improvements 10-40 years
Machinery, equipment and tooling 3-18 years
Office furniture, software and other 3-10 years

Goodwill and Intangible Assets — Cameron allocates the

60

purchase price of acquired businesses to their identifiable
tangible assets and liabilities, such as accounts receivable,
inventory, property, plant and ecuipment, accounts payable

and accrued liabilities, based on their estimated fair values.

The Company will also typicaily allocate a portion of the
purchase price to certain identifiable intangible assets, such as
noncompete agreements, trademarks, trade names, patents,
technology, customer relationships and backlog using various
widely accepted valuation techniques such as discounted future
cash flows and the relief-from-royalty and excess earnings
methods. Each of these methods involves level 3 unobservable
market inputs. Any remaining excess of cost over allocated fair
values is recorded as goodwill. On many larger acquisitions,
Cameron will engage third-party valuation experts to assist in
determining the fair values for both the identifiable tangible and
intangible assets. Certain estimates and judgments are required
in the application of the fair value techniques, including estimates
of future cash flows, selling prices, replacement costs, royalty
rates for use of assets, economic lives and the selection of a
discount rate.

The Company reviews the carrying value of goodwill in
accordance with accounting rules on impairment of goodwili,
which require that the Company estimate the fair value of each of
its reporting units annually, or when impairment indicators exist,
and compare such amounts to their respective carrying values to
determine if an impairment of goodwill is reciuired. Generally, this
review is conducted during the first quarter of each annual period.
The estimated fair value of each reporting unit for the 2012, 2011
and 2010 evaluations was determined using discounted future
expected cash flows (level 3 unobservable irputs) consistent with

the accounting guidance for fair-value measurements. Certain
estimates and judgments are required in the application of the
fair value models, including, but not limited to, estimates of future
cash flows and the selection of a discount rate. The Company’s
reporting units for goodwill impairment evaluation purposes are
the Drilling, Surface and Subsea Systems divisions of the DPS
segment, the Engineered Valves, Distributed Valves, Process
Valves, Measurement Systems divisions and the Aftermarket
Services business of the V&M segment and the Process Systems
& Reciprocating Compression, Custom Process Systems and
Centrifugal Compression divisions of the PCS segment.

The Company's intangible assets, excluding goodwill, represent
purchased patents, trademarks, customer relationships and
other identifiable intangible assets. The majority of intangible
assets are amortized on a straight-line basis over the years
expected to be benefited, generally ranging from 5 to 20 years.
Such intangibles are tested for recoverability whenever events or
changes in circumstances indicate that their carrying value may
not be recoverable. As many areas of the Company's business rely
on patents and proprietary technology, it has followed a policy

of seeking patent protection both inside and outside the United
States for products and methods that appear to have commercial
significance. The costs of developing any intangibles internally,
as well as costs of defending such intangibles, are expensed

as incurred. No material impairment of intangible assets was
required during the years ended December 31, 2012, 2011 or

2010, except as reflected in Note 3 of the Notes to Consolidated
Financial Statements.

Long-Lived Assets — In accordance with accounting rules for

the impairment or disposal of long-lived assets, such assets,
excluding goodwill and indefinite-lived intangibles, to be held and
used by the Company are reviewed to determine whether any
events or changes in circumstances indicate that the carrying
amount of the asset may not be recoverable. For long-lived
assets to be held and used, the Company bases its evaluation
on impairment indicators such as the nature of the assets, the
future economic benefit of the assets, any historical or future
profitability measurements and other external market conditions
or factors that may be present. If such impairment indicators are
present or other factors exist that indicate the carrying amount
of the asset may not be recoverable, the Company determines
whether an impairment has occurred through the use of an
undiscounted cash flow analysis of the asset at the lowest

level for which identifiable cash flows exist. If an impairment

has occurred, the Company recognizes a loss for the difference
between the carrying amount and the fair value of the asset.
Assets are classified as held for sale when the Company has a
plan for disposal of such assets and those assets are stated at
estimated fair value less estimated costs to sell. No material
impairment of long-lived assets was required during the years
ended December 31, 2012, 2011 or 2010.

Product Warranty — Estimated warranty costs are accrued

either at the time of sale based upon historical experience or, in
some cases, when specific warranty problems are encountered.
Adjustments to the recorded liability are made periodically to
reflect actual experience.

Contingencies — The Company accrues for costs relating to

litigation, including litigation defense costs, claims, assessments
and other contingent matters, including liquidated damage
liabilities, when such liabilities become probable and reasonably
estimable. Such estimates may be based on advice from third



parties, amounts specified by contract, amounts designated

by legal statute or management’s judgment, as appropriate.
Revisions to contingent liability reserves are reflected in income
in the period in which different facts or information become
known or circumstances change that affect the Company's
previous assumptions with respect to the likelihood or amount
of loss. Amounts paid upon the ultimate resolution of contingent
liabilities may be materially different from previous estimates
and could require adjustments to the estimated reserves to be
recognized in the period such new information becomes known.

Income Taxes — The asset and liability approach is used to
account for income taxes by recognizing deferred tax assets
and liabilities for the expected future tax consequences of
temporary differences between the carrying amounts and the
tax basis of assets and liabilities. Income tax expense includes
U.S. and foreign income taxes, including U.S. federal taxes on
undistributed earnings of foreign subsidiaries to the extent such
earnings are planned to be remitted. Taxes are not provided on
the translation component of comprehensive income since the
effect of translation is not considered to modify the amount of
the earnings that are planned to be remitted.

The Company accounts for uncertainties in its income tax
positions in accordance with income tax accounting rules.

Interest related to accruals for uncertain tax positions is reflected

as a component of interest expense in the Consolidated Results
of Operations statement. Penalties on a tax position taken by the
Company are reflected as a component of income tax expense

in the Consolidated Results of Operations statement. See Note
12 of the Notes to Consolidated Financial Statements for further
discussion of the Company’s income taxes.

Environmental Remediation and Compliance — Environmental
remediation and postremediation monitoring costs are accrued
when such obligations become probable and reasonably
estimable. Such future expenditures are not discounted to their
present value.

Pension and Postretirement Benefits Accounting — The
Company recognizes the funded status of its defined benefit
pension and other postretirement benefit plans in its
Consolidated Balance Sheets. The measurement date for all
of the Company'’s plans was December 31, 2012. See Note 8 of
the Notes to Consolidated Financial Statements for further
information.

Stock-Based Compensation — At December 31, 2012, the Company

had grants outstanding under various stock-based employee
compensation plans, which are described in further detail in
Note 9 of the Notes to Consolidated Financial Statements.
Compensation expense for the Company’s stock-based
compensation plans is measured using the fair value method
required by accounting rules on stock compensation. Under this
guidance, the fair value of stock option grants and restricted
stock unit awards is amortized to expense using the straight-line
method over the shorter of the vesting period or the remaining
employee service period.

Derivative Financial Instruments — Consistent with accounting
guidance for derivative instruments and hedging activities,
the Company recognizes all derivative financial instruments
as assets and liabilities on a gross basis and measures them at
fair value. Hedge accounting is only applied when the derivative
is deemed highly effective at offsetting changes in anticipated
cash flows of the hedged item or transaction. Changes in fair

value of derivatives that are designated as cash flow hedges

are deferred in accumulated other elements of comprehensive
income (loss) until the underlying transactions are recognized in
earnings, at which time any deferred hedging gains or losses are
reclassified to earnings in the same income statement caption
as impacted by the hedged item. Any ineffective portion of the
change in the fair value of a derivative used as a cash flow hedge
is recorded in earnings as incurred. The amounts recorded in
earnings from ineffectiveness for the years ended December 31,
2012, 2011 and 2010 have not been material. The Company may
at times also use forward or option contracts to hedge certain
other foreign currency exposures. These contracts are not
designated as hedges under the accounting guidance described
above. Therefore, the changes in fair value of these contracts are
recognized in earnings as they occur and offset gains or losses on
the related exposures.

The Company may also periodically use interest rate swaps to
modify the interest characteristics of some or all of its fixed or
floating rate debt. As these interest rate swaps are generally
not designated as hedges, changes in the fair value of these
derivatives are recognized as an adjustment to interest expense
as they occur.

Foreign Currency — For most subsidiaries and branches outside

the U.S., the local currency is the functional currency. The
financial statements of these subsidiaries and branches are
translated into U.S. dollars as follows: (i) assets and liabilities at
year-end exchange rates; (i) income, expenses and cash flows
at monthly average exchange rates or exchange rates in effect
on the date of the transaction; and (iii) stockholders’ equity at
historical exchange rates. For those subsidiaries where the local
currency is the functional currency, the resulting translation
adjustment is recorded as a component of accumulated other
elements of comprehensive income (loss) in the accompanying
Consolidated Balance Sheets.

For certain other subsidiaries and branches, operations are
conducted primarily in currencies other than the local currencies,
which are therefore the functional currency. Non-functional
currency monetary assets and liabilities are remeasured at ending
exchange rates. Revenue, expense and gain and loss accounts

of these foreign subsidiaries and branches are remeasured at
average exchange rates or exchange rates in effect on the date of
the transaction. Non-functional currency non-monetary assets
and liabilities, and the related revenue, expense, gain and loss
accounts are remeasured at historical rates.

Foreign currency gains and losses arising from monetary
transactions denominated in a currency other than the functional
currency of the entity involved are included in income. The effects
of foreign currency transactions were a loss of $12.4 million for the
year ended December 31, 2012, a loss of $10.9 million for the year
ended December 31, 2011 and a gain of $11.9 million for the year
ended December 31, 2010.

Reclassifications and Revisions — Certain prior year amounts

have been reclassified to conform to the current year
presentation.
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NOTE 2: ACQUISITIONS AND
JOINT VENTURES

OneSubsea™ — On November 15, 2012, Cameron and Schlumberger

announced their intent to create OneSubsea, a joint venture to
manufacture and develop products, systems and services for the
subsea oil and gas market. Cameron will contribute its existing
subsea business and receive $600 million from Schlumberger
while Schlumberger will contribute its Framo, Surveillance,

Flow Assurance and Power and Controls businesses. As 60%
owner, Cameron will manage the joint ventu-e, consolidate it in
its DPS segment and reflect a minority interest in its financial
statements for Schlumberger’s 40% interest in the joint venture.
The transaction is subject to regulatory approvals and other
customary closing conditions, which are expected to be
completed during the first haif of 2013.

LeTourneau Technologies Drilling Systems, Inc. — On October

24,2011, the Company closed on the acquisition of LeTourneau
Technologies Drilling Systems, Inc., a wholly-owned subsidiary of
Joy Global inc., for $375.0 million in cash, subject to certain post-
closing adjustments. LeTourneau provides drilling equipment as
well as rig designs and components for both the land and offshore
rig markets and its results of operations have been included in the
Company’s DPS segment from tne date of acquisition.

Other Acquisitions — During the fourth quarter of 2012, the
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Company spent $39.7 million, net of cash acquired, on two
acquisitions, CairnToul Well Equipment Services Limited and
ICI Artificial Lift, Inc. both of which are intended to enhance the
product and service offerings of its Surface Systems business in
the DPS segment.

On June 6, 2012, the Company closed on its purchase of the
drilling equipment business of TTS Energy Division from TTS
Group ASA, a Norwegian company (“TTS"), for a cash payment

of $248.1 million, net of cash acquired, subject to certain post-
closing adjustments. TTS provides high performance drilling
equipment, rig packages and rig solutions for both onshore and
offshore rigs to the international energy industry and its financial
results have been included in the DPS segment since the date of
acquisition.

During the first quarter of 2012, the Company acquired 100% of
the outstanding stock of Elco Filtration and “esting, Inc. (“Eico”),
for a total purchase price of $61.5 million, net. of cash acquired.
Elco was purchased to strengthzn the Company’s wellhead
product and service offerings and has been included in the DPS
segment since the date of acquisition.

The Company is still awaiting significant information relating

to the fair value of the assets and liabilities of each of these
businesses, in particular inventory, property, plant and equipment
and acquired intangibles, in order to finalize the respective
purchase price allocations.

The table set forth below shows the preliminary purchase price
allocation of the four businesses acquired in 2012. These items
are included in the Company’s Consolidated Balance Sheet

at December 31, 2012 and are treated as non-cash additions,
except for the net cash cost of the acquisitions, in the Company’s
Consolidated Cash Flows Statement for the year ended
December 31, 2012.

PRELIMINARY
PURCHASE PRICE
ALLOCATION
OF BUSINESSES

(DOLLARS IN MILLIONS) ACQUIRED FOR 2012
Cash $ 16.4
Accounts receivable 44.6
Inventory 4.1
Current deferred tax assets 25.7
Other current assets 27.7
Property, plant and equipment 18.6
Goodwill 249.6
Intangibles 94.8
Other non-current assets 7.0
Accounts payable and accrued liabilities (159.8)
Total purchase price $ 365.7

Approximately $27.8 million of the goodwill recorded in 2012 is
deductible for tax purposes.

During 2011, the Company also acquired the stock of four other
businesses for a total cash purchase price, net of cash acquired,
of $46.9 million. Vescon Equipamentos Industriais Ltda. was
acquired to strengthen the Company’s surface product offerings
in the Brazilian market and has been included in the DPS segment
since the date of acquisition. The remaining interest in Scomi
Energy Sdn Bhd., previously a Cameron joint venture company,
was acquired in order to strengthen the Company’s process
systems offerings in the Malaysian market. TS-Technology AS, a
Norwegian company, was acquired to enhance the Company's
water treatment technology offerings. Industrial Machine and
Fabrication ("IMF") was acquired to enhance the Company's
rotating compression aftermarket offerings. The results of these
businesses have been included in the PCS segment since the
dates of the respective acquisitions.

During 2010, the Company acquired the assets or capital stock of
two businesses for a total cash purchase price of $40.9 million.
These businesses were acquired to enhance the Company’s
product offerings or aftermarket services in the DPS and V&M
segments. The two acquisitions were included in the Company’s
consolidated financial statements for the periods subsequent
to the acquisitions. Under the terms of the acquisition recorded
in the V&M segment, the Company has the right and obligation
under various conditions to purchase the remaining 49% capital
stock interest it does not currently own. The Company has
reflected a liability in its consolidated balance sheet for the fair
value of the remaining 49% interest the Company is required to
purchase.



NOTE 3: OTHER COSTS

Other costs consisted of the following:

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 20N 2010

Impairment of intangibles $ 17.6 $ - $ -
International pension settlement costs 6.6 - -
Indemnity settlement with BP Exploration and Production Inc. (see Note 19) - 82.5 -
BOP litigation costs ‘ 25 60.7 12.5
Acquisition integration costs 13.2 - 220
Costs associated with retiring the 2.5% convertible debentures - 14.5 -
Mark-to-market impact on currency derivatives not designated as

accounting hedges (15.7) 9.3 -
Joint venture formation costs 27 - -
Severance, restructuring and other costs 6.6 104 12.7

Total other costs $ 335 $ 1774 $ 47.2

e

Acquisition integration costs consist of costs incurred for the
integration of the operations of certain newly acquired businesses
with the existing operations of the Company, largely reflecting the
costs associated with converting legacy systems to the Company's
SAP information systems.

NOTE 4: RECEIVABLES

Receivables consisted of the following:

DECEMBER 31,

(DOLLARS IN MILLIONS) m 201N

Trade receivables $ 1,823.2 $ 1,523.5
Insurance company receivables related to the indemnity settlement with BP Exploration
and Production Inc. (see Note 19) - 167.5
Other receivables 1514 76.2
Allowance for doubtful accounts (7.9) (9.9)
Total receivables $ 1,966.7 $ 1,757.3

T

NOTE 5: INVENTORIES

Inventories consisted of the following:

DECEMBER 31,

(DOLLARS IN MILLIONS) m 201

Raw materials $ 237.9 $ 4273
Work-in-process 902.1 767.8
Finished goods, including parts and subassemblies 1,797.9 1,376.9
Other 14.3 12.5
2,952.2 2,684.5
Excess of current standard costs over LIFO costs (122.0) (102.7)
Allowance for obsolete and excess inventory (89.0) (81.9)
Total inventories $ 2,741.2 $ 2,399.9

|
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NOTE 6: PLANT AND EQUIPMENT, GOODWILL AND OTHER ASSETS

Plant and equipment consisted of the following:

DECEMBER 31

L2012 | 200

(DOLLARS IN MILLIONS)

Land and land improvements $ 100.0 $ 80.3
Buildings 610.5 561.5
Machinery and equipment 1,387.5 1,208.0
Tooling, dies, patterns, etc. 205.3 189.6
Office furniture & equipment 1771 156.9
Capitalized software 288.3 220.1
Assets under capital leases 102.5 54.3
Construction in progress 251.6 1834
All other 331 33.9
3,155.9 2,688.0
Accumulated depreciation (1,390.8) (1,187.9)
Total plant and equipment, net $ 1,765.1 $ 1,500.1

Changes in goodwill during 2012 were as follows:

{DOLLARS IN MILLIONS})

——— TOTAL

Balance at December 31, 2011 $ 438.5 $ 318.0 $ 858.8 1,615.3
Current year acquisitions 249.6 - - 249.6
Adjustments to the purchase price allocation for
prior year acquisitions 67.3 - (1.0) 66.3
impairment (13.9) (0.7) - (14.6)
Translation 2.9 1.5 29 73
Balance at December 31, 2012 $ 7444 $ 318.8 $ 860.7 $ 1.923.9

Other assets consisted of the following: DECEMBER 3]

(DOLLARS IN MILLIONS) m
Deferred income taxes $ 127.6 $ 56.3
Other intangibles:
Gross:
Customer relationships 136.3 144.0
Patents and technology 198.0 123.0
Trademarks 71.6 64.2
Noncompete agreements, engineering drawings and other 87.0 103.6
Accumulated amortization (157.1) (125.6)
Other 95.2 52.2
Total other assets $ 558.6 $ 4177

Amortization expense associated with the Company’s other
amortizable intangibles recorded as of December 31, 2012 is
expected to approximate $49.5 million, $43.2 million, $41.6 million,
$40.7 million and $29.4 million for the years ending December 31,
2013, 2014, 2015, 2016 and 2017, respectively.
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NOTE 7: ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities consisted of the following:

DECEMBER 31,

(DOLLARS IN MILLIONS) m
Indemnity settlement with BP Exploration and Production Inc. (see Note 19) $ - $ 250.0
Trade accounts payable and accruals 925.1 718.8
Advances from customers 1,320.1 1,012.5
Other accruals 800.5 688.4
Total accounts payable and accrued liabilities $ 3,045.7 $ 2,669.7
Activity during the year associated with the Company's product warranty accruals was as follows (dollars in millions):
BALANCE WARRANTY CHARGES TRANSLATION BALANCE
DECEMBER 31, 2011 PROVISIONS ACQUISITIONS AGAINST ACCRUAL AND OTHER DECEMBER 31, 2012
$ 65.0 $ 434 $ 75 $ (498 $ 1.5 $ 67.6

NOTE 8: EMPLOYEE BENEFIT PLANS

As of December 31, 2012, the Company sponsored separate defined
benefit pension plans for employees of certain of its international
subsidiaries, as well as several unfunded defined benefit
arrangements for various other employee groups. The defined
benefit pension plan covering employees in the United Kingdom was
frozen to new entrants effective June 14, 1996.

Certain of the Company’s employees also participate in various
employee welfare benefit plans, including medical, dental and
prescriptions. Additionally, certain employees based in the United
States receive retiree medical, prescription and life insurance
benefits. All of the welfare benefit plans, including those providing
postretirement benefits, are unfunded.

Total net benefit plan expense (income) associated with the
Company's defined benefit pension and postretirement benefit plans
consisted of the following:

PENSION BENEFITS

POSTRETIREMENT BENEFITS

Service cost $ 29 § 31§ 29 § - $ - $ -
Interest cost 14.9 15.9 15.1 0.5 0.6 0.9
Expected return on plan assets (17.9) (18.2) (15.8) - - -
Amortization of prior service credits (0.2) - - (1.3) (1.3) (0.9)
Amortization of losses (gains) 5.9 5.8 6.7 (0.9) (0.9) (1.2)
Settlement loss 4.5 - - - - -
Other 1.5 0.3 - - - -

Total net benefit plan expense (income) T $ 1.6

$ 69 § 89 $§ (7 $ (6 $ (12



Included in accumulated other elements of comprehensive income (loss) at December 31, 2012 and 2011 are the following amounts that have
not yet been recognized in net periodic benefit plan cost, as well as the amounts that are expected to be recognized in net periodic benefit plan
cost during the year ending December 31, 2013:

YEAR ENDING
DECEMBER 31,
DECEMBER 31, 2012 DECEMBER 31, 20M 2013

EXPECTED
(DOLLARS IN MILLIONS) BEFORE TAX AFTER TAX BEFORE TAX AFTER T1AX AMORTIZATION

Pension benefits:

Prior service credits $ 05 § 04 07 $ 05 §$ (1.8
Actuarial losses, net (125.6) (95.2) (88.3) (65.8) 8.3
Postretirement benefits:
Prior service credits 4.3 27 57 3.6 (1.1)
Actuarial gains 8.7 5.5 8.8 5.5 (1.0
$ (ma2a $ (86.6) $ (73.1y % (56.2) $ 44

The change in the projected benefit obligation associated with the Company's defined benefit pension plans and the change in the
accumulated benefit obligation associated with the Company's postretirement benefit plans was as follows:

PENSION BENEFITS POSTRETIREMENT BENEFITS

Benefit obligation at beginning of year $ 2971 2824 141

Service cost 2.9 31 - -
Interest cost 14.9 15.9 0.5 0.6
Plan participants’ contributions 0.8 1.0 - -
Actuarial losses (gains) 43.9 71 (0.9) (0.7)
Exchange rate changes 13.9 (0.2) - -
Benefits and expenses paid from plan assets (9.2) (12.2) (1.2) (1.4)
Plan amendments - (0.7) 0.1 -
Settlements (14.7) - - -
Other 374 0.7 - -

Benefit obligation at end of year $ 3870 § 29717 § 126 § 141

The total accumulated benefit obligation for the Company’s defined benefit pension plans was $331.2 million and $258.2 million at December 31,
2012 and 2011, respectively.

The change in the plan assets associated with the Company’s defined benefit pension and postretirement benefit plans was as follows:

PENSION BENEFITS ) PUSTRETIREMENT BENEFITS

Fair value of plan assets at beginning of year $ 275.9 261.3
Actual return on plan assets 23.3 15.0 - -
Company contributions 12.3 104 1.2 14
Plan participants’ contributions 0.8 1.0 - -
Exchange rate changes 12.7 0.1 - -
Benefits and expenses paid from plan assets (9.2) (12.2) (1.2) (1.4)
Settlements (14.7) - - -
Other 16.6 0.3 - -
Fair value of plan assets at end of year $ 3172.7 $ 2759 $ - $ -
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The status of the Company’s underfunded defined benefit pension and postretirement benefit plans was as follows:

PENSION BENEFITS POSTRETIREMENT BENEFITS
DECEMBER 31, DECEMBER 31,
Current $ (0.9) $ (0.2) $ (1.6) $ (1.9)
Non-current (68.4) (21.0) (11.0) (12.2)
Underfunded status at end of year $ (69.3) $ (21.2) $ (12.6) $ (14.0)

Actual asset investment allocations for the Company’s main defined benefit pension plan in the United Kingdom, which accounts for

approximately 92% of total plan assets, were as follows:
2012 | 20 2010

U.K.Plan:
Equity securities 54% 53% 54%
Fixed income debt securities, cash and other 46% 47% 46%
In each jurisdiction, the investment of plan assets is overseen by The assets of the Company's pension plans are generally invested
a plan asset committee whose members act as trustees of the in cash and cash equivalents as well as debt and equity securities
plan and set investment policy. For the years ended December 31, or mutual funds, which are valued based on quoted market prices
2012, 2011 and 2010, the investment strategy has been designed to for an individual asset (level 1 market inputs) or mutual fund unit
approximate the performance of market indexes. The Company's values, which are based on the fair values of the individual securities
targeted allocation for the U.K. plan for 2013 and beyond is that the fund has invested in (level 2 observable market inputs). A
approximately 54% in equities, 41% in fixed income debt securities small portion of the assets are invested in insurance contracts, real
and 5% in real estate and other. estate and other investments, which are valued based on level 3

. unobservable inputs.
During 2012, the Company made contributions totaling

approximately $12.3 million to the assets of its various defined The fair values of the Company’s pension plan assets by asset
benefit pension plans. Contributions to plan assets for 2013 are category at December 31, 2012 and 2011 were as follows:
currently expected to approximate $11.8 million assuming no change

in the current discount rate or expected investment earnings.

FAIR VALUE BASED
ON QUOTED PRICES FAIR VALUE BASED FAIR VALUE BASED

IN ACTIVE MARKETS ON SIGNIFICANT ON SIGNIFICANT
FOR IDENTICAL OTHER OBSERVABLE UNOBSERVABLE
ASSETS (LEVEL 1) INPUTS (LEVEL 2) INPUTS (LEVEL 3) TOTAL
Cash and cash equivalents $ 1.6 $ 19 § - $ - $ - $ - $ 1.6 §$ 1.9
Equity securities:
U.S. equities - - 65.5 58.3 - - 65.5 58.3
Non-U.S. equities - - 98.1 82.3 - - 981 82.3
Bonds:
Non-U.S. government bonds - - 301 89.9 - - 301 89.9
Non-U.S. corporate bonds - - 94.1 23.8 - - 941 23.8
Alternative investments:
Insurance contracts - - - - 15.6 8.0 15.6 8.0
Real estate and other - - - - 12.7 1.7 12.7 17
Total assets $ 16 $ 19 § 2878 $ 2543 $§ 283 $ 197 §$§ 3177 §$ 2759
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Changes in the fair value of pension plan assets determined based on level 3 unobservable inputs were as follows:

(DOLLARS IN MILLIONS)

Balance at beginning of the year
Purchases/sales, net

Actual return on plan assets
Currency impact

Balance at end of the year
1 S

YEAR ENDED DECEMBER 31,

$ 19.7 $ 18.3
77 0.7
0.2 0.9
0.7 (0.2)

$ 28.3 $ 19.7

The weighted-average assumptions associated with the Company’s defined benefit pension and postretirement benefit plans were as follows:

Assumptions related to net benefit costs:
U.S. plans:
Discount rate
Health care cost trend rate
Measurement date
Foreign plans:
Discount rate
Expected return on plan assets
Rate of compensation increase
Measurement date
Assumptions related to end-of-period benefit obligations:
U.S. plans:
Discount rate
Health care cost trend ratz
Measurement date
Foreign plans:
Discount rate
Rate of compensation increase

Measurement date

PENSION BENEFITS POSTRETIREMENT BENEFiTS

2012 | _2on | 2012 | 20

3.5% 41% 3.5% 41%

- - 8.0% 9.0%
1/1/2012 1/1/20M 1/1/2012 1/1/20M
5.0-5.75% 5.5% - -
4.75-6.5% 4.75-6.75% - -
3.0-4.25% 3.0-4.5% - -
1/1/2012 1/1/2011 - -
2.75% 3.5% 2.75% 3.5%

- - 8.0% 9.0%
12/31/2012 12/31/2011 12/31/2012 12/31/20M11
2.25-6.75% 5.0-5.75% - -
3.0-4.5% 3.0-4.25% - -
12/31/2012 12/31/20M - -

The Company's discount rate assumptions for its U.S. postretirement
benefits plan and its international defined benefit pension plans

are based on the average yield of a hypothetical high quality bond
portfolio with maturities that approximately match the estimated
cash flow needs of the plans.

The assumptions for expected long-term rates of return on assets
are based on historical experience and estimated future investment
returns, taking into consideration anticipated asset allocations,
investment strategies and the views of various investment
professionals.
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The rate of compensation increase assumption for international
plans reflects local economic conditions and the Company’s
. compensation strategy in those locations.

The health care cost trend rate is assumed to decrease gradually
from 8% to 5% by 2019 and remain at that level thereafter. A one-
percentage-point increase or decrease in the assumed health care
cost trend rate would not have a material impact on the service
and interest cost components in 2012 or the postretirement benefit
obligation as of December 31, 2012.



Amounts applicable to the Company’s pension plans with projected benefit obligations in excess of plan assets and accumulated benefit

obligations in excess of plan assets were as follows:

(DOLLARS IN MILLIONS)
Fair value of applicable plan assets
Projected benefit obligation of applicable plans

Accumulated benefit obligation of applicable plans

PROJECTED BENEFIT OBLIGATION

ACCUMULATED BENEFIT
OBLIGATION IN EXCESS OF
PLAN ASSETS
AT DECEMBER 31,

IN EXCESS OF
PLAN ASSETS
AT DECEMBER 31,

202 | 200 | 2012 | 20
$ 1.2

3123 §$ 2759 § 184
3815 § 2971 - -
- - $ 535 § 20.7

Future expected benefit payments are as follows:
(DOLLARS IN MILLIONS)
Year ending December 31:
2013
2014
2015
2016
2017
2018-2022

The Company’s United States-based employees who are not
covered by a bargaining unit and certain others are also eligible to
participate in the Cameron International Corporation Retirement
Savings Plan. Under this plan, employees’ savings deferrals are

partially matched in cash and invested at the employees’ discretion.

The Company provides nondiscretionary retirement contributions
to the Retirement Savings Plan on behalf of each eligible employee
equal to 3% of their defined pay. Eligible employees vest in the 3%
retirement contributions plus any earnings after completing three
years of service. In addition, the Company provides an immediately
vested matching contribution of up to 100% of the first 6% of pay
contributed by each eligible employee. Employees may contribute
amounts in excess of 6% of their pay to the Retirement Savings

NOTE 9: STOCK-BASED COMPENSATION PLANS

PENSION BENEFITS POSTRETIREMENT BENEFITS

$ 1.6 $ 1.7
$ 1.8 $ 1.5
$ 121 $ 14
$ 12.6 $ 13
$ 13.0 $ 11
$ 72.9 $ 4.1

Plan, subject to certain United States Internal Revenue Service
limitations. The Company’s expense for the matching and retirement
contribution for the years ended December 31, 2012, 2011 and

2010 amounted to $69.5 million, $57.7 million and $42.5 million,
respectively. In addition, the Company provides savings or other
benefit plans for employees under collective bargaining agreements
and, in the case of certain international employees, as required

by government mandate, which provide for, among other things,
Company funding in cash based on specified formulas. Expense
with respect to these various defined contribution and government-
mandated plans for the years ended December 31, 2012, 2011 and
2010 amounted to $60.0 million, $57.9 million and $41.9 million,
respectively.

The Company has grants outstanding under various equity compensation plans, only one of which, the 2005 Equity incentive Plan (2005 EQIP),
is currently available for future grants of equity compensation awards to employees and non-employee directors. Options granted under the
Company’s equity compensation plans had an exercise price equal to the market value of the underlying common stock on the date of grant

and all terms were fixed.

Stock-based compensation expense recognized was as follows:

{(DOLLARS IN MILLIONS)
Outstanding restricted and deferred stock units and awards
Unvested outstanding stock options

Total stock-based compensation expense

YEAR ENDED DECEMBER 31,

2012 | _2on 2010

$ 326 §$ 256 §$ 26.0
121 11 8.5
$ 447 § 367 $ 34.5

The total income statement tax benefit recognized from stock-based compensation arrangements during the years ended December 31, 2012,
2011 and 2010 totaled approximately $16.5 million, $13.5 million and $12.7 million, respectively.
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Stock options

Options with terms of seven or ten years have been granted to A summary of option activity under the Company’s stock
officers and other key employees of the Company under the 2005 compensation plans as of and for the year ended December 31, 2012
EQIP plan at a fixed exercise price equal to the fair value of the is presented below:

Company’'s common stock on the date of grant. The options vest in
one-third increments each year on the anniversary date following the
date of grant, based on continued employment.

WEIGHTED-
AVERAGE AGGREGATE
WEIGHTED- REMAINING INTRINSIC

AVERAGE CONTRACTUAL VALUE

EXERCISE TERM (DOLLARS
OPTIONS SHARES PRICE (IN YEARS) IN MILLIONS)
Outstanding at January 1, 2012 5,757,456 $ 38.36 4.55 $ 63.8
Granted 668,361 56.04
Exercised (1,439,428) 31.47
Forfeited (216,746) 37.85
Expired - -
Outstanding at December 31, 2012 4,769,643 $ 42.94 5.02 $ 64.5
Vested at December 31, 2012 or expected to vest in the future 4,754,339 $ 42.91 5.01 $ 64.4
Exercisable at December 31, 2012 3,175,276 $ 38.98 3.61 $ 55.5

AT DECEMBER 31. 2012~7
Stock-based compensation cost not yet recognized under the straight-line method (dolfars in miflions) $ 15.9

Weighted-average remaining expense recognition period (inyears) 149

The fair values per share of option grants for the years ended December 31, 2012, 2011 and 2010 were estimated using the Black-Scholes-Merton
option pricing formula with the following weighted-average assumptions:

YEAR ENDED DECEMBER 31,

L2012 | zon 2010

Expected life (in years) 3.2 2.8 2.5
Risk-free interest rate 0.37% 0.38% 0.46%
Volatility 39.4% 42.6% 43.8%
Expected dividend yield 0.0% 0.0% 0.0%

The Company determined the assLmptions involving the expected life of its options and volatility rates based primarily on historical data and
consideration of expectations for the future.

The above assumptions and market prices of the Company’s common stock at the date of option exercises resulted in the following values:

YEAR ENDED DECEMBER 31,

L2012 | 2on 2010

Grant-date fair value per option $ 15.68 § 1447 §$ 11.78
Intrinsic value of options exercised (dollars in millions) $ 337 $ 315 $ 63.4
Average intrinsic value per share of options exercised $ 23.39 § 2679 $ 2246
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Restricted and deferred stock units and awards

Grants of restricted stock units are made to officers and other key
employees. The restricted stock units granted generally provide
for vesting in one-third increments each year or three-year 100%
cliff vesting on the third anniversary of the date of grant, based on
continued employment.

Non-employee directors are entitled to receive an annual number of
deferred stock units equal to a value of $250,000 determined on the
day following the Company’s annual meeting of stockholders or, if a

director’s election to the Board occurs between annual meetings of
stockholders, the initial grant of deferred stock units is based on a

pro-rata portion of the annual grant amount equal to the remaining
number of months in the board year until the next annual meeting

of stockholders. These units, which have no exercise price and no
expiration date, vest in one-fourth increments quarterly over the
following year but cannot be converted into common stock until the
earlier of termination of Board service or three years, although Board
members have the ability to voluntarily defer conversion for a longer
period of time.

A summary of restricted and deferred stock unit award activity under
the Company’s stock compensation plans as of and for the year
ended December 31, 2012 is presented below:

WEIGHTED-AVERAGE

GRANT DATE

RESTRICTED AND DEFERRED STOCK UNITS NUMBER FAIR VALUE
Nonvested at January 1, 2012 1,909,355 $ 30.25
Granted 674,578 5044
Vested (808,342) 49.60
Forfeited (62,084) 4747
Nonvested at December 31, 2012 1,713,507 $ 28.11

AT DECEMBER 31, 2012
Stock-based compensation cost not yet recognized under the straight-line method (doliars in millions) $ 31.8

Weighted-average remaining expense recognition period (in years)

1.53

Information on restricted and deferred stock units granted and vesting during the three years ended December 31, 2012 follows:

Number of units granted with performance conditions
Intrinsic value of units vesting (dollars in millions)
Total number of units granted

Weighted average grant date fair value per unit

YEAR ENDED DECEMBER 31,

211,244 139,191 211,804
$ 382 $ 369 § 29.2
674,578 682,246 806,041
$ 5044 $ 50.67 $ 41.81

The fair value of restricted and deferred stock units is determined
based on the closing trading price of the Company’s common stock
on the grant date.

At December 31, 2012, 2,242,718 shares were reserved for future
grants of options, deferred stock units, restricted stock units and
other awards. The Company may issue either treasury shares or
newly issued shares of its common stock in satisfaction of these
awards.



NOTE 10: DEBT

The Company’s debt obligations were as follows:

(DOLLARS IN MILLIONS)
Senior notes:
Floating rate notes due June 2, 2014
1.6% notes due April 30, 2015
6.375% notes due July 15, 2018
4.5% notes due June 1, 2021
3.6% notes due April 30, 2022
7.0% notes due July 15, 2038
5.95% notes due June 1, 2041
Unamortized original issue discount
Other debt

Obligations under capital leases

Current maturities

Long-term maturities

© DECEMBER 31

$ 250.0 $ 250.0
250.0 -
450.0 450.0
250.0 250.0
250.0 -
300.0 300.0
250.0 250.0
4.) (3.8)
19.6 70.0
60.7 18.6
2,076.2 1,584.8
(29.2) (10.6)
$ 2,047.0 $ 1,574.2

e

Senior Notes

On May 17,2012, the Company comipleted the public offering of
$500.0 million in aggregate principal amount of senior unsecured
notes as follows:

» $250.0 million principal amount of 1.6% Senior Notes
due April 30, 2015; and

» $250.0 million principal amount of 3.6% Senior Notes
due April 30, 2022.

Interest on the 1.6% and 3.6% Senior Notes is payable on April

30 and October 30 of each year, beginning October 30, 2012. The
1.6% and 3.6% Senior Notes were sold at 99.957% and 99.744% of
principal amount, respectively, and can both be redeemed in whole
or in part by the Company prior to maturity for an amount equal to
the principal amount of the notes redeemed plus, under certain
circumstances, a make-whole premium as described further in the
Supplemental Indenture for each respective Senior Note.

The Floating Rate Senior Notes due June 2, 2014 bear interest
based on the 3-month London Interbank Offered Rate (LIBOR) plus
0.93%, per annum (1.24% and 1.46% at December 31, 2012 and 2011,
respectively).

The 6.375%, 4.5%, 7.0% and 5.95% Senior Notes can all be redeemed
in whole or in part by the Company prior to maturity in accordance
with the terms of the respective Supplemental Indentures. The
Floating Rate Senior Notes are no: redeemable by the Company prior
to maturity.

All of the Company’s senior notes rank equally with the Company's
other existing unsecured and unsubordinated debt.

Proceeds from the issuance of the Senior Notes in 2012 were used to
(i) fund the acquisition of TTS, as described further in Note 2 of the
Notes to Consolidated Condensed Financial Statements, (ii) repay
certain indebtedness of our Brazilian subsidiary to unaffiliated third
parties and, (iii) meet certain other general corporate needs.
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Multicurrency Revolving Letter of Credit and Credit Facilities
On June 6, 2011, the Company entered into a Second Amendment

to its Credit Agreement dated April 14, 2008 (the Amended

Credit Agreement). This amendment increased the Company's
multicurrency borrowing capacity to $835.0 million and extended
the maturity date to June 6, 2016. Under the Amended Credit
Agreement, the Company may borrow funds at LIBOR plus a spread,
which varies based on the Company's current debt rating, and, if
aggregate outstanding credit exposure exceeds one-half of the total
facility amount, an additional fee will be incurred. At December 31,
2012, the Company had issued letters of credit totaling $25.4 million
under this Amended Credit Agreement with the remaining amount of
$809.6 million available for future use.

The Company also has a three-year $250.0 million committed muiti-
currency revolving letter of credit facility with a third party bank
expiring on February 2, 2015. At December 31, 2012, the Company
had issued letters of credit totaling $199.0 million under this
revolving credit facility, leaving a remaining amount of $51.0 million
available for future use.

Other
Other debt, some of which is held by entities located in countries

with high rates of inflation, has a weighted-average interest rate of
9.2% at December 31, 2012 (9.1% at December 31, 2011).

Future maturities of the Company’s debt (excluding the remaining
amount of unamortized discount and capital leases) are
approximately $18.9 million in 2013, $250.3 million in 2014, $250.3
million in 2015, and $1,500.1 million thereafter.

In addition to the above, the Company also has other unsecured
and uncommitted credit facilities available to its foreign subsidiaries
to fund ongoing operating activities. Certain of these facilities also
include annual facility fees.



Information on interest expensed and paid during the three years ended December 31, 2012 was as follows:

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 20N 2010

Interest expensed $ 1044 § 924 $ 82.2
Interest paid , $ 967 $ 1028 $ 73.0
NOTE 11: LEASES

The Company leases certain facilities, office space, vehicles, data processing and other equipment under capital and operating leases. Rental
expenses for the years ended December 31, 2012, 2011 and 2010 were $85.6 million, $74.7 million and $67.5 million, respectively. Future minimum
lease payments with respect to capital leases and operating leases with noncancelable terms in excess of one year were as follows:

CAPITAL LEASE OPERATING LEASE
(DOLLARS IN MILLIONS) PAYMENTS PAYMENTS
Year ending December 31:
2013 $ 12.3 $ 65.0
2014 121 62.7
2015 10.0 50.2
2016 6.7 53.1
2017 4.2 38.0
Thereafter 75.8 17.8
Future minimum lease payments . | 1211 386.8
Less: amount representing interest n (60.4) -
Lease obligations at December 31, 2012 ﬁ $ 60.7 $ 386.8

NOTE 12: INCOME TAXES

The components of income before income taxes were as follows:

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 2001 2010

U.S. operations $ 7459 § 590.3 ¢ 365.9
Foreign operations 1921 60.8 3674
Income before income taxes : $ 9380 § 6511 $ 733.3

The provisions for income taxes were as follows:

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 20N 2010

Current:
U.S. federal $ 1234 $ 46.6 $ 102.5
U.S. state and local 9.4 53 8.7
Foreign 140.1 964 831
’ 272.9 148.3 194.3
Deferred:
U.S. federal (35.8) 5.9 (25.8)
U.S. state and local (2.3) 2.1 0.9
Foreign (47.3) (27.1) 1.0
; S (85.4) (19.) (23.9)
Income tax provision 5 $ 1825 §$ 129.2 § 170.4
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The reasons for the differences between the provision for income taxes and income taxes using the U.S. federal income tax rate were as follows:

YEAR ENDED DECEMBER 31,

U.S. federal statutory rate 35.00% 35.00% 35.00%
State and local income taxes 0.57 1.03 1.02
Foreign statutory rate differential (9.22) (7.30) (9.62)
Change in valuation allowance on deferred tax assets 5.92 (8.89) 6.76
Nondeductible expenses 0.74 247 1.64
Net U.S. tax on foreign source income (10.92) (1.67) (9.52)
Al other (2.09) (0.80) (2.05)
Total 20.00% 19.84% 23.23%
Total income taxes paid (doliars in millions) $ 2395 $ 1212 $ 1982

Components of deferred tax assets (liabilities) were as follows: . .
DECEMBER 31,

(DOLLARS IN MILLIONS) m 20N

Deferred tax liabilities:

Plant and equipment $ (1503) $ (137.6)
Inventory - (4.5)
Intangible assets (106.7) (90.7)
Other (17.1) (9.3)
Total deferred tax liabilities (274) (242.1)
Deferred tax assets:
Inventory 5.6 -
Postretirement benefits other than pensions 1.7 9.5
Reserves and accruals 137.5 1204
Net operating losses and tax credits 276.6 102.0
Pensions 25.8 16.6
Other 127 22.0
Total deferred tax assets 469.9 270.5
Valuation allowance . (84.2) (29.7)
Net deferred tax assets (liabilities) $ 11.6 $ (1.3)

Changes in the Company's accrua s for unrecognized tax benefits were as follows:

YEAR ENDED DEE{EMBER 31

(DOLLARS IN MILLIONS) m 20N 2010

Balance at beginning of year $ 1484 § 68.4 $ 60.4
Increases in estimates for tax positions taken prior to the current year - 6.6 1.0
Decreases in estimates for tax positions taken prior to the current year (11.3) (2.4) (0.3)
Increases due to tax positions taken during the current year - 76. 5.5
Decreases relating to settlements with tax authorities (10.1) (2.3) (0.3)
Decreases resulting from the lapse of applicable statutes of limitation (6.5) (0.1) (0.2)
Net increases due to translation and interest 0.5 2.1 2.3
Balance at end of xear $ 121.0 § 1484  § 68.4

The Company has a $15.0 million accrual for unrecognized tax benefits at December 31, 2012, for which the uncertainties surrounding the
benefits are expected to be settled during the next twelve-month period as a result of the conclusion of various income tax audits or due to the
expiration of the applicable statute of limitations. The Company is not currently aware of any material amounts included as unrecognized tax
benefits at December 31, 2012 that, if recognized, would not impact the Company's future effective income tax rate.



There were no material payments for interest or penalties for the years ended December 31, 2012, 2011 or 2010. Also, there were no material
accruals for unpaid interest or penalties at December 31, 2012 or 2011.

The Company and its subsidiaries file income tax returns in the United States, various domestic states and localities and in many foreign
jurisdictions. The earliest years' tax returns filed by the Company that are still subject to examination by authorities in the major tax
jurisdictions are as follows:

UNITED STATES | UNITED KINGDOM CANADA FRANCE GERMANY NORWAY SINGAPORE

2000 2007 2006 2010 2008 2010 2004 2007

At December 31, 2012, the Company had net operating loss and credit carryforwards in numerous jurisdictions with various expiration periods,
including certain jurisdictions which have no expiration period. Changes in the Company's valuation allowances against these net operating
loss and credit carryforwards and other deferred tax assets were as follows:

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 20N 2010

Balance at beginning of year $ 29.7 $ 96.2 $ 461
Valuation allowances for unutilized net operating losses and excess foreign tax

credits generated in the current year . 35.9 - 49.6
Valuation allowances on foreign tax credits associated with a prior year 19.5 - -
Reduction in valuation allowances due to utilization of prior years' net operating

losses and excess foreign tax credits - (57.9) -
Write-off of valuation allowances and associated deferred tax assets for certain

losses that have no possibility of being utilized - (6.0) -
Effect of translation (0.9) (2.6) 0.5

Balance at end of year $ 842 § 29.7 $ 96.2

The Company has considered all available evidence in assessing the need for the valuation allowance, including future taxable income, future
foreign source income, and ongoing prudent and feasible tax planning strategies. In the event the Company were to determine that it would not
be able to realize all or part of its net deferred tax assets in the future, an adjustment to the net deferred tax assets would be charged to income
in the period such determination was made.

Tax attribute carryforwards which are available for use on future income tax returns at December 31, 2012 are as follows:

(DOLLARS IN MILLIONS) DOMESTIC FOREIGN EXPIRATION

Net operating losses — regular income tax $ - $ 97.0 2014 - Indefinite
Net operating losses - state income tax $ 2.2 $ - 2017
Foreign tax credits $ 1256  $ - 2016 - 2022

The tax benefit that the Company receives with respect to certain NOTE 13: STOCKHOLDERS' EQUITY

stock compensation plan transactions is credited to capital in

excess of par value and does not reduce income tax expense. This Common Stock

benefit amounted to $11.5 million, $4.9 million and $17.4 million in In December 2011, the Board of Directors adopted a resolution

2012, 2011 and 2010, respectively. allowing for the repurchase of shares of the Company’'s common
stock up to an amount of $500.0 million. This authorization

The Company considers all unremitted earnings of its foreign superceded and replaced all previous authorizations. The Company,

subsidiaries, except certain amounts primarily earned before 2003, under this authorization, may purchase shares directly or indirectly

certain amounts earned during 2009, certain amounts earned by by way of open market transactions or structured programs,

NATCO, and amounts previously subjected to tax in the U.S., to be including the use of derivatives, for the Company's own account or

permanently reinvested. An estimate of the amounts considered through commercial banks or financial institutions.

permanently reinvested is $4.5 billion. It is not practical for the
Company to compute the amount of additional U.S. tax that would
be due on this amount. The Company has provided deferred income
taxes on the earnings that the Company anticipates will be remitted.

The Company operates in jurisdictions, primarily Singapore and
Malaysia, in which it has been granted tax holidays. The benefit of
these holidays for 2012, 2011 and 2010 was approximately $2.3 million,
$2.3 million and $9.5 million, respectively.



Changes in the number of shares of the Company’s outstanding stock for the last three years were as follows:

COMMON STOCK

Balance - December 31, 2009

Purchase of treasury stock

Stock issued under stock compensation plans
Balance - December 31, 2010

Purchase of treasury stock

Stock issued under stock compensation plans
Balance - December 31, 2011

Purchase of treasury stock

Stock issued under stock compensation plans
Balance - December 31, 2012

TREASURY STOCK  SHARES OUTSTANDING

263,111,472 (18,453,758) 244,657,714
- (3.176,705) (3,176,705)

- 2,432,821 2,432,821

263,111,472 (19,197,642) 243,913,830
- (49,000) (49,000)

- 1,667,245 1,667,245

263,111,472 (17,579,397) 245,532,075
- (412,800) (412,800)

- 1,576,861 1,576,861

263,111,472 (16,415,336) 246,696,136

At December 31, 2012, 9,116,784 shares of unissued common stock were reserved for future issuance under various stock compensation plans.

Preferred Stock

The Company is authorized to issue up to 10.0 million shares of
preferred stock, par value of $0.1 per share. Shares of preferred stock
may be issued in one or more series of classes, each of which series
or class shall have such distinctive designation or title and terms

as shall be fixed by the Board of Directors of the Company prior to
issuance of any shares.

NOTE 14: ACCUMULATED OTHER ELEMENTS
OF COMPREHENSIVE INCOME (LOSS)

Accumulated other elements of comprehensive income (loss)
comprised the following:

(DOLLARS IN MILLIONS)

Retained Earnings

Delaware law, under which the Company is incorporated, provides
that dividends may be declared by the Company's Board of Directors
from a current year’s earnings as well as from the total of capital in
excess of par value plus the retained earnings, which amounted to
approximately $6.2 billion at December 31, 2012.

DECEMBER 31,

L2012 | 20

Accumulated foreign currency translation gair (loss) $ 45.9 $ (28.7)
Prior service credits, net, related to the Company’s pension and postretirement benefit plans 33 4.1
Actuarial losses, net, related to tha Company’s pension and postretirement benefit plans (89.7) (60.3)
Change in fair value of derivatives accounted for as cash flow hedges and other, net 10.7 (5.9)
Total accumulated other elemants of comprehensive income (loss) $ (30.0) $ (90.8) .

NOTE 15: BUSINESS SEGMENTS

The Company's operations are organized into three separate
business segments - DPS, V&M anc PCS.

The DPS segment includes businesses that provide systems and
equipment used to control pressures and direct flows of oil and gas
wells. Products include surface and subsea production systems,
drilling equipment packages, blowout preventers, drilling and
production control systems, block valves, gate valves, actuators,
chokes, wellheads, manifolds, drilling risers, top drives, draw works,
mud pumps, other rig products anc aftermarket parts and services.

The V&M segment includes businesses that provide valves and
measurement systems primarily used to control, direct and measure
the flow of oil and gas as they are moved from individual wellheads

through flow lines, gathering lines and transmission systems

to refineries, petrochemical plants and industrial centers for
processing. Products include gate valves, ball valves, butterfly valves,
Orbit® valves, double block and bleed valves, plug valves, globe
valves, check valves, actuators, chokes and aftermarket parts and
services as well as measurement products such as totalizers, turbine
meters, flow computers, chart recorders, ultrasonic flow meters and
sampling systems.

The PCS segment includes businesses that provide oil and gas
separation equipment, heaters, dehydration and desalting units, gas
conditioning units, membrane separation systems, water processing
systems, reciprocating and integrally geared centrifugal compression



equipment and related aftermarket parts and services for the energy
industry and for manufacturing companies and chemical process
industries worldwide.

The Company's primary customers are oil and gas majors, national oil
companies, independent producers, engineering and construction
companies, drilling contractors, rental companies, geothermal
energy and independent power producers, pipeline operators,

major chemical, petrochemical and refining companies, natural

gas processing and transmission companies, compression leasing
companies, durable goods manufacturers, utilities and air separation
companies.

The Company markets its equipment through a worldwide network
of sales and marketing employees supported by agents and

distributors in selected international locations. Due to the extremely
technical nature of many of the products, the marketing effort is
further supported by a staff of engineering employees.

The Company expenses all research and product development and
enhancement costs as incurred, or if incurred in connection with
a product ordered by a customer, when the revenue associated
with the product is recognized. For the years ended December

31, 2012, 2011 and 2010, the Company incurred research and
product development costs, including costs incurred on projects
designed to enhance or add to its existing product offerings,
totaling approximately $62.7 million, $60.6 million and $55.2
million, respectively. DPS accounted for 67%, 59% and 59% of each
respective year's total costs.

Summary financial data by segment follows:

(DOLLARS IN MILLIONS)

Revenues $ 4,871.3 $
Depreciation and amortization S 149.9 $
Interest, net $ - $
Income (loss) before income taxes $ 712.3 $
Capital expenditures $ 300.0 $
Total assets $ 6,005.1 $

YEAR ENDED DECEMBER 31, 2012

CORPORATE
& OTHER CONSOLIDATED

2,142.2 $ 1,488.6 $ $ 8,502.1
114 $ 36.9 $ 26.5 $ 254.7

- $ - $ 904 $ 90.4
425.8 $ 1471 $ (347.2) § 938.0
29.9 $ 28.5 $ 68.8 $ 427.2
1,773.0 $ 2,576.9 $ 803.2 $ 11,158.2

(DOLLARS IN MILLIONS)

Revenues $ 4,061.5 $
Depreciation and amortization $ M4 $
Interest, net $ - $
Income (loss) before income taxes $ 685.6 $
Capital expenditures $ 255.6 $
Total assets $ 4,784.5 $

YEAR ENDED DECEMBER 31, 201

CORPORATE
DrsS PCS & OTHER CONSOLIDATED

1,663.0 $ 1,2345 $ $ 6,959.0
40.3 $ 379 $ 17.0 $ 206.6

- $ - $ 84.0 $ 84.0
2941 $ 116.0 $ (4446) $ 651.1
34.8 $ 21.6 $ 76.1 $ 388.1
1,524.6 $ 2,101.9 $ 950.7 $ 9,361.7

{DOLLARS IN MILLIONS)

Revenues $ 3,718.3 $
Depreciation and amortization $ 93.0 $
Interest, net $ - $
Income (loss) before income taxes $ 666.7 $
Capital expenditures $ 104.6 $
Total assets $ 3,570.1 $

YEAR ENDED DECEMBER 31, 2010

CORPORATE
& OTHER CONSOLIDATED

1,273.3 $ 1,143.2 $ $ 6,134.8
424 $ 54.9 $ 11.3 $ 201.6

- $ - $ 78.0 $ 78.0
188.0 $ 131.9 $ (253.3) $ 733.3
35.3 $ 19.7 $ 411 $ 200.7
12997 $ 1,750.8 $ 1,384.5 $ 8,005.1

For internal management reporting, and therefore in the above
segment information, Corporate and Other includes expenses
associated with the Company's Corporate office, as well as all of
the Company’s interest income, interest expense, certain litigation
expense managed by the Company’s General Counsel, foreign
currency gains and losses from certain derivative and intercompany
lending activities managed by the Company’'s centralized Treasury
function, all of the Company’s pension settlement costs, asset

impairment and restructuring expense, acquisition-related costs and
all stock compensation expense. Consolidated interest income and
expense are treated as a Corporate item because cash equivalents,
short-term investments and debt, including location, type, currency,
etc., are managed on a worldwide basis by the Corporate Treasury
Department. In addition, income taxes are managed on a worldwide
basis by the Corporate Tax Department and are therefore treated as
a corporate item.



Revenue by shipping location and long-lived assets by country were as follows:

YEAR ENDED DECEMBER 31,

(DOLLARS IN MILLIONS) m 20N 2010

Revenues:
United States $ 4,670.5 $ 38682 $ 3,281.5
United Kingdom 616.0 741.2 1,041.0
Other foreign countries 3,215.6 2,349.6 1,812.3
Total revenues $ 85021 § 6,959.0 § 6,134.8

DECEMBER 31,

(DOLLARS IN MILLIONS) m 20M1 2010

Long-lived assets:

United States S 25317 §$ 24118  § 1,896.6
United Kingdom 170.2 1674 197.7
Other foreign countries 1,322.9 8454 885.3

Total long-lived assets $ 4,0248 §$ 34246 ¢ 2,979.6

NOTE 16: EARNINGS PER SHARE

The calculation of basic and diluted earnings per share for each
period presented was as follows:

YEAR ENDED DECEMBER 31,

(AMOUNT IN MILLIONS, EXCEPT PER SHARE DATA} m 201 2010

Net income $ 7505 § 5219 § 562.9
Average shares outstanding (basic) 246.4 245.0 2431
Common stock equivalents 1.7 21 24
Incremental shares from assumed conversion of convertible debentures - 21 2.0
Shares utilized in diluted earnings per share calculation 2481 249.2 2475
Earnings per share:
Basic $ 305 § 213§ 2.32
Diluted $ 3.02 §$ 209 § 2.27

The Company's 2.5% Convertible Debentures were included in
the calculation of diluted earnings per share for the years ended
December 31, 2011 and 2010, since the average price of the
Company's common stock exceeded the conversion price of the
debentures during all or a portion of each year. These debentures
were converted or repurchased by the Company during 2011.
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NOTE 17: SUMMARY OF NON-CASH OPERATING,
INVESTING AND FINANCING ACTIVITIES

The effect on net assets of non-cash operating, investing and
financing activities was as follows:

(DOLLARS IN MILLIONS)

Impact on net assets of indemnity settlement with BP Exploration
and Production, Inc.

NATCO purchase price allocation adjustment

Tax benefit of stock compensation plan transactions

Change in fair value of derivatives accounted for as cash flow hedges, net of tax

Actuarial gain (loss) and impact of plan amendments, net, related to defined

benefit pension and postretirement benefit plans

$ - $ (825) $ -

$ - $ - $ (16.9)
$ 115 § 49 § 174

$ 101 $ (52 $ (6.1)

$ (33.3) § 77) $ 4.5

NOTE 18: OFF-BALANCE SHEET RISK AND
GUARANTEES, CONCENTRATIONS OF
CREDIT RISK AND FAIR VALUE OF FINANCIAL
INSTRUMENTS

Off-Balance Sheet Risk and Guarantees

At December 31, 2012, the Company was contingently liable with
respect to approximately $940.7 million of bank guarantees and
standby letters of credit issued on its behalf by major domestic and
international financial institutions in connection with the delivery,
installation and performance of the Company's products under
contract with customers throughout the world. The Company

was also liable to these financial institutions for financial letters

of credit and other guarantees issued on its behalf totaling nearly
$27.3 million, which provide security to third parties relating to the
Company's ability to meet specified financial obligations, including
payment of leases, customs duties, insurance and other matters.
Additionally, the Company was liable for approximately $13.9
million of insurance bonds at December 31, 2012 relating to the
requirements in certain foreign jurisdictions where the Company
does business that the Company hold insurance bonds rather than
bank guarantees.

The Company's other off-balance sheet risks were not material at
December 31, 2012.

Concentrations of Credit Risk and Major Customers

Apart from its normal exposure to its customers, who are
predominantly in the energy industry, the Company had no
significant concentrations of credit risk at December 31, 2012. The
Company typically does not require collateral for its customer trade
receivables. Allowances for doubtful accounts are recorded for
estimated losses that may result from the inability of customers to
make required payments. See Note 4 of the Notes to Consolidated
Financial Statements for additional information.

During 2012 and 2011, no individual customer accounted for more
than 10% of the Company's consolidated revenues. Largely as

a result of major subsea project activity levels, revenue from a
major customer of each of the Company’s segments accounted for
approximately 12% of the Company's consolidated 2010 revenues.
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Fair Value of Financial Instruments

The Company’s financial instrumerts consist primarily of cash and Following is a summary of the Company's financial instruments
cash equivalents, short-term investments, trade receivables, trade which have been valued at fair value in the Company’s Consolidated
payables, derivative instruments and debt instruments. The book Balance Sheets at December 31, 2012 and 2011:

values of trade receivables, trade payables and “loating-rate debt
instruments are considered to be representative of their respective
fair values.

FAIR VALUE BASED
ON QUOTED PRICES FAIR VALUE BASED FAIR VALUE BASED

IN ACTIVE MARKETS ON SIGNIFICANT ON SIGNIFICANT
FOR IDENTICAL OTHER OBSERVABLE UNOBSERVABLE
ASSETS (LEVEL 1) INPUTS (LEVEL 2) INPUTS (LEVEL 3] TOTAL

(2012 | zon | 2012 | son | zoiz | zon | 2012 | 2on

Cash and cash equivalents:

Cash $ 4471 § 4917 § - - $ - $ - $ 4471 § 4917
Certificates of deposit 0.2 - - - - - 0.2 -
Money market funds 429.1 1334 - - - - 429. 1334
Commercial paper - - 202.7 140.4 - - 202.7 1404
U.S. treasury securities 17.6 - - - - - 17.6 -
U.S. non-governmental agency
asset-backed securities - - 414 278 - - 14 27.8
U.S. corporate obligations 18.9 29.1 - - - - 18.9 29.1
Non-U.S. bank and other
obligations 28.8 76.5 - - - - 28.8 76.5
Short-term investments:
Commercial paper - - 253.9 213.5 - - 253.9 213.5
Certificates of deposit 3.0 - - - - - 3.0 -
U.S. Treasury securities 64.5 10.1 - - - - 64.5 1041
U.S. non-governmental agency
asset-backed securities - - 99.5 773 - - 99.5 77.3
U.S. corporate obligations 96.1 122.6 - - - - 96.1 122.6
Non-qualified plan assets:
Money market funds 11 - - - - - 11 -
Domestic bond funds 24 - - - - - 24 -
International bond fund 0.1 - - - - - 0.1 -
Domestic equity funds 3.6 - - - - - 3.6 -
International equity funds 21 - - - - - 2.1 -
Blended equity funds 2.6 - - - - - 2.6 -
Common stock 21 - - - - - 21 -
Derivatives, net asset (liability):
Foreign currency contracts - - 19.9 (13.8) - - 19.9 (13.8)
Interest rate contracts - - - 1.4 - - - 14
$ 11193 §$ 8634 §$§ 6174 §$ 4466 § - $ - $1736.7 $ 1,310.0

Fair values for financial instruments utilizing level 2 inputs were At December 31, 2012, the fair value of the Company's fixed-rate
determined from information obtained from third party pricing debt (based on Level 1 quoted market rates) was approximately
sources, broker quotes, calculations involving the use of market $2.06 billion as compared to the $1.75 billion face value of the
indices or mutual fund unit values determined based upon the debt recorded, net of original issue discounts, in the Company's
valuation of the funds’ underlying assets. Consolidated Balance Sheet. At December 31, 2011, the fair value of

the Company's fixed-rate debt (based on Level 1 quoted market rates)
was approximately $1.47 billion as compared to the $1.25 billion face
value of the debt.
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Derivative Contracts

In order to mitigate the effect of exchange rate changes, the
Company will often attempt to structure sales contracts to provide
for collections from customers in the currency in which the
Company incurs its manufacturing costs. In certain instances, the
Company will enter into foreign currency forward contracts to hedge
specific large anticipated receipts or disbursements in currencies
for which the Company does not traditionally have fully offsetting
local currency expenditures or receipts. The Company was party
to a number of long-term foreign currency forward contracts at
December 31, 2012. The purpose of the majority of these contracts
was to hedge large anticipated non-functional currency cash flows
on major subsea, drilling, valve or other equipment contracts
involving the Company’s United States operations and its wholly-
owned subsidiaries in Australia, France, Italy, Malaysia, Norway,
Singapore and the United Kingdom. Many of these contracts have
been designated as and are accounted for as cash flow hedges
with changes in the fair value of those contracts recorded in

accumulated other comprehensive income (loss) in the period such
change occurs. Certain other contracts, many of which are centrally
managed, are intended to offset other foreign currency exposures
but have not been designated as hedges for accounting purposes
and, therefore, any change in the fair value of those contracts are
reflected in earnings in the period such change occurs. The Company
determines the fair value of its outstanding foreign currency forward
contracts based on quoted exchange rates for the respective
currencies applicable to similar instruments.

The Company manages its debt portfolio to achieve an overall
desired position of fixed and floating rates and employs from time to
time interest rate swaps as a tool to achieve that goal.

Total gross volume bought (sold) by notional currency and maturity
date on open derivative contracts at December 31, 2012 was as
follows:

NOTIONAL AMOUNT - BUY

(IN MILLIONS)
Foreign currency forward contracts -

Notional currency in:

NOTIONAL AMOUNT - SELL

Euro 240.5 62.1 302.6 (7.8) - - (7.8)
Pound Sterling 58.6 - 58.6 (7.8) (0.2) - (8.0)
Norwegian krone 1,016.6 156.2 1172.8 (394.5) (0.4) - (394.9)
Singapore dollar 11.0 - 1.0 - - - -

U.S. dollar 434 0.3 437 (212.5) (5.3) (0.5) (218.3)

The fair values of derivative financial instruments recorded in the
Company’s Consolidated Balance Sheets were as follows:

(DOLLARS IN MILLIONS)
Derivatives designated as hedges:

Foreign exchange contracts -

DECEMBER 31,

2012 20M

asseTs LiasiLiTies

Current $ 204 $ 57 $ 19 § 7.0
Non-current 23 0.4 - 0.6
Total derivatives designated as hedges 22.7 6.1 19 7.6
Derivatives not designated as hedges:
Foreign exchange contracts -
Current 3.3 - 2.5 10.6
Non-current - - - -
Interest rate swaps —
Current - - 14 -
Non-current - - - -
Total derivatives not designated as hedges 3.3 - 3.9 10.6
Total derivatives $ 260 § 61 § 58 § 18.2
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The amount of pre-tax gain (loss) from the ineffective portion of
derivatives designated as hedging instruments and from derivatives
not designated as hedging instruments was:

(DOLLARS IN MILLIONS)
Derivatives designated as hedging instrumenits:
Foreign currency contracts -
Cost of sales
Derivatives not designated as hedging instruments:
Foreign currency contracts -
Cost of sales
Other costs
Equity call options -
Other costs
Interest rate swaps —
Interest, net

Total pre-tax gain (loss}

YEAR ENDED DECEMBER 31,

$ 04 08 $ (0.7)
1.9 (0.5) 2.7
15.7 (9.3) -
- (12.2) -
- (0.2) 7.2
$ 180 § (230) $ 9.2

NOTE 19: CONTINGENCIES

The Company is subject to a number of contingencies, including
litigation, tax contingencies and environmental matters.

Deepwater Horizon Matter

A blowout preventer ("BOP") originally manufactured by the
Company and delivered in 2001, and for which the Company was one
of the suppliers of spare parts and repair services, was deployed by
the drilling rig Deepwater Horizon in 2010 when the rig experienced
an explosion and fire resulting in bodily injuries and loss of life, the

loss of the rig, and discharge of hydrocarbons into the Gulf of Mexico.

The Company was named as one of a number o defendants in

over 350 suits asserting claims for personal injury, wrongful death,
property damage, pollution and economic damages. Most of these
suits were consolidated into a single proceeding under rules
governing multi-district litigation. The consolidated case is styled: in
Re: Oil Spill by the Oil Rig “Deep Water Horizon" in the Guif of Mexico
on April 20, 2010, MDL Docket No. 2179.

On December 15, 2011, the Company entered into an agreement
with BP Exploration and Production Inc. (BPXP), guaranteed by BP
Corporation North America Inc., pursuant to which BPXP agreed

to indemnify the Company for any and all current and future
compensatory claims, and to pay on behalf of the Company any

and all such claims, associated with or arising cut of the Deepwater
Horizon incident the Company otherwise would have been obligated
to pay, including claims arising undler the Qil Pollution Act, claims
for natural resource damages and associated damage-assessment
costs, clean-up costs, and other claims arising from third parties.
The agreement does not provide irdemnificaticn of the Company
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against any fines, penalties, punitive damages or certain other
potential non-compensatory claims levied on or awarded against it
individually. The Company, however, does not consider any of these,
singly or cumulatively, to pose a material financial risk to it because,
while the United States brought suit against BP and certain other
parties associated with this incident for recovery under statutes
such as the Oil Pollution Act of 1990 (OPA) and the Clean Water Act,
the Company was not named as a defendant in this suit. Additionally,
BP and the Plaintiffs’ Steering Committee ("PSC"), appointed by the
Court in the MDL proceeding to represent the interests of third-
party claimants, concluded an “Economic and Property Damages
Settlement Agreement” and a “Medical Benefits Class Action
Settlement Agreement” which were filed with the Court on April

18, 2012. Under the terms of these settlements, the PSC, on behalf
of these claimants who would be included in the proposed settling
classes, has released any claim against BP and certain other parties,
including the Company, for punitive and other non-compensatory
damages. This settlement was approved by the Court on December
21, 2012. The BP/PSC settlement, and the release of punitive and
other non-compensatory damages against Cameron, does not affect
the claims of (i) persons who opted out of the settlement; (ii) persons
outside of Alabama, Louisiana, Mississippi, and certain counties

in Florida and Texas, the geographic scope of the settlement; (iii)
persons outside the class of lost business covered by the settlement
class such as gambling, real estate development and insurance; and
(iv) the Guif states and local government entities.

A shareholder derivative suit, Berzner vs. Erikson, et al., Cause No.
2010-71817,190th District Court of Harris County, Texas, was filed in
October 2010 against the Company'’s directors in connection with
this incident and its aftermath alleging the Company’s directors
failed to exercise their fiduciary duties regarding the safety and
efficacy of its products, but still remains in the initial pleading stage.



Other Litigation

The Company from time to time is a defendant in cases alleging
equipment failure due to inherent defects, design or manufacturing
failures and/or improper maintenance, and claims made typically
include breach of contract, breach of implied warranty, negligence,
strict liability in tort and/or product liability. Two such cases were
filed on February 13, 2013 regarding such incidents. Each is styled
Boardwalk Pipeline Partners, et al. vs. Tube Forgings of America,
Inc. et al. including Cameron International Corporation. One was
filed in Daviess Circuit Court, Division Il, Kentucky, and the other in
the District Court of Panola, County, Texas. The facts of the incident
and its cause(s) are currently under investigation. In any event, the
Company has insurance coverage that is applicable with a self-
retention of $5.0 million.

The Company also has been and continues to be named as a
defendant in a number of multi-defendant, multi-plaintiff tort
lawsuits. At December 31, 2012, the Company’s consolidated balance
sheet included a liability of approximately $17.2 million for such
cases. The Company believes, based on its review of the facts and
law, that the potential exposure from these suits will not have a
material adverse effect on its consolidated results of operations,
financial condition or liquidity.

Tax and Other Contingencies

The Company has legal entities in over 50 countries. As a result,

the Company is subject to various tax filing requirements in these
countries. The Company prepares its tax filings in a manner which it
believes is consistent with such filing requirements. However, some
of the tax laws and regulations to which the Company is subject
require interpretation and/or judgment. Although the Company
believes the tax liabilities for periods ending on or before the balance
sheet date have been adequately provided for in the financial
statements, to the extent a taxing authority believes the Company
has not prepared its tax filings in accordance with the authority's
interpretation of the tax laws and regulations, the Company could be
exposed to additional taxes.

The Company is currently undergoing a customs audit in Brazil.
The Company has been assessed with approximately $51.0

million of additional customs duties, penalties and interest by the
government of Brazil as a result of the current customs audit for
the years 2003-2010. The Company has identified numerous errors
in the assessment, the government has not provided appropriate
supporting documentation for the assessment, and the Company
believes a majority of this assessment will ultimately be proven to
be incorrect. As a result, the Company currently expects no material
adverse impact on its results of operations or cash flows as a result
of the ultimate resolution of this matter. No amounts have been
accrued for this assessment as of December 31, 2012 as no loss is
currently considered probable.

Environmental Matters

The Company is currently identified as a potentially responsible
party (PRP) with respect to two sites designated for cleanup under
the Comprehensive Environmental Response Compensation and
Liability Act (CERCLA) or similar state laws. One of these sites is
Osborne, Pennsylvania (a landfill into which a predecessor of the
PCS operation in Grove City, Pennsylvania deposited waste), where
remediation was completed in 2011 and remaining costs relate

to ongoing ground water treatment and monitoring. The other is
believed to be a de minimis exposure. The Company is also engaged
in site cleanup under the Voluntary Cleanup Plan of the Texas
Commission on Environmental Quality at former manufacturing
locations in Houston and Missouri City, Texas. Additionally, the
Company has discontinued operations at a number of other sites
which had been active for many years and which may have yet
undiscovered contamination. The Company does not believe,
based upon information currently available, that there are any
material environmental liabilities existing at these locations. At
December 31, 2012, the Company’s consolidated balance sheet
included a noncurrent liability of approximately $4.9 million for these
environmental matters.

In 2001, the Company discovered that contaminated underground
water from the former manufacturing site in Houston referenced
above had migrated under an adjacent residential area. Pursuant

to applicable state regulations, the Company notified the affected
homeowners. Concerns over the impact on property values of the
underground water contamination and its public disclosure led

to a number of claims by homeowners. The Company has settled
these claims, primarily as a result of the settlement of a class
action lawsuit, and is obligated to reimburse 197 homeowners for
any diminution in value of their property due to contamination
concerns at the time of the property’s sale. Test results of monitoring
wells on the southeastern border of the plume indicate that the
plume is moving in a new direction, likely as a result of a ground
water drainage system completed as part of an interstate highway
improvement project. As a result, the Company notified 33 additional
homeowners, and may provide notice to additional homeowners,
whose property is adjacent to the class area that their property may
be affected. The Company is taking remedial measures to mitigate
any impact on these properties. The Company believes, based on

its review of the facts and law, that any potential exposure from
existing agreements as well as any possible new claims that may

be filed with respect to this underground water contamination

will not have a material adverse effect on its financial position or
results of operations. The Company's consolidated balance sheet
included a liability of approximately $7.1 million for these matters as
of December 31, 2012.
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NOTE 20: UNAUDITED QUARTERLY OPERATING RESULTS

Unaudited quarterly operating resuits were as follows:

2012 (QUARTER ENDED)

(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA) mmw
Revenues S 1,804.3 $ 2,053.7 $ 2,218.3 $ 2,425.8
Revenues less cost of sales (exclusive of depreciation and amortization) $ 5239 § 6048 $ 650.1 $ 699.0
Other costs (credits) S (1.5) $ 99 §$ 34  § 21.7
Net income $ 1340 $ 1746 $ 2236 $ 218.3
Earnings per share:
Basic $ 054 $ 071 $ 091 § 0.88
Diluted $ 054 § 070 $ 090 $ 0.88
|
2011 (QUARTER ENDED)
(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA) JUNE 30 SEPTEMBER 30
Revenues $ 15013  § 1,741 $ 1,685.9 § 2,030.7
Revenues less cost of sales (exclusive of depreciation and amortization) $ 4434 $ 5277 $ 549.3 § 600.2
Other costs $ 89 § 200§ 342 14.2
Net income $ 1095 § 1480 $ 1645 $ 99.9
Earnings per share:
Basic $ 045 $ 0.60 $ 0.67 $ 0.41
Diluted $ 043 $ 059 $ 067 $ 0.40
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Selected Consolidated Historical Financial Data of Cameron
International Corporation

The following table sets forth selected historical financial data for
the Company for each of the five years in the period ended December
31, 2012. This information should be read in conjunction with the
consolidated financial statements of the Company and notes thereto
included elsewhere in this Annual Report.

YEAR ENDED DECEMBER 31

(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA) m 20N 2010 2009 2008

Income Statement Data:
Revenues $ 8,502.1 $ 6,959.0 $ 61348 $ 52232 § 5,848.9
Costs and expenses:

Cost of sales (exclusive of depreciation

and amortization shown separately befow) 6,024.3 4,8384 4,2124 3,540.1 41279
Selling and administrative expenses 1161.2 1,001.5 862.3 715.6 668.3
Depreciation and amortization 254.7 206.6 201.6 156.6 1321
Interest, net 904 84.0 78.0 86.5 43.0
Other costs 33.5 1774 47.2 81.6 -
Charge for pension plan termination - - - - 26.2
Total costs and expenses 7,564.1 6,307.9 5,401.5 4,580.4 4,997.5
Income before income taxes 938.0 651.1 733.3 642.8 8514
Income tax provision (1872.5) (129.2) (170.4) (167.3) (270.7)
Net income $ 7505 § 5219 $ 5629 § 4755 § 580.7
Basic earnings per share $ 3.05 §$ 213§ 232§ 215§ 2.67
Diluted earnings per share $ 3.02 $ 209 $ 227 §$ 211 $ 2.54
Balance Sheet Data (at the end of period):
Total assets $ 11,1582 § 93617 $ 8,005.1 $ 77254 $ 5,902.4
Stockholders’ equity $ 5,566.1 $ 47074 $ 43924 $ 39197 §$ 2,344.5
Long-term debt $ 2,047.0 $ 15742  § 7729 § 12323 § 1,218.6
Other long-term obligations $ 3761 $ 3998 § 2659 § 2771 $ 228.0



RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL INFORMATION

YEAR ENDED DECEMBER 31 2012

DRILLING & PROCESS &
PRODUCTION VALVES & COMPRESSION
(DOLLARS IN MILLIONS) SYSTEMS MEASUREMENT SYSTEMS CORPORATE TOTAL

Income (loss) before income taxes S 712.3 425.8 1471 $ (347.2) 938.0
Depreciation and amortization 149.9 1.4 36.9 26.5 254.7
Interest, net - - - 90.4 904
Other costs' - - - 335 33.5
EBITDA, excluding charges $ 862.2 $ 467.2 $ 184.0 $ (196.8) § 1,316.6
EBITDA (as a percent of revenues) 17.7% 21.8% 12.4% - 15.5%

YEAR ENDEND DECEMBER 31, 201

PROCESS &
0on VALVES & COMPRESSION
(DOLLARS IN MILLIONS) Y57 MEASUREMENT SYSTEMS CORPORATE TOTAL

Income (loss) before income taxes $ 685.6 $ 2941 $ 116.0 $ (4446) $ 651.1
Depreciation and amortization 114 40.3 379 17.0 206.6
Interest, net - - - 84.0 84.0
Other costs' - - - 1774 1774
EBITDA, excluding charges $ 797.0 $ 3344 $ 153.9 $ (166.2) § 1,119
EBITDA (as a percent of revenues) 19.6% 20.1% 12.5% N/A 16.1%

YEAR ENDED DECEMBER 31 2010

LING & PROCESS &
2RO i VALVES & COMPRESSION
(DOLLARS IN MILLIONS) BYSTEMS MEASUREMENT SYSTEMS CORPORATE TOTAL

Income (loss) before income taxes $ 666.7 $ 188.0 $ 131.9 $ (253.3) $ 733.3
Depreciation and amortization 93.0 424 54.9 1.3 201.6
Interest, net - - - 78.0 78.0
Other costs’ - - - 47.2 47.2
EBITDA, excluding charges $ 759.7 $ 2304 $ 186.8 $ (116.8) §$ 1,060.1
EBITDA (as a percent of revenues) 20.4% 18.1% 16.3% N/A 17.3%

See Note 3 of the Notes to Consolidated Financial Statements.
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YEAR ENDED DECEMBER 31,

20129 201 2010%
Net income, as reported $ 7505 $ 3.02 $ 5219 $ 209 $ 5629 $ 2.27
Adjustments:
Impairment of intangibles 14.0 0.06 - - - -
International pension settlement costs 5.3 0.02 - - - -
Costs associated with the Deepwater Horizon
matter and BOP litigation 2.0 0.01 114.8 047 9.6 0.04
Acquisition integration costs 10.6 0.04 - - 16.9 0.07
Costs associated with retiring the 2.5%
convertible debentures - - 11.6 0.05 - -
Mark-to-market impact on currency
derivatives not designated as
accounting hedges (12.6) (0.05) 75 0.03 - -
Joint venture formation costs 2.2 0.01 - - - -
Severance, restructuring and other costs 5.3 0.02 83 0.03 9.8 0.04
Net income, excluding charges $§ 77723 § 313 § 6641 $ 267 $ 5992 $ 242

@ |ndividual adjustments assume a 20.0% effective tax rate and 248.1 million diluted shares.
® |ndividual adjustments assume a 19.8% effective tax rate and 249.2 million diluted shares.
@ |ndividual adjustments assume a 23.2% effective tax rate and 247.5 million diluted shares.

Earnings before interest, taxes, depreciation and amortization
expense (EBITDA), excluding charges, net income, excluding charges,
and adjusted EPS (excluding charges), are non-GAAP financial
measures. Accordingly, this schedule provides a reconciliation of
EBITDA, excluding charges, net income, excluding charges, and
adjusted EPS to the most directly comparable financial measures
calculated and presented in accordance with Generally Accepted
Accounting Principles in the United States (GAAP). The Company
believes the presentation of EBITDA, excluding charges, net
income, excluding charges, and adjusted EPS are useful to the
Company's investors because (i) EBITDA, excluding charges, is

an appropriate measure of evaluating the Company's operating
performance and liquidity that reflects the resources available

for strategic opportunities including, among others, investing

in the business, strengthening the balance sheet, repurchasing
the Company's securities and making strategic acquisitions and

(ii) net income, excluding charges, and adjusted EPS are useful

in analyzing the Company’s on-going earnings potential and
understanding certain significant items impacting the comparability
of the Company's results. In addition, EBITDA, excluding charges,
net income, excluding charges, and adjusted EPS are widely used
benchmarks in the investment community. The presentation of this
additional information is not meant to be considered in isolation

or as a substitute for the Company’s financial results prepared in
accordance with GAAP.
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STOCKHOLDER RETURN
PERFORMANCE GRAPH

FIVE-YEAR GRAPH

The graph below shows the cumulative total stockholder return on
the Company’s common stock from December 31, 2007 to December
31,2012 and compares it with the cumulative total return of the
Standard & Poor’s Composite 500 Stock Index and the weighted-
average (based on stoc« market capitalization) cumulative total

12/31
2007

12/31
2008

12/31
2009

return of a Peer Group selected by the Company. The Peer Group
includes Baker Hughes Incorporated, FMC Technologies, Inc.,
Halliburton Company, National Oilwell Varco, Inc., Schlumberger
Limited and Weatherford International, Inc. Each case assumes an
investment of $100 on December 31, 2007 and the reinvestment of
any dividends, and the points on the graph represent the value of
each of these investments at the end of each year shown.

CAM

_ - S&P500

Peer Group

12/31 12/31

12/31
2010 201 2012



STOCKHOLDER
INFORMATION

TRANSFER AGENT AND REGISTRAR
Computershare Trust Company, N.A.

General correspondence about your shares should be addressed to:

Computershare Trust Company, N.A.
Shareholder Services

P.O. Box 43078

Providence, Rl 43078-3078

Website: www.computershare.com

Telephone inquiries can be made to the Telephone Response Center
at (781) 575-2725, Monday through Friday, 8:30 A.M. to 7:00 p.m.,
Eastern Time.

ADDITIONAL STOCKHOLDER ASSISTANCE

For additional assistance regarding your holdings, write to:

Corporate Secretary

Cameron International Corporation
1333 West Loop South, Suite 1700
Houston, Texas 77027

Telephone: (713) 513-3322

ANNUAL MEETING

The Annual Meeting of Stockholders will be held at 10:00 A.m.,
Wednesday, May 8, 2013, at the Company’s corporate headquarters in
Houston, Texas. A meeting notice and proxy materials will be mailed
to all stockholders of record as of March 15, 2013.

CERTIFICATIONS

The Company filed with the Securities and Exchange Commission,
as Exhibit 31 to its Annual Report on Form 10-K for the 2012 fiscal
year, certifications of its Chief Executive Officer and Chief Financial
Officer regarding the quality of the Company’s public disclosures.
The Company also submitted to the New York Stock Exchange
(NYSE) the previous year's certification of its Chief Executive Officer
certifying that he was not aware of any violations by the Company of
the NYSE corporate governance listing standards.

STOCKHOLDERS OF RECORD

The approximate number of record holders of Cameron International
Corporation common stock was 893 as of February 8, 2013.

COMMON STOCK PRICES

Cameron International Corporation common stock is listed on
the New York Stock Exchange under the symbol CAM. The trading
activity during 2012 and 2011 was as follows:

HIGH LAST
First Quarter 57.65 $ 49.02 52.83
53.84 38.38 42.71
60.00 41.26 56.07
57.78 47.62 56.46

Second Quarter
Third Quarter
Fourth Quarter

HIGH LAST
———
First Quarter 63.16 47.66 57.10
57.85 4275 50.29
58.50 41.54 41.54
55.15 3877 4919

Second Quarter
Third Quarter
Fourth Quarter

THE FOLLOWING
DOCUMENTS ARE
AVAILABLE ON THE
COMPANY'S WEBSITE AT
WWW.C-A-M.COM:

The Company's filings
with the Securities and
Exchange Commission
(SEC).

The charters of the
Committees of the Board.

Other documents that may
be required to be made so
available by the SEC or the
New York Stock Exchange.
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DIRECTORS

OFFICERS

JACK B. MOORE

Chairman, Presider

1t 1t and Chief Executive Officer
Cameron
Houston, Texas

C. BAKER CUNNINGHAM
Former Chairman of the Board
Belden Inc. and Belden CDT Inc.
St. Louis, Missouri

SHELDON R. ERIKSON

Former Chairman of t

Cameron
Houston, Texas

PETER J. FLUOR
Chairmarn of the Board and Chief Executive Of

Texas Crude Energy, LLC
Houston, Texas

DOUGLAS L. FOSHEE

Former Chairman of the Boord
El Paso Corporation

Houston, Texas

JAMES T. HACKETT

cutive Chairman of the Board
Anadarko Petroleum Corporation
Houston, Texas

!

RODOLFO LANDIM

Controlling Partner and Managing D
Mare Investxmentos S.A,

Partner and Chief Executive Officer

QOuro Preto Oleo e Gas
Rio de Janeiro, Brazil
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OVERVIEW

Cameron is a leading provider
of flow equipment products,
systems and services to
worldwide oil, gas and process
industries.

Leveraging its global
manufacturing, engineering
and sales and service network,
Cameron works with

drilling contractors, oil & gas
producers, pipeline operators,
refiners and other process
owners to control, direct,
adjust, process, measure and
compress pressures and flows.

Cameron operates around the
world from more than 300
locations covering virtually

all of the world's oll and gas
operating basins. The majority
of its business comes from
outside the United States.
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