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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements.
FLOWSERVE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Amounts in thousands, except per share data) Three Months Ended September 30,

2012 2011
Sales $1,165,923 $1,121,813
Cost of sales (776,319 ) (745,227 )
Gross profit 389,604 376,586
Selling, general and administrative expense (227,797 ) (225,996 )
Net earnings from affiliates 3,899 4,367
Operating income 165,706 154,957
Interest expense (12,144 ) (8,544 )
Interest income 208 216
Other expense, net (9,167 ) (6,621 )
Earnings before income taxes 144,603 140,008
Provision for income taxes (37,769 ) (32,052 )
Net earnings, including noncontrolling interests 106,834 107,956
Less: Net earnings attributable to noncontrolling interests (538 ) (185 )
Net earnings attributable to Flowserve Corporation $106,296 $107,771
Net earnings per share attributable to Flowserve Corporation common
shareholders:
Basic $2.09 $1.94
Diluted 2.07 1.92
Cash dividends declared per share $0.36 $0.32

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(Amounts in thousands) Three Months Ended September 30,

2012 2011
Net earnings, including noncontrolling interests $106,834 $107,956
Other comprehensive income (expense):
Foreign currency translation adjustments, net of taxes of $(19,147) and $61,131,
respectively 31,641 (107,740 )

Pension and other postretirement effects, net of taxes of $(463) and $(1,302),
respectively 180 2,797

Cash flow hedging activity, net of taxes of $(130) and $293, respectively 215 (516 )
Other comprehensive income (expense) 32,036 (105,459 )
Comprehensive income, including noncontrolling interests 138,870 2,497
Comprehensive (income) loss attributable to noncontrolling interests (700 ) 110
Comprehensive income attributable to Flowserve Corporation $138,170 $2,607

See accompanying notes to condensed consolidated financial statements.
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FLOWSERVE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Amounts in thousands, except per share data) Nine Months Ended September 30,

2012 2011
Sales $3,423,128 $3,244,772
Cost of sales (2,289,739 ) (2,151,153 )
Gross profit 1,133,389 1,093,619
Selling, general and administrative expense (673,578 ) (681,618 )
Net earnings from affiliates 13,214 13,314
Operating income 473,025 425,315
Interest expense (29,876 ) (26,684 )
Interest income 727 1,100
Other (expense) income, net (22,151 ) 7,852
Earnings before income taxes 421,725 407,583
Provision for income taxes (112,864 ) (103,908 )
Net earnings, including noncontrolling interests 308,861 303,675
Less: Net earnings attributable to noncontrolling interests (2,124 ) (191 )
Net earnings attributable to Flowserve Corporation $306,737 $303,484
Net earnings per share attributable to Flowserve Corporation common
shareholders:
Basic $5.77 $5.45
Diluted 5.73 5.40
Cash dividends declared per share $1.08 $0.96

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(Amounts in thousands) Nine Months Ended September 30,

2012 2011
Net earnings, including noncontrolling interests $308,861 $303,675
Other comprehensive income (expense):
Foreign currency translation adjustments, net of taxes of $(4,891) and $17,944,
respectively 8,082 (31,625 )

Pension and other postretirement effects, net of taxes of $(2,125) and $(1,946),
respectively 2,726 3,256

Cash flow hedging activity, net of taxes of $29 and $539, respectively (89 ) (945 )
Other comprehensive income (expense) 10,719 (29,314 )
Comprehensive income, including noncontrolling interests 319,580 274,361
Comprehensive income attributable to noncontrolling interests (2,173 ) (322 )
Comprehensive income attributable to Flowserve Corporation $317,407 $274,039

See accompanying notes to condensed consolidated financial statements.
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FLOWSERVE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(Amounts in thousands, except per share data) September 30, December 31,

2012 2011
ASSETS
Current assets:
Cash and cash equivalents $217,420 $337,356
Accounts receivable, net of allowance for doubtful accounts of $21,546 and
$20,351, respectively 1,105,641 1,060,249

Inventories, net 1,155,725 1,008,379
Deferred taxes 128,611 121,905
Prepaid expenses and other 113,673 100,465
Total current assets 2,721,070 2,628,354
Property, plant and equipment, net of accumulated depreciation of $767,392 and
$719,992, respectively 605,360 598,746

Goodwill 1,047,729 1,045,077
Deferred taxes 19,659 17,843
Other intangible assets, net 151,891 163,482
Other assets, net 198,039 169,112
Total assets $4,743,748 $4,622,614

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $516,500 $597,342
Accrued liabilities 836,330 808,601
Debt due within one year 48,861 53,623
Deferred taxes 8,748 10,755
Total current liabilities 1,410,439 1,470,321
Long-term debt due after one year 879,135 451,593
Retirement obligations and other liabilities 426,949 422,470
Shareholders’ equity:
Common shares, $1.25 par value 73,664 73,664
Shares authorized – 120,000
Shares issued – 58,931 and 58,931, respectively
Capital in excess of par value 548,748 621,083
Retained earnings 2,455,401 2,205,524

3,077,813 2,900,271
Treasury shares, at cost – 8,901 and 5,025 shares, respectively (866,289 ) (424,052 )
Deferred compensation obligation 10,711 9,691
Accumulated other comprehensive loss (205,427 ) (216,097 )
Total Flowserve Corporation shareholders’ equity 2,016,808 2,269,813
Noncontrolling interest 10,417 8,417
Total equity 2,027,225 2,278,230
Total liabilities and equity $4,743,748 $4,622,614
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FLOWSERVE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(Amounts in thousands) Nine Months Ended September 30,

2012 2011
Cash flows – Operating activities:
Net earnings, including noncontrolling interests $308,861 $303,675
Adjustments to reconcile net earnings to net cash provided (used) by operating
activities:
Depreciation 66,027 67,166
Amortization of intangible and other assets 14,751 12,385
Loss on early extinguishment of debt 1,293 —
Net gain on disposition of assets (10,461 ) (484 )
Excess tax benefits from stock-based compensation arrangements (11,056 ) (5,201 )
Stock-based compensation 25,942 23,655
Net earnings from affiliates, net of dividends received (5,798 ) 472
Change in assets and liabilities:
Accounts receivable, net (45,566 ) (201,636 )
Inventories, net (149,254 ) (206,079 )
Prepaid expenses and other (8,968 ) (21,606 )
Other assets, net (11,609 ) (2,019 )
Accounts payable (75,169 ) (101,671 )
Accrued liabilities and income taxes payable 26,057 (43,648 )
Retirement obligations and other liabilities (6,737 ) 13,635
Net deferred taxes 4,251 11,271
Net cash flows provided (used) by operating activities 122,564 (150,085 )
Cash flows – Investing activities:
Capital expenditures (84,180 ) (71,164 )
Proceeds from disposal of assets 11,473 3,530
Payments for acquisitions, net of cash acquired (3,996 ) (890 )
Affiliate investing activity (3,825 ) —
Net cash flows used by investing activities (80,528 ) (68,524 )
Cash flows – Financing activities:
Excess tax benefits from stock-based compensation arrangements 11,056 5,201
Payments on long-term debt (475,000 ) (18,750 )
Proceeds from issuance of senior notes 498,075 —
Proceeds from issuance of long-term debt 400,000 —
Proceeds from short-term financing 475,000 —
Payments on short-term financing (475,000 ) —
Borrowings (payments) under other financing arrangements, net 294 (1,747 )
Repurchases of common shares (533,864 ) (41,088 )
Payments of dividends (55,569 ) (51,794 )
Payments of deferred loan costs (9,657 ) —
Other (248 ) (1,858 )
Net cash flows used by financing activities (164,913 ) (110,036 )
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Effect of exchange rate changes on cash 2,941 (1,049 )
Net change in cash and cash equivalents (119,936 ) (329,694 )
Cash and cash equivalents at beginning of period 337,356 557,579
Cash and cash equivalents at end of period $217,420 $227,885

See accompanying notes to condensed consolidated financial statements.
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FLOWSERVE CORPORATION
(Unaudited)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
1.Basis of Presentation and Accounting Policies
Basis of Presentation
The accompanying condensed consolidated balance sheet as of September 30, 2012, the related condensed
consolidated statements of income and comprehensive income for the three and nine months ended September 30,
2012 and 2011, and the condensed consolidated statements of cash flows for the nine months ended September 30,
2012 and 2011, of Flowserve Corporation, are unaudited. In management’s opinion, all adjustments comprising normal
recurring adjustments necessary for a fair presentation of such condensed consolidated financial statements have been
made.
The accompanying condensed consolidated financial statements and notes in this Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2012 ("Quarterly Report") are presented as permitted by Regulation S-X and
do not contain certain information included in our annual financial statements and notes thereto. Accordingly, the
accompanying condensed consolidated financial information should be read in conjunction with the consolidated
financial statements presented in our Annual Report on Form 10-K for the year ended December 31, 2011 ("2011
Annual Report").
European Sovereign Debt Crisis – At September 30, 2012, we had no direct investments in European sovereign or
non-sovereign debt. However, certain of our defined benefit plans hold investments in European equity and fixed
income securities as discussed in Note 12 to our consolidated financial statements included in our 2011 Annual
Report. Other than broad, macro-level economic impacts, including foreign exchange rate impacts, we did not
experience any direct or measurable disruptions during the three and nine months ended September 30, 2012 related to
the European sovereign debt. We will continue to monitor and evaluate the impact of any future developments in the
region on our current business, our customers and suppliers and the state of the global economy.
Events in North Africa and Middle East – As previously disclosed in our 2011 Annual Report, during 2011, political
and economic conditions in North Africa caused us to experience shipment delays to this region. For the three and
nine months ended September 30, 2012, there was no impact to operating income due to delayed shipments to this
region. The preponderance of our physical assets in the region are located in the Kingdom of Saudi Arabia and the
United Arab Emirates and have, to date, not been significantly affected by the unrest elsewhere in the region.
Accounting Policies
Significant accounting policies, for which no significant changes have occurred in the nine months ended
September 30, 2012, are detailed in Note 1 to our consolidated financial statements included in our 2011 Annual
Report.
Accounting Developments
Pronouncements Implemented
In May 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No.
2011-04, "Fair Value Measurement (Topic 820): Amendments to Achieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and IFRSs," which clarifies the requirements in accounting principles
generally accepted in the United States ("U.S. GAAP") for measuring fair value and for disclosing information about
fair value measurements in order to improve the comparability of fair value measurements presented and disclosed in
financial statements prepared in accordance with U.S. GAAP and International Financial Reporting Standards
("IFRSs"). The amendments do not result in a major change in the application of the requirements in Topic 820, but
clarify the application of existing fair value measurement requirements and change particular principles or
requirements for measuring fair value and for disclosing information about fair value measurements. Our adoption of
ASU No. 2011-04, effective January 1, 2012, had no impact on our consolidated financial condition and results of
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operations.
In June 2011, the FASB issued ASU No. 2011-05, "Comprehensive Income (Accounting Standards Codification
("ASC") 220): Presentation of Comprehensive Income," which specifies that an entity has the option to present the
total of comprehensive income, the components of net income and the components of other comprehensive income
either in a single continuous statement of comprehensive income or in two separate but consecutive statements. This
amendment also requires an entity to present on the face of the financial statements reclassification adjustments for
items that are reclassified from other comprehensive income to net income. In December 2011, the FASB issued ASU
No. 2011-12, "Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of
Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05," to defer the requirement
to present on the face of the financial statements reclassification adjustments for items that are reclassified from other
comprehensive income to net income. Our adoption of ASU Nos. 2011-05 and 2011-12, effective January 1, 2012,
had no impact on our consolidated financial condition and results of operations.
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In September 2011, the FASB issued ASU No. 2011-08, "Intangibles - Goodwill and Other (ASC 350): Testing
Goodwill for Impairment," which specifies that an entity has the option to first assess qualitative factors to determine
whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount as a basis for
determining whether it is necessary to perform the two-step goodwill impairment test. An entity is not required to
calculate the fair value of a reporting unit unless the entity determines that it is more likely than not that its fair value
is less than its carrying amount. Our adoption of ASU No. 2011-08, effective January 1, 2012, had no impact on our
consolidated financial condition and results of operations.
 Pronouncements Not Yet Implemented
In December 2011, the FASB issued ASU No. 2011-11, "Disclosures about Offsetting Assets and Liabilities," which
requires enhanced disclosures about financial instruments and derivative instruments that are either (1) offset in
accordance with either ASC 210-20-45, "Balance Sheet - Offsetting," or ASC 815-10-45, "Derivatives and Hedging -
Overall," or (2) subject to an enforceable master netting arrangement or similar agreement, irrespective of whether
they are offset in accordance with either ASC 210-20-45 or ASC 815-10-45. ASU No. 2011-11 is effective for fiscal
years, and interim periods within those years, beginning after December 31, 2012. The disclosure requirements shall
be applied retrospectively for all periods presented. The adoption of ASU No. 2011-11 will not have an impact on our
consolidated financial condition and results of operations.
In July 2012, the FASB issued ASU No. 2012-02, "Intangibles-Goodwill and Other (Topic 350): Testing
Indefinite-Lived Intangible Assets for Impairment," which specifies that an entity has the option to first assess
qualitative factors to determine whether it is more likely than not that the asset is impaired. Unless an entity
determines that it is more likely than not that the fair value of such an asset is less than its carrying amount, it would
not need to calculate the fair value of the asset in that year. ASU No. 2012-02 is effective for annual and interim
impairment tests performed for fiscal years beginning after September 15, 2012. The adoption of ASU No. 2012-02
will not have an impact on our consolidated financial condition and results of operations.
2.Acquisition
Lawrence Pumps, Inc.
As discussed in Note 2 to our consolidated financial statements included in our 2011 Annual Report, effective
October 28, 2011, we acquired for inclusion in Engineered Product Division ("EPD"), 100% of Lawrence Pumps, Inc
("LPI"), a privately-owned, U.S.-based pump manufacturer. The final purchase price of $88.2 million reflects
immaterial adjustments to goodwill and current liabilities during the nine months ended September 30, 2012. LPI
specializes in the design, development and manufacture of engineered centrifugal slurry pumps for critical services
within the petroleum refining, petrochemical, pulp and paper and energy markets. No pro forma financial information
has been presented due to immateriality.
3.Stock-Based Compensation Plans
We established the Flowserve Corporation Equity and Incentive Compensation Plan (the "2010 Plan") effective
January 1, 2010. This shareholder-approved plan authorizes the issuance of up to 2,900,000 shares of our common
stock in the form of incentive stock options, non-statutory stock options, restricted shares, restricted share units and
performance-based units (collectively referred to as "Restricted Shares"), stock appreciation rights and bonus stock.
Of the 2,900,000 shares of common stock authorized under the 2010 Plan, 2,149,479 were available for issuance as of
September 30, 2012. In addition to the 2010 Plan, we also maintain the Flowserve Corporation 2004 Stock
Compensation Plan (the "2004 Plan"), which was established on April 21, 2004. The 2004 Plan authorizes the
issuance of up to 3,500,000 shares of common stock through grants of Restricted Shares, stock options and other
equity-based awards. Of the 3,500,000 shares of common stock authorized under the 2004 Plan, 275,945 were
available for issuance as of September 30, 2012. No stock options have been granted since 2006.
 Restricted Shares – Awards of Restricted Shares are valued at the closing market price of our common stock on the
date of grant. The unearned compensation is amortized to compensation expense over the vesting period of the
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restricted shares. We had unearned compensation of $38.7 million and $27.0 million at September 30, 2012 and
December 31, 2011, respectively, which is expected to be recognized over a weighted-average period of
approximately one year. These amounts will be recognized into net earnings in prospective periods as the awards vest.
The total fair value of Restricted Shares vested during the three months ended September 30, 2012 and 2011 was $0.1
million and $0.2 million, respectively. The total fair value of Restricted Shares vested during the nine months ended
September 30, 2012 and 2011 was $36.4 million and $35.0 million, respectively.
We recorded stock-based compensation expense of $6.9 million ($10.5 million pre-tax) and $4.9 million ($7.4 million
pre-tax) for the three months ended September 30, 2012 and 2011, respectively. We recorded stock-based
compensation expense of $17.1 million  ($25.9 million pre-tax) and $15.9 million ($23.7 million pre-tax) for the nine
months ended September 30, 2012  and 2011, respectively.
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The following table summarizes information regarding Restricted Shares:
Nine Months Ended September 30, 2012

Shares
Weighted Average
Grant-Date Fair
Value

Number of unvested shares:
Outstanding - January 1, 2012 1,052,199 $84.62
Granted 355,417 115.54
Vested (576,648 ) 63.04
Cancelled (28,750 ) 115.12
Outstanding - September 30, 2012 802,218 $112.74
Unvested Restricted Shares outstanding as of September 30, 2012, includes approximately 325,000 units with
performance-based vesting provisions. Performance-based units are issuable in common stock and vest upon the
achievement of pre-defined performance targets, primarily based on our average annual return on net assets over a
three-year period as compared with the same measure for a defined peer group for the same period. Most units were
granted in three annual grants since January 1, 2010 and have a vesting percentage between 0% and 200% depending
on the achievement of the specific performance targets. Compensation expense is recognized ratably over a
cliff-vesting period of 36 months, based on the fair market value of our common stock on the date of grant, as adjusted
for anticipated forfeitures. During the performance period, earned and unearned compensation expense is adjusted
based on changes in the expected achievement of the performance targets. Vesting provisions range from 0 to
approximately 644,000 shares based on performance targets. As of September 30, 2012, we estimate vesting of
approximately 502,000 shares based on expected achievement of performance targets.
4.Derivative Instruments and Hedges
Our risk management and derivatives policy specifies the conditions under which we may enter into derivative
contracts. See Notes 1 and 6 to our consolidated financial statements included in our 2011 Annual Report and Note 7
of this Quarterly Report for additional information on our derivatives. We enter into forward exchange contracts to
hedge our cash flow risks associated with transactions denominated in currencies other than the local currency of the
operation engaging in the transaction. At September 30, 2012 and December 31, 2011, we had $571.2 million and
$481.2 million, respectively, of notional amount in outstanding forward exchange contracts with third parties. At
September 30, 2012, the length of forward exchange contracts currently in place ranged from one day to 15 months.
Also as part of our risk management program, we enter into interest rate swap agreements to hedge exposure to
floating interest rates on certain portions of our debt. At September 30, 2012 and December 31, 2011, we had
$300.0 million and $330.0 million, respectively, of notional amount in outstanding interest rate swaps with third
parties. All interest rate swaps are highly effective. At September 30, 2012, the maximum remaining length of any
interest rate swap contract in place was approximately 33 months.
We are exposed to risk from credit-related losses resulting from nonperformance by counterparties to our financial
instruments. We perform credit evaluations of our counterparties under forward exchange contracts and interest rate
swap agreements and expect all counterparties to meet their obligations. If necessary, we would adjust the values of
our derivative contracts for our or our counterparties’ credit risks. We have not experienced credit losses from our
counterparties.
The fair value of forward exchange contracts not designated as hedging instruments are summarized below:

September 30, December 31,
(Amounts in thousands) 2012 2011
Current derivative assets $3,995 $2,330
Noncurrent derivative assets 250 10
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Current derivative liabilities 7,339 11,196
Noncurrent derivative liabilities 15 516
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The fair value of interest rate swaps in cash flow hedging relationships are summarized below:
September 30, December 31,

(Amounts in thousands) 2012 2011
Current derivative assets $— $33
Noncurrent derivative assets — 71
Current derivative liabilities 1,598 761
Noncurrent derivative liabilities 564 547
Current and noncurrent derivative assets are reported in our condensed consolidated balance sheets in prepaid
expenses and other and other assets, net, respectively. Current and noncurrent derivative liabilities are reported in our
condensed consolidated balance sheets in accrued liabilities and retirement obligations and other liabilities,
respectively.
The impact of net changes in the fair values of forward exchange contracts not designated as hedging instruments are
summarized below:

Three Months Ended September 30, Nine Months Ended September 30,
(Amounts in thousands) 2012 2011 2012 2011
(Loss) gain recognized in income $(855 ) $(9,892 ) $(6,496 ) $211

The impact of net changes in the fair values of interest rate swaps in cash flow hedging relationships are summarized
below:

Three Months Ended September 30, Nine Months Ended September 30,
(Amounts in thousands) 2012 2011 2012 2011
Loss reclassified from accumulated other
comprehensive income into income for
settlements, net of tax

$(237 ) $(396 ) $(636 ) $(1,203 )

Loss recognized in other comprehensive
income, net of tax (22 ) (912 ) (725 ) (2,149 )

Gains and losses recognized in our condensed consolidated statements of income for forward exchange contracts and
interest rate swaps are classified as other (expense) income, net, and interest expense, respectively. At September 30,
2012, we expect to recognize losses of $1.1 million, net of deferred taxes, into earnings in the next twelve months
related to interest rate swap agreements based on their fair values at September 30, 2012.
5.Debt
Debt, including capital lease obligations, consisted of:

September 30,   December 31,  
(Amounts in thousands, except percentages) 2012 2011
3.50% Senior Notes due September 15, 2022 (net of unamortized discount) $498,084 $—
Term Loan Facility, interest rate of 1.86% at September 30, 2012 400,000 —
Prior Term Loan Facility, interest rate of 2.58% at December 31, 2011 — 475,000
Capital lease obligations and other borrowings 29,912 30,216
Debt and capital lease obligations 927,996 505,216
Less amounts due within one year 48,861 53,623
Total debt due after one year $879,135 $451,593

Senior Notes
On September 11, 2012, we completed a public offering of $500.0 million in aggregate principal amount of senior
notes due September 15, 2022 ("Senior Notes"). The Senior Notes bear an interest rate of 3.50% per year, payable on
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March 15 and September 15 of each year, commencing on March 15, 2013. The Senior Notes were priced at 99.615%
of par value, reflecting a discount to the aggregate principal amount.
At any time prior to June 15, 2022, we have the right to redeem the Senior Notes, in whole or in part, at our option, at
a redemption price equal to the greater of: (1) 100% of the principal amount of the Senior Notes being redeemed; or
(2) the sum of the present values of the remaining scheduled payments of principal and interest in respect of the
Senior Notes being redeemed discounted to the redemption date on a semi-annual basis, at the applicable Treasury
Rate plus 30 basis points. In addition, at any time on or after June 15, 2022, we may redeem the Senior Notes at a
redemption price equal to 100% of the principal amount of the Senior Notes being redeemed. In each case, we will
also pay the accrued and unpaid interest on the principal amount being redeemed to the redemption date.
The Senior Notes are unsecured and are jointly and severally and fully and unconditionally guaranteed by certain of
our domestic subsidiaries that are guarantors under our primary credit facility. The guarantees will be automatically
and unconditionally released and discharged when: the subsidiary is sold or sells all of its assets; the requirement for
legal or covenant defeasance or to discharge our obligations has been satisfied; or upon the delivery of an officer's
certificate to the trustee that such guarantor does not guarantee our obligations under our primary bank credit facility.
The Senior Notes rank equally in right of payment with all of our other unsecured indebtedness.
We used a portion of the net proceeds of the Senior Notes offering to repay the $250.0 million outstanding principal
balance on the Bridge Loan (described below). We used the remaining portion of the net proceeds for general
corporate purposes, including repayment of the outstanding balance on the Prior Revolving Credit Facility (described
below) and the repurchase of shares of our common stock (as discussed in Note 13).

Senior Credit Facility
On August 20, 2012, we entered into a credit agreement with Bank of America, N.A., as swingline lender, letter of
credit issuer and administrative agent, and the other lenders party thereto (together, the “Lenders”), providing for term
debt and a revolving credit facility. The credit agreement provides for an aggregate commitment of $1.25 billion,
including a $400.0 million term loan facility with a maturity date of August 20, 2017 (“Term Loan Facility”) and an
$850.0 million revolving credit facility with a maturity date of August 20, 2017 (“Revolving Credit Facility” and,
together with the Term Loan Facility, the “Senior Credit Facility”). The Revolving Credit Facility includes a $300.0
million sublimit for the issuance of letters of credit and a $30.0 million sublimit for swingline loans. Subject to certain
conditions, we have the right to increase the amount of the Term Loan Facility or the Revolving Credit Facility by an
aggregate amount not to exceed $250.0 million. Our obligations under the Senior Credit Facility are guaranteed by
certain of our domestic subsidiaries. The Lenders have agreed to release such guarantees if we achieve certain credit
ratings. We had not achieved these ratings as of September 30, 2012.
We used all of the $400.0 million proceeds advanced under the Term Loan Facility, along with approximately $217
million advanced under the Revolving Credit Facility, to repay all outstanding indebtedness under our then-existing
term loan ("Prior Term Loan Facility") and revolving credit facility (“Prior Revolving Credit Facility”) pursuant to our
then-existing credit agreement dated as of December 14, 2010, as amended (the “Prior Credit Agreement”). In
connection with this repayment, our outstanding letters of credit under the Prior Credit Agreement were transferred to
the Revolving Credit Facility, and we terminated the Prior Credit Agreement on August 20, 2012. Future borrowings
under the Revolving Credit Facility will be subject to various conditions, including the absence of any default under
the Senior Credit Facility.
At September 30, 2012 and December 31, 2011, we had no amounts outstanding under the Revolving Credit Facility
or the Prior Revolving Credit Facility, respectively. We had outstanding letters of credit of $156.3 million and $147.4
million at September 30, 2012 and December 31, 2011, respectively, which reduced our borrowing capacity under the
Revolving Credit Facility and Prior Revolving Credit Facility to $693.7 million and $352.6 million, respectively.
The Senior Credit Facility contains, among other things, covenants defining our and our subsidiaries' ability to dispose
of assets, merge, pay dividends, repurchase or redeem capital stock and indebtedness, incur indebtedness and
guarantees, create liens, enter into agreements with negative pledge clauses, make certain investments or acquisitions,
enter into transactions with affiliates or engage in any business activity other than our existing business. The Senior
Credit Facility also contains covenants requiring us to deliver certificates of compliance to the Lenders regarding our
financial statements for each fiscal quarter and fiscal year. The Senior Credit Facility requires us to have a maximum
permitted leverage ratio of 3.25 times debt to total Consolidated EBITDA (as defined in the Senior Credit Facility)
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and a minimum interest coverage of 3.25 times Consolidated EBITDA to total interest expense. Our compliance with
these financial covenants under the Senior Credit Facility is tested quarterly.
We may prepay loans under our Senior Credit Facility in whole or in part, without premium or penalty, at any time. A
commitment fee, which is payable quarterly on the daily unused portions of the Senior Credit Facility, was 0.225%
 during the period ended September 30, 2012. During the nine months ended September 30, 2012, we made scheduled
repayments of $12.5 million under our Prior Credit Agreement. We made no mandatory repayment or optional
payments under the Prior Credit Agreement as of September 30, 2012, with the exception of the repayment of all
outstanding indebtedness under the Prior Credit Agreement at August 20, 2012 with proceeds advanced under the
Senior Credit Facility. We have scheduled repayments of $5.0 million due in each of the next four quarters under our
Senior Credit Facility. Our Senior Credit Facility bears a floating rate of interest, and we have entered into
$300.0 million of notional amount of interest rate swaps at September 30, 2012 to hedge exposure to floating interest
rates.

Bridge Loan
On June 15, 2012, we entered into a loan agreement with JPMorgan Chase Bank, N.A., as administrative agent, and
the other lenders party thereto, providing for a term loan with an aggregate commitment of $250.0 million for a term
of 364 days (“Bridge Loan”). The proceeds from the Bridge Loan were used to fund our share repurchase program
described in Note 13 to our condensed consolidated financial statements included in this Quarterly Report. The Bridge
Loan was repaid in its entirety in the third quarter of 2012 using a portion of the net proceeds from the Senior Notes
offering.

European Letter of Credit Facilities  
On October 30, 2009, we entered into a 364-day unsecured European Letter of Credit Facility ("European LOC
Facility") with an initial commitment of €125.0 million. The European LOC Facility is renewable annually and is used
for contingent obligations in respect of surety and performance bonds, bank guarantees and similar obligations with
maturities up to five years. We renewed the European LOC Facility in October 2012 for an additional 364-day period
and amended certain provisions to conform to those in our Senior Credit Facility and Senior Notes. We had
outstanding letters of credit drawn on the European LOC Facility of €62.0 million ($79.7 million) and €81.0 million
($105.0 million) as of September 30, 2012 and December 31, 2011, respectively.
Our ability to issue additional letters of credit under our previous European Letter of Credit Facility ("Old European
LOC Facility"), which had a commitment of €110.0 million, expired November 9, 2009. We had outstanding letters of
credit written against the Old European LOC Facility of €3.4 million ($4.4 million) and €12.2 million ($15.8 million) as
of September 30, 2012 and December 31, 2011, respectively.
Certain banks are parties to both facilities and are managing their exposures on an aggregated basis. As such, the
commitment under the European LOC Facility is reduced by the face amount of existing letters of credit written
against the Old European LOC Facility prior to its expiration. After consideration of outstanding commitments under
both facilities, the available capacity under the European LOC Facility was €122.7 million ($157.8 million) as of
September 30, 2012, of which €62.0 million ($79.7 million) has been utilized.
6.Supplemental Guarantor Financial Information
On September 11, 2012, we completed a public offering of Senior Notes that are fully and unconditionally and jointly
and severally guaranteed by certain of our 100% owned domestic subsidiaries. In accordance with Rule 3−10 of
Regulation S−X promulgated under the Securities Act of 1933, the following condensed consolidating financial
statements present the financial position, results of operations and cash flows of Flowserve Corporation (referred to as
“Parent” for the purpose of this note only) on a Parent−only (Issuer) basis, the combined guarantor subsidiaries on a
guarantor−only basis, the combined non-guarantor subsidiaries on a non-guarantor-only basis and elimination
adjustments necessary to arrive at the information for the Parent, guarantor subsidiaries and non-guarantor subsidiaries
on a consolidated basis. Investments in subsidiaries have been accounted for using the equity method for this
presentation.
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FLOWSERVE CORPORATION
CONDENSED CONSOLIDATING STATEMENTS OF INCOME

Three Months Ended September 30, 2012
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
Sales $— $444,206 $ 807,668 $(85,951 ) $1,165,923
Cost of sales — (290,892 ) (571,378 ) 85,951 (776,319 )
Gross profit — 153,314 236,290 — 389,604
Selling, general and administrative expense 325 (95,054 ) (133,068 ) — (227,797 )
Net earnings from affiliates — 1,199 2,700 — 3,899
Net earnings from consolidated subsidiaries,
net of tax 109,165 60,848 — (170,013 ) —

Operating income 109,490 120,307 105,922 (170,013 ) 165,706
Interest expense, net (4,428 ) (4,958 ) (2,550 ) — (11,936 )
Other expense, net — (1,176 ) (7,991 ) — (9,167 )
Earnings before income taxes 105,062 114,173 95,381 (170,013 ) 144,603
Provision for income taxes 1,234 (5,008 ) (33,995 ) — (37,769 )
Net earnings, including noncontrolling
interests 106,296 109,165 61,386 (170,013 ) 106,834

Less: Net earnings attributable to
noncontrolling interests — — (538 ) — (538 )

Net earnings attributable to Flowserve
Corporation $106,296 $109,165 $ 60,848 $(170,013 ) $106,296

Comprehensive income attributable to
Flowserve Corporation $138,170 $140,824 $ 90,871 $(231,695 ) $138,170

Three Months Ended September 30, 2011
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
Sales $— $428,789 $ 779,744 $(86,720 ) $1,121,813
Cost of sales — (271,212 ) (560,735 ) 86,720 (745,227 )
Gross profit — 157,577 219,009 — 376,586
Selling, general and administrative expense (383 ) (94,200 ) (131,413 ) — (225,996 )
Net earnings from affiliates — 1,030 3,337 — 4,367
Net earnings from consolidated subsidiaries,
net of tax 108,197 61,396 — (169,593 ) —

Operating income 107,814 125,803 90,933 (169,593 ) 154,957
Interest expense, net (230 ) (4,693 ) (3,405 ) — (8,328 )
Other expense, net — (1,508 ) (5,113 ) — (6,621 )
Earnings before income taxes 107,584 119,602 82,415 (169,593 ) 140,008
Provision for income taxes 187 (11,405 ) (20,834 ) — (32,052 )

107,771 108,197 61,581 (169,593 ) 107,956
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Net earnings, including noncontrolling
interests
Less: Net earnings attributable to
noncontrolling interests — — (185 ) — (185 )

Net earnings attributable to Flowserve
Corporation $107,771 $108,197 $ 61,396 $(169,593 ) $107,771

Comprehensive income attributable to
Flowserve Corporation $2,607 $3,546 $ (44,838 ) $41,292 $2,607
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Nine Months Ended September 30, 2012
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
Sales $— $1,337,117 $ 2,343,241 $(257,230 ) $3,423,128
Cost of sales — (880,848 ) (1,666,121 ) 257,230 (2,289,739 )
Gross profit — 456,269 677,120 — 1,133,389
Selling, general and administrative expense (2,655 ) (290,428 ) (380,495 ) — (673,578 )
Net earnings from affiliates — 3,154 10,060 — 13,214
Net earnings from consolidated subsidiaries,
net of tax 312,681 195,451 — (508,132 ) —

Operating income 310,026 364,446 306,685 (508,132 ) 473,025
Interest expense, net (5,776 ) (14,334 ) (9,039 ) — (29,149 )
Other income (expense), net — 673 (22,824 ) — (22,151 )
Earnings before income taxes 304,250 350,785 274,822 (508,132 ) 421,725
Provision for income taxes 2,487 (38,104 ) (77,247 ) — (112,864 )
Net earnings, including noncontrolling
interests 306,737 312,681 197,575 (508,132 ) 308,861

Less: Net earnings attributable to
noncontrolling interests — — (2,124 ) — (2,124 )

Net earnings attributable to Flowserve
Corporation $306,737 $312,681 $ 195,451 $(508,132 ) $306,737

Comprehensive income attributable to
Flowserve Corporation $317,407 $323,427 $ 202,268 $(525,695 ) $317,407

Nine Months Ended September 30, 2011
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
Sales $— $1,264,002 $ 2,228,441 $(247,671 ) $3,244,772
Cost of sales — (808,936 ) (1,589,888 ) 247,671 (2,151,153 )
Gross profit — 455,066 638,553 — 1,093,619
Selling, general and administrative expense (4,417 ) (274,034 ) (403,167 ) — (681,618 )
Net earnings from affiliates — 3,072 10,242 — 13,314
Net earnings from consolidated subsidiaries,
net of tax 307,808 186,215 — (494,023 ) —

Operating income 303,391 370,319 245,628 (494,023 ) 425,315
Interest expense, net (874 ) (13,466 ) (11,244 ) — (25,584 )
Other (expense) income, net — (4,280 ) 12,132 — 7,852
Earnings before income taxes 302,517 352,573 246,516 (494,023 ) 407,583
Provision for income taxes 967 (44,765 ) (60,110 ) — (103,908 )
Net earnings, including noncontrolling
interests 303,484 307,808 186,406 (494,023 ) 303,675

Less: Net earnings attributable to
noncontrolling interests — — (191 ) — (191 )
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Net earnings attributable to Flowserve
Corporation $303,484 $307,808 $ 186,215 $(494,023 ) $303,484

Comprehensive income attributable to
Flowserve Corporation $274,039 $279,308 $ 153,932 $(433,240 ) $274,039
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FLOWSERVE CORPORATION
CONDENSED CONSOLIDATING BALANCE SHEETS

September 30, 2012
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
ASSETS
Current assets:
Cash and cash equivalents $23,808 $— $ 193,612 $— $217,420
Accounts receivable, net — 264,717 840,924 — 1,105,641
Intercompany receivables 13,217 136,812 37,632 (187,661 ) —
Inventories, net — 382,732 772,993 — 1,155,725
Other current assets, net 2,037 135,061 105,186 — 242,284
Total current assets 39,062 919,322 1,950,347 (187,661 ) 2,721,070
Property, plant and equipment, net — 192,058 413,302 — 605,360
Goodwill — 671,858 375,871 — 1,047,729
Intercompany receivables 475,000 33,476 1,145 (509,621 ) —
Investment in consolidated subsidiaries 2,401,573 1,524,919 — (3,926,492 ) —
Other assets, net 15,729 189,261 164,599 — 369,589
Total assets $2,931,364 $3,530,894 $ 2,905,264 $(4,623,774) $4,743,748

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $— $140,702 $ 375,798 $— $516,500
Intercompany payables 23 50,826 136,812 (187,661 ) —
Accrued liabilities 7,593 260,776 567,961 — 836,330
Debt due within one year 20,000 196 28,665 — 48,861
Deferred taxes — — 8,748 — 8,748
Total current liabilities 27,616 452,500 1,117,984 (187,661 ) 1,410,439
Long-term debt due after one year 878,084 20 1,031 — 879,135
Intercompany payables 1,145 475,000 33,476 (509,621 ) —
Retirement obligations and other liabilities 7,711 201,801 217,437 — 426,949
Total liabilities 914,556 1,129,321 1,369,928 (697,282 ) 2,716,523
Total Flowserve Corporation shareholders’
equity 2,016,808 2,401,573 1,524,919 (3,926,492 ) 2,016,808

Noncontrolling interest — — 10,417 — 10,417
Total equity 2,016,808 2,401,573 1,535,336 (3,926,492 ) 2,027,225
Total liabilities and equity $2,931,364 $3,530,894 $ 2,905,264 $(4,623,774) $4,743,748
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December 31, 2011
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
ASSETS
Current assets:
Cash and cash equivalents $150,308 $— $ 187,048 $— $337,356
Accounts receivable, net — 271,571 788,678 — 1,060,249
Intercompany receivables — 118,292 33,883 (152,175 ) —
Inventories, net — 357,870 650,509 — 1,008,379
Other current assets, net 1,530 94,413 126,427 — 222,370
Total current assets 151,838 842,146 1,786,545 (152,175 ) 2,628,354
Property, plant and equipment, net — 194,671 404,075 — 598,746
Goodwill — 673,013 372,064 — 1,045,077
Intercompany receivables 475,000 14,697 1,144 (490,841 ) —
Investment in consolidated subsidiaries 2,122,734 1,336,856 — (3,459,590 ) —
Other assets, net 10,039 184,855 155,543 — 350,437
Total assets $2,759,611 $3,246,238 $ 2,719,371 $(4,102,606) $4,622,614

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $— $153,137 $ 444,205 $— $597,342
Intercompany payables 223 33,660 118,292 (152,175 ) —
Accrued liabilities 6,143 271,535 530,923 — 808,601
Debt due within one year 25,000 5 28,618 — 53,623
Deferred taxes — — 10,755 — 10,755
Total current liabilities 31,366 458,337 1,132,793 (152,175 ) 1,470,321
Long-term debt due after one year 450,000 40 1,553 — 451,593
Intercompany payables 1,144 475,000 14,697 (490,841 ) —
Retirement obligations and other liabilities 7,288 190,127 225,055 — 422,470
Total liabilities 489,798 1,123,504 1,374,098 (643,016 ) 2,344,384
Total Flowserve Corporation shareholders’
equity 2,269,813 2,122,734 1,336,856 (3,459,590 ) 2,269,813

Noncontrolling interest — — 8,417 — 8,417
Total equity 2,269,813 2,122,734 1,345,273 (3,459,590 ) 2,278,230
Total liabilities and equity $2,759,611 $3,246,238 $ 2,719,371 $(4,102,606) $4,622,614
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FLOWSERVE CORPORATION
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

Nine Months Ended September 30, 2012
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
Net cash flows provided (used) by operating
activities $49,256 $74,283 $ 50,767 $(51,742 ) $122,564

Cash flows — Investing activities:
Capital expenditures — (25,366 ) (58,814 ) — (84,180 )
Payments for acquisitions, net of cash
acquired — — (3,996 ) — (3,996 )

Intercompany loan proceeds — 7,869 — (7,869 ) —
Intercompany loan payments — (26,648 ) — 26,648 —
Intercompany return of capital — 1,982 — (1,982 ) —
Intercompany capital contribution — (483 ) — 483 —
Proceeds from disposition of assets — 87 11,386 — 11,473
Affiliate investment activity, net — — (3,825 ) — (3,825 )
Net cash flows used by investing activities — (42,559 ) (55,249 ) 17,280 (80,528 )
Cash flows — Financing activities:
Excess tax benefits from stock-based payment
arrangements — 8,837 2,219 — 11,056

Payments on long-term debt (475,000 ) — — — (475,000 )
Proceeds from issuance of senior notes 498,075 — — — 498,075
Proceeds from issuance of long-term debt 400,000 — — — 400,000
Proceeds from short-term financing 475,000 — — — 475,000
Payments on short-term financing (475,000 ) — — — (475,000 )
Borrowings under other financing
arrangements, net 9 171 114 — 294

Repurchases of common shares (533,864 ) — — — (533,864 )
Payments of dividends (55,569 ) — — — (55,569 )
Payments of deferred loan costs (9,657 ) — — — (9,657 )
Intercompany loan proceeds — — 26,648 (26,648 ) —
Intercompany loan payments — — (7,869 ) 7,869 —
Intercompany distributions of capital — — (1,982 ) 1,982 —
Intercompany capital contribution — — 483 (483 ) —
Intercompany dividends — (40,732 ) (11,010 ) 51,742 —
All other financing, net 250 — (498 ) — (248 )
Net cash flows (used) provided by financing
activities (175,756 ) (31,724 ) 8,105 34,462 (164,913 )

Effect of exchange rate changes on cash — — 2,941 — 2,941
Net change in cash and cash equivalents (126,500 ) — 6,564 — (119,936 )
Cash and cash equivalents at beginning of
period 150,308 — 187,048 — 337,356

Cash and cash equivalents at end of period $23,808 $— $ 193,612 $— $217,420
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Nine Months Ended September 30, 2011
Parent
(Issuer)

Guarantor
Subsidiaries

Non-Guarantor
Subsidiaries Eliminations Consolidated

Total
(Amounts in thousands)
Net cash flows (used) provided by operating
activities $(18,148 ) $37,570 $ (151,665 ) $(17,842 ) $(150,085 )

Cash flows — Investing activities:
Capital expenditures — (20,734 ) (50,430 ) — (71,164 )
Payments for acquisitions, net of cash
acquired — (890 ) — — (890 )

Intercompany loan proceeds — 36,912 — (36,912 ) —
Intercompany loan payments — (75,431 ) — 75,431 —
Intercompany return of capital — 18,971 — (18,971 ) —
Proceeds from disposition of assets 118 3,412 — 3,530
Net cash flows used by investing activities — (41,054 ) (47,018 ) 19,548 (68,524 )
Cash flows — Financing activities:
Excess tax benefits from stock-based payment
arrangements — 3,499 1,702 — 5,201

Payments on long-term debt (18,750 ) — — — (18,750 )
Payments under other financing
arrangements, net — (15 ) (1,732 ) — (1,747 )

Repurchases of common shares (41,088 ) — — — (41,088 )
Payments of dividends (51,794 ) — — — (51,794 )
Intercompany loan proceeds — — 75,431 (75,431 ) —
Intercompany loan payments — — (36,912 ) 36,912 —
Intercompany distributions of capital — — (18,971 ) 18,971 —
Intercompany dividends — — (17,842 ) 17,842 —
All other financing, net 310 — (2,168 ) — (1,858 )
Net cash flows (used) provided by financing
activities (111,322 ) 3,484 (492 ) (1,706 ) (110,036 )

Effect of exchange rate changes on cash — — (1,049 ) — (1,049 )
Net change in cash and cash equivalents (129,470 ) — (200,224 ) — (329,694 )
Cash and cash equivalents at beginning of
period 211,507 — 346,072 — 557,579

Cash and cash equivalents at end of period

Edgar Filing: FLOWSERVE CORP - Form 10-Q

31


