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Leveraging our global capabilities

Subsea 7 S.A. is a global leader in seabed-to-surface
engineering, construction and services.

The Combination of Acergy S.A. and Subsea 7 Inc. in January
2011 created a global leader in seabed-to-surface engineering,
construction and services able to offer clients access to a high
end, diversified fleet, comprising 42 vessels supported by
extensive fabrication and onshore facilities able to deliver the
full spectrum of subsea engineering, construction and services.

Subsea 7 S.A. is well positioned to take advantage of future
growth cpportunities in the global seabed-to-surface market.

We are leveraging our global capabilities through our greater
depth of project management, engineering and technical
expertise along with our high-end diversified fleet to secure
and deliver complex offshore projects on behalf of our clients,
in safe and sustainable ways.
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Creating a new force
in seabed-to-surface

Jun 200

Acergy S.A. and
Subsea 7 Inc, agree
to combine

Subsea T Inc.

| Pipsaling Techn

ooard 20 10
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At 1.3 kilion, the CLOV
Project iz the Group's langest
aingle project award. This
BURF project covers the
enginearing, procuramsant,
fabrication and Ingtalation
of tha CLOY desispw atar
developmant. offehom
Angola in water depths of
approsdmately 1,300 metres.

BP in tha North Saa
Tha 2&km pipaline bundla
represaents a step change
in the Bubsea T pipsins
bundla tie-back ranga in
that it will be the kangest
bundle Subssa T has
producaed and inrinlisd
to data,

Antares |8 a new shallow watar
pipaley bargs for Cormmeantional
activitias for pipelay and hook-up
projects in Wast Africa.

Podar Quean i3 a flasible pipalay
and subsea construction vesasl
wihich joinesd the et in 2008 on
long-term charter and which i
cumantly opsrmating in Brazil

for Peirmbras.

Mo 2010
Shareholders
approve Combination

Partinacis i a flecible pipalay

veasel which joined the flest in
2007 on long-tern charter and
which im currently oporating in

Bragil for Pefrobras,

Jan 3011

Caombination complates,
Commences trading as:
Subsea T 54,

SLJDSEE 7 )

On the Laggean Tormone

despwater gan fisld
devalopment, Weat of
Shetland in the Morth Sea,
inchuding the iretallalon of
1 Td1km rigid meal pipalina,

a Tlaat
With the capabiiity to work
in & wide rangs of worddwide
locationa, Seven Peciiic
is & flexibla pipelay and
conatrchion lca-chass vesaal,
dasigned for despwater
pipalay and offshora
conatruction acthities.



Subsea T 5.4
(formerly Acergy S.A.)
Therkad Sacions Pronices mnlomnalion
and dischose for Subsea T 24
wihich waes created on Jaruary 7,
2011 Soloreving complation of ha

Conmienaton ol Actéy 5.4, and
Subrsza T inc.
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Overview

What we do

Providing a full spectrum
of seabed-to-surface services

We concentrate on services and solutions that add value to our clients throughout the lifecycle of
their offshore energy fields. We aim to deliver projects on time, within budget and to the highest
quality standards, whilst making safety and security an absolute priority.

ko

€ Offshore upstream cycle

The offshore upstream cycle covers: seismic, exploration and appraisal, development, production and decommissioning and abandonment and is typically a 10
to 50 year cycle. Subsea 7 is typically involved in the late-cycle activities, in particular in development and production related activities.

e - >
Exploration & appraisal Development Production
Includes infrastructure related to Includes integrity manageament of
subsea trees or floating production installed infrastructure, including
platforms, including pipelines, risars, planned inspection, routina
umbilicals, moorings and other subsea maintenance, repair, incremental
structures, such as manifolds. developing and finally abandonmant.

Includes projects relating to the Imeohves the maintenance and
fabricaticn and installation of fixed refurbishment of Conventional
platforms and their umbilicals, topside facilities.

flowlines and associated pipelines
{shallow water developments).

Flexibles/Heavy Lifting Decommissioning

Thraugh our jaint venturas NKT Through our joint ventures

Flexibles and Seaway Heavy Lifting Sapurafcergy and Seaway Heawy
we provide clients with access to Lifting we provide clients with access
the full spectrum of products and to decommissioning services.

sarvices associated with Flexibles
and Heavy Lifting.

i-Tech  Veripos

i-Tech is a provider of ROVs and remote intervention tooling services to the glabal exploration and production industry.
Veripos provides precise navigation and positioning services to the offshore industry.

Project management and engineering services

Successiul engineering and project managament are core 1o our business and sets Subsea 7 apart. It takes years of
practical experience, know-how and dedication to safely deliver the toughest and most complex of offshore projects.

2 Subsea 7 S.A. Annual Report and Financial Statements 2010



Leveraging our
global capabilities

“We work in partnership with our clients to develop and maintain long-term
relationships that add value to their projects. Our diverss, integrated and dedicated
teams am expearts in their fiekds and have a track record of safely and efficiently
exacuting complex projects in harsh and challenging ervironments,

Wea have the flexibility to respond quickdy and sensitively to local demands,
leveraging the full sirength of our global resources and lnow-how.®

Jean Cahuzac, Chisl Exacuthe Oficer Sulbbsea T

s achisve this through:

Global capabilities across all activities

Qur specislit expartise & focused on construction and maintenance operatiors between the seabed and
the aurtace of the asa. Our global resources are deployed in all major offshore hydrocarhon basins worldwide.

Delivering proven expertise across complex projects
W aro segparts in the dienign, fabrication, inetellation and commismioning of seated-to-aurdeos propcin. Wie have & proven
track record for defvaring large and complex projects in harsh and challenging emdonments.

World-class specialised fleat
W operate one ol the word & roat versatils leels comprizing Noh-spaciication pipslsy, conatiaction,

Focused on our people and safety
Safety mmaine at the heart of all our operations end we are committed to an incdent-free workplece,
everydey, evarpwhars.

Committed to operating responsibly
'We operate in a consiztent manner on a worldwide basis - our people are locally sensitive
and globally ewara.

Er B L T S suUbses 7 =



Leveraging our Global Capabilities

Global capabilities
across all activities

i.?'u r.:?c alist expertise is focused on construction and
ANce operations I)u.”-e-eﬂ the seabed and the surface
4. Our global resources are deployed in all major offshore
ydrocarbon basins wathu- de. To improve our commercial focus
and to leverage our resources globally, we manage our business
d operations through four termtones.

Following completion, Subsea T is organised into four territories

| NEMG

MNorth Sea, Mediterranean
a Canada {NSMG]

£ "'|'\-‘|"l oing in tha r
and Canada,

Asia Pacific &
Middle East tAPMEj

APME =
ol SURF and
by e

Brazil (BRAZIL)

Brazi supports a d & ﬂ.JE-S-J- L) r"n:- En#larm saak
ranggs af SURF, Lide e and It inchudes Australia, Mew 7
Conventional fiakd development the Pracific islands, Japan and
FeTiacEs in the Santas, Campos Antarctic waters.

& Espirito Sanky basirs, | AFGaM |

|BRAZIL] “ Africa & Gulf of
Mexico (AFGoM)

AFGoM suppors a diverse
ranga ¢f SURFE Lite-cl-Field ang
Cornaantional fisld development
projacts in West Arica and tha
Gt af Mexico.

Subiaa TEA A




Exploration & appraisal
Acceas bo ol and gas ks becoming
morm challenging, Faseny

A BBCOMming dd epar In Mo
ramois and ess SSCAEsbE aread,
raquirng praater aipartisa and
KNCoa N B Sl S ard
aficknt procuction

Development
WV 1 ecparts In B camkgn,
fabrication, Instalation and
COMmBaining of sesabed-1o-
Aurtice projects. Our @ poriss
nelpe: our clients solve compla
PiySrosarhon axiracion and
fiaid dewakopment prodiems.

Onca I production, we provide

8 full sue of sanioas ArsoaE al
cntaggociog of Lfn-of-Flokd work
Inciuding Inspection, manbanancs
Al e, ke mansgemant
¥ CUIF PCRET T Bfemean
copabilty fecmicn iqortisss

and nesy tednnoingiss,

Our extensive project experience includes

warded f flexibles and umbilicals
Contract swand In af tha Company's laredt v SLIRF smpaigns I 22 amomnt Sods
project &t £1.5 bilion, oftshore Weet Alnca. Db 2007 Bnd July 20104 Inestaling ovar £50km of

Deepesti:tiation of flexible pip:

Instalation of the et Miewible pipe ofshosa Bazl i water depd
af 2,172 an ths Tupl Fsia.

n harsh environment FirSt lazy-wave steel cater

Ceasiul openalion of Subses WiNG N hs nemh Norh S aionmant Irsiaiation of the workd's irel nesisd iy -wave Sl calirany fee
Tor gwer 10 yeams without & Loet Time Incldent, In watar degiihs ranging fom 1, 700m o 2,050m,

Newly :oeioped fibre rop Largest wuiend mani

WWiars first inataation o & welhwad Christrar troo in cver 3,000m wabes Fatrication and inatallation of B4 fowed pipsine bundas, induding &
Spih, Lsng &newly Gevasopment 1b rops depicymant sysiam. 5001 towhesd maniickd, e \mes car] attecned t0& bunded
i In e e Sea
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Leveraging our Global Capabilities

Delivering proven expertise
across complex projects

We are experts in the design, fabrication,
installation and commissioning of seabed-to-
surface projects. We have a proven track
record in delivering lange and complex projects
in harsh and challenging environments.

Oifishore exploration and dessloprment s increasingly enterdng
harsher and mome challenging emironments, induding deeper
water depthe. With harsher environments and greater depth comes
Increasead complesity, resuking In sesbed-to-swiacs projects that are
bacoming nomasing larpe and mom compled, Our clonts ey on our
spacialist expertiss to bring their offshome ol and gas devalopmanta
it produwction. With over thirty years of prectical experience,
knioww-how aind dedication to salety we have a proven rack recond
of dalivering thia toughest and most comple: of offshom projecta.
Our exdensive exparnience in deepwater SUIRF, Conventional and
Lifie-of-Fleid projects has meds us & inusted partner for nasonel

and intermational anengy companise.

Ewvary project presants unique chalenges, Our engineans and
tmzhnical exports are conmtantty seeking to innowatn, devaloping
solutiona and techndogy to sole the probleme posed by

operating at the Imits of exploration and production capablity.

They ere supported by our Centres of Technical Excalence, a giobal
network that idenifies foca polnts jor beet practice and techrical
kniowladgn on a particular mubjact, in support of our projecta.

W ane activaly angaged in a number of projects, which ans
tamgeted to edend the Be of the field and assist with new field
dessslopment, in particular overcoming the chalienges of deep

and Ukra-despwater developmednt,

Our world class enginears are
experts in their field and are involved
throughout the lifecycla of all our
projects, from tendering, design and
construction, through to offshore
installation and complation.

Our engineering adds value through
creative thinking, experience and
good judgement to secure project

success and ensure the rigorous
management of risk.

B Sebmea T SA. Annud Repen and Finsncial Stviemems 2000
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Leveraging our Global Capebiliies

Worid-clas
yecialised fl

We operate cne of the world's most versatila
fleets comprising high-specification pipelay,
construction, remote intervention and diving
support vessals,

Enhanced capabilities

Subsea 7 manages and opemtes a worki-cless fieet of 42 specialised
vessals in a safie, efficient and efiective manner, whilst maintaining
= value nd integrity. Our fleat brings together beet-n-clasa
complemantary capabiftiss, Wherever wa opersbs offshons - from
eeabed-to-aurface - we have the right vessels, equipmant and
pecple b ar for our clents. Sinca 2006, the Group has nvested
miora than £2 bilian in the enewal end enhancament of s’ flest.
Today, the Group s sbile to provide clonts scceen o one of the
world b most vemsatie specidised fleet, covering the full spactrum
of subsea acthitls.

Subsea 7 wil confinus 1o seek opportunities to invest in veassls
that am epectsd bo drive supenor rebuma for the fulue and which
are capable of working in tho despent end hashast ervironmaents
fior years to comea.

] Selbmea T 54, Annud Repen and Finsncial Seiamems 2040

O Inciustry- lstoling werails ol |8 capaiis of oparsting
1 e wond's moet challenging anvinments.

42 vessels

VW& MENEQE 8 COMpranensia ENge of mobis Rt Nouding
our Miassl o e 1650 Remolsly Opersied Vehicks [FOVE) ano
oihar constction, surey and dhing eguipment

150 ROVs







Leveraging our Global Capebiliies

Focused on our
people and safety

Safety remains at the heart of al our operations
and wea are committed to an incident-free

workplace, everyday, everywheare.

Operating in challenging environments

Our projects am undert aken in mmote and hostle ervironmants,
which present their own st of chalenges

Managams proactively evalusts the fske imoived at every sta

thi project Ifecyck end take abeps o eiminats or mitigats tham.
Our treck recond in anticipating and managing &l types of ek =
one of the reasona for our strong project performance. Our clisnts
can dapand on us to maintsin the health, safisly and security of our
operationg whilst profecting the envonment. YW am o chalengo
the boundaries of seabed-to-surface development and construction,
butt always in safe and sustainable ways.

‘W remain focused on getting the HSEQ beaics right, on irvesting

In our peaple to enabis them to fulfl their potential, and in achieving
this in kaaping with our cons values to ba building the futum. Warking
in accordance with our principles we wil continua to foster & cuthure
that heidz at its heart the crifical valwss of HEED and security and
dafivers improved business pardommancs on & continuous basts,

Safety |8 one of our cone valuses rat reinforces our culture of safe
bdtundiour. Efiective safisty, health and emvionmental keademhip
in asmartial in evarything that we dio.

Enginsering = at the haat of our projects. The ongoing developrment
of aur angineering ald bms B a high pacrty to eneure we mantan
a glabal first-class engineering team.

Our global engineering team comprines over 1,500 profeasionals,

W have dedicated teams in all of our cantres wordwide, We hire
axperencad professionals into & wide renge of enginesring dadplines
ard every year e recrull gracluate engineers into our industry-
Inading Graduate Enginesring Devalopmant Schama, For an

at all levels, we offer tuly glotal opportunitiss end excellent training
and personal carear development support.

W heve & performance culiure in which stenderde are set high and
imprevermant is cormtantly sought. Through our valuss we drive tha
principles of behaviour that deliver that perdformance: Safety, Integrity,
Innowation, Performance and Colaboration. 'We have & reputation far

Inncvation and dellvering complex projects; this s dus to the diversity,

wparine and profsmicnalam of cur pecple. Wharswer wawork in
the world they maintsin a level of foous and have & strong global
Subaea T network to support the continual devaloprmeant

of our kriow- b,

10 Selbmea T 54, Annud Repen and Finsncial Seiamems 2040

Tha offahone amdonmant, whem complex projacts
are delivered in harsh and challenging emvironmants,
la where the skils of cur pecpls are truly tested.

Wi inrveet migrificant time and rescunces to deliver high
quality teckrical and fupeticaal training o our afshers
wearkdorcs that not only mests legidative equirmaents
but aleo enables our people to work ssiely and
aefiectivaly in the offshone emdronmment.

In 20110, we condnued with the extenaive spplication
o eur eritical aatety bahaviour progranmme, resulting
in owver 210,000 nafety contacts ranging from safety
briafings o obearvations to training. Cur freguency
of 'lost-time injuries’ in 2010waa 0.11%, comparned
15 0,105 in 2000,

Wil will etrive harder 1o be one of the beat in relation
b??ﬂnmkhwri'd#ryrﬂbmm:usm




Subsea

Affracting. developing and retaining a truly
rmulticuttural word-class workdorss B key to
achieving cur ambitione. it i the calbe of our
pecple that makos us o leadar in our industry,

Vile have wall-established megrated tsams
amund the workd working throughout the
Subesa T network leveraging our know-how
and sqpetance.

st il - A sUbsss 7 [l



Leveraging our Global Capabilities

Committed to
operating responsibly

We operate in a consistent manner on
a worldwide basis — our people are locally
sansitive and globally awars.

Corporate responsibility in action

Cliert relationnhipa am ey and e abikty to forge and austain
affactiva stratagic partnerships with cur global client bass remaina
the beckboms of our business. Our etrong partnership approach
misans that we maintain and devalop long-tam raationahipa,
adding velue to our dients’ projects and oparating with strong
finamcial stability.

Subaea 7 operatas a number of succeesful joint wantures with
sirategic partnans around the world. These pariners ane casfuly

global requiremants with our supplies end seek 1o foeter long-tem
relationships with key suppliers,

Ve are committed to developing the iboal capabiitien of the countrien
wawork in. Wa y community and social activities that ans
sarmitive o local needs, includng investments in the developmant
and wal baing of #s peopls.

Gilabaly we seek ko manage cur business 1o the highest stendards as
wll am takdng an intereat in social mattens to esteblsh good mistiors
which benefit the communities in which we cperate. \Wa suppaort this
thmugh the transfer of expertias and techmakogy and the training
and developrmsnt of local akils.

Wa ane cartified with E20 14001 (rmermational certification), which
covern our vesseh, ofices and operational bases end we have

a numbser of initiatives and processss in placs to eafiaguard the
emdronmeant and mindmiea tha potental ardironmental impacts
resulting from our adtivities.

12 Selbmea T 54, Annud Repen and Finsncial Smiarems 2040

'Wa integrate environmenta mprovenaent into our
busines=s plars and practices. Subsea T e one of the
warld's largesat A0V operators. Our expertiss in remota
intenantion and ROV design makon us an idoal partnoer
for the “Scienthic and Ervircnmiantal ROV Partnership
using Exsting ikdustrial Technology” (SERPENT) Project.
Collaboeating clossaly with key players in the ol and pas
indlumtry, the BERPENT Project aima to make cutting-odge
industrial ROV technology and data more accessble to
e word's eclentific community, share knowledge and
progress deap-sea eesarch. Bubesa T wers invalved

in the first ever BERFENT mission on the MSY Regalia,

To date, ten Subssa ¥ ROV driling inetallzfions and ten
suppart weesals have contrbuted to SERPENT from

a range of lbcaSons induding West Africa, Weet of
Shatland and the Guif of Mexico to neme but a faw,

We ane committed o SERPENT &t a global level and

saa the project &8 & pert o cur bueiness B we push

e boundaries of cormmarncial ROV oparational

capabiiies in sgpaiment sl deep-sea sciance.
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A ahrong local pressnces & esssntisl and s & competitve
achvantage in many parts of the world. As well as satisfying
our client's requiremants, it creates sigrificant cpportunities
1o develop talant and expertiae within the countr

Orhore, our global operatione inciuda an extensiie
infrestructure of pipeline spocl bases, labrications and
cpamtiona suppart yards, These sirategically-ponitioned
e=sais, in conjunction with a network of local partners, ane
canitral to our objectve of developing strong and sustainebils
local businssass.

\Wia are focused on mcnuiting talent that reflects our
poographical development and ambitiorm, and in
establishing a real integrated presance in critical growth
couniries, such a8 Angola, Ausfralia, Brazl, Malaysia and
Migeria. We sxpect 1o further snhance our local presence
and fo strengthen our mpatise in key gecgmphisa in the
years to come,

sl gl b suriscs s Ubsas 7 13



Overview
Chairman’s Statement

Taking advantage of
future growth opportunities

2010 was a year of great progress for
the development of our Company with
strong operational achievements and the
Combination between Acergy S.A. and
Subsea T Inc. which was completed in
January 2011,

We entered 2010 against the backdrop of challenging economic and
financial markets. Clients were cautious about the economic outlook and
continued to defer decisions on the award of major projects, as they sought
greater market visibility and remained focused in the short-term, on
optimising cash.

Both companies were focused on the need to respond to these conditions,
aligning their size and cost bases to the anticipated market demand. It was
also a period where we were able to capitalise on opportunities when they
presented themselves, such as the acquisition of Borealis.

As confidence returned, supported by an improving global economic
climate and strengthening oil price, the industry began to see some of the
major projects that had been delayed come to award.

Combined strength

The awards of increasingly large and complex projects was also helpful in
supporting the long-recognised industrial rationale for combinations in our
industry.

The Combination presents an exciting opportunity for our shareholders, our
clients and our people. We are pleased to note the positive reaction to the
Combination we have received from many of our clients, particularly the
larger operators. The benefits of the Combination are as valid today as
they were in June of last year when we announced the decision to
combine. We believe this Combination will benefit all stakeholders, not
least our clients to whom we bring larger resources, access to a greater
depth of expertise, a more diversified fleet and enable us to meet their
needs of safe and efficient operations in increasingly harsh and challenging
environments.

We have a stronger combined balance sheet and better access to new
capital if required. We are focused on cost and ensuring that we maintain a
competitive cost level and are efficient in all areas of our business. Our
enhanced operational capability will provide further personal development
and growth opportunities for our people. The excellent strategic fit of the
two companies should enable us to deliver enhanced long-term value for
all stakeholders.

Growth opportunities

With the Combination complete, the new Subsea 7 is well positioned to
move forward. We are the main contractor in our field; with a truly global
organisation of 12,000 employees and able to offer our clients a step-
change in service offering. We can better meet the growing size and
technical complexity of subsea projects, driven by the demand to access
ever more remote reserves in increasingly harsh environments.

14 Subsea 7 S.A. Annual Report and Financial Statements 2010



(iThe Combination is an excellent strategic
fit, strongly supported by industry
fundamentals. The combined Group is today
more in harmony with the size of the projects
we perform for our clients. We are well
positioned to capture future growth
opportunities in the global subsea market. 17

We are confident in the future and are excited about the opportunities in
our industry. We will not become complacent and are committed to
ensuring that the integration activities that are proceeding well do not
distract us from our focus on delivering excellence in our operations,
whilst we minimise risk and concentrate on safety.

The new Subsea 7 is built on strong values: Safety, Integrity, Innovation,
Performance and Collaboration. These values recognise the key
principles of honesty, predictability and longevity, principles which we
believe are required for any organisation to be successful. Our objective
is to be the contractor of choice based on quality and a predictable
operation.

Safety remains the core value of the Group. 2010 has sadly reminded us
of this fact only too clearly. The tragic events in the Gulf of Mexico last
spring reminded us of the need to drive for the highest safety standards.
Our track record for 2010 was good and we continue to strive for
improvements.

Preparing for the future

Both companies bring with them a strong heritage. The new Subsea 7 is
the product of experience gained over many years. The challenge is now
to ensure that our inherited strengths are nurtured to capitalise on the
opportunities that lie ahead while maintaining a disciplined approach to
risk.

We have recently announced our intention to delist from NASDAQ and to
deregister and terminate our reporting obligations under the US Securities
and Exchange Act, as soon as we are eligible to do so. Following the
completion of the Combination, an increasing proportion of our worldwide
trading volume is conducted through the Company’s common shares
listed on the Oslo Bars. We believe that the costs and expenses
associated with maintaining a dual listing, including Exchange Act
reporting obligations, outweigh the benefits of continuing the US listing
and registration. We believe the delisting and deregistration will free up
management time, reduce costs and complexity without detracting from
our standards of governance and controls.

Strong governance
supported by expertise

* The Board is committed to high standards of
governance as the foundation of our approach
to business.

* Sustainable development is an integral part of
the way in which Subsea 7 conducts its business,
with leadership coming from the Board and the
Chiaf Executive Cfficer.

+ The Board and Executive Management Team
bring a wealth of knowledge and relevant
experience in the offshore oil and gas industry
which the Group seeks to harness for the
benefit of all stakeholders.

MELIBAL)

2011 will present challenges: the reduced number of projects awarded
during 2009 and 2010 and the challenging pricing environment and
market conditions during this time are expected to impact margins in
2011, despite higher activity levels. The medium to long-term outlook,
however, remains positive and we are optimistic about the outlook.

| speak on behalf of the whole Board when | say that we are fortunate
to have a highly experienced Executive Management team in place.
Led by Chief Executive Officer, Jean Cahuzac, he and his colleagues
can count on the support and guidance of the Board. On behalf of the
Board, | would like to record my thanks for the significant contributions
made by the outgoing Board members of both Acergy S.A. and
Subsea 7 Inc. during their tenures.

During this period of change, | would also like to thank our people and
acknowledge their considerable efforts. The strong performance in
2010 could not have been delivered without the continued efforts of
our global workforces, both onshore and offshore. We thank you for
your daily contribution to our safe and efficient operation.

Having the best people in our business will help us achieve our vision
of taking leadership as the seabed-to-surface engineering,
construction and services contractor based on delivery of quality and
predictability. Never before have we been stronger. Together we shall
build on this position and lead the industry forward.

Kristian Siem
Chairman
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Business Review
Chief Executive Officer’s Review

Delivering the next generation

of subsea projects

2010 was an excellent year for the Group. Our
safety results continued to improve, we
delivered strong operational and financial
results, secured key contracts around the world
and increased our backlog. We remain on track
with our fleet enhancement and renewal plans
and announced the combination between
Acergy SA. and Subsea 7 Inc.

Reflecting on our operational and financial

performance

Our focused and disciplined approach has allowed us to deliver excellent
execution for our clients in a safe and consistent manner. During 2010,
Subsea 7 S.A. (formerly Acergy S.A.) successfully completed a number of
important projects, including the Block 15 SURF Project in Angola, the
EPCA4A Conventional Project in Nigeria, the Pluto and Pyrenees Projects in
Australia, the second Roncador Manifolds Project in Brazil, to name but a
few and over a dozen projects in the North and Norwegian Seas. This
performance is reflected in our strong financial results.

A long-term growing market

Commodity prices stabilised somewhat during 2010 but ongoing
uncertainty over the prevailing economic backdrop meant clients continued
to behave cautiously for a sizeable part of the year delaying the award of
major projects. As confidence returned, supported by an improving global
economic climate and more visibility on the oil price trend, the industry
began to see some of the major projects, that had been delayed, come to
market award in the latter part of the year.

We are looking forward to 2011 with confidence. A robust oil price and
rising tendering activity around the world underpins order book momentum.
Execution and activity levels are expected to rise, although contracts
awarded in more challenging market conditions during 2009 and 2010 will
impact the Group’s Adjusted EBITDA margin in 2011.
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A number of the major SURF contracts, in Australia, Brazil, West Africa and
other countries are expected to come to market award in the coming months.
The offshore installation phase of most of these new projects will commence
beyond 2011 and in some cases beyond 2012. Conventional activity in West
Africa is expected to remain strong in the short and medium-term.

We remain optimistic about the outlook for our business as the medium and
long-term fundamentals remain robust. Our clients are committed to strategic
projects in deepwater and harsh environments. As they seek to grow
production, they face multiple challenges including low reserve replacement
ratios, high underlying decline rates on producing fields and oil becoming
more difficult to produce as reservoirs are deeper and in more remote and
less accessible areas. We believe the trend will be for subsea projects to
continue to increase in size and complexity. This will contribute to strong
industry growth for those companies that have the capabilities to execute
such projects in a consistent, reliable and cost effective manner.

Positioning the Group for the future

Building backlog with a disciplined long-term approach

In 2010, we have maintained a disciplined approach to managing our risk
profile for all projects, with the right contract terms, ensuring that we achieve
an appropriate return on large multi-year contracts. We were very pleased to
announce in July the award of the CLOV Project, offshore Angola. At $1.3
billion it is our largest project award to date. We continue to see good growth
potential in SURF activities and anticipate a number of major contracts
coming to market award in 2011.

Driving long term efficiencies

We have continued to optimise our costs and improve our processes without
impeding our ability to grow when the market returns to growth. Training and
developing our people has remained a priority as we maintained our
recruitment efforts in Engineering and Project Management.

Enhancing our fleet
Our strong balance sheet and actions have enabled us to capitalise on
investment opportunities and our fleet enhancement programme is on track.

For Subsea 7 S.A. (formerly Acergy S.A.) this is most evident in our
acquisition of Borealis, Antares, Polar Queen and Pertinacia.

£iThe Combination of the two businesses
positions us fully to capture future growth
opportunities in the global seabed-to-surface
market.}}

Borealis is a versatile high-specification vessel for operations in
deepwater and harsh environments worldwide. Building costs are
expected to be approximately $500 million, funded entirely from the
Group’s existing cash resources. Work is progressing well and she is on
track and on budget to join our fleet in the first half of 2012.

Antares, a new build shallow-water barge pipelay and hook-up projects in
West Africa, commenced operations in Nigeria during the fourth quarter.
Polar Queen and Pertinacia are two pipelay and subsea construction
vessels, which originally joined the fleet in 2006 and 2007 on long-term
charter and which are currently on long-term agreement with Petrobras in
Brazil. Total costs for these three vessels were approximately $190
million, funded from the Group’s existing cash resources.

In addition, during the second half, we also completed major dry-docks on
Acergy Condor and Acergy Harrier, prior to their commencement of new
contracts in Brazil.

In 2010 Subsea 7 Inc. also achieved significant progress, completing their
five year $1 billion fleet enhancement programme with the delivery of two
new builds, Seven Atlantic and Seven Pacific. Both vessels are state-of-
the-art pipelay and construction ice-class vessels suitable for unrestricted
operation worldwide. They commenced operations in the first and fourth
quarter of the year, respectively.

In the first half of 2011 we expect to take delivery of two new vessels with
our Joint Venture partners. Seven Havila, a newbuild diving support
vessel, and Oleg Strashnov a second heavy lifting vessel for SHL.

Developing local content

A strong local presence is essential and is a competitive advantage in
many parts of the world. Onshore, the global operations of the new Group
already include an extensive infrastructure of pipeline spool bases,
fabrication and operations support yards. These strategically-positioned
assets, in conjunction with a network of local partners, are central to our
objective of developing strong and sustainable local businesses. We are
also focused on recruiting talent that reflects our geographical
development and ambitions, and in establishing a real integrated
presence in key growth countries such as Angola, Australia, Brazil,
Malaysia and Nigeria.

seabed-to-surface
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Business Review
Chief Executive Officer’s Review continued

The announced Combination between Acergy S.A.

and Subsea 7 Inc.

The Combination is an excellent strategic fit which is supported by industry
fundamentals. The combined Group will benefit from the value created by
the combination of our people and expertise. With a combined backlog of
$6.4 billion and an industry leading fleet of 42 vessels supported by
extensive fabrication and onshore facilities, we will be very well positioned
to deliver enhanced long-term value for our clients, our people and all
stakeholders.

Integration is on track following completion of the transaction on January 7,
2011. Our integration teams, comprising employees from both legacy
businesses, are working together collaboratively. Since the Combination, |
have spent a lot of time visiting the different parts of our combined
business and | have been very impressed by the positive attitude of the
people that | have met and by their determination to make the Combination
work.

At the time of the announcement of the Combination, we indicated that we
expected to deliver a run rate of at least $100 million of synergies by 2013.
I am confident that we will achieve this objective.

Conclusion
We see signs of improvement in our markets and rising levels of
confidence among our clients.

We have world-class engineering and project management and the right
fleet of assets to support our clients’ needs in all region and all water
depths. Reflecting on our successes of the past year including the
significant milestone of the Combination we are proud of what we have
achieved and we will continue to leverage our global capabilities to capture
more business opportunities.

We believe the next generation of projects will be more remote and
technically ever more demanding. Oil companies will require offshore
services contractors on a global scale, able to field an outstanding team of
talented and experienced engineers, supported by extensive project
management expertise and the right fleet of world-class assets. The new
Subsea 7, drawing fully on the heritage of both legacy businesses, will
meet that need.

We are very well positioned and have an exciting future ahead.

In conclusion, | would like to thank our clients for their confidence and
support as well as our employees for the dedication and commitment that
they have shown in a demanding year.

Jean Cahuzac
Chief Executive Officer

Outlook

The Group is locking forward to 2011 with
confidance. A robust cil price and rizing tendsring
activity around the world underpine arder ook
momentumn. Exscution and activity levels are
axpected to s, sithough contracte awardad in
mcre challenging market conditions during 2008
and 2010 will impact the Group's Adjustad EBITDA
margin in 2311,

Comventicnal sctivity in West Africa B expectad to
remrain strong in the short and medium-term. A
rumber of the major SURF contracts, in Australa,
BErazl and West Africa, are axpactad to come to
market award in 2011, The ofehors installation phase
of any =uch new SURF projects wil commenca
beyond 2011, In the North Sea we ans sasing
renesved sctiviy, albsit in a pricing envircnment

that, for shorter-term wark, remains compstitive.

The Group beleves that the trand will bs for
subs=a projects to continue 1o increass in siza and
complesity which will contribute to strong industry
arowth inthe medium-temm for thoee companies
that have the capabilties to mest these challenges.
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Focused on delivering
value to shareholders

Subsea 7 5.A. is well positioned to deliver enhanced long-term value for our clients,

our people and all stakeholders.

Group Strateqgy

Our Oparating Principles

Risk
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Business Review
Market Review

Strong fundamentals driving

medium and long-term growth

The medium and long-term fundamentals for
the oil and gas industry remain strong driven
by increasing global demand, higher decline
rates on producing fields and the need to
access challenging new reserves to replenish
current production.

The International Energy Agency (IEA) forecasts global energy demand to
increase 36% between 2008 and 2035. Strong growth in demand is
forecasted by non- OECD countries, which are expected to account for
over 90% of this total increase, led by China. In fact, the IEA’s preliminary
data suggests that China overtook the US in 2009 to become the world’s
largest energy user despite its low per capita energy use. Oil demand
continues to grow steadily, reaching about 99 million barrels per day (mb/d)
by 2035, 15 mb/d higher than in 2009, driven by growing demand from
non-OECD countries, especially China.

During the period to 2035, other sources of energy are also expected to
increase, including unconventional gas and coal, especially in the US,
nuclear and renewable energy. The rapidly emerging market for renewable
energy is expected to play a central role in reducing carbondioxide
emissions and diversifying energy supplies. The share of modern
renewable energy sources, including sustainable hydro, wind, solar,
geothermal and marine energy, in global primary energy use is expected to
triple between 2008 and 2035 and their combined share in total primary
energy demand is expected to increase to 14%, according to the IEA.
However, even allowing for the most optimistic assumptions about the
development of renewable technology, greater consumption of renewable
energy and the abatement arising from actions taken to reduce CO2
emissions, oil and gas are expected to remain the world’s main source of
energy for many years to come.

Since 2008, the worldwide economic recession has slowed the rate of
growth of energy consumption. While concerns over the economic outlook
and the desire for greater market visibility led most major oil companies to
delay capital expenditure until confidence returned. This resulted in many
new major offshore project awards being delayed for a period of nearly two
years. As a consequence the major oil companies lowered their medium-
term growth outlook. However, this lower near-term capital expenditure,
has resulted in most struggling to achieve production growth beyond 1% in
the medium-term.

Consequently, oil companies continue to face the combined challenges of:

® low reserve replacement ratios. The current three-year moving average is slightly above
100%, representing a slight improvement from the low level experienced from 2004 to
2006. However, these figures have also been supported by the absence of production
growth in the same period.

© high underlying decline rates on producing fields. More and more of the world's oil fields
have entered into peak production and are in rapid decline. Russia and Mexico are now
declining areas, in addition to the North Sea and the US, which have seen dwindling
production for a while. According to the IEA analysis of the world’s 500 largest fields, the
underlying average production-weighted observed rate of decline, worldwide, was 7% for
those fields past the peak of production.

® oil production becoming more challenging, as reservoirs become deeper, in more remote
and less accessible areas, coupled with fewer large discoveries.

To address these challenges, oil companies need to access increasingly
challenging new reserves to replenish production. One such new frontier is
expected to be deepwater, where there have been important discoveries
lately, including Brazil, the US Gulf of Mexico and West Africa. These
discoveries present greater technical challenges and higher exploration
and production costs. According to Barclays Capital, this is expected to
result in an 11% increase in global exploration and production capital
expenditure, which is expected to increase to $490 billion in 2011. Of this
amount, offshore and in particular deepwater, production capital
expenditure, is expected to grow significantly faster than that of onshore or
shallower water.

Global E&P capex spend (US3hbn)
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These factors suggest a continued strong demand for the types of services
and specialist activities provided by Subsea 7 in the medium and long-term.
The demand for services in the offshore engineering, construction, and
maintenance (OECM) market is global in nature, and is driven by the global
nature of the oil and gas markets. Consequently most market participants
operate on a worldwide basis. The industry has remained competitive, with
competition arising from established offshore contractors, as well as from
smaller regional competitors and less integrated providers of offshore
services. In recent years a number of contractors, as well as pure ship
owners, have placed orders for additional ships capable of working in the
offshore OECM market which might cause an excess of supply adversely
affecting the demand for services in the near-term.

Despite recent macroeconomic events, delays in contract awards, delays
arising from the Macondo incident in the US Gulf of Mexico and increased
capacity, Subsea 7 expects to see a continued expansion of demand for its
services in the medium to long-term. While increased exploration and
technological improvements have resulted in higher annual levels of oil
discoveries, including some recent significant finds such as the deepwater
pre-salt fields offshore Brazil, the demand for oil, and production capacity of
the oil business, suggests a tight market with a low reserve replacement
ratio, exacerbated by accelerating decline rates for mature fields.

Subsea 7’s largest activity relates to the installation of infrastructure related
to subsea trees or floating production platforms, including pipelines, risers,
umbilicals, moorings and other subsea structures such as manifolds. Subsea
7 expects the demand for these activities in the medium and long-term to
remain strong. Leading indicators of demand for subsea projects support this
view. A significant number of multi-year deepwater drilling contracts were
awarded during 2007 and 2008, typically lasting 3 to 5 years. These drilling
contracts represent a significant investment on behalf of the major oil
companies and it is expected that most of these contracts will, in time, lead
to subsea projects. However, there have been significant delays in the award
of the associated subsea contracts in the offshore market over the past two
years, representing future growth potential for the offshore engineering,
construction and maintenance market as a whole.

SURF activity becoming deeper

Ower 60% of global EPIC SURF activity over the r
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The number of subsea trees scheduled for installation is a further lead
indicator of growth in demand for subsea projects in any given year.
2009 and 2010 saw a significant decrease in the number of trees
installed due to the delay in contract awards resulting from the
challenging macro environment. The combination of manufacturer
investment and medium-term growth in the demand by major operators
in the offshore oil and gas market suggests positive growth. Infield
Systems Ltd forecasts that the total volume of EPIC project activity is
expected to increase by 60% over the next five years compared to the
previous five years, with developments in water depths greater than 500
metres expected to grow at the fastest rate. Quest Offshore, a market
research firm, is forecasting awards of close to 600 trees in 2012 on a
global basis. This level is around 40-50% above 2006-2008 average
levels. The installation of more subsea trees, as well as the shift to
deeper water depths, is expected to continue to drive growth in the
market for the subsea contractors.

The demand for Life-of-Field projects has traditionally focused on
mature subsea infrastructure in the North Sea and the US Gulf of
Mexico, of which the latter has often been driven by hurricane repair
work. The continued increase in the installation of subsea equipment,
suggests that the level of operating expenditure required to undertake
inspections by specialist survey assets and to maintain and repair
previously installed and new infrastructure will also increase. This has
important implications for Life-of-Field projects, where growth is
expected in the medium and long-term. Furthermore, this sector is
expected to become more global in nature, following the trend of
increasing globalisation of the OECM market.

Activity in subsea projects has been cyclical. The increasing size and
complexity of projects, together with external factors including national
oil company approval, financial arrangements for the field operators,
and the timing of the various development and exploration phases for
these fields, suggest that the fundamentals going forward are strong but
the exact timing of awards will remain difficult to predict.
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Business Review
Operating Review

Africa & Gulf of Mexico (rcom

2010 Highlights?

* Successful completion of 3670 milion Block 15
Project, offshore Angela for ExxonMaobil.

« 5500 million BEGP3B Corventional Project commenced
offshomre operations in Migena for Cheavron,

= $700 milion PazFlor SURF Project commenced
offshore operations, in Angola for Total.

« 5450 million Block 31 and $140 milion Block 18
Gas Export Line for BP commenced operations,
affshore Angola.

* Strong operational performance from Sonamet,
our fabrication facility in Angola.

* Antares, a new shallow water barge for Corventional
activity, acquired and commencad work on EGP3B.

» fvarded $1.3 billion CLOV SURF contract, offshone
Angota by Total - the Group's largest project award.

* Awarded $120 milion Oso Re Corventional
contract, offshore Migena,

¢ Support provided to BR, following Macondo
incident, in US Gulf of Mexico.

West Africa and the Gulf of Mexico form two of the three pillars of the
‘Atlantic triangle’. In West Africa, Angola’s offshore deepwater production is
expected to double to over three million barrels of oil equivalents per day
by 2015, subject to OPEC quotas. Contract awards for Nigeria’s significant
deepwater offshore reservoirs have continued to experience delays,
however awards are expected to be announced during 2011 and beyond.
In addition, the requirement to eliminate gas flaring will lead to a number of
initiatives in this region, as demonstrated by the development of the Angola
LNG plant in Soyo and the associated gas gathering system for blocks 0,
14,15, 17 and 18.

2010 Performance

REVEMNUE® 41%

1 AFGoM primarily comprises the following previously disclosed business

segments: Acergy AFMED, Acergy NAMEX, Subsea 7 Africa and
Subsea 7 North America.

2010 Highlights present highlights for Acergy S.A. and Subsea 7 Inc. in
fiscal year 2010, prior to the Combination in January 2011.

Revenue from continuing operations for fiscal year 2010 for Acergy
AFMED, Acergy NAMEX, Subsea 7 Africa & Subsea 7 North America.
Backlog as at end fiscal year 2010 for Acergy AFMED, Acergy NAMEX,
Subsea 7 Africa & Subsea 7 North America.
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The demand for shallow water activity in West Africa has traditionally
focused on mature infrastructure in Nigeria. To maintain and increase
current production levels requires material expenditure which presents
opportunities for refurbishment work on the extensive array of shallow
water platforms and associated pipelines in West Africa. With over 100
shallow water platforms in Nigeria alone requiring refurbishment works in
the coming years, it is expected that this sector will remain strong in the
near and medium term, with Nigeria and Angola expected to remain key
geographies for these activities.

The Gulf of Mexico is one of the most prolific hydrocarbon basins in the
world. Events arising from the Macondo incident in 2010, led to delays in
contract awards, and permitting issues. However, development of the
region’s ultra deepwater fields, in close to 10,000 feet (some 3,000 metres)
of water is expected to lead to significant future opportunities. These lower
tertiary developments present technological challenges and require
substantive innovation to provide the engineering and construction
solutions that our clients require.

Opportunities for the future

Subsea 7, has successfully executed a broad range of complex deepwater
and ultra-deepwater projects in West Africa and the Gulf of Mexico. In
West Africa, we have developed advanced technological solutions for our
clients which have been supported by successful execution, including
installation of the world’s largest Hyperflow® Riser Tower bundle at 1,200m
long x 2.3m diameter, weighing 4,200T. Our shallow water business,
focused on West Africa, has also been awarded a number of conventional
contracts including in Angola, EPC4A and in Nigeria, EGP3B and Oso Re.

Completion of the Perdido and Independence Hub Projects, including the
installation of the deepest umbilicals in the world in 2,941m water depth in
the Perdido Field and in almost 2,750m water depth at Independence Hub,
demonstrates Subsea 7’s ability to execute successfully in the ultra
deepwater of the Gulf of Mexico.

We have considerable local capabilities in Angola and Nigeria and a strong
track record. We have invested significantly in developing local expertise
and innovative capability in our people and fabrication yards. During 2010,
Subsea 7 was awarded the company’s largest ever EPIC SURF project at
$1.3 billion on the CLOV Development, offshore Angola. We see our long-
term local presence as a priority and key strength which, together with our
track record positions us well to capture future opportunities.
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Asia Pacific & Middle East eve)

2010 Highlights?

* Successful completion of the Santos’
Henry Project, offshore Australia,

* Successful completion of the Pyreneas
and Pluto LNG Projects, offshore Australia,

* Successful complation of the Kikeh Flexibles
Project, offshore Malaysia.

* Successful completion of the hwaki
Decommissioning Project, offshore Japan
by our Sapuradcergy joint venture,

s 5825 milion Gumusut SURF Project, awarded
to our Sapuradcergy joint venture commenced
operations, offshore Malaysia.

Asia Pacific represents a significant area for future growth of offshore field
developments. Strong and rapidly growing demand for energy is driving
offshore oil and gas exploration and development in the Asia Pacific region
notably in Malaysia, Indonesia, India, China and Australia’s Northwest Shelf.
Development activity in the region is expected to grow sharply to exploit
untapped deepwater resources, providing growth opportunity to highly
specialised contractors able to operate in deepwater and challenging
environments.

This region is also set to become a major area of liquefaction facility
construction for the provision of LNG. The Northwest shelf offshore Australia
currently comprises predominantly gas driven developments. Australia has
the potential to become one of the largest global suppliers of LNG. With
fourteen proposed new LNG developments, in addition to Gorgon and PNG
LNG Australasia, more than $110 billion is expected to be spent over the
next decade on liquefaction facilities.

2010 Performance
REVEMUE? 9%
BACKLOG* 7%

1 APME primarily comprises the following previously disclosed business
segments: Acergy AME and Subsea 7 Asia Pacific.

2 2010 Highlights present highlights for Acergy S.A. and Subsea 7 Inc. in
fiscal year 2010, prior to the Combination in January 2011.

3 Revenue from continuing operations for fiscal year 2010 for Acergy AME &
Subsea 7 Asia Pacific, excluding revenue from associates and non-
consolidated JVs.

4 Backlog as at end fiscal year 2010 for Acergy AME & Subsea 7 Asia
Pacific, includes share of backlog from SapuraAcergy.

The shallow continental shelf has presented many opportunities to
date. However, the size and scale of future developments is expected
to require greater expertise and resources to address the challenges
of increasingly larger and deeper projects, coupled with the
complexities presented by the large-scale gas developments offshore,
Australia.

Opportunities for the future

Subsea 7 has successfully completed a broad spectrum of projects
throughout the Asia Pacific region, including Malaysia, Vietnam,
Japan, Australia and New Zealand. The increased scale and resource
base of the Group is expected to present opportunities to optimise
resource allocation across the Group to this region and to provide
clients with advanced solutions and versatile assets to support their
future developments.

Our joint venture, SapuraAcergy has successfully commenced
offshore operations on the Gumusut Project, the first of the major
deepwater projects in Malaysia. With high local content, a growing
track record following successful project completions in India, Japan
and Australia, SapuraAcergy has demonstrated its ability to deliver
excellence from design to delivery, with strong execution using one to
the world’s most advanced pipelay and construction vessels, Sapura
3000.

The Group is dedicated to leveraging its expertise and experience to
create innovative solutions for our clients, the world’s national,
international and independent oil and gas companies. Our client base,
experience and industry knowledge means we are well positioned to
anticipate market developments and prepare for future tendering of
major contracts as existing and new basins reach development
milestones.

Over the coming years, we believe access to new oil and gas reserves
are expected to become increasingly challenging and complex,
presenting many new opportunities in the significant and diverse Asia
Pacific region, where we have an established presence, high local
content and increasingly strong track record.

WMRAE TR
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Business Review
Operating Review continued

Brazil (BRAZILY)

2010 Highlights?

* Acquisition of Polar Queen and Pertinacia, flexible
pipelay and subsea construction vessels which
joined the fleet in 2006 and 2007 on kong-term
charter, and which are curmently on long-tarmn
service agreements with Petrobras,

» Acergy Condor awarded new four year contract
to Petrobras for $220 million.

o Awarded 3190 milion contract from Petrobras
for the Sul-Maorte Capixaba Project.

+ Successful complation of Statoil’s Peregrino
Project, supported by Seven Ocearns.

+ Successful completion of Sul Capixaba Project,
for Petrobras.

+ i-Tech awarded largest single contract for the
supply of drill rig senvicing ROVs by Petrobras for
an estimated confract value between $250 million
to 3405 million,

o 3200 million P55 Project commenced offshons
operations for Petrobras.

The pre-salt discoveries in deepwater, offshore Brazil represent a
substantial opportunity for the industry. Brazil’s national oil company,
Petrobras’ total planned investment for the period 2010 — 2014, show
significant increases over the previous five years with the largest increase
focused on investment in offshore E&C activities. With some $50 billion
earmarked for new upstream projects focused on new production systems
at Campos Basin, the start of the Santos Basin pre-salt development and
accelerating the development of the Espirito Santo pre-salt (Parque das
Baleias). Pre-salt production is expected to account for nearly 50% of
Petrobras’ production by 2020, from nil in 2008.

2010 Performance
REVEMUE? 1804
BACKLOG* 25%

' BRAZIL primarily comprises the following previously disclosed business
segments: Acergy SAM and Subsea 7 Brazil.

2 2010 Highlights present highlights for Acergy S.A. and Subsea 7 Inc. in
fiscal year 2010, prior to the Combination in January 2011.

3 Revenue from continuing operations for fiscal year 2010 for Acergy
SAM & Subsea 7 Brazil.

4 Backlog as at end fiscal year 2010, for Acergy SAM & Subsea 7 Brazil.

Opportunities for the future

Subsea 7 has a strong presence in the traditional offshore field
developments in the Santos basis. Through the provision of highly
specialised pipelay vessels, Subsea 7 has supported Petrobras for some
20 years in offshore construction. In May 2009, Pertinacia completed work
on the deepwater flexible lines to enable Petrobras to achieve first oil’ on
the Tupi Field, representing a key milestone for the pre-salt fields.
Following production on this extended well test, Petrobras has
subsequently announced favourable results from other reservoir tests;
including the Guara reservoir that responded extremely well to flow testing.
It is expected that the Guara and Tupi NE SURF contracts will be awarded
to the industry in 2011.

Subsea 7 has a proven track record of execution in Brazil. Highly
specialised world-class pipelay and construction vessels are supported by
extensive fabrication and onshore facilities. Subsea 7 is well positioned to
deliver the full spectrum of subsea engineering, construction and services
to its clients in Brazil.

Whether through the provision of the advanced technology of the rigid
risers, fixed by a floating buoy, with flexible risers or the hybrid riser tower
technology, proven in West Africa, Subsea 7 is expected to be well
positioned to support it clients’ needs in addressing the complex
challenges presented by the sour and waxy hydrocarbon content, together
with the challenges of water depth presented by the pre-salt field
developments.

Traditionally, Petrobras has favoured the use of flexible flowlines, resulting
in Brazil representing a significant part of the total market for flexible
flowlines. Through its joint venture, NKT Flexibles, Subsea 7 is able to play
an important part in meeting its clients needs in this area of the market.
This strategic partnership, enabling a symbiotic relationship between
manufacturing and installation expertise, further supports Subsea 7’s
strong local position.
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North Sea, Mediterranean & Canada nswcy

2010 Highlights?

+ [ifficult market conditions in the Morth Sea and
Morwegian Seas, resulted in lower activity levels.

* Awarded three-year contract for the provision
of Dive Support Vessel senvices to the DSV
Collective of companies.

* Awarded $50 milion Medway Development
Project in the Dutch ssctor of the North Sea.

+ 5195 milion Deep Panuke SURF Project
commenced offshore operations, in Canada
for Encana.

+ Awarded $250 million Tormore Laggan deepwater
gas development, offshore West of Shetland,
by Total.

+ Strong Life-of Field operations on Shell,
ConocoPhilips, Total and BP Frame Agreements.

* Four bundle projects awarded and executed
in 2010,

+ Successful execution of two Valhall Re-development
Projects and three Skarv Projects for BP in the
Morweagian sector of the Morth Sea.

+ Seven Atlantic, a state-of-the-art diving support
vessel joined the fleat.

The North and Norwegian Seas have long been an important market for
offshore construction contractors. After decades of exploration and
production, the developed infrastructure allows fast-track development from
discovery to production. Recent prominent discoveries, in one of the most
explored areas, shows that with new technology, new concepts and
advanced geology, new resources can be found.

2010 Performance

REVENUE® 34%
BACKLOG* 24%

1 NSMC primarily comprises the following previously disclosed business
segments: Acergy NEC and Subsea 7 North Sea.

22010 Highlights present highlights for Acergy S.A. and Subsea 7 Inc. in
fiscal year 2010, prior to the Combination in January 2011.

3 Revenue from continuing operations for fiscal year 2010 for Acergy NEC &
Subsea 7 North Sea.

4 Backlog as at end fiscal year 2010 for Acergy NEC & Subsea 7 North Sea.

It is expected that with time, the harsh and extremely challenging
environments of the Barents Sea, and eventually the Arctic will be
within the technological capabilities of the industry and the realisable
ambitions of our clients.

As older infrastructure comes to the end of its original design life, and
new increasingly complex subsea infrastructure is installed, the Life-of-
Field market is forecast to grow significantly.

The challenges facing the major oil companies today include
increasing decline rates of existing fields and the growing proportion of
smaller fields under development. These factors, prevalent in the
North Sea and on the Norwegian Continental Shelf, are leading clients
to increase levels of standardisation of field development and to seek
to reduce the time lapse between final investment decision contract
awards and production.

Opportunities for the future

Subsea 7 delivers a full suite of services across all categories of Life-
of-Field work, including inspection, maintenance and repair, integrity
management and remote intervention. Supported by proven project
management capability, technical expertise and new technologies,
these services can be provided using either Subsea 7 owned or client-
supplied vessels.

Subsea 7 has a world-class track record in Life-of-Field activities
worldwide. As demonstrated by many long-running contracts, including
in the North Sea frame agreements for Shell, ConocoPhilips, Total, the
BP Inspection contract, which has run for over 15 years, and the
recently awarded multi-year diving support vessel services contract to
the DSVi Collective of companies in the North Sea.

Subsea 7’s services are enhanced by working with industry partners
and our clients in developing and delivering cutting-edge products and
technologies to support their ongoing needs. As the focus for
development moves to the Barents Sea and more frontier territories,
such as the Arctic, the challenges faced by the subsea contractors
increase. Our versatile fleet is capable of operating in the world’s most
challenging environments.

Despite challenging market conditions and lower activity levels during
2009 and 2010 the North Sea and Norwegian Seas are expected to
present prospects for future growth. With an increasing need to deliver
technically challenging contracts efficiently, the market represents a
growth opportunity for Subsea 7 in the medium and long-term.

WMRAE TR
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Business Review
Risk

Managing risks
and uncertainties

Effective management of risk and opportunity
is essential to the delivery of the Group’s
vision, achievement of sustainable shareholder
value and protection of its reputation. The
Board acknowledges its responsibility for the
oversight of the Group’s system of internal
control and for reviewing its effectiveness.

The Board has ultimate responsibility for the effectiveness of the Group’s
risk management activities and internal control processes. Any system of
internal control can provide only reasonable, and not absolute assurance
that material financial irregularities will be detected or that the risk of failure
to achieve business objectives is eliminated. The Board’s objective is to
ensure Subsea 7 has appropriate systems in place for the identification
and management of risks, while ensuring that within a given risk appetite,
the business is able to optimise enterprise value.

Management-Based Assurance

The Executive Management Team is responsible for monitoring and
managing operating and enterprise risk, in accordance with the level of risk
the Group chooses to take in pursuit of its business objectives, and where
possible, mitigating the various risks facing the business. These activities
fall into the following categories:

Market Risks

® Market intelligence gathering

* Dedicated Relationship Manager for each major client
® Comprehensive fleet rejuvenation programme

* Cost reduction initiatives

Strategic Risks

® Analysis of ownership vs. lease of new assets

* Organisational restructuring

 Use of joint ventures or consortium for higher-risk projects
® Long-term scenario planning

Operational Risks

© Regular reviews of insurance cover

® Critical asset management programme

© Regular supplier and sub-contractor audits
® |SO 9001 quality compliance audits

Financial Risks

© Annual financial reporting risk self-assessments
® Annual reviews of uncertain tax positions

® Financial training and development programmes
© Regular testing of key internal controls

Compliance Risks

® Whistleblower hotline for all employees
® Annual fraud risk self-assessments

® Published Code of Conduct

© Anti-corruption compliance committee

For a further discussion, refer to ‘Risk Factors’ on page 28.

Commercial Assurance

Marketing of our services is performed through our Territories and regional
offices, and most of our work is obtained through a competitive tendering
process. When a target project is identified by our marketing teams, the
decision to prepare and submit a competitive bid is taken by management
in accordance with delegated authority limits. Cost estimates are prepared
on the basis of a detailed standard costing analysis, and the selling price
and contract terms are based on our commercial standards and market
conditions.

Formal review process: Before the tender package is submitted to the
client, it is subject to a disciplined review process. Tenders are first
reviewed at the Territory level where the technical, operational, legal and
financial aspects of the proposal are considered in detail. Completion of the
territory review process requires the formal approval of the Senior Vice-
President of the Territory, followed by a detailed review by the appropriate
Tender Review Board, depending on tender value.
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Risk Framework

Corporate Governance
& Nomination
Committes

Audit Committee

Independant Assurance
is provided by:
= [riternal Audit

Subsea 7 S.A.
Board

Chief Executive Officer

Management-Based Assurance
is provided by:

=ment Team

Compensation
Committea

Major Tenders
Committes

Commaercial Assurance
is provided by:
ard Tendar Review

= Other External Ad
* [ndepandeant ALk

(for tender $250 million)

} miilion])
Tender Reviaw
millicn)

eTenders with values below $50 million require approval from the Territory Senior Vice
President.

eTenders with values between $50 million and $100 million require approval from the
Executive Vice President - Commercial.

eTenders with values between $100 million and $250 million require the further approval of
the Chief Executive Officer.

eTenders in excess of $250 million require a further review and approval of the Board.

Risk management: A formal risk assessment is performed for each project
for which we intend to submit a tender. The assessment consists of a legal
risk assessment that compares the contractual terms and conditions of the
proposed tender to our standard terms and conditions. The financial impact
of any deviation from our standard terms and conditions is quantified and a
risk mitigation plan is proposed. In addition, an operational risk assessment
is conducted that analyses factors such as the impact of weather, supplier
delays, industrial action and other factors to quantify the potential financial
impact of such events. In addition, Internal Audit reviews tenders for
compliance to standard terms.

Standardisation of approach: The implementation of standard tendering
policies has resulted in the information contained in tender review
packages being uniform across the organisation, allowing the relative
risks and benefits of tendering for various projects to be assessed. As
projects continue to increase in size and complexity, a larger proportion
of tenders are reviewed centrally by Executive Management and great
emphasis is placed on adherence to the standard contractual terms and
conditions. With these policies in place, a significant amount of
management time is devoted to the tendering process and, given the
costs associated with the tendering process, management is selective of
the initiation of new tenders, focusing on those tenders it believes it is
well placed to win and which will deliver a positive financial return.

Variation orders: The Group’s policy is not to undertake variations to
work scope without prior agreement of scope, schedule and price. A
tender board appointed to supervise each tender can decide whether or
not to deviate from this policy. It is customary that, where a variation to
the project scope or specifications is required, execution of the project
usually continues through to completion. These often give rise to claims
and variation orders, which will be negotiated with the client during the
ordinary course of the project, although settlement may follow the
completion of the offshore activities.
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Business Review
Risk continued

Internal Controls

The Board acknowledges its responsibility for the oversight of the Group’s
system of internal controls and for reviewing its effectiveness. The Group’s
system of internal controls is designed to manage rather than eliminate the
risk of failure to achieve business objectives. It provides reasonable but not
absolute assurance against material misstatement or loss.

Internal Audit is responsible for the independent review of risk
management and the Group’s control environment. Its objective is to
provide reliable, valued and timely assurance to the Board, the Audit
Committee, the Chief Executive Officer and the Executive Management
Team over the effectiveness of controls, mitigating current and evolving
high risks and in so doing enhancing the controls culture within the Group.
In particular Internal Audit assists Executive Management by carrying out
independent appraisals of the effectiveness of the internal control
environment and makes recommendations for the improvement, and
supports the Group’s business management policies. The Audit Committee
reviews and approves Internal Audit’s programme and resources, reviews
and discusses major findings of audit reviews together with management
responses and evaluates the effectiveness of Internal Audit.

External advisors, from time to time, provide advice to the Board on issues
related to corporate governance such as reviewing board effectiveness and
insurance cover.

The Group’s Executive Management, using the criteria set forth by the
Committee of Sponsoring Organizations of the Treadway Commission in
Internal Control — Integrated Framework, believes that as of November 30,
2010 the Group’s internal control over financial reporting was effective.

Management’s Report on Internal Control over Financial Reporting, as well
as an attestation Report from our Independent Auditor’s is part of our
Annual Report on Form 20-F for fiscal year 2010, which will be filed with
the SEC (see ‘Cross reference table’ on page 171). The Group intends to
maintain its focus on improving the control environment within the business
and considers it to be a key pillar contributing to an appropriate financial
strategy.

As of November 30, 2010 no material weaknesses had been identified. For
ongoing monitoring of the progress of Sarbanes-Oxley compliance project,
regular Sarbanes- Oxley Steering Committee meetings are held. Members
of the Steering Committee include the Chief Financial Officer, the Group
Financial Controller and the Head of Internal Audit. In addition,
representatives from our Independent Auditor’s are invited to attend certain
meetings.

There has been no change in our internal control over financial reporting
that occurred during the period covered by this report that has materially
affected, or is reasonably likely to materially affect, our internal control over
financial reporting.

The Board derives further assurance from the reports from the Audit
Committee, which has been delegated

responsibility to review the effectiveness of the internal financial control
systems implemented by management and is assisted by Internal Audit.

The Group carried out an evaluation under the supervision, and with the
participation of management, including the Chief Executive Officer and
Chief Financial Officer, of the effectiveness of the design and operation of
disclosure controls and procedures as at November 30, 2010.
Management are satisfied that disclosure controls and procedures were
effective.

Risk Factors

The following factors and the other information contained in this Report
should be carefully considered. The following is a description of the risks
that may affect some or all of our activities and which may affect the value
of an investment in our securities. If any of the events described below
occurs, the business, financial condition or results of operations of the
Group could be adversely affected in a material way. Additional risks and
uncertainties that the Group is unaware of or that it currently deems
immaterial may in the future have a material adverse effect on the Group’s
business, results of operations and financial condition.

Market Risks

The Group’s business is affected by expenditure by participants in
the oil and gas industry.

Demand for the Group’s services depends on expenditure by participants
in the oil and gas industry and particularly on capital expenditure budgets
of the companies engaged in the exploration, development and production
of offshore oil and gas. Should a major (and/or several small or medium)
international or national oil and gas company(ies) significantly scale back
their project expenditure programme, or delay, change the scope of, or
cancel projects already included in the Backlog of the Group, this may
have adverse effects on the Group’s revenue and profits.

Offshore oil and gas field capital expenditures are also

influenced by many other factors beyond the Group’s

control, including:

@ prices of oil and gas and anticipated changes in world oil and gas demand;

® the discovery rate of new offshore oil and gas reserves;

* the economic feasibility of developing particular offshore oil and gas fields;

© the production from existing producing oil and gas fields;

® political and economic conditions in areas where offshore oil and gas exploration and
development may occur;

© governmental regulations regarding environmental protection and the oil and gas industry
generally, including policies regarding the exploration for, pricing and production and
development of their oil and gas reserves; and

® the ability of oil and gas companies to access or generate capital and the cost of such
capital.

28 Subsea 7 S.A. Annual Report and Financial Statements 2010



The Group faces competition both for contracts and for resources.

Contracts for the Group’s services are generally awarded on a
competitive bid basis, and although clients may consider, among other
things, the availability and capability of equipment and the reputation and
experience of the contractor, price is a primary factor in determining which
contractor is awarded a contract.

Competition could result in pricing pressures, lower sales and reduced
margins that would have an adverse effect on the operating results, cash
flows and financial condition of the Group. The Group may experience
constraints in its supply chain due to future increases in expenditure by
their clients in the industry which could lead to increased competition for
resources, such as raw materials, equipment and skilled workers. Such
supply chain bottlenecks or limited availability of resources could
negatively affect the results of operations of the Group. For more
information, please refer to ‘Additional Information — Competition’.

The Group depends on certain significant clients and long-term
contracts.

The loss of any one or more significant clients, or a failure to replace
significant long-term projects on similar terms, or a substantial decrease
in demand by the Group’s significant clients, could result in a substantial
loss of revenue which could have a material adverse effect on the
business of the Group. For more information, please refer to ‘Additional
Information — Clients’.

The offshore oil and gas operations of the Group could be adversely
impacted by certain consequences of the Macondo incident and
resulting oil spill.

To date, the Group has not experienced a material impact on its
operations as a result of the Macondo incident. However, at this time, the
Group cannot predict what future impact, if any, the incident may have on
the regulation of offshore oil and gas exploration and development activity
in the US Gulf of Mexico or elsewhere (including the imposition of a
moratorium on exploration or development in certain regions), the cost or
availability of insurance coverage to cover the risks of such operations, or
what actions may be taken by clients of the Group or other industry
participants in response to the incident or its potential consequences.
Increased costs for the operations of the Group’s clients in the US Gulf of
Mexico or in other areas, along with possible delays to obtain necessary
permits, could negatively affect the economics of currently planned
activity in these areas and demand for the Group’s services, and may
result over the long-term in a shift in activity away from these areas. A
prolonged suspension of drilling activity in the US Gulf of Mexico or in
other areas and resulting new regulations in or similar regulatory action in
the US or other regions could adversely affect the award of future
deepwater projects, which may in turn negatively affect the Group’s
financial condition, results of operations or cash flows.

Strategic Risks

The Group’s international operations are exposed to political,
social and economic instability in the developing countries in
which the Group operates, and other risks inherent in
international business.

Many of the Group’s operations are performed in emerging markets.
Operations in these emerging markets present risks including:

© economic and political instability;

® increased risk of fraud and political corruption;

* boycotts and embargoes that may be imposed by the international community;

* requirements of local ownership of operations and requirements to use local
suppliers or subcontractors;

e disruptions due to civil war, terrorist activities, piracy, labour unrest, election
outcomes, shortage of commodities, power interruptions or inflation;

e the imposition of adverse tax policies; and
 exchange controls and other restrictions by foreign governments.

Such events could cause cost overruns on projects for which the
Group is not reimbursed and sharing of revenues where local
ownership is required. Additionally, these factors could delay the
completion of projects resulting in contractual penalties and the
unavailability of assets that are needed elsewhere. Political or social
instability could also reduce growth opportunities for the Group’s
business. It may also lead to the loss of or damage to assets, including
due to acts of piracy.

Further, operations in developing countries are subject to decrees,
laws, regulations and court decisions that may change frequently or be
retroactively applied and could cause the Group to incur unanticipated
or unrecoverable costs or delays. The legal systems in developing
countries may not always be fully developed and courts or other
governmental agencies in these countries may interpret laws,
regulations or court decisions in a manner which might be considered
inconsistent or inequitable in the United States or Western Europe,
and may be influenced by factors other than legal merits, which could
have a material adverse effect on the Group’s business and financial
results.

The Group must continuously improve technology and
equipment to compete for business and avoid asset write-downs.

The Group’s clients seek to develop oil and gas fields in increasingly
deeper waters and more challenging offshore environments. To meet
clients’ needs, the Group must continuously develop new and update
existing technology for the installation, repair and maintenance of
offshore structures. If it does not, the Group may not be able to meet
its clients’ requirements and compete effectively for projects. In
addition, rapid and frequent technology and market demand changes
can render existing technologies obsolete, requiring substantial new
capital expenditures and
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Business Review
Risk continued

write-downs of the Group’s assets. Any failure by the Group to anticipate or
to respond adequately and timely to changing technology, market demands
and client requirements could adversely affect the Group’s business and
financial results.

Operational Risks
The Group may experience equipment or mechanical failures.

The Group operates a scheduled maintenance programme in order to keep
all assets in good working order, but despite this breakdowns can and do
occur. Such problems could increase costs, impair revenue and result in
penalties for failure to meet project completion requirements.

The Group’s results may fluctuate due to adverse weather conditions.

A substantial portion of the Group’s revenue from continuing operations is
generated from work performed offshore West Africa, Brazil, the US Gulf of
Mexico and the North Sea and may in the future be performed in other
areas, where during certain periods of the year adverse weather conditions
usually result in low levels of offshore activity. During such periods of
curtailed activity, the Group continues to incur operating expenses, but
revenue from operations may be delayed or reduced.

The Group is exposed to substantial hazards, risks and delays, the
resulting liabilities of which may potentially exceed insurance
coverage and contractual indemnity provisions.

The Group’s operations could result in injury or death to personnel or third
parties, reputational damage or damage to or loss of property. A successful
liability claim for which the Group is underinsured or uninsured could have
a material adverse effect on the Group. Additionally, such events could
cause the suspension of the Group’s operations on particular projects,
delays and cost overruns.

The Group generally seeks to obtain indemnity agreements from its clients
requiring them to hold the Group harmless in the event of damage to
existing facilities, loss of production or liability for pollution. Such
contractual indemnification, however, may not necessarily cover liability
resulting from the gross negligence or wilful misconduct of, or violation of
law by, the Group’s employees or subcontractors. Additionally, if the client
does not satisfy its obligations, the Group could suffer losses.

Unexpected costs or estimating errors may adversely affect the
amount realised from lump-sum contracts.

A significant proportion of the Group’s business is performed on a lump-
sum basis where the contract price is based on the Group’s estimates at
the time the contract is entered into. Consequently, unexpected costs can
reduce the profitability of, or cause a loss to, a lump-sum project if the
Group is not contractually

entitled to compensation for the cost overrun. Unexpected costs can arise
from equipment failures, subcontractor problems, unanticipated offshore
conditions or price increases on necessary materials. Estimating errors
may arise due to failure to correctly assess during the tender process
elements such as the quality of materials or level of labour required to
complete a lump-sum project.

The Group employs the percentage-of-completion method of accounting,
which relies on its ability to develop reliable estimates of progress toward
completion. Unexpected costs could require the Group to take charges
against income to reflect properly the level of completion of a project and to
recognise loss-making projects immediately. This could resultin a
reduction or elimination of previously reported contract revenues.

Delays or cancellation of projects included in the Group’s Backlog
may adversely affect future revenue.

The US Dollar amount of the Group’s backlog does not necessarily indicate
actual future revenue or earnings related to the performance of that work.
Backlog refers to expected future revenue under signed contracts, which
are determined as likely to be performed. During the course of a project,
the backlog is adjusted to take account of alterations to the scope of work
under approved variation orders and contract extensions. Although the
backlog represents only business that is considered to be firm,
cancellations, delays or scope adjustments have occurred in the past and
may occur in the future as a result of economic downturn or as a result of
regulatory or other action, including actions connected to the Macondo
incident. Due to factors outside the Group’s control, such as changes in
project scope and schedule, it is not possible to predict with certainty when
or the extent to which projects included in the Backlog will be performed, if
at all. Delays, changes in scope or cancellations of projects in the Backlog
may adversely affect future revenue.

The Group may experience unexpected costs and/or delays in
completing Borealis.

The completion of Borealis is covered by several contracts. There can be
no certainty that the construction of this vessel will be completed on time
and on budget. Delay in the delivery and completion of this vessel may
result in it being unavailable to undertake contracted work, which may
result in increased costs or penalties for late arrival or non availability.

The Group may be unable to attract and retain skilled workers in a
competitive environment.

The ability to execute the growing number of large projects to the high-
quality standard required is heavily dependent on the number of qualified
engineers and project managers available. If the Group is not able to
attract the number and quality of such personnel required, there is a risk
that the future growth of the Group may not be achieved as planned.
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Additionally, if the Group is not able to retain such key employees and
other experienced and skilled workers with knowledge of the Group’s
operations and procedures, the Group’s future operating results could be
adversely affected.

Financial and Compliance Risks

The Group’s reputation and its ability to do business may be
impaired by corrupt behaviour by any of its employees or agents or
those of its affiliates.

The Group and its affiliates, including joint ventures, operate in countries

historically known to experience governmental and institutional corruption.

While the Group is committed to conducting business in a legal and
ethical manner, there is a risk that its employees or agents or those of its
affiliates may take actions that violate the law and could result in

monetary penalties against the Group or its respective affiliates and could

damage the reputation and, therefore, the ability to do business of the
Group.

The Group is exposed to financial risk involving third parties.

If one or more of the Group’s major banks or depositing counterparties
becomes insolvent the Group could lose access to agreed credit lines or
lose its cash deposits. If the banks which provide the Group’s guarantee
facilities are unable to continue to provide the current level of guarantee
facilities, this would negatively impact the Group’s ability to bid for new
contracts and could undermine the Group’s ability to fulfil existing
contracts since a large portion of available contracts require provision of
bank guarantees.

The Group may be liable to third parties for the failure of the Group’s joint
venture partners to fulfil their obligations.

The Group’s ability to service indebtedness and fund its operations
depends on cash flows from its subsidiaries.

As a holding company, the Group’s principal assets consist of its direct
and indirect shareholdings in its respective subsidiaries. Accordingly, the
Group’s ability to make required payments of interest and principal on its
indebtedness and the funding of its operations is affected by the ability of
the respective operating subsidiaries, the principal source of cash flow, to
transfer available cash within the Group. The intercompany transfer of
funds and repatriation of profit or capital (by way of dividends, inter-
company loans or otherwise) may be restricted or prohibited by legal
requirements applicable to its subsidiaries and their directors, especially

in the event that the liquidity or financial position of the relevant subsidiary

is uncertain. In addition, such repatriation of profits, capital or funds could
be subject to tax at various levels within the corporate structure of the
Group and, depending on where tax is payable, the effective tax rate for
either company may be adversely affected.

The Group’s international operations expose it to the risk of
fluctuations in currency exchange rates.

The revenue and costs of operations and financial position of many of
the Group’s non-US subsidiaries are measured initially in the local
currencies of countries in which those subsidiaries reside. That
financial information is then translated into US dollars (the reporting
currency of the Group) at the applicable exchange rate. The exchange
rate between these currencies and the US Dollar may fluctuate
substantially, which could have a significant effect both from a
translational and operational perspective on the reported consolidated
results of operations and financial position of the Group. For more
information, please refer to Note 34 ‘Financial instruments’ to the
Consolidated Financial Statements.

The Group manages its foreign currency exchange exposure by,
among other things, using derivative instruments to hedge revenue or
expenditure that is not in the functional currency of a given subsidiary.
However, the Group may not be able to eliminate such exposure and,
therefore, currency exchange rate movements and volatility can have
a material adverse impact on its financial position.

The Group’s tax liabilities could increase as a result of recently
becoming subject to Luxembourg’s ordinary tax regime.

The Luxembourg law of July 31, 1929 on the tax regime of financial
participation companies (holding companies) provides exemption from
Luxembourg corporate taxes on earnings (including dividends,
interest, and royalties) in certain circumstances. The Group ceased to
benefit from this special tax status on December 31, 2010 and on
January 1, 2011 the Group became subject to Luxembourg’s ordinary
tax regime. The Group is in the process of restructuring its affairs to
mitigate any potential adverse effects as a result of being subject to
Luxembourg’s ordinary tax regime. However, when finalised, the
measures actually implemented by the Group may not be sufficient to
eliminate all potential adverse effects of the new tax regime, in which
case the Group’s tax liabilities may increase by amounts that currently
cannot be estimated.

The future tax liabilities of the Group could increase as a result of
a change to the existing UK tax position of certain of the Group’s
UK subsidiaries.

Following completion of the Combination of Acergy S.A. and Subsea 7
Inc., the existing UK tax position of some of the Group’s UK
subsidiaries is expected to change as a result of the operation of UK
tax law. Currently, some of the Group’s UK subsidiaries have elected
into the UK tonnage tax regime (‘tonnage tax’) such that they are taxed
based on the tonnage of the vessels they operate whereas certain
other of the Group’s UK subsidiaries are taxed under the standard UK
Corporation Tax regime.
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Risk continued

If the Group’s UK ship operating subsidiaries leave the tonnage tax regime
as a consequence of the Combination, the Group’s deferred tax liability
would increase by approximately $48.6 million, with a corresponding
change to the income statement and an equity reduction.

If agreement can be reached with the UK tax authorities as to the eligibility
of the Group to be within the tonnage tax regime, it is management’s
current intention to elect for the qualifying operating subsidiaries to be
taxed under this regime. For more information, please refer to Note 40
‘Post balance sheet events’ to the Consolidated Financial Statements.

The Group’s tax liabilities could increase as a result of adverse tax
audits, enquiries or settlements.

Due to its global operations, the Group routinely deals with complex
transfer pricing, permanent establishment and other similar international
tax issues, as well as competing tax systems where tax treaties may not
exist. In the ordinary course of events, the operations of the Group are
currently or will be subject to audit, enquiry and possible re-assessment by
different tax authorities. The Group makes tax provisions for the amounts it
considers may become payable in the ordinary course of business or as a
result of tax audits, and for which a reasonable estimate may be made.
The risk exists that current provisions may not be adequate and areas not
currently provided for may require future provisions. Therefore,
adjustments may subsequently be required to tax provisions in later years
as and when these and other matters are finalised with the appropriate tax
authorities. The Group’s operations in various countries are currently
subject to enquiries, audits and disputes including with respect to its
operations in Angola, Australia, Brazil, Canada, Congo, Denmark, France,
Gabon, Indonesia, Nigeria, the UK and US. For more information, please
refer to Note 11 ‘Taxation’ to the Consolidated Financial Statements.

If, as expected, Subsea 7 S.A. is no longer traded on NASDAQ and
deregisters under the US Securities Exchange Act of 1934, the Group
will no longer be subject to certain US corporate governance and
disclosure rules, nor will it be traded on any US national securities
exchange.

Subsea 7 S.A. has commenced procedures to delist its ADSs from
NASDAQ and intends to deregister its ADSs and common shares under
the US Securities Exchange Act of 1934 as soon as it becomes eligible to
do so.

If, as expected, Subsea 7 S.A. accomplishes the delisting and
deregistration, the Group will no longer be subject to certain US rules
related to corporate governance

and disclosure requirements, although it will be subject to corporate
governance and disclosure requirements applicable to Luxembourg
companies primarily listed on the Oslo Bars. For example, following
delisting from NASDAQ, the Group will not be required to maintain an audit
committee that is independent as required under the NASDAQ rules. In
addition, following deregistration of its ADSs and common shares under
the US Securities Exchange Act of 1934, the Group will not be required,
among other things, to (i) file Annual Reports on Form 20-F or furnish
Current Reports on Form 6-K with the US Securities and Exchange
Commission or (ii) comply with the US Sarbanes-Oxley Act of 2002
(including annual assessments of internal controls required by Section 404
thereof). As a result of such delisting and deregistration, a holder of the
Group’s ADSs or common shares will no longer be afforded the protection
of these rules. For more information, please refer to Note 40 ‘Post balance
sheet events’ to the Consolidated Financial Statements.

In addition, following delisting from NASDAQ, the Group’s ADSs will no
longer be traded on any national securities exchange in the US. The
Group’s common shares will continue to be listed on the Oslo Bers and the
Group anticipates that its ADSs will continue to be traded in the US on the
US over-the-counter market. Securities quoted on the US over-the-counter
market generally have less liquidity in the US than securities traded on a
US national securities exchange, including lower US trading volumes,
delays in the timing of transactions and reduced securities analyst and
news coverage in the US. The Group does not intend to facilitate the
trading of its ADSs in the over-the-counter market and there is no
guarantee that any such trading will occur.

Risks Relating to the Combination

The Group expects to incur substantial costs related to the
integration of Acergy and Subsea 7 businesses.

The Group expects that it will incur substantial costs in connection with
integrating the respective businesses, policies, procedures, operations,
technologies and systems of Acergy S.A. and Subsea 7 Inc. There are a
large number of systems that must be integrated, including information
management, purchasing, accounting and finance, sales, billing, payroll
and benefits, fixed asset and lease administration systems and regulatory
compliance. There are a number of factors beyond the control of the Group
that could affect the total amount or the timing of all of the expected
integration expenses. Moreover, many of the expenses that will be incurred
are, by their nature, difficult to estimate accurately at the present time.
These expenses could, particularly in the near term, exceed the savings
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that the Group expects to achieve from the elimination of duplicative
expenses, the realisation of economies of scale and cost savings and
revenue enhancements related to the integration of the businesses.
These integration expenses may result in the Group taking significant
charges against earnings.

The Group may be unable to successfully integrate the businesses
which could result in the Group’s failure to realise anticipated cost
savings, revenue enhancements and other benefits expected from
the Combination.

The Combination involves the integration of two companies which
previously operated as independent public companies. The Group is
required to devote substantial management attention and resources to
integrating its business practices and operations. Potential difficulties the
Group may encounter in the integration process include the following:

e the inability to successfully integrate the respective businesses of Acergy S.A. and
Subsea 7 Inc. in a manner that permits the Group to achieve the cost savings and
operating synergies anticipated to result from the Combination, which would result in the
anticipated benefits of the Combination (including the expected synergies) not being
realised partly or wholly in the time frame currently anticipated or at all;

e |oss of revenue and/or clients as a result of certain clients of either or both of the two
companies deciding not to do business with the combined Group, or deciding to
decrease their amount of business with the combined Group in order to reduce their
reliance on a single provider;

e the integration of personnel from the two companies while maintaining focus on
providing consistent, high quality products and client service in a safe manner;

e potential unknown liabilities and unforeseen increased expenses, delays or regulatory
conditions associated with the Combination; and

o performance shortfalls at one or both of the two companies as a result of the diversion
of management’s attention caused by completing the Combination and integrating the
two companies’ operations.

In connection with the Combination, the Group announced that it expects
to achieve synergies of at least $100 million per annum within three years
of completion of the Combination, primarily from operating cost and
vessel fleet efficiencies. These synergies may not be achieved to the
fullest extent or within the timeframe expected, which could have an
adverse effect on the Group’s results of operations. Achieving the benefits
of the Combination will depend in part upon the Group’s ability to meet
the challenges inherent in the successful integration of global business
enterprises of the size and scope of the new Group.

The Group is subject to regulatory requirements and approvals
regarding the Combination which may impose conditions that
could have a material adverse effect on the operating or financial
performance of the Group.

The Group is subject to the regulatory requirements and approval of
antitrust authorities in the UK and Brazil. On December 21, 2010 the
UK Office of Fair Trading (OFT) announced that it had suspended its
duty to refer the proposed Combination to the UK Competition
Commission (CC) and was considering undertakings from Acergy S.A.
and Subsea 7 Inc. This followed the submission of a notification to the
OFT regarding the proposed Combination on September 23, 2010.
The undertakings under consideration are: the divestiture of one
pipelay vessel, most likely Acergy Falcon, and potentially one diving
support vessel. Should the OFT reject the undertakings, the OFT
would reactivate its duty to refer the Combination to the CC, which
would trigger an in-depth investigation lasting at least five months. The
Group cannot predict the outcome of any such investigation which
could result in undertakings that are more or less burdensome than
those imposed by the OFT (or no undertakings at all).

The OFT’s announcement followed prior unconditional clearances
received from the relevant authorities in the US, Norway and Australia.
Competition clearance is still being sought in Brazil. No assurance can
be given that the necessary approvals will be obtained within a
reasonable timeframe or at all. Anti-trust authorities may make their
decisions or approvals conditional upon the Group accepting certain
restrictions or undertakings, that could have a material adverse effect
on the operating or financial performance of the Group.
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Board of Directors

Kristian Siem 1949

Chairman2 3
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Sir Peter Mason KBE 1946
Senior Independent Director* 2

Jean Cahuzac 1954
Chief Executive Officer

Mel Fitzgerald 1950
Director!

Appointment: Mr. Siem is Chairman of Subsea 7
S.A. He became Chairman following completion of
the Combination of Acergy S.A, and Subsea 7 Inc.
in January 2011, prior to which he was Chairman of
the Board of Directors of Subsea 7 Inc. since
January 2002.

Skills and experience: Prior to his current
appointment Mr. Siem was Chairman of the Board
of Directors of Subsea 7 Inc. since January 2002.
He has a degree in business economics and has
been active in the oil and gas industry since 1972.

External appointments: Mr. Siem is the
Chairman of Siem Industries Inc., Siem
Offshore Inc., and Siem Industrikapital AB. Mr.
Siem is a Director of Star Reefers Inc., North
Atlantic Smaller Companies Investment Trust
plc and Frupor S.A. He was also a Director of
Transocean Inc. until December 2008.

Mr. Siem is a Norwegian citizen.

Appointment: Sir Peter Mason KBE FREng
became Senior Independent Director of Subsea 7
S.A. following completion of the Combination of
Acergy S.A. and Subsea 7 Inc. in January 2011.
He served as an Independent Director of Acergy
S.A. since October 2006 and was appointed
Chairman of Acergy S.A. in May 2009.

Skills and experience: Sir Peter brings extensive
management and oil service experience, having
served as Chief Executive of AMEC from 1996 until
his retirement in September 2006.

Prior management positions include Executive
Director of BICC plc and Chairman and Chief
Executive of Balfour Beatty. He is a Fellow of
the Institute of Civil Engineers and holds a
Bachelor of Science degree in Engineering.

External appointments: Sir Peter has been
Chairman of the Board of Directors of Thames
Water Utilities Ltd since December 2006 and a
Non-executive Director of BAE Systems plc
since January 2003. He was also, until
October 2008, a Board Member of the 2012
Olympic Delivery Authority.

Sir Peter is a British citizen.

Appointment: Mr. Cahuzac became Chief
Executive Officer of Subsea 7 S.A. following
completion of the Combination of Acergy S.A. and
Subsea 7 Inc. in January 2011. Prior to this he was
appointed Chief Executive Officer of Acergy S.A. in
April 2008 and became an Executive member of
the Board of Acergy S.A. in May 2008.

Skills and experience: Mr. Cahuzac has over 30
years experience in the offshore oil and gas
industry, having held various technical and senior
management positions around the world. From
2000 until April 2008 he worked at Transocean in
Houston, US where he held the positions of Chief
Operating

Officer and then President, prior to the merger
with Global SantaFe. Prior to this he worked at
Schlumberger from 1979 to 2000 where he
served in various positions including Field
Engineer, Division Manager, VP Engineering
and Shipyard Manager, Executive VP and
President. He holds a Master’s degree in
Mechanical Engineering from Ecole des Mines
de St Etienne and is a graduate of the French
Petroleum Institute in Paris.

Mr. Cahuzac is a French citizen.

Appointment: Mr. Fitzgerald joined the Board of
Subsea 7 S.A. following completion of the
Combination of Acergy S.A. and Subsea 7 Inc. in
January 2011. Prior to this Mr. Fitzgerald joined
Subsea 7 Inc. as CEO in July 2004 and was a
member of the Board of Directors of Subsea 7 Inc.
from May 2007 until joining the Board of Subsea 7
S.A.

Skills and experience: Mr. Fitzgerald has been
involved in the oil industry since he joined Brown &
Root in 1974. In 1988 he joined European Marine
Contractors (EMC) where he held a number of
management positions before joining Halliburton
Subsea as a Vice President in 2000. He held this
position until

January 2001, when he then took up the role
of UK Vice President for Halliburton’s Energy
Services Group. Mr. Fitzgerald has a Bachelor
of Science degree in Engineering and a
Masters in Business Administration.

External appointments: Mr. Fitzgerald has
no other external appointments to public
companies.

Mr. Fitzgerald is an Irish citizen.




Dod Fraser 1950
Independent Director*

Appointment: Mr. Fraser joined the Board of
Subsea 7 S.A. following completion of the
Combination of Acergy S.A. and Subsea 7 Inc. in
January 2011. Prior to this he was a member of the
Board of Acergy S.A. from December 2009.

Skills and experience: Mr. Fraser is President of
Sackett Partners Incorporated, a consulting
company, and a member of various corporate
boards. Mr. Fraser served as a Managing Director
and Group Executive with Chase Manhattan Bank,
now JP Morgan Chase, leading the global oil and
gas group from 1995 until 2000. Until 1995 he was
a General Partner

of Lazard Freres & Co. Mr. Fraser has been a
trustee of Resources for the Future, a
Washington-based, environmental policy
think-tank. He is a graduate of Princeton
University.

External appointments: Mr. Fraser is a
Board member of Forest Oil Corporation and
is a former director of Terra Industries, Inc.
and Smith International Inc.

Mr. Fraser is a US citizen.
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Robert Long 1946
Independent Director* 3

Arild Schultz 1944
Directors
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Allen Stevens 1943
Independent Director* 2
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Trond Westlie 1961
Independent Director*

Appointment: Mr. Long joined the Board of
Subsea 7 S.A. upon completion of the
Combination of Acergy S.A. and Subsea 7 Inc.
in January 2011.

Skills and experience: Mr. Long served as
Chief Executive Officer and a member of the
Board of Directors of Transocean Ltd., the
world’s largest offshore drilling contractor,
from October 2002 until his retirement in
February 2010. Mr Long served as President
from 2001 to 2006, Chief Financial Officer
from 1996 to 2001 and Senior VP of
Transocean from May 1990 until the time of
the Sedco Forex merger, at which time he
assumed the position of Executive VP. During
his 35 year career with Transocean, his
international assignments

included the UK, Egypt, West Africa, Spain
and Italy. Mr. Long is a graduate of the
U.S. Naval Academy and Harvard
Business School, and served five years in
the Naval Nuclear Power Programme
before joining SONAT Inc, the parent
company of The Offshore Company, in
1975. As a result of multiple mergers The
Offshore Company ultimately became
Transocean Ltd. Mr. Long was until
recently a member of the National Ocean
Industries Association and the International
Association of Drilling Contractors.

External appointments: Mr. Long has no
other external appointments to public
companies.

Mr. Long is a US citizen.

Appointment: Mr. Schultz joined the Board of
Subsea 7 S.A. following completion of the
Combination of Acergy S.A. and Subsea 7 Inc.
in January 2011. Prior to this he was a
member of the Board of Directors of Subsea 7
Inc. from August 2002.

Skills and experience: Mr Schultz has been
in several leading positions within shipping
chartering and broking, and since 1980 has
been conducting his own business within
project financing and consulting. He has a
Master of Business Administration Degree
from the University of Utah.

External appointments: Mr. Schultz has
no other external appointments to public
companies.

Mr. Schultz is a Norwegian citizen.

Appointment: Mr. Stevens joined the Board
of Subsea 7 S.A. following completion of the
Combination of Acergy S.A. and Subsea 7 Inc.
in January 2011. Prior to this he was a
member of the Board of Directors of Subsea 7
Inc. from December 2005.

Skills and experience: Mr. Stevens gained
extensive marine industry and maritime
financing experience holding senior executive
and management positions with Great Lakes
Transport Limited, McLean Industries Inc. and
Sea-Land Service Inc. A graduate of the
University of Michigan and Harvard Law
School, Mr. Stevens brings with him many
years of experience in shipping, finance and
management to the role.

External appointments: Mr. Stevens is
Chairman of the Board of Directors of
Trailer Bridge Inc. and a Vice President of
Masterworks Development Corporation, a
hotel developer and operator.

Mr. Stevens is a US citizen.

Appointment: Mr. Westlie joined the Board of
Subsea 7 S.A. following completion of the
Combination of Acergy S.A. and Subsea 7 Inc
in January 2011. Prior to this he was a
member of the Board of Acergy S.A. from
June 2004.

Skills and experience: Mr. Westlie was
appointed Group Chief Financial Officer of
A.P. Moller-Maersk A/S on January 1, 2010,
and is a member of their Executive Board. He
was previously Executive Vice President and
Chief Financial Officer of the Telenor Group.
He gained extensive experience in the oil and
gas service sector as Executive Vice
President and Chief Financial Officer of Aker
Kvaerner ASA from 2002 to 2004. His
management positions included the position of
Executive

Vice President and Chief Financial Officer
of Aker Maritime ASA from 2000 to 2002,
and Executive Vice President, Business
Development for Aker RGI ASA from 1998
to 2000. He has served on numerous
corporate boards. Mr. Westlie qualified as
a State Authorised Public Auditor from
Norges Handelshgyskole (the Norwegian
School of Economics and Business
Administration).

External appointments: Mr. Westlie is
Group Chief Financial Officer of A.P.
Moller-Maersk A/S and is a member of
their Executive Board. He is also a Board
member of Mesta Konsern ASA.

Mr. Westlie is a Norwegian citizen.
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Committee membership Independent Directors’

1. Audit Committee * As used above, ‘independence’ is as defined in the Combination Agreement, dated
2. Governance and Nomination Committee June 20, 2010. Additionally, at all times, including from the end of the standstill period, the
3. Compensation Committee Board must satisfy the rules and codes of corporate governance of the stock exchange on

which Subsea 7 S.A. is primarily listed. At the date of this report, the NASDAQ Gilobal
Select Market is Subsea 7 S.A.’s primary listing, however Subsea 7 S.A. has commenced
procedures to delist from NASDAQ.

All Directors of the Board were appointed to the Board of Subsea 7 S.A. upon completion of the Combination of Acergy S.A and Subsea 7 Inc in January 2011.
The Board of Subsea 7 S.A. comprises the persons listed above.

Under the terms of the Company’s Atrticles of Incorporation, Directors may be elected for terms of up to two years and serve until their successors are elected.
Mr. Kristian Siem, Sir Peter Mason KBE, Mr. Jean Cahuzac, Mr. Mel Fitzgerald and Mr. Robert Long will serve for an initial term expiring at the Annual General
Meeting to be held in June 2012. The initial term of the remaining Directors: Mr. Dod Fraser, Mr. Arild Schultz, Mr. Allen Stevens and Mr. Trond Westlie will
expire at the Annual General Meeting in June 2013. Under the Company’s Atrticles of Incorporation, the Board must consist of not fewer than three Directors.
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Executive Management Team

Jean Cahuzac 1954
Chief Executive Officer
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Appointment: Jean Cahuzac became Chief Executive
Officer of Subsea 7 S.A. following completion of the
Combination of Acergy S.A. and Subsea 7 Inc. in
January 2011. Prior to this he was appointed Chief
Executive Officer of Acergy S.A. in April 2008 and
became an Executive member of the Board of Acergy
S.A. in May 2008.

Mr. Cahuzac’s full biography is included under “Board of
Directors” on page 34.

Simon Crowe 1967
Chief Financial Officer

Appointment: Simon Crowe became Chief
Financial Officer of Subsea 7 S.A. following
completion of the Combination of Acergy S.A. and
Subsea 7 Inc. in January 2011. Prior to this he was
Chief Financial Officer of Acergy S.A. from October
2009.

Skills and experience: Prior to joining Acergy, Mr.
Crowe held senior financial, strategic and corporate
finance positions across a range of industries,
including several international energy companies,
having worked in a number of locations around the
world including London, Geneva, Houston, Paris
and Singapore. His most recent roles prior to
joining Acergy were at Transocean as Vice
President, Strategy and Planning, & Finance
Director of Transocean’s Europe & Africa Business.

Mr. Crowe holds a degree in Physics from
Liverpool University and is a member of the
Chartered Institute of Management Accountants in
the UK. Mr. Crowe is a British citizen.

John Evans 1963
Chief Operating Officer
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Appointment: John Evans became Chief
Operating Officer of Subsea 7 S.A. following
completion of the Combination of Acergy S.A.
and Subsea 7 Inc. in January 2011. Prior to
this he was Chief Operating Officer of Subsea
7 Inc. from July 2005 to January 2011.

Skills and experience: Mr. Evans has over
20 years experience in the engineering and
contracting sector as a senior manager and
Chartered Engineer. During 18 years with
Kellogg Brown & Root (‘KBR’) he gained a
successful record in general management,
commercial and operational roles in the
offshore oil and gas industry. Between 2002
and mid-2005 he was Chief Operating Officer
for KBR’s Infrastructure business in Europe
and Africa.

Mr. Evans has a Bachelor of Engineering
degree in Mechanical Engineering, is a
Chartered Mechanical and Marine Engineer,
and Chartered Director. Mr. Evans is a British
citizen.



Keith Tipson 1958
Executive Vice President —
Human Resources

i

Appointment: Keith Tipson became Executive Vice
President — Human Resources for Subsea 7 S.A.
following completion of the Combination of Acergy S.A.
and Subsea 7 Inc. in January 2011. Prior to that he was
Corporate Vice President Human Resources for Acergy
S.A. since November 2003.

Skills and experience: Mr Tipson’s role within the
Executive Management Team of Subsea 7 S.A. is to
develop and implement the Subsea 7 Human
Resources strategy and develop the global Human
Resources team. He has responsibility for resourcing,
performance and reward, people development and
communications. His previous experience in the
engineering project sector was with the Dowty Group
and latterly with Alstom, where he held the position of
Senior VP Human Resources, Power Sector, based in
Paris.

Mr. Tipson has a business degree from Thames Valley
University, London and has worked in Belgium, France,
Switzerland and the UK. Mr. Tipson is a British citizen.

Steve Wisely 1962
Executive Vice President —
Commercial

3

Appointment: Steve Wisely became Executive
Vice President — Commercial of Subsea 7 S.A.
following completion of the Combination of Acergy
S.A. and Subsea 7 Inc. in January 2011. Prior to
this he was Commercial VP at Subsea 7 Inc.

Skills and experience: Mr. Wisely has held a
number of commercial and operational positions
with Subsea 7 Inc. and its predecessor companies
since 1987, in the UK and overseas. In the early
1990s Mr. Wisely held the position of Commercial
Manager in Norway before returning to the UK
where he held a number of roles in the commercial
function. Moving to Singapore in 1997 he
progressed to the position of Regional VP Asia
Pacific before returning to the UK to perform the
role of Regional VP UK and then the position of
Commercial VP.

Mr. Wisely is a graduate of The Robert Gordon
Institute of Technology in Aberdeen with a degree
in Quantity Surveying. Mr. Wisely is a British
citizen.

Graeme Murray 1968
General Counsel

Appointment: Graeme Murray became
General Counsel for Subsea 7 S.A. following
completion of the Combination of Acergy S.A.
and Subsea 7 Inc. in January 2011. Prior to
this he was General Counsel and Vice
President Commercial & Procurement at
Subsea 7 Inc.

Skills and experience: In the early part of his
career Mr. Murray spent six years as a
solicitor in private practice before joining KLM
where he worked on aircraft finance and lease
transactions. He then joined Coflexip Stena
where he worked on general subsea
contracts. Following his time at Coflexip Stena
he joined Halliburton where amongst other
activities he led the legal process for
establishing the Halliburton DSND Joint
venture (subsequently renamed Subsea 7
Inc.).

Mr. Murray has a Law Degree from the
University of Aberdeen, is a solicitor admitted
to practice by the Law Society of Scotland and
is a Notary Public. Mr. Murray is a British
citizen.
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Corporate Governance

Creating long-term value

through strong corporate governance
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The Board is committed to meeting high corporate governance standards in
pursuing our corporate mission — to be acknowledged by our clients, our
people and shareholders as the leading strategic partner in seabed-to-
surface engineering, construction and services. We are committed to
cultivating a value-based performance culture that rewards exemplary
ethical behaviours, respect for the environment, and personal and
corporate integrity. We believe that there is a link between high-quality
governance and the creation of shareholder value.

Corporate Governance at Subsea 7

Subsea 7’s Board is responsible for, and committed to, the maintenance of
high standards of corporate governance at all times throughout the Group.
The Board believes strongly that the observance of these standards is in
the best interests of all of our stakeholders.

The Board is charged with ensuring that the Group conducts its business in
accordance with exacting standards of business practice worldwide and
observes high ethical standards. The Group conducts its operations in
challenging environments, which heightens the need for a robust culture of
governance, and the role of the Board is to proactively encourage, monitor
and safeguard this governance culture. The Board and its Committees
oversee the management of the Group’s operations, and report to
shareholders on the effectiveness of Subsea 7’s internal controls.

The work of the Board is based on the existence of a clearly defined
division of roles and responsibilities between the shareholders, the Board
and the Group’s Executive Management. The Group further ensures good
governance is adopted by holding regular Board meetings at which the
Executive Management Team attend to report on strategic, operational and
financial matters.

Our governing structures and controls help to ensure that we run our
business in an appropriate manner for the benefit of our shareholders,
employees and other stakeholders in the societies in which we operate.

The Board is committed to high
standards of corporate govemance.
We believe that there is a link between
high-quality governance and the
creation of shareholder value,

Legal and regulatory framework

Subsea 7 S.A. (formerly Acergy S.A.) is a ‘société anonyme’ organised
in the Grand Duchy of Luxembourg under the Company Law of 1915, as
amended and was incorporated in Luxembourg in 1993 as the holding
company for all of our activities. The Company became an ordinary
taxable company in Luxembourg on January 1, 2011. Upon completion
of the Combination between Acergy S.A. and Subsea 7 Inc. on

January 7, 2011, the Company was renamed Subsea 7 S.A.

Our registered office is located at 412F, route d’Esch, L-2086
Luxembourg. The Company is registered with the Luxembourg Register
of Commerce and Companies under the designation ‘R.C.S.
Luxembourg B 43172,

As a company incorporated in Luxembourg, and quoted on both the
NASDAQ Global Select Market and the Oslo Bars, Subsea 7 is subject
to a number of different laws and corporate governance regulations. So
long as Subsea 7 S.A. remains listed on NASDAQ, it is subject to the
NASDAQ Marketplace Rule 5600 Series establishing certain corporate
governance requirements. Pursuant to Rule 5615(a)(3), as a foreign
private issuer we may follow our home country corporate governance
practices in lieu of the requirements of the Rule 5600 Series provided
that we comply with certain mandatory sections of the Rule 5600 Series,
make disclosure of those areas where our home country practice
departs from NASDAQ requirements, and provide certification to
NASDAAQ that our corporate governance practices are not prohibited by
Luxembourg law. Further details can be found on page 157. On
February 15,2011 Subsea 7 S.A. commenced procedures to delist from
NASDAAQ. For more information, please refer to Note 40 ‘Post balance
sheet events’ to the Consolidated Financial Statements. As a company
listed on the Oslo Bars, the Company follows the Norwegian Code of
Corporate Governance for non- Norwegian incorporated companies on
a ‘comply or explain’ basis, where these do not contradict Luxembourg
laws and regulations and those of the NASDAQ Global Select Market
and the US Securities and Exchange Commission (SEC).

A key corporate governance activity undertaken by the Group in 2010
concerned compliance with the provisions of Section 404 of the
Sarbanes-Oxley Act of 2002, which is applicable to most companies
listed on a US national securities exchange and enforced by the SEC.
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The Board

The Board — Subsea 7 S.A.

The appointment of the Board of Directors (‘the Board’) became effective
upon completion of the Combination between Acergy S.A. and Subsea 7
Inc. on January 7, 2011, at which time the Company was renamed Subsea
7 S.A.

Board Members
eKristian Siem

oSir Peter Mason KBE FREng
eJean Cahuzac

Chairman

Senior Independent Director
Chief Executive Officer

sMel Fitzgerald Director

eDod Fraser Independent Director
eRobert Long Independent Director
eArild Schultz Director

eAllen Stevens Independent Director

oTrond Westlie Independent Director

As used above, ‘independence’ is as defined in the Relationship
Agreement, dated June 20, 2010, among Subsea 7 Inc., Acergy S.A. and
Siem Industries Inc., which is relevant during the standstill period of 30
months from the date of the Relationship Agreement. Additionally, at all
times, including from the end of the standstill period, the Board must satisfy
the rules and codes of corporate governance of the stock exchange on
which Subsea 7 S.A. is primarily listed. At the date of this report, NASDAQ
Global Select Market is Subsea 7 S.A.’s primary listing; however Subsea 7
S.A. has commenced procedures to delist from NASDAQ. For more
information, please refer to Note 40 ‘Post Balance Sheet Events’ to the
Consolidated Financial Statements.

Board responsibilities

The Board’s purpose and key responsibilities include:

« setting the Group’s overall strategy and five-year plan, and monitoring performance
against the agreed strategy and plan;

« responsibility for, and regular review of, the Group’s operational and financial
performance;

« approval of major capital projects, related capital expenditure, significant investments and
disposals, and contracts in excess of $250 million;

« ensuring effective structuring of the Group, including changes to the Company’s share
capital structure, corporate structure and listings;

o ensuring effective Corporate Governance of the Group;

« responsibility for the Company’s financial reporting and for compliance with financial
reporting and disclosure obligations;

« oversight of and responsibility for the risk management of the Group. The Board shall
identify any risks which threaten the fulfilment of the Group’s business objectives,
including failure to perform in accordance with agreed business plans, non-compliance
with law and regulation, fraud and material losses and failure to maintain appropriate
accounting records; and ensure that an effective system of internal controls is in place at
all times to manage and mitigate those risks; and

o electing the Chairman and Senior Independent Director; appointing, compensating and
removing the Chief Executive Officer; ensuring adequate succession plans are in place at
Chief Executive Officer and senior management levels and setting the Group’s
remuneration policy.

The Board, according to the Company’s Articles of Incorporation may set
up different committees including, without limitation, a management
committee, an audit committee, a corporate governance and nomination
committee and a compensation committee. Under Luxembourg law and the
listing rules of NASDAQ and the Oslo Bgrs an Audit Committee is
mandatory.

Board relations with management

The Board is responsible for the oversight of overall control of the Group’s
affairs. The Executive Management Team is responsible for control and
management of day-to-day business matters. The Board delegates day-to-
day and business control matters to the Chief Executive Officer who, with
the Executive Management Team, is responsible for implementing Group
policy and monitoring the performance of the business.

The Executive Management Team comprises the Chief Executive Officer,
Chief Operating Officer, Chief Financial Officer, General Counsel,
Executive Vice President — HR and Executive Vice President —
Commercial. Effective liaison between the Board and the Executive
Management Team is achieved through regular attendance by members of
the Executive Management Team at Board meetings, and the provision of
financial and operational updates by the Executive Management Team to
the Board.

Board balance

The Board shall be composed of not less than three Directors. The Board
comprises nine Directors: including a Chairman, Senior Independent
Director, Chief Executive Officer and a majority of Independent Directors.
The Directors provide experience and knowledge gained in a variety of
sectors, and constructively challenge management’s proposals for the
strategy and direction of the business. Biographies of Board members are
shown on pages 34 and 35.

The Board shall appoint a Chairman. The Chairman is responsible for the
leadership of the Board, ensuring its effectiveness and independence from
the Group’s management. The Chief Executive Officer is responsible for
implementing the strategy of the business, within the authorities delegated
to him by the Board.

The Board shall also appoint a Senior Independent Director from among
the Independent Directors who shall provide a sounding board to the
Chairman and serve as an intermediary for the other Directors if
necessary.

Under the Company’s Articles of Incorporation, the Directors are elected by
the General Meeting of shareholders for a term not exceeding two years.
Directors need not be shareholders and may be re-elected. The
Company’s General Meeting of shareholders may dismiss any Director at
any time, notwithstanding any agreement between the Company and such
Director, with or without cause. Such dismissal may not prejudice the
claims that such Director may have for indemnification as provided for in
the Articles of Incorporation or for a breach of any contract existing
between him or her and the Company. If there is a vacancy on the Board,
the remaining Directors appointed by the General Meeting have the right to
appoint a replacement Director until the next meeting of shareholders.

The Company'’s Atrticles of Incorporation provide that, with the exception of
a candidate recommended by the Board, or a Director whose term of office
expires at a general meeting of shareholders of the Company, no
candidate may be appointed unless at least three days and no more than
22 days before the date of the relevant meeting, a written proposal, signed
by a shareholder duly authorised, shall have been deposited at the Group’s
registered office, together with a written declaration, signed by the
proposed candidate confirming his or her wish to be appointed.
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Audit Committee

Committee Members

o Trond Westlie (Chairman and Audit Committee financial and accounting and audit expert)
* Mel Fitzgerald(@

 Dod Fraser

(a) Mr Fitzgerald will become a member of the Audit Committee in May 2011,
following the cessation of his employment with the Group.

Each of the Audit Committee members meet the independence requirements
under Luxembourg law and are independent as defined in Rule 10A-3 under
the Securities Exchange Act of 1934, as amended, and therefore qualify for
an exemption from the NASDAQ independence requirements.

Key duties

The terms of reference of the Audit Committee satisfy the requirements of
applicable law and NASDAQ, and are in accordance with the Articles of
Incorporation. The Audit Committee’s responsibilities include:

« to monitor the effectiveness of the Group’s internal control, internal audit and, where
applicable, risk management systems;

« to monitor the statutory audit of the annual and consolidated accounts of the Group;

o to review the quarterly, half-yearly and annual financial statements before their approval by
the Board;

o to review and monitor the independence of the auditor of the Group, and in particular with
respect to the provision of additional non-audit services to the Group; and make
recommendations with respect to the selection and the appointment of the Group’s auditor;

o to review the report from the auditor on key matters arising from the statutory audit, and in
particular on material weaknesses in internal control in relation to the financial reporting
process;

o to deal with complaints received directly or via management, including information received
confidentially and anonymously, in relation to accounting, financial reporting, internal
controls and external audit issues; and

o to conduct a review and oversight for potential conflict of related party interests.

The Committee is chaired by Trond Westlie who is currently Chief Financial
Officer (CFO) of AP Moeller Maersk, and was previously CFO of Telenor
Group. The Board has determined that Trond Westlie is the Audit Committee
financial expert and competent in accounting and audit practice with recent
and relevant financial experience.

The Audit Committee’s Terms of Reference require that the Committee shall
consist of not less than three Directors and that all members of the Audit
Committee are independent as set forth in Rule 10A-3 of the Securities
Exchange Act of 1934, as amended, (unless otherwise exempt), and eligible
pursuant to home country (Luxembourg) rules. It is expected that

Mr. Fitzgerald will become a member of the Audit Committee in May 2011,
prior to its next scheduled meeting, thus fulfilling the Committee’s
membership requirements. The Audit Committee meets at least four times a
year, and its meetings are attended by representatives of the external
independent auditor and by the head of the Internal Audit function.

A copy of the Audit Committee Terms of Reference is available for download
from the Group’s website www.subsea7.com

Corporate Governance and Nomination Committee

Committee Members

o Sir Peter Mason KBE FREng (Chairman)
o Kristian Siem

o Allen Stevens

Key duties

The Corporate Governance and Nomination Committee assists the Board
with respect to matters relating to corporate governance and succession.
The main duties of the Corporate Governance and Nomination Committee
are summarised as follows:

to establish, review and make recommendations to the Board regarding Board
composition and structure, and review and evaluate the performance and effectiveness
of the Board annually;

to review and make recommendations to the Board regarding the nature and duties of
Board Committees;

to evaluate potential candidates for election or re-election as Directors and for service
on each Board Committee;

to interview those candidates whom the Board decides are qualified candidates and
make the final recommendation to the Board as to whom the Board should propose for
appointment as Directors;

to review, from time to time, the appropriate skills and characteristics required of Board
members in the context of the current make-up of the Board, including such factors as
business experience, diversity, personal skills in technology, finance, marketing,
international business, financial reporting and other areas that are expected to
contribute to an effective Board;

to consider questions of possible conflicts of interest of Board members and senior
executives;

to consider matters of corporate governance, and review annually Corporate
Governance Guidelines; and

to review the duties and performance of the Chairman.

The Corporate Governance and Nomination Committee’s Terms of
Reference require that the Committee shall consist of no fewer than three
members. The members shall meet the definition of independence as
contained in the Combination Agreement, dated June 20, 2010.

A copy of the Corporate Governance and Nomination Committee’s Terms
of Reference is available for download from the Group’s website
www.subsea7.com
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The Board continued

Compensation Committee

Committee Members
o Kristian Siem (Chairman)

« Robert Long
o Arild Schultz

Key duties

The Compensation Committee assists the Board in developing a fair
compensation programme for executives and complying with the Board’s
legal and regulatory requirements in respect of executive compensation. In
matters relating to the Chief Executive Officer, the Committee’s remit is
confined to making recommendations to the Board. The Compensation
Committee’s main duties are summarised as follows:

« to recommend performance targets for the Chief Executive Officer for approval by the
Board;

« to recommend to the Board any change to the Chief Executive Officer's remuneration,
including salary and performance related incentives;

« to review annually with the Chief Executive Officer the career development plans and
succession plans of the Chief Executive Officer and his/her direct reports and consider
the adequacy of available managerial talent in the Group and report to the Board;

« to review each year with the Chief Executive Officer the performance and compensation
of the executive management of the Group;

« t0 approve the appointment of the Chief Executive Officer, appointments to the Executive
Management Team and other senior executives;

o to review the Group’s remuneration policy and management’s proposals for
compensation strategy in order to determine whether they are appropriate for the industry
in which Subsea 7 operates, are competitive, and are structured to attract and retain key
staff of the required calibre;

o to review the effectiveness of existing long-term compensation plans and consider
whether any changes to existing plans or other types of plan are appropriate; and

o to review all benefit plans proposed by Management or changes to existing plans.

A copy of the Compensation Committee’s Terms of
Reference is available for download from the Group’s
website www.subsea7.com

Other Committees

Disclosure Committee

Key duties

The Disclosure Committee assists the Chief Executive Officer and Chief
Financial Officer in fulfilling their responsibility for oversight of the accuracy
and timeliness of the disclosures made by the Group.

The Disclosure Committee’s main duties are summarised below:

« to monitor the integrity and effectiveness of disclosure controls and procedures and
consult with the Chief Executive Officer;

« 10 assist the Chief Executive Officer in complying with his obligations under applicable
securities laws;

« t0 ensure that information required to be disclosed is accumulated and communicated by
the Disclosure Committee;

« to apply disclosure requirements to accumulated information so that reports can be made
in compliance with applicable securities laws;

« to oversee and review the preparation of financial reports (including the Annual Report to
Shareholders on the Group and Company, Annual Report on Form 20-F, the quarterly,
semi-annual and annual results announcements) and present them for review to the Chief
Executive Officer and the Audit Committee; and

« to oversee and review preparation of disclosure documents other than those described
above, such as registration statements and other securities offering documents, press
releases containing financial or other material information, earnings guidance,
presentations to analysts and the investment community, presentations to ratings
agencies, communications with shareholders such as proxy statements and other publicly
disseminated information.

Members of the Disclosure Committee are: Chief Financial Officer, Chief
Operating Officer, Group Financial Controller, General Counsel, Head of
Internal Audit and Investor Relations Director.

Directors’ interests
The interests of the Directors in the share capital of the Company as at
February 23, 2011 are set out below:

Total performance  Total owned  Total restricted

Director shares shares shares
Kristian Siem (@) Nil Nil Nil
Sir Peter Mason

KBE FREng(®) Nil 10,000 Nil
Jean Cahuzac(b) (©) 70,000 57,258 20,000
Mel Fitzgerald Nil 74,109 158,975
Dod Fraser Nil 2,000 Nil
Robert Long Nil Nil Nil
Arild Schultz Nil 745,500 Nil
Allen Stevens Nil 10,650 Nil
Trond Westlie(®) Nil Nil Nil
Total 70,000 899,517 178,975

(a)As at February 23, 2011 Siem Industries Inc. which is a company
controlled through trusts where certain members of Mr. Siem’s family
are potential beneficiaries, owned 69,681,932 shares, representing
19.8% of issued shares.

(b)Details of share options held by Sir Peter Mason, Trond Westlie and
Jean Cahuzac are shown in the Remuneration Report on page 50. No
other Directors held share options on February 23, 2011.

(c)Total performance shares and restricted shares held represents the
maximum award expected assuming all conditions are met.

As at February 23, 2011, the Directors of Subsea 7 S.A. directly and
indirectly owned a total of 1,148,492 shares including the maximum award
of performance and restricted shares, representing 0.3% of issued shares.
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Directors’ fees and share options

Directors, excluding Executive Directors, are paid a base fee for their services,
with additional fees to reflect Chairmanship or membership of the Audit
Committee. Directors, excluding Executive Directors will not receive pension
contributions, benefits-in-kind, bonuses or share options. The fee structure
which will apply during fiscal year 2011 is as follows:

Fee $ per annum
Chairman fee 200,000
Senior Independent Director fee 125,000
Base fee for Non-executive Directors 105,000
Additional fee for chairing the Audit Committee 8,000
Additional fee for Audit Committee members 6,000

Directors’ term of office

Directors’ contracts and the Company’s Articles of Incorporation provide that
each Director is appointed by a general meeting of shareholders for a term
that will not exceed two years. If Directors are not re-elected their term of
office ends immediately after the Annual General Meeting in the year of the
expiry.

The Chief Executive Officer is an Executive Director, whose appointment to
the Board is also for a term that will not exceed two years. As an Executive
Director, he also has a contract of employment with the Group.

The Company may, by a resolution of a general meeting of shareholders,
dismiss any Director before the expiration of his or her term of office,
notwithstanding any agreement between the Company and such Director.

Kristian Siem, Sir Peter Mason KBE FREng, Jean Cahuzac, Mel Fitzgerald
and Robert Long will serve for an initial term expiring at the 2012 Annual
General Meeting to be held in June 2012. Dod Fraser, Arild Schultz, Allen
Stevens and Trond Westlie will serve for an initial term expiring at the 2013
Annual General Meeting to be held in June 2013.

Directors’ indemnification

Directors are indemnified under the Company’s Atrticles of Incorporation
against liability and expenses reasonably incurred or paid by them in
connection with claims, actions, suits or proceedings in which they become
involved by virtue of being a Director of the Company. No indemnification is
provided, however, to Directors against any liability to the Company or its
shareholders by reason of wilful misfeasance, gross negligence or reckless
disregard of their duties or where the Director is adjudicated to have acted in
bad faith and not in the interests of the Company.

Shareholder Relations and General Meetings

Contacts with major shareholders

The Board seeks to encourage a positive dialogue with shareholders. The
Chairman is available to discuss issues with shareholders and to address any
shareholder concerns which may arise. The Senior Independent Director is
available to resolve any matters which cannot be dealt with through the normal
channel of contact with the Chairman.

Information on Subsea 7’s Investor Relations programme is given in the ‘Key
Investor Information’ section on page 169. A list of major shareholders is given
in the Additional Information section on page 168.

Constructive use of General Meetings

All holders of American Depositary Receipts through Deutsche
Bank Trust Company, our depository in the United States, and
all shareholders that are registered in the branch shareholder
register, kept by VPS, the central depository of Oslo Bers,
receive written notice of meetings, and may attend and vote at
our general meetings. They have the right to submit proposals
and may vote either directly or by proxy.

The Board is obliged to call a general meeting of shareholders
within 30 days of receipt of a written demand from shareholders
representing at least one-tenth of the issued and outstanding
shares entitled to vote.

Annual General Meeting business

The Company’s 2011 Annual General Meeting will be held on
May 27, 2011 and, thereafter on the fourth Friday in June of
each year.

At the Annual General Meeting shareholders are invited to, but
are not limited to, elect the Board Directors, approve the Annual
Report and Financial Statements of the Group and the
Company, approve the payment of the proposed dividend, if
applicable (see ‘Dividend Policy’) and approve the appointment
of the external auditors.

Dividend policy

In light of the development of the combined business and the
Group’s investment opportunities, the Board has proposed not
to pay a dividend for the 2010 fiscal year. The Board is
reviewing methods of balancing the optimal use of cash in light
of the opportunities available.

Ethics, Integrity and Corporate Social
Responsibility

Code of Conduct

Subsea 7 has adopted a Code of Conduct applicable to all
Directors, officers and employees, which also constitutes the
Code of Ethics applicable to our Chief Executive Officer, Chief
Financial Officer, Financial Controller and persons performing
similar functions, in accordance with the Sarbanes-Oxley Act of
2002 and the applicable laws, rules and regulations of the SEC
and NASDAQ.

The Group’s Code of Conduct requires any Director or
employee to declare if they hold any direct or indirect interest in
any transaction entered into by the Group. Transactions
between the pre-Combination Group and members of the
Board, Management Team or close associates during fiscal
year 2010 are detailed as related party transactions in Note 35
‘Related party transactions’ to the Consolidated Financial
Statements.

The Code of Conduct details the Company’s expectations and
requirements in regards to its corporate responsibility, including
but not limited to human rights, prevention of corruption,
employee rights, health and safety and the working
environment, discrimination, whistle blowing as well as
environmental issues. A copy of the Code of Conduct is
available for download from the Group’s website
www.subsea?7.com
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Remuneration Report

Remuneration Report

The Group’s remuneration policy is set by the Compensation Committee. The policy is designed to provide remuneration packages which would help to attract,
retain and motivate senior management to achieve the Group’s strategic objectives and to enhance shareholder value. The Compensation Committee
benchmarks executive remuneration against comparable companies, and seeks to ensure that the Group offers rewards and incentives which are competitive
with those offered by the Group’s peers. The Committee also seeks to ensure that the remuneration policy is applied consistently across the Group, and that
remuneration is fair and transparent, whilst encouraging high performance.

Executive remuneration comprises base salary, bonus, share based payments, benefits-in-kind and pension. In benchmarking elements of remuneration against

Subsea 7’s peers, the Compensation Committee may from time to time take advice from external consultants. Performance related remuneration schemes define
limits in respect of the absolute awards available. These are defined within the scheme arrangements and set out limits regarding the total award in a given fiscal
period, and in specific instances, the total award available to certain individuals.

Chief Executive Officer remuneration
The remuneration package of the Chief Executive Officer was determined by the Board, on the recommendation of the Compensation Committee. The
compensation of the Chief Executive Officer, for fiscal year 2010 is reported on page 49.

Executive Management Team remuneration

The aggregate compensation for the five members of the Executive Management Team (excluding the Chief Executive Officer) is expected to include base
salary, bonus, benefits-in-kind, pension contributions and an element of performance bonus which is related to the future development of the Group’s share
price.

Share ownership of Executive Management Team
Details of share options held and other interests in the share capital of the Company by the Executive Management Team are shown below:

Share options held by the Executive Management Team (excluding the Chief Executive Officer) as at February 23, 2011 were:

Name Date of Grant Number of Options Exercise Price Date of Expiry
Simon Crowe Nil
John Evans June 16, 2005 12,780 NOK44.85 February 2014
Graeme Murray Nil
Keith Tipson November 22, 2005 22,000 $10.32 November 21, 2015
November 21, 2006 24,500 $19.45 November 20, 2016
March 12, 2008 15,000 $22.52 March 11, 2018
Steve Wisely Nil
Total 74,280

The interests of the Executive Management Team (excluding the Chief Executive Officer) in the share capital of the Company as at February 23, 2011 were:

Total Total Total

Performance Owned Restricted

Name Shares(@ Shares Shares(®
Simon Crowe 44,000 17,703 Nil
John Evans Nil 1,141 136,674
Graeme Murray Nil 1,112 28,399
Keith Tipson 32,000 8,836 5,000
Steve Wisely Nil Nil 96,559
Total 76,000 28,792 266,632

(a) Total performance shares and restricted shares held represents the maximum award assuming all conditions are met.

Long-term incentive arrangements
The Group operates a number of long-term incentive arrangements to reward and incentivise key management. These are summarised below:

2009 Long-Term Incentive Plan

The 2009 Long-Term Incentive Plan (‘2009 LTIP’) was approved by the Company’s shareholders at the Extraordinary General Meeting on December 17, 2009.
The 2009 LTIP is an essential component of the Company’s compensation policy, and was designed to place the Company on a par with competitors in terms of
recruitment and retention abilities. The 2009 LTIP provides for whole share awards, which vest after three years, based on the performance conditions set out
below:

Performance conditions are based on relative Total Shareholder Return (‘TSR’) against a specified comparator group of 13 companies determined over a three
year period. This comparator group included Subsea 7 Inc., which ceased to form part of the comparator group upon Completion. The Company would have to
deliver TSR above the median for any awards to vest. At the median level, only 30% of the maximum award would vest. The maximum award would only be
achieved if the Company achieved top decile TSR (i.e. if, when added to
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the comparator group, the Company was first or second, in terms of TSR performance). In addition, individual award caps have been introduced. No
senior executive or other employee may be granted shares under the 2009 LTIP in a single calendar year that have an aggregate fair market value in
excess of 150%, in the case of senior executives, or 100%, in the case of other employees, of his or her annual base salary as of the first day of said
year. Additionally, a holding requirement for senior executives has been introduced. Senior executives must hold 50% of all awards that vest until they
have built up a shareholding of 1.5 x salary, which must be maintained.

The first tranche of awards under the 2009 LTIP was made on April 8, 2010. Awards were made over 970,000 performance shares, subject to the 2009
LTIP’s performance conditions, in conjunction with which 583,000 were transferred to an Employee Benefit Trust at the closing share price on the Oslo
Stock Exchange on April 9, 2010 from Treasury Shares previously held indirectly by Acergy Investing Limited. The fair market value per share on the
date of the award was $19.83. The 2009 LTIP currently covers approximately 100 senior managers and key employees. Grants are determined by the
Company’s Compensation Committee, which is responsible for operating and administering the plan. The 2009 LTIP has a five-year term with awards
being made annually. The aggregate number of shares subject to all awards which may be granted in any calendar year is limited to 0.5% of issued and
outstanding share capital on January 1 of each such calendar year.

Special Incentive Plan 2009

Subsequent to November 30, 2009, but prior to the adoption of the 2009 Long-Term Incentive Plan, described above, and as an interim measure, the
Company put in place the Special Incentive Plan 2009 (‘SIP 2009’), a cash-settled incentive plan designed to provide awards to selected executives and
key employees, thus further aligning their interests with those of shareholders. Awards under the SIP 2009 are in the form of a cash bonus, payable in
April 2012, of between zero and twelve months’ base salary, dependent on the Company’s average share price as quoted on NASDAQ between
January 1, 2012 and March 31, 2012. If the average share price over that period is $8.75 or less, no cash bonus will be payable. If the average share
price over that period is $35.00 or more, a cash bonus equal to twelve months’ base salary will be payable. If the average share price over that period is
between $8.75 and $35.00, a cash bonus equal to between zero and twelve months’ base salary will be payable, calculated on a straight-line basis pro
rata to the share price. Awards under the SIP 2009 are capped at the equivalent of twelve months’ base salary. No other performance criteria apply.

2010 Executive Deferred Incentive Scheme

During fiscal year 2010 the Board approved and adopted a new deferred incentive scheme for selected senior employees. The scheme enabled
executives to defer, on a voluntary basis, up to 50% of their annual bonus into the shares of the Company which will be matched in cash at the end of the
three year period, subject to performance conditions. The value of the bonus deferred was used to purchase 44,015 shares based on a prevailing share
price on April 16, 2010 of $19.69. Participants who continue to be employed by the Group and hold the shares until March 31, 2013 will receive a cash
payment consisting of two elements. There will be a guaranteed payment of 50% of the gross amount deferred and a variable element of up to 100% of
the gross amount deferred, but conditional upon reaching target Total Shareholder Return over the three year period to March 2013.

2009 Executive Deferred Incentive Scheme

During fiscal year 2009 the Board approved and adopted a deferred incentive scheme for selected senior executives. The scheme enabled the
executives to defer, on a voluntary basis, up to 50% of their annual bonus into shares of the Company, which will be matched in cash at the end of the
three year period, subject to performance conditions. The value of the bonus deferred was used to purchase 58,374 shares based upon the prevailing
share price on April 17, 2009 which was $7.64. The matched element is conditional upon achieving target Total Shareholder Return over the three years
to March 2012 and is conditional on the shares being held for three years.

2008 Executive Deferred Incentive Scheme

During fiscal year 2008 the Board approved and adopted a deferred incentive scheme for selected senior executives including stipulating the number of
shares that may be awarded. The scheme enabled the executives to defer, on a voluntary basis, up to 50% of their annual bonus into shares of the
Company which will be matched in shares at the end of three years subject to performance conditions. The value of the bonus deferred was used to
purchase 17,797 shares based upon the prevailing share price on March 31, 2008 which was $21.35. The matched element was conditional upon the
growth of earnings per share over the three years to November 30, 2010. The 2008 Executive Deferred Incentive Scheme did not meet the required
performance conditions; therefore no matched shares were issued under this scheme.

Restricted Share Plan

In March 2008 the Board approved and adopted a restricted share plan to provide a retention incentive to selected senior executives. The plan stipulated
that the number of free shares (without any cash compensation) that may be awarded under the plan may not exceed an average of 350,000 common
shares over a three year period. During the three year restricted plan period, participants are not permitted to sell or transfer shares but would be entitled
to dividends which will be held by the Company until the restricted period lapses during fiscal year 2011. In April 2008, 65,000 restricted shares were
issued to selected senior executives as part of the retention incentive of the plan. These shares had a fair value of $22.23 representing the market price
on the date of issue. No further restricted shares have been issued under the Restricted Share Plan.
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Upon completion of the Combination, the Group also assumed certain long-term incentive arrangements in place at Subsea 7 Inc. with awards still outstanding.
These assumed schemes are summarised below:

Share Option Plan — Subsea 7 Inc.

During 2005, the shareholders of Subsea 7 Inc. approved the implementation of a share option plan. The exercise price of the options granted is equal to the
market price of the shares on the grant date. Options vest in equal proportions on a quarterly or annual basis over a period of time, generally five years. Options
vested cannot be exercised until at least one year after grant. The options are only exercisable within seven days after the announcement of quarterly results.

The Annual General Meeting of shareholders of Subsea 7 Inc. held in May 2009 approved a modification to the existing share stock option plan. Employees of
Subsea 7 who held existing share options under the share option plan with a strike price greater than NOK 44.85 were given the opportunity to surrender those
options in exchange for an award under the restricted share plan (the ‘replacement awards’). The replacement awards were offered on the basis of one restricted
share for three share options under the share option plans. Of the 1,797,120 share options eligible, 1,732,620 were exchanged for 577,476 shares. The
replacement awards have the same vesting terms, dividend and voting rights as the restricted stock award plan discussed below. Of the original exchange
(totalling 577,476 restricted shares), 538,913 remain as allocated to employees in the plan. A small number of personnel elected to remain in the option plan and
40,987 options remain as allocated to employees in the plan.

Restricted Stock Award Plan — Subsea 7 Inc.

On May 8, 2009 the Annual General Meeting of shareholders of Subsea 7 Inc. approved a restricted share award plan (the ‘share plan’) and during 2009 a total
of 1,100,000 shares were awarded under the Share Plan. The shares had a fair value of $9.93 (NOK 63.6) per share, equivalent to the market price on the grant
date. An award will normally vest and shares will be issued or transferred to the employee subject to the employee remaining in employment with Subsea 7 until
the vesting dates that are specified in the award certificate. 60% of the awards will normally vest on the third anniversary of the initial award date, and the
remaining 40% of the awards will normally vest on the fifth anniversary of the initial award date. Awards will not attract any dividends or dividend equivalents prior
to the delivery of shares. A total of 974,616 restricted shares remain as allocated to employees in the plan. The number of restricted shares awarded is subject to
a limit in that, in any ten-year period, not more than 5% of the issued ordinary share capital of Subsea 7 Inc. may be issued under the restricted stock award plan
and in addition, in any one-year period, not more than 1% of the issued ordinary share capital of Subsea 7 Inc. may be issued under the plan.

Employee Share Purchase Plan — Subsea 7 Inc.

The employee share purchase plan allowed participating employees, depending on their governing tax jurisdiction, to acquire shares in Subsea 7 Inc. at a
discount to the market price and to receive additional matching shares paid for by Subsea 7 Inc. Employees must remain in continuous service with Subsea 7 for
a period of three years in order to receive the additional matching shares. This plan has now been terminated but previously purchased and relevant matching
shares continue to be held subject to the normal rules of the plan.
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Board — Acergy S.A. fiscal year 2010

The members of the Board of the Company, prior to the Combination with Subsea 7 Inc., for fiscal year 2010 which ended on November 30, 2010 were:

Board Members
o Sir Peter Mason KBE FREng Chairman
« Tom Ehret Deputy Chairman

« Jean Cahuzac Chief Executive Officer

« Thorleif Enger Independent Non-executive Director

« Dod Fraser Independent Non-executive Director

« Ron Henderson Independent Non-executive Director

o J. Frithjof Skouverge Independent Non-executive Director
o Trond Westlie Independent Non-executive Director

Board responsibilities

For fiscal year 2010, the Board’s key responsibilities were:

« to setvalues and standards and agree policies and processes which were used to guide the affairs of the Group. This includes the setting of clear principles of ethical conduct to apply to all
activities undertaken by the Group;

« to agree abusiness strategy for the Group which was reviewed and refreshed as necessary to ensure its relevance to the Group’s market;

« toensure that an effective system of internal controls was in place at all times. Such a system was used to identify and manage risks that threatened the fulfilment of the Group’s business

strategies. This included material failure to perform in accordance with agreed business plans, non-compliance with law and regulation, fraud and material losses and failure to maintain
appropriate accounting records; and

« toensure that it received accurate and timely information on the performance of the Group, and to agree with the Chief Executive Officer the nature and scope of the information to be provided.

Board purpose

During fiscal year 2010, the Board was the principal oversight and decision-making forum of the Group and ensured overall control of the Group’s affairs. The
Board was responsible for setting the Group’s strategy, for oversight of and approving all of the financial statements, acquisitions and disposals, treasury and risk
management policies, approval of major capital projects and for the maintenance of high standards of corporate governance.

The composition of the Board and its Committees for the fiscal year 2010 is shown below:

Year of Governance and

appointment Nomination Compensation
Director to the Board Independent Audit Committee Committee Committee
Sir Peter Mason KBE FREng 2006 Yes Yes Chairman No
Tom Ehret(@) 2003 Yes(@ No Yes Chairman
Jean Cahuzac 2008 No No No No
Thorleif Enger 2009 Yes No Yes Yes
Dod Fraser 2009 Yes No No Yes
Ron Henderson 2010 Yes Yes No No
J. Frithjof Skouverge 1993 Yes Yes No No
Trond Westlie 2004 Yes Chairman No No

(a)Mr Ehret was not considered an ‘Independent Director’ for the purpose of the NASDAQ Marketplace Rules.

The Board was accountable for the proper stewardship of the Group’s affairs, with the Non-executive Directors having a particular responsibility for ensuring that
strategies proposed for the development of the business were critically reviewed. This ensured that the Board acted in the best long-term interest of shareholders
and took account of the wider community of interests represented by clients, employees and suppliers, as well as broader social, environmental and ethical
interests.

Board relations with management

The Board was responsible for overall control of the Group’s affairs. The Corporate Management Team was responsible for control and management of day-to-
day business matters. The Board delegated day-to-day and business control matters to the Chief Executive Officer who, with the Corporate Management Team,
was responsible for implementing Group policy and monitoring the performance of the business.

During fiscal year 2010, the Corporate Management Team comprised the Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, Senior Vice
Presidents of Territories 1 and 2 and the heads of all key Group functions. Effective liaison between the Board and the Corporate Management Team was
achieved through regular attendance by members of the Corporate Management Team at Board meetings, and the provision of financial and operational updates
by the Corporate Management Team to the Board.
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Board balance
The Board comprised a Non-executive Chairman, the Non-executive Deputy Chairman, the Chief Executive Officer, and four further Non-executive
Directors.

The Chairman was responsible for the leadership of the Board, ensuring its effectiveness and independence from the Group’s management. The
Chief Executive Officer was responsible for implementing the strategy of the business, within the authorities delegated to him by the Board.

The Chairman was supported by the Deputy Chairman. The Non-executive Directors provided experience and knowledge gained in a variety of
sectors, and constructively challenged management’s proposals for the strategy and direction of the business.

Ron Henderson was appointed to the Board at the 2010 Annual General Meeting.
Directors’ interests

The interests of the Directors in the share capital of the Company as at January 7, 2011, being the last effective date of the Board, prior to completion
of the Combination is set out below:

Number of
Director shares held
Sir Peter Mason KBE FREng 10,000
Tom Ehret 90,094
Jean Cahuzac(@ (b) 77,258
Thorleif Enger nil
Dod A. Fraser 2,000
Ron Henderson nil
J. Frithjof Skouverge 26,500
Trond &. Westlie nil
Total 205,852

(a) Restricted shares held represents the maximum award assuming all conditions are met.
(b) In addition to Shares held, as detailed above, Mr. Cahuzac also held 70,000 Performance Shares.
Details of share options held by Directors are shown in the Remuneration Report.

Immediately prior to completion of the Combination on January 7, 2010, the Directors of Acergy S.A. (detailed above) directly and indirectly owned a
total of 205,852 shares (excluding Performance Shares), representing less than 0.1% of all issued shares in Acergy S.A. prior to completion of the
Combination.

Directors’ term of office

The appointment of Tom Ehret, Thorleif Enger, Ron Henderson and J. Frithjof Skouverge to the Board ceased upon completion of the Combination
with Subsea 7 Inc. Upon completion of the Combination, the Company was renamed Subsea 7 S.A. and the appointment of the Board of Subsea 7
S.A. (detailed on pages 34 to 35) became effective.

How the Board operated

Schedule of meetings

The Board met thirteen times during the fiscal year, with meetings scheduled around key reporting dates in the Group’s financial calendar, and all
Directors were encouraged to attend all meetings wherever possible. The increased number of Board meetings during fiscal year 2010 (2009: five)
was primarily due to the consideration and subsequent approval and recommendation to shareholders of the proposed Combination with Subsea 7
Inc. Details of the Directors’ attendance at meetings of the Board and its Committees, in person or via telephone conference, during fiscal year 2010
are shown below:

Governance and

Audit Nomination Compensation

Board Committee Committee Committee

2010 Meetings 13 4 2 3
Sir Peter Mason KBE FREng 13/13 2/2 2/2 -
Tom Ehret 13/13 - 2/2 3/3
Jean Cahuzac 13/13 - - -
Thorleif Enger 9/13 - 12 1/3
Dod Fraser 13/13 - - 3/3
Ron Henderson 6/8 1/2 - -
J. Frithjof Skouverge 12/13 4/4 - -
Trond Westlie 11/13 3/4 — —
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The Board — Acergy S.A. fiscal year 2010 continued

Purpose of meetings
The agendas of the Board meetings were drawn up by the Chairman, on the recommendation of Management. The Board regularly met without members of
Management present. The Non-executive Directors also regularly met without the presence of Executive Directors.

Annual General Meeting business

The Company’s 2010 Annual General Meeting was held in Luxembourg on May 28, 2010. At the Annual General Meeting Shareholders approved the (re)election
of the Directors to the Board, the Annual Report and Financial Statements of the Group and Company, the appointment of the external auditors. Shareholders
also gave authorisation to permit the purchase of common shares and approved the proposed dividend.

Extraordinary General Meetings
The Company held three Extraordinary General Meetings during 2010. At an Extraordinary General Meeting on February 16, 2010, the resolution to appoint Dod
Fraser as a Non-executive Director was approved by Shareholders.

At a subsequent Extraordinary General Meeting on November 9, 2010, Shareholders approved:

« thefirst resolution, to approve the Combination of the Company with Subsea 7 Inc., the increase of the authorised share capital of the Company and the amendment of the Articles of
Incorporation with effect from completion of the Combination, including changing the name of the Company to ‘Subsea 7 S.A.’; and
« the second resolution, to appoint the eight named Directors to the Board of Directors of the combined Group, effective upon completion of the Combination.

A further Extraordinary General Meeting was held on December 20, 2010, at which Shareholders approved the resolution to appoint Bob Long as the ninth
Director of the Board of Directors of the Combined Group, effective upon completion of the Combination.

Dividends
Following shareholder approval at the 2010 Annual General Meeting, the Company paid a dividend of $0.23 per common share to shareholders on June 12,
2010 and to holders of American Depository Receipts on June 14, 2010.

Audit Committee Report
The Acergy S.A. Audit Committee had overall responsibility for overseeing the accounting and financial processes of the Group and was directly responsible for
the appointment, compensation, retention and oversight of the work of the Group’s external auditor. For a list of key duties, see ‘Audit Committee’ on page 39.

The Acergy S.A. Audit Committee was chaired by Trond Westlie who, was Chief Financial Officer of AP Moeller Maersk, and previously of Telenor Group. The
Board determined that Trond Westlie was the Audit Committee’s financial expert and competent in accounting and audit practice and had recent and relevant
financial experience. The other Committee members were Sir Peter Mason KBE and J. Frithjof Skouverge.

The Acergy S.A. Audit Committee’s Terms of Reference required that the Committee consisted of not less than three Non-executive Directors, and that all three
members of the Committee were independent, Non-executive Directors. This Committee met four times during fiscal year 2010, and its meetings were attended
by representatives of the external independent auditor and the Head of Internal Audit.

Governance and Nomination Committee
The Acergy S.A. Governance and Nomination Committee assisted the Board with respect to matters related to governance and succession. For a list of key
duties, see ‘Governance and Nomination Committee’ on page 39.

The Acergy S.A. Governance and Nomination Committee was chaired by Sir Peter Mason KBE. The other Committee members were Tom Ehret and Thorleif
Enger. All three members of this Committee were Independent Non-executive Directors.

Compensation Committee Report

The Acergy S.A. Compensation Committee reviewed and decided upon issues of compensation strategy, management appointments and compensation awards.
In matters relating to the Chief Executive Officer, the Committee’s remit was confined to making recommendations to the Board. For a list of key duties, see
‘Compensation Committee’ on page 40.

The Acergy S.A. Compensation Committee was chaired by Tom Ehret. The other Committee members were Thorleif Enger and Dod Fraser. All three members
of this Committee were Independent Non-executive Directors.

Disclosure Committee
The Acergy S.A. Disclosure Committee assisted the Chief Executive Officer and Chief Financial Officer in fulfilling their responsibility for oversight of the accuracy
and timeliness of the disclosures made by the Group. For a list of key duties, see ‘Disclosure Committee’ on page 40.
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Remuneration Report — Acergy S.A. fiscal year 2010

Remuneration Report

The Group’s remuneration policy was set by the Compensation Committee. The policy was designed to provide remuneration packages which would
help to attract, retain and motivate senior management to achieve the Group’s strategic objectives and to enhance shareholder value. The
Compensation Committee benchmarks executive remuneration against comparable companies, and sought to ensure that the Group offered rewards
and incentives which were competitive with those offered by the Group’s peers. The Committee sought to ensure that the remuneration policy was
applied consistently across the Group and that remuneration was fair and transparent, whilst encouraging high performance.

Executive remuneration comprised base salary, bonus, share based payments, benefits-in-kind and pension contributions. In benchmarking
elements of remuneration against Subsea 7’s peers, the Compensation Committee took advice from time to time from external consultants. External
advice was taken for the Acergy S.A. 2009 Long-Term Incentive Plan.

Chief Executive Officer remuneration
The remuneration package of the Chief Executive Officer was determined by the Board on the recommendation of the Compensation Committee.

The compensation of the Chief Executive Officer, for fiscal year 2010 was $2.0 million (2009: $2.1 million) and included base salary, bonus, benefits-
in-kind and pension contributions. This excluded compensation paid under the incentive plans described below. Effective April 14, 2008, as a
component of his compensation package, he was awarded 20,000 restricted shares under the Restricted Share Plan and 70,000 Performance
Shares under the 2009 Long-Term Incentive Plan. He also held as at January 7, 2011 share options, which are shown in the table below:

Name Date of Grant _ Number®  Exercise Price ($)  Date of Expiry

Jean P. Cahuzac April 14, 2008 100,000 24.20 April 13, 2018

(a) Represents the number of common shares to be awarded.

Non-executive Directors’ fees and share options
Non-executive Directors were paid a base fee for their services, with additional fees to reflect membership of committees and further fees to reflect
chairmanship of committees. The fee structure which applied during fiscal year 2010 was as follows:

Fee $ per annum
Chairman fee 200,000
Deputy Chairman fee 117,000
Base fee for Non-executive Directors 105,000
Additional fee for Audit Committee members 6,000
Additional fee for chairing a Committee 8,000

seabed-to-surface subsea 7
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Remuneration Report continued

Details of the fees paid to Non-executive Directors for the fiscal year to November 30, 2010 are set out below:

Chairman of Member of Audit 2010 2009
Name Annual Fee ($) Committee ($) Committee ($) Total ($) Total ($)
Sir Peter Mason KBE FREng 200,000 200,000 174,178
Tom Ehret 117,000 8,000 125,000 102,000
Thorleif Enger 105,000 105,000 36,918
Dod Fraser 105,000 105,000 -
Ron Henderson 105,000 6,000 111,000 -
J. Frithjof Skouverge 105,000 6,000 111,000 107,500
Trond Westlie 105,000 8,000 113,000 115,000

Non-executive Directors did not receive pension contributions, benefits-in-kind or bonuses. Non-executive Directors were previously eligible to participate in
share option plans. However, a review was undertaken, based on advice provided by external advisors, as a result of which Non-executive Directors agreed to

the cancellation of share options awarded to them in March 2008. Options awarded prior to March 2008 and still held by Non-executive Directors, as at

January 7, 2011 were as follows:

Number
Name of Director Date of Grant @) Exercise Price ($) Date of Expiry
Sir Peter Mason KBE FREng November 21, 2006 5,000 19.45 November 20, 2016
Tom Ehret November 22, 2005 33,750 10.32 November 21, 2015
November 21, 2006 50,000 19.45 November 20, 2016
Thorleif Enger Nil
Dod Fraser Nil
Ron Henderson Nil
J. Frithjof Skouverge November 12, 2004 5,000 5.02 November 11, 2014
November 22, 2005 5,000 10.32 November 21, 2015
November 21, 2006 5,000 19.45 November 20, 2016
Trond Westlie November 12, 2004 5,000 5.02 November 11, 2014
November 22, 2005 5,000 10.32 November 21, 2015
November 21, 2006 5,000 19.45 November 20, 2016
Total 118,750

(a) Represents the number of common shares awarded.
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Corporate Management Team remuneration

The aggregate compensation for the eleven members of the Corporate Management Team (excluding the Chief Executive Officer) for fiscal year 2010
was $8.8 million (fiscal year 2009: $7.5 million; ten members). This included base salary, bonus, benefits-in-kind, pension contributions and an element
of performance bonus which was related to the future development of the Group’s share price. Share options held by the Corporate Management Team

and details of long-term incentive arrangements are shown below.

Share options held by the Corporate Management Team (excluding the Chief Executive Officer) as at January 7, 2011 were as follows:

Name Date of Grant Number(®  Exercise Price ($) Date of Expiry
Gaél Cailleaux November 22, 2005 4,500 10.32  November 21, 2015
November 21, 2006 5,000 19.45 November 20, 2016
March 12, 2008 8,000 22.52 March 11, 2018
Olivier Carré November 22, 2005 10,000 10.32 November 21, 2015
November 21, 2006 25,000 19.45 November 20, 2016
March 12, 2008 35,000 22.52 March 11, 2018
Bruno Chabas December 5, 2003 5,625 2.24 December 4, 2013
November 22, 2005 24,374 10.32 November 21, 2015
November 21, 2006 35,000 19.45 November 20, 2016
March 12, 2008 25,000 22.52 March 11, 2018
Simon Crowe Nil
Andrew Culwell May 9, 2001 1,000 13.56 May 8, 2011
December 3, 2001 1,000 6.25 December 2, 2011
March 17, 2003 1,000 1.19 March 16, 2013
December 5, 2003 10,000 2.24 December 4, 2013
November 12, 2004 6,000 5.02 November 11, 2014
November 22, 2005 4,500 10.32 November 21, 2015
November 21, 2006 4,500 19.45 November 20, 2016
March 12, 2008 6,000 22.52 March 11, 2018
Jean-Luc Laloé November 21, 2006 24,500 19.45 November 20, 2016
March 12, 2008 15,000 22.52 March 11, 2018
Allen Leatt November 21, 2006 24,500 19.45 November 20, 2016
March 12, 2008 15,000 22.52 March 11, 2018
@yvind Mikaelsen May 14, 2004 60,000 2.30 May 13, 2014
November 12, 2004 3,300 5.02 November 11, 2014
November 22, 2005 18,750 10.32  November 21, 2015
November 21, 2006 30,000 19.45 November 20, 2016
March 12, 2008 15,000 22.52 March 11, 2018
Johan Rasmussen December 3, 2003 13,750 2.24 December 2, 2013
May 14, 2004 30,000 2.30 May 13, 2014
November 12, 2004 6,050 5.02 November 11,2014
November 22, 2005 16,500 10.32 November 21, 2015
November 21, 2006 24,500 19.45 November 20, 2016
March 12, 2008 15,000 22.52 March 11, 2018
Keith Tipson November 22, 2005 22,000 10.32 November 21, 2015
November 21, 2006 24,500 19.45 November 20, 2016
March 12, 2008 15,000 22.52 March 11, 2018
Total 584,849

(a) Representsthe number of common shares awarded.
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Remuneration Report continued

Share ownership of Corporate Management Team
The interests of the Corporate Management Team (excluding the Chief Executive Officer) in the share capital of the Company as at January 7, 2011 the date of
completion of the Combination, are set out below:

Total Total

Performance Owned
Name Shares(® Shares(®
Gaél Cailleaux 24,000 18,752
Olivier Carré 35,000 11,084
Bruno Chabas(®@ 50,000 26,504
Simon Crowe 44,000 17,703
Andrew Culwell 10,000 590
Jean-Luc Lalo&(® 25,000 27,114
Allen Leatt(@) 32,000 5,000
@yvind Mikaelsen 35,000 13,313
Johan Rasmussen(@ 25,000 17,752
Keith Tipson(@) 32,000 13,836
Total 312,000 151,648

(a) Total performance shares represent the maximum award assuming all conditions are met.

(b) Includes shares purchased or allocated under the Executive Deferred Incentive Schemes and the Restricted Share Plan and represents the maximum
award assuming all conditions are met.

As at January 7, 2011, the Corporate Management Team directly and indirectly owned a total of 151,648 shares, representing 0.1% of issued shares in Acergy
S.A. prior to completion of the Combination. The Chief Executive’s interest in Acergy S.A. shares is shown in ‘Directors interests’.

Pension arrangements

Acergy S.A. operated a number of pension schemes, depending on location, covering certain qualifying employees. One of these pension schemes was a
defined benefit scheme; the remainder were defined contribution schemes. The Chief Executive Officer, and all members of the Corporate Management Team,
were members of defined contribution schemes sponsored by the Group, and contributions were made by the Group to those schemes on their behalf.

Long-term incentive arrangements
The Group operated a number of long-term incentive arrangements to reward and incentivise key management. These are summarised in ‘Share ownership of
the Executive Management Team — long-term incentive arrangements’ on page 42.
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Chief Executive Officer and Chief Financial Officer’s Responsibility Statement

Chief Executive Officer and Chief Financial Officer’s Responsibility Statement
We confirm to the best of our knowledge that:

o the consolidated financial statements of the Group presented in this Annual Report and prepared in accordance with Intemational Financial Reporting Standards (‘IFRS’) and as
adopted in the European Union (‘EU’) give a true and fair view of the assets, liabilities, financial position and profit of Subsea 7 S.A. and the undertakings included within the
consolidation taken as a whole; and

¢ the management report includes a fair review of the development and performance of the business and the position of Subsea 7 S.A. and the undertakings included within the
consolidation taken as a whole, together with a description of the principal risks and uncertainties that they face.

By order of the Board

ﬁ
Chief Executive Officer

Jean Cahuzac
February 23, 2011

L

Chief Financial Officer
Simon Crowe

February 23, 2011

LAY
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Financial Review and Statements
Financial Review

Strong financial performance

2010 was a year characterised by a measure of stabilisation of the energy and financial markets. While the global economic recession continued to impact
exchange rates in the US and the Eurozone, commodity markets recovered from their previous lows and some calm seemed to return to the wider market. Our
2010 fiscal year finished with the price of oil at approximately $85 per barrel which was very similar to the price at the start of the fiscal year and the volatility in
the price of oil was less than experienced in recent previous years. Clients remained cautious with delays in some contract awards; however we saw some good
awards and Backlog growth which indicated a more positive market sentiment.

It was a busy year for the Group which was dominated by the negotiation and preparation for the Combination with Subsea 7 Inc. Borealis was purchased in
December 2009, and the construction and conversion continued throughout the year. We also completed the purchase of Antares, Pertinacia and Polar Queen.
In addition, we replaced our bank facilities with a new five year, $1 billion multi-currency revolving credit and guarantee facility. On top of this we delivered a very
strong financial performance.

Financial strategy

We continued to focus on our financial strategy which can be summarised as maintaining a strong balance sheet to support the growth of our business in
targeted regions with specific services and provide sufficient funding through the business cycle. We will achieve these objectives by having the best people and
the best assets. We continually analyse business opportunities that match our resources and those that maximise cash flow, whilst being disciplined in
maintaining strict debt service and debt volume ratios. The four key elements of our financial strategy remain as follows:

®  Cost control

® Aligned corporate and entity structure

® Strong balance sheet to support growth and financial flexibility
® Robust control environment

Financial highlights

For the fiscal year ended November 30 (in $ millions, except share and per share data) 2010 2009
Continuing operations:

Revenue 2,369.0 2,208.8
Gross profit 668.0 525.0
Net operating income 436.1 342.7
Income before taxes 399.2 361.3
Taxation (130.8) (102.8)
Income from continuing operations 268.4 258.5
Net income from discontinued operations 44.6 7.2
Net income 313.0 265.7
Net income attributable to:

Equity holders of parent 265.4 245.0
Non-controlling interest 47.6 20.7

313.0 265.7

$ per $ per
Earnings per share — continuing operations share share
Basic 1.20 1.30
Diluted 1.16 1.29
Weighted average number of common
shares and common share equivalents
Outstanding (millions)
Basic 183.5 183.0
Diluted 206.7 183.8
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Continuing operations
In fiscal year 2010 the Group delivered revenue from continuing operations of $2,369.0 million (2009: $2,208.8 million), which was an increase
of 7%, primarily reflecting strong operational performance.

Our business was divided into segments on a geographic basis. See Note 6 ‘Segment information’ to the Consolidated Financial Statements
for further information regarding revenues of our business segments.

Revenue from continuing operations generated by these segments was:

2010 2009
Revenue Percentage Revenue Percentage
(in $ millions) of total (in $ millions) of total
Acergy NEC 568.1 24.0% 648.8 29.4%
Acergy AME 179.8 7.6% 206.0 9.3%
Acergy AFMED 1,361.4 57.4% 999.7 45.3%
Acergy SAM 214.3 9.0% 288.8 13.1%
Acergy NAMEX 34.6 1.5% 57.8 2.6%
Acergy Corporate 10.8 0.5% 7.7 0.3%
2,369.0 100.0% 2,208.8 100.0%

Revenue from continuing operations generated by project activities was:

2010 2009
Revenue Percentage Revenue Percentage
(in $ millions) of total (in $ millions) of total
SURF 1,238.6 52.3% 1,615.8 73.1%
Conventional 887.8 37.5% 388.2 17.6%
IMR/Survey 242.6 10.2% 204.8 9.3%
2,369.0 100.0% 2,208.8 100.0%

Income before taxes from continuing operations increased 10% to $399.2 million (2009: $361.3 million) reflecting strong operational
performance. Net income from continuing operations also increased by 4% to $268.4 million (2009: $258.5 million) in spite of an increase in
the effective tax rate from 28% in fiscal year 2009 to 33% in fiscal year 2010.

For further detail refer to pages 60 to 63 of the Financial Review.

Earnings per share and dividends

Earnings per share

Basic earnings per share from continuing operations decreased to $1.20 (2009: $1.30) reflecting increased pressure on administration
expenses as a result of the Combination, adverse foreign exchange impacts and increased taxation charges, partially offset by strong
subsidiary and joint venture performance. Total diluted earmings per share for continuing operations was $1.16 (2009: $1.29) from a total
diluted share count of 206.7 million (2009: 183.8 million). The convertible loan note was considered dilutive in fiscal year 2010 (2009: anti-
dilutive) and the number of shares to be issued on conversion has therefore been included in the diluted share count when calculating the
diluted earnings per share.

Dividends per share

In light of the development of the combined business and the Group’s investment opportunities, the Board has proposed not to pay a dividend
for the 2010 fiscal year. The Board is reviewing methods of balancing the optimal use of cash in light of the opportunities available. The Group
distributed a total of $42.2 million to our shareholders in fiscal year 2010 (2009: $40.2 million) in the form of dividends and did not execute any
further share buybacks. We delivered a Total Shareholder Return of 39% for the fiscal year 2010 (2009: 162%).

GLIGLLIBE S G AN [OTOURIULY
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Financial Review continued

Cash flow

Movements in cash balances are summarised as follows:

For the fiscal year (in $ millions) 2010 2009
Cash and cash equivalents at the beginning of the year 907.6 573.0
Net cash generated from operating activities 140.0 546.1

Net cash used in investing activities (493.3) (100.4)
Net cash used in financing activities (84.5) (52.0)
Effect of exchange rate changes on cash and cash equivalents (25.4) 445
Movement in cash balances classified as assets held for sale 39.9 (103.6)
Cash and cash equivalents at the end of the year 484.3 907.6

Cash generated from operating activities was significantly lower in fiscal year 2010 ($140.0 million) than in fiscal year 2009 ($546.1 million), a decrease of $406.1
million. Increased working capital accounted for most of this decrease: receivables increased due to the strong revenue performance in the second half;
approximately $50 million of receivables related to the insurance claim in respect of the Acergy Falcon fire; and payables, excluding capital accruals relating to
the construction of Borealis, decreased. We also had an increase in taxes paid due to settlement of various matters in fiscal year 2010 and a higher tax charge
for the year.

Our investing activities consumed $493.3 million in fiscal year 2010 compared with $100.4 million in fiscal year 2009. This increase was attributable to the
purchase and construction of Borealis as well as the purchase of Antares, Pertinacia and Polar Queen.

Cash used in financing activities relates mainly to issuance costs of new borrowings and the payment of dividends to shareholders and non-controlling interests.
We also paid interest on our convertible loan notes in April and October 2010.

The foreign exchange markets remained volatile and this resulted in a $25.4 million adverse impact on our cash balances.

Our asset held for sale, Sonamet, performed strongly in fiscal year 2010. The reduction of cash of $39.9 million was as a result of Sonamet declaring and paying
a dividend in fiscal year 2010.

Liquidity

At the end of fiscal year 2010 the Group had unutilised committed credit and guarantee facilities of $827.3 million, of which $500 million was available for cash
drawings. On August 10, 2010 we executed our new $1 billion multi-currency revolving credit and guarantee facility which replaced our existing facilities.
Combined with cash balances of $484.3 million, this ensured that as at November 30, 2010, the Group had sufficient liquid resources to meet operating
requirements for the next twelve months. We continue to monitor our future business opportunities and actively review our credit and guarantee facilities and our
long-term funding requirements.

In June 2010, the conversion price of our convertible loan notes was revised to $22.37 per share (2009: $22.71) following shareholder approval of a dividend of
$0.23 per common share or share equivalent at the 2010 Annual General Meeting. The conversion price will continue to be adjusted in line with the terms of the
convertible loan notes. The notes mature in October 2013 and are a very cost effective source of funds.

Covenant compliance

Our credit facilities contain various financial covenants including, but not limited to, a minimum level of tangible net worth, a maximum level of net debt to
earnings before interest, taxes, depreciation and amortisation, a maximum level of total financial debt to tangible net worth, a minimum level of cash and cash
equivalents and an interest cover covenant. During fiscal year 2010 all covenants were met. The Group must meet the requirements of the financial covenants
on a consolidated basis in quarterly intervals on the last day of each fiscal quarter. Based on our latest forecasts, the newly combined company, Subsea 7 S.A.,
expects that it will be able to comply with all financial covenants during fiscal year 2011.
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Balance sheet

As at November 30 (in $ millions) 2010 2009
Property, plant and equipment 1,278.8 821.8
Interest in associates and joint ventures 215.1 190.3
Trade and other receivables 382.0 297.9
Assets held for sale 255.5 263.6
Other accrued income and prepaid expenses 242.3 212.8
Cash and cash equivalents 484.3 907.6
Other assets 1315 139.1
Total assets 2,989.5 2,833.1
Total equity 1,259.3 1,099.2
Non-current portion of borrowings 435.3 415.8
Trade and other liabilities 673.3 6241
Deferred revenue 217.8 279.8
Current tax liabilities 109.9 97.9
Liabilities associated with assets held for sale 134.5 174.9
Other liabilities 159.4 1414
Total liabilities 1,730.2 1,733.9
Total equity and liabilities 2,989.5 2,833.1

Backlog

Backlog for continuing operations as at November 30, 2010 was $3.6 billion (2009: $2.8 billion), of which $2.7 billion relates to our SURF activity,
$0.8 billion to Conventional and $0.1 billion to Survey/IMR.

We expect that $1.8 billion of this Backlog will be executed in fiscal year 2011, $0.9 billion in fiscal year 2012 and $0.9 billion in fiscal year 2013
and thereafter. Backlog excludes associates, joint ventures and discontinued operations. On January 7, 2011, the Combination with Subsea 7 Inc.
was completed, significantly increasing Backlog for execution in fiscal year 2011 and beyond.

Outlook

We are looking forward to 2011 with confidence. A robust oil price and rising tendering activity around the world underpins order book momentum.
Execution and activity levels are expected to rise, although contracts awarded in more challenging market conditions during 2009 and 2010 will
impact the Group’s Adjusted EBITDA margin in 2011.

Conventional activity in West Africa is expected to remain strong in the short and medium-term. A number of the major SURF contracts, in
Australia, Brazil and West Africa, are expected to come to market award in 2011. The offshore installation phase of any such new SURF projects
will commence beyond 2011. In the North Sea we are seeing renewed activity, albeit in a pricing environment that, for shorter-term work, remains
competitive.

We believe that the trend will be for subsea projects to continue to increase in size and complexity which will contribute to strong industry growth in
the medium-term for those companies that have the capabilities to meet these challenges.
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Financial Review and Statements
Financial Review continued

Significant factors affecting results of operations and financial position

Business environment

The Group’s services largely depend on the success of exploration and the level of investment in upstream offshore exploration and production by the major oil
companies. Management believes the medium-term market fundamentals for its business remain strong, driven by increasing field depletion and clients’ strategic
needs to access new reserves and replenish production, including the development of hydrocarbon discoveries in increasingly challenging acreage.

2008 witnessed significant and historic events in capital and commodity markets with global financial markets suffering the most serious crisis since the great
crash of 1929. For commodity markets, 2008 was a year of extremes as the oil price reached nearly $150 per barrel, later falling to below $40 per barrel. The
effect of the economic downturn remained evident throughout 2009. The combination of macro economic concerns and oil price weakness dented market
confidence which, together with the credit crunch, put pressure on clients’ short and medium-term capital expenditure plans, resulting in clients delaying the
award of large SURF projects and poor short-term visibility in this market. Consequently there was a lower level of activity with pressure on prices throughout
2009.

In 2010, a stronger oil price and more stable macro environment inspired greater confidence in the industry. During the year, tendering activity increased
worldwide. In the second half of 2010, a number of contracts that were delayed during 2009, including the first of the delayed major SURF contracts, came to
market award. The Group expects further major SURF contracts to come to market award in 2011. The offshore installation phase of these new SURF projects
will commence beyond 2011. In the short and medium-term, the Group expects the demand for Conventional services in West Africa to remain strong.

During 2010, events surrounding the Macondo well incident in the US Gulf of Mexico raised questions regarding future activity and regulation within the industry.
The Group currently has no material exposure to the US Gulf of Mexico, therefore it does not anticipate a direct impact on its financial performance in the short or
medium-term. However, the Group anticipates that some deepwater projects in the US Gulf of Mexico that were previously due to come to market award over the
next twelve months may be delayed until late 2011 or possibly 2012. The incident has placed a greater focus on reliability, engineering, and project management
resources. The Group anticipates this focus to translate into the specifications for new projects and it is possible that new regulations may be introduced in the
US and elsewhere as a result. Whilst it is impossible to predict the impact of any such new regulations, the Group believes its expertise and continued focus on
operating to the highest safety standards in the industry provides a good platform to meet such future challenges.

Seasonality

A significant portion of the Group’s revenue in fiscal year 2010 and fiscal year 2009 was generated from work performed offshore West Africa where optimal
weather conditions exist only from October to April, with most offshore operations being scheduled for that period. The Group also generated a significant portion
of its revenue in fiscal years 2010 and 2009 in the North Sea and Norwegian Sea. Adverse weather conditions during the winter months in this region usually
result in low levels of activity. Due to global economic conditions since 2008, the seasonal patterns of an increased level of activity during the summer usually
observed in the North Sea and the Norwegian Sea have been noticeably dampened. The Group is expected to generate a significant portion of its revenue from
West Africa, the North Sea and Norwegian Sea.

A full-year result is not likely to be a direct multiple of any particular quarter or combination of quarters. During certain periods of the year, the Group may be
affected by delays caused by adverse weather conditions such as hurricanes or tropical storms. The Group continues to incur operating expenses during periods
of adverse weather, but revenue from operations may only be recognised later in line with the percentage-of-completion method.

Vessel utilisation

The Group’s ability to earn revenue is driven by its optimisation of the utilisation of its vessels. The utilisation rate is calculated by dividing the total number of
days for which the vessels were engaged in project-related work by 350 days annually, expressed as a percentage. The remaining 15 days are attributable to
routine maintenance.

Utilisation of major vessels (excludes barges and minor support vessels) was 70% in fiscal year 2010 compared to 80% for fiscal year 2009.

The utilisation of deepwater and heavy construction vessels declined compared to fiscal year 2009, primarily due to the prevailing market conditions in the North
Sea and Norwegian Sea in fiscal year 2010. Acergy Falcon had low utilisation in fiscal year 2010 as the vessel was out of service for six months due to a serious
fire while in planned dry-dock. Both Acergy Condor and Acergy Harrier were in dry-dock before commencing new service agreements with Petrobras.

Utilisation of light construction and survey vessels has decreased in fiscal year 2010 compared to fiscal year 2009, mainly due to reduced utilisation of Acergy
Petrel and Acergy Viking, which operated in the competitive North Sea survey market, where overall activity was lower than in fiscal year 2009.

Vessel scheduling

Performance can be adversely affected by conflicts in the scheduled utilisation of key vessels and barges. These can be caused by delays in releasing vessels
from projects due to additional client requirements and overruns. Conflicts can also arise from commercial decisions concerning the utilisation of assets after
work has been tendered and contracted for. The need to substitute vessels or barges as a result of unavailability of initially planned vessels or barges can
adversely affect the results of the projects concerned.
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Maintenance and reliability of assets

The successful execution of contracts requires a high degree of reliability of vessels, barges and equipment. Breakdowns not only add to the
costs of executing a project, but can also cause delays in the completion of subsequent contracts which are scheduled to utilise the same
assets. The Group operates a scheduled maintenance programme in order to keep all assets in good working order but, despite this,
breakdowns can and do occur.

Revisions on major projects

During the course of major projects, adjustments to the original estimates of the total contract revenue, total contract cost, or extent of progress
toward completion are often required as the work progresses under the contract and as experience is gained, even though in certain cases the
scope of work required under the contract may not change. Where a change of scope is required, variation orders are negotiated with the
client. However final agreement and settlement are often not achieved until late in the project. As discussed in Note 3 ‘Significant accounting
policies — revenue recognition’ to the Consolidated Financial Statements, these revisions to estimates will not result in restating amounts in
previous periods.

Estimates are revised monthly on the basis of project status reports, which include an updated forecast of the cost to complete each project.
Additional information that enhances and refines the estimation process is often obtained after the balance sheet date but before the issuance
of the financial statements. Unless the events occurring after the balance sheet date are outside the normal exposure and risk aspects of the
contract, such information will not be reflected in the financial statements until the following fiscal year.

The revision of estimates calculation is based on the difference between the current and prior fiscal year’s estimated gross margin at
completion of the project, multiplied by the prior fiscal year percentage-of-completion. If a project had not commenced at the end of the
previous fiscal year, the revision of estimates incurred for this project during the current fiscal year would not be included in the calculation for
revision of estimates.

The impact of revisions of project estimates, variation orders and project escalations, at the gross profit level is as follows:

For the fiscal year (in $ millions) 2010 2009 2008
Continuing operations

Positive revisions 179.1 154.8 180.8
Negative revisions (89) (73.9) (4.5)
Total continuing revisions 170.2 80.9 176.3
Discontinued operations

Positive revisions 56.5 17.5 -
Negative revisions - - (23.8)
Total discontinued revisions 56.5 17.5 (23.8)
Total 226.7 98.4 152.5

Continuing operations

There were positive revisions to estimates, variation orders and project escalations (improvements in projected project margin during and at
completion of the contract) reported in all business segments during fiscal year 2010. Positive revisions primarily related to Conventional and
SURF projects in Acergy AFMED and SURF projects in Acergy NEC where commercial negotiations on the Marathon Volund Project were
successfully completed. Negative revisions in fiscal year 2010 were due to increased operating costs primarily related to SURF projects in
Acergy AFMED and Acergy NEC. Negative revisions in fiscal year 2009 primarily related to Acergy NEC, which reported $56.5 million of
negative revisions on SURF projects, primarily due to increased operating expenses on the Marathon Volund Project which completed during
the fiscal year. In fiscal year 2010, negotiations related to claims and variation orders on the Marathon Volund Project were completed and
disputed revenues that were agreed were recognised.

Discontinued operations
There were positive revisions to estimates (improvements in projected project margin during and at completion of the contract) reported in
discontinued operations following the completion of operations and commercial negotiations on the Mexilhao Project in Brazil.

Exchange rates

The Group transacts in a number of foreign currencies and as a result has foreign currency denominated revenue, expenses, assets and
liabilities. However, the consolidated Group results are reported in US Dollars. As a consequence, movements in exchange rates can affect
profitability, the comparability of results between periods and the carrying value of assets and liabilities. Other than the US Dollar, the major
foreign currencies of the Group are the Euro, British Pound and Norwegian Krone.

The policy of the Group is to contract in the functional currency of the contracting entity where possible. However, when the Group incurs
revenues or expenses that are not denominated in the same currency as the related functional currency, foreign exchange rate fluctuations can
adversely affect profitability. Where it is not possible to contract in functional currency, the Group’s policy is to use foreign exchange contracts
to hedge significant external foreign exchange exposure. The US Dollar is the functional currency of the most significant subsidiaries in Acergy
NAMEX, Acergy SAM and Acergy AME. In Acergy AFMED, the functional currencies are primarily the Euro, Nigerian Naira and US Dollar. In
Acergy NEC, the functional currencies are primarily the Norwegian Krone, US Dollar, Canadian Dollar and British Pound. Exposure to currency
exchange rate fluctuations results from net investments in foreign subsidiaries, primarily in the United Kingdom,
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Norway, France and Brazil. There is also exposure to fluctuations in several other currencies resulting from operating expenditures and significant one-off non-
project-related transactions such as capital expenditure.

In order to prepare the consolidated financial statements, non-US Dollar denominated results of operations, assets and liabilities are translated to US Dollars.
Balance sheet items are translated into US Dollars using the relevant exchange rate at the fiscal year end for assets and liabilities, and income statement and
cash flow items are translated using exchange rates which approximate the average exchange rate during the relevant period. Fluctuations in the value of the US
Dollar versus other currencies will have an effect on the reported Consolidated Income Statement and the value of assets and liabilities in the Consolidated
Balance Sheet even where the results of operations or the value of those assets and liabilities have not changed in their local functional currency. For more
information refer to Note 34 ‘Financial instruments’ to the Consolidated Financial Statements.

As the Group conducts operations in many countries there is exposure to currency exchange rate fluctuations through generation of revenue and expenditure in
the normal course of business. The foreign currency rate exposure policy prescribes the range of allowable hedging activity to minimise this exposure. Forward
foreign exchange contracts are used primarily to hedge capital expenditure and operational nonfunctional currency exposure on a continuing basis for periods
consistent with committed exposures.

Impairment charges

Impairment charges in fiscal year 2010 amounted to $3.8 million (2009: $15.6 million), reflecting a charge of $7.0 million related to software costs included in
intangible assets, partially offset by an impairment reversal of $3.2 million (2009: impairment charge of $4.8 million) related to the Group’s investments in
Sonamet, which were classified as assets held for sale at November 30, 2010.

For more information regarding impairment charges, refer to Note 15 ‘Intangible assets’, Note 16 ‘Property, plant and equipment’ and Note 21 ‘Assets classified
as held for sale’ to the Consolidated Financial Statements.

Impairment charges in fiscal year 2009 amounted to $15.6 million (2008: $2.8 million). The charge for 2009 included $9.8 million relating to underutilised
operating equipment and $4.8 million relating to the Group’s investments in Sonamet, which were classified as assets held for sale at November 30, 2009.
Discontinued operations contributed $1.0 million to the impairment charge, relating to a reduction in the expected sale price of equipment relating to but not
included in the sale of Acergy Piper.

In fiscal year 2008, impairment charges in respect of underutilised operating equipment amounted to $2.8 million and a reversal of an impairment charge relating
to Acergy Piper of $14.3 million was reflected in the net loss from discontinued operations.

Financial Review

Revenue

Revenue from continuing operations increased by 7.3% to $2,369.0 million in fiscal year 2010 compared to fiscal year 2009 (2009: $2,208.8 million). SURF
activity contributed $1,238.6 million or 52.3% of revenue from continuing operations (2009: $1,615.8 million or 73.1%) . Conventional activity comprised $887.8
million or 37.5% of revenue from continuing operations (2009: $388.2 million, 17.6%) . Other revenue streams related to IMR/Survey activity of $242.6 million
(2009: $204.8 million), which represented 10.2% (2009: 9.3%) of revenue from continuing operations. As at November 30, 2010, an estimated $1.8 billion of the
$3.6 billion Backlog was scheduled for execution in fiscal year 2011.

Revenue from continuing operations decreased by 12.4% to $2,208.8 million in fiscal year 2009 compared to fiscal year 2008 (2008: $2,522.4 million). SURF
activity contributed $1,615.8 million or 73.1% of revenue from continuing operations (2008: $1,832.4 million, 72.6%) . Conventional activity comprised $388.2
million or 17.6% of revenue from continuing operations (2008: $442.0 million, 17.5%) . Other revenue streams related to IMR/Survey activity of $204.8 million
(2008: $248.0 million), which represented 9.3% (2008: 9.8%) of the revenue from continuing operations. As at November 30, 2009, an estimated $1.7 billion of
the $2.8 billion Backlog was scheduled for execution in fiscal year 2010.

Operating expenses
Operating expenses in fiscal year 2010 amounted to $1,701.0 million (2009: $1,683.8 million), an increase of 1.0% compared to fiscal year 2009, but supporting
a 7.3% increase in revenue. The result reflects actions taken in prior years to reduce operating costs and increase operating efficiency.

Operating expenses in fiscal year 2009 amounted to $1,683.8 million (2008: $1,874.2 million), a decrease of 10.2% compared to fiscal year 2008, slightly less
than the 12.4% decline in revenue during the same period. Despite careful monitoring of project expenses, operating expenses increased, leading to an overall
gross profit margin percentage point decrease of 1.9% compared to fiscal year 2008. This was primarily due to increased operating expenses on the Marathon
Volund Project which completed during fiscal year 2009, but for which revenues could not be recognised during fiscal year 2009 while subject to ongoing
commercial negotiations.

Gross profit

Gross profit for the fiscal year 2010 was $668.0 million (2009: $525.0 million), an increase of 27.2%, with the gross profit margin of 28.2% increasing from 23.8%
in fiscal year 2009. The strong increase in gross profit reflects increased activity levels in Conventional and IMR/Survey and the current portfolio mix with more
major SURF projects in installation phase compared to fiscal year 2009. A number of SURF and Conventional projects reached completion during the fiscal year
contributing to the increased gross profit margin. This was patrtially offset by weaker utilisation of vessels. Fiscal year 2010 reflected the successful resolution of
commercial negotiations on the Marathon Volund Project,
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which completed operations in fiscal year 2009. Certain expenses relating to this project were recognised in fiscal year 2009 but the related
revenues could not be recognised during fiscal year 2009 while subject to ongoing commercial negotiations.

Gross profit for the fiscal year 2009 was $525.0 million (2008: $648.2 million), a decrease of 19.0%, with the gross profit margin of 23.8%
declining from 25.7% in 2008. The decrease in gross profit reflected lower activity levels and a portfolio mix with fewer major SURF projects in
installation phase or completed compared to fiscal year 2008. This was partially offset by good project execution and good utilisation of vessels.

Administrative expenses

Administrative expenses increased $75.4 million (32.6%) to $306.7 million in fiscal year 2010 from $231.3 million in fiscal year 2009 and
represented 12.9% of revenue (2009: 10.5%). This increase is largely as a result of the transaction costs of $15.1 million and restructuring costs
of $12.1 million relating to the Combination with Subsea 7 Inc., business process and improvement costs, increased tendering activity and
foreign exchange impacts.

Administrative expenses decreased $22.5 million (8.9%) to $231.3 million in fiscal year 2009 from $253.8 million in fiscal year 2008 and
represented 10.5% of revenue (2008: 10.1%). This reduction was the combination of cost reduction initiatives launched in early 2009,
continuous monitoring of the cost base and favourable foreign exchange rate movements.

Share of net income of associates and joint ventures
The Group’s share of net income of associates and joint ventures was as follows:

For the fiscal year (in $ millions) 2010 2009 2008
Dalia 14 2.9 0.6
Oceon 04 (0.9 (0.9)
Acergy/Subsea 7(@) - 06 35
SapuraAcergy 28.5 9.7 (15.4)
Seaway Heavy Lifting 30.8 15.0 29.6
NKT Flexibles 13.7 217 45.6
Total 74.8 49.0 63.0

(a) Represents historical project specific contractual joint activity in the North Sea.

The Group’s share of net income of associates and joint ventures in fiscal year 2010 increased 52.7% to $74.8 million compared to $49.0 million
in fiscal year 2009. The results were primarily due to a higher contribution from SapuraAcergy of $28.5 million (2009: $9.7 million) due to the
Gumusut and Iwaki Projects and a higher contribution from Seaway Heavy Lifting of $30.8 million (2009: $15.0 million) as a result of the Greater
Gabbard Project completing during the year. This was partially offset by a lower positive contribution from NKT Flexibles of $13.7 million (2009:
$21.7 million) largely due to continuing challenging conditions in the flexible pipelay market.

The Group’s share of net income of associates and joint ventures in fiscal year 2009 decreased 22.2% to $49.0 million compared to $63.0
million in fiscal year 2008. The results were primarily due to a reduced NKT Flexibles contribution of $21.7 million (2008: $45.6 million), that
reflected challenging conditions in the flexible pipelay market, and a lower contribution from Seaway Heavy Lifting, which contributed $15.0
million (2008: $29.6 million) due to a particularly strong performance in fiscal year 2008. This was partially offset by a positive contribution from
SapuraAcergy of $9.7 million (2008: loss of $15.4 million) largely due to improvements in Kikeh and MHS Project performance and Sapura 3000
being available for the full fiscal year.

Net operating income from continuing operations

Net operating income increased by $93.4 million to $436.1 million in fiscal year 2010 (2009: $342.7 million), representing an increase of 27.3%
from fiscal year 2009. This strong performance is a result of increased revenue combined with the increase in the gross margin percentage. The
share of net income of associates and joint ventures also increased 52.7% to $74.8 million (2009: $49.0 million) as a result of the contributions
from SapuraAcergy and Seaway Heavy Lifting.

Net operating income decreased by $118.1 million to $342.7 million in fiscal year 2009 (2008: $460.8 million). This represented a reduction of
25.6% from fiscal year 2008 reflecting the overall decline in market activity observed in fiscal year 2009, which was evidenced by a reduction in
gross profit margin and a $14.0 million decrease in the share of net income of associates and joint ventures.

Investment income

In fiscal year 2010, investment income increased to $9.8 million compared to $6.4 million in fiscal year 2009, mainly as a result of an increase in
global interest rates on overnight balances. This was a reversal in the trend that was experienced in fiscal year 2009, during which investment
income decreased to $6.4 million from $17.9 million in fiscal year 2008.

Other gains and losses

Other gains and losses was a loss of $18.0 million in fiscal year 2010, compared to gains of $43.6 million and $44.1 million in fiscal years 2009
and 2008 respectively. Other gains and losses are composed of the effects of movements in foreign currency exchange and disposals of
property, plant and equipment. In fiscal year 2010 gains of $0.2 million were recorded on the disposal of property, plant and equipment (2009:
$0.4 million, 2008: $5.4 million).
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Net foreign currency exchange gains or losses

During fiscal year 2010 the Group recorded a foreign currency exchange loss of $18.2 million. The largest elements of this loss related to losses of $10.0 million
on short-term inter-company balances and losses of $8.5 million arising on the fair value of derivatives where hedge accounting was not applied. The overall
foreign currency exchange loss of $18.2 million was primarily caused by the strengthening of the US Dollar compared to all other major currencies.

In fiscal year 2009 the Group recorded foreign currency exchange gains of $43.2 million. The largest elements of this gain related to gains of $52.7 million arising
on the revaluation of cash balances and unrealised hedging gains of $20.2 million, partially offset by foreign currency exchange losses of $30.4 million arising on
the revaluation of short-term inter-company balances between subsidiary entities.

In fiscal year 2008 the Group recorded foreign exchange gains of $39.0 million. The largest element of this gain related to the revaluation of short-term inter-
company balances in subsidiary entities and the strengthening of the US Dollar compared to other currencies, primarily the Euro.

Details relating to the effect of exchange rate, related risks and hedging positions are presented in Note 34 ‘Financial instruments’ to the Consolidated Financial
Statements.

Finance costs

Finance costs in fiscal year 2010 were comparable to fiscal year 2009, totalling $28.7 million in comparison to $31.4 million for fiscal year 2009, relating mainly to
fixed interest on convertible loan notes, and interest on borrowings. The charge for the fiscal year 2010 was partially offset by $13.7 million capitalised interest on
property, plant and equipment under construction.

Finance costs in fiscal year 2009 increased to $31.4 million compared to $30.5 million in fiscal year 2008, relating mainly to interest on convertible loan notes.

Income before taxes

In fiscal year 2010 income before taxes increased to $399.2 million (2009: $361.3 million and 2008: $492.3 million). Strong operational performance and a
significant increase in the share of net income of associates and joint ventures were partially offset by increased administration expenses (2010: $306.7 million,
2009: $231.3 million, 2008: $253.8 million) and foreign currency exchange losses of $18.2 million (2009: gain of $43.2 million, 2008: gain of $39.0 million).

Taxation

The Group recorded a net tax charge of $130.8 million on continuing operations in fiscal year 2010 as compared to $102.8 million in fiscal year 2009 (2008:
$162.6 million). The effective tax rate on continuing operations for fiscal year 2010 was 32.8%, compared to an effective tax rate of 28.5% for fiscal year 2009
(2008: 33.0%).

The movements in the tax provision or benefit year-on-year generally are a product of the differing levels of profitability achieved in each of the many territories in
which business is conducted. The significant components of the tax provision are referred to in the following paragraphs.

As discussed more fully in Note 11 ‘Taxation’ to the Consolidated Financial Statements, the Group reassessed its estimates of the probable liabilities resulting
from ongoing tax audits and uncertain tax positions. The French tax audit closed in the year resolving all open cases through fiscal year 2006. In fiscal year 2009
the Group released provisions totalling $10.2 million. In 2008, a provision of $4.1 million was made for risks arising out of tax audits and enquiries in the UK. It is
possible that the ultimate resolution of ongoing tax inquiries and audits and uncertain tax positions could result in tax charges that are materially higher or lower
than the amounts accrued or provided for.

The Group recognised net deferred tax liabilities totalling $21.3 million in fiscal 2010 (2009: a deferred tax liability of $30.6 million, 2008: a deferred tax liability of
$16.3 million) for the tax effects of temporary differences related to property, plant and equipment, accrued expenses, share-based payments, convertible loan
notes and tax losses. An analysis of these balances is shown in Note 11 ‘Taxation’ to the Consolidated Financial Statements.

The Group’s UK vessel operating subsidiaries continue to be taxed within the UK tonnage tax regime. The profits of these vessels operating as tonnage
subsidiaries are adjusted by reference to a formula linked to the tonnage of the vessels before being taxed at the UK statutory tax rate. The tax charge reflected
a net benefit of $7.0 million in fiscal year 2010 compared to $6.0 million in fiscal year 2009 (2008: $7.5 million). This is compared to the UK tax that would be
payable had the Group not elected to join the UK tonnage tax regime.

The tax rate in fiscal year 2010 benefited from a net release of provisions and prior year adjustments totalling $1.4 million (2009: $6.0 million, 2008: $7.5 million).

The Group has potential future tax deductions, tax credits and Net Operating Losses (‘NOLS’) in several countries, including the US. With the exception of some
of the losses in Norway and the UK, no deferred tax asset has been recognised in respect of the future benefit of NOL’s because the Group determined, based
on current estimates of future taxable earnings and due to an uncertainty over future profits and a history of losses in the jurisdictions concerned, that it is unlikely
that tax deductions will be realised. Across its subsidiaries, the Group has NOLs and similar deductions of $128.4 million (2009: $148.0 million, 2008: $194.6
million), a substantial proportion of which are in the US. It should be noted that following completion of the Combination with Subsea 7 Inc. it is considered likely
that this will be a change of control event restricting the Group’s ability to utilise the NOLs in the US.
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As at November 30, 2010, the Company was a tax exempt 1929 Luxembourg Holding Company. The Luxembourg tax law which provided for a
special tax regime for 1929 Holding Companies expired on December 31, 2010. As of January 1, 2011, the 1929 regime ceased to exist and Subsea
7 S.A. became an ordinary taxable Luxembourg company. The Group is in the process of restructuring its affairs to mitigate any potential adverse
effects as a result of being subject to Luxembourg’s ordinary tax regime. However, when finalised, the measures actually implemented by the Group
may not be sufficient to eliminate all potential adverse effects of the new tax regime, in which case the Group’s tax liabilities may increase by
amounts that currently cannot be estimated.

Income from continuing operations

Income from continuing operations increased 3.8% to $268.4 million for fiscal year 2010 compared to $258.5 million for fiscal year 2009. The
increase in income was a combination of strong operational performance and a significant increase in the share of net income of associates and joint
ventures, offset by increased administration expenses and losses on foreign currency exchange and an increased effective tax rate of 32.8%, up
from 28.5% in fiscal year 2009.

Income from continuing operations decreased 21.6% to $258.5 million for fiscal year 2009 compared to $329.7 million for fiscal year 2008. The
decrease in income was a combination of lower operating activity levels during the year and reduced investment income, partially offset by a
reduction in the effective tax rate from 33.0% to 28.5%, where the Group benefited from a tax audit provision reversal reducing the overall tax
charge.

Discontinued operations

In November 2008 the decision was taken to dispose of the non-core Trunkline business (which included Acergy Piper, a vessel specifically
configured for Trunkline operations) and the results of this business segment were classified as discontinued operations. The sale of Acergy Piper to
Saipem (Portugal) Comercio Maritimo S.U. Lda was completed on January 9, 2009 for a sales consideration of $78.0 million. The Group continued
to generate revenue through the Trunkline business during fiscal years 2009 and 2010 due to project completion work on the Mexilhao Project.

Discontinued operations for fiscal year 2010 generated $83.4 million of revenue, arising from the Mexilhao Project in Brazil. Operating expenses
attributable to discontinued operations during fiscal year 2010 amounted to $23.9 million. A net income of $44.6 million was recorded from -
discontinued operations for fiscal year 2010 after taking into consideration taxation on discontinued operations amounting to $14.9 million. A

Discontinued operations for fiscal year 2009 generated $114.8 million of revenue, arising from the Mexilhao Project in Brazil. Operating expenses ‘
attributable to discontinued operations during fiscal year 2009 amounted to $99.9 million. A net income of $7.2 million was recorded from [
discontinued operations for fiscal year 2009 after taking into consideration the impairment charge on Acergy Piper generators and generating sets of

$1.0 million and taxation on discontinued operations amounting to $6.7 million.

Discontinued operations for fiscal year 2008 generated $281.8 million of revenue which included $275.9 million primarily related to the Mexilhao
Project in Brazil. Operating expenses attributable to discontinued operations during fiscal year 2008 amounted to $320.7 million. A net loss of $22.5
million was incurred from discontinued operations for fiscal year 2008. These results included a $14.3 million reversal of a previous impairment
change related to Acergy Piper and a $2.1 million taxation credit on discontinued operations.

Net income

In fiscal year 2010 net income for total operations was $313.0 million (2009: $265.7 million, 2008: $307.2 million). Net income attributable to equity
shareholders of the parent was $265.4 million (2009: $245.0 million, 2008: $301.4 million), with the balance attributable to non-controlling interests of
$47.6 million (2009: $20.7 million, 2008: $5.8 million).

Investment and capital expenditure
In fiscal year 2010 additions to property, plant and equipment for continuing operations were $592.8 million (2009: $131.6 million, 2008: $326.6
million). There was no capital expenditure for discontinued operations in fiscal year 2010 (2009: $nil, 2008: $1.4 million).

In December 2009 the Group acquired Borealis, a state-of-the-art deepwater pipelay vessel, which is expected to drive superior returns from future
activity. This differentiating asset, currently being built at the Sembawang Shipyard in Singapore, is a DP3 dynamic positioning vessel equipped with
a 5,000 tonne crane. The Group plans to install a 1,000 tonne J-Lay tower, which is currently owned, and state-of-the-art 600 tonne S-Lay
equipment for worldwide deepwater and harsh environment operations. Final completion and operational delivery of the vessel is scheduled for the
first half of fiscal year 2012.

In the third quarter of fiscal year 2010, Acergy S.A. (now Subsea 7 S.A.) acquired Antares, a new shallow water barge for the conventional market
for pipelay and hook-up projects in West Africa, and Polar Queen, a flexible pipelay and subsea construction vessel which joined the fleet in 2006 on
long-term charter. In the fourth quarter of fiscal year 2010, Acergy S.A. (now Subsea 7 S.A.) acquired Pertinacia, a flexible pipelay vessel, which
joined the fleet in 2007 on long-term charter.

All acquisitions have been funded from existing cash reserves.

In the first half of 2011, the Group is expecting to take delivery of Havila (a dive support vessel) and the joint venture, Seaway Heavy Lifting, is
expected to take delivery of Oleg Strashnov (a heavy lift vessel).
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The table below sets out the principal additions of property, plant and equipment in the last three fiscal years.

For the fiscal year (in $ millions)

2010 2009 2008

Construction support vessels
Operating equipment

Land and buildings

Other assets

472.6 532 180.1
115.0 60.6 123.4
0.4 13.1 6.6
4.8 4.7 16.5

Total

592.8 131.6 326.6

The four largest capital expenditure projects during fiscal year 2010 were:

Assets Description of capital expenditure project (in $ millions)
Borealis Purchase of vessel and improvements 295.9
Antares, Pertinacia and Polar Queen Purchase of vessels and conversions 172.9
Acergy Condor and Acergy Harrier Dry-dock 31.6
Acergy Falcon(® Dry-dock 11.5

(a) Excluding insurance proceeds.

The four largest capital expenditure projects during fiscal year 2009 were:

Assets Description of capital expenditure project (in $ millions)
Sonamet construction(® Upgraded facilities 37.1
Acergy Polaris Improvements to J-Lay tower 13.4
Skandi Acergy Vessel conversion 12.4
Acergy Legend Class dry-dock 9.5
(a) Classified as an asset held for sale at year end.

The four largest capital expenditure projects during fiscal year 2008 were:

Assets Description of capital expenditure project (in $ millions)
Acergy Polaris 30 year class dry-dock(® 74.5
Skandi Acergy Vessel conversion 34.5
Acergy Petrel Purchase of vessel 31.7
Toisa Proteus Flexible lay system 27.9

(a) This includes capital expenditure on Acergy Polaris for its 30 year class dry-dock carried out between May 2008 and January 2009 and the additional

installation of the Deep Water Stinger.

Capital expenditure planned for fiscal year 2011

Planned capital expenditure on property, plant and equipment for fiscal year 2011 is estimated to be approximately $550 million. The majority of the expenditure
will be the continued development of Borealis and Antares, as well as continuing to further upgrade and rejuvenate the fleet which operates across the various
segments. The 2011 capital expenditure is expected to be financed from existing cash resources.

Divestitures

As at fiscal year end 2010, net assets held for sale and the related business segments were:

As at November 30 (in $ millions)

2010 2009 2008

Acergy AME@)
Acergy NEC()
Acergy NAMEX
Acergy AFMED(®)

= 11 11
1.0 1.0 744

= 0.1 -
120.0  86.5 -

Total

121.0 88.7 75.5

(a) This relates to the land, buildings and office equipment in Balikpapan, Indonesia in Acergy AME sold in October 2010.

(b) This relates to the disposal of the Trunkline business in 2008 including Acergy Piper, a semi-submersible pipelay barge which was sold on January 9, 2009.
The 2010 value represents equipment purchased for Acergy Piper that is expected to be sold in 2011.

(c) This relates to assets and liabilities of Sonamet that has been classified as an asset held for sale as a result of the expected sale of 19% of the Group’s

interest in 2011. See Note 21 ‘Assets classified as held for sale’ to the

Consolidated Financial Statements.
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Business segments’ results

During fiscal year 2010, the Group’s operations were managed through five geographical segments that were combined into ‘Territory 1’ and
‘Territory 2’ in order to improve the Group’s commercial focus and the co-ordination and utilisation of worldwide resources. Following the
combination with Subsea 7 Inc. these have changed, see Note 40 ‘Post Balance Sheet Events’ to the Consolidated Financial Statements.

‘Territory 1’ comprised Acergy Northern Europe and Canada, and Acergy Asia and Middle East.
‘Territory 2’ comprised Acergy Africa and Mediterranean, Acergy North America and Mexico and Acergy South America.
‘Corporate’ managed activities that served more than one segment.

The chief operating decision maker during fiscal year 2010 was the Chief Executive Officer of Acergy S.A. (now Subsea 7 S.A.). He was assisted
by the Chief Operating Officer, who was supported by the Senior Vice President of each ‘Territory’. Each region within the ‘Territories’ was
managed by a Vice President who was responsible for all aspects of the projects within the relevant segment, from initial tender to completion.
Each segment was accountable for income and losses for such projects. One segment may provide support to other segments; an example is the
Mexilhao Project where Acergy NEC provided project management support to Acergy SAM.

Territory 1
Acergy Northern Europe and Canada (‘NEC’)

This segment included activities in Northern Europe and Eastern Canada. Its offices were based in Aberdeen, Scotland, UK; Stavanger, Norway;
Moscow, Russia; and St John’s, Canada.

2010 2009 2008
For the fiscal year (in $ millions) % (in $ millions) % (in $ millions) %
Revenue 568.1 24.00@ 648.8 29.4@ 8431 33.40
Operating expenses (432.2) 24.80) (619.7)  30.9®) (574.5) 30.7(
Net operating income 83.6 67.4 192.0

(a) Segment revenue as a percentage of total revenue from continuing operations.

(b) Segment operating expenses as a percentage of total operating expenses from continuing operations.

Investment

In fiscal year 2007 the Group entered into an agreement with Havila Shipping ASA for a new build diving support vessel for Acergy NEC which is 3
expected to join the fleet in the first half of 2011. The vessel, Havila, will be a state-of-the-art diving support vessel and is specifically designed for g
efficient diving operations in the harshest environments. Havila will be owned by Acergy Havila Limited, a subsidiary in which the Group has a 50% 7

ownership, and will be operated by the Group for a period of ten years.

Revenue ]
Acergy NEC’s revenue from continuing operations for fiscal year 2010 was $568.1 million representing 24.0% of total revenue from continuing k
operations, a decrease of $80.7 million compared to $648.8 million in fiscal year 2009. The decrease reflected lower activity levels in an ongoing
challenging market environment as well as lower vessel utilisation and fewer projects in installation phase, partly offset by good operational

progress on a number of projects including BP Skarv, Deep Panuke, DSVi frame agreement, DONG Siri and Trym, and the successful resolution of
ongoing commercial negotiations on the Marathon Volund Project. This illustrates the continuation of the trend observed in both fiscal years 2009

and 2008 where new project awards had smaller value in comparison to previous years. This resulted in a decline of SURF activity to $373.8 million

in fiscal year 2010 compared to $506.7 million in fiscal year 2009, while IMR and Survey activities increased with revenues of $194.3 million

compared to $142.1million in fiscal year 2009 following the award of the TAQA and DSVi frame agreements.

Acergy NEC'’s revenue from continuing operations for fiscal year 2009 was $648.8 million representing 29.4% of total revenue from continuing
operations, a decrease of $194.3 million compared to $843.1 million in fiscal year 2008. The decrease reflected lower activity levels, and lower
vessel utilisation in the highly competitive North Sea market. All business areas were affected by the economic downturn; SURF activity revenues
declined to $506.7 million in fiscal year 2009 compared to $647.0 million in fiscal year 2008; IMR and Survey activities also declined with revenues
of $142.1 million in fiscal year 2009 compared to $196.1 million in fiscal year 2008. The market conditions and reduced investment in the segment
also resulted in new project awards of smaller value in comparison to the main revenue generating projects which reached maturity in 2008.

Operating expenses

Acergy NEC’s operating expenses for fiscal year 2010 were $423.2 million representing 24.8% of total operating expenses from continuing
operations, a decrease of $96.5 million compared to $519.7 million in fiscal year 2009, mainly a result of the lower activity levels explained in the
revenue section. Operating expenses were 74.5% of the segment’s revenue compared to 80.1% in fiscal year 2009. The decrease is mainly due to
the high level of operating expenses on the Marathon Volund Project in the previous fiscal year when the project reflected a loss. The project
completed during fiscal year 2009 but the settlements on claims and variation orders were not reached until fiscal year 2010, at which point such
revenues could be recognised. Excluding the impact of the Marathon Volund Project for both fiscal years 2009 and 2010, total operating expenses
increased slightly in fiscal year 2010 due to the newly awarded Taurt & Ha’Py Project following various vessel reschedulings.
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Acergy NEC’s operating expenses for fiscal year 2009 were $519.7 million representing 30.9% of total operating expenses from continuing operations, a
decrease of $54.8 million compared to $574.5 million in fiscal year 2008. Operating expenses were 80.1% of the segment’s revenue compared to 68.1% in fiscal
year 2008. Operating expenses for fiscal year 2008 included a credit of $30.0 million related to the settlement of a Norwegian defined benefit pension scheme.
Excluding the settlement, operating expenses represented 80.1% of the segment’s revenue in fiscal year 2009 compared to 71.7% in 2008. The increase
predominantly reflected the additional operating expenses on the Marathon Volund Project which completed during fiscal year 2009.

Net operating income

Acergy NEC’s net operating income for fiscal year 2010 was $83.6 million, an increase of $16.2 million compared to $67.4 million in fiscal year 2009. The
increase in fiscal year 2010 is primarily due to good overall project performance. Fiscal year 2010 reflected the successful resolution of ongoing commercial
negotiations on the Marathon Volund Project and the recognition of the related revenues. In fiscal year 2009 the net operating income was adversely impacted by
increased operating expenses on the Marathon Volund Project since related revenues could not be recognised while in negotiation.

Acergy NEC’s net operating income for fiscal year 2009 was $67.4 million, a decrease of $124.6 million compared to $192.0 million in fiscal year 2008. The
decrease in fiscal year 2009 is primarily due to a reduction in gross profit of $139.5 million due to lower project activity levels and an increase in operating
expenses on the Marathon Volund Project which completed during the fiscal year 2009 but for which revenue could not be recognised during fiscal year 2009
while subject to ongoing commercial negotiations. This decrease was partially offset by a reduction in administrative expenses of $17.9 million following cost

reduction measures taken during the year.

The following table sets forth the most significant recent or ongoing projects in the Acergy NEC segment:

Project name

Description

Lump sum SURF projects:
Asgard Gas Transfer

Deep Panuke

Gjoa Umbilical Riser
Medway Development

Njord Gas Export

Nini East Development
Ormen Lange
Talisman Scapa

Taurt & Ha'Py

Trym Field Development
Tyrihans Subsea

SAGE Hot Tap

Skarv

Marathon Volund

Day rate IMR projects:
DSVi Frame Agreement

Hydro Frame Agreement

SURF/IMR/Survey projects:

BP IMR UK

CNR Frame Agreement

DONG Energy Frame Agreement
TAQA Frame Agreement

Project offshore Norway, expected to be executed during 2011 for Statoil.

Project offshore Canada, expected to be executed during 2008 to 2011 for Encana Corporation.
Project offshore Norway, executed during 2008 to 2010 for Statoil.

Project offshore Netherlands, expected to be executed during 2010 and 2011 for Dana
Petroleum Netherlands.

Project offshore Norway, executed during 2005 to 2008 for Statoil.

Project offshore Denmark, executed during 2008 to 2010 for DONG Energy.

Project offshore Norway, executed during 2008 to 2009 for Statoil.

Project offshore United Kingdom, executed during 2009 for Talisman.

Project offshore Egypt, expected to be executed during 2010 to 2011 for Pharaonic
Petroleum Company.

Project offshore Norway, executed during 2009 to 2010 for DONG Energy.

Project offshore Norway, executed during 2006 to 2008 for Statoil.

Project offshore United Kingdom, executed during 2007 to 2008 for ExxonMobil.
Project offshore Norway, expected to be executed during 2009 to 2011 for BP.

Project offshore Norway, executed during 2007 to 2009 for Marathon Petroleum.

Project offshore North Sea, expected to be executed during the period 2010 to 2013 for the DSVi Collective of
companies.
Project offshore Norway, executed during the period 1999 to 2010 for Statoil.

Project offshore United Kingdom, expected to be executed during 2008 to 2012 for BP.
Project offshore United Kingdom, executed during 2006 to 2010 for CNR.

Project offshore North Sea, expected to be executed during 2008 to 2012 for DONG Energy.
Project offshore United Kingdom, expected to be executed during 2009 to 2012 for TAQA.
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Acergy Asia and Middle East (‘AME’)
This segment included activities in Asia Pacific, India, and Middle East and included the Malaysian joint venture, SapuraAcergy, with SapuraCrest
Petroleum Berhad. It had its offices in Singapore, Beijing, China and Perth, Australia.

2010 2009 2008
For the fiscal year (in $ millions) % (in $ millions) % (in $ millions) %
Revenue 179.8 7.60@ 2060 9.3@ 180.8 7.2
Operating expenses (99.1) 5.80) (156.9) 9.30) (129.0) 6.90)
Net operating income 83.5 37.8 14.4

(a) Segment revenue as a percentage of total revenue from continuing operations.

(b) Segment operating expenses as a percentage of total operating expenses from continuing operations.

Investment

The Toisa Proteus three year charter from the Toisa/Sealion Group of companies finished during the third quarter of fiscal year 2010. The vessel
completed its demobilisation and restoration programme, including the removal of the flexible lay spread. Sapura 3000, a new build vessel within
the SapuraAcergy joint venture, was delivered in fiscal year 2008.

Revenue

Acergy AME’s revenue from continuing operations for fiscal year 2010 was $179.8 million representing 7.6% of the total revenue from continuing
operations, a decrease of $26.2 million compared to $206.0 million in fiscal year 2009. Despite successful completion of offshore operations on the
Pluto and Pyrenees Projects, the reduction reflects lower activity levels related to the delay in expected SURF project awards during fiscal year

2010. ?
Acergy AME’s revenue from continuing operations for fiscal year 2009 was $206.0 million representing 9.3% of the total revenue from continuing x_
operations, an increase of $25.2 million compared to $180.8 million in fiscal year 2008. The increase reflected the segment’s strategy to focus its ~

resources on the SURF market and progress of the segment’s portfolio of SURF projects to more advanced stages of execution. Projects which
made good progress during fiscal year 2009 included Van Gogh, Pyrenees and Al Shaheen and the Pluto Project, which remained in early stages.

Operating expenses

Acergy AME’s operating expenses for fiscal year 2010 were $99.1 million. This represented 5.8% of total operating expenses from continuing
operations, a decrease of $57.8 million compared to $156.9 million in fiscal year 2009 reflecting lower ongoing activity in the current year.
Operating expenses were 55.1% of the segment’s revenue compared to 76.2% in fiscal year 2009, a decrease of 21.1% primarily due to the
efficient execution of offshore operations of the Pluto Project in fiscal year 2010.

Acergy AME’s operating expenses for fiscal year 2009 were $156.9 million. This represented 9.3% of total operating expenses from continuing
operations, an increase of $27.9 million compared to $129.0 million in fiscal year 2008. Operating expenses were 76.2% of the segment’s revenue
compared to 71.3% in fiscal year 2008. The increase was primarily due to the increase in SURF project activity.

Net operating income

Acergy AME’s net operating income for fiscal year 2010 was $83.5 million, compared to $37.8 million in fiscal year 2009, an increase of $45.7
million. This increase was primarily due to a significant contribution from the Pluto and Pyrenees Projects reflecting the successful completion of
offshore operations, and the equity accounted profits from the SapuraAcergy joint venture which contributed $28.5 million in fiscal year 2010
compared to $9.7 million in fiscal year 2009. The increased contribution from SapuraAcergy was due to the Iwaki, Devil Creek Development and
Gumusut Projects’ performance as well as good utilisation on Sapura 3000.

Acergy AME’s net operating income for fiscal year 2009 was $37.8 million, compared to $14.4 million in fiscal year 2008, an increase of $23.4
million. This increase was primarily due to a significant contribution from the Van Gogh and Bluewater Al Sheehan Projects and the SapuraAcergy
joint venture which contributed a $9.7 million profit in fiscal year 2009 compared with a loss of $15.4 million in fiscal year 2008. The turnaround of
the joint venture’s result was due to improvements in the Kikeh and MHS Projects’ performance and Sapura 3000 being available for the full year
allowing greater utilisation.
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The following table sets forth the most significant recent and ongoing projects in the Acergy AME segment:

Project name Description

Lump sum SURF projects:

Al-Shaheen Block 5 SPM2 Project offshore Qatar, expected to be executed in 2011 for Bluewater.

Replacement

Bluewater Al-Shaheen Project offshore Qatar, executed during 2009 for Bluewater.

Dai Hung Project offshore Vietnam, executed during 2005 to 2008 for Petrovietnam Exploration and Production Company.

Devil Creek Development Project A SapuraAcergy project offshore Australia, expected to be executed during 2009 to 2011 for Apache Energy
utilising Sapura 3000.

Gumusut A SapuraAcergy project offshore Malaysia, expected to be executed during 2009 to 2012 for Sabah Shell Petroleum
Co utilising Sapura 3000.

Iwaki A SapuraAcergy project offshore Japan, executed during 2009 to 2010 for Nippon Steel Engineering Co. Ltd.

Kerisi Project offshore Indonesia, executed during 2006 to 2007 for ConocoPhillips.

Kikeh A SapuraAcergy project offshore Malaysia, executed during 2007 to 2009 for Murphy Sabah Oil Co utilising Sapura
3000.

Maari Project offshore New Zealand, executed during 2006 to 2008 for Tablelands Development.

Liu Hua Project offshore China, executed during 2007 to 2008 for CNOOC.

Pluto Project offshore Australia, executed during 2008 to 2010 for Woodside.

Pyrenees Project offshore Australia, executed during 2009 to 2010 for BHP Billiton.

Van Gogh Project offshore Australia, executed during 2007 to 2009 for Apache Energy.

Vincent Development Project offshore Australia, executed during 2006 to 2008 for Woodside.

Territory 2

Acergy Africa and Mediterranean (‘AFMED’)

This segment comprised activities within the Africa and Mediterranean region and has its office in Suresnes, France. It operated fabrication yards in Nigeria,
Angola and Gabon and also manages project specific joint ventures such as the Nigerian joint venture, Oceon.

2010 2009 2008
For the fiscal year (in $ millions) % (in $ millions) % (in $ millions) %
Revenue 1,361.4  57.5@ 999.7 4530 1,175.9  46.60
Operating expenses (954.1) 56.1() (746.5) 44.30) (897.1) 47.909)
Net operating income 307.7 171.3 183.7

(a) Segment revenue as a percentage of total revenue from continuing operations.
(b) Segment operating expenses as a percentage of total operating expenses from continuing operations.

Investment

During fiscal year 2010 the Group purchased Antares, a new shallow water barge for the Conventional market for pipelay and hook-up projects in shallow water.
The vessel was mobilised for its first hook-up project in the fourth quarter of fiscal year 2010, with the completion of the S-Lay system expected to be during the
first half of 2011.

Revenue

Acergy AFMED’s revenue from continuing operations for fiscal year 2010 was $1,361.4 million representing 57.5% of total revenue from continuing operations,
an increase of $361.7 million compared to $999.7 million in fiscal year 2009. The increase is primarily due to higher Conventional activity, which offset a
decrease in SURF revenue. The Conventional activity was mainly represented by projects such as Angola LNG, EPC4A and Block 17 progressing well during
the year and contributing $469.7 million to the revenue, an increase of $317.0 million compared to $152.7 million in fiscal year 2009. The decrease in SURF
revenue during fiscal year 2010 reflected lower SURF activity levels caused by the delay in new awards, similar to the previous year. Two major SURF projects,
PazFlor, which achieved good progress and commenced offshore operations and Block 15, which was completed during fiscal year 2010, were significant
contributors to revenue in fiscal years 2010 and 2009.

Acergy AFMED’s revenue from continuing operations for fiscal year 2009 was $999.7 million representing 45.3% of total revenue from continuing operations, a
decrease of $176.2 million compared to $1,175.9 million in fiscal year 2008. The decrease primarily reflected the result of lower activity levels in both SURF and
Conventional markets caused by delays in new project awards, as a result of the general economic downturn. As anticipated this was reflected in a lower
utilisation of all the segment’s vessels, with the exception of Acergy Polaris. Major SURF projects, including Block 15 and PazFlor, progressed well and
contributed revenue of $617.2 million compared to $735.8 million in 2008 and Conventional projects, including EPC4A and Angola LNG, contributed revenue of
$382.5 million compared to $440.1 million in fiscal year 2008.
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Operating expenses

Acergy AFMED’s operating expenses in fiscal year 2010 were $954.1 million compared to $746.5 million in fiscal year 2009, representing 56.1% of total
operating expenses from continuing operations, an increase of $207.6 million. The increase was primarily due to higher activity levels in Conventional
projects. Operating expenses represented 70.0% of revenue compared to 74.7% in fiscal year 2009. The percentage decrease was due to strong profit
margins on Conventional projects and good profitability on SURF projects completing in fiscal year 2010 combined with a strong contribution from the
Sonamet subsidiary.

Acergy AFMED’s operating expenses in fiscal year 2009 were $746.5 million compared to $897.1 million in fiscal year 2008, representing 44.3% of the
total operating expenses from continuing operations, a decrease of $150.6 million. The decrease was primarily due to lower activity levels. Operating
expenses represented 74.7% of revenue compared to 76.3% in fiscal year 2008, reflecting operational efficiencies during fiscal year 2009, partially offset
by maintenance and repair costs incurred on Acergy Polaris related to its extensive planned dry-dock, which completed during the first quarter of fiscal
year 2009.

Net operating income

Acergy AFMED’s net operating income in fiscal year 2010 was $307.7 million, an increase of $136.4 million compared to $171.3 million in fiscal year
2009. The increase in net operating income was primarily due to a higher gross profit performance reflecting the increased activity levels in Conventional
projects, as well as the higher profitability of SURF projects completing in fiscal year 2010. The increase in net operating income was also due to a
strong positive contribution from Sonamet.

Acergy AFMED’s net operating income in fiscal year 2009 was $171.3 million, a decrease of $12.4 million compared to $183.7 million in fiscal year 2008.
The reduction in net operating income was primarily due to a lower gross profit performance reflecting the reduced activity levels in Acergy AFMED
partially due to the extensive dry-dock on Acergy Polaris. This decrease was partially offset by a positive contribution from Sonamet and a reduction in
administrative expenses.

The following table sets forth the most significant recent or ongoing projects in the Acergy AFMED segment:

Project name Description

Lump sum Conventional projects:

Angola LNG Project offshore Angola, expected to be executed during 2008 to 2011 for Angola LNG.
Block 17/18 Project offshore Angola, expected to be executed during 2009 to 2011 for Total and BP.
EPC2B Project offshore Nigeria, executed during 2005 to 2008 for ExxonMobil.

EPC4A Project offshore Nigeria, executed during 2009 to 2010 for ExxonMobil.

EGP3B Project offshore Nigeria, expected to be executed during 2010 to 2013 for Chevron.
Kizomba Satellites C2 Project offshore Angola, expected to be executed during 2009 to 2012 for ExxonMobil.
0so Project offshore Nigeria, executed in 2007 for ExxonMobil.

OSO RE and Condensate Pipeline Project offshore Nigeria, expected to be executed during 2010 to 2011 for ExxonMobil.
Sonamet Projects Portfolio of shallow water and deepwater fabrication projects performed at the fabrication facility in Lobito,

Angola on behalf of the Group and other external clients.

Lump sum SURF projects:

Agbami Project offshore Nigeria, executed during 2005 to 2008 for Star Deepwater Petroleum.
Block 15 Project offshore Angola, executed during 2008 to 2010 for ExxonMobil.

Cameron USAN Manifolds Project offshore Nigeria, expected to be executed during 2008 to 2011 for Cameron.
CLov Project offshore Angola, expected to be executed during 2011 to 2014 for Total.
Greater Plutonio Project offshore Angola, executed during 2004 to 2007 for BP.

Kizomba C Mondo Project offshore Angola, executed during 2006 to 2008 for ExxonMobil.

Kizomba C Saxi Batuque Project offshore Angola, executed during 2006 to 2008 for ExxonMobil.

Moho Bilondo Project offshore Congo, executed during 2005 to 2010 for Total.

PazFlor Project offshore Angola, expected to be executed during 2008 to 2011 for Total.
Tombua Landana Project offshore Angola, executed during 2006 to 2009 for Chevron.
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Acergy North America and Mexico (‘NAMEX’)
This segment included activities in the United States of America, Mexico, Central America and Western Canada. lts office was in Houston, Texas in the United
States of America.

2010 2009 2008
For the fiscal year (in $ millions) % (in $ millions) % (in $ millions) %
Revenue 34.6 1.4@ 57.8 2.6@ 4.4 0.2@)
Operating (expenses)/income (22.6)@ 1.3 (19.1)@© 1,10 17.2€0)  (0.9)®
Net operating income/(loss) (0.4) 26.0 10.5

(a) Segment revenue as a percentage of total revenue from continuing operations.
(b) Segment operating expenses as a percentage of total operating expenses from continuing operations.
(c) The amount includes income from inter-segmental expenditure sharing arrangements.

Revenue
Acergy NAMEX’s revenue from continuing operations for fiscal year 2010 was $34.6 million, a decrease of $23.2 million compared to $57.8 million in fiscal year
2009, due primarily to the MEGI Project being the only ongoing project executed in fiscal year 2010.

Acergy NAMEX’s revenue from continuing operations for fiscal year 2009 was $57.8 million, an increase of $53.4 million compared to $4.4 million in fiscal year
2008, due primarily to the successful execution and completion of the Perdido and Hess Conger Projects.

Operating (expenses)/income
Acergy NAMEX’s operating expenses in fiscal year 2010 were $22.6 million compared to $19.1 million in fiscal year 2009, an increase of $3.5 million. The
increase in operating expenses is mainly due to the prior year being positively impacted by cost sharing with Acergy SAM for the Frade Project, which was
completed in fiscal year 2009.

Acergy NAMEX's operating expenses in fiscal year 2009 were $19.1 million compared to $17.2 million operating income in fiscal year 2008, an increase of $36.3
million, due primarily to expenses incurred for activity related to the Perdido and Hess Conger Projects and this segment’s ongoing support for the Frade Project
in Acergy SAM which shared the related operating expenses.

Net operating income/(loss)

The segment’s net operating loss in fiscal year 2010 was $0.4 million, compared to net operating income of $26.0 million in fiscal year 2009. The net operating
loss in fiscal year 2010 was due to less activity in Acergy NAMEX as the MEGI Project was the only project being executed, compared to fiscal year 2009 when
the Perdido and Hess Conger Projects were executed and completed. The net operating loss also reflected the completion of the Frade Project in fiscal year
2009 which resulted in the end of the revenue and cost sharing with Acergy SAM.

The segment’s net operating income in fiscal year 2009 was $26.0 million, an increase of $15.5 million compared to $10.5 million in fiscal year 2008. The
increase was primarily due to a gross profit improvement from the Perdido and Hess Conger Projects and income and expenses shared on an equal basis with
Acergy SAM in relation to the Frade Project.

The table below sets out the most significant recent or ongoing projects in the Acergy NAMEX segment:

Project name Description

Lump sum SURF projects:

Hess Conger Project offshore the United States of America, executed during 2009 for Hess.

MEGI Project offshore Equatorial Guinea executed during 2010 for ExxonMobil.

Perdido Project offshore the United States of America, executed during 2008 to 2009 for Shell.
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Acergy South America (‘SAM’)
This segment included activities in South America and the islands of the southern Atlantic Ocean and had its office in Rio de Janeiro, Brazil. Its
principal operating location was Macae, Brazil.

2010 2009 2008
For the fiscal year (in $ millions) % (in $ millions) % (in $ millions) %
Revenue 214.3 9.0@ 2888 13.1@ 320.1 12.7@
Operating expenses (177.2)  10.40 (224.7) 13.30) (268.9) 14.30)
Net operating income 8.4 37.5 22.6

(a) Segment revenue as a percentage of total revenue from continuing operations.
(b) Segment operating expenses as a percentage of total operating expenses from continuing operations.

Investment

In the third quarter of fiscal year 2010, the Group acquired Polar Queen, a flexible pipelay and subsea construction vessel which joined the fleet
in 2006 on long-term charter; and in the fourth quarter of fiscal year 2010 acquired Pertinacia, a flexible pipelay vessel which joined the fleet in
2007 on long-term charter.

Revenue

Acergy SAM’s revenue from continuing operations for fiscal year 2010 was $214.3 million representing 9.0% of total revenue from continuing
operations, a decrease of $74.5 million compared to $288.8 million in fiscal year 2009. The decrease reflected an anticipated lower contribution
from the segment’s SURF project portfolio, due to the completion in fiscal year 2009 of the Frade Project. Four vessels were on long-term
service arrangements. Utilisation of Pertinacia and Polar Queen increased, while Acergy Condor and Acergy Harrier achieved lower utilisation as
a result of planned dry-dock periods.

Acergy SAM'’s revenue from continuing operations for fiscal year 2009 was $288.8 million representing 13.1% of total revenue from continuing
operations, a decrease of $31.3 million compared to $320.1 million in fiscal year 2008. The decrease reflected an anticipated lower contribution
from the segment’s lump-sum SURF project portfolio, due to the completion in the prior fiscal year of the PRA-1 Project, partially offset by the
good contribution from the Frade and Roncador Manifolds Projects which completed during fiscal year 2009. The three vessels on long-term
service arrangement, Acergy Condor, Acergy Harrier and Pertinacia, achieved full utilisation outside of dry-docks and generated similar levels of
revenue in fiscal year 2009 compared to fiscal year 2008. During fiscal year 2009 Acergy SAM’s segment was awarded a fourth long-term
service arrangement contract by Petrobras for Polar Queen for flexible laying services for a period of four years which commenced in fiscal year
2010.

Operating expenses

Acergy SAM’s operating expenses for fiscal year 2010 were $177.2 million representing 10.4% of total operating expenses from continuing
operations, a decrease of $47.5 million compared to $224.7 million in fiscal year 2009. The decrease was primarily due to the lower activity
levels in SURF projects in fiscal year 2010.

Acergy SAM’s operating expenses for fiscal year 2009 were $224.7 million representing 13.3% of total operating expenses from continuing
operations, a decrease of $44.2 million compared to $268.9 million in fiscal year 2008. The decrease was primarily due to the lower activity
levels in the cross-regional SURF projects in fiscal year 2009.

Net operating income

Acergy SAM’s net operating income in fiscal year 2010 was $8.4 million compared to $37.5 million in fiscal year 2009, a decrease of $29.1
million primarily due to lower activity level in SURF projects in fiscal year 2010. The 2010 activity mainly reflects the ongoing four long-term
service contracts with Petrobras. In fiscal year 2009, activity relating to the Frade Project contributed additional income to the three long-term
charter contracts.

Acergy SAM’s net operating income in fiscal year 2009 was $37.5 million compared to $22.6 million in fiscal year 2008, an increase of $14.9
million primarily due to the successful completion of the Frade and Roncador Manifold Projects.
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The following table sets out the most significant recent or ongoing projects in the Acergy SAM segment:

Project name Description

Lump sum SURF projects:

Frade Project offshore Brazil, executed during 2006 to 2009 for Chevron.

PRA-1 Project offshore Brazil, executed during 2006 to 2008 for Petrobras.
Roncador Manifolds Project offshore Brazil, executed during 2009 for Petrobras.

Roncador Manifolds I Project offshore Brazil, executed during 2010 for Petrobras.

Roncador Manifolds 111 Project offshore Brazil, expected to be executed during 2011 for Petrobras.

Vessels on long-term service arrangements:

Acergy Condor Projects offshore Brazil, executed during 2006 to 2010 for Petrobras.

Acergy Condor Projects offshore Brazil, expected to be executed during 2010 to 2014 for Petrobras.
Acergy Harrier Projects offshore Brazil, executed during 2006 to 2010 for Petrobras.

Acergy Harrier Projects offshore Brazil, expected to be executed during 2011 for Petrobras.
Pertinacia Projects offshore Brazil, expected to be executed during 2007 to 2013 for Petrobras.
Polar Queen Projects offshore Brazil, expected to be executed during 2010 to 2013 for Petrobras.
Corporate

Acergy Corporate (‘CORP’)

This segment includes activities that serve more than one segment and includes: marine assets which have global mobility including construction and flowline lay
support vessels, ROVs and other mobile assets that are not allocated to any one segment; management of offshore personnel; captive insurance activities;
management and corporate services provided for the benefit of all regions; NKT Flexibles, a joint venture that manufactures flexible pipeline and risers; and
Seaway Heavy Lifting, a joint venture with Morcell Limited, a Cyprus company, which operates the heavy lift vessel Stanislav Yudin.

Its offices are located in Hammersmith, London, United Kingdom.

2010 2009 2008
For the fiscal year (in $ millions) % (in $ millions) % (in $ millions) %
Revenue 10.8 0.5@ 7.7 0.3@ (1.9) (0.1)@
Operating expenses (24.8) 150 (16.9) 1.0 (21.9) 1.2(0)
Net operating (loss)/income (46.7) 2.7 37.6

(a) Segment revenue as a percentage of total revenue from continuing operations.
(b) Segment operating expenses as a percentage of total operating expenses from continuing operations.

Revenue

Acergy CORP’s revenue from continuing operations in fiscal year 2010 was $10.8 million compared to $7.7 million revenue in fiscal year 2009. The overall
increase of $3.1 million is due to higher personnel services and related costs charged to the SapuraAcergy joint venture in relation to the Gumusut and Iwaki
Projects both progressing well in fiscal year 2010.

Acergy CORP’s revenue from continuing operations in fiscal year 2009 was $7.7 million compared to $1.9 million negative revenue in fiscal year 2008. The
revenue in fiscal year 2009 was due to personnel services and related costs charged to the SapuraAcergy joint venture.

Operating expenses

In fiscal year 2010 the segment’s operating expenses were $24.8 million, compared to $16.9 million in fiscal year 2009, primarily due to increased operating
expenses relating to the Combination with Subsea 7 Inc. and reduced recoveries and associated increased costs as a result of lower vessel utilisation from fewer
global vessels. The main contributor to the costs increase was Acergy Falcon which remained in an extended dry-dock as a result of fire damage incurred in
January 2010. This was partially offset by higher recovery on offshore crewing costs.

In fiscal year 2009 the segment’s operating expenses were $16.9 million, compared to $21.9 million in fiscal year 2008, primarily due to higher recovery of
offshore crewing costs partially offset by a $9.8 million impairment charge in respect of under-utilised operating equipment and a lower contribution from fewer
global vessels included in this segment.

Net operating (loss)/income

Acergy CORP’s net operating loss for fiscal year 2010 was $46.7 million compared to net operating income of $2.7 million in fiscal year 2009. The net operating
loss in fiscal year 2010 was primarily due to lower utilisation from fewer global vessels, reduced contribution from the NKT Flexibles joint venture, and increased
operating expenses relating to the Combination with Subsea 7 Inc. This was partially offset by increased contribution from the Seaway Heavy Lifting joint venture
and a more efficient use of internal offshore personnel and offshore equipment.
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Acergy CORP’s net operating income for fiscal year 2009 was $2.7 million compared to $37.6 million in fiscal year 2008. The decrease of $34.9 million
was primarily due to a lower contribution from the Seaway Heavy Lifting and NKT Flexibles joint ventures. This was partially offset by an increase in
gross profit due to an over recovery of offshore personnel costs partially offset by lower utilisation on fewer global vessels within the Acergy CORP
segment in fiscal year 2009.

Liquidity and capital resources

Cash management constraints

The Group’s cash operations are managed and controlled by its treasury department. Its cash surpluses and requirements are identified using
consolidated cash flow forecasts. It is not always possible to freely transfer funds across international borders. For example, approval from the Central
Bank of Brazil is required to obtain remittances from Brazil. Access to the $63.7 million cash that is held by Sonamet is also limited as it requires
agreement between the Group and the other shareholders, as well as approval from the National Bank of Angola.

The Group operates within a liquidity risk management framework which governs its management of short, medium and long-term funding and liquidity
requirements. The Group manages liquidity risk by maintaining what it believes are adequate reserves, banking facilities and reserve borrowing
facilities, by continuously monitoring forecast and actual cash flows and aiming to match the maturity profiles of financial assets and liabilities. Included
in Note 27 ‘Borrowings’ to the Consolidated Financial Statements is a list of undrawn facilities that the Group had at its disposal as at November 30,
2010.

The main uncertainties with respect to primary sources of funds are: project related timing of cash inflows and outflows; timing of the costs relating to
investment in and expansion of the fleet; the ability to agree with clients, in a timely fashion, the amounts due as claims and variation orders; and the
availability of cash flows from joint ventures.

Future compliance with debt covenants

As described in Note 27 ‘Borrowings’ to the Consolidated Financial Statements, the Group’s credit facilities contain various financial covenants
including, but not limited to, a minimum level of tangible net worth, a maximum level of net debt to earnings before interest, taxes, depreciation and
amortisation, a maximum level of total financial debt to tangible net worth, a minimum level of cash and cash equivalents and an interest cover
covenant. During fiscal year 2010 all covenants were met. The Group must meet the requirements of the financial covenants on a consolidated basis in
quarterly intervals on the last day of each fiscal quarter. Based on its latest forecasts, the Group expects that it will be able to comply with all financial
covenants during fiscal year 2011.

Sources of cash
The Group’s principal source of funds for fiscal year 2010 was cash from operations.

The cash and cash equivalents position of $484.3 million at November 30, 2010 (2009: $907.6 million) is largely attributable to net cash generated from
operating activities of $140.0 million compared to $546.1 million generated in fiscal year 2009. The readily available funds for ongoing operations were:
(i) unutilised credit facilities of $500 million under the Group’s $1 billion revolving credit and guarantee facility; (ii) cash on hand as at November 30,
2010 of $484.3 million; and (iii) ongoing cash generated from operations. Cash balances held by Sonamet continue to be excluded from the Group’s
cash and cash equivalents as these entities are held for sale. A cash balance of $63.7 million (2009: $103.6 million) was held, subject to repatriation
restrictions discussed above, by Sonamet at November 30, 2010.

At November 30, 2009, cash and cash equivalents were $907.6 million, largely attributable to stronger net cash generated from operating activities of
$546.1 million compared to $493.1 million achieved in fiscal year 2008. The readily available funds for ongoing operations were: (i) unutilised credit
facilities of $6.1 million; (ii) cash on hand as at November 30, 2009 of $907.6 million; (iii) the sale of Acergy Piper which realised a net addition of $73.0
million in cash on January 9, 2009; and (iv) ongoing cash generated from operations. In respect of amounts available under credit facilities, a further
$68.9 million became available on December 17, 2009, increasing the cash available under credit facilities to an aggregate of $75.0 million. There was
also a cash balance of $103.6 million (subject to repatriation restrictions discussed above) in Sonamet which had been classified as assets held for
sale.

The Group believes that its ability to obtain funding from the sources described above will continue to provide the cash flows necessary to satisfy
present working capital and capital expenditure requirements, as well as meet debt repayments and other financial commitments for the next twelve
months. The Group also has the ability to raise additional debt and to issue further share capital.
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The summary of generated and used cash flows is as follows:

For fiscal year (in $ millions) 2010 2009 2008

Cash and cash equivalents at the beginning of the year 907.6 573.0 582.7
Net cash generated from operating activities 140.0 546.1 493.1

Net cash used in investing activities (493.3) (100.4) (286.7)
Net cash used in financing activities (84.5) (52.0) (186.1)
Effect of exchange rate changes on cash and cash equivalents (25.4) 44.5 (30.0)
Decrease/(increase) in cash balances classified as assets held for sale 39.9 (103.6) -
Cash and cash equivalents at the end of the year 484.3 907.6 573.0

Net cash generated from operating activities

Net cash generated by operating activities during fiscal year 2010 was $140.0 million (2009: $546.1 million). The timing of invoice preparation for long-term
contracts is typically based on progress towards the completion of work, either defined as agreed project ‘milestones’ or an otherwise agreed staged payment
schedule. Cash flows do not always coincide with the recognition of revenue, as payment schedules may differ from revenue recognised on a percentage-of-
completion basis. It is the policy, when negotiating a contract, to arrange for cash to be received from the client in advance of the requirement to pay suppliers,
thus ensuring a positive impact on liquidity. In fiscal year 2010 customers extended the payment cycle, reflected in the increase in the average credit period to 45
days compared with 37 days in fiscal year 2009. Receivables also included approximately $50 million related to the insurance claim in respect of the Acergy
Falcon fire, of which $18 million was received in December 2010. The average credit period of trade purchases (excluding capital expenditure) decreased from
84 days in fiscal year 2009 to 71 days in fiscal year 2010. The level of advance payments made by clients has also decreased, reflected by a decrease in
advance payments at the end of fiscal year 2010 to $19.5 million, from $38.6 million in fiscal year 2009. Taxes paid increased due to settlement of various
matters in fiscal year 2010 as well as a higher tax charge for the year. The major cash flow movements are disclosed further in the Consolidated Cash Flow
Statement.

Net cash generated by operating activities during fiscal year 2009 was $546.1 million (2008: $493.1 million) which included an adjustment for non-cash expenses
of $243.3 million (2008: $232.5 million), changes in operating assets and liabilities (net of acquisitions) of $97.0 million (2008: $167.0 million) and income taxes
paid of $59.9 million (2008: $213.6 million). At the end of fiscal year 2009 the Group had $21.1 million in advance payments and the performance in cash
collection from trade debtors had improved as indicated by the average credit period having decreased to 37 days compared to 39 days in fiscal year 2008.

Net cash used in investing activities
Net cash used in investing activities in fiscal year 2010 was $493.3 million compared to $100.4 million in fiscal year 2009.

In fiscal year 2010, this primarily comprised net cash outflows related to the purchase of property, plant and equipment of $503.9 million (2009: $171.8 million).
The capital expenditure includes the acquisition of Borealis in December 2009, Polar Queen and Antares in June 2010 and Pertinacia in September 2010. An
additional investment of $14.0 million (2009: $20.6 million) was made to the Seaway Heavy Lifting joint venture which represented a reinvestment of a dividend
of $14.0 million (2009: $20.6 million) received from this joint venture. Additional dividends of $14.3 million (2009: $7.4 million) were received from the NKT
Flexibles, Acergy/Subsea 7 and Dalia joint ventures.

Net cash used in investing activities in fiscal year 2009 was $100.4 million compared to $286.7 million in fiscal year 2008. This primarily comprised net cash
outflows related to the purchase of property, plant and equipment of $171.8 million (2008: $294.3 million) to further develop the asset base, $20.6 million (2008:
$nil) additional investment in the Seaway Heavy Lifting joint venture and $5.0 million (2008: $15.1 million) of advances to joint ventures. These outflows were
partially offset by cash dividends received from joint ventures amounting to $28.0 million (2008: $10.9 million) and inflows from the sale of property, plant and
equipment of $73.6 million (2008: $12.2 million) largely relating to the sale of Acergy Piper which raised net $73.0 million.

Net cash used in financing activities

In fiscal year 2010, net cash used in financing activities was $84.5 million, compared with $52.0 million in fiscal year 2009. This increase was attributable to the
dividends paid to non-controlling interests of $20.0 million (2009: $4.9 million); issuance costs of $10.0 million incurred in obtaining the $1 billion revolving credit
and guarantee facility; and borrowings repaid of $7.2 million (2009: $nil), partially offset by proceeds from borrowings of $6.1 million (2009: $2.8 million).
Dividends paid to shareholders increased by $2.0 million to $42.2 million. Interest of $15.8 million was paid (2009: $11.3 million), including $11.3 million on the
convertible loan notes.

In fiscal year 2009, net cash used in financing activities was $52.0 million, compared to net cash used in financing activities of $186.1 million in fiscal year 2008.
The decrease was attributable to the absence of share buybacks in fiscal year 2009 compared to $138.3 million spent in fiscal year 2008. Net borrowings
decreased by $3.5 million to $2.8 million in fiscal year 2009, and proceeds from option exercises reduced by $2.6 million to $1.6 million. Dividends paid to
shareholders increased by $1.9 million. Convertible loan notes interest of $11.3 million remained the same for fiscal year 2009 and fiscal year 2008. Dividends
paid to minority interests reduced by $3.8 million to $4.9 million.
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Effect of exchange rate changes on cash and cash equivalents
In fiscal year 2010, foreign exchange variances on cash balances included in the Group’s foreign operations had an unfavourable variance of $25.4
million (2009: favourable variance of $44.5 million), primarily as a result of the strengthening of the US Dollar compared to other currencies.

Details relating to the effect of exchange rate changes, related risks and hedging positions are presented in Note 34 ‘Financial instruments’ to the
Consolidated Financial Statements.

Description of indebtedness

On October 11, 2006 Acergy S.A (now Subsea 7 S.A.) issued $500 million in aggregate principal amount of 2.25% convertible notes due 2013. The
convertible notes have an annual interest of 2.25% payable semi-annually in arrears on April 11 and October 11 of each year up to and including fiscal
year 2013.

On August 10, 2010 Acergy S.A (now Subsea 7 S.A.) executed a $1 billion multi-currency revolving credit and guarantee facility with a number of
banks. The facility can be used in full for the issuance of guarantees, or for a combination of guarantees and cash drawings subject to a $500 million
sub-limit for cash drawings. The $1 billion facility is guaranteed by Subsea 7 S.A., Class 3 Shipping Limited, Acergy Shipping Limited and Subsea 7
Treasury (UK) Limited. Final maturity will be August 10, 2015. However, in accordance with the terms of the agreement, performance guarantees can
be issued with up to 78 months duration up to one month prior to the final maturity date of the facility, subject to Subsea 7 providing cash cover for any
guarantees outstanding following the final maturity date.

The $1 billion facility contains financial covenants in respect of leverage, interest coverage and gearing ratios. The requirements of the financial
covenants must be met on a consolidated basis at a quarterly interval. In addition to the financial covenants listed above, the facility contains affirmative
covenants, negative pledges and events of default which are customary for facilities of this nature and consistent with past practice. Such covenants
specifically limit mergers or transfers, incurrence of other indebtedness, class 1 acquisitions, loans outside the Group and change of business. On
September 28, 2010 the banks consented to retain their commitment under the $1 billion facility following the proposed Combination with Subsea 7 Inc.

The $1 billion facility also contains events of default provisions which include payment defaults (subject to a three day grace period), breach of financial
covenants, breach of other obligations, breach of representations and warranties, insolvency, illegality, unenforceability, conditions subsequent,
curtailment of business, claims against an obligor's assets, appropriation of an obligor's assets, cross-defaults to other indebtedness in excess of $10
million, failure to maintain exchange listing, material adverse change, auditor’s qualification, repudiation and material litigation.

Interest on the $1 billion facility is payable at LIBOR plus a margin which is linked to Subsea 7’s leverage, measured as the ratio of net debt to EBITDA,
and which may range from 1.75% to 2.75% per year. The fee applicable for guarantees is linked to the same ratio of net debt to EBITDA and may
range from 1.75% to 2.75% per year in respect of financial guarantees and 0.88% to 1.38% in respect of performance guarantees. The margin and
guarantee fee are reset quarterly in line with changes to Subsea 7’s leverage. As part of the terms of this agreement, Subsea 7 S.A.’s $400 million
facility and $200 million facility were cancelled and any amounts utilised on the execution date were transferred to the $1 billion facility.

On October 14, 2008 the Company completed a NOK Loan and Guarantee Facility of Norwegian Krone 977.5 million for the post delivery financing of
Havila dive support vessel.

Subsea 7 also has undrawn bank overdraft facilities and short-term lines of credit of $35.5 million (2009: $36.1 million) of which $nil (2009: $nil) were
drawn at year end.

Together these loan facilities and cash balances are expected to provide sufficient liquid resources and working capital to meet forecasted future
operating requirements for the next twelve months.

Further details are included in Note 27 ‘Borrowings’ and Note 28 ‘Convertible loan notes’ to the Consolidated Financial Statements.

Off-balance sheet arrangements

Leases and bank guarantees

The Group does not engage in off-balance sheet financing in the form of special purpose entities or similar arrangements, but engages in operating
leases in the normal course of business in respect of vessel charter hire obligations, office facilities and equipment.

The Group also arranges for bank guarantees, which collectively refer to performance bonds, bid bonds, advance payment bonds, guarantees or
standby letters of credit in respect of performance obligations to clients in connection with work on specific projects.

The purpose of the bank guarantees, generally, is to enable clients to recover cash advances paid to the Group under the project contracts or to obtain
cash compensation should the Group be unable to fulfil performance obligations under contracts. Bank guarantees of $158.9 million were issued in
support of projects in fiscal year 2010 (2009: $287.1 million).

In addition to the amount available under the $1 billion facility, the Group has a $30.0 million (2009: $30.0 million) bank guarantee facility with Credit
Industriel et Commercial Bank of which $9.0 million (2009: $8.0 million) was utilised as at November 30, 2010.

There are three unsecured local lines of credit in Nigeria for the sole use of the Group’s subsidiary Globestar Engineering Company (Nigeria) Limited,
being $13.3 million with Union Bank of Africa plc, $9.9 million with First Bank of Nigeria plc, and $6.6 million with Zenith Bank plc. These facilities were
entered into to guarantee the project performance of the subsidiary to third parties in the normal course of business. The total amount drawn under
these facilities as at November 30, 2010 was $7.7 million (2009: $0.7 million).
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The Group had past arrangements with a number of financial institutions to issue bank guarantees on its behalf. As at November 30, 2010, the aggregate
amount of guarantees issued under these facilities was $14.4 million (2009: $14.5 million). There was no availability for further issuances under these facilities.

Guarantee arrangements with joint ventures

SapuraAcergy Assets Pte Limited (‘SAPL’), previously known as Nautical Vessels Pte Limited, is a 50/50-owned joint venture between Nautical Essence Sdn.
Bhd. (wholly owned by SapuraCrest Petroleum Berhad) and Acergy (Gibraltar) Limited (wholly owned by Subsea 7 S.A.). In 2007 the respective parent
companies issued a Charter Guarantee guaranteeing the charter payments from the charterer of Sapura 3000, SapuraAcergy Sdn. Bhd. to the vessel owner,
SAPL. The limit of the guarantee is, at any time, the sum of the outstanding amounts under a $240.0 million Facility Agreement of SAPL less $100.0 million. Any
call under the guarantee will not result in a lump sum payment being made, but the guarantors, severally, will have to service the debt by way of charter
payments due from the charterer to the vessel owner until the termination date of the loan, which is February 2, 2015.

SapuraAcergy Sdn. Bhd. (‘SASB’) is a 50/50-owned joint venture between Nautical Essence Sdn. Bhd. (wholly owned by SapuraCrest Petroleum Berhad) and
Acergy (Gibraltar) Limited (wholly owned by Subsea 7 S.A.). SASB has entered into a $181.3 million multi-currency facility for the financing of the Shell Gumusut
Project. Both Subsea 7 S.A. and SapuraCrest Petroleum Berhad have issued several guarantees for 50% of the financing respectively. The facility consists of
$44.0 million available for the issuance of bank guarantees, $60.0 million available for letters of credit, and two revolving credit facilities for $57.3 million and
$20.0 million respectively. As at November 30, 2010 the amount available for bank guarantees was fully drawn, $16.8 million was drawn under the letter of credit
facility and $12.0 million was drawn under the $20.0 million revolving credit facility. There were no drawings under the $57.3 million revolving credit facility.

Investments in associates and joint ventures

Country/place Subsea 7 Group Ownership 2010 2009
As at November 30 of registration business region % __(in $ millions) (in $ millions)
Dalia Floater Angola SNC, TSS Dalia SNC (‘Dalia’)® France Africa and Associate 17.5 2.1 3.6
Mediterranean
Global Oceon Engineers Nigeria Limited (‘Oceon’) Nigeria Africa and Associate 40 - -
Mediterranean
SapuraAcergy Assets Pte Ltd, SapuraAcergy Sdn Malaysia Asia and Joint Venture 50 15.6 -
Bhd (‘SapuraAcergy’) Middle East
Seaway Heavy Lifting (‘SHL’) Cyprus/Netherlands  Corporate Joint Venture 50 102.8 77.6
NKT Flexibles I/S (‘NKT Flexibles’) Denmark Corporate Joint Venture 49 94.6 109.1
Total 215.1 190.3

(a) Subsea 7 owns 17.5% and has a significant influence in Dalia Floater Angola and TSS Dalia. Subsea 7 has a veto on decisions which require unanimous
agreement.

Description of joint ventures
Dalia is an associate jointly held with Technip and Saipem to perform work on the Dalia field development Block 17 offshore Angola for Total E&P Angola. The
joint venture has responsibility for project management, engineering, procurement, commissioning and hook-up of the FPSO.

During fiscal year 2007, a Nigerian joint venture, Oceon, with Petrolog Engineering Services Limited, an established Nigerian contractor, was founded. The
purpose of Oceon is to provide engineering support for future shallow and deepwater projects to be executed in Nigeria, and therefore strengthen Subsea 7’s
presence in the country.

In 2006 the Group established the SapuraAcergy joint ventures with SapuraCrest Petroleum Berhad, to take over the build and operation of Sapura 3000, a new
heavy lift and pipelay vessel designed to be one of the most advanced deepwater construction vessels in the Asia Pacific region. During fiscal year 2007, the
$150 million loan taken out by the joint venture to partially fund the construction of Sapura 3000 was refinanced into a $200 million term loan with an additional
$40 million revolving credit facility.

The Group offers heavy lift floating crane services through SHL. In March 2010 SHL acquired the heavy lift barge Stanislav Yudin, previously chartered from a
subsidiary of Morcell Limited, the Group’s joint venture partner in SHL. The barge operates worldwide providing heavy lift services to a range of offshore
companies, including occasional projects for the Group. The joint venture also acquired Neftegaz-66, an anchor handling tug and offshore supply vessel which
accompanies Stanislav Yudin. A new build, heavy lift vessel Oleg Strashnov is under construction and the vessel is expected to be in operation in the first half of
2011. The Group increased its investment in SHL during fiscal year 2007 to contribute to the construction costs of this vessel. In addition to this increase in
shareholder contribution, SHL took out a term loan, revolving credit and guarantee facility on May 25, 2007. The term loans are for up to €140 million ($178.0
million) and $180 million, and the revolving credit and guarantee facility for up to $33 million. During fiscal year 2009 an additional investment of $14.0 million
was made (2009: $20.6 million) and the existing credit facilities remained in place. There is no recourse to the Group in respect of this facility.

NKT Flexibles manufactures flexible flowlines and dynamic flexible risers. In fiscal year 2010, the Group’s share of net income was $13.7 million (2009 and 2008:
$21.7 million and $45.6 million respectively).

More details relating to transactions with the associates and joint ventures are presented in Note 17 ‘Interest in associates and joint ventures’ to the Consolidated
Financial Statements.
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Contractual obligations

Payments due by period(®)

As at November 30, 2010 Less than 1-3 3-5 Afterb
(in $ millions) Total 1 year years years years
Convertible notes(®) 500.0 - 5000 - -
Future interest payments(©) 33.8 11.3 22,5 - -
Operating lease payments(d) 3728 682 1216 1017 81.3
Purchase obligations(®) 4346 343.3 91.3 - -
Forward foreign exchange contracts(f) 34.2 27.9 6.1 0.2 =
Total 1,375.4 450.7 741.5 101.9 81.3

(a) Excludes future retirement benefit obligations of $28.8 million at November 30, 2010, guarantee arrangements with joint ventures and associates of
$73.6 million at November 30, 2010, and the main renewal options:
Acergy Viking — ten renewal options consisting of two for two years and eight options for one year; purchase options after eight, eleven, fourteen and
seventeen years;
Skandi Acergy — four renewal options consisting of two options for two years each and two options for one year each.

(b) On October 11, 2006 the Group completed the offering of $500 million in aggregate principal amount of convertible loan notes due in fiscal year 2013
with the receipt of net proceeds after deduction of related costs of $490.8 million. The convertible loan notes have an annual interest rate of 2.25%
payable semi-annually in arrears on April 11 and October 11 of each year up to and including fiscal year 2013. They were issued at 100% of their
principal amount and unless previously redeemed, converted or cancelled will mature on October 11, 2013. The convertible loan notes are listed on
the Euro MTF Market of the Luxembourg Stock Exchange. For further details see Note 28 ‘Convertible loan notes’ to the Consolidated Financial
Statements.

(c) The Group’s debt structure currently contains fixed interest rate debt, and therefore it has calculated the amount of the future interest payments based
on the 2.25% interest rate on the aggregate principal amount of $500 million of convertible loan notes. For further details see Note 28 ‘Convertible
loan notes’ to the Consolidated Financial Statements.

(d) These consisted of charter hire obligations towards certain construction support, diving support, survey and inspection vessels of $189.7 million. The
remaining obligations related to office facilities and equipment as at November 30, 2010 of $183.1 million. For further details see Note 33 ‘Operating
lease arrangements’ to the Consolidated Financial Statements.

(e) Purchase obligations are an agreement to purchase goods or services that are enforceable and legally binding including fixed or minimum quantities
to be purchased. The value disclosed above is inclusive of property, plant and equipment as disclosed in Note 32 ‘Commitments and contingent
liabilities’ to the Consolidated Financial Statements.

(f) The Group enters into both derivative financial instruments and non-derivative financial instruments in order to manage its foreign currency
exposures. The principal derivatives used are forward foreign currency contracts. The commitments have been drawn up based on the undiscounted
net cash inflows or outflows on the derivative. For further details see Note 34 ‘Financial Instruments’ to the Consolidated Financial Statements.

Legal matters

During fiscal year 2009 the Group’s Brazilian business was audited and formally assessed for ICMS tax (import duty) by the Brazilian tax authorities
(Secretaria Fazenda Estado Rio de Janeiro). The amount assessed including penalties and interest as at November 30, 2010 amounted to BRL136.0
million ($79.2 million). At November 30, 2009 the amount assessed including penalties and interest was BRL107.6 million ($61.7 million). The Group has
challenged this assessment and will revert to the courts if necessary. No provision has been made for any payment as the Group does not believe that
the likelihood of payment is probable.

In the course of business, the Group becomes involved in contract disputes from time-to-time due to the nature of the Group’s activities as a contracting
business involved in several long-term projects at any given time. The Group makes provisions to cover the expected risk of loss to the extent that
negative outcomes are likely and reliable estimates can be made. However, the final outcomes of these contract disputes are subject to uncertainties and
therefore the resulting liabilities may exceed the liability which was anticipated.

Furthermore, the Group is involved in legal proceedings from time to time incidental to the ordinary conduct of its business. Litigation is subject to many
uncertainties, and the outcome of individual matters is not predictable with assurance. It is possible that the final resolution of any litigation could require
the Group to make additional expenditures in excess of provisions that the Group may have established. In the ordinary course of business, various
claims, suits and complaints have been filed against the Group in addition to the one specifically referred to above. Although the final resolution of any
such other matters could have a material effect on operating results for a particular reporting period, the Group believes that they should not materially
affect its consolidated financial position. For further details, refer to Note 11 ‘Taxation’ and Note 32 ‘Commitments and contingent liabilities’ to the
Consolidated Financial Statements.

Inflation

Transactions in high-inflation countries are denominated substantially in relatively stable currencies, such as the US Dollar, and inflation therefore does
not materially affect the Group’s consolidated financial results. Where these transactions are denominated in US Dollars they are hedged in line with the
Group’s foreign exchange policies.
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Financial Review continued

Changes in share capital
In fiscal year 2010 a total of 732,168 share options were exercised (2009: 390,949), raising proceeds of $4.6 million (2009: $1.6 million). The share options
exercised during fiscal year 2010 were satisfied by delivering treasury shares. No new common shares were issued.

At the Extraordinary General Meeting of shareholders on November 9, 2010, the Articles of Incorporation were amended to increase the Group’s authorised
share capital from 230 million to 450 million common shares effective immediately.

Additional information on the authorised shares and issued common shares is set out in Note 24 ‘Issued share capital’ to the Consolidated Financial Statements.

Subsequent events

On January 7, 2011 the Group acquired 100% of the share capital, and full control of, Subsea 7 Inc. Subsea 7 Inc. is a global subsea contractor within the oil and
gas industry with assets around the world, including onshore assets (such as offices, pipeline welding spool base and fabrication facilities) and vessels. Subsea 7
Inc. performs total subsea field projects and provides design, engineering, construction, installation and maintenance of facilities for the subsea production of oil
and gas. As a result of the Combination, the Group has enhanced its presence in these markets. The Group also expects that the Combination will give rise to
substantial operating and vessel fleet synergies.

On January 7, 2011 Subsea 7 S.A. issued 156,839,759 new shares to the Subsea 7 Inc. shareholders in consideration for the repurchase and cancellation of all
Subsea 7 Inc. shares. The fair value of these shares were $25.19 each based on the quoted price of the shares of Subsea 7 S.A. resulting in an aggregate
consideration of $3.95 billion.

Upon completion the Company’s name changed to Subsea 7 S.A. and the restated Articles of Incorporation approved by Acergy S.A.’s shareholders on
November 9, 2010 and the appointment of the Board of Directors became effective. The first day of trading in the shares of the newly Combined Group, Subsea
7 S.A., was January 10, 2011.

On February 15, 2011 the Group announced its intention to apply for voluntary delisting from the NASDAQ Global Select Market and to deregister and terminate
its reporting obligations under the Securities Exchange Act of 1934. The delisting is expected to be effective on March 7, 2011. The Company also intends to
deregister and terminate its reporting obligations under the Securities Exchange Act of 1934 as soon as it becomes eligible to do so.

For further details of post balance sheet events refer to Note 40 ‘Post balance sheet events’ to the Consolidated Financial Statements.
Critical accounting policies

For the Group’s critical accounting policies please refer to Note 3 ‘Significant accounting policies’ and Note 4 ‘Critical accounting judgements and key sources of
estimation uncertainty’ to the Consolidated Financial Statements.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of Subsea 7 S.A.

We have audited the accompanying consolidated balance sheets of Subsea 7 S.A. (a Luxembourg company) and subsidiaries (the “Group”) as at
November 30, 2010, 2009 and 2008, and the related consolidated income statements, consolidated statements of comprehensive income, consolidated
statements of changes in equity, and consolidated cash flow statements for each of the three years in the period ended November 30, 2010. These
financial statements are the responsibility of the Group’s management. Our responsibility is to express an opinion on the 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, such consolidated financial statements present fairly, in all material respects, the financial position of the Group as at November 30,
2010, 2009 and 2008, and the results of its operations and cash flows for each of the three years in the period ended November 30, 2010, in conformity
with International Financial Reporting Standards (“IFRS”) as adopted for use in the European Union and IFRS as issued by the International Accounting
Standards Board.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Group’s internal
control over financial reporting as of November 30, 2010, based on the criteria established in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 23, 2011 expressed an unqualified opinion on the
Group’s internal control over financial reporting.

Deloitte LLP
London, United Kingdom
February 23, 2011

o
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of Subsea 7 S.A.

We have audited the internal control over financial reporting of Subsea 7 S.A. (a Luxembourg company) and subsidiaries (the “Group”) as at November 30, 2010,
based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
The Group’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 Internal Control over Financial Reporting. Our responsibility is to express
an opinion on the Group’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 whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A group’s internal control over financial reporting is a process designed by, or under the supervision of, the group’s principal executive and principal financial
officers, or persons performing similar functions, and effected by the group’s board of directors, management, and other personnel to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A group’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 group; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the group are being made only in accordance with authorizations of management and directors of the group; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the group’s assets that could have a material
effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness of the
internal control over financial reporting to future periods are subject to the risk that the controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Group maintained, in all material respects, effective internal control over financial reporting as of November 30, 2010, based on the criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Consolidated Financial
Statements as of and for the year ended November 30, 2010 of the Group and our report dated February 23, 2011 expressed an unqualified opinion on those
financial statements.

Deloitte LLP
London, United Kingdom
February 23, 2011
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Consolidated Income Statement
For the fiscal year ended November 30

(in $ millions, except per share data) Notes 2010 2009 2008
Continuing operations:
Revenue 5 2,369.0 2,208.8 2,5622.4
Operating expenses (1,701.0) (1,683.8) (1,874.2)
Gross profit 668.0 525.0 648.2
Administrative expenses (306.7) (231.3) (253.8)
Net other operating income - - 3.4
Share of net income of associates and joint ventures 17 74.8 49.0 63.0
Net operating income from continuing operations 436.1 342.7 460.8
Investment income from bank deposits 9.8 6.4 17.9
Other gains and losses 9 (18.0) 43.6 441
Finance costs 10 (28.7) (31.4) (30.5)
Income before taxes 399.2 361.3 492.3
Taxation 11 (130.8) (102.8) (162.6)
Income from continuing operations 268.4 258.5 329.7
Net income/(loss) from discontinued operations 12 44.6 7.2 (22.5)
Net income 313.0 265.7 307.2
Net income attributable to:
Equity holders of parent 265.4 245.0 301.4
Non-controlling interests 26 47.6 20.7 5.8

313.0 265.7 307.2

$ $ $
Earnings/(loss) per share Notes per share pershare per share ‘
Basic: -
Continuing operations 1.20 1.30 176 &
Discontinued operations 0.24 0.04 (0.12) =
Net income 13 1.45 1.34 164 ¢
Diluted: i
Continuing operations 1.16 1.29 1.70
Discontinued operations 0.22 0.04 (0.11)
Net income 13 1.38 1.33 1.59
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Consolidated Statement of Comprehensive Income

For the fiscal year ended November 30

(in $ millions) Notes 2010 2009 2008
Net income 313.0 2657 307.2
Foreign currency translation (69.4) 405 (84.6)
Cash flow hedges:
(Losses)/gains on cash flow hedges 34 (40.8) 16.4 (26.5)
Transferred to income statement on cash flow hedges 34 16.7 9.7 3.7
Transferred to the initial carrying amount of hedged items on cash flow hedges 34 (0.2) 0.2 (0.5)
Share of other comprehensive income/(loss) of associates and joint ventures 17 (5.1) (1.7) (23.7)
Actuarial losses on defined benefit pension schemes 37 (7.2) (2.8) (11.1)
Tax relating to components of other comprehensive income 11 5.6 8.1 (6.8)
Other comprehensive (expense)/income — net of tax (100.4) 70.4  (149.5)
Total comprehensive income 212.6 336.1 157.7
Total comprehensive income attributable to:
Equity holders of parent 167.0 3137 153.4
Non-controlling interests 45.6 22.4 4.3
212.6  336.1 157.7
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Consolidated Balance Sheet
As at November 30

(in $ millions) Notes 2010 2009 2008
Assets
Non-current assets
Intangible assets 15 6.1 9.4 3.8
Property, plant and equipment 16 1,278.8 821.8 907.6
Interest in associates and joint ventures 17 215.1 190.3 140.2
Advances and receivables 18 62.7 43.3 294
Derivative financial instruments 34 0.7 6.0 184
Retirement benefit assets 37 - - 0.1
Deferred tax assets 11 22.8 19.3 39.8
1,686.2 1,090.1 1,139.3
Current assets
Inventories 19 241 22.4 38.5
Trade and other receivables 20 382.0 297.9 354.5
Derivative financial instruments 34 121 19.1 45.8
Assets classified as held for sale 21 255.5 263.6 75.5
Other accrued income and prepaid expenses 22 242.3 212.8 233.5
Restricted cash balances 3.0 19.6 11.0
Cash and cash equivalents 484.3 907.6 573.0
1,403.3 1,743.0 1,331.8
Total assets 2,989.5 2,833.1 24711
Equity
Issued share capital 24 389.9 389.9 389.9
Own shares 25 (209.2) (222.6) (229.4)
Paid in surplus 508.8 503.9 498.7
Equity reserves 28 110.7 110.7 110.7
Translation reserves (80.2) (12.0) (70.4)
Other reserves (90.3) (60.1) (70.4)
Retained earnings 572.8 358.2 158.6
Equity attributable to equity holders of the parent 1,202.5 1,068.0 787.7
Non-controlling interests 26 56.8 31.2 13.7
Total equity 1,259.3 1,099.2 801.4
Liabilities
Non-current liabilities
Non-current portion of borrowings 27 435.3 415.8 409.2
Retirement benefit obligation 37 28.8 27.2 21.2
Deferred tax liabilities 11 441 49.9 56.1
Provisions 31 12.4 10.6 8.0
Derivative financial instruments 34 8.7 2.2 571
Other non-current liabilities 29 10.4 7.0 3.9
539.7 512.7 555.5
Current liabilities
Trade and other liabilities 30 673.3 624 .1 651.6
Derivative financial instruments 34 28.9 21.9 62.6
Current tax liabilities 109.9 97.9 69.1
Current portion of borrowings 27 - - 10.1
Liabilities directly associated with assets classified as held for sale 21 134.5 174.9 -
Provisions 31 26.1 22.6 15.2
Deferred revenue 38 217.8 279.8 305.6
1,190.5 1,221.2 1,114.2
Total liabilities 1,730.2 11,7339 1,669.7
Total equity and liabilities 2,989.5 2,833.1 2,471.1
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Consolidated Statement of Changes in Equity

For the fiscal year

Retained
Issued earnings/ Non-

share Own Paidin Equity Translation Other (accumulated controlling Total
(in $ millions) capital shares surplus reserves reserves reserves deficit) Total interests equity
Balance at December 1, 2007 389.9 (111.2) 4929 110.7 29.1 (21.9) (88.6) 800.9 18.1 819.0
Comprehensive income
Net income - - - - - - 301.4 301.4 5.8 307.2
Exchange differences - - - - (83.1) - - (83.1) (1.5) (84.6)
Cash flow hedges - - - - - (23.3) - (23.3) - (23.3)
Share of other comprehensive income/(loss) of
associates and joint ventures - - - - - (23.7) - (23.7) - (23.7)
Actuarial losses on defined benefit pension
schemes = = = = = (11.1) = (11.1) - (11.1)
Tax relating to components of other
comprehensive income - - - - (16.4) 9.6 - (6.8) - (6.8)
Total comprehensive (loss)/income = = = = (99.5) (48.5) 3014 153.4 4.3 157.7
Transactions with owners
Share based compensation - - 7.5 - - - - 75 - 75
Tax effects - - (1.7) - - - - (1.7) - 1.7)
Shares acquired - (138.3) - - - - - (138.3) - (138.3)
Shares reissued - 20.1 - - - - - 20.1 - 20.1
Dividends declared and paid - - - - - - (38.3) (38.3) (8.7) (47.0)
Loss on reissuance of own shares - - - - - - (15.9) (15.9) - (15.9)
Total transactions with owners - (118.2) 5.8 - - = (54.2) (166.6) (8.7) (175.3)
Balance at November 30, 2008 389.9 (229.4) 498.7 110.7 (70.4) (70.4) 158.6 787.7 13.7 801.4
Comprehensive income
Net income - - - - - - 245.0 245.0 20.7 265.7
Exchange differences = = = = 38.8 = = 38.8 1.7 40.5
Cash flow hedges - - - - - 26.3 - 26.3 - 26.3
Share of other comprehensive income/(loss) of
associates and joint ventures = = = = = (1.7) = 1.7) - 1.7)
Actuarial losses on defined benefit pension
schemes - - - - - (2.8) - (2.8) - (2.8)
Tax relating to components of other
comprehensive income - = - - 19.6 (11.5) = 8.1 - 8.1
Total comprehensive (loss)/income - - - - 58.4 10.3 245.0 313.7 22.4 336.1
Transactions with owners
Share based compensation - - 3.9 - - - - 3.9 - 3.9
Tax effects - - 1.3 - - - - 1.3 - 1.3
Shares reissued - 6.8 - - - - - 6.8 - 6.8
Dividends declared and paid - - - - - - (40.2) (40.2) (4.9) (45.1)
Loss on reissuance of own shares - - - — — - (5.2) (5.2) - (5.2)
Total transactions with owners = 6.8 5.2 = = = (45.4) (33.4) (4.9 (38.3)
Balance at November 30, 2009 389.9 (222.6) 503.9 110.7 (12.0) (60.1) 358.2 1,068.0 31.2  1,099.2
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Retained

Issued earnings/ Non-

share Own Paidin Equity Translation Other (accumulated controlling Total
(in $ millions) capital shares surplus reserves reserves reserves deficit) Total interests equity
Comprehensive income
Net income - - - - - - 265.4 265.4 47.6 313.0
Exchange differences - - - - (67.4) - - (67.4) (2.0) (69.4)
Cash flow hedges - - - - - (24.3) - (24.3) - (24.3)
Share of other comprehensive income/
(loss) of associates and joint ventures - - - - - (5.1) - (5.1) - (5.1)
Actuarial losses on defined benefit
pension schemes - - - - - (7.2) - (7.2) - (7.2)
Tax relating to components of other
comprehensive income - - - - (0.8) 6.4 - 5.6 - 5.6
Total comprehensive (loss)/income - - - - (68.2) (30.2) 265.4 167.0 45.6 212.6
Transactions with owners
Share based compensation - - 4.4 - - - - 4.4 - 4.4
Tax effects = = 0.5 = = = = 0.5 = 0.5
Shares reissued - 13.4 - - - - - 13.4 - 13.4
Dividends declared and paid = = = = = = (42.2) (42.2) (20.0) (62.2)
Loss on reissuance of own shares - - - - - - (8.6) (8.6) - (8.6)
Total transactions with owners - 13.4 4.9 - - - (50.8) (32.5) (20.0) (52.5)
Balance at November 30, 2010 389.9 (209.2) 508.8 110.7 (80.2) (90.3) 572.8 1,202.5 56.8 1,259.3

Paid in surplus
This reserve represents the amount exceeding the par value on issuance of shares, and is inclusive of the Group’s activities based on its share based
payments arising from the share option plans which are available to various staff members within the Group.

Equity reserves
This reserve represents the equity component of the convertible loan notes (refer to Note 28 ‘Convertible loan notes’).

Translation reserve
This reserve represents the exchange differences, which arise upon the translation of foreign entities’ functional currency into the Group’s reporting
currency.

Other reserves
Other reserves relate to:

o the net cumulative gains or losses in respect of hedging activity entered into by the Group;
o actuarial gains or losses incurred by the Group’s defined benefit pension schemes; and
e the Group’s share of other comprehensive losses from its associates and joint ventures.

Retained earnings

Luxembourg law requires that 5% of the Group’s unconsolidated net income is allocated to a legal reserve annually, prior to declaration of dividends.
This requirement continues until the reserve is 10% of its stated capital, as represented by common shares, after which no further allocations are
required until further issuance of shares. The legal reserve may also be satisfied by allocation of the required amount at the issuance of shares or by a
transfer from paid in surplus. The legal reserve is not distributable. The legal reserve for all outstanding common shares has been satisfied and
appropriate allocations are made to the legal reserve account at the time of each issuance of new shares.
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Consolidated Cash Flow Statement

For the fiscal year ended November 30

(in $ millions) Notes 2010 2009 2008

Net cash generated from operating activities 39 140.0 546.1 493.1

Cash flows from investing activities: - - -
Proceeds from sale of property, plant and equipment 0.3 73.6 12.2
Purchases of property, plant and equipment (503.9) (171.8) (294.3)
Purchases of intangible assets 15 (6.2) (4.6) (0.4)
Proceeds from sale of assets classified as held for sale 2.2 - -
Dividends received from associates and joint ventures 28.3 28.0 10.9

Investment in associates and joint ventures 17 (14.0) (20.6) -

Advances to associates and joint ventures 17 = (5.0) (15.1)
Net cash used in investing activities (493.3) (100.4) (286.7)
Cash flows from financing activities:

Interest paid (15.8) (11.3) (11.3)
Proceeds from borrowings 6.1 2.8 6.3

Issuance cost of new borrowings (10.0) - -

Repayments of borrowings (7.2) - -

Own share buy-backs - - (138.3)
Dividends paid to equity shareholders of the parent 14 (42.2) (40.2) (38.3)
Proceeds from issuance of ordinary shares 4.6 1.6 4.2

Dividends paid to non-controlling interests 26 (20.0) (4.9) (8.7)
Net cash used in financing activities (84.5) (52.0) (186.1)
Net (decrease)/increase in cash and cash equivalents (437.8) 393.7 20.3

Cash and cash equivalents at beginning of year 907.6 573.0 582.7

Effect of exchange rate changes on cash and cash equivalents (25.4) 44.5 (30.0)
Decrease/(increase) in cash balances classified as assets held for sale 21 39.9 (103.6) —

Cash and cash equivalents at end of year 484.3 907.6 573.0
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Notes to the Consolidated Financial Statements

1. General information

Subsea 7 is a seabed-to-surface engineering, construction and services contractor for the offshore energy industry worldwide. It provides integrated
services and plans, designs, and delivers complex projects in harsh and challenging environments. The address of the registered office is 412F, route
d’Esch, L-2086 Luxembourg. The nature of the Group’s operations and its principal activities are set out in Note 6 ‘Segment information’.

Authorisation of financial statements

Subsea 7 S.A. is a company registered in Luxembourg whose stock trades on the NASDAQ in the form of American Depository Shares and on the Oslo
Stock Exchange. On February 15, 2011, Subsea 7 S.A. commenced procedures to delist from NASDAQ. For more information please refer to Note 40
‘Post balance sheet events’. The Group financial statements were authorised for issue by the Board on February 23, 2011.

Presentation of financial statements
These consolidated financial statements are presented in US Dollars ($) because that is the currency of the primary economic environment in which the
Group operates. Foreign operations are included in accordance with the policies set out in Note 3 ‘Significant accounting policies’.

2. Adoption of new accounting standards

(i) Effective new accounting standards
The Group has adopted the following new and amended International Financial Reporting Standards and interpretations as of December 1, 2009:

a)lAS 1 Presentation of Financial Statements (revised 2007).
b)IFRS 3 Business Combinations (revised 2008) and IAS 27 Consolidated and Separate Financial Statements (revised 2008).

c¢) IFRS 7 Improvement Disclosures about Financial Instruments (revised 2008).

IAS 1 Presentation of Financial Statements (revised 2007)

The revised standard separates owner and non-owner changes in equity. The statement of changes in equity includes non-owner changes in equity,
details of transactions with owners, with non-owner changes in equity also presented in the new statement of comprehensive income. The Group has
elected to present a separate income statement and statement of comprehensive income.

IFRS 3 Business Combinations (revised 2008) and IAS 27 Consolidated and Separate Financial Statements
(revised 2008)

IFRS 3 (revised 2008) introduces significant changes in the accounting for business combinations. Changes affect the valuation of non-controlling
interests (previously ‘minority interests’), the accounting for transaction costs, the initial recognition and subsequent measurement of contingent
consideration and business combinations achieved in stages. These changes will impact the amount of goodwill recognised, the reported results in the
period when an acquisition occurs and future reported results. IAS 27 (revised 2008) requires that a change in the ownership interest of a subsidiary
(without a change in control) is to be accounted for as a transaction with owners in their capacity as owners. Therefore such transactions will no longer
give rise to goodwill, nor will they give rise to a gain or loss in the statement of comprehensive income. Furthermore the revised standard changes the
accounting for losses incurred by a partially owned subsidiary as well as the loss of control of a subsidiary. The changes in IFRS 3 (revised 2008) and
IAS 27 (revised 2008) will affect future acquisitions, changes in, and loss of control of, subsidiaries and transactions with non-controlling interests.

The change in accounting policy was applied prospectively but has not materially impacted the Group in fiscal year 2010.

IFRS 7 Improvement Disclosures about Financial Instruments (revised 2008)
The revised standard enhances disclosures about fair value measurement and liquidity risk. The significant change to IFRS 7 now requires instruments
measured at fair value to be disclosed by the source of the inputs in determining fair value, using the following three-level hierarchy:

a)Quoted prices (unadjusted) in active markets for identical assets and liabilities (Level 1).

b)Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (as prices) or indirectly (derived from
prices) (Level 2).

c) Inputs for the asset or liability that are not based on observable market data (unobservable inputs) (Level 3).

The adoption of the following standards, amendments to standards and interpretation had no material impact on the reported income or net assets of the
Group in fiscal year 2010.

i,
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Notes to the Consolidated Financial Statements continued

2. Adoption of new accounting standards continued
Date applicable to the Group

Improvements to IFRS — 2009 Various
IAS 23 — Borrowing Costs (Revised) December 1, 2009
IAS 27 — Consolidated and Separate Financial Statements — Cost of an Investment in a Subsidiary, Jointly Controlled Entity or

Associate (Amendments) December 1, 2009
IFRIC 9 — Reassessment of Embedded Derivatives and IAS 39 Financial Instruments: Recognition and Measurement — Embedded

Derivatives (Amendments) December 1, 2009
IFRS 2 — Share-based Payment — Vesting Conditions and Cancellations (Amendments) December 1, 2009

(ii) Accounting Standards and Interpretations issued but not yet effective
Relevant new standards, amendments and interpretations issued by the IASB and endorsed by the EU but not yet effective and not applied in these financial
statements are as follows:

Date applicable to the Group

IFRS 2 — Share-based Payment — Group Cash-settled Share-based Payment Transactions (Amendments) December 1, 2010
IAS 32 - Financial Instruments — Presentation — Classification of Rights Issue December 1, 2010
IFRIC 19 — Extinguishing Financial Liabilities with Equity Instruments December 1, 2010
Improvements to IFRS — 2010 Various
IAS 24 — Related Party Disclosures January 1, 2011
IFRIC 14 — The Limit on a Defined Benefit Asset, Minimum Funding Requirements and their Interaction January 1, 2011
IFRS 9 - Financial Instruments January 1, 2013

Management anticipates that the adoption of these standards and interpretations in future periods will not have a material impact on the financial statements of
the Group.

3. Significant accounting policies

Basis of accounting

The Consolidated Financial Statements have been prepared in accordance with International Financial Reporting Standards (‘IFRS’) as issued by the
International Accounting Standards Board (‘IASB’) and as adopted by the European Union (‘EU’). They comply with Article 4 of the EU IAS Regulation.

The Consolidated Financial Statements have been prepared on the historical cost basis except for the revaluation of certain financial instruments. The principal
accounting policies adopted are consistent with the annual financial statements for the year ended November 30, 2009 except where noted and are set out
below.

Basis of consolidation

The Consolidated Financial Statements incorporate the financial statements of the Company and entities controlled by the Company (its subsidiaries) up to
November 30, each year. Control is assumed to exist where the Company has the power to govern the financial and operating policies of an investee entity so as
to obtain benefits from its activities.

Subsidiaries
The results of subsidiaries acquired or disposed of are included in the Consolidated Income Statement from the effective date of acquisition or up to the effective
date of disposal, as appropriate.

Where necessary, adjustments are made to the financial statements of subsidiaries to align these with the accounting policies of the Group.
All intra-group transactions, balances, income and expenses are eliminated on consolidation.

Non-controlling interests in the net assets of subsidiaries are identified separately from the Group’s equity therein. Non-controlling interests consist of the amount
of those interests at the date of the original business combination and the non-controlling shareholders’ share of changes in equity since the date of the
Combination.

Investments in associates and joint ventures
An associate is an entity over which the Group has significant influence, but not control, and which is neither a subsidiary nor a joint venture. Significant influence
is defined as the right to participate in the financial and operating policy decisions of the investee, but is not control or joint control over those policies.

A joint venture is a commercial business governed by an agreement between two or more participants, giving them joint control over the business.
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Investments in associates and joint ventures are accounted for using the equity method. Under this method, the investment is carried in the balance
sheet at cost plus post-acquisition changes in the Group’s share of net assets of the associate or joint venture, less any provisions for impairment. The
Consolidated Income Statement reflects the Group’s share of the results of operations after tax of the associate or joint venture. Losses in excess of the
Group’s interest (which includes any long-term interests that, in substance, form part of the Group’s net investment) are only recognised to the extent
that the Group has incurred legal or constructive obligations or made payments on behalf of the associate or joint venture.

Where there has been a change recognised directly in the equity of the associate or joint venture, the Group recognises its share in the Consolidated
Statement of Comprehensive Income. Net incomes and losses resulting from transactions between the Group and the associate or joint venture are
eliminated to the extent of the Group’s interest.

Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable and represents amounts receivable for goods and services provided in
the normal course of business, net of discounts and sales related taxes.

Revenue from construction contracts is recognised in accordance with the Group’s accounting policy on construction contracts (see below). Revenue
from rendering of services is recognised when services are provided.

Service revenues
Revenues received for the provision of services under charter agreements, day-rate contracts, reimbursable/cost-plus contracts and similar contracts are
recognised on an accrual basis as services are provided.

Long-term contracts
Long-term contracts are accounted for using the percentage-of-completion method. Revenue and gross profit are recognised each period based upon
the advancement of the work-in-progress.

The percentage-of-completion method is calculated based on the ratio of costs incurred to date to total estimated costs, taking into account the level of
completion. The percentage-of-completion method requires the Group to make reliable estimates of progress toward completion of contract revenues
and contract costs. Provisions for anticipated losses are made in full in the period in which they become known. In rare circumstances where
percentage-of-completion based on cost is not appropriate, the physical proportion of the contract work performed is used to measure the percentage-of-
completion.

If the stage of completion is insufficient to enable a reliable estimate of gross profit to be established (typically when less than 5% completion has been
achieved), revenues are recognised to the extent of contract costs incurred where it is probable that they will be recoverable.

A major portion of the Group’s revenue is billed under fixed-price contracts. However, due to the nature of the services performed, variation orders and
claims are commonly billed to clients in the normal course of business. Additional contract revenue arising from variation orders is recognised when it is
probable that the client will approve the variation and the amount of revenue arising from the variation can be reliably measured. Revenue resulting from
claims is recognised in contract revenue only when negotiations have reached an advanced stage such that it is probable that the client will accept the
claim and that the amount can be measured reliably.

During the course of multi-year projects the accounting estimates may change. The effects of such changes are accounted for in the period of change
and the cumulative income recognised to date is adjusted to reflect the latest estimates. Such revisions to estimates do not result in restating amounts in
previous periods.

Investment income

Investment income is recognised when it is probable that the economic benefits will flow to the Group and the amount of income can be measured
reliably. Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective interest rate applicable, which is the
rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to that asset’s net carrying amount on initial
recognition.

Dry-dock, mobilisation and decommissioning expenditure

Dry-dock expenditure incurred to maintain a vessel’s classification is capitalised as a distinct component of the asset and amortised over the period until
the next dry-docking is scheduled for the asset (usually 2 1/2 to 5 years). All other repair and maintenance costs are recognised in the consolidated
income statement as incurred.

Mobilisation expenditures which consist of expenditure incurred prior to the deployment of a vessel are classified as prepayments and expensed over the
period of the lease charter.

Decommissioning expenditures incurred to restore a leased vessel to its original or agreed condition are classified as a provision when the Group
recognises it has a present obligation and a reliable estimate can be made of the amount of the obligation. When the provision is recognised the
increase in the provision due to the passage of time is recognised as a finance cost.

seabed-to-surface subsea 7 89



Financial Review and Statements
Notes to the Consolidated Financial Statements continued

3. Significant accounting policies continued

Leasing

The determination of whether an arrangement is or contains a lease is based on the substance of the arrangement at inception date, whether the fulfilment of the
arrangement is dependent on the use of a specific asset or assets or the arrangement conveys a right to use an asset. Leases are classified as finance leases
whenever the terms of the lease transfer substantially all the risks and rewards of ownership to the lessee. All other leases are classified as operating leases.

The Group as Lessee
Finance leases are capitalised at the inception of the lease at the fair value of the leased property or, if lower, at the present value of the minimum lease
payments, each determined at the inception of the lease. The corresponding liability to the lessor is included in the balance sheet as a finance lease obligation.

Operating lease payments are recognised as an expense in the Consolidated Income Statement on a straight-line basis over the lease term unless another
systematic basis is more representative of the time pattern of the user’s benefit. Initial direct costs incurred in negotiating and arranging an operating lease are
aggregated and recognised on a straight-line basis over the lease term. Benefits received and receivable as an incentive to enter into an operating lease are
recognised on the same basis as the related lease.

Refurbishment expenditure and improvements to leased assets are expensed in the Consolidated Income Statement unless they significantly increase the value
of a leased asset under which circumstance this expenditure will be capitalised and subsequently recognised as an expense in the Consolidated Income
Statement on a straight-line basis over the lease term applicable to the leased asset.

The Group as Lessor

Rental income, excluding charges for services such as insurance and maintenance, is recognised on a straight-line basis over the lease term unless another
systematic basis is more representative of the time pattern in which the benefit derived from the leased asset is diminished. Costs incurred, including
depreciation, in earning the lease income are recognised as an expense. Initial direct costs incurred in negotiating and arranging an operating lease are added to
the carrying amount of the leased asset and recognised as an expense over the lease term on the same basis as the lease income.

Foreign currency translation

Each entity in the Group determines its own functional currency and items included in the financial statements of each entity are measured using that functional
currency. Functional currency is defined as the currency of the primary economic environment in which the entity operates. While this is usually the local
currency, the US Dollar is designated as the functional currency of certain entities where transactions and cash flows are predominantly in US Dollars.

Transactions in foreign currencies are initially recorded at the functional currency rate ruling at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies are translated at the rate of exchange ruling at the balance sheet date. All differences are taken to net income or loss. Non-
monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange rates as at the dates of the initial
transactions. Non-monetary items measured at fair value in a foreign currency are translated using the exchange rates at the date when the fair value is
determined.

Foreign exchange revaluations on short-term inter-company balances are recognised in the consolidated income statement. Revaluations on long-term inter-
company loans are recognised in the translation reserve.

The assets and liabilities of foreign operations are translated into US Dollars at the rate of exchange ruling at the balance sheet date and their income and
expenditure items are translated at the weighted average exchange rates for the year. The exchange differences arising on the translation are taken directly to a
separate component of equity. On disposal of a foreign entity, the deferred cumulative amount recognised in equity relating to that particular foreign operation is
recognised in the Consolidated Income Statement.

Borrowing costs
Interest-bearing loans and overdrafts are recorded at the proceeds received, net of direct issue costs plus accrued interest less any repayments, and
subsequently stated at amortised cost.

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that necessarily take a substantial period
of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as the assets are substantially ready for their intended
use.

Investment income earned on the temporary investment of specific borrowings pending their expenditure on qualifying assets is deducted from the borrowing
costs eligible for capitalisation.

All other borrowing costs are recognised in net income or loss in the period in which they are incurred.
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Finance costs
Finance costs or charges, including premiums on settlement or redemption and direct issue costs, are accounted for on an accruals basis using the
effective interest rate method.

Retirement benefit costs
The Group administers several defined contribution pension plans. Payments in respect of such schemes are charged to the income statement as they
fall due.

In addition, the Group administers a small number of defined benefit pension plans. The cost of providing benefits under the defined benefit plans is
determined separately for each plan using the projected unit credit actuarial valuation method, with actuarial valuations carried out at each balance sheet
date. Actuarial gains and losses are recognised in full in the period in which they occur in the consolidated statement of comprehensive income.

Past service cost is recognised immediately to the extent that the benefits are already vested, or amortised on a straight-line basis over the average
period until the benefits become vested.

The retirement benefit obligations recognised in the balance sheet represent the present value of the defined benefit obligations adjusted for
unrecognised past service costs, reduced by the fair value of scheme assets. Any asset resulting from this calculation is limited to past service costs,
plus the present value of available refunds and reductions in future contributions to the scheme.

The Group is also committed to providing lump-sum bonuses to employees upon retirement in certain countries. These retirement bonuses are
unfunded, and are recorded in the financial statements at their actuarial valuation.

Taxation
Income tax

The tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on the taxable net income for the year. Taxable net income differs from net income as reported in the consolidated
income statement because it excludes items of income or expense that are taxable or deductible in other years and further excludes items that are never
taxable or deductible. The tax rates and tax laws used to compute the amount of current tax payable are those that are enacted or substantively enacted
by the balance sheet date. Current tax relating to items recognised directly in equity is recognised in equity and not in net income or loss.

Income tax assets or liabilities are representative of respective taxes being owed or owing to the local tax authorities and additional tax provisions which
have been recognised in the computation of the Group’s tax position. Full details of these positions are set out in Note 11 ‘Taxation’.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amount of assets and liabilities in the financial
statements and the corresponding tax bases used in the computation of taxable net income, and is accounted for using the balance sheet liability
method. Deferred tax liabilities are generally recognised for all temporary differences and deferred tax assets are recognised to the extent that it is
probable that taxable net incomes will be available against which deductible temporary differences can be utilised. Such assets or liabilities are not
recognised if the temporary difference arises from the initial recognition of goodwill or from the initial recognition of other assets or liabilities in a
transaction (other than in a business combination) that affects neither the taxable net income nor the accounting net income. A deferred tax liability is not
recognised on taxable temporary differences associated with investments in subsidiaries, branches and associates, and interest in joint ventures except
to the extent that both the investor is able to control the timing of the reversal of the temporary difference and it is probable that the temporary difference
will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it is no longer probable that sufficient
taxable net income will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are substantially enacted and expected to apply in the period when the asset is realised or the liability is
settled. Deferred tax is charged or credited to the consolidated income statement, except when it relates to items charged or credited directly in equity, in
which case the deferred tax is also dealt with in equity.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current income tax liabilities and
when they relate to income taxes levied by the same taxation authority and the Group intends to settle its current income tax assets and liabilities on a
net basis.

Deferred tax is recognised on unremitted earnings to the extent that profits will be distributed in the foreseeable future.

Other taxes
Other taxes which include irrecoverable value added tax, sales tax and custom duties represent the amounts receivable or payable to local tax
authorities in the countries where the Group operates and are included within net operating income.
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3. Significant accounting policies continued

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment losses. Such cost includes major spare parts
acquired and held for future use on a ship or in a plant.

Assets under construction are carried at cost, less any recognised impairment loss. Cost includes external professional fees and borrowing costs capitalised in
accordance with the Group’s accounting policy. Depreciation of these assets commences when the assets are ready for their intended use.

Depreciation is calculated on a straight-line basis over the useful life of the asset as follows:

o Construction support vessels 10 to 25 years
o Operating equipment 3to 10 years
o Buildings 20 to 33 years
o Other assets 3to 7 years

e Land is not depreciated.

Construction support vessels are depreciated to their estimated residual value. Costs for fitting out vessels are capitalised and amortised over a period equal to
the remaining useful life of the related equipment.

Residual values, useful lives and methods of depreciation are reviewed at least annually, and adjusted if appropriate.

The gains or losses arising on disposal or retirement of assets are determined as the difference between any sales proceeds and the carrying amount of the
asset. These are reflected in the income statement in the year that the asset is disposed of or retired.

Assets classified as held for sale
The Group classifies assets and disposal groups as being held for sale when the following criteria are met:

o management has committed to a plan to sell the asset or disposal group;

o the asset or disposal group is available forimmediate sale in its present condition;

o an active programme to locate a buyer and other actions required to complete the plan to sell the asset or disposal group has been initiated;

o the sale of the asset or disposal group is highly probable;

o transfer of the asset or disposal group is expected to qualify for recognition as a completed sale, within one year;

o the asset or disposal group is being actively marketed for sale at a price that is reasonable in relation to its current fair value; and

o actions required to complete the plan indicate that it is unlikely that significant changes to the plan will be made or that the plan will be withdrawn.

Assets or disposal groups classified as held for sale are measured at the lower of their carrying value or fair value less costs of disposal. Non-current assets are
not depreciated once they meet the criteria to be held for sale and are shown separately on the face of the consolidated balance sheet.

Discontinued operations
The Group classifies an asset or disposal group as a discontinued operation when:

o it has been either disposed of or classified as held for sale; or
o it represents a single major line of business or geographical area of operation or is part of a coordinated plan for disposal.

In the period an asset or disposal group has been disposed of, or is classified as held for sale, the results of the operation are reported as discontinued
operations in the current and prior periods.

Tendering and bid costs

Costs incurred in the tendering process are expensed as incurred, except those costs which are incurred once the Group has achieved ‘preferred bidder’ status,
when the project is considered highly probable of proceeding and a future benefit likely to occur. Subsequent costs are accumulated until the project is awarded,
at which point they are included in project costs for net income recognition purposes.

Business combinations and goodwill

Acquisitions of subsidiaries and businesses are accounted for using the acquisition method. The consideration for each acquisition is measured as the aggregate
of the fair values (at the date of exchange) of assets given, liabilities incurred or assumed, and equity instruments issued by the Group in exchange for control of
the acquiree. Acquisition-related costs are recognised in profit or loss as incurred.
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Where applicable, the consideration for the acquisition includes any asset or liability resulting from a contingent consideration arrangement, measured at
its acquisition-date fair value. Subsequent changes in such fair values are adjusted against the cost of acquisition where they qualify as measurement
period adjustments (see below). All other subsequent changes in the fair value of contingent consideration classified as an asset or liability are
accounted for in accordance with relevant IFRSs. Changes in the fair value of contingent consideration classified as equity are not recognised.

The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition under IFRS 3(2008) are recognised at their
fair value at the acquisition date, except that:

» deferred tax assets or liabilities and liabilities or assets related to employee benefit arrangements are recognised and measured in accordance with
IAS 12 ‘Income Taxes’ and IAS 19 ‘Employee Benefits’ respectively;

* liabilities or equity instruments related to the replacement by the Group of an acquiree’s share-based payment awards are measured in accordance
with IFRS 2 ‘Share-based Payments’; and

* assets (or disposal groups) that are classified as held for sale in accordance with IFRS 5 ‘Non-current Assets Held for Sale and Discontinued
Operations’, are measured in accordance with that Standard.

If the initial accounting for a business combination is incomplete by the end of the reporting period in which the combination occurs, the Group reports
provisional amounts for the items for which the accounting is incomplete, to the extent that the amounts can be reasonably calculated. Those provisional
amounts are adjusted during the measurement period (see below), or additional assets or liabilities are recognised, to reflect new information obtained
about facts and circumstances that existed as of the acquisition date that, if known, would have affected the amounts recognised as of that date.

The measurement period is the period from the date of acquisition to the date the Group obtains complete information about facts and circumstances
that existed as of the acquisition date — and is subject to a maximum of one year.

Goodwill

Goodwill arising in a business combination is recognised as an asset at the date that control is acquired (the acquisition date). Goodwill is measured as
the excess of the sum of the consideration transferred, the amount of any non-controlling interests in the acquiree and the fair value of the acquirer's
previously held equity interest (if any) in the entity over the net of the acquisition-date amounts of the identifiable assets acquired and the liabilities
assumed.

If, after reassessment, the Group’s interest in the fair value of the acquiree’s identifiable net assets exceeds the sum of the consideration transferred, the
amount of any non-controlling interests in the acquiree and the fair value of the acquirer’s previously held equity interest in the acquiree (if any), the
excess is recognised immediately in profit or loss as a bargain purchase gain.

Goodwill is not amortised but is reviewed for impairment at least annually.

Intangible assets other than goodwill

Overview

Intangible assets acquired separately are measured at cost at date of initial acquisition. The cost of intangible assets acquired in a business combination
is determined as their fair value at the date of their acquisition. Following initial recognition, intangible assets are reflected at cost less amortisation and
impairment losses. Except for capitalised development costs, internally generated intangible assets are not capitalised. Development expenditure which
does not meet the criteria for capitalisation is reflected in the Consolidated Income Statement in the year in which the expenditure is incurred.

Intangible assets with finite lives are amortised over their useful economic life and are assessed for impairment at least annually or whenever there is an
indication that the intangible asset may be impaired. The amortisation period and the amortisation method for intangible assets with finite useful lives are
reviewed at each financial year end as a minimum. Changes in the expected useful lives or the expected pattern of consumption of future economic
benefits embodied in the assets are accounted for by changing the amortisation period or method, and are treated as changes in accounting estimates.
The amortisation expense related to intangible assets with finite lives is recognised in the Consolidated Income Statement in the expense category
consistent with the function of the intangible asset.

Research and development costs
Research costs are expensed as incurred. The Group recognises development expenditure on an individual project as an internally generated intangible
asset when it can demonstrate:

* the technical feasibility of completing the asset such that it will be available for use or sale;
* the intention to complete the asset and use or sell it;

¢ the ability to use or sell the asset;

* how the asset will generate probable future economic benefits;

* the availability of resources to complete the asset; and

* the ability to measure the expenditure reliably during development.
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3. Significant accounting policies continued
Following initial recognition of the development expenditure as an internally generated intangible asset, the asset is reported at cost less any accumulated
amortisation and impairment losses.

Amortisation of the asset begins when development is complete and the asset is available for use. It is amortised over the period of expected future benefit.
During the period of development, the asset is tested for impairment at least annually or when indicators of impairment exist.

Software
Software is measured initially at purchase cost and amortised on a straight-line basis over its useful life of three years. The charge is included in administrative
expenses in the consolidated income statement.

Lease access premiums
Lease access premiums are measured initially at cost and amortised on a straight-line basis over their useful life of 18 years. The charge is included in
administrative expenses in the consolidated income statement.

Other
Other intangible assets are recognised at cost and have an indefinite useful life. The asset is tested annually for impairment or when there are indicators of
impairment and carried at cost less any such charges.

Impairment of non-financial assets

At each balance sheet date the Group assesses whether there is an indication that an asset may be impaired. If any such indication exists, or when annual
impairment testing for an asset is required, the Group estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of the asset’s or
cash-generating unit’s fair value less costs to sell and its value in use. Where an asset does not generate cash flows that are independent from other assets, the
Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Where the carrying amount of an asset exceeds its recoverable value, the asset is considered impaired and is written down to its recoverable value. In assessing
value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset. In determining fair value less costs to sell, an appropriate valuation model is used.

Impairment losses of continuing operations are recognised in the Consolidated Income Statement in those expense categories consistent with the function of the
impaired asset.

An assessment is made at each balance sheet date as to whether there is any indication that previously recognised impairment losses may no longer exist or
may have decreased. If such an indication exists the Group makes an estimate of recoverable amount. A previously recognised impairment loss is reversed only
if there has been a change in the estimates used to determine the asset’s recoverable amount since the last impairment loss was recognised. If that is the case
the carrying amount of the asset is increased to its recoverable amount. That increased amount cannot exceed the carrying amount that would have been
determined, net of depreciation, had no impairment loss been recognised for the asset in prior years. Such reversal is recognised in the Consolidated Income
Statement.

The following criteria are also applied in assessing impairment of specific assets:

Goodwill

For the purpose of impairment testing, goodwill is allocated to each of the Group’s cash-generating units expected to benefit from the synergies of the
Combination. Cash-generating units to which goodwill has been allocated are tested for impairment annually, or more frequently when there is an indication that
the unit may be impaired. If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated first
to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of each
asset in the unit. An impairment loss recognised for goodwill is not reversed in a subsequent period.

On disposal of a subsidiary, the attributable amount of goodwill is included in the determination of the profit or loss on disposal.

Associates and joint ventures

At each balance sheet date the Group determines whether there is any objective evidence that the investment in an associate or joint venture is impaired. If this
is the case, the Group calculates the amount of impairment as being the difference between the estimated fair value of the associate or joint venture and its
carrying value. The resultant amount is recognised in the Consolidated Income Statement.

Inventories

Inventories comprise materials, consumables and spares and are valued at the lower of cost and net realisable value. Costs incurred in bringing each product to
its present location and condition are accounted for using the weighted average cost basis. Net realisable value is the estimated selling price in the ordinary
course of business, less estimated costs of completion and estimated costs necessary to conclude the sale.
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Financial instruments

Overview
A financial instrument is any contract that gives rise to a financial asset in one entity and a financial liability or equity instrument in another entity.

Financial assets are classified into the following categories:

financial assets at ‘fair value through the profit or loss’ (FVTPL);

‘held to maturity’ investments;

‘available for sale’ (AFS) financial assets; and

‘loans and receivables’.
The classification depends on the nature and purpose of the financial assets and is determined at the time of initial recognition.

Financial liabilities and equity instruments are classified as either FVTPL or ‘other financial liabilities’ according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting all of its
liabilities and is recorded as the proceeds received, net of direct issue costs.

Initial recognition
All financial assets are recognised in the Group’s balance sheet and subsequently derecognised on the trade date where the purchase or sale of the
financial asset is under a contract whose terms require delivery of the investment within the timeframe established by the market concerned.

Financial liabilities are recognised in the Group’s balance sheet when the Group becomes a party to the contractual provisions of the instrument.

Initial measurement

Financial instruments are initially measured at cost plus transaction costs, with the exception of assets classified at FVTPL which are measured at fair
value. Changes in the fair value of investments classified at FVTPL are included in the Consolidated Income Statement. Changes in the fair value of
investments classified as AFS are recognised directly in equity, until the investment is disposed of or is determined to be impaired, at which time the
cumulative gains or losses previously recognised in equity are included in the Consolidated Income Statement for the period. Investment income on
investments classified at FVTPL and AFS is recognised in the Consolidated Income Statement as it accrues.

Subsequent measurement
After initial recognition, the fair values of financial instruments are measured on bid prices for assets held and offer prices for issued liabilities based on
values quoted in active markets.

Impairment
At each balance sheet date the Group assesses whether any indications exist that a financial asset or group of financial assets is impaired.

Impairment losses are recorded if there is objective evidence of impairment as a result of one or more events that occurred after the initial recognition of
the asset (a ‘loss event’) and that loss event (or events) has an impact on the estimated future cash flows of the financial asset or group of financial
assets that can be reliably estimated. The impairment is recognised through the Consolidated Income Statement.

In any subsequent period, if the amount of the impairment loss decreases and the decrease can be related objectively to an event occurring after the
impairment was recognised, the previously recognised impairment loss will be reversed through the consolidated income statement if the asset is
accounted for at amortised cost. Reversal of impairment of a debt instrument classified as available for sale is recognised in net income or loss while a
reversal related to an equity instrument classified as available for sale is recognised in equity.

Derivatives
The Group enters into both derivative financial instruments (derivatives) and non-derivative financial instruments in order to manage its foreign currency
exposures. The principal derivatives used are forward foreign currency contracts.

All derivative transactions are undertaken and maintained in order to manage the interest and foreign currency risks associated with the Group’s
underlying business activities and the financing of those activities.

Derivatives embedded in other financial instruments or other host contracts are treated as separate derivatives when their risks and characteristics are
not closely related to those of host contracts and the host contracts are not carried at fair value. Unrealised gains or losses are reported in the
Consolidated Income Statement and are included in the Consolidated Balance Sheet with the host contract.

Changes in the fair value of derivatives that do not qualify for hedge accounting are recognised in the consolidated income statement within ‘other gains
and losses’. Changes in the fair value of embedded derivatives are recognised in the Consolidated Income Statement within net operating income.
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3. Significant accounting policies continued

Hedge accounting

At the inception of the hedge relationship, the Group documents the relationship between the hedging instrument and the hedged item, along with its risk
management objectives and its strategy for undertaking various hedge transactions. Furthermore, at the inception of the hedge and on an ongoing basis, the
Group documents its assessment as to whether the hedging instrument that is used in a hedging relationship is highly effective in offsetting changes in fair
values or cash flows of the hedged item.

Changes in the carrying value of financial instruments that are designated as hedges of future cash flows (cash flow hedges) and are found to be effective are
recognised directly in equity. Any portion of the derivative that is excluded from the hedging relationship, together with any ineffectiveness, is recognised
immediately in ‘other gains and losses’ in the Consolidated Income Statement. Amounts deferred in equity in respect of cash flow hedges are subsequently
recognised in the Consolidated Income Statement in the same period in which the hedged item affects net income. Where a non-financial asset or a non-financial
liability results from a forecasted transaction or firm commitment being hedged, the amount deferred in equity is included in the initial measurement of that non-
monetary asset or liability.

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, exercised, or no longer qualifies for hedge accounting. Any
cumulative gains or losses relating to cash flow hedges recognised in equity are retained in equity and subsequently recognised in the Consolidated Income
Statement in the same period in which the previously hedged item affects net income. If a forecasted hedged transaction is no longer expected to occur, the net
cumulative gains or losses recognised in equity are transferred to the Consolidated Income Statement immediately.

Restricted cash balances

Restricted cash balances comprise funds held in a separate bank account which will be used to settle accrued taxation liabilities, and deposits made by the
Group as security for certain third-party obligations. Cash balances that are subject to restrictions that expire after more than one year are classified under non-
current assets.

Cash and cash equivalents
Cash and cash equivalents in the balance sheet comprise cash at bank, cash on hand and short-term highly liquid assets with an original maturity of three
months or less and readily convertible to known amounts of cash. Bank overdrafts are included within current borrowings.

Trade receivables and other receivables
The Group assesses at each balance sheet date whether any indications exist that a financial asset or group of financial assets is impaired.

In relation to trade receivables, a provision for impairment is made when there is objective evidence that the Group will not be able to collect all of the amounts
due under the original terms of the invoice. The carrying amount of the receivable is reduced with the loss recognised in other operating income. Impaired debts
are derecognised when they are assessed as uncollectible.

Loans receivable and other receivables are carried at amortised cost using the effective interest rate method. Interest income, together with gains and losses
when the loans and receivables are derecognised or impaired, is recognised in the consolidated income statement.

Convertible loan notes

The component of the convertible loan notes issued by the Group that exhibits characteristics of a liability is recognised as a liability in the balance sheet, net of
transaction costs. On issuance of the convertible loan notes, the fair value of the liability component is determined using a market rate for an equivalent non-
convertible loan note; and this amount is classified as a financial liability measured at amortised cost until it is extinguished on conversion or redemption.

The fair value of the instrument, which is generally the net proceeds less the fair value of the liability, is allocated to the conversion option which is recognised
and included in shareholders’ equity, net of transaction costs. The carrying value of the conversion option is not remeasured.

Transaction costs are apportioned between the liability and equity components of the convertible loan notes based on the allocation of proceeds to the liability
and equity components when the instruments are first recognised.

Treasury shares
Own equity instruments which are reacquired (treasury shares) are deducted from equity at cost. No gains or losses are recognised in the consolidated income
statement on the purchase, sale, issue or cancellation of the Group’s own equity instruments.

Financial guarantee liabilities
Financial guarantee liabilities issued by the Group are those contracts that require a payment to be made to reimburse the holder for a loss it incurs because the
specified debtor (generally an associate or joint venture of the Group) fails to fulfil a commitment in accordance with the terms of a debt instrument.

Initially a financial guarantee contract is recognised as a liability at fair value, adjusted for transaction costs that are directly attributable to the issue of the
guarantee. Subsequently, the liability is measured at the higher of the best estimate of the expenditure required to settle the present obligation at the balance
sheet date, and the amount initially recognised.
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Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event, it is probable that an outflow of
resources embodying economic benefits will be required to settle the obligation and a reliable estimate can be made of the amount of the obligation.
Where the Group is virtually certain that some or all of a provision will be reimbursed, that reimbursement is recognised as a separate asset. The
expense relating to any provision is reflected in the consolidated income statement at a current pre-tax rate that reflects the risks specific to the liability.
Where the provision is discounted, any increase in the provision due to the passage of time is recognised as a finance cost.

Restructuring charges

The Group accounts for restructuring charges, including statutory legal requirements to pay redundancy costs, when they can be reliably measured and
there is a legal or constructive obligation. The Group recognises a provision for redundancy costs when it has a detailed formal plan for the
restructuring and has raised a valid expectation in those affected that it will carry out the restructuring.

Legal claims

In the ordinary course of business the Group is subject to various claims, suits and complaints. In consultation with internal and external advisers,
management will provide for a loss in the financial statements if it is probable that a liability has been incurred at the date of the consolidated financial
statements and the amount of the loss can be reliably estimated.

Share-based payments
Certain employees of the Group receive part of their remuneration in the form of share options, shares and cash bonuses based on performance of the
Group.

Equity-settled transactions with employees are measured at fair value at the date on which they are granted. The fair value is determined using a
Black-Scholes or Monte Carlo model. The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the
period in which the performance and/or service conditions are fulfilled, ending on the date on which the relevant employees become fully entitled to the
award (‘the vesting date’).

The cumulative expense recognised for equity-settled transactions at each balance sheet date, until the vesting date, reflects the extent to which the
vesting period has expired and the Group’s best estimate of the number of equity instruments that will ultimately vest. The cumulative expense also
includes the estimated future charge to be borne by the employer entity in respect of social security contributions, based on the intrinsic unrealised
value of the stock option using the stock price on the balance sheet date. The net income or expense for a period represents the difference in
cumulative expense recognised at the beginning and end of that period.

Cash-settled share-based payments are measured at fair value on the date on which the scheme has been granted. The cost is recognised and
remeasured at the balance sheet date until the liability is settled and the date of settlement with any changes in fair value recognised in the
consolidated income statement.

Earnings per share

Earnings per share is computed using the weighted average number of common shares and common share equivalents outstanding during each
period. The dilutive effect of outstanding options and performance shares is reflected as additional share dilution in the computation of diluted earnings
per share. The convertible notes are included in the diluted earnings per share if the effect is dilutive, regardless of whether the conversion price has
been met.

4. Critical accounting judgements and key sources of estimation uncertainty

In the application of the Group’s accounting policies which are described in Note 3 ‘Significant accounting policies’, Management is required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other assumptions that the Group believes to be reasonable under the
circumstances. Actual results may differ from these estimates under different assumptions or conditions.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in which
the estimate is revised if the revision affects only that period or in the period of revision and future periods if the revision affects both current and future
periods.

Revenue recognition on long-term contracts

Substantially all of the Group’s projects are accounted for using the percentage-of-completion method, which is standard for the Group’s industry.
Contract revenues and total cost estimates are reviewed and revised periodically as work progresses. Adjustments based on the percentage-of-
completion method are reflected in contract revenues in the reporting period. To the extent that these adjustments result in a reduction or elimination of
previously reported contract revenues or costs, a charge or credit is recognised against current earnings; amounts in prior periods are not restated.
Such a charge or credit may be significant depending on the size of the project or the adjustment. Additional information that enhances and refines the
estimating process is often obtained after the balance sheet date but before the issuance of the financial statements, which may result in an adjustment
of the financial statements based on events, favourable or unfavourable occurring after the balance sheet date. However, if a condition arises after the
balance sheet date which is of a non-adjusting nature the results recognised in the financial statements will not be adjusted.
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4. Critical accounting judgements and key sources of estimation uncertainty continued

The percentage-of-completion method requires the Group to make reliable estimates of progress toward completion of contracts and contract revenues and
contract costs. The Group believes it assesses its business risks in a manner that allows it to evaluate the outcome of projects for purposes of making reliable
estimates. Often the outcome of a project is more favourable than originally expected, due to increases in scope or efficiencies achieved during execution. The
Group’s business risks have involved, and will continue to involve, unforeseen difficulties including weather, economic instability, labour strikes, localised civil
unrest, and engineering and logistical changes, particularly in major projects. The Group does not believe its business is subject to the types of inherent hazards,
conditions or external factors that raise questions about contract estimates and about the ability of either the contractor or client to perform its obligations that
would indicate that the use of the percentage-of-completion method is not preferable.

Revenue recognition on variation orders and claims
A major portion of the Group’s revenue is billed under fixed-price contracts. Due to the nature of the services performed, variation orders and claims are
commonly billed to clients.

A variation order is an instruction by the client for a change in the scope of the work to be performed under the contract which may lead to an increase or a
decrease in contract revenue based on changes in the specifications or design of an asset and changes in the duration of the contract. Additional contract
revenue is recognised when it is probable that the client will approve the variation and the amount of revenue arising from the variation can be reliably measured.

A claim is an amount that may be collected as reimbursement for costs not included in the contract price. A claim may arise from delays caused by clients, errors
in specifications or design, and disputed variations in contract work. The measurement of revenue arising from claims is subject to a high level of uncertainty and
can be dependent on the outcome of negotiations. Therefore, claims are recognised in contract revenue only when negotiations have reached an advanced
stage such that it is probable that the client will accept the claim and the amount can be measured reliably.

Property, plant and equipment
Property, plant and equipment are recorded at cost, and depreciation is recorded on a straight-line basis over the useful lives of the assets. Management uses its
experience to estimate the remaining useful life and residual value of an asset, particularly when it has been upgraded.

When events or changes in circumstances indicate that the carrying value of property, plant and equipment may not be recoverable a review for impairment is
carried out by management. Where the ‘value in use’ method is used to determine the recoverable amount of an asset, management use their judgement in
determining asset utilisation, profitability, remaining life, and the discount rate when performing the calculation.

Impairment of investments in and advances to associates and joint ventures
Investments in associates and joint ventures are reviewed periodically to assess whether there is objective evidence that the carrying value of the investment is
impaired. In making this assessment, the Group considers whether or not they are able to recover the carrying value of the investment.

A provision is made against non-collectibility of loans and advances made to associates and joint ventures when there is objective evidence that the Group will
be unable to collect all amounts due according to the contractual terms of the agreement.

Recognition of provisions and disclosure of contingent liabilities

The Group is subject to various claims, suits and complaints involving, clients, subcontractors, employees, and tax authorities and others in the ordinary course
of business. In consultation with internal and external advisers, management will recognise a provision if information available prior to issuance of the financial
statements indicates that it is probable that a liability had been incurred at the balance sheet date, and the amount of the loss can be reasonably estimated.
Contingent liabilities for which a possible obligation exists are disclosed but not recognised.

Where the provision relates to a large population of items, the use of an ‘expected value’ is appropriate to arrive at a best estimate of the obligation. The
expected value takes account of all possible outcomes, using probabilities to weight the outcomes. Where there is a continuous range of possible outcomes, and
each point in that range is as likely as any other, the mid-point of the range is used.

Taxation

The Group is subject to taxation in numerous jurisdictions and significant judgement is required in calculating the consolidated tax provision. There are many
transactions for which the ultimate tax determination is uncertain and for which the Group makes provisions based on an assessment of internal estimates and
appropriate external advice, including decisions regarding whether to recognise deferred tax assets in respect of tax losses. Where the final tax outcome of these
matters is different from the amounts that were initially recorded, the difference will impact the tax charge in the period in which the outcome is determined. Full
details of all judgements and other issues considered are set out in Note 11 ‘Taxation’.
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Fair value of derivatives and other financial instruments

As described in Note 34 ‘Financial instruments’, Management use their judgement in selecting an appropriate valuation technique for financial
instruments not quoted on an active market. Valuation techniques commonly used by market practitioners are applied. For derivative financial
instruments, assumptions are made based on quoted market rates adjusted for specific features of the instrument. Other financial instruments are
valued using a discounted cash flow analysis based on assumptions supported, where possible, by observable market prices or rates. Details of the
assumptions used and of the results of sensitivity analyses regarding these assumptions are provided in Note 34 ‘Financial instruments’.

Share based payments

In determining the fair value and associated cost of share based payments and other employee benefit schemes, Management use their judgement
in selecting an appropriate valuation technique and assumptions regarding, amongst others, future share price volatility, risk of forfeiture and
employee compensation adjustments. The final cost of each award will be determined upon vesting of the various schemes, at which point the
appropriate adjustments will be made. Details of the schemes are provided in Note 36 ‘Share based payments’.

Defined benefit pension scheme valuations

Management utilises the services of various qualified actuaries to calculate an estimate of the defined benefit pension liability for the funded and
unfunded schemes. Details of the financial and actuarial assumptions used by the qualified actuaries in determining the pension liability are provided
in Note 37 ‘Retirement benefit obligations’.

5. Revenue

An analysis of the Group’s revenue is as follows:

For the fiscal year (in $ millions) 2010 2009 2008
Continuing operations:

Lump-sum contracts 1,530.9 1,815.5 2,228.8
Day-rate contracts 838.1 393.3 293.6
Continuing operations revenue 2,369.0 2,208.8 2,622.4
Net other operating income - - 3.4
Investment income from bank deposits 9.8 6.4 17.9
Other revenue 9.8 6.4 21.3
Discontinued operations:

Lump-sum contracts (see Note 12) 83.4 114.8 281.8
Discontinued operations revenue 83.4 114.8 281.8
Total revenue 2,462.2 2,330.0 2,825.5

A portion of the Group’s revenue is denominated in foreign currencies and is cash flow hedged. The amounts disclosed above for revenue include
the recycling of the effective amount of the foreign currency derivatives that are used to hedge foreign currency revenue (refer to Note 34 ‘Financial
instruments’).

6. Segment information

For management and reporting purposes, the Group was organised into five geographical regions or divisions which were representative of its
principal activities. In addition there was a Corporate segment which managed activities that served more than one segment. After completion of the
acquisition of Subsea 7 Inc. on January 7, 2011, these segments have changed. For a description of the Group’s segments after the acquisition,
refer to Note 40 ‘Post balance sheet events’.

The chief operating decision maker was the Chief Executive Officer of the Group. He was assisted by the Chief Operating Officer, the Vice
Presidents of each geographical segment and other members of the Corporate Management Team. The Vice Presidents were responsible for
managing all aspects of the projects within the geographical region, from initial tender to completion. Where projects were serviced by more than
one segment, the costs and associated revenues were allocated to segments on the basis of the work actually performed by each segment.

The accounting policies of the reportable segments were the same as the Group’s accounting policies described in Note 3 ‘Significant accounting
policies’. Segment profit represents net operating income/(loss) earned by each segment and included the Group’s share of net income of
associates and joint ventures and central administration costs, including directors’ salaries.
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6. Segment information continued
Business segments prior to the acquisition based on geographical segments or divisions are defined below:

Territory 1

Acergy Northern Europe and Canada (NEC)

Included activities in Northern Europe and Eastern Canada, and had offices in Aberdeen, Scotland, United Kingdom; Stavanger, Norway; St Johns, Canada; and
Moscow, Russia.

Acergy Asia and Middle East (AME)
This segment included activities in Asia Pacific, India, and the Middle East and had its offices in Singapore, Beijing, China and Perth, Australia. It also included
the joint venture SapuraAcergy.

Territory 2

Acergy Africa and Mediterranean (AFMED)
Included activities in Africa and Mediterranean and had its office in Suresnes, France and also operated fabrication yards in Nigeria, Angola and Gabon. It also
included the associates Dalia and Oceon.

Acergy North America and Mexico (NAMEX)
Included activities in the US, Mexico, Central America and Western Canada, and had its office in Houston, Texas, US.

Acergy South America (SAM)
This segment included activities in South America and the islands of the southern Atlantic Ocean and had its office in Rio de Janeiro, Brazil and operations in
Macae, Brazil.

Corporate

Acergy Corporate (CORP)

This segment included activities that served more than one segment. These included: marine assets which have global mobility including construction and flow
line lay support ships, ROVs and other mobile assets that are not allocated to any one segment; management of offshore personnel; captive insurance activities;
management and corporate services provided for the benefit of all of the Group’s businesses. It also included the joint ventures NKT Flexibles and SHL.

The Group’s discontinued operations have been shown separately from the reportable geographical business segments.
Additional information is shown in Note 12 ‘Discontinued operations’ and Note 21 ‘Assets classified as held for sale’.
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Summarised financial information concerning each reportable geographical business segment is as follows:

For the fiscal year ended November 30, 2010

TERRITORY 1 TERRITORY 2
Total
continuing | Discontinued

(in $ millions) NEC AME | AFMED NAMEX SAM [ CORP | operations operations(®)
Revenue@P:0) 568.1 179.8 | 1,361.4 346 2143 108 2,369.0 83.4
Operating expenses(d) (423.2) (99.1) (954.1) (22.6) (177.2)| (24.8) (1,701.0) (23.7)
Share of net income of associates and joint ventures - 28.5 1.8 - - 445 74.8 -
Depreciation, mobilisation and amortisation expenses (15.5) (1.3) (34.0) - (33.5)( (35.1) (119.4) -
Reversal of impairment/(impairment) of intangible assets = = 1.9 = = (7.0) (5.1) =
ﬁﬂeversal of impairment of property, plant and equipment 13 13
Research and development expense = = = = = (5.2) (5.2) =
Net operating income/(loss) from operations 83.6 83.5 307.7 (0.4) 8.4 (46.7) 436.1 59.7
Investment income from bank deposits 9.8 =
Other gains and losses (18.0) (0.2)
Finance costs (28.7) -
Income before taxes 399.2 59.5

(a) Revenue represents only external revenues earned by each segment. An analysis of inter-segment revenues has not been included as this
information is not regularly provided to the chief operating decision maker.

(b) Two clients in the year ended November 30, 2010 accounted for more than 10% of the Group’s revenue from continuing operations. The revenue
from these clients was $428.1 million and $409.6 million and was attributable to Acergy AFMED, Acergy NEC, Acergy NAMEX and Acergy AME

(refer to Note 34 ‘Financial Instruments’).

c) Revenue consists of $1,238.6 million for SURF activity, $887.8 million of Conventional activity, and $242.6 million of IMR/Survey activity.

d) The amount for Acergy NAMEX includes inter-regional expenditure sharing arrangements.

(
(
(e) See Note 12 ‘Discontinued operations’ for further information.
(f) Sonamet reversal of Impairment raised in fiscal year 2009.

For the fiscal year ended November 30, 2009

TERRITORY 1 TERRITORY 2
Total
continuing Discontinued
(in $ millions) NEC AME | AFMED NAMEX SAM | CORP operations operations(®)
Revenue@P:0) 648.8  206.0 999.7 57.8 288.8 7.7 2,208.8 114.8
Operating expenses(d (519.7) (156.9)| (746.5) (19.1) (224.7)| (16.9) (1,683.8) (99.3)
Share of net income of associates and joint ventures 0.7 9.7 1.9 = = 36.7 49.0 =
Depreciation, mobilisation and amortisation expenses (12.8) (10.5) (38.5) (6.2) (22.3) (40.7) (131.0) 0.1)
Impairment of property, plant and equipment - - (2.0) - - (9.8) (11.8) (1.0)
Impairment of intangible assets - - (2.8) - - - (2.8) -
Research and development expense - - - - - (6.2) (6.2) -
Net operating income from operations 67.4 37.8 171.3 26.0 37.5 2.7 342.7 15.5
Investment income from bank deposits 6.4
Other gains and losses 43.6 (1.6)
Finance costs (31.4)
Income before taxes 361.3 13.9

(a) Revenue represents only external revenues earned by each segment. An analysis of inter-segment revenues has not been included as this
information is not regularly provided to the chief operating decision maker.

(b) Two clients in the year ended November 30, 2009 accounted for more than 10% of the Group’s revenue from continuing operations. The revenue
from these clients was $550.2 million and $325.4 million and was attributable to Acergy AFMED and Acergy NEC (refer to Note 34 ‘Financial

Instruments’).

(c) Revenue consists of $1,615.8 million for SURF activity, $388.2 million of Conventional activity, and $204.8 million of IMR/Survey activity.

(d) The amount for Acergy NAMEX includes inter-regional expenditure sharing arrangements.

(e) See Note 12 ‘Discontinued operations’ for further information.

b
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6. Segment information continued
For the fiscal year ended November 30, 2008

TERRITORY 1 TERRITORY 2
Total

continuing | Discontinued
(in $ millions) NEC AME | AFMED  NAMEX SAM | CORP | operations operations(©)
Revenue(@P.C) 843.1 180.8 | 1,175.9 44 3201 (1.9) 2,522.4 281.8
Operating expenses(@ (574.5) (129.0)| (897.1) 172 (268.9)| (21.9) (1,874.2) (304.4)
Share of net income of associates and joint ventures 3.5 (15.4) (0.3) - - 75.2 63.0 -
Depreciation, mobilisation and amortisation expenses (10.2) (6.9) (31.6) - (19.2) (42.5) (110.4) (8.0)
Impairment of property, plant and equipment (1.8) = = = = = (1.8) (1.0)
Reversal of impairment of property, plant and equipment - - - - - - - 14.3
Research and development expense - - - - - (6.8) (6.8) -
Net operating income/(loss) from operations 192.0 14.4 183.7 10.5 22.6 37.6 460.8 (22.5)
Investment income from bank deposits 17.9 =
Other gains and losses 441 (1.1)
Finance costs (30.5) (1.0)
Income before taxes 492.3 (24.6)

(a) Revenue represents only external revenues earned by each segment. An analysis of inter-segment revenues has not been included as this information is
not regularly provided to the chief operating decision maker.

(b) Two clients in the year ended November 30, 2008 accounted for more than 10% of the Group’s revenue from continuing operations. The revenue from
these clients was $709.9 million and $299.6 million and was attributable to Acergy AFMED and Acergy NEC.

(c) Revenue consists of $1,832.4 million for SURF activity, $442.0 million of Conventional activity, and $248.0 million of IMR/Survey activity.

(d) The amount for Acergy NAMEX includes inter-regional expenditure sharing arrangements.

(e) See Note 12 ‘Discontinued operations’ for further information.

The disclosures required by IFRS 8 paragraph 33 in respect of geographic information are not reported here since the necessary information is not available and
the cost to develop it would be excessive.

7. Net operating income
Net operating income from continuing operations includes:

For the fiscal year (in $ millions) 2010 2009 2008
Research and development costs recognised as an expense 5.2 6.2 6.8
Employee benefits 664.6 669.5 799.6
Pension settlement - —  (33.3)

8. Auditors’ remuneration
The following table sets forth aggregate fees billed to the Group by the principal accounting firm, Deloitte S.A. and other member firms of Deloitte Touche
Tohmatsu Limited (Deloitte), in each of the fiscal years 2010, 2009 and 2008:

For the fiscal year (in $ millions) 2010 2009 2008
Audit fees 3.4 3.7 41
Audit-related fees 0.4 0.5 0.9
Tax fees 2.1 1.4 2.1
Other fees 0.4 — _
Total 6.3 5.6 7.1
Audit fees

Audit fees principally constitute fees billed for professional services rendered by Deloitte for the audit of the consolidated and individual statutory financial
statements for each of fiscal years 2010, 2009 and 2008. The amounts include fees associated with attestation in respect of the Sarbanes-Oxley Act of 2002.

Audit-related fees

Audit-related fees constitute fees billed for assurance and related services by Deloitte that are reasonably related to the performance of the audit of the
consolidated financial statements, other than the services reported above under ‘Audit fees’, in each of fiscal years 2010, 2009 and 2008. In fiscal year 2008,
audit-related fees principally consisted of fees relating to IFRS transition advice and audits, and internal control advice, and the limited scope procedures
performed in respect of the Group’s quarterly financial results announcements during fiscal years 2010, 2009 and 2008.
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Tax fees

Tax fees constitute fees billed for professional services rendered by Deloitte for tax compliance and tax advice in each of fiscal years 2010, 2009
and 2008. In fiscal years 2010, 2009 and 2008, tax advisory fees principally consisted of services provided to UK, Dutch, Singaporean, US and
Brazilian subsidiaries, in addition to services related to consolidated Group matters.

Other fees
Other fees constitute fees billed for Combination transaction services rendered by Deloitte in fiscal year 2010.

Audit Committee Pre-Approval Policy and Procedures

The Audit Committee adopted a policy on November 18, 2002 to pre-approve all audit and non-audit services provided by the independent public
accountants provided to the Group or its subsidiaries prior to the engagement of the independent public accountants with respect to such
services. Prior to engagement, the Audit Committee pre-approves the independent public accountants’ services within each category. The Audit
Committee may delegate one or more members who are independent directors of the Board to pre-approve the engagement of the independent
public accountants. If one or more members of the Audit Committee delegated to do so have pre-approved the engagement of the independent
public accountants, the approval of this engagement will be placed on the agenda of the next Audit Committee meeting for review and ratification.
The Audit Committee pre-approved all audit and non-audit services provided to the Group and to its subsidiaries during the periods listed above.

9. Other gains and losses

For the fiscal year (in $ millions) 2010 2009 2008
Gains on disposal of property, plant and equipment 0.2 0.4 5.4
Net foreign currency exchange (losses)/gains (18.2) 432 39.0
Reclassification of foreign currency adjustments upon liquidation of entities - - (0.3)
Total (18.0) 43.6 441

10. Finance costs

For the fiscal year (in $ millions) 2010 2009 2008
Interest on borrowings 11.0 4.7 4.2
Interest on convertible loan notes (see Note 28) 31.0 29.5 28.4
(Reversing)/unwinding of discount on provisions (see Note 31) (0.3) 0.3 0.2
Total borrowing costs 41.7 34.5 32.8
Less: amounts included in the cost of qualifying assets (13.7) (0.5) (3.0)

28.0 34.0 29.8
Interest on tax liabilities 0.7 (2.6) 0.7
Total 28.7 31.4 30.5

$11.9 million of borrowing costs included in the cost of qualifying assets during the year arose on the general borrowing pool and is calculated by
applying a capitalisation rate of 7.35% (2009 and 2008: 7.35%) to expenditure on such assets.

Interest on tax liabilities for 2009 was a negative charge of $2.6 million as result of the release of the 2007 accruals made in relation to the French
tax audit.

11. Taxation

Tax recognised in the consolidated income statement

For the fiscal year (in $ millions) 2010 2009 2008
Tax charged in the income statement:

Current tax:

Corporation tax on profits for the year 157.6 1246 109.7
Adjustments in respect of prior years (1.4) (8.6) 3.0
Total current tax 156.2 116.0 1127
Deferred tax due to origination and reversal of temporary differences (10.5) (6.5) 47.8
Total 145.7 109.5 160.5

Attributable to:

Continuing operations 130.8 102.8 162.6
Discontinued operations 14.9 6.7 (2.1)
Total 145.7 109.5 160.5
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11. Taxation continued
Tax recognised in the consolidated statement of comprehensive income

For the fiscal year (in $ millions) 2010 2009 2008
Tax relating to items charged/(credited) to comprehensive income:

Current tax:

Exchange differences 08 (196) 164
Income tax recognised directly in comprehensive income 08 (196) 164
Deferred tax:

Net (gain)/loss on revaluation of cash flow hedges (6.2) 123 (8.5)
Actuarial losses on defined benefit pension schemes (0.2) (0.8) (1.1)
Deferred tax recognised directly in comprehensive income 64) 115 (9.6)
Total (5.6) (8.1) 6.8
Tax recognised in the consolidated statement of changes in equity

For the fiscal year (in $ millions) 2010 2009 2008
Deferred tax:

Share based payments (0.5) (1.3) 1.7
Total (0.5) (1.3 1.7

Reconciliation of the total tax charge

As at November 30, 2010, the Company was a 1929 Luxembourg Holding Company. Luxembourg tax law provides for a special tax regime for 1929 Holding

Companies and consequently the Company was subject to de minimis tax in Luxembourg. On January 1, 2011, the 1929 regime ceased to apply and the

Company became a normally taxed Luxembourg company. Income taxes have been provided based on the tax laws and rates in the countries where business
operations have been established and earn income. The Group’s tax charge is determined by applying the statutory tax rate to the net income earned in each of

the jurisdictions in which the Group operates, taking account of permanent differences between book and tax net incomes.

The Group’s tax charge has been reconciled to a tax rate for the fiscal year 2010 of 28% (2009: 28%; 2008: 28%), being the expected blended statutory rate

taking into consideration the jurisdictions in which the Group operates.

For the fiscal year (in $ millions) 2010 2009 2008
Income before taxes on continuing operations 399.2 361.3 4923
Tax at the blended statutory tax rate of 28% (2009: 28%, 2008: 28%) 1118 101.2 137.8
Effects of:

Benefit of Tonnage tax regime (see below) (7.0) (6.0) (7.5)
Different tax rates of subsidiaries operating in other jurisdictions (tax rate differences) 13.6 10.6 11.6
Share based payments - 0.6 5.3
Adjustments related to prior years (1.4) (8.0) 3.0
Movement in non-provided deferred tax 1.5 (16.0) (4.1)
Net incomes not subject to tax (0.3) (9.0) 4.3
Tax effect of share of net income of associates and joint ventures (6.7) (0.1) (4.1)
Withholding taxes 19.2 26.5 16.2
Expenses not deductible for tax purposes - - 0.3
Other permanent differences 0.1 3.0 (0.2)
Tax charge in the income statement 130.8 102.8 162.6
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Deferred tax
Analysis of the movements in net deferred tax balance during the year:

For the fiscal year (in $ millions) 2010 2009 2008
At December 1 (30.6) (16.3) 24.3
Credited/(charged) to:

— Consolidated income statement 10.5 6.5 (47.8)

— Consolidated statement of comprehensive income 6.4 (11.5) 9.6

— Consolidated statement of changes in equity 0.5 1.3 (1.7)
Transfer to current tax (8.6) (9.1) =
Exchange differences 0.5 (1.5) (0.7)
At November 30 (21.3) (30.6) (16.3)

Deferred tax assets and liabilities in respect of continuing operations, before offset of balances within countries, are as follows:

As at November 30, 2010

Net recognised Amount credited/
Deferred tax Deferred tax deferred tax (charged) in

(in $ millions) asset liability asset/(liability) income statement
Property, plant and equipment 23 (15.9) (13.6) (7.1)
Accrued expenses 27.6 (28.7) (1.1) 20.7
Share based payments 4.6 - 4.6 1.8
Convertible loan notes - (17.7) 17.7) -
Tax losses 6.5 = 6.5 (4.9)
Total 41.0 (62.3) (21.3) 10.5

As at November 30, 2009

Net recognised Amount credited/
Deferred tax Deferred tax deferred tax (charged) in
(in $ millions) asset liability asset/(liability) income statement
Property, plant and equipment 2.5 (9.0) (6.5) 5.4
Accrued expenses 14.2 (34.2) (20.0) (5.9)
Share based payments 2.2 - 2.2 0.4
Convertible loan notes - (17.7) (17.7) -
Tax losses 11.4 = 11.4 6.6
Total 30.3 (60.9) (30.6) 6.5
As at November 30, 2008
Net recognised Amount credited/
Deferred tax Deferred tax deferred tax (charged) in
(in $ millions) asset liability asset/(liability) income statement
Property, plant and equipment 1.1 (13.0) (11.9) 5.4
Accrued expenses 44.3 (36.3) 8.0 (49.9)
Share based payments 0.5 - 0.5 (3.4)
Convertible loan notes - (17.7) (17.7) -
Tax losses 4.8 - 4.8 0.1
Total 50.7 (67.0) (16.3) (47.8)
Deferred tax is analysed in the Consolidated Balance Sheet, after offset of balances within countries, as:
For the fiscal year (in $ millions) 2010 2009 2008
Deferred tax assets 22.8 19.3 39.8
Deferred tax liabilities (441) (49.9) (56.1)
Total (21.3) (30.6) (16.3)
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11. Taxation continued

At the balance sheet date, the Group has tax losses of $128.4 million (2009: $148.0 million) available for offset against future taxable profits. A deferred tax asset
has been recognised in respect of $23.2 million (2009: $40.7 million) of such losses. No deferred tax asset has been recognised in respect of the remaining
$105.2 million (2009: $107.3 million) due to the uncertainty of future taxable profits. In addition the Group has unrecognised deferred tax assets of approximately
$46.8 million (2009: $40.0 million) in respect of other temporary differences.

Net operating losses (NOLs) including Internal Revenue Code (IRC) s.163j in the US
NOLs to carry forward in various countries will expire as follows:

For the fiscal year (in $ millions) 2010 2009 2008
Within five years 25 2.4 0.1
16 to 20 years 54.6 55.5 82.7
Without time limit 713 90.1 111.8
Total 128.4 148.0 194.6

The majority of NOLs are concentrated in the US where the ability to carry forward NOLs is subject to a limitation as a consequence of Stolt Nielsen S.A. (SNSA)
having sold its remaining stock in the Company in 2005. As at November 30, 2010, it is considered likely that, subject to future profitability, the Group will be able
to access US NOLs arising both before and after the date of the change of control of $54.7 million (2009: $55.5 million). In addition to the US NOLs the Group
has IRC s.163] suspended interest deductions of $45.3 million (2009: $45.5 million). However, with a history of incurring losses for tax purposes in the US, none
of the NOLs and IRC s.163] suspended interest deductions in the US have been recognised as a deferred tax asset. It should be noted that on completion of the
Combination with Subsea 7 Inc. it is considered likely that there will be another change of control event which will further restrict the Group’s ability to utilise the
NOLs in the US.

Tonnage tax regime
The tax charge reflects a net benefit in fiscal year 2010 of $7.0 million (2009: $6.0 million) as a result of being taxable under the current UK Tonnage tax regime,
as compared to the UK tax that would be payable had an election to join the Tonnage tax regime not been made.

Tax contingencies and provisions

Operations are carried out in several countries, through subsidiaries and branches of subsidiaries, and are subject to the jurisdiction of a significant number of
taxing authorities. Furthermore, the offshore mobile nature of the Group’s operations means that the Group routinely has to deal with complex transfer pricing,
permanent establishment and other similar international tax issues as well as competing tax systems where tax treaties may not exist.

In the ordinary course of events operations will be subject to audit, enquiry and possible re-assessment by different tax authorities. Management provides taxes
for the amounts that it considers probable of being payable as a result of these audits and for which a reasonable estimate may be made. Management also
separately considers whether taxes payable in relation to filings not yet subject to audit may be higher than the amounts stated in the filed tax return, and makes
additional provisions for probable risks if appropriate. As forecasting the ultimate outcome includes some uncertainty, the risk exists that adjustments will be
recognised to the Group’s tax provisions in later years as and when these and other matters are finalised with the appropriate tax authorities.

In 2010, operations in various countries were subject to enquiries, audits and disputes, including, but not limited to, those in Angola, Australia, Brazil, Canada,
Congo, Denmark, France, Gabon, Indonesia, Nigeria, the UK and US. These audits are all at various stages of completion. The Group’s operating entities in
these countries have co-operated fully with the relevant tax authorities while seeking to defend their tax positions.

The tax audit in France, which commenced in February 2007 and continued into fiscal year 2010, has been resolved closing all years up to November 30, 2006.

Each year management completes a detailed review of uncertain tax positions across the Group and makes provisions based on the probability of the liability
arising. The principal risks that arise for the Group are in respect of permanent establishment, transfer pricing and other similar international tax issues. In
common with other international groups, the conflict between the Group’s global operating model and the jurisdictional approach of taxing authorities often leads
to uncertainty on tax positions.

As a result of the above, in the fiscal year 2010, the Group recorded a net tax increase of $6.4 million (2009: $10.2 million) in respect of ongoing tax audits and in
respect of the Group’s review of its uncertain tax positions. The charge arises both from adjustments that the Group has agreed with the relevant tax authorities
and re-estimates that it has made.

Whilst the Group has made the incremental provisions noted in the preceding paragraph, reflecting its view of the most likely outcomes, it is possible that the
ultimate resolution of these matters could result in tax charges that are materially higher or lower than the amount provided.
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12. Discontinued operations

On November 27, 2008, the Group entered into an agreement with Saipem (Portugal) Comercio Maritimo S.U. Lda to dispose of Acergy Piper, a semi-
submersible pipelay barge, for $78.0 million. The disposal was driven by a desire to continue to focus the Group on its core operations. The disposal was

completed on January 9, 2009.

Acergy Piper was the Group’s sole operating unit in the Trunklines market which involved the offshore market installation of large-diameter pipelines

used to carry oil and gas over large distances. The disposal of the barge therefore represents the Group’s discontinuance of this operation.

In 2010, the Group continued to generate revenues through the Trunklines operation due to additional related work on the Mexilhao Project that does not

require Acergy Piper. This project was complete as at November 30, 2010.

The results of the discontinued operations, which have been included in the Consolidated Income Statement, were as follows:

For the fiscal year (in $ millions) 2010 2009 2008
Revenue 83.4 114.8 281.8
Expenses(® (23.9) (99.9) (320.7)
Impairment (charge)/reversal - (1.0) 14.3
Income/(loss) before tax 59.5 13.9 (24.6)
Taxation (charge)/credit on discontinued operations (14.9) (6.7) 2.1
Net income/(loss) from discontinued operations 44.6 7.2 (22.5)
(a) Includes operating expenses, administrative expenses, finance costs and other gains and losses.
The impact on the segments of the discontinued operations which have been included in the Consolidated Income Statement were as follows:
2010
Total
discontinued
For the fiscal year (in $ millions) NEC SAM CORP operations
Revenue - 83.4 - 83.4
Expenses(® - (23.9) - (23.9)
Income before tax = 59.5 = 59.5
Taxation charge on discontinued operations - (14.9) - (14.9)
Net income/(loss) from discontinued operations - 44.6 = 44.6
(a) Includes operating expenses, administrative expenses, finance costs and other gains and losses.
2009
Total
discontinued
For the fiscal year (in $ millions) NEC SAM CORP operations
Revenue - 114.8 - 114.8
Expenses(® - (97.4) (2.5) (99.9)
Impairment charge = = (1.0) (1.0)
Income/(loss) before tax - 17.4 (3.5) 13.9
Taxation charge on discontinued operations = (6.7) = (6.7)
Net income/(loss) from discontinued operations — 10.7 (3.5) 7.2
(a) Includes operating expenses, administrative expenses, finance costs and other gains and losses.
2008
Total
discontinued
For the fiscal year (in $ millions) NEC SAM CORP operations
Revenue 5.6 275.9 0.3 281.8
Expenses(®) (36.0) (284.4) (0.3) (320.7)
Impairment reversal 14.3 = = 14.3
Loss before tax (16.1) (8.5) - (24.6)
Taxation credit on discontinued operations 2.1 — — 2.1
Net loss from discontinued operations (14.0) (8.5) — (22.5)

(a) Includes operating expenses, administrative expenses, finance costs and other gains and losses.

Discontinued operations generated $23.2 million (2009: $18.7 million, 2008: used $5.6 million) of the Group’s net operating cash flows, and generated

$0.1 million (2009: $Nil, 2008: $1.4 million) in respect of investing activities.
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13. Earnings per share
Basic earnings per share

Basic earnings per share amounts are calculated by dividing the net income attributable to equity holders of the parent for continuing and discontinued
operations by the weighted average number of common shares in issue during the fiscal year excluding ordinary shares purchased by the Company and held as

treasury shares (Note 25 ‘Own shares’) as follows:

2010 2009 2008
For the fiscal year $ per share $ per share $ per share
Basic earnings per share:

From continuing operations 1.20 1.30 1.76

From discontinued operations 0.24 0.04 (0.12)

Total basic earnings per share 1.45 1.34 1.64
The earnings and weighted average number of common shares used in the calculation of basic earnings per share are as follows:

For the fiscal year (in $ millions) 2010 2009 2008

Net income for the year from continuing operations 220.8 237.8 323.9

Net income/(loss) from discontinued operations (see Note 12) 44.6 7.2 (22.5)

Net income attributable to equity holders of the parent 265.4 245.0 301.4

2010 2009 2008

Number of Number of Number of

shares shares shares

Weighted average number of common shares for the purpose of basic earnings per share 183,500,710 182,956,010 184,142,708

Diluted earnings per share

Diluted earnings per share is calculated by adjusting the weighted average number of ordinary shares outstanding to assume conversion of all dilutive potential
ordinary shares. The Company has two categories of dilutive potential ordinary shares: convertible loan notes and share options. The convertible loan notes are
assumed to have been converted into ordinary shares and the net profit is adjusted to eliminate the interest expense less the tax effect. For the share options, a
calculation is done to determine the number of shares that could have been acquired at fair value (determined as the average annual market share price of the
Company’s shares) based on the monetary value of the subscription rights attached to outstanding share options. The number of shares calculated as above is

compared with the number of shares that would have been issued assuming the exercise of the share options.

2010 2009 2008
For the fiscal year $ per share $ per share $ per share
Diluted earnings per share:
From continuing operations 1.16 1.29 1.70
From discontinued operations 0.22 0.04 (0.11)
Total diluted earnings per share 1.38 1.33 1.59
The earnings and weighted average number of common shares used in the calculation of diluted earnings per share are as follows:
For the fiscal year (in $ millions) 2010 2009 2008
Net income for the year from continuing operations 220.8 237.8 323.9
Interest on convertible loan notes less amounts capitalised to qualifying assets 19.0 - 28.4
Net income/(loss) for the year from discontinued operations (see Note 12) 44.6 7.2 (22.5)
Earnings used in the calculation of diluted earnings per share 284.4 245.0 329.8
2010 2009 2008
Number of Number of Number of
shares shares shares
Weighted average number of common shares used in the calculation of basic earnings per share 183,500,710 182,956,010 184,142,708
Convertible loan notes 22,184,506 - 21,258,503
Share options 1,020,820 835,150 2,134,846
Weighted average number of common shares used in the calculation of diluted earnings per share 206,706,036 183,791,160 207,536,057
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In fiscal year 2009 the potential common shares of 22,016,733 for the convertible loan notes were excluded from the weighted average number of
common shares as their effect was anti-dilutive.

In fiscal year 2010 1,552,625 shares relating to share option plans (2009: 2,810,948 and 2008: 1,923,234 shares) that could potentially dilute the
weighted average earnings per share, were excluded from the calculation of diluted earnings per share due to being anti-dilutive for the period.

For potential dilutive effects of post-balance sheet events refer to Note 40 ‘Post balance sheet events’.

14. Dividends

In light of the development of the combined business and the Group’s investment opportunities, the Board has proposed not to pay a dividend for the
2010 fiscal year. The Board is reviewing methods of balancing the optimal use of cash in light of the opportunities available.

The final dividend for the fiscal year ended November 30, 2009 of $0.23 per share and a total of $42.2 million was paid in June 2010.

15. Intangible assets

Lease access Other
For the fiscal year (in $ millions) Software premiums _intangibles Total
Cost:
At December 1, 2008 - 4.7 0.9 5.6
Reclassified from property, plant and equipment (see Note 16) 19.3 = = 19.3
Additions 6.3 - 0.1 6.4
Exchange differences 1.9 = = 1.9
Reclassified as held for sale (see Note 21) — (4.7) (0.1) (4.8)
At November 30, 2009 27.5 = 0.9 28.4
Additions 6.2 - - 6.2
Exchange differences (1.6) — — (1.6)
At November 30, 2010 32.1 - 0.9 33.0
Amortisation:
At December 1, 2008 = 1.8 = 1.8
Reclassified from property, plant and equipment (see Note 16) 15.6 - - 15.6
Charge for the year 1.9 0.1 - 2.0
Exchange differences 15 - - 15
Impairment - 2.8 - 2.8
Reclassified as held for sale (see Note 21) — (4.7) — (4.7)
At November 30, 2009 19.0 - - 19.0
Charge for the year 1.6 - - 1.6
Exchange differences (0.7) - - (0.7)
Impairment(a) 7.0 - - 7.0
At November 30, 2010 26.9 - - 26.9
Carrying amount:
At November 30, 2009 8.5 - 0.9 9.4
At November 30, 2010 5.2 - 0.9 6.1

(a) Software development costs with a carrying value of $7.0 million, with doubtful future economic benefits following the announcement of the acquisition
of Subsea 7 Inc., were impaired during the year.
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16. Property, plant and equipment

Construction Operating Land and Other
For the fiscal year (in $ millions) support vessels equipment buildings assets Total
Cost:
At December 1, 2008 665.2 695.7 26.2 49.6 1,436.7
Reclassified as intangible assets (see Note 15) - (11.8) - (7.5) (19.3)
Additions 53.2 60.6 13.1 4.7 131.6
Exchange differences 9.8 13.5 1.4 2.8 27.5
Disposals (1.2) (9.9) (0.1) (0.8) (12.0)
Reclassified as held for sale - (94.3) (34.7) (8.3) (132.3)
Transfers 9.1 4.8 (3.8) (10.1) —
At November 30, 2009 736.1 658.6 2.1 35.4 1,432.2
Additions 472.6 115.0 0.4 4.8 592.8
Exchange differences (3.4) (11.2) (0.1) (2.4) 17.1)
Disposals (22.8) (9.0) (2.1) (2.6) (36.5)
Transfers 83.6 (98.3) 7.2 7.5 -
At November 30, 2010 1,266.1 655.1 7.5 42.7 1,971.4
Accumulated depreciation:
At December 1, 2008 266.4 228.5 8.0 26.2 529.1
Reclassified as intangible assets (see Note 15) - (11.8) - (3.8) (15.6)
Charge for the year 47.5 69.7 0.4 7.0 124.6
Exchange differences 2.9 6.6 1.0 2.2 12.7
Impairment - 12.2 0.6 - 12.8
Eliminated on disposals (2.4) (8.4) (0.1) (0.6) (11.5)
Reclassified as held for sale - (29.7) (9.0) (3.0) (41.7)
Transfers 1.9 (1.2) 1.7 (2.4) -
At November 30, 2009 316.3 265.9 2.6 25.6 610.4
Charge for the year 56.2 52.7 0.7 6.6 116.2
Exchange differences (1.6) (5.5) - (1.7) (8.8)
Eliminated on disposals (14.4) (7.8) (0.5) (2.5) (25.2)
Transfers 42.5 (43.9) (0.7) 2.1 -
At November 30, 2010 399.0 261.4 2.1 30.1 692.6
Carrying amount:
At November 30, 2009 419.8 392.7 (0.5) 9.8 821.8
At November 30, 2010 867.1 393.7 5.4 12.6 1,278.8

Borealis is an asset under construction. The amount capitalised in 2010 was $295.9 million (2009 $Nil).
In fiscal year 2010 there were no impairment charges to operations in respect of property, plant and equipment.

In fiscal year 2009 impairment charges were charged to operations in respect of property, plant and equipment assets of $12.8 million. The impairments were
due to:

* Under-utilised operating equipment — $9.8 million: A pipeline end handling system ($4.0 million) and a reel drive system ($5.8 million) were identified to be
under-utilised with no anticipated utilisation for 2010 onwards. In the fourth quarter of 2009 an impairment charge of $9.8 million was recorded to reduce the net
book value of the asset to $Nil.

* Operating equipment — $1.0 million: the equipment represents four generators and generating sets which were purchased for Acergy Piper. Following the
classification of Acergy Piper as an asset held for sale in the fourth quarter of 2008, an impairment charge of $1.0 million was recorded to reduce the net book
value to $2.0 million as it was anticipated the generators would be under-utilised in the future. Due to continued under-utilisation a further impairment charge of
$1.0 million was recorded to reduce the net book value to $1.0 million at November 30, 2009.

« Prior to the classification of the Sonamet subsidiaries as assets held for sale (refer to Note 21 ‘Assets classified as held for sale’), an impairment of $2.0 million
was recorded.
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17. Interest in associates and joint ventures

Investment in associates and joint ventures

Country/Place of

Acergy Business

As at November 30 (in $ millions) Year End Registration Segment Ownership % 2010 2009
Dalia®@ December 31 France AFMED Associate 17.5 2.1 3.6
Oceon December 31 Nigeria AFMED Associate 40 - -
SapuraAcergy January 31 Malaysia AME  Joint Venture 50 15.6 -
SHL Cyprus/

December 31 Netherlands CORP  Joint Venture 50 102.8 77.6
NKT Flexibles December 31 Denmark CORP Joint Venture 49 94.6 109.1
Total 215.1 190.3

(a) Subsea 7 owns 17.5% and has a significant influence in Dalia. Subsea 7 has a veto on decision-making as decisions require unanimous agreement.

The movement in the balance of equity investments, including long-term advances during the fiscal years 2010 and 2009 was as follows:

For the fiscal year (in $ millions) 2010 2009
At December 1 190.3 140.2
Share of net income of associates and joint ventures 748 49.0
Dividends distributed to the Group (30.2) (28.0)
Increase in investment 140 20.6
Reclassification of negative equity balance (12.1) (7.7)
Change in fair value of derivative instruments (6.1) (1.7)
Exchange differences (16.6) 179
At November 30 215.1  190.3
Share of net income of associates and joint ventures:

For the fiscal year (in $ millions) 2010 2009 2008
Dalia 1.4 2.9 0.6
Oceon 0.4 0.9) (0.9)
Acergy/Subsea 7 - 0.6 3.5
SapuraAcergy 28.5 9.7 (154)
SHL 30.8 15.0 29.6
NKT Flexibles 13.7 21.7 45.6
Total 74.8 49.0 63.0

No long-lived asset impairment charges were recorded by the Group’s associates and joint ventures during fiscal years 2010, 2009, and 2008.

Taxation in respect of the NKT Flexibles joint venture, which has a legal status of a partnership, has been included in the results of the relevant
subsidiaries, which hold the investments in the joint venture. Undistributed reserves of all other joint ventures will not be taxed on distribution.

Dividends distributed to the Group

In fiscal year 2010 the Group received a total of $30.2 million dividends from three joint ventures (SHL, NKT Flexibles and Dalia). $14.0 million of the
SHL dividend was used to increase the Group’s investment in this venture.

In fiscal year 2009 the Group received a total of $28.0 million dividends from three joint ventures (Acergy/Subsea 7, SHL and Dalia). $20.6 million of the
SHL dividend was used to increase the Group’s investment in this venture.
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17. Interest in associates and joint ventures continued

Increase in investment

In fiscal year 2010 the Group invested an additional $14.0 million (2009: $20.6 million) to increase its investment in SHL. The Group has additional commitments
to the SHL and SapuraAcergy joint ventures as described in Note 34 ‘Commitments and contingent liabilities’.

A cash advance of $Nil (2009: $5.0 million) was provided to SapuraAcergy during the year.

Significant restrictions
All dividends paid by SHL prior to the delivery of the new vessel Oleg Strashnov, expected in the first half of 2011, are reinvested into the joint venture.

SapuraAcergy is regulated by the central bank of Malaysia in respect of the repatriation of funds. Dividends are not subject to withholding taxes.

Capital commitments

SHL has entered into a ship building contract for the heavy lift vessel, Oleg Strashnov, amounting to €286.0 million ($363.0 million). As at November 30, 2010
instalments representing 85% of the contract value had been paid (2009: 65%). The investment is financed by a Revolving Credit and Guarantee Facility
comprising €140 million ($178.0 million) and $180 million available for cash drawings and $33 million available for the issuance of guarantees.

Reclassification of negative equity balance
The Group accrues losses in excess of the investment value when it is committed to providing ongoing financial support to the joint venture.

The Group’s share of any net liabilities of joint ventures is offset against long-term funding provided to that joint venture. Any additional share of net liabilities is
classified as other non-current liabilities. In fiscal year 2010 a reversal of $11.6 million (2009: reversal of $8.4 million) was recorded against long-term funding,
relating to SapuraAcergy losses previously offset against funding. A reversal of $0.5 million (2009: reclassification of $0.7 million) was recorded against other
non-current liabilities relating to Oceon losses previously offset against liabilities.

Impact of currency translation
This arises from the translation of investments in the equity of joint ventures which have a functional currency other than the US dollar, and relates mainly to NKT
Flexibles.

Summarised financial information

Summarised financial information for associates and joint ventures, representing 100% of the respective amounts included in their financial statements including
IFRS adjustments, is as follows:

Aggregated financial data for associates and joint ventures

For the fiscal year (in $ millions) 2010 2009 2008
Revenue 880.5 616.8 757.7
Operating expenses (542.9) (330.0) (524.5)
Gross profit 337.6 286.8 233.2
Other income 14.9 6.2 64.8
Other expenses (153.5) (161.2) (139.3)
Net income 199.0 131.8 158.7

Aggregated balance sheet data for associates and joint ventures

As at November 30 (in $ millions) 2010 2009 2008
Current assets 725.2 656.2 516.3
Non-current assets 864.1 786.9 593.1
Total assets 1,689.3  1,443.1 1,109.4
Current liabilities 460.1 508.5 341.4
Non-current liabilities 610.4 504.5 442.3
Total liabilities 1,070.5 1,013.0 783.7

Transactions with associates and joint ventures
Certain contractual services are conducted with joint ventures for commercial reasons.

In fiscal year 2010 the income statement data for the joint ventures presented above includes general and administrative charges of $13.9 million (2009: $38.0
million, 2008: $47.4 million).

In fiscal year 2010, joint ventures received $17.0 million (2009: $15.5 million, 2008: $28.2 million) in respect of goods and services provided.
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The Group’s balance sheet included:

As at November 30 (in $ millions) 2010 2009
Non-current amounts due from associates and joint ventures 43.2 32.7
Trade receivables with associates and joint ventures 23.5 46.1
Allowance for doubtful debts (1.0) (2.1)
Net trade receivables 22.5 44.0
Trade payables with associates and joint ventures - 0.2
Net receivables with associates and joint ventures 65.7 76.9
For guarantee arrangements with joint ventures see Note 27 ‘Borrowings’.

18. Advances and receivables

As at November 30 (in $ millions) 2010 2009
Non-current amounts due from associates and joint ventures (see Note 17) 43.2 32.7
Capitalised fees for long-term loan facilities 7.3 2.8
Deposits held by third parties 4.8 0.4
Prepaid expenses 7.4 7.4
Total 62.7 43.3
The fees for the loan facilities (refer to Note 27 ‘Borrowings’) are deferred and expensed over the periods for which each loan facility is held.

Prepaid expenses are incurred in the normal course of business and represent expenditure which will be recognised in a period exceeding twelve
months.

19. Inventories

As at November 30 (in $ millions) 2010 2009 2008
Materials and spares 13.8 13.2 25.4
Consumables 10.3 9.2 13.1
Total 241 22.4 38.5
Total amount of inventory charged to income statement 229 44.6 60.6
Write-down on inventory charged to income statement 0.5 0.2 3.3

The inventories include a provision for obsolescence as at November 30, 2010 of $4.1 million (2009: $3.1 million, 2008: $3.5 million). During the fiscal
year 2010 $Nil (2009: $0.2 million, 2008: $2.0 million) of the provision for obsolescence was reversed due to slow moving items which were subsequently

consumed during the fiscal year.

There are no inventories pledged as security for liabilities.

20. Trade and other receivables

As at November 30 (in $ millions) 2010 2009 2008
Trade receivables (see Note 34) 248.7 202.0 298.7
Allowance for doubtful debts (1.5) (0.4) (1.1)
Net trade receivables 247.2 201.6 297.6
Current amounts due from associates and joint ventures (see Note 17) 225 44.0 22.8
Advances to suppliers 9.9 8.0 8.6
Other taxes receivable 4741 18.0 14.2
Other receivables 55.3 26.3 11.3
Total 382.0 2979 354.5

The average credit period taken during 2010 was 45 days (2009: 37 days).

Details of how the Group manages its credit risk and further analysis of the trade receivables balance can be found in Note 34 ‘Financial instruments’.

Other taxes receivable are for sales tax, withholding tax, social security and other indirect taxes.

Py
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20. Trade and other receivables continued
Other receivables include amounts receivable from employees and insurance claims. Included in 2010 is the insurance claim in respect of the fire on Acergy
Falcon.

For the fiscal year (in $ millions) 2010 2009 2008
At December 1 (0.4) (1.1) (2.2)
Movement in provision 1.1) = 0.7
Expense for the year - 0.7 0.4
At November 30 a5 ©4 1)

21. Assets classified as held for sale
Assets held for sale as at November 30, 2010 were:

¢ Investments in Sonamet and Sonacergy: On July 23, 2009, the Group entered into a sale agreement to dispose of 19% of its ownership interest in each of
Sonamet Industrial, S.A (‘Sonamet’) and Sonacergy — Servicos E Construcoes Petroliferas Lda (Zona Franca Da Madeira) (‘Sonacergy’), in Acergy AFMED.
Sonamet operates a fabrication yard for clients, including Subsea 7, operating in the offshore oil and gas industry in Angola. Sonacergy provides overseas
logistics services and support to Sonamet. The disposal of a 19% interest in each of Sonamet and Sonacergy will result in a reduction of the 55% ownership
interest the Group held in each at November 30, 2010, to 36% at which point the investment will be equity accounted. The finalisation of this sale is conditional
upon the completion of certain conditions precedent, none of which are in the control of Subsea 7, which were still outstanding at November 30, 2010. There is
no indication that the sale will not proceed as anticipated and the Group expects completion during 2011. The Group believes continued disclosure as an asset
held for sale is appropriate.
At November 30, 2009 the carrying value of the net assets of Sonamet and Sonacergy was assessed for impairment and determined to be greater than the fair
value less costs to sell. Therefore an impairment charge of $4.8 million was recognised in the income statement in net operating income.
At November 30, 2010 a decrease in the net asset value of assets held for sale resulted in a reversal of $3.2 million of the impairment charge recognised in
2009. This reversal has been recognised in the income statement in net operating income.

* Acergy Piper. An impairment charge of $1.0 million was recognised in 2009 in net income from discontinued operations, in respect of equipment in Acergy NEC
relating to, but not included in, the sale of Acergy Piperin January 2009.

Assets held for sale as at November 30, 2009 included:

* Balikpapan: land, buildings and office equipment in Acergy AME. The sale was completed during November 2010.
* Concrete products: sale of business assets in Acergy NAMEX. The sale was completed during February 2010.

At November 30, 2010 the major classes of assets and liabilities comprising the 100% interest of the operations classified as held for sale were as follows:

As at November 30 (in $ millions) 2010 2009
Property, plant and equipment 127.5 91.7
Goodwill and other intangible assets 1.9 -
Advances and receivables - 1.1
Inventories 14.2 14.0
Trade and other receivables 45.9 34.3
Other accrued income and prepaid expenses 2.3 18.9
Cash and cash equivalents 63.7 103.6
Total assets classified as held for sale 255.5 263.6
Non-current portion of borrowings 12.8 12.1
Trade and other payables 79.4 80.3
Current portion of borrowings 4.7 6.3
Current tax liabilities 2.1 -
Deferred revenue 35.5 76.2
Total liabilities associated with assets classified as held for sale 134.5 174.9
Net assets of disposal groups 121.0 88.7
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$15 million loan facility

On May 26, 2008 Sonamet entered into a $15.0 million loan facility with BAl-Banco African de Investimentos S.A. for the construction of
facilities at the company’s Lobito yard. After an initial 20 months repayment grace period the loan is repayable in equal instalments over 66
months, with a final maturity of July 26, 2015. The loan carries interest at six months LIBOR plus 2% per year, but subject to a minimum rate of
7% and a maximum rate of 8%. The facility is not guaranteed by Subsea 7 S.A. nor any of its other subsidiaries. As at November 30, 2010
$12.8 million (2009: $8.9 million) was drawn on this facility and there are no covenants over this facility.

Other facilities
A $4.7 million (2009: $9.5 million) unsecured loan provided by Sonangol to Sonamet bearing interest at a fixed rate of 2.75% per year and is
repayable in annual instalments for a remaining period of one year as at November 30, 2010.

Other guarantee arrangements

There is also an unsecured local line in Maderia for the sole use of Sonacergy. The line is with Banco Espirito Santo S.A. for $8.5 million. The
bonds under this facility were issued to guarantee the project performance of the subsidiary to third parties in the normal course of business.
The amount issued under this facility as at November 30, 2010 was $8.5 million (2009: $8.5 million).

The allocation of assets and liabilities held for sale by segment is as follows:

2010 2010 2009 2009
As at November 30 (in $ millions) Assets Liabilities Assets Liabilities
Acergy AFMED 254.5 1345 261.4 174.9
Acergy AME - - 1.1 -
Acergy NEC 1.0 - 1.0 -
Acergy NAMEX - - 0.1 -
Total assets and liabilities held for sale 255.5 134.5 263.6 174.9
22. Other accrued income and prepaid expenses
As at November 30 (in $ millions) 2010 2009
Amounts due from contract clients (see Note 23) 11241 144.4
Unbilled revenue 96.3 54.7
Prepaid expenses 33.9 13.7
Total 242.3 212.8

Unbilled revenue relates to completed work other than lump-sum construction contracts, which has not yet been billed to customers.

Prepaid expenses are incurred in the normal course of business and represent expenditure which has been deferred and which will be

recognised within the next fiscal year. ;_
i}

23. Construction contracts z

As at November 30 (in $ millions) 2010 2009 ..

Contracts in progress at balance sheet date: &

Amounts due from contract clients included in other accrued income and prepaid expenses (see Note 22) 1121 144.4 B

Deferred revenue recognised under construction contracts (see Note 38) (198.4) (241.2) '=

Total (86.3) (96.8) .

Contract costs incurred plus recognised net profits less recognised losses to date 2,656.8 3,535.0

Less: progress billings (2,743.1) (3,631.8)

Total (86.3) (96.8)

As at November 30, 2010 retentions held by customers for contract work amounted to $3.1 million (2009: $13.0 million). Advances received

from customers for contract work amounted to $19.4 million (2009: $38.6 million) (refer to Note 38 ‘Deferred revenue’).

As at November 30, 2010 a total of $10.1 million (2009: $7.9 million) was recorded for losses expected at completion.
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24. Issued share capital
Authorised shares

2010 2009
Number of 2010 Number of 2009
As at November 30 shares in $ millions shares in $ millions
Authorised common shares, $2.00 par value 450,000,000 900.0 230,000,000 460.0

At the Extraordinary General Meeting of shareholders held on November 9, 2010 the Atrticles of Incorporation were amended to increase the authorised share

capital from 230 million to 450 million common shares effective immediately.

Issued shares

2010 2009
Number of 2010 Number of 2009
As at November 30 shares in $ millions shares in $ millions
Fully paid and issued common shares 194,953,972 389.9 194,953,972 389.9
The issued common shares consist of:
Common shares excluding own shares (see below) 183,939,210 367.9 183,207,042 366.4
Own shares (see Note 25) 11,014,762 22.0 11,746,930 23.5
Total 194,953,972 389.9 194,953,972 389.9
The Company has one class of ordinary shares which carry no right to fixed income.
The common shares (excluding own shares) outstanding are as follows:
2010 2009
Number of Number of
For the fiscal year shares shares
Balance at December 1 183,207,042 182,816,093
Own shares reissued (see Note 25) 732,168 390,949
Balance at November 30 183,939,210 183,207,042

25. Own shares

The summary of ‘own shares’ represents the purchase of the Company’s own common shares at the market price on the date of purchase and the movements

are shown in the table below:

2010 2009
Number of 2010 Number of 2009
For the fiscal year shares in $ millions shares in $ millions
Balance at December 1 11,746,930 222.6 12,137,879 2294
Number of shares reissued(@) (732,168) (13.4) (390,949) (6.8)
Balance at November 30 11,014,762 209.2 11,746,930 222.6
Consisting of:
Common shares held as treasury shares - 10,867,809
Common shares held as treasury shares by an indirect wholly-owned subsidiary 11,014,762 879,121
Total 11,014,762 11,746,930

(a) Delivered from the treasury shares held.

As of November 30, 2010, Acergy S.A. (now Subsea 7 S.A.) owned 10,431,762 common shares indirectly (as treasury shares), representing 5.35% of the total
number of issued shares. These shares were owned as treasury shares through Subsea 7’s indirect subsidiary Acergy Investing Limited. A further 583,000
common shares were held by an employee benefit trust to satisfy performance shares under the Group’s 2009 Long-term Incentive Plan. No shares were

repurchased during fiscal year 2010 (2009: Nil).
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26. Non-controlling interests

For the fiscal year (in $ millions) 2010 2009
At December 1 31.2 13.7
Share of net income for the year 47.6 20.7
Dividends (20.0) (4.9
Foreign currency exchange rate changes (2.0) 1.7
At November 30 56.8 31.2

Subsea 7’s respective interest in subsidiaries which are not wholly owned is as follows:

2010 2009
% %
Sonamet — Industrial SA 55.0 55.0
Sonacergy — Servicos E Construcoes Petroliferas Lda 55.0 55.0
Pelagic Nigeria Limited 80.0 80.0
Offshore Installer Nigeria Limited 60.0 60.0
Acergy Havila Limited 50.0 50.0
Globestar Engineering Company (Nigeria) Limited 96.2 96.2
27. Borrowings
Borrowings consist of:
As at November 30 (in $ millions) 2010 2009
$500 million 2.25% convertible loan notes due 2013 (see Note 28) 435.3 4156
Other - 0.2
Total 435.3 415.8
Consisting of:
Non-current portion of borrowings 435.3 415.8
Current portion of borrowings = =
Total 435.3 415.8

Commitment fees for any unused lines of credit expensed during fiscal year 2010 were $1.6 million (2009: $0.7 million). The weighted average
interest rate paid on the $1 billion multi-currency revolving credit and guarantee facility was nil%.

Facilities
The $1 billion multi-currency revolving credit and guarantee facility

On August 10, 2010 Acergy S.A. (now Subsea 7 S.A.) executed a $1 billion multi-currency revolving credit and guarantee facility with a number
of banks. The facility can be used in full for the issuance of guarantees, or for a combination of guarantees and cash drawings subject to a $500
million sub-limit for cash drawings. The $1 billion facility is guaranteed by Subsea 7 S.A. (formerly Acergy S.A.), Class 3 Shipping Limited,
Acergy Shipping Limited and Subsea 7 Treasury (UK) Limited (formerly Acergy Treasury Limited). Final maturity will be August 10, 2015.
However, in accordance with the terms of the agreement, performance guarantees can be issued with up to 78 months duration up to one
month prior to the final maturity date of the facility, subject to the Group providing cash cover for any guarantees outstanding following the final
maturity date.

The $1 billion facility contains financial covenants in respect of leverage, interest coverage and gearing ratios. The requirements of the financial
covenants must be met on a consolidated basis on the last day of each quarterly interval. In addition to the financial covenants, the facility
contains affirmative covenants, negative pledges and events of defaults which are customary for facilities of this nature and consistent with past
practice. Such covenants specifically limit mergers or transfers, incurrence of other indebtedness, class 1 acquisitions, loans outside the Group
and change of business. On September 28, 2010 the banks consented to retain their commitment under the $1 billion facility following the
proposed Combination with Subsea 7 Inc. Debt existing within the Subsea 7 Inc. group on the date of the Acquisition will be managed within the
terms and conditions of the $1 billion facility.
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27. Borrowings continued

The $1 billion facility also contains events of default provisions which include payment defaults (subject to a three day grace period), breach of financial
covenants, breach of other obligations, breach of representations and warranties, insolvency, illegality, unenforceability, conditions subsequent, curtailment of
business, claims against an obligor’s assets, appropriation of an obligor’s assets, cross-defaults to other indebtedness in excess of $10 million, failure to maintain
exchange listing, material adverse change, auditor’s qualification, repudiation and material litigation.

Interest on the $1 billion facility is payable at LIBOR plus a margin which is linked to the Group’s leverage, measured as the ratio of net debt to EBITDA, and
which may range from 1.75% to 2.75% per year. The fee applicable for guarantees is linked to the same ratio of net debt to EBITDA and may range from 1.75%
to 2.75% per year in respect of financial guarantees and 0.88% to 1.38% in respect of performance guarantees. The margin and guarantee fee are reset
quarterly in line with changes in Subsea 7’s leverage.

As part of the terms of the $1 billion facility, the $400 million amended and restated revolving credit and guarantee facility and the $200 million multi-currency
revolving guarantee facility in place up to August 10, 2010 were cancelled and any amounts utilised on that date were transferred to the $1 billion facility.

The NOK 977.5 million Loan and Guarantee Facility (the ‘NOK 977.5 million facility’)

Acergy Havila Limited is a 50/50 joint venture between Acergy (Gibraltar) Limited (wholly owned by Subsea 7 S.A.) and Havila Shipping Pte Ltd. (wholly owned
by Havila Shipping ASA). On October 14, 2008 the Company completed a loan and guarantee facility for post-delivery financing of up to NOK 977.5 million
($157.6 million) for the purchase of a dive support vessel to be owned by the joint venture, when it is delivered in 2011. The final termination date of the facility is
no later than February 28, 2021.

The NOK 977.5 million facility contains the financial covenant that the joint venture’s current assets exceed current liabilities. This requirement must be met at the
last day of each quarterly interval of each year. The facility also contains vessel covenants customary to a facility of this nature.

In addition to the above covenants, the facility also contains events of default which include payment defaults (subject to a three day grace period), breach of the
financial covenant, breach of other obligations, breach of representations, insolvency, illegality, repudiation, material adverse effect, cross-defaults to other
indebtedness in excess of $2.5 million for Acergy Havila Limited and in excess of $5.0 million for Subsea 7 S.A. and failure by Subsea 7 S.A. to maintain
exchange listing. The facility also contains negative pledges with respect to accounts receivable and cash.

Security on the facility is provided by a first priority mortgage on the vessel. A charter guarantee has been provided by Subsea 7 S.A. In the event of an event of
default occurring this turns into a several guarantee to be shared 50/50 by Subsea 7 S.A. and Havila Shipping ASA.

The facility’s commitment fee is set at a rate of 0.40%. Upon delivery of the vessel loan interest will be payable at NIBOR plus a margin of 1.65%, and guarantee
fee of 1.65%.

Utilisation of the $1 billion facility (2009: $400 million and $200 million facilities) and the NOK 977.5 million facility

2010 2010 2010 2009 2009 2009
As at November 30 (in $ millions) Utilised Unutilised Total Utilised  Unutilised Total
Cash loans - 509.3 509.3 - 179.6 179.6
Guarantee facilities 330.3 318.0 648.3 505.6 63.3 568.9
Total 330.3 827.3 1,157.6 505.6 242.9 748.5

Bank overdraft and short-term lines of credit
The overdraft facilities consist of $35.5 million (2009: $36.1 million) of which $nil (2009: $nil) were drawn as at November 30, 2010.

Other facilities
In addition to the amounts available under the $1 billion facility, the Group has a $30.0 million (2009: $30.0 million) bank guarantee facility with Credit Industriel et
Commercial Bank of which $9.0 million (2009: $8.0 million) was utilised as at November 30, 2010.

There are three unsecured local lines of credit in Nigeria for the sole use of Globestar Engineering Company (Nigeria) Limited, being $13.3 million with United
Bank of Africa plc, $9.9 million with First Bank of Nigeria plc, and $6.6 million with Zenith Bank plc. The bonds under these facilities were issued to guarantee the
project performance of the subsidiary to third parties in the normal course of business. The total amount issued under these facilities as at November 30, 2010
was $7.7 million (2009: $0.7 million).

The Group had past arrangements with a number of financial institutions to issue bank guarantees on its behalf. As at November 30, 2010, the aggregate
amount of guarantees issued under these old facilities was $14.4 million (2009: $14.5 billion). There was no availability for further issuances under these
facilities.
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Guarantee arrangements with joint ventures
SapuraAcergy Assets Pte Limited (‘SAPL’), previously known as Nautical Vessels Pte Limited, is a 50/50-owned joint venture between Nautical
Essence Sdn. Bhd. (wholly owned by SapuraCrest Petroleum Berhad) and Acergy (Gibraltar) Limited (wholly owned by Subsea 7 S.A.).

In 2007 the respective parent companies issued a Charter Guarantee guaranteeing the charter payments from the charterer of Sapura 3000,
SapuraAcergy Sdn. Bhd. vessel to the vessel owner, SAPL. The limit of the guarantee is, at any time the sum of the outstanding amounts under the
$240 million Facility Agreement of SAPL less $100 million. Any call under the guarantee will not result in a lump sum payment being made, but the
guarantors, severally, will have to service the debt by way of charter payments due from the charterer to the ship owner until the termination date of
the loan, which is February 2, 2015.

SapuraAcergy Sdn. Bhd. (‘SASB’) is a 50/50-owned joint venture between Nautical Essence Sdn. Bhd. (wholly owned by SapuraCrest Petroleum
Berhad) and Acergy (Gibraltar) Limited (wholly owned by Subsea 7 S.A.). SASB has entered into a $181.3 million multi-currency facility for the
financing of the Gumusut Project. Both Subsea 7 S.A. and SapuraCrest Petroleum Berhad have issued several guarantees for 50% of the financing
respectively. The facility consists of $44.0 million available for the issuance of bank guarantees, $60.0 million available for letters of credit, and two
revolving credit facilities for $57.3 million and $20.0 million respectively. At November 30, 2010 the amount available for bank guarantees was fully
drawn, $16.8 million was drawn under the letter of credit facility and $12.0 million was drawn under the $20.0 million revolving credit facility. There
were no drawings under the $57.3 million revolving credit facility.

28. Convertible loan notes

On October 11, 2006 Acergy S.A. (now Subsea 7 S.A.) issued a $500.0 million in aggregate principal amount of 2.25% convertible loan notes due
2013. The issuance was completed on October 11, 2006 with the receipt of net proceeds after deduction of issuance related costs of $490.8 million.
The issuance costs of $9.2 million have been split between the liability and equity components.

The convertible loan notes have an annual interest rate of 2.25% payable semi-annually in arrears on April 11 and October 11 of each year up to and
including fiscal year 2013. They were issued at 100% of their principal amount and unless previously redeemed, converted or cancelled will mature
on October 11, 2013 at 100% of their principal amount. The convertible loan notes are admitted to trading on the Euro MTF Market of the
Luxembourg Stock Exchange.

The noteholders were granted an option which allows them to convert the convertible loan notes into common shares with an initial conversion price
of $24.05 per share equivalent to 20,790,021 common shares, or at the date of issue approximately 10.7% of Acergy S.A.’s (now Subsea 7 S.A)
issued share capital (excluding treasury shares held as at October 11, 2006). All $500.0 million of notes remain outstanding as at November 30,
2010 with a conversion price at that date of $22.37 (2009: $22.71) per share following the payment of the dividends since issuance, equivalent to
22,351,363 (2009: 22,016,733) common shares, or approximately 12.2% (2009:11.3%) of the Group’s issued share capital as of November 30, 2010.
The conversion price will continue to be adjusted in line with its terms and conditions including payment of dividends.

There is also an option for the Company to call the convertible loan notes after October 25, 2010, if the price of the common shares exceeds 130% of
the then prevailing conversion price over the above specified period.

The following is a summary of certain other terms and conditions that apply to the Group convertible loan notes: :E
* the convertible loan notes are unsecured but contain a negative pledge provision which restricts encumbrances or security interests on current }_'
and future property or assets to ensure that the convertible notes will rank equally with other debt issuance; o
* across default provision subject to a minimum threshold of $10.0 million and other events of default in connection with non-payment of the ;
convertible loan notes; E
* various undertakings in connection with the term of any further issuance of common shares, continuance of the listing of the shares and the =
convertible loan notes on recognised stock exchanges; and
* provisions for the adjustment of the conversion price in certain circumstances.
There were no conversions of these convertible loan notes as of November 30, 2010 (2009: Nil).
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28. Convertible loan notes continued

The net proceeds received from the issue of the convertible loan notes have been split between the liability element and an equity component, representing the

fair value of the embedded option to convert the liability into equity of the Group, as follows:

(in $ millions)

Principal value of convertible loan notes issued 500.0
Proceeds of issue (net of apportioned transaction costs) 490.8
Liability component at date of issue (362.4)
Equity component 128.4
Deferred tax (17.7)
Transfer to equity reserve 110.7
The liability component is as follows:

For the fiscal year (in $ millions) 2010 2009
Liability component at December 1 415.6 397.4
Interest charged (see Note 10) 31.0 29.5
Interest paid (11.3) (11.3)
Liability component at November 30 435.3 415.6

The interest charged in the year is calculated by applying an effective rate of 7.35%. The liability component is measured at amortised cost. The difference
between the carrying amount of the liability component at the date of issue and the amount reported in the balance sheet at November 30, 2010 represents the

effective interest rate less interest paid to that date.

29. Other non-current liabilities

As at November 30 (in $ millions) 2010 2009
Amounts due to non-controlling shareholders of subsidiaries 3.9 1.4
Accrued salaries and benefits 5.3 3.4
Other 1.2 2.2
Total 10.4 7.0
30. Trade and other liabilities

As at November 30 (in $ millions) 2010 2009
Invoice accruals 320.7 244.6
Trade payables 167.7 169.7
Accrued salaries and benefits 147.0 143.0
Withholding taxes 15.7 22.3
Interest on taxes owed - 9.1
Interest and dividends payable 0.6 1.7
Other taxes payable 1.5 2.7
Other current liabilities 20.1 31.0
Total 673.3 624.1

The average credit period for purchases is 71 days (2009: 84 days).
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31. Provisions

For the fiscal year (in $ millions) Legal Decommissioning  Restructuring  Other Total
At December 1, 2008 9.3 5.4 - 8.5 23.2
Additional provision in the year 1.4 8.4 - 7.2 17.0
Utilisation of provision (0.5) (1.0) - (3.4) (4.9)
Unused amounts reversed during the year (1.9) - - (1.5) (3.4)
(Reversing)/unwinding of discount rate (see Note 10) - 0.3 - - 0.3
Exchange differences 0.5 - - 0.5 1.0
At November 30, 2009 8.8 13.1 - 11.3 33.2
Additional provision in the year 1.8 2.0 13.0 12.7 29.5
Utilisation of provision (1.4) (7.5) - (3.7) (12.6)
Unused amounts reversed during the year - (5.2) - (5.8) (11.0)
(Reversing)/unwinding of discount rate (see Note 10) - (0.3) - - (0.3)
Exchange differences (0.2) - - (0.1) (0.3
At November 30, 2010 9.0 2.1 13.0 14.4 38.5
As at November 30 (in $ millions) 2010 2009
Consists of:

Non-current provisions 124 10.6
Current provisions 26.1 22.6
Total 38.5 33.2

The legal provision comprises a number of claims made against the Group. These include employee disputes, personal injury cases and lease
disputes, where the timing of resolution is uncertain and the liability has been estimated by the Group’s legal advisors.

The decommissioning provision is in relation to the obligation to remove items of property, plant and equipment from Skandi Acergy at the end of
its charter period. The related costs to the provision are expected to be incurred post fiscal year 2011.

The restructuring provision has arisen as a result of preparing the Group for the acquisition which completed on January 7, 2011. It is anticipated

that the provision will be utilised in full by the end of fiscal year 2011.

The other provisions mainly relate to tax claims (see Note 11 ‘Taxation’).
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32. Commitments and contingent liabilities
Commitments
These consist of:

« Commitment to purchase of property, plant and equipment from external suppliers as at November 30, 2010 for $299.4 million (2009: $181.6 million) of which
$147.6 million (2009: $Nil) relates to the construction of Borealis.

« Commitment to purchase of intangible software from external suppliers as at November 30, 2010 for $Nil (2009: $12.6 million).
o Operating lease commitments as indicated in Note 33 ‘Operating lease arrangements’.
« A loan facility to the joint venture Seaway Heavy Lifting (SHL) of an amount up to $10 million.

Contingent liabilities

During 2009 the Group’s Brazilian business was audited and formally assessed for ICMS tax (import duty) by the Brazilian tax authorities (Secretaria Fazenda
Estado Rio de Janeiro). The amount assessed including penalties and interest as at November 30, 2010 amounted to BRL 136.0 million ($79.2 million). At
November 30, 2009 the amount assessed including penalties and interest amounted to BRL 107.6 million ($61.7 million). The Group intends to challenge this
assessment and will revert to the courts if necessary. No provision has been made for any payment as the Group does not believe that likelihood of payment is
probable.

In the course of business, the Group becomes involved in contract disputes from time to time due to the nature of its activities as a contracting business involved
in several long-term projects at any given time. The Group records provisions to cover the expected risk of loss to the extent that negative outcomes are likely
and reliable estimates can be made. However, the final outcomes of these contract disputes are subject to uncertainties as to whether or not they develop into a
formal legal action and therefore the resulting liabilities may exceed the liability it anticipates.

Furthermore, the Group is involved in legal proceedings from time to time incidental to the ordinary conduct of its business. Litigation is subject to many
uncertainties, and the outcome of individual matters is not predictable with assurance. It is reasonably possible that the final resolution of any litigation could
require the Group to make additional expenditures in excess of reserves that it may establish. In the ordinary course of business, various claims, suits and
complaints have been filed against the Group in addition to the ones specifically referred to above. Although the final resolution of any such other matters could
have a material effect on its operating results for a particular reporting period, the Group believes that they should not materially affect its consolidated financial
position.

33. Operating lease arrangements
The Group as lessee

For the fiscal year (in $ millions) 2010 2009 2008
Minimum lease payments under operating leases recognised in operating expenses
for the year 772 129.4 130.9

The total operating lease commitments as at November 30, 2010 were $372.8 million (2009: $530.0 million). These consisted of charter hire obligations towards
certain construction support, diving support, survey and inspection ships of $189.7 million (2009: $304.9 million). The remaining obligations related to office
facilities and equipment as at November 30, 2010 of $183.1 million (2009: $225.1 million).

The Group had outstanding commitments for future minimum lease payments under non-cancellable operating leases, which fall due as follows:

As at November 30 (in $ millions) 2010 2009
Within one year 68.2 109.9
Years two to five inclusive 223.3 309.9
After five years 81.3 110.2
Total 372.8 530.0

The following renewal options have been excluded from the outstanding commitments:

« Acergy Viking — ten renewal options consisting of two options for two years and eight options for one year; with purchase options after eight, eleven, fourteen
and seventeen years;
« Skandi Acergy — four renewal options consisting of two options for two years each and two options for one year each.
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The Group as sub-lessor
Income from sub-leases earned during the year was $8.0 million (2009: $47.2 million) and relates to shipping charters and property.

At the balance sheet date, the Group had contracted with tenants for the following future minimum lease payments:

As at November 30 (in $ millions) 2010 2009
Within one year 9.0 107.5
Years two to five inclusive 3.3 319.1
Total 12.3 426.6

The Group as lessor

For contracts that meet the definition of leases, the rental income earned during the fiscal year 2010 was $182.5 million (2009: $79.7 million) and
related to shipping charters. Pertinacia and Polar Queen, which were both leased in 2009 and acquired in 2010, have been assigned to new
long-term shipping charters.

The Group had contracted with its lessees for the following future minimum lease receipts:

As at November 30 (in $ millions) 2010 2009
Within one year 185.0 59.5
Years two to five inclusive 364.6 -
Total 549.6 59.5

34. Financial instruments

Significant accounting policies

Details of the significant accounting policies and methods adopted, including the criteria for recognition, the basis of measurement and the basis
on which income and expenses are recognised, in respect of each class of financial asset, financial liability and equity instrument are disclosed
in Note 3 ‘Significant accounting policies’.

Financial risk management objectives
The Group monitors and manages the financial risks relating to its operations through internal risk reports which analyse exposures by degree
and magnitude of risks. These risks include market risk (consisting of currency risk and fair value interest rate risk), credit risk and liquidity risk.

The Group seeks to minimise the effects of these risks by using financial instruments to hedge these risk exposures. The use of financial
instruments is governed by the Group’s policies approved by the Board, which provide written policies on foreign exchange risk, interest rate
risk, credit risk, the use of non-derivative financial instruments, and the investment of excess liquidity.

The Group reviews compliance with policies and exposure limits on a continuous basis and it does not enter into or trade financial instruments g
for speculative purposes. ;
Market risk ;
The Group’s activities expose it primarily to the financial risks of changes in foreign currency exchange rates (see below) and interest rates (see 2
below). The Group enters into a variety of derivative financial instruments to manage its exposure to foreign currency risks, including forward !
foreign exchange contracts to hedge the exchange rate risk arising on future revenues, operating costs and capital expenditure. E
There has been no change to the Group’s exposure to market risks or the manner in which it manages and measures the risk in the current
year.
Foreign currency risk management
The Group undertakes certain transactions denominated in foreign currencies. Hence, exposures to exchange rate fluctuations arise. Exchange
rate exposures are managed within approved policy parameters utilising forward foreign exchange contracts.
The Group’s reporting currency is the US Dollar. The majority of net operating expenses and income are denominated in the functional currency
of the individual subsidiaries operating in different regions, namely:
¢ Acergy AFMED - US Dollar, Euro and Nigerian Naira;
e Acergy NEC — US Dollar, British Pound Sterling, Norwegian Krone and Canadian Dollar;
e Acergy NAMEX — US Dollar;
¢ Acergy SAM — Brazilian Real and US Dollar; and
¢ Acergy AME — US Dollar and Australian Dollar.
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34. Financial instruments continued

The Group does not use derivative instruments to hedge the exposure to exchange rate fluctuations from its net investments in foreign subsidiaries, primarily in
the United Kingdom, Norway, France and Brazil, and from its share of the local currency earnings in its operations in Acergy AFMED, Acergy NEC, and Acergy
SAM.

The Group conducts operations in many countries and, as a result, is exposed to currency fluctuations through generation of revenue and expenditure in the
normal course of business. Hence, exposures to exchange rate fluctuations arise. The Group’s currency rate exposure policy prescribes the range of allowable
hedging activity. The Group primarily uses forward foreign exchange contracts to hedge capital expenditures and operational non-functional currency exposures
on a continuing basis for periods consistent with its committed exposures.

The carrying amounts of the Group’s primary foreign currency denominated monetary assets and monetary liabilities, including foreign exchange derivatives,
receivables and borrowings issued in a currency different from the functional currency of the issuer, and inter-company foreign currency denominated
receivables, payables, and loans at the balance sheet date are as follows:

Assets Liabilities
As at November 30 (in $ millions) 2010 2009 2010 2009
British Pound Sterling 1984 255.9 370.2 316.8
Euro 384.2 866.9 456.0 829.2
Norwegian Krone 83.2 1439 57.7 39.7
US Dollar 544.4 748.4 1,092.5 650.8

Foreign currency sensitivity analysis
The Group operates in various geographical locations and is exposed to a number of currencies dependent upon the functional currency of individual
subsidiaries as indicated in the foreign currency risk section above.

The Group considers that its principal currency exposure is to movements in the US Dollar against other currencies on the basis that the US Dollar is the Group’s
reporting currency, the functional currency of many of its subsidiaries and the transaction currency of a significant volume of the Group’s cash flows. The Group
has performed sensitivity analyses to indicate how profit or loss and equity would have been affected by changes in the exchange rate between the US Dollar
and other currencies in which the Group transacts. The analysis is based on a strengthening of the US Dollar by 10% against each of the other currencies in
which the Group has significant assets and liabilities at the end of each respective period. A movement of 10% reflects a reasonably possible sensitivity when
compared to historical movements over a three to five year timeframe.

The Group analysis of the impact on profit and loss in each year is based on monetary assets and liabilities in the balance sheet at the end of each respective
year.

The Group analysis of the impact on equity includes the profit and loss movements from above in addition to the impacts on the translation reserve in respect of
inter-company balances that form part of the net investment in a foreign operation and the hedging reserve in respect of designated hedges.

The sensitivity analysis includes the impact of exchange rate movements on foreign currency derivatives. The amounts disclosed have not been adjusted for the
impact of taxation.

Based on the above, a 10% increase in the US Dollar exchange rate against other currencies in which the Group transacts would reduce net foreign currency
exchange losses reported in other gains and losses by $23.6 million (2009: loss $12.3 million). The impact on equity would be a decrease in reported net assets
of $40.9 million (2009: reduction $8.6 million). The higher foreign currency exchange rate sensitivity in profit in 2010 compared with 2009 is attributable primarily
to reclassification of certain monetary items forming part of the net investment in foreign operations, and therefore an equity exposure, at the previous Balance
Sheet date. Equity is more sensitive in 2010 primarily due to large value hedging instruments in respect of future US Dollar revenues in an Acergy AFMED Euro
functional entity.

Forward foreign exchange contracts

The Group enters into primarily standard forward foreign exchange contracts with maturities of up to five years, to manage the risk associated with transactions
when there is a minimum level of exposure risk. These transactions consist of highly probable cash flow exposure relating to operating income and expenditure
and capital expenditure.
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The following table details the forward foreign currency contracts outstanding as at the balance sheet date:

As at November 30, 2010

Foreign Currency Value

By Contract Maturity

US Dollar Fair Value
By Contract Maturity

Buy Sell Maturity
(in millions) <1 Year 1-5 Years <1 Year 1-5 Years <1 Year 1-5 Years
Australian Dollar = = 13 = = =
Brazilian Real 9.6 0.8 — — 0.7 —
British Pound Sterling 10.1 5.2 48.5 - (1.5) 0.3
Canadian Dollar 32.8 - - - (0.2) -
Danish Krone 40.2 = 24.0 = (0.4) =
Euro 195.1 - 18.7 - (7.5)
Norwegian Krone 150.1 265.4 219.3 - 1.1) (2.6)
Singapore Dollar - - 2.8 - - -
US Dollar 96.1 30.8 290.3 421.1 (6.2) (6.3)
Total (16.2) (8.6)
As at November 30, 2009
Foreign Currency Value US Dollar Fair Value
By Contract Maturity By Contract Maturity
Buy Sell Maturity
(in_millions) <1 Year 1-5 Years <1 Year 1-5 Years <1 Year 1-5 Years
Brazilian Real 1.1 - - - 1.8 -
British Pound Sterling 37.8 6.8 91.8 - (3.6) (1.3)
Danish Krone 31.5 - 47.2 - (0.3) -
Euro 254.4 19.6 12.7 - 42 0.3
New Zealand Dollar - - 4.7 - - -
Norwegian Krone 138.2 403.5 - - 1.2 2.6
Singapore Dollar 13.3 - - - - -
US Dollar 177.0 32.2 211.2 98.1 (5.5) 1.6
Total (2.2) 3.2 =
Hedge accounting 'r,
The following table details the outstanding forward foreign exchange currency contracts which are designated as hedging instruments as at reporting -
date: z
As at November 30, 2010
Foreign Currency Value US Dollar Fair Value 1
By Contract Maturity By Contract Maturity
Buy Sell Maturity
(in_millions) <1 Year 1-5 Years <1 Year 1-5 Years <1 Year 1-5 Years
Cash flow hedges:
British Pound Sterling 5.0 5.3 - - 0.3 0.2
Danish Krone = = = = = =
Euro 21.5 - 18.7 - (3.5) -
Norwegian Krone 150.1 265.4 - - (1.0) (2.6)
US Dollar 40.1 30.8 285.3 421.1 (9.0) (6.3)
Total (13.2) (8.7)
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34. Financial instruments continued
As at November 30, 2009

Foreign Currency Value US Dollar Fair Value
By Contract Maturity By Contract Maturity
Buy Sell Maturity

(in_millions) <1Year 1-5Years <1Year 1-5Years <1Year 1-5Years
Cash flow hedges:

British Pound Sterling 3.7 - - - (0.2) -
Danish Krone 315 - 42.7 - (0.3) -
Euro 11.6 - - - 0.5 -
Norwegian Krone 138.2 403.5 = = 1.2 2.6
US Dollar 110.6 19.2 178.5 94.4 (2.7) 22
Total (1.5) 4.8

The Group earns revenue in currencies other than the functional currency of the contracting entity; at the reporting date the main such transactions are US Dollar
revenues for customer contracts in the Acergy AFMED region. The Consolidated Income Statement is impacted when the services are performed by the Group
and the related receivable is consequently recognised. The hedging reserve balance at November 30, 2010 is a loss of $22.9 million (2009: loss of $3.6 million)
arising on hedges maturing on or before February 28, 2014. There is no significant difference between the period of cash flow and that of consolidated income
statement impact.

The Group incurs operating expenses in currencies other than the functional currency of the operating entity; at the reporting date the main such transactions are
a NOK vessel charter and ‘one-off’ project expenses in US Dollars (primarily for projects in the Acergy AFMED region). The Consolidated Income Statement is
impacted when the supplier performs the underlying service and the related liability is consequently recognised. The hedging reserve balance at November 30,
2010 is a gain of $7.1 million (2009: gain of $5.9 million) arising on hedges maturing on or before February 28, 2014. There is no material difference between the
period of the Consolidated Cash Flow statement and that of the Consolidated Income Statement impact.

The Group invests capital expenditure amounts in respect of fixed assets which are in currencies other than the functional currency of the asset owning entity.
The Group’s policy is to adjust, at initial recognition, the carrying amount of the fixed asset. The impact on the income statement is in accordance with the
depreciation schedule of the related fixed assets. The hedging reserve balance at November 30, 2010 is a gain of $0.1 million (2009: gain of $0.1 million) arising
on hedges maturing on or before April 13, 2011. The impact on the Consolidated Income Statement is expected to occur linearly within the 15 years to
November 30, 2025.

The effectiveness of foreign exchange hedges

The Group documents its assessment of whether the hedging instrument that is used in a hedging relationship is highly effective in offsetting changes in fair
values or cash flows of the hedged item. The Group assesses the effectiveness of foreign exchange hedges based on changes in fair value attributable to
changes in spot prices; changes in fair value due to changes in the difference between the spot price and the forward price are excluded from the assessment of
ineffectiveness and are recognised directly in the Consolidated Income Statement.

The cumulative effective portion of changes in the fair value of derivatives is deferred in equity within ‘other reserves’ as hedging reserves. The resulting
cumulative gains or losses will be recycled to the Consolidated Income Statement upon the recognition of the underlying transaction or the discontinuance of a
hedging relationship. Movements in respect of effective hedges are detailed in the Consolidated Statement of Recognised Income and Expense.

The gains or losses relating to the ineffective portion of cash flow hedges is recognised in the Consolidated Income Statement and amounted to a gain of $0.1
million (2009: loss of $0.1 million).

The hedging reserve represents hedging gains and losses recognised on the effective portion of cash flow hedges as follows:

For the fiscal year (in $ million) 2010 2009
As at December 1 24 (11.6)
Gains/(losses) on the effective portion of derivatives deferred to equity:

hedges on capital expenditure 0.3 0.5

hedges on revenue (38.4) 3038

hedges of operating expenses (2.7) (14.9)

income tax gains/(losses) recognised in equity 6.2 (12.3)
Cumulative deferred (gains)/losses transferred to Consolidated income statement (see below):

hedges on revenue 12.9 10.2

hedges of operating expenses 3.8 (0.5)
Cumulative deferred gains/(losses) transferred to initial carrying amount:

hedges on capital expenditure (0.2) 0.2
Balance at November 30 (15.7) 2.4

126 Subsea 7 S.A. Annual Report and Financial Statements 2010



Cumulative gains/(losses) transferred from the hedging reserve to the Consolidated income statement

For the fiscal year (in $ millions) 2010 2009
Cumulative deferred (losses) recognised in revenue (10.8) (12.4)
Cumulative deferred (losses)/gains recognised in operating expenses (3.2) 2.0
Cumulative deferred (losses)/gains recognised in other gains and losses (2.7) 0.7
Total (16.7) (9.7)

Transfers to the Consolidated Income Statement in respect of forecast transactions no longer expected to occur was $Nil (2009: $Nil).

Interest rate risk management
The Group places surplus funds on the money markets to generate an investment return for short durations only, ensuring a high level of liquidity and
reducing the credit risk associated with the deposits. Changes in the interest rates associated with these deposits will impact the return generated.

The Group borrows funds at fixed and variable interest rates and has certain revolving credit and guarantee facilities (refer to Note 27 ‘Borrowings’).
The Group’s exposure to interest rates on financial assets and financial liabilities is detailed in the liquidity risk management section of this Note.

Interest rate sensitivity analysis

Interest on the facilities discussed in Note 27 ‘Borrowings’ is payable at LIBOR plus a margin which is linked to the ratio of net debt to EBITDA and
ranges from 0.8% to 1.9% per year. As at November 30, 2010 the Group had significant cash deposits leaving it in net cash position at a margin of
0.8% and it would have required a significant reduction in EBITDA during fiscal year 2010 to move the Group to the highest threshold.

The Group’s income and equity balances are not significantly impacted by changes to interest rates.

Credit risk management

Credit risk arises from the financial assets of the Group, which comprise cash and cash equivalents, trade and other receivables, derivative
instruments and the granting of financial guarantees. Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting
in financial loss to the Group. The Group has adopted a policy of only dealing with creditworthy counterparties and obtaining sufficient collateral,
where appropriate, as a means of mitigating the risk of financial loss from defaults.

The Group only invests with institutions that are rated the equivalent of investment grade and above, except for an insignificant amount of cash held at
a lower than investment grade institution. This information is supplied by independent rating agencies. The Group’s exposure and the credit ratings of
its counterparties are continuously monitored and the aggregate value of transactions concluded is spread amongst approved counterparties. Credit
exposure is controlled by counterparty limits that are reviewed and approved by the risk management committee annually. In respect of its clients and
suppliers the Group uses credit ratings as well as other publicly available financial information and its own trading records to rate its major
counterparties.

Net trade receivables (refer to Note 20 ‘Trade and other receivables’) consist of a large number of clients, spread across geographical areas. Ongoing
credit evaluation is performed on the financial condition of accounts receivable. The following table places clients in three debtor categories of
outstanding balances as at November 30:

As at November 30

2010 2009

Debtor category Debtor category

Trade debtor category percentage percentage
National oil and gas companies 5% 21%
International oil and gas companies 75% 61%
Independent oil and gas companies 20% 18%
Total 100% 100%

National oil and gas companies are either partially or fully owned by or directly controlled by the government of any one country whereas both
international and independent oil and gas companies have a majority of public or private ownership. International oil and gas companies are generally
greater in size and scope than independent oil and gas companies although distinction between them ultimately relates to the way the company
describes itself.
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34. Financial instruments continued
The following table details the maturity analysis for trade receivables.

As at November 30, 2010

Less than 3 months
(in $ millions) 1 month 1-3 months to 1 year 1-5 years 5+ years Total
Trade receivables 156.9 72.3 18.0 - - 247.2
Trade receivables considered impaired - - - 1.5 - 1.5
Total trade receivables 156.9 72.3 18.0 1.5 - 248.7
As at November 30, 2009

Less than 3 months
(in $ millions) 1 month 1-3 months to 1 year 1-5 years 5+ years Total
Trade receivables 165.5 14.4 21.7 - - 201.6
Trade receivables considered impaired - - - 0.4 - 0.4
Total trade receivables 165.5 14.4 21.7 0.4 — 202.0

Trade receivables balances beyond the one month ageing category in the table above are considered past due but not impaired. The credit quality of these
amounts is considered sound. Trade receivables considered impaired are balances which are past due and considered not collectable.

The maximum exposure of the Group to credit-related loss of financial instruments is the aggregate of the carrying values of the cash and cash equivalents,
debtors, and derivative assets accounts.

Concentration of credit risk

The Group depends on certain significant clients. During fiscal year 2010 two clients (2009: two clients) contributed to more than 10% of the Group’s revenue
from continuing operations. The contribution from these clients was $837.7 million or 35% (2009: $875.6 million or 40%). The amounts of the receivables balance
of the Group’s five major clients as at November 30 are shown in the table below:

As at November 30 (in $ millions)

Counterparty 2010
Client A 119.6
Client B 37.8
ClientC 13.5
Client D 13.2
Client E 11.0
As at November 30 (in $ millions)

Counterparty 2009
Client F 50.6
Client G 35.8
ClientH 25.7
Client | 24.0
Client J 23.7

The client mix for outstanding accounts receivable balances in 2010 is not the same as 2009.

The Group does not have any significant credit risk exposure to any single counterparty as at November 30, 2010. The Group defines counterparties as having
similar characteristics if they are related entities.

The credit risk on liquid funds and derivative financial instruments is limited because the counterparties are primarily banks with high credit-ratings assigned by
international credit-rating agencies. At year end, an insignificant amount of cash was held at a low credit-rating bank.

The table below shows the carrying value of amounts on deposit at the balance sheet date using the Standard and Poor’s credit rating.

As at November 30 (in $ millions) 2010 2009
Counterparty Carrying amount Carrying amount
Counterparties rated AAA - 206.8
Counterparties rated AA- to AA+ 153.5 232.1
Counterparties rated A- to A+ 43.5 157.8
Counterparties rated BBB + or below 12.0 -

128 Subsea 7 S.A. Annual Report and Financial Statements 2010



Liquidity risk management

Ultimate responsibility for liquidity risk management rests with the Board, which has built an appropriate liquidity risk management framework for
the management of the Group’s short, medium and long-term funding and liquidity management requirements. The Group manages liquidity risk by
maintaining what it believes are adequate reserves, banking facilities and reserve borrowing facilities, by continuously monitoring forecast and
actual cash flows and matching the maturity profiles of financial assets and liabilities. Included in Note 27 ‘Borrowings’ is a listing of undrawn

facilities that the Group has at its disposal.

Liquidity and interest risk tables

The following tables detail the Group’s remaining contractual maturity for its non-derivative financial liabilities.

The tables have been drawn up based on the undiscounted cash flows of financial liabilities based on the earliest date on which the Group can be

required to pay. The table consists of the principal cash flows:

As at November 30, 2010

Less than 3 months
(in $ millions) 1 month  1-3 months tolyear 1-5years 5+ years Total
Trade payables 103.1 41.8 22.0 0.8 - 167.7
Convertible loan notes = = 11.3 522.5 = 533.8
As at November 30, 2009

Less than 3 months
(in $ millions) 1 month  1-3 months to1year 1-5years 5+ years Total
Trade payables 54.7 109.5 5.5 = = 169.7
Convertible loan notes — — 11.3 533.7 — 545.0

The following table details the Group’s liquidity analysis for its derivative financial instruments. The table has been drawn up based on the

undiscounted net cash outflows/(inflows) on the derivative instruments that settle on a net basis and the undiscounted gross outflows and (inflows)
on those derivatives that require gross settlement. When the amount payable or receivable is not fixed, the amount disclosed has been determined
by reference to the projected interest rates as illustrated by the yield curves existing at the balance sheet date.

As at November 30, 2010 E
Less than 3 months g
(in $ millions) 1 month  1-3 months to1year 1-5years 5+ years Total ¥
Net settied -
Foreign exchange forward contracts - 0.2 1.3 - - 15 {0
Gross settled &
Foreign exchange forward contract payments 276.4 135.4 335.0 413.0 - 1,159.8 !
Foreign exchange forward contract receipts (270.4) (127.3) (322.7) (406.7) - (1,127.1) E
Total 6.0 8.3 13.6 6.3 — 34.2
As at November 30, 2009
Less than 3 months

(in $ millions) 1 month  1-3 months to1year 1-5years 5+ years Total
Net settled
Foreign exchange forward contracts 1.4 4.6 0.2 0.5 - 6.7
Gross settled
Foreign exchange forward contract payments 93.1 199.3 126.8 93.7 - 512.9
Foreign exchange forward contract receipts (91.8) (190.2) (121.4) (91.3) = (494.7)
Total 2.7 13.7 5.6 2.9 — 24.9
Fair value of financial instruments
The fair values of financial assets and financial liabilities are determined as follows:
» foreign currency forward contracts are measured using quoted forward exchange rates and yield curves derived from quoted interest rates

matching maturities of the contract;
* the fair value of financial assets and financial liabilities with standard terms and conditions and traded on active liquid markets is determined

with reference to quoted market prices;
¢ the fair value of other financial assets and financial liabilities (excluding derivative instruments) is determined in accordance with generally

accepted pricing models based on discounted cash flow analysis using prices from observable current market transactions and dealer quotes

for similar instruments;
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34. Financial instruments continued

« the fair value of derivative instruments is calculated using quoted prices. Where such prices are not available, use is made of discounted cash flow analysis
using the applicable yield curve for the duration of the instruments for non-optional derivatives, and option pricing models for optional derivatives; and

« the fair value of financial guarantee contracts is determined using option pricing models where the main assumptions are the probability of default by the
specified counterparty extrapolated from market-based credit information and the amount of loss, given the default. Except as detailed in the following table,
the carrying amounts of financial assets and financial liabilities recorded at amortised cost in the financial statements approximate their fair values:

2010 2010 2009 2009
As at November 30 (in $ millions) Carrying amount Fair value Carrying amount Fair value
Financial assets:
Financial assets at FVTPL:
Cash and cash equivalents 484.3 484.3 907.6 907.6
Restricted cash deposits 3.0 3.0 19.6 19.6
Fair value through profit or loss 8.9 8.9 11.0 11.0
Derivative instruments in designated hedge accounting relationships 3.9 3.9 14.1 14.1
Loans and receivables:
Net trade receivables (see Note 20) 247.2 247.2 201.6 201.6
Employee loans 1.2 1.2 1.7 1.7
Financial liabilities:
Financial liabilities at FVTPL:
Fair value through profit or loss 11.8 11.8 13.3 13.3
Derivative instruments in designated hedge accounting relationships 25.8 25.8 10.8 10.8
Loans and receivables:
Borrowings — Other debt (including current portion) - - 0.2 0.2
Borrowings — Convertible notes 435.3 470.5 415.6 438.7
Risk exposure and responses
2010 2009
2010 Valuation 2009 Valuation
Valuation technique —non Valuation  technique — non
technique — market technique — market
2010 market observable 2009 market observable
Fair value Quoted market observation inputs  Quoted market observation inputs
As at November 30 (in $ millions) price (Level 1) inputs (Level 2) (Level 3) price (Level 1)  inputs (Level 2) (Level 3)
Financial assets:
Fair value through profit or loss - 8.9 - - 11.0 -
Derivative instruments in designated hedge
accounting relationships - 3.9 - 141 -
Financial liabilities:
Fair value through profit or loss = 11.8 = 13.3 =
Derivative instruments in designated hedge
accounting relationships - 25.8 - 10.8 -

Assumptions used in determining fair value of financial assets and liabilities

Restricted cash deposits

The carrying amounts of restricted cash deposits approximate their fair value which is based on actual deposits held with financial institutions.

Net trade receivables

The fair value of trade receivables is based on their carrying value which is representative of outstanding debtor amounts owing and includes taking into

consideration any amounts of possible doubtful debt.

Employee loans

The carrying amounts of employee loans approximate their fair value. The value of these debts is based on actual amounts to be repaid in the future.

Borrowings — Convertible loan notes

The fair value of the liability component of convertible loan notes is determined assuming redemption on October 11, 2013 and using the market interest rate

available to the Group as at the Balance Sheet date.
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Forward foreign exchange contracts

The fair value of outstanding financial instruments (as indicated above in the table as FVTPL and derivative instruments) is calculated, using
appropriate market information and valuation methodologies. In some cases, judgement is required to develop the estimates of fair values, thus the
estimates provided herein are not necessarily indicative of the amounts that could be realised in a current market exchange.

Capital risk management
The Group manages its capital to ensure that entities in the Group will be able to continue as going concerns while maximising the return to
stakeholders through the optimisation of the debt and equity balance.

The capital structure of the Group consists of debt, which includes borrowings disclosed in Note 27, cash and cash equivalents and equity
attributable to equity holders of the parent, comprising issued capital, reserves and retained earnings.

The group monitors capital on the basis of debt service ratio (net debt/Adjusted EBITDA) and debt volume (net debt/enterprise value). Net debt is
calculated by the principal value of convertible note borrowings plus deferred revenue and operating lease arrangements, less cash and cash
equivalents. Enterprise value is the market capitalisation plus net debt.

Debt service

As at November 30 (in $ millions) 2010 2009
Principal value of convertible loan note borrowings (Note 28) 500.0 500.0
Deferred revenue (Note 38) 217.8 279.8
Operating lease arrangements (Note 33) 372.8 530.0
Cash and cash equivalents (484.3) (907.6)
Net debt 606.3 402.2
Adjusted EBITDA 619.0 504.9
Debt service ratio 0.98x 0.80x
Debt volume

As at November 30 (in $ millions) 2010 2009
Net debt (as above) 606.3 402.2
Enterprise value 4,378.9 3,234.7
Debt volume 14% 12%

35. Related party transactions
Key management personnel
Key management personnel include the Board, the Vice Presidents of each of the five business segments or divisions and other members of the

Group’s Corporate Management Team. The remuneration of these personnel is determined by the Compensation Committee having regard to the E
performance of individuals and market trends. g
The remuneration of key management personnel during the year was as follows: :
For the fiscal year (in $ millions) 2010 2009 2008 i
Salaries and other short-term employee benefits 12.6 12.1 12.4 5
Termination benefits 2.0 - - E
Share based payment 3.4 1.8 0.8 &
Post-employment benefits 0.5 1.6 0.8
Other long-term benefits 3.1 0.3 0.4
Total 21.6 15.8 14.4
Transactions with key management personnel
The global support centre was relocated during fiscal year 2008 from Sunbury-on-Thames to Hammersmith in the United Kingdom. One of the key
management personnel received relocation assistance which took the form of a $0.1 million reimbursement of professional fees and associated
relocation costs, $0.1 million mortgage assistance and a guaranteed receipt of the market value of a property in Sunbury-on-Thames from the date of
announcement of the relocation. The property was sold to a third party in the third quarter of fiscal year 2008 resulting in a loss of less than $0.1
million.
During the fourth quarter of fiscal year 2008 share options were exercised by one member of the key management personnel. The Group paid $0.3
million of payroll taxes associated with this exercise which was subsequently reimbursed on December 1, 2008. The amount is therefore considered
to be a loan to a related party as at November 30, 2008.
During fiscal year 2008, 352,500 share options were granted to key management personnel. On December 1, 2008 options granted in the fiscal year
2008 to the non-executive directors were cancelled as part of the Group’s continuous effort of improving corporate governance procedures.
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35. Related party transactions continued
During fiscal year 2010, key management personnel were awarded the rights to 465,000 shares under the 2009 Long-Term Incentive Plan. Refer to Note 36 —
‘Share based payments’ for details.

Loans and trade receivables with related parties
As disclosed in Note 17 ‘Interest in associates and joint ventures’, the Group has provided loans to associates and joint venture entities at rates comparable to
the average commercial rate of interest amounting to $43.2 million (2009: $32.7 million) and trade receivables of $22.5 million (2009: $44.0 million).

There were no loans to key management personnel in 2010 (2009: nil).

Employee loans consisting primarily of salary and travel advances to employees in furtherance of the Group’s business amounted to $2.3 million (2009: $1.7
million).

Trading transactions
During the year, the Group entered into transactions with joint ventures and associates which are reported in Note 17 ‘Interest in associates and joint ventures’
and are made on terms equivalent to those that prevail in arm’s length transactions and are made only if such terms can be substantiated.

36. Share based payments

Equity-settled share option plan

The Group operates a share option plan which was approved in April 2003 (the ‘2003 Plan’). This plan includes an additional option plan for key directors and
employees resident in France as a sub-plan (the ‘French Plan’), and additional options which are granted under the Senior Management Incentive Plan (SMIP).
A Compensation Committee appointed by the Board administers these plans. Options are awarded at the discretion of the Compensation Committee to directors
and key employees.

Under the 2003 Plan options up to but not exceeding 6.3 million common shares can be granted. Following shareholder approval at the Extraordinary General
Meeting held on December 18, 2008, the 2003 Plan was expanded to cover up to 8.7 million shares. This plan replaced the previous plan (the ‘1993 Plan’). Any
options granted under the French Plan are included as part of this limit. Other than options granted under the SMIP, options under the 2003 Plan (and therefore
also under the French Plan) may be granted, exercisable for periods of up to ten years, at an exercise price not less than the fair market value per share at the
time the option is granted. Such options vest 25% on the first anniversary of the grant date, with an additional 25% vesting on each subsequent anniversary. The
cost of these non-performance share options are therefore recognised using the graded vesting attribution method. Share option exercises are satisfied by either
issuing new shares or reissuing treasury shares. Furthermore, options are generally forfeited if the option holder leaves the Group under any circumstances other
than due to the option holder’s death, disability or retirement before his or her options are exercised.

In fiscal year 2010 no common share options were granted (2009: nil common share options), and no options were granted under the French Plan (2009: nil
options).

2009 Long-Term Incentive Plan

The 2009 Long-Term Incentive Plan (‘2009 LTIP’) was approved by the Company’s shareholders at the Extraordinary General Meeting on December 17, 2009.
The 2009 LTIP is an essential component of the Company’s compensation policy, and was designed to place the Company on a par with competitors in terms of
recruitment and retention abilities. The 2009 LTIP provides for whole share awards, which vest after three years, based on the performance conditions set out
below:

Performance conditions are based on relative Total Shareholder Return (‘TSR’) against a specified comparator group of 13 companies determined over a three
year period. This comparator group included Subsea 7 Inc., which ceased to form part of the comparator group upon Completion. The Company would have to
deliver TSR above the median for any awards to vest. At the median level, only 30% of the maximum award would vest. The maximum award would only be
achieved if the Company achieved top decile TSR (i.e. if, when added to the comparator group, the Company was first or second, in terms of TSR performance).
In addition, individual award caps have been introduced. No senior executive or other employee may be granted shares under the 2009 LTIP in a single calendar
year that have an aggregate fair market value in excess of 150%, in the case of senior executives, or 100%, in the case of other employees, of his or her annual
base salary as of the first day of said year. Additionally, a holding requirement for senior executives has been introduced. Senior executives must hold 50% of all
awards that vest until they have built up a shareholding of 1.5 x salary, which must be maintained.

The first tranche of awards under the 2009 LTIP was made on April 8, 2010. Awards were made over 970,000 performance shares, subject to the 2009 LTIP’s
performance conditions, in conjunction with which 583,000 were transferred to an Employee Benefit Trust at the closing share price on the Oslo Stock Exchange
on April 9, 2010 from Treasury Shares previously held indirectly by Acergy Investing Limited. The fair market value per share on the date of the award was
$19.83. The 2009 LTIP currently covers approximately 100 senior managers and key employees. Grants are determined by the Company’s Compensation
Committee, which is responsible for operating and administering the plan. The 2009 LTIP has a five-year term with awards being made annually. The aggregate
number of shares subject to all awards which may be granted in any calendar year is limited to 0.5% of issued and outstanding share capital on January 1 of
each such calendar year.
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Senior Management Incentive Plan

As a condition to a bonding facility agreement which was finalised in 2004, there was a requirement to put in place a Key Staff Retention Plan, now
called the Senior Management Incentive Plan (‘SMIP’), in order to secure the services of certain senior executives. The SMIP provided for deferred
compensation as a combination of cash and performance-based share options, linked to the attainment of a number of strategic objectives for each of
the fiscal years 2004, 2005, and 2006. The objectives fixed in the plan, and agreed by the Compensation Committee, included targets for net profit,
management team retention, bonding lines, internal controls over accounting and audit activities, business growth and restructuring. During the fiscal
year 2007 the Compensation Committee determined that 98.3% of the objectives had been met and therefore the performance-based share options
vested on February 28, 2007 and the cash compensation was paid. No compensation was awarded for fiscal year 2008 and no further awards will be
made under this plan. The options under the SMIP are exercisable until ten years after their date of grant.

Special Incentive Plan 2009

Subsequent to November 30, 2009, but prior to the adoption of the 2009 Long-Term Incentive Plan, described above, and as an interim measure, the
Company put in place the Special Incentive Plan 2009 (‘SIP 2009’), a cash-settled incentive plan designed to provide awards to selected executives
and key employees, thus further aligning their interests with those of shareholders. Awards under the SIP 2009 are in the form of a cash bonus,
payable in April 2012, of between zero and twelve months’ base salary, dependent on the Company’s average share price as quoted on NASDAQ
between January 1, 2012 and March 31, 2012. If the average share price over that period is $8.75 or less, no cash bonus will be payable. If the
average share price over that period is $35.00 or more, a cash bonus equal to twelve months’ base salary will be payable. If the average share price
over that period is between $8.75 and $35.00, a cash bonus equal to between zero and twelve months’ base salary will be payable, calculated on a
straight-line basis pro rata to the share price. Awards under the SIP 2009 are capped at the equivalent of twelve months’ base salary. No other
performance criteria apply.

Restricted Share Plan

In March 2008 the Board approved and adopted a restricted share plan to provide a retention incentive to selected senior executives. The plan
stipulates that the number of free shares (without any cash compensation) that may be awarded under the plan may not exceed an average of 350,000
common shares over a three year period. During the three year restricted plan period, participants not permitted to sell or transfer shares but will be
entitled to dividends which will be held by the Company until the restricted period lapses during fiscal year 2011. In April 2008, 65,000 restricted shares
were issued to selected senior executives as part of the retention incentive of the plan. These shares had a fair value of $22.23, representing the
market price on the date of issue. No further restricted shares have been issued under the Restricted Share Plan.

2010 Long Term Incentive Plan

During fiscal year 2010 the Board approved and adopted a Long Term Incentive Plan (‘Cash Plan’) for selected employees as a cash bonus. The cash
settlement is based on the share price movement over the specified three year vesting period to April 2013 for the nominal allocated number of shares
to each employee. No shares have been held under this scheme. The cash bonus is capped at 6 months of the employees’ salary or 12 months of the
employees’ salary depending on their employee rank.

2010 Executive Deferred Incentive Scheme

During fiscal year 2010 the Board approved and adopted a new deferred incentive scheme for selected senior employees. The scheme enabled
executives to defer, on a voluntary basis, up to 50% of their annual bonus into the shares of the Company which will be matched in cash at the end of
the three year period, subject to performance conditions. The value of the bonus deferred was used to purchase 44,015 shares based on a prevailing
share price on April 16, 2010 of $19.69. Participants who continue to be employed by the Group and hold the shares until March 31, 2013 will receive a
cash payment consisting of two elements. There will be a guaranteed payment of 50% of the gross amount deferred and a variable element of up to
100% of the gross amount deferred, but conditional upon reaching target Total Shareholder Return over the three year period to March 2013.

2009 Executive Deferred Incentive Scheme

During fiscal year 2009 the Board approved and adopted a deferred incentive scheme for selected senior executives. The scheme enabled the
executives to defer, on a voluntary basis, up to 50% of their annual bonus into shares of the Company, which will be matched in cash at the end of the
three year period, subject to performance conditions. The value of the bonus deferred was used to purchase 58,374 shares based upon the prevailing
share price on April 17, 2009 which was $7.64. The matched element is conditional upon achieving target Total Shareholder Return over the three
years to March 2012 and is conditional on the shares being held for three years.
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Financial Review and Statements
Notes to the Consolidated Financial Statements continued

36. Share based payments continued

2008 Executive Deferred Incentive Scheme

During fiscal year 2008 the Board approved and adopted a deferred incentive scheme for selected senior executives including stipulating the number of shares
that may be awarded. The scheme enabled the executives to defer, on a voluntary basis, up to 50% of their annual bonus into shares of the Company which will
be matched in shares at the end of three years subject to performance conditions. The value of the bonus deferred was used to purchase 17,797 shares based
upon the prevailing share price on March 31, 2008 which was $21.35. The matched element was conditional upon the growth of earnings per share over the
three years to November 30, 2010. The 2008 Executive Deferred Incentive Scheme did not meet the required performance conditions; therefore no matched
shares were issued under this scheme.

Option activity including the SMIP, are as follows:

Weighted Weighted Weighted

Number of average exercise Number of average exercise Number of average exercise

options price in $ options price in $ options price in $

For the fiscal year 2010 2010 2009 2009 2008 2008
Outstanding at December 1 3,777,494 13.28 4,517,312 12.51 5,115,696 8.64
Granted - - - - 1,052,500 22.67
Exercised (732,168) 6.57 (389,824) 4.18 (1,088,952) 3.83
Forfeited (201,061) 13.41 (269,494) 14.49 (228,339) 16.28
Expired (76,424) 10.56 (80,500) 10.05 (333,593) 11.23
Outstanding at November 30 2,767,841 15.00 3,777,494 13.28 4,517,312 12.51
Exercisable at the end of the period 2,349,093 13.59 2,864,725 10.65 2,686,308 8.29

The weighted average fair value of options granted during the 2010 fiscal year was Nil (2009: Nil).
The weighted average exercise market price at exercise date of options exercised during the 2010 fiscal year was $18.85 (2009: $10.71).

The fair value of each option granted under the 2003 Plan is estimated as of the date of grant using the Black-Scholes option pricing model with weighted
average assumptions as follows:

For the fiscal year 2010 2009 2008
Weighted average share price (in $) - - 22.67
Weighted average exercise price (in $) - - 22.67
Expected volatility = = 55.9%
Expected life - - 5 years
Risk free rate - - 2.5%

Expected dividends (in $) - 0.21

The expected life of an option is determined by taking into consideration the vesting period of options, the observed historical pattern of share option exercises,
the effect of non-transferability and exercise restrictions. The expected volatility over the expected term of the options is estimated from the Group’s historical
volatility. For fiscal year 2008 the expected dividend took into account the expected dividends over the four year vesting period assuming a growth rate of 5%
over the $0.21 dividend declared during the year.

The fair value of each share granted under the Equity Plan is estimated as of the grant date using the Monte Carlo pricing model with weighted average
assumptions as follows:

For the fiscal year 2010
Weighted average share price (in $) 10.46
Expected volatility 51.4%
Expected life 3 years
Risk free rate 2.7%
Expected dividends (in $) 0.22

The expected life of the share is the vesting period on which the shares will be issued after the vesting period is complete, provided the performance criteria is
met. The expected volatility over the expected term is estimated from the Company’s historical volatility. For the fiscal year 2010 the expected dividend took into
account the expected dividends over the three year vesting period assuming growth of 5% over the dividend yield of 2.6%.

134 Subsea 7 S.A. Annual Report and Financial Statements 2010



The following table summarises information about share options outstanding as at November 30, 2010:

Options outstanding

Weighted
average
remaining Weighted
Options contractual life average exercise
Common shares (range of exercise prices) outstanding (in years) price (in $)
$17.01 - 26.16 1,637,625 6.69 21.25
$10.01-17.00 524,833 4.42 10.79
$3.01 - 10.00 337,858 3.48 5.82
$1.19 - 3.00 367,525 2.97 2.04
Total 2,767,841 5.37 15.00
There are no shares vested under the Equity Plan and all remain outstanding.
The following table summarises the compensation expense recognised during the year:
For the fiscal year (in $ millions) 2010 2009 2008
Expense arising from equity-settled share based payment transactions 5.8 5.0 3.8
Expense arising from cash-settled share based payment transactions 5.3 0.2 0.1
Total 11.1 5.2 3.9

Recognised cash-settled share based payment liability

The carrying amount of the liability relating to the cash-settled share-based payment at November 30, 2010 is $4.9m (2009: $0.2m). No cash

awards vested during the period ended November 30, 2010 (2009: Nil).

37. Retirement benefit obligations

The Group operates both defined contribution and defined benefit pension plans, depending on location, covering certain qualifying employees.

Contributions under the defined contribution pension plans are determined as a percentage of gross salary. The expense relating to these plans for

fiscal year 2010 was $20.4 million (2009: $21.7 million, 2008: $24.2 million).

The Group operates both funded and unfunded defined benefit pension plans. The benefits under the defined benefit pension plans are based on

years of service and salary levels at retirement age. Plan assets of the funded schemes primarily comprise marketable securities.

The amount included in the balance sheet arising from the Group’s obligations in respect of its defined benefit retirement benefit schemes is as

follows: :
:F,
For the fiscal year (in $ millions) 2010 2009 ;
Present value of defined benefit obligations 52.6 49.9 w
Fair value of plan assets in defined scheme (36.6) (36.9) ::
Deficit in defined scheme 16.0 13.0 "=
Present value of unfunded defined benefit obligation 11.3 117 .
Past service cost not yet recognised in balance sheet 15 o5
Net liability recognised in the balance sheet 28.8 57
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37. Retirement benefit obligations continued
The following table provides a reconciliation of the retirement benefit obligations:

Norway United Kingdom France Total
For the fiscal year (in $ millions) 2010 2009 2010 2009 2010 2009 2010 2009
Change in present value of defined benefit obligation:
At December 1 26.4 16.1 25.2 19.1 10.0 7.6 61.6 42.8
Service costs 0.8 1.0 0.3 0.3 0.6 0.7 1.7 2.0
Interest cost 1.0 0.8 1.3 1.4 0.5 0.5 2.8 27
Actuarial losses/(gains) 4.2 5.0 (0.2) 4.6 1.8 0.4 5.8 10.0
Benefits paid (0.8) (0.9) (0.8) (1.6) (0.8) (0.6) (2.4) (3.1)
Norwegian national insurance 0.5 0.1 = = = = 0.5 0.1
Other (0.8) - - - - - (0.8) -
Exchange differences (2.5) 4.3 (1.4) 1.4 (1.4 1.4 (5.3) 71
At November 30 28.8 26.4 24.4 25.2 10.7 10.0 63.9 61.6
Change in fair value of plan assets:
At December 1 20.7 12.6 16.2 12.2 - - 36.9 24.8
Estimated return on plan assets 11 0.8 1.2 1.0 = = 23 1.8
Actuarial (losses)/gains (1.9 4.7 0.5 25 - - (1.4) 7.2
Members’ contribution 1.4 - 1.0 1.2 - - 2.4 1.2
Company contributions - 0.5 - - - - - 0.5
Benefits paid (0.7) (0.8) (0.8) (1.6) - - (1.5) (2.4)
Other 0.7 (0.2) - - - - 0.7 (0.2)
Exchange differences (1.9) 3.1 (0.9) 0.9 - = (2.8) 4.0
At November 30 19.4 20.7 17.2 16.2 - - 36.6 36.9
Funded status (9.4) (5.7) (7.2) (9.0) (10.7) (10.0) (27.3) (24.7)
Past service costs not yet recognised in
Balance Sheet = - = - = - (1.5) (2.5)
Overall status - — - — - — (28.8)  (27.2)

Included within the defined benefit obligation are amounts arising from plans which are unfunded. The unfunded plans are the French plan and one Norwegian
plan with an obligation of $0.6 million (2009: $1.6 million).

The expected return on scheme assets has been determined after considering the expected return on each of the main asset classes separately, and then taking
a weighted average by asset value.

136 Subsea 7 S.A. Annual Report and Financial Statements 2010



The principal assumptions used for the purposes of the actuarial valuations were as follows:

Year ended November 30, 2010

Total — weighted

(in %) Norway United Kingdom France average
Key assumptions used:

Pension increase 0.5-3.8 3.1 - 2.8
Discount rate 3.2 5.5 4.0 4.2
Expected return on scheme assets 4.6 7.7 - 6.1
Rate of compensation increase 4.0 4.9 4.5 4.4

Year ended November 30, 2009
Total — weighted

(in %) Norway  United Kingdom France average
Key assumptions used:

Pension increase 1.3-4.0 3.0 - 3.0
Discount rate 4.4 5.4 5.3 4.9
Expected return on scheme assets 5.6 7.5 - 6.4
Rate of compensation increase 4.3 4.8 4.9 4.6

Year ended November 30, 2008
Total — weighted

(in %) Norway  United Kingdom France average
Key assumptions used:

Pension increase 2.0-4.25 3.0 - 3.2
Discount rate 4.3 7.0 6.0 5.8
Expected return on scheme assets 6.3 7.6 - 6.9
Rate of compensation increase 4.5 4.3 4.9 4.5

Assumptions regarding future mortality experience are set based on advice in accordance with published statistics and experience.
The average life expectancy in years of a pensioner retiring at the scheme retirement age was as follows:

As at balance sheet date 20 years post balance sheet date

Retirement Benefit Scheme Retirement Age Sex 2010 2009 2010 2009 ;_
Norway Sailor schems 60 years Male 235 233 255 253 ¥
Female 26.3 26.1 28.5 283 =
pECEV U D 67 years  Male 17.7 17.5 195 193 g
Female 20.1 19.9 222 20 =
L RIS 2EnErE 65years Male 21.0 20.9 22.9 228 5
Female 2356 235 255 254
firance sctieme 65 years Male 18.9 18.9 22,9 229
Female 227 227 27.2 27.2
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37. Retirement benefit obligations continued

Amounts recognised in the Consolidated Income Statement within operating expenses and administrative expenses in respect of these defined benefit schemes

are as follows:

Year ended November 30, 2010

(in $ millions) Norway United Kingdom France Total
Service cost 0.8 0.3 0.6 1.7
Interest cost 1.0 1.3 0.4 2.7
Expected return on plan assets (1.1) 1.2) - (2.3)
Past service cost (1.9) - (0.8) (2.7)
Norwegian national insurance and other expenses 0.1 = = 0.1

Total (1.1) 0.4 0.2 (0.5)
Year ended November 30, 2009

(in $ millions) Norway United Kingdom France Total

Service cost 1.0 0.3 0.7 2.0
Interest cost 0.8 1.4 0.5 2.7
Expected return on plan assets (0.8) (1.0) - (1.8)
Past service cost - - (0.8) (0.8)
Norwegian national insurance and other expenses 0.1 - - 0.1

Total 1.1 0.7 0.4 2.2

Year ended November 30, 2008

(in $ millions) Norway United Kingdom France Total

Service cost 8.3 0.2 0.7 9.2

Interest cost 2.6 1.3 0.4 4.3

Expected return on plan assets (1.8) (1.2) - (3.0)
Past service cost - - (0.7) (0.7)
Settlement (33.3) - - (33.3)
Norwegian national insurance and other expenses 1.3 - = 1.3

Total (22.9) 0.3 0.4 (22.2)

The estimated amounts of contributions expected to be paid to schemes during fiscal year 2011 is $1.6 million.

Actuarial gains and losses have been reported in the Statement of Comprehensive Income. The net cumulative amount after tax of actuarial losses recognised in
the Statement of Comprehensive Income is $43.7 million (2009: $37.2 million, 2008: $35.2 million), after tax effects of $12.1 million (2009: $11.8 million, 2008:

$11.0 million).

The actual return on scheme assets was $0.9 million (2009: actual return of $9.0 million).
The major categories of plan assets at November 30, 2010 for each category are as follows:

As at November 30, 2010

(in $ millions) Norway United Kingdom Total
Equity instruments 2.4 4.6 7.0
Bonds 9.3 7.7 17.0
Real estate 3.7 - 3.7
Derivative Investments 41 4.6 8.7
Other assets - 0.2 0.2
Total 19.5 17.1 36.6
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As at November 30, 2009

(in $ millions) Norway  United Kingdom Total
Equity instruments 2.0 12.5 14.5
Bonds 11.4 3.8 15.2
Real estate 3.6 = 3.6
Other assets 3.8 (0.2) 3.6
Total 20.8 16.1 36.9
As at November 30, 2008

(in $ millions) Norway  United Kingdom Total
Equity instruments 0.8 8.7 9.5
Bonds 7.7 3.4 11.1
Real estate 2.1 - 21
Other assets 2.0 0.1 2.1
Total 12.6 12.2 24.8

The overall expected rate of return is a weighted average of the expected returns of the various categories of plan assets held. This takes into
account the evaluation of the plans assets, the plans proposed asset allocation, historical trends and experience and current and expected
market conditions.

Experience adjustments are the actual gains/losses that arise because of differences between the actual assumptions made at the beginning of
the period and the actual experience during the period.

The history of experience adjustments is as follows:

For the fiscal year (in $ millions) 2010 2009 2008 2007
Present value of defined benefit obligations 63.9 61.6 42.8 110.2
Fair value of scheme assets (36.6) (36.9) (24.8) (62.2)
Deficit in the scheme 27.3 24.7 18.0 48.0
Experience adjustments on scheme liabilities (5.8) (10.0) (1.3) 4.8
Experience adjustments on scheme assets 1.4 (7.2) (8.7) (0.1)
Net experience adjustment (4.4) (17.2) (10.0) 4.7
38. Deferred revenue

Revenue deferred relating to the Group’s obligations are as indicated:

As at November 30 (in $ millions) 2010 2009
Construction contracts (see Note 22) 198.4 241.2
Advances received from clients (see below) 19.4 38.6
Total 217.8 279.8

Construction contracts are the gross amount due to clients for contract work billed prior to progress of work performed. This is adjusted for
estimated losses at completion.

Advances received from clients are amounts received before the related work is performed.
Advances received from clients are recognised as follows:

For the fiscal year (in $ millions) 2010 2009
Balance at December 1 38.6 59.8
Revenue deferred in respect of advances received 3.6 19.2
Revenue recognised on discharge of obligation (22.8) (32.1)
Less: assets classified as held for sale - (8.3)
Balance at November 30 19.4 38.6
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39. Cash flow from operating activities

For the fiscal year November 30 (in $ millions) Notes 2010 2009 2008
Cash flow from operating activities:

Net income 313.0 265.7 307.2
Adjustments for:

Depreciation of property, plant and equipment 16 116.2 1246 115.8
Net (reversal of impairment)/impairment of property, plant and equipment 17 (1.3) 12.8 (11.5)
Amortisation of intangible assets 15 1.6 2.0 0.2
Net impairment of intangible assets 5.1 2.8 =
Share in net income of associates and joint ventures 17 (74.8) (49.0) (63.0)
Mobilisation costs 1.6 4.5 2.4
Share based payments and retirement obligations 9.5 5.2 3.9
Finance costs 28.7 29.5 28.4
Inventories (written off)/written back (0.5) 0.3 0.9
Taxation 145.7 109.5 160.5
Losses/(gains) on disposal of property, plant and equipment - 1.1 (5.4)
Foreign exchange (gain)/loss (82.1) 28.6 (45.5)

Foreign currency on liquidation of entities

462.7 537.6 494.2

Changes in operating assets and liabilities, net of acquisitions:

(Increase)/decrease in inventories (1.6) 2.4 (10.8)
(Increase)/decrease in trade and other receivables (120.6) 94.8 (59.0)
Increase in accrued salaries and benefits 11.3 10.5 2.3
(Decrease)/increase in trade and other liabilities (56.2) (53.3) 294.9
Net realised mark-to-market hedging transactions (18.2) 14.0 (14.9)

(185.3)  68.4  212.5

Income taxes paid (137.4) (59.9) (213.6)

Net cash generated from operating activities 140.0 546.1 493.1

40. Post balance sheet events
Following shareholder approval of the proposed Atrticles of Incorporation at the Combination Extraordinary General Meeting on November 9, 2010, the fiscal year
which started on December 1, 2010 will end on December 31, 2011. Thereafter, future fiscal years shall commence on January 1 and end on December 31.

At an Extraordinary General Meeting of Shareholders held on December 20, 2010, Mr. Long was appointed as an Independent Director of Subsea 7 S.A,,
effective upon completion of the Acquisition. Mr. Long’s appointment became effective on January 7, 2011.

On December 21, 2010 the UK Office of Fair Trading (‘OFT’) announced that it was considering undertakings from Acergy S.A. and Subsea 7 Inc. in lieu of
referring the proposed merger to the UK Competition Commission. This followed the submission of a notification to the OFT regarding the proposed merger on
September 23, 2010. The undertakings under consideration are the divestiture of one rigid pipelay vessel; Acergy Falcon and potentially one diving support
vessel. The OFT’s announcement followed prior unconditional clearances received from the relevant authorities in the US, Norway and Australia. Competition
clearance is still being sought in Brazil.

The Luxembourg tax law which provided for a special tax regime for 1929 Holding Companies expired on December 31, 2010. As of January 1, 2011, the 1929
regime ceased to exist and Subsea 7 S.A. became an ordinary taxable Luxembourg company.

Post balance sheet events following the Acquisition

The acquisition by Acergy S.A. of Subsea 7 Inc. was completed on January 7, 2011 after closing of the Oslo Bars. The Company issued 156,839,759 new
shares to the Subsea 7 Inc. shareholders in consideration for the issue to the Company of all Subsea 7 Inc. shares, at which point, the shares of Subsea 7 Inc.
were delisted. The fair value of the newly issued shares was $25.19 per share, resulting in an aggregate consideration of $3.95 billion.

Upon completion the Company’s name changed to Subsea 7 S.A. and the restated Articles of Incorporation approved by Acergy S.A.’s shareholders on
November 9, 2010 and the appointment of the Board became effective. The first day of trading in the shares of the new Company, Subsea 7 S.A., was
January 10, 2011.
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The revenue for the combined Group for fiscal year 2010 as though the acquisition had been effected as at December 1, 2009 would have been $4.4
billion.

The process of fair valuing the assets and liabilities of Subsea 7 Inc. was not completed by February 23, 2011, the date of this Report. As a result, the
initial accounting for the acquisition is not complete. The Group is therefore not able to disclose the following information regarding the acquisition:

* the gross contractual amount, fair value amount, or any estimated contractual cash flows that are not expected to be collected in respect of the
receivables acquired;

* the amounts recognised as of the acquisition date for each major class of assets and liabilities acquired;

» the existence of or the values relating to any contingent liabilities recognised in accordance with IAS 37 on acquisition;

* the amount of goodwill acquired and the amount of goodwill that is expected to be deductible for tax purposes; and

» the net income for the combined Group for fiscal year 2010 as though the acquisition had been effected as at December 1, 2009.

The goodwill arising from the acquisition is attributable to the added client base and vessel fleet, in addition to synergies expected from combining
operations arising from the creation of the combined Group.

Acquisition-related costs of $15.1 million and restructuring costs of $12.7 million have been included in administration expenses in the Consolidated
Income Statement of Subsea 7 for fiscal year 2010.

Change of segments

Following completion, Subsea 7 has changed its reporting segments. For management and reporting purposes, Subsea 7 is organised into four
territories, which are representative of its principal activities. In addition, there is the corporate segment (Corporate) which includes all activities that
serve more than one region. These include the activities of the SHL and NKT joint ventures. Also included are: management of offshore personnel;
captive insurance activities; and management and corporate services provided for the benefit of the whole Group, including design engineering, finance
and legal departments. All assets are allocated to a territory; including vessels which have global mobility which were previously attributed to the ‘Acergy
Corporate’ segment.

Below is a summary of the Segmental Reporting for fiscal year 2011:

¢ North Sea, Mediterranean & Canada (NSMC)

e Africa & Gulf of Mexico (AFGoM)

* Brazil (BRAZIL)

¢ Asia Pacific & Middle East (APME); including SapuraAcergy
* Corporate (CORP); including NKT Flexibles and SHL

Other post balance sheet events

Subsea 7 S.A. announced the award of a five year Frame Agreement, plus two one year options by Statoil ASA in the Norwegian and North Seas
starting mid 2011. The estimated contract value of this Frame Agreement is $260 million. As a result of this contract award, Subsea 7 has entered into
an eight year contract with Eidesvik Offshore ASA for the provision of a new IMR vessel, which is expected to be delivered in the fourth quarter of 2012.

On February 15, 2011 the Company announced its intention to apply for voluntary delisting from NASDAQ and to deregister and terminate its reporting
obligations under the Securities and Exchange Act of 1934. Delisting is expected to be effective on March 7, 2011.

On February 21, 2011, Subsea 7 Inc. cancelled the outstanding commitments under its revolving credit facilities with DnB NOR Bank ASA ($50.0
million), HSBC Bank plc ($50.0 million) and Bank of Scotland plc ($50.0 million). Subsea 7 Inc. has no loan facilities available at the date of this report.

On February 16, 2011 a NOK 920 million loan agreement with Eksportfinans ASA was executed. This facility utilised the guarantee element of the NOK
977.5 million facility, and will be used to part finance the Seven Havila (formerly Havila) which was delivered on February 23, 2011.

In late February 2011 the Group was informed by its 49% owned subsidiary NKT Flexibles that steel delivered by one of its suppliers in the period 2006-
2010 may not have been within the agreed product specifications despite evidence of certification. The issue is currently being investigated and at this
stage it is not possible to determine any potential economic or other consequences for NKT Flexibles or the Group.

BILMELIRRITES 2 A 1.'.|1':i ORI
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Special Note Regarding Forward Looking Statements

Certain statements made in this Report and some of the documents incorporated by reference in this Report may include ‘forward-looking statements’ within the
meaning of Section 27A of the Securities Act of 1933, as amended (the ‘Securities Act’), and Section 21E of the US Securities Exchange Act of 1934, as
amended (the ‘Exchange Act’). These statements relate to our expectations, beliefs, intentions or strategies regarding the future. These statements may be
identified by the use of words such as ‘anticipate’, ‘believe’, ‘estimate’, ‘expect, ‘intend’, ‘may’, ‘plan’, ‘project’, ‘should’, ‘seek’, and similar expressions.

These statements include, but are not limited to, statements as to:

* the impact of the Combination of Subsea 7 S.A. (formerly Acergy S.A.) and Subsea 7 Inc., including the expected benefits and synergies from the Combination
and the impact the integration process, on the future operation of the Group;

* the impact of the current economic climate on our clients’ behaviour, government regulations and our business and competitive position;

* the expected execution and amount of projects in our backlog;

* our outlook for 2011, including anticipated contract awards, execution and activity levels, the size and complexity of new projects and expected revenue and
margins;

* the expected completion date, estimated progress to completion, and estimated revenue on our projects;

* the utilisation of our assets, including the expected date of delivery and intended use of certain vessels;

* the expected growth in the industry in which we operate and our ability for growth over the medium and long-term, including trends in the markets in which we
operate;

* the expected demand for our products and services and factors affecting such demand;

e our intention to maintain the focus on improving our control environment;

* the expected amount and timing of any future dividend payments;

¢ the sufficiency of our expected sources of cash and effectiveness of our liquidity risk management framework;

¢ our planned capital expenditure, equity investments and resources for such future expenditure;

* our reliance on and the expected relationship with certain clients, including negotiations regarding claims and variation costs;

* the extent of our obligations under certain commitments and contingent liabilities;

* the expected date and value of hedging transactions and financial instruments and future contractual obligations arising therefrom;

* our business and financial strategies, including certain cost-reduction initiatives, and the expected impact thereof;

* the adequacy of our insurance policies and indemnity arrangements;

« the future level of activity expected in our joint ventures, the access to cash held by our joint ventures, and the potential liability for failure of our joint venture
partners to fulfil their obligations;

« foreign currency fluctuations;

» changes or developments of different government regulations and the potential or expected effect on us or our clients, including our ability to operate under
different tax regimes, adapt to changes in such tax regimes and ability to defend our tax positions in potential or ongoing investigations or audits;

* our critical accounting policies and their effectiveness;

» expected corporate reporting, reporting dates, meeting dates and other communications with shareholders;

* anticipated future compliance with debt covenants;

* our intention to delist from NASDAQ and deregister and terminate our reporting obligations under the Securities Exchange Act of 1934, the timing and
effectiveness of notices and filings to be made in connection with the delisting and deregistration process and the expected benefits therefrom; and

* our ability to obtain funding from various sources and our expected use of cash and credit facilities.
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The forward looking statements that we make reflect our current views and assumptions with respect to future events and are subject to risks and
uncertainties. Actual and future results and trends could differ materially from those set forth in such statements due to various factors, including those
discussed in this Report under ‘Risks and Uncertainties’, ‘Financial review’ and the quantitative and qualitative information disclosures about Market Risk
contained in Note 34 ‘Financial instruments’ to the Consolidated Financial Statements. The following factors, and others which are discussed in our public
filings with the US Securities and Exchange Commission (the ‘SEC’) including this Report, are among those that may cause actual and future results and
trends to differ materially from our forward-looking statements: (i) our ability to deliver fixed price projects in accordance with client expectations and the
parameters of our bids and avoid cost overruns; (ii) our ability to collect receivables, negotiate variation orders and collect the related revenue; (iii) our
ability to recover costs on significant projects; (iv) capital expenditures by oil and gas companies; (v) the current global economic situation and level of oil
and gas prices; (vi) delays or cancellation of projects included in our Backlog; (vii) competition in the markets and businesses in which we operate; (viii)
prevailing prices for our products and services; (ix) the loss of, or deterioration in our relationship with, any significant clients; (x) the outcome of legal
proceedings or governmental inquiries; (xi) uncertainties inherent in operating internationally, including economic, political and social instability, boycotts or
embargoes, labour unrest, changes in foreign governmental regulations, corruption and currency fluctuations; (xii) liability to third parties for the failure of
our joint venture partners to fulfil their obligations; (xiii) changes in, or our failure to comply with, applicable laws and regulations; (xiv) cost and availability
of supplies and raw materials; (xv) operating hazards, including spills, environmental damage, personal or property damage and business interruptions
caused by adverse weather; (xvi) equipment or mechanical failures which could increase costs, impair revenue and result in penalties for failure to meet
project completion requirements; (xvii) the timely delivery of vessels on order and the timely completion of ship conversion programmes; (xviii) the impact
of accounting for projects on a ‘percentage-of-completion’ basis, which could reduce or eliminate reported profits; (xix) our ability to keep pace with
technological changes; (xx) the effectiveness of our disclosure controls and procedures and internal control over financial reporting; (xxi) other factors
which are described from time to time in our public filings with the SEC; (xxii) actions by regulatory authorities or other third parties; (xxiii) the impact of
required divestitures or other conditions or restrictions imposed or arising out of the antitrust reviews in the UK and Brazil and (xxiv) unanticipated costs
and difficulties related to the integration of Acergy S.A. and Subsea 7 Inc. and our ability to achieve benefits therefrom.

Many of these factors are beyond our ability to control or predict. Given these uncertainties, you should not place undue reliance on the forward-looking
statements. We undertake no obligation to update publicly or revise any forward-looking statements, whether as a result of new information, future events
or otherwise.

Selected Financial Data

Basis of presentation

In this Report, the terms ‘we’, ‘us’, ‘our’, ‘Group’, ‘Company’ and ‘Subsea 7’ refer to Subsea 7 S.A. and, unless the context otherwise requires, its
consolidated subsidiaries. References to Subsea 7 activities by years refer to fiscal years ended November 30. The Group’s common shares are traded
on NASDAQ in the form of American Depositary Shares (‘ADSs’) (each ADS representing one common share) under the ticker symbol ‘SUBC’ and are
listed on Oslo Bars under the ticker symbol ‘SUBC’.

The selected consolidated financial data set forth below is for the five years ended, and as at, November 30, 2010, 2009, 2008, 2007 and 2006. The
information for the three years ended, and as at, November 30, 2010, 2009 and 2008 is derived from the audited Consolidated Financial Statements
included in this Report and prepared in accordance with International Financial Reporting Standards as issued by the International Accounting Standards
Board. The information for the year ended, and as at November 30, 2007 has been derived from our audited Consolidated Financial Statements for that
period and the year ended, and as at November 30, 2006 is derived from unaudited financial information and is prepared in accordance with US GAAP
and is re-presented to reflect the ‘discontinued operations’ of Acergy Piper. Since the disposal of Acergy Piper, a semi-submersible pipelay barge and the
Group’s sole Trunkline business asset, which was completed on January 9, 2009, the results of the Trunkline business are required to be reported as
‘discontinued operations’ in all periods presented. For fiscal years 2010, 2009, 2008 and 2007 this has been reported in accordance with IFRS. To report
the discontinued operations for fiscal year 2006 required a re-presentation of the prior financial results as reported under US GAAP. All financial data in
this Report, unless otherwise stated, reflects the operations of Acergy S.A. (now Subsea 7 S.A.) prior to the Combination with Subsea 7 Inc. and does not
reflect the operations of the combined Group on a pro forma basis.
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The financial information for Acergy (now Subsea 7) presented below is summarised and should be read together with the Consolidated Financial Statements.

For the fiscal year (in $ millions, except share data) 2010 2009 2008 2007 2006
IFRS IFRS IFRS IFRS US GAAP
Consolidated Income Statement data:
Continuing operations:
Revenue 2,369.0 2,208.8 2,522.4 2,406.3 1,933.3
Operating expenses (1,701.0) (1,683.8) (1,874.2) (1,859.1) (1,539.3)
Gross profit 668.0 525.0 648.2 547.2 394.0
Administrative expenses (306.7) (231.3) (253.8) (227.6) (140.8)
Net other operating income/(expense) - - 3.4 0.4 (1.5)
Share of net income of associates and joint ventures 74.8 49.0 63.0 31.5 -
Net operating income from continuing operations 436.1 342.7 460.8 351.5 251.7
Investment income from bank deposits 9.8 6.4 17.9 30.8 18.8
Other gains and losses (18.0) 43.6 44 1 0.6 0.5
Finance costs (28.7) (31.4) (30.5) (39.0) (4.2)
Income before taxes 399.2 361.3 492.3 343.9 266.8
Taxation (130.8) (102.8) (162.6) (215.1) (65.6)
Income from continuing operations 268.4 258.5 329.7 128.8 201.2
Net income/(loss) from discontinued operations 44.6 7.2 (22.5) 5.7 42.8
Net income 313.0 265.7 307.2 134.5 244.0
Net income attributable to:
Equity holders of parent 265.4 245.0 301.4 127.3 236.7
Non-controlling interests 47.6 20.7 5.8 7.2 7.3
313.0 265.7 307.2 134.5 244.0
Earnings/(loss) per share $ per share  $ pershare  $ pershare  $ pershare $ per share
Basic:
Continuing operations 1.20 1.30 1.76 0.65 1.01
Discontinued operations 0.24 0.04 (0.12) 0.03 0.22
Net income 1.45 1.34 1.64 0.68 1.23
Diluted:
Continuing operations 1.16 1.29 1.70 0.63 0.97
Discontinued operations 0.22 0.04 (0.11) 0.03 0.21
Net income 1.38 1.33 1.59 0.66 1.18
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For the fiscal year (in $ millions) 2010 2009 2008 2007 2006
IFRS IFRS IFRS IFRS US GAAP
Consolidated Cash Flow Statement data:
Net cash generated from operating activities 140.0 546.1 493.1 251.3 38.2
Net cash used in investing activities (493.3) (100.4) (286.7) (220.8) (117.3)
Net cash (used in)/provided by financing activities (84.5) (52.0) (186.1) (190.0) 468.8
Net (decrease)/increase in cash and cash equivalents (437.8) 393.7 20.3 (159.5) 389.7
Other financial data:
Depreciation, mobilisation and amortisation expense from continuing operations (119.6) (131.0) (110.4) (86.1) (53.4)
Impairment of intangible assets from continuing operations (5.1) (2.8) - - -
Impairment of property, plant and equipment from continuing operations - (11.8) (1.8) (0.3) 2.1)
Net reversal of impairment of property, plant and equipment from discontinued operations - - 13.3 - -
As at November 30 (in $ millions, except for per share data) 2010 2009 2008 2007 2006
IFRS IFRS IFRS IFRS US GAAP
Consolidated Balance Sheet data:
Non-current assets 1,586.2 1,090.1 1,139.3 1,025.1 828.5
Current assets 1,403.3 1,743.0 1,331.8 1,401.7 1,380.7
Total assets 2,989.5 2,833.1 24711 24268 2,209.2
Non-current liabilities 539.7 512.7 555.5 507.6 596.6
Current liabilities 1,1905 12212 1,1142 1,100.2 912.9
Total liabilities 1,730.2 1,733.9 1,669.7 1,607.8 1,509.5
Total equity and liabilities 2,989.5 2,833.1 24711 242638 2,209.2
Total borrowings 435.3 415.8 419.3 389.8 507.1
Deferred tax assets 22.8 19.3 39.8 59.9 31.0
Deferred tax liabilities 441 49.9 56.1 35.6 13.5
Total equity 1,2569.3 1,099.2 801.4 819.0 699.7
Issued share capital, excluding own shares but including paid in surplus 898.7 893.8 888.6 882.8 878.8
Issued share capital, including own shares and paid in surplus 689.5 671.2 659.2 771.6 846.5
Dividend per share (declared and paid) 0.23 0.22 0.21 0.20 —
Further details of these selected financial data can be found in the Consolidated Financial Statements and notes thereto on pages 81 to 141.
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Adjusted EBITDA and Adjusted EBITDA Margins

The Group calculates adjusted earnings before interest, income taxation, depreciation and amortisation (‘Adjusted EBITDA’) from continuing operations as net
income from continuing operations plus finance costs, other gains and losses, taxation, depreciation and amortisation and adjusted to exclude investment income
and impairment of property, plant and equipment and intangibles. Adjusted EBITDA margin from continuing operations is defined as Adjusted EBITDA divided by
revenue from continuing operations. Adjusted EBITDA for discontinued operations is calculated as per the methodology outlined above. Adjusted EBITDA for
total operations is the total of continuing operations and discontinued operations.

Adjusted EBITDA is a non-IFRS measure that represents EBITDA before additional specific items that are considered to hinder comparison of the Group’s
performance either year-on-year or with other businesses. The additional specific items excluded from Adjusted EBITDA are other gains and losses and
impairment of property, plant and equipment and intangibles. These items are excluded from Adjusted EBITDA because they are individually or collectively
material items that are not considered representative of the performance of the businesses during the periods presented. Other gains and losses principally
relate to disposals of property, plant and equipment and net foreign exchange gains or losses. Impairments of property, plant and equipment represent the
excess of the assets’ carrying amount that is expected to be recovered from their use in the future.

The Adjusted EBITDA measures and Adjusted EBITDA margins have not been prepared in accordance with International Financial Reporting Standards (‘IFRS’)
as issued by the International Accounting Standards Board (‘lASB’) nor as adopted for use in the European Union (‘EU’). These measures exclude items that can
have a significant effect on the Group’s profit or loss and therefore should not be considered as an alternative to, or more meaningful than, net income (as
determined in accordance with IFRS), as a measure of the Group’s operating results or cash flows from operations (as determined in accordance with IFRS) or
as a measure of the Group’s liquidity.

Management believes that Adjusted EBITDA and Adjusted EBITDA margin from continuing operations are important indicators of the operational strength and
the performance of the business. These non-IFRS measures provide management with a meaningful comparison amongst its various regions, as they eliminate
the effects of financing and depreciation. Management believes that the presentation of Adjusted EBITDA from continuing operations is also useful as it is similar
to measures used by companies within Subsea 7’s peer group and therefore believes it to be a helpful calculation for those evaluating companies within Subsea
7’s industry. Adjusted EBITDA margin from continuing operations may also be a useful ratio to compare performance to its competitors and is widely used by
shareholders and analysts following the Group’s performance. Notwithstanding the foregoing, Adjusted EBITDA and Adjusted EBITDA margin from continuing
operations as presented by the Group may not be comparable to similarly titled measures reported by other companies.

Adjusted EBITDA reconciliation for Acergy (now Subsea 7)

For the fiscal year ended 2010 2009 2008
Total Total Total
Continuing Discontinued Operations Continuing Discontinued Operations Continuing Discontinued Operations
Net income 268.4 44.6 313.0 258.5 7.2 265.7 329.7 (22.5) 307.2
Depreciation and amortisation 119.4 - 119.4 131.0 0.1 131.1 110.4 8.0 118.4
Impairments 3.8 - 3.8 14.6 1.0 15.6 1.8 (18.3) (11.5)
Investment income (9.8) - (9.8) (6.4) - (6.4) (17.9) - (17.9)
Other gains and losses 18.0 0.2 18.2 (43.6) 1.6 (42.0) (44.1) 1.1 (43.0)
Finance costs 28.7 - 28.7 31.4 - 31.4 30.5 1.0 31.5
Taxation 130.8 14.9 145.7 102.8 6.7 109.5 162.6 (2.1) 160.5
Adjusted EBITDA 559.3 59.7 619.0 488.3 16.6 504.9 573.0 (27.8) 545.2
Revenue 2,369.0 83.4 2,452.4 2,208.8 114.8 2,323.6 2,622.4 281.8 2,804.2
Adjusted EBITDA margin 23.6% 71.6% 25.2% 22.1% 14.5% 21.7% 22.7% (9.9%) 19.4%

Other Information

Significant subsidiaries
Significant subsidiaries (excluding joint ventures) for Acergy (now Subsea 7) as at November 30, 2010 are set out in the table below.

Company name Country of incorporation Percentage of ownership
Acergy Shipping Limited Isle of Man 100%
Subsea 7 Contracting (Norway) AS Norway 100%
Subsea 7 West Africa SAS France 100%
Subsea 7 Angola S.A. France 100%
Class 3 Shipping Limited Bermuda 100%

In addition, the Group has interests in a number of joint ventures, which are described in the ‘Financial Review — Investments in Associates and Joint Ventures’
on page 76.
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Subsequent to the Combination with Subsea 7 Inc., on January 7, 2011, the information below has been
updated to reflect the new combined Group.

Risks and insurance

The Group’s operations are subject to all the risks normally associated with offshore development and operations and could result in damage to or loss
of property, suspension of operations or injury or death to employees or third parties. The Group believes it insures assets at appropriate levels, subject
to self-insured deductibles. Such assets include all capital items such as vessels, major equipment and land-based property. The determination of the
appropriate level of insurance coverage is made on an individual asset basis taking into account several factors, including the age, market value, cash
flow value and replacement value of the asset in hand.

The Group’s operations are conducted in hazardous environments where accidents involving catastrophic damage or loss of life could result, and

litigation arising from such an event may result in the Group being named a defendant in lawsuits asserting large claims. The Group insures itself against

liability arising from its operations, including loss of or damage to third-party property, death or injury to employees and/or third parties, statutory workers’

compensation protection and pollution. However, there can be no assurance that the amount of insurance the Group carries is sufficient to protect fully in

all events and a successful liability claim for which it is under-insured or uninsured could have a material adverse effect. The Group is exposed to
substantial hazards, risks and delays that are inherent in the offshore services business for which liabilities may potentially exceed its insurance
coverage and contractual indemnity provisions.

Government regulations

The Group is subject to international conventions and governmental regulations that strictly regulate various aspects of its operations. The maritime laws
and the health and safety regulations of the jurisdictions in which the Group operates govern operations in these areas. A system of management
policies and procedures, which describes all business processes, is designed to meet best practice and covers all legislative requirements in the
jurisdictions in which the Group operates. In addition, the guidelines set by the International Marine Contractor Association are closely followed.

The International Maritime Organisation has made the regulations of the International Safety Management (‘ISM’) Code mandatory. The ISM Code
provides an international standard for the safe management and operation of vessels, pollution prevention and certain crew and ship or barge
certifications. The Group believes that it is in compliance with these standards to the extent they are applicable to its operations.

Compliance with current health, environmental, safety and other laws and regulations is a normal part of the business. These laws change frequently
and the Group incurs costs to maintain compliance with such laws. Although these costs have not had a material impact on its financial condition or
results of operations in recent years, there can be no assurance that they will not have such an impact in the future. Moreover, although the Group’s
objective is to maintain compliance with all such laws and regulations that are applicable to the Group, there can be no assurance that all material costs,
liabilities and penalties imposed as a result of governmental regulation are avoided in the future.

In addition, the Group is required by various governmental and other regulatory agencies, to obtain certain permits, licenses and certificates with respect
to its equipment and operations. The permits, licences and certificates required in its operations depend upon a number of factors but are normally of a
type required of all operators in a given jurisdiction. The Group believes that it has or can readily obtain almost all permits, licenses and certificates
necessary to conduct its operations.

Some countries require that the Group enters into joint venture or similar business arrangements with local individuals or businesses in order to conduct
business in such countries.

The Group’s operations are affected from time to time and to varying degrees by political developments and federal and local laws and regulations. In
particular, oil and gas production operations and economics are affected by price control, tax and other laws relating to the petroleum industry, by
changes in such laws and by constantly changing administrative regulations. Such developments may directly or indirectly affect the operations of the
Group and those of its clients.

In April 2010, the Deepwater Horizon rig engaged in deepwater drilling operations at the Macondo well in the US Gulf of Mexico sank after a blowout,
resulting in the discharge of substantial amounts of oil into the US Gulf of Mexico. Subsequently, the US Department of Interior imposed a temporary
drilling moratorium on offshore deepwater drilling operations and took other regulatory actions to suspend drilling in the US Gulf of Mexico. The Group
has not experienced a material impact on its operations as a result of the Macondo incident. However, this incident may result in further regulation or
restriction of offshore oil and gas exploration and development activity in the US Gulf of Mexico and elsewhere. Furthermore, the imposition of a
moratorium on exploration or development in certain region could negatively affect the economics of currently planned activity in these areas and
demand for the Group’s services, which may affect the business and operations of the Group.

The Group conducts business in certain countries known to experience governmental corruption. Although it is committed to conducting business in a
legal and ethical manner in compliance with local and international statutory requirements and standards applicable to its business, there is a risk that
employees or representatives may take actions that violate either the US Foreign Corrupt Practices Act, the UK Bribery Act or other legislation
promulgated pursuant to the 1997 OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions or other
applicable laws and regulations. Such violations could result in monetary or other penalties against the Company or its subsidiaries and could damage
its reputation and, therefore, its ability to do business. See ‘Risk Factors — Financial and Compliance Risks’.
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Inspection by a classification society and dry-docking

The hull and machinery of most of the Group’s vessels must be ‘classed’ by a classification society authorised by its country of registry. The classification society
certifies that the vessel is safe and seaworthy in accordance with the classification rules as well as with applicable rules and regulations of the country of registry
of the vessel and the international conventions of which that country is a member. Those of the Group’s vessels that do not require to be so ‘classed’ comply with
applicable regulations.

Each classed vessel is inspected by a surveyor of the classification society. A visual inspection is carried out annually to ascertain the general condition of the
vessel or relevant items. Intermediate surveys are carried out at the second or third annual survey. This intermediate survey includes a visual inspection of the
hull structure, machinery and electrical installations and equipment. Renewal surveys, which involve a major inspection of the hull structure, machinery
installations and equipment, are carried out at five-year intervals. A classed vessel is also required to be dry-docked at least once every five years for inspection
of the underwater parts of the vessel, and depending on age and class notation, at an intermediate stage between the second and third years. For example,
Seven Atlantic will be docked every five years whereas Seven Pelican will be docked every two to three years, and in fiscal year 2008 Acergy Polaris was dry-
docked for seven months for its 30 year reclassification. Should any non-compliance be found, the classification society surveyor will issue its report as to
appropriate repairs, which must be made by the vessel owner within the time limit prescribed. Insurance underwriters make it a condition of insurance coverage
that a classed vessel is ‘in class’. All the Group’s vessels met that condition as at November 30, 2010.

Employees
The Group’s workforce varies based on the workload at any particular time. The following table presents the breakdown of permanent and temporary employees
by region as at November 30, 2010, 2009 and 2008 respectively:

2010 2010 2009 2009 2008 2008
As at November 30 Permanent Temporary Permanent Temporary Permanent Temporary
Acergy AFMED 1,773 1,600 1,384 1,408 1,578 1,133
Acergy NEC 634 66 703 43 815 122
Acergy NAMEX 87 1 111 - 166 10
Acergy SAM 754 25 765 19 680 51
Acergy AME 147 9 165 94 228 109
Acergy CORP(® 1,347 747 1,279 414 1,185 367
Total 4,742 2,448() 4,407 1,978 4,652 1,792

(a) The average number of temporary employees for fiscal year 2010 was 2,307.
(b) Acergy CORP incorporates the majority of Offshore Resources including personnel based onshore directly supporting the vessel and crewing management.

A significant number of employees are represented by labour unions. As part of the normal course of business, a number of union agreements came up for
annual renegotiation at their formal contractual end during 2010. The Group believes that it maintains a good relationship with all employees and their unions. In
addition, many workers, including most divers, are hired on a contract basis and are available on short notice.

The increase in personnel is due to the success in gaining a number of key contracts by Acergy AFMED, particularly in West Africa. The use of temporary
personnel provides the Group with appropriate flexibility to manage the workforce levels as the sector continues to face challenging short-term market conditions.

Other regions have sustained stable or reduced headcount in order to continue the management of costs and also reflecting the global distribution of projects.

Following the Combination on January 7, 2011, the new combined Group Subsea 7 S.A. had 8,346 permanent and 4,146 temporary employees, which are
distributed as shown in the following table, which reflects the Group’s new segments:

2011 2011
As at January 7 Permanent Temporary
Africa and Gulf of Mexico 2,101 1,646
Asia Pacific and Middle East 302 170
Brazil 1,811 88
North Sea, Mediterranean and Canada 1,929 520
Corporate including Offshore Resources 2,203 1,722
Total 8,346 4,146

Supplies and raw materials

In general, the Group does not manufacture the components used in the offshore services that it provides, but rather procures and installs equipment
manufactured or fabricated by others. The Group fabricates structures using components and equipment it procures, and this work is performed at its fabrication
yard located in Warri, Nigeria and Sonamet's yard in Lobito, Angola. When reel lay or bundles are used the Group fabricates pipes onshore at its spool bases in
Vigra, Norway, Port Isabel, US, Ubu, Brazil, Luanda, Angola, and at its bundle fabrication in Wick, Scotland.
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To the extent that the Group is exposed to raw materials or commodity related price risk, in respect of EPIC and/or lump sum contracts, dry-dock
requirements or the cost of completion of vessels, the Group seeks to minimise the impact of price variations through contractual terms with clients
and/or through the use of hedging or future contracts.

The procurement of goods and services represents a significant proportion of annual operating costs and has a direct impact on overall financial
performance. When procuring supplies and raw materials the Group’s goal is therefore to take the following principles into consideration:

* In placing a commitment with a supplier or subcontractor, the Group tries to secure the best commercial and operational arrangement, taking into
account the costs, payment terms and risks, such as technical, quality, health, safety and environmental management, reliability, lead times and
confidence of supply;

The Group operates as one organisation and leverages, whenever it can, knowledge, relationships, networks and buying power;
The procurement process is executed in accordance with its policies and procedures and adheres to the Code of Conduct; and

The Group actively develops and manages relationships with suppliers and subcontractors. The Group believes that strong relationships with vendors
are key to gaining a competitive advantage as well as ensuring that their delivery goals are aligned with the needs of the business.

Marketing

Marketing of the Group’s services is performed through the regional offices. The Group’s marketing strategy is focused on ensuring that the Group is
invited to bid on all projects that are consistent with the Group’s strategy, and where competitive advantage on the basis of the ship ownership,
fabrication capacity, engineering excellence or technological specialisation exists. The Group uses its industry know-how and relationships with clients to
ensure the Group is aware of all projects in the markets that fit these criteria.

Most of the Group’s work is obtained through a competitive tendering process. When a target project is identified by the marketing team, the decision to
prepare and submit a competitive bid is taken by regional and corporate management.

Clients

The level of construction services required by any particular client depends on the size of that client’s capital expenditure budget devoted to construction
plans in a particular year. Consequently, clients that account for a significant portion of contract revenue in one fiscal year may represent an immaterial
portion of contract revenue in subsequent fiscal years.

The business typically involves a relatively concentrated number of significant projects in any year. Consequently, the Group expects that a limited
number of clients will account for significant portions of revenue in any year.

In fiscal year 2010, the Group had 32 clients worldwide, of which 24 were major national and international oil and gas companies. Total, ExxonMobil and
Petrobras accounted for 18%, 17% and 9% of the revenue from continuing operations respectively in fiscal year 2010, while in fiscal year 2009, Total,
ExxonMobil and Petrobras accounted for 4%, 25% and 7% of the revenue from continuing operations respectively. During fiscal years 2010 and 2009,
the ten largest clients accounted for 79% and 75% respectively of revenue from continuing operations, and over that period seven clients, Total,
ExxonMobil, Petrobras, Angola LNG, Statoil, Chevron and Dong Energy consistently numbered among the ten largest clients. For further details, see
Note 20 ‘Trade and other receivables’ and Note 34 ‘Financial instruments’ to the Consolidated Financial Statements.

Since the Combination with Subsea 7 Inc., the Group has a wider client base largely due to the i-Tech and Veripos divisions. However, the business is
expected to remain concentrated on a small number of significant projects with a limited number of clients accounting for a significant portion of revenue
in any year.

Competition
The demand for OECM services is driven by the global nature of the oil and gas markets and most market participants operate on a worldwide basis.
Consequently, the OECM industry remains highly competitive.

The contract price is one of the primary factors in determining which qualified contractor with available equipment will be awarded a contract. Clients also
consider other criteria in their evaluations, such as the availability and technical capabilities of equipment and personnel, efficiency, condition of
equipment, safety record and reputation. Furthermore, a local presence and a guaranteed minimum percentage of local content is a legal requirement in
certain countries, and an important factor with significant political value in others. Notwithstanding this, the global nature of the OECM market allows for
the manpower and equipment to be relocated to other locations across the globe, which allows for competition from a worldwide supplier base. The
supply-side of the OECM market comprises many companies of different sizes, including several large global companies, but also numerous mid-size
local and regional companies.

Subsea 7 is one of the leading seabed-to-surface engineering, construction and services contractors, capable of providing a wide range of offshore
project services on a worldwide basis in the major offshore oil and gas producing regions. Other global competitors in the OECM market include: Allseas,
Global Industries, Heerema, Helix, J Ray McDermott, Saipem, Seastream and Technip. Subsea 7 faces strong competition from these offshore
contractors. It also faces competition from smaller regional competitors and less integrated providers of offshore services. A number of contractors as
well as ship owners have placed orders for additional vessels capable of working in the OECM market which might cause an excess of supply and the
demand for services may be adversely affected. It is expected that any increase in demand may be met quickly by new vessels being deployed in the
future.
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Additional Information

Health, safety, environmental and security management

The Group conducts business in accordance with a well-defined set of processes, which comply with the International Management Code for the Safe Operation
of Ships and for Pollution Prevention. Its Health, Safety, Environmental and Security philosophy is based on the international standards of OHSAS 18001 for
occupational health and safety, ISO 14001 for environmental management and international best practice, government and industry standards for security. This
‘Management System’ is supported by management’'s commitment, personal accountability, training, fairness and the measurement and analysis of performance
measures. The Management System is designed to ensure that the employees and everyone the Group works with remains safe and healthy, that it effectively
manages its environmental aspects and limits the damage to or loss of property and equipment. Each manager is responsible for taking the necessary steps to
create and maintain a culture of continuous improvement.

The Management System also provides the necessary instructions, procedures and guidelines encompassing all areas of the Group’s operations to assure the
quality of services to clients. The Group maintains a stringent quality assurance programme throughout the organisation in accordance with ISO 9001 2000, an
international standard established by the International Organisation for Standardisation to certify quality assurance systems. The Group has introduced tools and
processes to further drive the total quality management process across the organisation. Each segment has dedicated professional health, safety, environmental
and quality assurance staff who are responsible for overseeing and supporting the projects in that particular segment.

Intellectual property

The Group holds a number of patents, trademarks, software and other intellectual property to support its engineering and operational activities.

As at November 30, 2010, 87 patents were in force in 15 countries, and the Group currently has a portfolio of 185 additional developments under patent
application. A limited number of patents are held in common with other industrial partners. The Group also conducts some of its operations under licensing
agreements allowing it to make use of specific techniques or equipment patented by third parties. The Group does not consider that any one patent or technology
represents a significant percentage of revenue.

On January 7, 2011 the Group obtained an additional 3 trademarks and 24 patents in 4 countries and a portfolio of 73 additional developments under patent
application through the combination with Subsea 7 Inc. Of these, a limited number of patents are held in common with other industrial partners.

The Group’s research and development programmes are focused on the requirements of clients, who are constantly seeking to develop oil and gas reserves in
deeper waters, and on increasing the efficiency of offshore equipment and operations. The Group runs research and development programmes aimed at
developing new technologies and extending existing technologies for the installation, repair and maintenance of offshore structures, particularly underwater
pipelines and risers. The Group’s research and development activities are typically carried out internally using both dedicated research personnel and as part of
specific offshore construction projects. External research and development is performed either through strategic technological alliances or via joint industry
collaborative projects, where appropriate. The expenditures on Group-sponsored research and development, excluding programmes undertaken as part of
specific offshore construction projects were approximately $5.2 million in fiscal year 2010 (2009: $6.2 million, 2008: $6.8 million).

Description of property
The Group operates a fleet of highly specialised vessels, barges and unmanned underwater ROVs, deployed in the world’s major offshore oil and gas exploration
regions. Key assets in operation, as at November 30, 2010, included:

* 3 subsea construction vessels;

* 6 flexible pipelay vessels;

* 4 inspection, repair, maintenance and survey vessels;

¢ 1 heavy lift and pipelay ship (operated by SapuraAcergy);
¢ 1 heavy lift barge (operated by SHL);

e 4rigid pipelay vessels/barges;

e 8 cargo barges; and

e 30 work class and observation ROVs.
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Major assets
The following table describes the major assets as at November 30, 2010:

Year
built/major Length overall ~ Owned/
Name Capabilities upgrade ROVs (metres) Chartered
Acergy Condor Flexible flowline and umbilical lay 1982/1994/ 2 141 Owned
1999/2002
Acergy Discovery Flexible flowline lay, subsea construction 1990 1 120 Owned
Acergy Eagle Flexible flowline lay, multi-purpose subsea construction 1997 2 140 Owned
Acergy Falcon Rigid and flexible flowline and umbilical lay 1976/1995/ 2 162 Owned
1997/2001
Acergy Harrier Subsea construction 1985 2 84 Owned
Acergy Hawk Subsea construction 1978 - 93 Owned
Acergy Legend ROV support, subsea construction 1985/1998 2 73 Owned
Acergy Orion Pipelay barge 1977/1984/ - 85 Owned
1997
Acergy Osprey Subsea construction 1984/1992/ 1 102 Owned
1996/2003
Acergy Petrel Pipeline inspection, ROV survey and ROV light 2003 1 76 Owned
intervention activities
Acergy Polaris Deepwater derrick/pipelay barge 1979/1991/19 2 137 Owned
96/1999/2002
/2003/2006/
2008
Acergy Viking Pipeline inspection, ROV survey and ROV light 2007 1 98 Chartered(@
intervention activities
Antares Shallow water pipelay barge 2010 - 119 Owned®
Borealis Deepwater rigid and flexible flowline and umbilical lay and 2012 2 182 Owned(©)
subsea construction
Far Saga ROV support, subsea construction 2001 2 89 Chartered(@
Havila Diving support vessel 2011 1 120  Owned(©®)
Oleg Strashnov Heavy lift, 5,000-tonne crane 2011 - 132 Owned(©0)
Pertinacia Flexible flowline and umbilical lay 2003/2007 2 130  Owned(@
Polar Queen Flexible flowline and umbilical lay 2001/2007 2 146 Owned(
Sapura 3000 Deep water construction ship 2008 2 151 Owned(®)
Skandi Acergy Construction ship with an ice-class hull 2008 2 157 Charlered(!)
Stanislav Yudin Heavy lift, 2,500-tonne crane 1985 - 183 Owned()

(a) Chartered from Eidesvik Shipping A.S. for eight years beginning December 2007 with ten annual options to extend until the end of 2027.
(b) Purchased on June 1, 2010.

(c) Under construction.

(d) Option with Farstad Supply A.S. until March 31, 2011 to pay on an as-used basis.

(e) Owned by Acergy Havila Limited.

(f) Owned and operated by the joint venture, SapuraAcergy. -
(g) Previously chartered from Elettra TLC SpA and purchased on September 7, 2010. g
(h) Previously chartered from GC Rieber Shipping Ltd and purchased on June 14, 2010.
(

i) Chartered from DOFCON ASA August 8, 2008 until August 2016 with four renewal options at the end of 2016, two for two years and the other
two for one year.

(j) Owned and operated by the joint venture, SHL.
All of the above are included in the major vessels apart from Stanislav Yudin and Oleg Strashnov which are owned by Seaway Heavy Lifting.

For a discussion of ship utilisation, see ‘Financial Review — Significant Factors Affecting Results of Operations and Financial Position — Vessel
Utilisation’.
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The Combination with Subsea 7 Inc. resulted in the expansion of the Group’s key assets to include:
¢ 9 construction/flexlay vessels;

* 2 pipelay vessels;

¢ 3 inspection, maintenance, repair and survey vessels;

¢ 5 diving vessels;

¢ 99 work class ROVs, plus 13 under construction;

* 25 observation class ROVs.

Major assets obtained through the Combination with Subsea 7 Inc.:

Length overall Owned/
Name Capabilities Year built/major upgrade ROVs (metres) Chartered
Kommandor 3000 Flexible pipelay and construction 1984/1998/ 1999 2 118 Owned
Kommandor Subsea IMR and survey 1986 3 69 Owned
Lochnagar Flexible pipelay and construction 1982/1998/ 2005 2 105 Owned
Normand Seven Flexible pipelay and construction 2007 2 130 Chartered(@)
Normand Subsea IMR and survey 2009 7 113 Chartered(®)
Rockwater 1 Diving support 1983 1 98 Owned
Rockwater 2 Diving support 1984 1 119 Owned
Seisranger IMR and survey 1993 2 85 Chartered(©)
Seven Atlantic Diving support 2009 2 145 Owned
Seven Navica Rigid/flexible pipelay 1999 - 109 Owned
Seven Oceans Rigid/flexible pipelay 2007 2 157 Owned
Seven Pacific Flexible pipelay and construction 2010 2 134 Owned
Seven Pelican Diving support 1985 1 94 Owned
Seven Seas Rigid/flexible pipelay and construction 2008 2 153 Owned
Seven Sisters Flexible pipelay and construction 2008 2 104 Chartered(d)
Seven Spray Shallow diving support 2007 - 12 Owned
Skandi Neptune Flexible pipelay and construction 2001/2005 2 104 Chartered(®)
Skandi Seven Flexible pipelay and construction 2008 2 121 Chartered(?)
Subsea Viking Flexible pipelay and construction 1999 2 103 Chartered(9)
Toisa Polaris Diving support 1999 3 114 Chartered(")
(a) Chartered from Solstad Shipping A.S. for eight years beginning July 2007 with five annual options to extend until 2020.
(b) Chartered from Solstad Shipping A.S. beginning 2009 until December 2014 with four one-year options to extend.
(c) Chartered from Forland Shipping A.S. for the five years to December 2011 with two one-year options to extend.
(d) Chartered from Siem Offshore Rederi AS for five years ending July 2013 with five one-year renewal options to extend.
(e) Chartered from DOF UK Limited beginning 2005 until December 2010.The charter has been extended for three years from the completion of a crane

upgrade which commenced in January 2011 with a further three one-year options to extend.

(f) Vessel and two Work class ROVs chartered from DOF Subsea UK Limited beginning 2008 until December 2012 with two one-year renewal options to
extend followed by one two-year renewal option.

(g) Chartered from Eidesvik Shipping A.S. for five years ending April 2011 with one eight-month renewal option to extend followed by four one-year renewal
options to extend.

(h) Chartered from Toisa Limited for five years ending May 2011.
The environmental regulations which affect the utilisation of the assets listed above are described in ‘Additional Information — Government Regulations’.
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Other properties

As at November 30, 2010 the Group owned or leased real estate properties to conduct its business as described below:

Work or storage

Office space space or land
Location Function (square metres) (square metres) Status
Hammersmith, England, UK Offices 1,957 - Leased
Aberdeen, Scotland, UK Office, workshop and storage 19,150 12,695 Leased
Cairo, Egypt Offices 350 - Leased
Suez, Egypt Yard and storage - 1,000 Leased
Houston, Texas Offices 5,203 - Leased
Galveston, Texas Storage - 2,500 Leased
Lagos, Nigeria Offices 2,200 - Leased
Onne, Nigeria Offices and industrial 120 5,000 Leased
Port-Harcourt, Nigeria Offices 245 - Leased
Warri, Nigeria Offices, fabrication and storage 1,765 222,582 Leased
Pointe Noire, Congo Offices and storage 1,300 - Leased
Lobito, Angola Offices, fabrication and storage 5,945 554,431 Leased(®
Luanda, Angola Offices 400 - Leased@
Luanda, Angola Offices and storage 444 10,200 Leased
Madeira Island, Portugal Offices 303 - Leased(®
Newfoundland, Canada Offices 835 - Leased
Perth, Australia Offices 2,014 - Leased
Port Gentil, Gabon Offices, workshop and land 1,793 - Owned
Ntchengue yard, Gabon Offices and storage 790 16,954 Owned
Ntchengue yard, Gabon Yard - 413,517 Leased
Rio de Janeiro, Brazil Offices 297 - Owned
Rio de Janeiro, Brazil Offices 1,349 - Leased
Macae City, Brazil Offices, workshop, fabrication and storage 2,508 14,112 Owned
Beijing Offices 269 - Leased
Singapore Offices, workshop and storage 1,630 1,879 Leased
Kristiandsund, Norway Offices, yard 280 360 Leased
Stavanger, Norway Offices 12,869 - Leased
Suresnes, France Offices 21,548 — Leased

(a)Part of Sonamet, which was classified as assets held for sale as at November 30, 2010 (refer to Note 21 ‘Assets held for sale’).
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Additional Information

The Combination with Subsea 7 Inc. resulted in the addition of the following properties:

Work, storage

Office space space or land
Location Function (square metres) (square metres) Status
Westhill, Scotland, UK Offices 17,372 - Owned
Aberdeen, Scotland, UK Office, workshop and storage 2,356 48,562 Owned
Westhill, Scotland, UK Offices 2,043 - Owned
Wick, Scotland, UK Office, workshop, fabrication and storage 1,055 297,550 Leased
Leith, Scotland, UK Workshop, fabrication and storage - 34,950 Leased
Sutton, England, UK Offices 2,787 - Leased
Glasgow, Scotland, UK Offices 868 10,000 Owned
Glasgow, Scotland, UK Offices, workshop and storage 761 4,000 Leased
Stavanger, Norway Offices 12,261 - Owned
Dusavik, Norway Offices, workspace and storage 2,300 36,000 Leased
Vigra, Norway Offices, fabrication and storage - 295,000 Owned
Grimstad, Norway Offices 3,850 - Leased
Luanda, Angola Yard and offices 400 70,000 Leased
Rotterdam, Netherlands Offices 1,389 - Leased
Ataka General Free Zone, Egypt Office plot - 1,000 Leased
Houston, Texas Offices and workshop 5,374 191 Leased
Katy, Texas Office, workshop, and storage 395 580 Leased
Shanghai, China Offices 490 - Leased
Ciudad del Carmen, Mexico Offices, warehouse and yard 2,266 2,420 Leased
Port Isabel, Texas Spoolbase land - 109,200 Leased
Port Isabel, Texas Offices, fabrication and storage 1,858 4,645 Owned
Kuala Lumpur, Malaysia Offices 901 - Leased
Perth, Australia Offices, yard and storage 433 2355 Leased
Singapore Offices 1533 - Leased
Niteroi, Brazil Offices, workshop and storage 7,000 9,000 Owned
Rio das Ostras, Brazil Offices, workshop and storage 5,754 6,082 Owned
Andrade, Brazil Storage - 2,500 Leased
Parana, Brazil Spoolbase land - 26,000,000 Owned
Ubu, Brazil Offices, fabrication and storage 5,000 86,000 Leased
Vila Velha, Brazil Offices and storage 517 5,600 Leased

Investor Information

Overview

We are a seabed-to-surface engineering, construction and services contractor to the offshore energy industry worldwide. We provide integrated services, and we
plan, design and deliver complex, projects in harsh and challenging environments.

Our vision is to be acknowledged by our clients, our people, and our shareholders, as the leading strategic partner in seabed-to-surface engineering, construction
and services. We operate internationally as one Group — globally aware and locally sensitive, sharing our expertise and experience to create innovative solutions.

We are more than solution providers; we are solution partners — ready to make long-term investments in our people, assets, know-how and relationships in
support of our clients. We specialise in creating and applying innovative and efficient solutions in response to the technical complexities faced by our oil and gas
clients as they explore and develop offshore production fields in increasingly deepwater and challenging environments. In doing so we provide services and
products that add value for our clients throughout the entire life cycle of offshore oil and gas field exploration, development and production.

Service capabilities
We divide our business into the following principal service capabilities:
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Subsea, Umbilicals, Risers and Flowlines (‘SURF’):

This comprises the engineering, fabrication, procurement, installation and construction work relating to oil and gas fields that are developed subsea, in
which the production wellhead is on the seabed, usually in deepwater or harsh and challenging environments. This includes large multi-year, EPIC
projects encompassing pipelay, riser and umbilical activities of a complete field development, tieback projects involving pipelaying, umbilical installation
and, in some cases, trenching or ploughing, to connect a new or additional subsea development to an existing production facility. The installations of
jumpers and spool pieces, as well as ‘hot-tapping’ including hyperbaric welding, are also typical SURF activities. This capability also includes
construction and diving support ship charters and rental of equipment including construction support ROVs.

Conventional and Conventional Refurbishment:

e Conventional comprises engineering, construction and installation activities relating to shallow water platforms attached to the seabed and their
associated pipelines. Conventional projects involve shallow water activities and broadly proven technology, typically under long-term contracts or
EPIC projects. Conventional activities include the design, construction and installation of fixed platforms. Subsea 7 also provides, in certain locations,
extensive local content including the fabrication of platform jackets and topsides providing strong links with local communities and increased local
employment in these countries. Subsea 7 currently executes Conventional type projects in West Africa, as well as in Asia Pacific through its joint
venture SapuraAcergy.

* Conventional Refurbishment comprises a comprehensive range of maintenance and refurbishment, including platform and pipeline refurbishment,
relating to shallow water platforms. Subsea 7 also provides, in certain locations, extensive local content including the pre-fabrication of refurbishment
components, providing strong links with local communities and increased local employment in these countries.

Life-of-Field:

Life-of-Field projects include IMR and Survey.

¢ IMR: Subsea 7 provides a comprehensive range of subsea inspection, maintenance and repair services to keep oil and gas fields worldwide
producing at optimum capacity. Subsea 7’s services include platform surveys, debris removal and pipeline inspections using both divers and/or ROV
inspection on producing oil and gas field infrastructure, as a regular activity throughout the life of the offshore field. Subsea 7 has a number of
ongoing long-term maintenance contracts with leading operators, and also provides on-demand call-out services where required.

* Survey: Subsea 7 provides comprehensive support for both external clients and internal projects in the fields of construction support, platform and
pipeline inspection and seabed mapping using specialised Survey vessels and Survey ROVs. The construction support activities include pre-lay, as-
laid and as-trenched surveys, spool metrology, deepwater positioning and light installation works. Platform inspection is performed both underwater
and on topsides.

i-Tech:

i-Tech, a division of Subsea 7, is a provider of ROVs and remote intervention tooling services to the global exploration and production industry. Since
Subsea 7 pioneered the use of the first ROV onboard a drill rig in 1980, i-Tech has been at the forefront of remote intervention technology. Subsea 7
operates an advanced fleet of more than 70 ROV systems and employs in excess of 650 highly skilled engineers, technicians, managers and business
support personnel around the world.

Veripos:

Veripos, a division of Subsea 7, provides precise navigation and positioning services to the offshore industry. Its products and services, which include
comprehensive training programmes, are widely used by professionals in key areas of the offshore industry — including seismic exploration, survey &
construction, DP Marine and DP Drilling.

Renewables:
Renewables comprises the project management, engineering and construction services to support offshore developments in the global renewables
industry, focusing on energy from naturally replenished resources such as wind, sunlight, rain, tides and geothermal heat.

Trunklines: -
Trunklines involves the offshore installation of large diameter pipelines used to carry oil and gas over large distances, often intercontinental. The disposal u
of Acergy Piper in 2008, Subsea 7’s sole unit dedicated to trunkline projects, represents Subsea 7’s discontinuance of this operation as a stand-alone

activity. However vessels such as Sapura 3000 can, and Borealis, when completed, are expected to occasionally be involved in trunkline projects.

Organisation and register
Subsea 7 S.A. is a ‘société anonyme’, organised in the Grand Duchy of Luxembourg under the Company Law of 1915, as amended. It was incorporated
in Luxembourg in 1993 as the holding company for all of its activities.

The registered office is located at 412F, route d’Esch, L-2086 Luxembourg and is registered in the Companies’ Register of the Luxembourg District Court
under the designation R.C.S. Luxembourg B 43172.
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Additional Information

The agent for US federal securities law purposes is Subsea 7 (US) LLC, 15990 North Barker’s Landing, Suite 200, Houston, Texas 77079, USA. The global
support centre is c/o Subsea 7 M.S. Limited., 200 Hammersmith Road, Hammersmith, London, W6 7DL, UK.

History and development of Subsea 7 S.A.

Subsea 7 S.A. was created following the completion of the Combination of Acergy S.A. (now ‘Subsea 7 S.A.’) and Subsea 7 Inc. on January 7, 2011. Subsea 7
S.A. is a ‘société anonyme’ incorporated in the Grand Duchy of Luxembourg under the Luxembourg law of August 10, 1915 on commercial companies as
amended and quoted on both NASDAQ and the regulated market of Oslo Bors.

A publicly traded company since May 1993, Acergy was established through the merger of the businesses of two leading diving support services companies,
Comex Services S.A. and Stolt-Nielsen Seaway A/S, which were acquired by Stolt-Nielsen S.A. (‘SNSA’) in separate transactions in 1992. At the time of
acquisition, Comex Services S.A. was a leading worldwide subsea services contractor, which pioneered deepwater saturation diving and subsea construction
using both manned and unmanned techniques. Stolt-Nielsen Seaway A/S operated principally in the North Sea and pioneered the development and use of
specially designed, technologically sophisticated diving support vessels and ROVs to support operations in hostile deepwater environments. SNSA sold its equity
interest in January 2005.

In 2006, the name ‘Acergy S.A.” was adopted. At the time, its business was principally that of a seabed-to-surface engineering and construction contractor to the
oil and gas industry worldwide, providing integrated services, plans and, designs and delivering complex projects in harsh and challenging offshore
environments.

In 2008 the decision was taken to dispose of Acergy’s Trunkline business, which was a non-core business segment consisting solely of Acergy Piper and was
hence classified as discontinued operations for fiscal year 2008 and restated for fiscal year 2007. The sale of Acergy Piper to Saipem (Portugal) Comercio
Maritimo S.U. Lda was completed in January 2009 for a sales consideration of $78.0 million.

On July 23, 2009 Acergy entered into a sale agreement to dispose of 19% of its ownership interest in Sonamet and Sonacergy. Sonamet operates a fabrication
yard for clients, including Subsea 7, operating in the offshore oil and gas industry in Angola and Sonacergy provides overseas logistics services and support to
Sonamet. The agreed disposal of 19% will result in a reduction of the 55% ownership interest Subsea 7 holds in each company to 36%. The finalisation of this

sale is conditional upon the completion of certain conditions precedent, and is expected to occur in 2011.

On December 16, 2009 Acergy announced the acquisition of Borealis, a pipelay ship for operations in deepwater, currently being built at the Sembawang
Shipyard in Singapore. Final completion and operational delivery of this ship is scheduled for the first half of 2012.

History and Development of Subsea 7 Inc.

Subsea 7 Inc. is a subsea contractor operating within the oil and gas industry. Subsea 7 Inc. performs total subsea field developments and provides design,
engineering, construction, installation and maintenance of facilities for the subsea production of oil and gas. Subsea 7 Inc. was incorporated on January 10, 2002
under the name DSND Inc., and renamed Siem Offshore Inc. pursuant to a resolution of the General Meeting held on July 9, 2004. It was further renamed from
Siem Offshore Inc. to Subsea 7 Inc. at the Annual General Meeting of the company held on July 15, 2005.

As a company incorporated in the Cayman Islands, Subsea 7 Inc. was subject to Cayman Islands laws and regulations, and was traded on the Oslo Bgrs until
delisting occurred on January 7, 2011 following the completion of the Combination with Acergy S.A., renamed Subsea 7 S.A.

Subsea 7 Inc. traces its roots back to Det Sgndenfjelds-Norske Dampskipselskap AS (‘DSND’) which was established in 1854. The main operation of the
company until 1964 was shipping, with a focus on passenger transportation. In 1964, the company’s passenger liner service between Hamburg and Oslo was
closed, and the company’s activity level was then limited until 1985.

DSND operated as an investment company between 1985 and 1995, with investments mostly in offshore related activities. By early 1990, DSND had taken
ownership of several dynamically positioned offshore vessels. As a consequence, its Board wanted to cultivate the company’s investment profile and strategy,
and other non-offshore related investments were gradually sold or spun-off from DSND.

By 1995, the company owned six special offshore vessels, of which two were for offshore construction, two for well maintenance and two for geo-technical
drilling. It planned for further expansion into these three business areas through the addition of technology and human capital. DSND conducted eight
acquisitions of assets or businesses between 1995 and 2002, which gave the company a significant position within the area of offshore maintenance and
construction, both in terms of geography and resources. The acquisitions provided DSND with the skills and equipment to complete total construction contracts
for deepwater subsea installations, as well as the installation of pipelines, floating production units and riser systems, and link-up and completion of subsea
production installations. However, DSND experienced low capacity utilisation of its vessels, insufficient presence in several key markets and the lack of critical
mass to bid for the largest tenders. A process to identify a complementary partner was therefore initiated in 2001.

On October 18, 2001, DSND announced that it was in discussions with Halliburton to combine their respective activities within subsea construction and related
services. On May 23, 2002 the two companies announced that they had completed a final agreement for the creation of the 50/50 joint venture company Subsea
7 Holding Inc. (formerly named Subsea 7 Inc.), registered in the Cayman Islands. The agreement involved all substantial subsea-related assets, personnel and
existing contracts from both companies to be included in the joint venture.
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After the merger in May 2002, both Halliburton and DSND actively contributed to the further industrial development of the Subsea 7 Holding Inc.
business. During this period Subsea 7 Holding Inc. also consolidated its non-subsea activities through the divestment of loss-making activities and
by a more concentrated focus. The holding company was further relocated from Norway to the Cayman Islands in the fourth quarter of 2002 through
a share swap.

On November 15, 2004 the company announced that it had entered into heads of agreement with Halliburton to acquire the Halliburton Group’s 50%
share of Subsea 7 Holding Inc. for $203 million in cash. Prior to completion of the transaction in January 2005, the company raised NOK 991 million
in new equity, equivalent to $160 million, through a private placement of 41,300,000 new shares at a subscription price of NOK 24 per share. A
subsequent repair offering was proposed to shareholders, holding less than 50,000 shares, who were not given the opportunity to participate in the
private placement. An additional NOK 59 million was raised through this offering and the issuance of 2,458,549 new shares at a subscription price of
NOK 24 per share.

In July 2005 the company decided that it would be beneficial for the further development of both the subsea business and the non-subsea business,
as well as to enhance shareholder value, to separate the subsea and non-subsea businesses and give them the opportunity to develop in distinct
companies and under separate management. The company’s subsidiary Siem Supply Inc. which, following an internal restructuring contained all the
non-subsea business of Subsea 7 Inc., was renamed Siem Offshore Inc. and the shares of Siem Offshore Inc. were distributed to the shareholders
of Subsea 7 Inc. through a payment of dividend in specie in the form of repayment from the share premium account. On the distribution date, each
shareholder in Subsea 7 Inc. received one share of Siem Offshore for each share in Subsea 7 Inc.

Corporate Governance requirements

As a company incorporated in Luxembourg, and quoted on both NASDAQ and Oslo Bars, Subsea 7 S.A. is subject to a number of different laws and
regulations with respect to corporate governance. A key corporate governance activity undertaken by the Group concerns compliance with the
provisions of Section 404 of the Sarbanes-Oxley Act of 2002, which is applicable to all companies listed on a US national securities exchange and
enforced by the SEC. The Group is committed to achieving high corporate governance standards at all times and believes the observance of those
standards is in the best interest of all stakeholders.

The Group acknowledges the division of roles between shareholders, the Board and the Executive Management Team. The Company further
ensures good governance is adopted by holding regular Board meetings which the Executive Management Team attend to present strategic,
operational and financial matters.

So long as Subsea 7 S.A. remains listed on NASDAQ, the Group is subject to the NASDAQ Listing Rule 5600 series establishing certain corporate
governance requirements for companies listed on NASDAQ. Pursuant to NASDAQ Listing Rule 5615(a)(3), as a foreign private issuer the Company
may follow home country corporate governance practices in lieu of the requirements of the Rule 5600 series, provided that the group (i) complies
with certain mandatory sections of the Rule 5600 series, (ii) discloses each requirement of Rule 5600 that it does not follow and describes the home
country practice followed in lieu of such other requirement and (iii) delivers a letter to NASDAQ from the Group’s Luxembourg counsel certifying that
the corporate governance practices that the Group does follow are not prohibited by Luxembourg law. The Group’s independent Luxembourg
counsel has certified to NASDAQ that the Group’s corporate governance practices are not prohibited by Luxembourg law.

The requirements of the Rule 5600 series that are not followed, and the Luxembourg corporate governance practices that the Company follows in
lieu thereof, are described below:

¢ Rule 5605(¢e)(1) requires that if there is a Nomination Committee, it be comprised solely of Independent Directors, as defined under in NASDAQ
Listing Rule 5605(a)(2). In lieu of the requirements of Rule 5605(e)(1), the Company follows generally accepted business practices in
Luxembourg, which do not have rules by which the Company is bound governing the composition of the Nomination Committee.

¢ Rule 5605(d)(1) requires that the Compensation Committee be comprised solely of Independent Directors as defined under NASDAQ Listing
Rule 5605(a)(2). In lieu of the requirements under Rule 5605(d)(1), the Company follows generally accepted business practices in Luxembourg.

* Rule 5605(c)(2)(A) requires that the Audit Committee has at least three members, each of whom, among other things, must be independent as
defined under NASDAQ Listing Rule 5605(a)(2) and meet the criteria for independence set forth in Rule 10A-3(b)(1) under the Securities
Exchange Act of 1934, as amended, in lieu of the requirements of Rule 5605(c)(2)(A), the Company complies with home country practice, which
allows for less than three Audit Committee members who are independent as set forth in Rule 10A — 3(b)(1) of the Securities Exchange Act
1934, as amended.

¢ Rule 5605(b)(1) requires that the Board be comprised of a majority of Independent Directors as such term is defined in Rule 5605(a)(2). In lieu of
the requirements of Rule 5605(b)(1), the Board is comprised of a majority of Independent Directors (as described on page 38 of this Report)
which is consistent with business practices in Luxembourg.

¢ Rule 5605(b)(2) requires regularly scheduled meetings at which only independent Directors, as defined in NASDAQ Listing Rule 5605(a)(2), are
present (‘executive sessions’). In lieu of the requirements under Rule 5605(b)(2), the Company follows generally accepted business practices in
Luxembourg, which do not have rules requiring regularly scheduled executive sessions and therefore permit the attendance at such executive
sessions of Directors that are not independent. Notwithstanding the foreg