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REPORT OF THE REVISEUR D’ENTREPRISES AGREE

Report on the annual accounts

Following our appointment by the General Meeting of the Shareholders dated 22 June 2012, we have
audited the accompanying annual accounts of Subsea 7 S.A. (formerly Acergy S.A.), which comprise the
balance sheet as of 31 December 2012 and the profit and loss account for the year then ended, and a

summary of significant accounting policies and other explanatory information.

Responsibility of the Board of Directors for the annual accounts

The Board of Directors is responsible for the preparation and fair presentation of these annual accounts in
accordance with Luxembourg legal and regulatory requirements relating to the preparation of the annual
accounts, and for such internal control as the Board of Directors determines is necessary to enable the

preparation of annual accounts that are free from material misstatement, whether due to fraud or error.
Responsibility of the réviseur d'entreprises agréé

Our responsibility is to express an opinion on these annual accounts based on our audit. We conducted our
audit in accordance with International Standards on Auditing as adopted for Luxembourg by the
Commission de Surveillance du Secteur Financier. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance whether the annual accounts

are free from material misstatement.

u capital de 35.000 €




Deloitte.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the annual accounts. The procedures selected depend on the réviseur d ‘entreprises agréé’s judgement,
including the assessment of the risks of material misstatement of the annual accounts, whether due to
fraud or error. In making those risk assessments, the réviseur d ‘entreprises agréé considers internal
control relevant to the entity’s preparation and fair presentation of the annual accounts in order to design

audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an

opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by the

Board of Directors, as well as evaluating the overall presentation of the annual accounts.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our audit opinion.

Opinion

In our opinion, the annual accounts give a true and fair view of the financial position of Subsea 7 S.A. as
of 31 December 2012, and of the results of its operations for the year then ended in accordance with
Luxembourg legal and regulatory requirements relating to the preparation of the annual accounts.
Report on other legal and regulatory requirements

The directors’ report, which is the responsibility of the Board of Directors, is consistent with the annual
accounts and includes the information required by the law of 19 December 2002 on the commercial and

companies register and on the accounting records and annual accounts of undertakings, as amended with

respect to the corporate governance statement.

For Deloitte Audit, Cabinet de révision agréé

Eddy R.Termaten. Réviseur d'entreprises agréé
Partner

13 March 2013



Report of the Board of Directors to the Annual Geneal Meeting of
Subsea 7 S.A. (‘the Company’)
to be held at the registered office at 412F, rout@’'Esch, L-2086 Luxembourg.
13 March 2013

Dear Shareholders,

We are pleased to submit for your approval the BadeSheet as of 31 December 2012 and the Profit essl
Account for the year then ended.

The net profit for the year ended 31 December 2042 $197.9 million. During the year the Company
received $210.3 million of dividends from its subaries (2011: $Nil). Of these dividends $80.3 imill
represented the transfer of Veripos Inc. from Agéfigldings (Gibraltar) Limited as a dividend-in-kinThe
Company paid $279.7 million in dividends which imbéd a $80.3 million distribution as a dividendkind of
the shares of Veripos Inc. The remaining $199.8anirepresented dividends paid in July 2012 ipees of
financial year 2011.

Securities and Exchange Commission deregistration

On 8 March 2012, the Company made the necessargdilvith the Securities and Exchange Commission to
voluntarily deregister and terminate its reportioigligations under the Securities Exchange Act 03419
Deregistration was final and effective on 7 Jun&20

Board changes
On 5 March 2012 Mr. Mel Fitzgerald resigned frore 8oard of Directors. On 15 March 2012, Mr. Eystein
Eriksrud was appointed as a Non-Executive Direttidhe Board of Directors.

Share buyback

On 15 March 2012 the Board recommended a shareablyirogramme of up to $200 million which allowed
for the purchase of up to a maximum of 10% of tieenfany’s issued share capital, net of purchaseadr
made.

The repurchases of shares were to be made thrqeghroarket transactions on Oslo Bgrs, pursuargrtaio
conditions and provided such purchases were inocomify with Article 49-2 of the Luxembourg Company
Law implementing the EU Commission Regulation 22088 on exemptions for buyback programmes and
stabilization of financial instruments. The repwrsd shares will either be cancelled or held asury shares
to meet obligations arising under notes converiitie shares of the Company or any employee shatiero
schemes. During the year, 8,567,073 shares weveategsed through this programme by an indirect
subsidiary of the Company for a total considerati®$200 million.

Veripos spin-off

On 12 April 2012, the Company announced the spirod listing on Oslo Bars of Veripos. The disttibn
as a dividend-in-kind of the shares in Veripos kwas approved by the shareholders on 22 June 2@i2 a
recognised in shareholders’ equity in June 2011 d@ividend-in-kind of the common shares of Veripos.
entitled shareholders with a holding of ten comrebares in the Company to one share in Veripos With,
fractional entittements being rounded downward$ieit compensation to the nearest full number ofpéer
Inc. shares. This dividend was paid on 24 July 28th&hich point the assets and liabilities of Vespnc.
were derecognised.

$700 million 1.00% convertible loan notes due 202017 Notes’)

On 5 October 2012, the Company issued $700 millicaggregate principal amount of 1.00% convertibén
notes due 2017. The issuance was completed ondb€c2012 with the receipt of net proceeds after
deduction of issuance related costs of $697.9amillThe 2017 Notes have an annual interest rateD6Po
payable semi-annually in arrears on 5 April andcsoDer of each year up to and including 2017. Tese
issued at 100% of their principal amount and unfessiously redeemed, converted or cancelled waiture
on 5 October 2017 at 100% of their principal amount



Report of the Board of Directors to the Annual Geneal Meeting of
Subsea 7 S.A. (‘the Company’)
to be held at the registered office at 412F, routd@’Esch, L-2086 Luxembourg.
13 March 2013

Corporate Governance

The Company’s Board of Directors is responsible &md committed to, the maintenance of high statwlaf
corporate governance at all times throughout thes&ai 7 S.A. group (‘the Group’). The Board of Dices
strongly believes that the observance of thesalatds is in the best interests of all stakeholdétke
Company.

The Board of Directors is charged with ensuring tha Group conducts its business in accordande wit
exacting standards of business practice worldwideabserves high ethical standards. The Group aisds
operations in challenging environments, which hegh the need for a robust culture of governanu tlze
role of the Board of Directors is to proactively}cenrage, monitor and safeguard this governancareulThe
Board of Directors and its Committees oversee theagement of the Group’s operations and the effautiss
of its internal controls.

The work of the Board of Directors is based oneadly defined division of roles and responsibifitteetween
the shareholders, the Board of Directors and trexfikve Management Team. Our governing structumnds a
controls help to ensure that we run our businessiappropriate manner for the benefit of sharedrs|d
employees, clients and other stakeholders in thietses in which the Company operates.

Legal and regulatory framework

The Company is a ‘société anonyme’ organised irctend Duchy of Luxembourg under the Company Law of
1915, as amended, and was incorporated in Luxerghour993 as the holding company for all of the @r's
activities.

The Company’s registered office is located at 41@&te d’Esch, L-2086 Luxembourg. The Company is
registered with the Luxembourg Register of Commarued Companies under the designation ‘R.C.S.
Luxembourg B 43172'. As a company incorporateduxémbourg and with shares traded on Oslo Bgrs and
American Depository Receipts traded over-the-cauntéhe United States, the Company is subject to
Luxembourg laws and regulations with respect tgpomate governance.

As a company listed on Oslo Bgrs, the Company vViedlthe Norwegian Code of Practice for Corporate
Governance on a ‘comply or explain’ basis, wherge does not contradict Luxembourg laws and reguati
The Norwegian Code of Practice for Corporate Gaaece is available at www.nues.no/en/.

Subsequent events

Seven Havila loan
In February 2013, the Group repaid and canceliedxternal loan and guarantee facility and the exp@ance
agreement described as the Seven Havila Loan aiediein Note 11 ‘Commitments and guarantees’.

Proposed dividend

In the light of continued strong performance, ttierggth of the balance sheet and confidence irbosiness,
the Board of Directors has decided to recommentksiodders to approve the payment of a special diddof
$0.60 per share at the next AGM.

Board of Directors

Mr. Arild Schultz and Mr. Trond Westlie have comntated to the Board of Directors on 13 March their
intention not to stand for re-election on expintlodir term as Directors of Subsea 7 S.A. at the Aanual
General Meeting on 28 June 2013.



Report of the Board of Directors tothe Annual General Meeting o
Subsea 7 S.A. (the ‘Company’)
to be held at the registered office at 412F, routd@'Esch, L-2086 Luxembourg
13 March 2013

By special vote we ask you to discharge the Dimsof the Company for the yeanded31 December 2012.

bz [l

Kristian Siem

Jean Cahuzac
Chairman

Director - CEO

13 March 2013 13 March 2013



Assets

Financial assets
Shares in affiliated undertakings
Participating interests

Current assets
Debtors
Cash at bank

Prepayments and accrued income

Total assets

Subsea 7 S.A.

Balance Sheet
As at 31 December 2012

($'000)
Notes 2012 2011 Liabilities Notes 2012 2011
Capital and reserves
3 4,586,837 4,586,837 Subscribed capital 5 703,587 703,587
3 18,823 18,823 Share premium account 5 3,035,595 3,315,248
Reserves
Legal reserve 5,6 70,359 70,359
Profit brought forward 5 62,770 75,542
Profit/(loss) for the financial year/period 5 197,915 (12,772)
4 942,644 348,854 Shareholders’ equity 5 4,070,226 4,151,964
342 661
Creditors 10 6,547 30,658
3,127 2,447 Convertible loan notes
Due and payable within one year 14 500,000 -
Due and payable after more than one year 14 905,00 775,000
5,551,773 4,957,622 Total liabilities 5,551,773 4,957,622

The accompanying notes form an integral part cdeétennual accounts.



Charges

Parent company guarantees - charges

Interest payable and similar charges

Other interest and similar charges

Other charges

Tax on profit or loss

Profit for the financial year

Total charges

Subsea 7 S.A.

Profit and loss account

For the year ended 31 December 2012
and the 13 months ended 31 December 2011

($'000)
Notes 2012 2011 Income Notes 2012 2011
24,907 20,610 Parent company guarantees - income 24,907 20,610
Incomm fparticipating interests
Dividend income in respect of affiliated
24,050 23,156 undertakings 210,331 -
Other interest receivable and similar income
In respect of affiliated undertakings 14,173 , 768
Other interest income - 20
7,12 3,460 3,207
Other income 8 925 3,787
13 4 - Tax on profit or loss 13 - 18
197,915 - Loss foe financial period - 12,772
250,336 46,973 Total income 250,336 46,973

The accompanying notes form an integral part acdétennual accounts.




Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

1. Organisation

The Company is a holding company which was incafaat under the laws of Luxembourg on 10 March
1993. The Company has been incorporated for amitali period of time.

Up to 31 December 2010 (inclusive) the Company evegled to the special tax status granted todriire
holding companies under the law of 31 July 1929taedGrand-Ducal Decree of 17 December 1938. The
object of the Company is to invest in subsidiavilsich provide subsea construction, maintenancegitson,
survey and engineering services, predominantlytferoffshore oil and gas industry. More generdlig,
Company is authorised to participate in any maimneat commercial, industrial, financial and other
enterprises of Luxembourg or foreign nationalitsotigh the acquisition by participation, subscriptio
purchase, option or any other means of all shatesks, debentures, bonds or securities; the dtiquisf
patents and licences it will administer and explbite Company is authorised to lend or borrow with
without security, provided that any monies so baad may only be used for the purpose of the Company
companies which are subsidiaries of or associatddow affiliated to the Company; in general iigthorised
to undertake any operations directly or indirecttyinected with these objects whilst neverthelessirgng
within the limits set out by the law on holding goamies of 31 July 1929. The references to the ditnoit
under the law of 31 July 1929 automatically ceaseapply at midnight on 31 December 2010 and theabb
clause of the Company was amended effective 7 daR04 1 to reflect its changed tax status.

On 7 January 2011, the Company completed its Caatibimwith Subsea 7 Inc. after closing of Oslo Bars
This involved the repurchase and cancellation ladfahe issued and outstanding ordinary shareékercapital
of Subsea 7 Inc., the issue by Subsea 7 Inc. ofandimary shares to the Company and the issuewf ne
Subsea 7 S.A. shares to the Subsea 7 Inc. shaeehold

During the prior period, the Company’s accountiefierence date was changed to 31 December. The
comparatives for these annual accounts are ther&othe 13 months to 31 December 2011. As atrdsal
comparatives are not entirely comparable with timeent period of 12 months to 31 December 2012.

The Company also prepares consolidated finan@&stents in conformity with International Financial
Reporting Standards as issued by the Internatidoedunting Standards Board and as adopted by the
European Union. Copies of the consolidated findrat&ements are available at the registered officbe
Company.

2. Significant accounting policies

The Company maintains its books and records in OB, and presents its annual accounts in acnoeda
with generally accepted accounting principles ixeémbourg, applicable at the financial year end ctvhi
include the following significant accounting poést

2.1 Format of financial statements

The financial statements are presented in accoedaith Article 26 of the law of 19 December 2002dp
from certain deviations from the general legal fatmequirements of Articles 34 and 46. In the apindf the
Directors, these deviations were necessary in dadelearly present the financial position and lessof the
Company to the reader. There was no effect ongbets, liabilities, financial position and resufshe
Company as a result of these deviations.

2.2 Investments

Investments are stated at cost less any permangaifriment in value. Article 51 (e) of the law of 19
December 2002 states that the components of asddinhility items must be valued separately. Anzad
impairment review is performed on an individualéstment basis and any impairments are reflectéukin
profit and loss account in the relevant period niteys in investee companies are recognised whehtcatie
extent that, dividends are received from investaapanies.



Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

2. Significant accounting policies (continued)
2.3 Translation of foreign currencies

The Company maintains its accounts in US Dollduis, it the currency in which its capital is expezband
the annual accounts are prepared. Amounts in for@igrencies are translated into US Dollars on the
following basis:

-  formation expenses, the cost of acquisition ofrigtale, tangible and financial fixed assets denatad
in a currency other than US Dollars are translatdustorical exchange rates;

« all other assets denominated in a currency otlzer tHs Dollars are valued individually at the loweér
their values translated into US Dollars at thestdniical exchange rate or exchange rate prevadirige
balance sheet date;

« all liabilities denominated in a currency otherrthdS Dollars are valued individually at the higlér
their values translated at historical exchange wagxchange rate prevailing at the balance sraget d
and

. revenues and expenses denominated in a currenelytbin US Dollars are translated into US Dolldrs a
the exchange rates applicable on the day on whighare collected or disbursed.

Only realised foreign exchange gains and lossesyuarealised foreign exchange losses are recoginidad
profit and loss account.

2.4 Share-based payments

Share-based payments for the Company are settléd &ffiliates and therefore the Company does not
account for these costs. Share-based paymentseasuned at fair value at the date on which theygeasted.
The fair value is determined using a Black-Scholeslonte Carlo model. The cost of share-based patgne
transactions is recognised, by the Company’s afé$i, over the period during which the performaarad/or
service conditions are fulfilled, ending on theedah which the relevant employees become fullytledtio
the award.

2.5 Convertible loan notes

Convertible loan notes are accounted for as aidststiment. The costs incurred in connection whit t
issuance of the convertible loan notes are tremdemideferred debt cost and amortised over theflifee
convertible loan notes and recognised in otheraésteand similar charges. If the convertible loaten are
converted at the option of the holders the defededut cost will be expensed immediately.

2.6 Parent company guarantees

The Company issues parent company guarantees (‘P@Gisird parties on behalf of its direct and iirett
subsidiaries where requested. The Company recaifexs in respect of the PCGs issued, which isrdecbas
‘Parent company guarantees — income’ within itfipamd loss account. This income is recognise@d on
straight line basis over the period of the guamnfesubsidiary of the Company provides management
services to the Group and is remunerated for thesdces with a fee equivalent to the PCG incorseived
by the Company. The Company recognises this agfiPaompany guarantees — charge’ within its peofd
loss account.



Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

3. Shares in affiliated undertakings and participaing interests

($'000) Shares in  Participating Total
affiliated interests
undertakings

Balance as at 1 January 2012 and 31 December 2012 ,586,837 18,823 4,605,660

The direct subsidiaries of the Company as at 3leBber 2012 and 31 December 2011 were as follows:

Name of the company Country Percentage held Cost ($'000)

2012 2011 2012 2011
Acergy Holdings (Gibraltar) Limited  Gibraltar 100% 100% 3,855,887 3,855,887
Acergy (Gibraltar) Limited Gibraltar 100% 100% 7950 730,950
Subsea 7 Shipping Limited (formerlyisle of Man <1% <1% 18,823 18,823

Acergy Shipping Limited)

4,605,660 4,605,660

In July 2012 the Company received from its subsjdiAcergy Holdings (Gibraltar) Limited, its entire
shareholding of Veripos Inc., as a dividend-in-kifitie dividend income and the investment in Verijpas was
recognised at the estimated fair value of the aghistributed ($80.3 million). Subsequently, the®any
distributed the shares in Veripos Inc. as a divilenkind to its shareholders.

4. Debtors
($'000) 2012 2011
Amounts due from affiliated undertakings 942,644 348,854
942,644 348,854
5. Shareholders’ equity
($'000) Subscribed Share Legal Retained Total
capital  premium reserve  earnings
account
Balance as at 31 December 2011 703,587 3,315,248 ,3590 62,770 4,151,964
- Result for the year - - - 197,915 197,915
- Dividends paid - (279,653) - - (279,653)
Balance as at 31 December 2012 703,587 3,035,595 ,3590 260,685 4,070,226

As at 31 December 2012, the authorised share tapitgprised 450 million $2.00 common shares (2@ED
million $2.00 common shares). The subscribed chpitaprised 351,793,731 $2.00 common shares (2011:
351,793,731 $2.00 common shares).

10



Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

5. Shareholders’ equity (continued)

Dividends paid during the year represented $1995851paid in respect of the financial period 20ad a
dividend-in-kind of $80,331,326 being the Comparsfigsres in Veripos Inc. The Company’s shares in
Veripos Inc. were distributed at fair value to sraiders as part of the listing of Veripos Inc.@slo Bars.

6. Legal reserve

Luxembourg law requires that 5% of the Companyismesome each year is allocated to a legal reseefere
the declaration of dividends. This requirement targs until the reserve is 10% of its stated cipig
represented by common shares at par value, afiehwlb further allocations are required until fenth
issuance of shares. The legal reserve may alsatiséied by allocation of the required amount & igsuance
of shares or by a transfer from share premium.|l@gal reserve is not distributable. The legal reséor all
outstanding common shares has been satisfied gndmjate allocations are made to the legal resaceeunt
at the time of each issuance of new shares.

7. Other charges

($'000) 2012 2011
Administrative expens: 3,423 3,170
Statutory audit fee 37 37

3,460 3,207

8. Other income

($'000) 2012 2011
Net foreign currencexchange gains 925 3,787
925 3,787

9. Share-based payments

Share-based payments for the Company are settléd affiliates and therefore the Company doesagcobunt
for these costs. The most significant share-basleeinses operated by the Group are:

2003 Plan

The Company operates a share option plan whictappoved in April 2003 (‘2003 Plan’). This plan
includes an additional option plan for key direstand employees resident in France as a sub-fteanth
Plan’), and additional options which are grantederrthe Senior Management Incentive Plan (‘SMIPHe
Compensation Committee appointed by the Board médors administers these plans. Options are awatle
the discretion of the Compensation Committee teadars and key employees.

11



Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

9. Share-based payments (continued)
2003 Plan (continued)

Under the 2003 Plan options up to but not excee@i8gnillion common shares can be granted. Follgwin
shareholder approval at the Extraordinary Geneestivig held on 18 December 2008, the 2003 Plan was
expanded to cover up to 8.7 million shares. Anyanst granted under the French Plan are includeddf
this limit. Other than options granted under thelBMptions under the 2003 Plan (and therefore uisker
the French Plan) may be granted, exercisable fdoggeof up to ten years, at an exercise pricdasstthan
the fair market value per share at the time th@aops granted. 25% of such options vest on tts fir
anniversary of the grant date, with an additior&2vesting on each subsequent anniversary. Theotdstse
non-performance share options is therefore recednising the graded vesting attribution methodr&ha
option exercises are satisfied by reissuing trgashiares. Furthermore, options are generally frxdef the
option holder leaves the Group under any circunt&siother than due to the option holder's deatadlity
or retirement before his or her options are exettis

In the year no common share options were grant@tl(2ho common share options granted), and no rgptio
were granted under the French Plan (2011: no conghare options granted).

2009 Long-Term Incentive Plan

The 2009 Long-Term Incentive Plan (‘2009 LTIP’) wagsproved by the Company’s shareholders at the
Extraordinary General Meeting on 17 December 200@.2009 LTIP has a five-year term with awards gein
made annually. The aggregate number of sharescéubjell awards which may be granted in any cadend
year is limited to 0.5% of issued and outstandimgrs capital on 1 January of each such calendar yea

The 2009 LTIP is an essential component of the Gowig reward strategy, and was designed to plaze th
Company on a par with competitors in terms of riwrent and retention abilities. The 2009 LTIP poms for
share awards, which are earned after three yeasedion certain performance conditions, and vt aff
least three years.

Performance conditions are based on relative WRitaleholder Return (‘TSR’) against a specified carator
group of companies and are determined over a treaeperiod. The Company will have to deliver T3R\&®
the median for any awards to vest. At the medigalJenly 30% of the maximum award will vest. Ieth
actual ranked TSR position of the Company durirggttinee year period, as converted to a perceritaggual
to or greater than 50% and below 90%, the vestirilgeoshare award between 30% and 100% is detedmine
by linear interpolation. The maximum award wouldyorest if the Company achieved top decile TSR
ranking. In addition, individual award caps ar@iace. No senior executive or other employee magraeted
shares under the 2009 LTIP in a single calendartyad have an aggregate fair market value in exoés
150%, in the case of senior executives, or 100%hearcase of other employees, of his or her anvasd
salary as of the first day of the year of awarddifidnally, a holding requirement for senior exéees will
continue to apply. Senior executives must hold 5%l awards that vest until they have built up a
shareholding with a fair value of 150% of their aahbase, which must be maintained throughout theinre.

During 2012, awards of 1,279,500 shares were maderuhe terms of the 2009 LTIP. In conjunctionhwit
this award 834,500 shares were transferred to guidyee Benefit Trust at the closing share pricésio

Bgrs on 10 September 2012. Approximately 120 senamagers and key employees participate in the 2009
LTIP. Grants are determined by the Compensationr@itier, which is responsible for operating and
administering the plan.

12



Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

9. Share-based payments (continued)
Special Incentive Plan 2009

The Special Incentive Plan 2009 (‘SIP 2009’) isaatesettled incentive plan designed to provide dsvar
selected executives and key employees. Awards dhdesIP 2009 were in the form of a cash bonugl jpai
April 2012, of between zero and twelve months’ beedary, dependent on the Company’s average shiage p
as quoted on Oslo Bgrs between 1 January 2012laMb&h 2012. No other performance criteria apply.
amounts due were paid in 2012.

Special Incentive Plan 2012

In September 2012, the Company put in place theig8lpacentive Plan 2012 (‘SIP 2012’), a cash-seitl
incentive plan designed to provide awards to seteemployees. Awards under the SIP 2012 are ifothe

of a cash bonus payable in September 2014. Thegplarantees to a pay a minimum of 25% of baseysalar
As well as the guaranteed incentive payment, enggleygould also receive a further payment of ubéd Bf
base salary, resulting in an overall maximum ineerpayment of 50% of base salary. The share pnigst
increase from $23.16 to $30.02 by the end of thfopmance period in order for maximum incentive
opportunity to be realised. If the share pricesfalithin this range, the amount of the additionakintive
opportunity will be calculated on a straight-linesks. The Company’s share price at the end of the
performance period will be based on the averageegirice quoted on Oslo Bgrs between 1 June 20d84An
August 2014. There are no other performance camiti

Subsea 7 Inc. restricted stock award plan

Certain employees of the Group were awarded, poithe Combination in 2011, a total of 1.7 millisimares.
On Combination, these awards were replaced by timep@ny with 1.8 million restricted stock awardstest
exchange ratio 1.065 replacement restricted sloaregich previously awarded restricted share. Theesthad
a fair value of $25.19 (NOK 151.3) per share edeivito the market price on the Combination date.

The awards will normally vest and shares will lmued or transferred to the employee subject tethgoyee
remaining in employment with the Group until thestheg dates that are specified in the award ceatifi. 60%
of the awards vested in June 2012, and the rengpitifo of the awards will normally vest in June 2014

Awards will not attract any dividends or dividenguévalents prior to the delivery of shares. Pgpticits will
not have any voting rights in respect of the vestahber of shares awarded prior to the deliverhefshares.
All shares allotted under the share plan carrystiree rights as any other issued common shares in th
Company. US patrticipants who receive awards irfdh@ of restricted stock are required to waive ngtand
dividend rights during the restricted period asrantof the award.

At 31 December 2012, 1,217,683 restricted sharéwvésted (2011: 264,726).

10. Creditors

2012 2011
($'000) Less than One to five Total Lessthan Oneto five  Total
one year years one year years
Amounts owed to affiliated - - - 56 24,809 24,865
undertakings
Other creditors 6,547 - 6,547 5,793 - 5,793
6,547 - 6,547 5,849 24,809 30,658

13



Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

11. Commitments and guarantees

The Company arranges bank guarantees, which daéctefer to bank guarantees, performance bonds,
tendering bonds, advance payment bonds, guaramtetsndby letters of credit in respect of the germiance
obligations certain of its subsidiaries have towatteir clients.

Facilities

The following facilities, entered into by affiliateundertakings, were guaranteed by the Compant as a
31 December 2012:

The multicurrency revolving credit and guarantee faility

Up to 26 October 2012, the Group had a $1 billerility which was agreed with a number of banks aad
available for the issuance of guarantees, or a owtibn of guarantees and cash drawings subjextH800
million sub-limit for cash drawings.

On 26 October 2012, the Company cancelled $400omitf the outstanding $500 million sub-limit adile
for cash drawings. The facility is guaranteed &y @ompany, Class 3 Shipping Limited, Subsea 7 $igpp
Limited, Subsea 7 Treasury (UK) Limited, Subseaiited and Offshore Resources Limited. Final ma&guri
is 10 August 2015. However, in accordance withtéhms of the agreement, performance guaranteelsecan
issued with up to 78 months duration up to one im@nior to the final maturity date of the facilityubject to
the Group providing cash cover for any guarantegstanding following the final maturity date.

Interest on the facility is payable at LIBOR plumargin which is linked to the Group’s leverage asieed as
the ratio of net debt to adjusted EBITDA, and whiclly range from 1.75% to 2.75% per year. The fee
applicable for guarantees is linked to the samie odtnet debt to adjusted EBITDA and may rangernfro
1.75% to 2.75% per year in respect of financialrgotees and 0.88% to 1.38% in respect of performanc
guarantees. The margin and guarantee fee arequeseerly in line with changes in the Group’s leage.

Seven Havila Loan

In October 2008, Acergy Havila Limited entered iattban facility of NOK 920 million with Eksportfans.
This loan facility was supported by a guarantee additional facility provided by DNB (‘DNB facility
capped at NOK 978 million. The amount of the gutgaravailable under this agreement reduces innitre
the repayment of the Eksportfinans loan. As thisilceduces, an additional loan totalling NOK 108iomi is
available at defined future dates within the fagilirhe final termination date of the DNB facilisyno later
than 28 February 2021.

A first priority mortgage on the vessel has beaywvjaed as security on the loan and DNB facilityciarter
guarantee has been provided by the Company. Iht@ngbe drawn loan facility is at a fixed ratedo65% per
year until 2016. Thereafter the rate will be setdfgrence to commercial interest rates. In addiéidacility is
available at NIBOR plus 2.2% with guarantee comiispayable at 1.65% per year.

On 14 December 2012, Acergy Havila Limited becaméally-owned subsidiary of Acergy (Gibraltar)

Limited (a wholly-owned subsidiary of the Compari®jior to this Acergy Havila Limited was a jointntere
between Acergy (Gibraltar) Limited and Havila ShigpPte Limited.
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Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

11. Commitments and guarantees (continued)
Utilisation of the Facility and the Seven Haviladm

2012 2011
($'000) Utilised  Unutilised Total Utilised  Unutilised Total
Cash loans 157,000 116,500 273,500 158,900 517,40®76,300
Guarantee facilities 249,000 251,000 500,000 298,00 207,000 500,000
Total 406,000 367,500 773,500 451,900 724,400 13006

Guarantee arrangements with joint ventures

SapuraAcergy 7 Assets Pte Limited (‘'SAPL) is atjgenture between Nautical Essence Sdn. Bhd. {yhol
owned by SapuraCrest Petroleum Berhad) and Ac&iyrdltar) Limited (wholly-owned by the Company).

In 2007 the respective parent companies issuedrdectyuarantee guaranteeing 8apura 300@harter
payments from SapuraAcergy Sdn. Bhd. (‘'SASB’) vessthe vessel owner, SAPL. The limit of the
guarantee is the sum of the outstanding amountsruhd $240 million Facility Agreement of SAPL |e&K00
million. Any call under the guarantee will not réésn a lump sum payment being made, but the guaran
will have to service the debt by way of chartermpants due until the termination date of the loahictvis 2
February 2015.

SapuraAcergy Sdn. Bhd. is a joint venture betweeuntiNal Essence Sdn. Bhd. (wholly-owned by SapuesiCr
Petroleum Berhad) and Acergy (Gibraltar) Limitech@lly-owned by the Company). At 31 December 2012,
SASB had a $111.3 million multi-currency facilityrfthe financing of the Gumusut-Kakap Project. Bibi
Company and SapuraCrest Petroleum Berhad had isswedal guarantees for 50% of the financing
respectively. The facility consists of $51 milliamailable for the issuance of bank guaranteesn$ion
available for letters of credit, and two revolvicrgdit facilities totalling $30 million.

At 31 December 2012, the amount drawn under baakagiiees was $1 million, $0.3 million was drawnemd
the letter of credit facility and $10 million wasasvn under the $30 million revolving credit fadéi.

12. Board of Directors’ expenses

Fees paid to Directors for the year ended 31 Deee2®12 amounted to $758,557 (2011: $745,372). In
addition, payments totalling $200,000 (2011:$125)34ere made to Siem Industries Inc. in relatioth®
provision of services by the Chairman of the Conypan

13. Taxes

($'000) 2012 2011
Tax on the profit of the current year 2 -
Adjustment in respect of prior periods 2 (18)
Current tax charge/(credit) 4 (18)
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Subsea 7 S.A.

Notes to the annual accounts
as at 31 December 2012

13. Taxes (continued)

Following the abolition of the 1929 Holding Compatay regime, the Company became subject to theadorm
corporate income tax regime of Luxembourg. Forytbar ended 31 December 2012, the company was fully
taxable at an effective rate of 28.8%. (12 montided 31 December 2011 - 28.8%). The loss incurreide
year, for tax purposes, results in only the mininaorporate income tax liability being incurred. The
adjustment in respect of prior periods represdmgtovision for the 2011 minimum corporate incdme
liability. No deferred tax asset has been recoghiseespect of tax losses incurred in either year.

The Company is now subject to Luxembourg net wealtramounting to 0.5% of the net asset value ®f th
company as at 1 January each year, net of the vhline exempt participations. At the commencenoémite
year ended 31 December 2012, the unitary valueeo€bmpany, assessed in accordance with its baddueet
for tax purposes was zero, as it was in the pregegiicounting period, accordingly only the minimoet
wealth tax is payable in respect of the period dr#feDecember 2011 and the year ended 31 Decer@h@r 2

14. Convertible loan notes
Due and payable within one year
$500 million 2.25% convertible loan notes due 2012013 Notes’)

On 11 October 2006, the Company issued $500 milliaaggregate principal amount of 2.25% convertible
loan notes due 2013. The issuance was completéd @ctober 2006 with the receipt of net proceetks af
deduction of issuance related costs of $490.8anilli

The 2013 Notes have an annual interest rate oP2 2&yable semi-annually in arrears on 11 April &hd
October of each year up to and including 2013. These issued at 100% of their principal amount amigss
previously redeemed, converted or cancelled wilumgon 11 October 2013 at 100% of their principal
amount. The 2013 Notes are admitted to tradindgherEuro MTF Market of the Luxembourg Stock Exchange

The noteholders were granted an option which allidves to convert the convertible loan notes intamemn
shares with an initial conversion price of $24.@5 ghare equivalent to 20,790,021 common shareg,tbe
date of issue approximately 10.7% of the Compaisgsed share capital (excluding treasury share bslat
11 October 2006. All $500 million of the 2013 Notesnained outstanding as at 31 December 2012 with a
conversion price at that date of $21.54 (2011: $2Pper share following the payment of the dividesihce
issuance, equivalent to 23,212,628 (2011: 22,3%),86mmon shares, or approximately 7.0% (2011: &%
the Company'’s issued share capital (excluding tmyashares held) as at 31 December 2012. The csinver
price will continue to be adjusted in line with th@13 Notes’ terms and conditions including paynunt
dividends.

There is also an option for the Company to call2@&3 Notes after 25 October 2010, if the pricéhef
common shares exceeds 130% of the conversionfori@especified period.

The following is a summary of certain other termd aonditions that apply to the 2013 Notes:

« the 2013 Notes are unsecured but contain a negaédge provision which restricts encumbrances or
security interests on current and future propertgssets to ensure that the convertible notegavik
equally with other debt issuance;

» across default provision subject to a minimumsheogd of $10 million and other events of default in
connection with non-payment of the 2013 Notes;

e various undertakings in connection with the ternay further issuance of common shares, continuance
of the listing of the shares and the 2013 Notereongnised stock exchanges; and

. provisions for the adjustment of the conversiorrn certain circumstances.
There were no conversions of the 2013 Notes ag @fe&®@ember 2012 (2011: Nil).
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14. Convertible loan notes (continued)
Due and payable after more than one year
$700 million 1.00% convertible loan notes due 201(72017 Notes’)

On 5 October 2012, the Company issued $700 milficaggregate principal amount of 1.00% convertibén
notes due 2017. The issuance was completed ondb€c2012 with the receipt of net proceeds after
deduction of issuance related costs of $697.9anilli

The 2017 Notes have an annual interest rate oPA filyable semi-annually in arrears on 5 April and 5
October of each year up to and including 2017. These issued at 100% of their principal amount amnigss
previously redeemed, converted or cancelled willumaon 5 October 2017 at 100% of their principabant.

The noteholders were granted an option which allidves to convert the convertible loan notes intsmemn
shares with an initial conversion price of $30.%0 ghare equivalent to 23,255,814 common sharesg,tbe
date of issue approximately 7.0% of the Comparsgséd share capital (excluding treasury share$ asldt 5
October 2012. All $700 million of the 2017 Notesaned outstanding as at 31 December 2012 with a
conversion price at that date of $30.10 per stire.conversion price will continue to be adjustedrie with
the 2017 Notes’ terms and conditions including paytof dividends.

There is also an option for the Company to call26&7 Notes on or after 26 October 2015, if thegdf the
common shares exceeds 130% of the then prevaitingetsion price over the above specified periodt@ny
time provided that 90% or more of the 2017 NoteseHzeen redeemed or converted into shares.

The following is a summary of certain other termd @aonditions that apply to the 2017 Notes:

e the 2017 Notes are unsecured but contain a negatdge provision which restricts encumbrances or
security interests on current and future propertgssets to ensure that the convertible notegavik
equally with other debt issuance;

» across default provision subject to a minimumshadd of $25 million and other events of default in
connection with non-payment of the 2017 Notes;

e various undertakings in connection with the ternamy further issuance of common shares and
continuance of the listing of the shares; and

. provisions for the adjustment of the conversiorgrn certain circumstances.
There were no conversions of the 2017 Notes a% Btegember 2012.

$275 million 3.5% convertible loan notes due 20142014 Notes’)

As part of the Combination, the Company acquire@5haillion in aggregate principal amount of 3.5%
convertible loan notes due 2014.

The 2014 Notes have an annual interest rate of p&pable semi-annually in arrears on 13 April aBd 1
October of each year up to and including 2014. These issued at 100% of their principal amount amnigss
previously redeemed, converted or cancelled wilum@on 13 October 2014 at 100% of their principal
amount.

The noteholders were granted an option which allidves to convert the 2014 Notes into common shaitsa

conversion price on Combination of $16.88 per sleargvalent to 16,291,469 common shares, or at the
Combination date approximately 4.8% of the Compsiuigsued share capital (excluding treasury shagiel§.h
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14. Convertible loan notes (continued)
Due and payable after more than one year (continugd
$275 million 3.5% convertible loan notes due 20142014 Notes’)

All $275 million of the 2014 Notes remained outsisny as at 31 December 2012 with a conversion @tice
that date of $16.25 (2011: $16.88) per share fatigwthe payment of the dividends since issuancgivatent

to 16,923,077 (2011: 16,291,469) common sharegpproximately 5.1% (2011: 4.8%) of the Company’s

issued share capital (excluding treasury share hslat 31 December 2012. The 2014 Notes canrbeded
at the option of the noteholder up to the closbusiiness 10 banking days prior to the final maputéte. The

conversion price will be adjusted in line with @14 Notes’ terms and conditions.

The following is a summary of certain other termd aonditions that apply to the 2014 Notes:

- the 2014 Notes are unsecured but contain a negalédge provision which restricts encumbrances or
security interests on current and future propertgssets to ensure that the convertible notegavik
equally with other debt issuance;

» across default provision subject to a minimumshoéd of $10 million and other events or default in
connection with non-payment of the 2014 Notes;

e various undertakings in connection with the ternaiy further issuance of common shares continuance
of the listing of the shares and the 2014 Noteseangnised stock exchanges; and

. provisions for the adjustment of the conversioein certain circumstances.
There were no conversions of the 2014 Notes ag @fe&ember 2012 (2011: Nil).

15. Treasury shares

On 16 March 2012 the Board announced a share blaylsagramme of up to $200 million. The programme
was approved pursuant to the standing authorisgtianted to the Board at the Annual General Medigid
on 27 May 2011, which allows for the purchase ofaip maximum of 10% of the Company'’s issued share
capital, net of purchases already made.

Any such repurchases of own shares were to be thamlégh open market repurchases on Oslo Bgrs, @oirsu
to certain conditions and provided such purchasse wm conformity with Article 49-2 of the Luxembmau
Company Law and the EU Commission Regulation 2ZXB2n exemptions for buyback programmes and
stabilisation of financial instruments. The repasbd shares will either be cancelled or held astry shares
to meet obligations arising under notes converiitile shares of the Company or any employee shatiero
schemes.

During the financial year 8,567,073 (2011: 2,518)1shares were repurchased by an indirect subgidfahe
Company.

As at 31 December 2012, no common shares (2011wiile held directly by the Company as treasuryesha

As at 31 December 2012, 17,662,12811: 10,403,599) treasury shares were held bydirect, wholly-
owned subsidiary of the Company and 2,492,344 (20,6b61,803) were held by employee benefit trusts.

16. Related party transactions

The Company has taken advantage of the exemptideruhe law of 19 December 2002, Article 65 whicesl
not require the disclosure of transactions with lvhowned members of the Subsea 7 Group.
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17. Subsequent events

Seven Havila loan
In February 2013, the Group repaid and canceliedxternal loan and guarantee facility and the expmance
agreement described as the Seven Havila Loan agedein Note 11 ‘Commitments and guarantees’.

Proposed dividend

In the light of continued strong performance, ttiersgth of the balance sheet and confidence irfbosiness,
the Board of Directors has decided to recommentesiotders to approve the payment of a special diddof
$0.60 per share at the next AGM.

Board of Directors

Mr. Arild Schultz and Mr. Trond Westlie have comntated to the Board of Directors on 13 March their
intention not to stand for re-election on expintlodir term as Directors of Subsea 7 S.A. at the Aanual
General Meeting on 28 June 2013.
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