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Important Information
The Securities Note has been prepared in connection with listing of the securities at Oslo
Børs. The Norwegian Financial Supervisory Authority has controlled and approved the
Securities Note pursuant to Section 7-7 of the Norwegian Securities Trading Act. New
information that is significant for the Issuer or its subsidiaries may be disclosed after the
Securities Note has been made public, but prior to the listing of the Bond. Such
information will be published as a supplement to the Securities Note pursuant to Section
7-15 of the Norwegian Securities Trading Act. On no account must the publication or the
disclosure of the Securities Note give the impression that the information herein is
complete or correct on a given date after the date on the Securities Note, or that the
business activities of the Issuer or its subsidiaries may not be changed.
Only the Issuer and the Managers are entitled to procure information about conditions
described in the Securities Note. Information procured by any other person is of no
relevance in relation to the Securities Note and cannot be relied on.
Unless otherwise stated, the Securities Note is subject to Norwegian law. In the event of
any dispute regarding the Securities Note, Norwegian law will apply.
In certain jurisdictions, the distribution of the Securities Note may be limited by law.
Verification and approval of the Securities Note by the Norwegian FSA implies that the
Securities Note may be used in any EEA country. No other measures have been taken to
obtain authorization to distribute the Securities Note in any jurisdiction where such action
is required. Persons that receive the Securities Note are ordered by the Issuer and the
Managers to obtain information on and comply with such restrictions.
This Securities Note is not an offer to sell or request to buy bonds.
The content of the Securities Note does not constitute legal, financial or tax advice and
bond owners should seek legal, financial and/or tax advice.
Contact the Issuer to receive copies of the Securities Note.
The Securities Note should be read together with the Registration Document dated 31
October 2016. These documents together constitute the Prospectus.
Factors which are material for the purpose of assessing the market risks
associated with Bond:
The Bond may not be a suitable investment for all investors. The Bonds are complex
financial instruments. Sophisticated institutional investors generally do not purchase
complex financial instruments as stand-alone investments. Each potential investor in the
Bonds must determine the suitability of that investment in light of its own circumstances.
In particular, each potential investor should:
(i)

have sufficient knowledge and experience to make a meaningful evaluation of the
Bonds, the merits and risks of investing in the Bonds and the information contained
or incorporated by reference in this Securities Note and/or the Registration
Document or any applicable supplement;

(ii)

have access to, and knowledge of, appropriate analytical tools to evaluate, in the
context of its particular financial situation, an investment in the Bonds and the
impact the Bonds will have on its overall investment portfolio;

(iii)

have sufficient financial resources and liquidity to bear all of the risks of an
investment in the Bonds, including where the currency for principal or interest
payments is different from the potential investor’s currency;
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(iv)

understand thoroughly the terms of the Bonds and be familiar with the behavior of
the financial markets; and

(v)

be able to evaluate (either alone or with the help of financial advisers) possible
scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.
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1.

RISK FACTORS

1.1

Risk related to the market in general

The Issuer believes that the factors described below represent the principal market risks
inherent in investing in the Bond. Prospective investors should also read the detailed
information set out in the Registration Document dated 31 October 2016 and reach their
own views prior to making any investment decision.
All investments in interest bearing securities have risk associated with such investment.
The risk is related to the general volatility in the market for such securities, varying
liquidity in a single bond issue as well as company specific risk factors. There are three
main risk factors that sum up the investors total risk exposure when investing in interest
bearing securities: liquidity risk, settlement risk and market risk (both in general and
issuer specific).
Liquidity risk is the risk that a party interested in trading bonds cannot do it because
nobody in the market wants to trade the bonds. Missing demand of the bonds may cause
the bondholder to suffer a loss.
The price of a single bond issue will fluctuate in accordance with the interest rate and
credit markets in general, the market view of the credit risk of that particular bond issue,
and the liquidity of this bond issue in the market. Despite of an underlying positive
development in the Issuer’s business activities, the price of a Bond may fall independent
of this fact.
Settlement risk is the risk that the settlement of bonds does not take place as agreed.
The settlement risk consists of the failure to pay or the failure to deliver the bonds.
Market risk is the risk that the value of the bond will decrease due to the change in value
of the market risk factors. The price of a single bond issue will fluctuate in accordance
with the interest rate and credit markets in general, the market view of the credit risk of
that particular bond issue, and the liquidity of this bond issue in the market. In spite of
an underlying positive development in the Issuers business activities, the price of a Bond
may fall independent of this fact.
No market-maker agreement is entered into in relation to this Bond issue, and the
liquidity of Bonds will at all times depend on the market participants view of the credit
quality of the Issuer as well as established and available credit lines. In case of an illiquid
market for the Bonds, investor may not be able to sell the securities easily or at prices
that will provide them with a yield comparable to similar investments that have a well
developed secondary market.
1.2

Risks related to the Bonds

1.2.1

Recourse to the Issuer is limited to the value of the secured property

Recourse to the Issuer is limited to the value of the security rendered for the Bonds.
There can be no assurance that the value of the security will be sufficient to cover the
amount outstanding under the Bonds.
A significant share of the security consists of Subsea 7 shares. The value of the security
is therefore closely linked to the financial and operational performance of Subsea 7 and
the development of the Subsea 7 share price.
1.2.2

Bonds may not be a suitable investment for all investors

Each potential investor in the Bonds must determine the suitability of that investment in
light of its own circumstances. In particular, each potential investor should have
5

Siem Industries Inc., prospectus 31 October 2016
Securities Note – Prepared in accordance with Commission Regulation (EC) No 809/2004 XIII_______________

sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the
merits and risks of investing in the Bonds and the information contained or incorporated
by reference in this Securities Note or any applicable supplement including;
•

have access to, and knowledge of, appropriate analytical tools to evaluate, in the
context of its particular financial situation, an investment in the Bonds and the
impact such investment will have on its overall investment portfolio;

•

understand thoroughly the terms of the Bonds and be familiar with the behavior of
financial markets in which they participate; and

•

be able to evaluate (either alone or with the help of a financial adviser) possible
scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

1.2.3

The Bonds may be redeemed prior to maturity

The Bonds may be redeemed at the option of the Issuer in whole (but not in part only) at
the Face Value, together with accrued and unpaid interest, if exchanges and/or
purchases and cancellations and/or redemptions have occurred in respect of 90% or
more of the Bonds originally issued ("Issuer’s Call Option").
In addition, if the Issuer has or will be obliged to increase the amounts payable in respect
of the Bonds, due to change in or amendments to the laws or regulations of Norway or
Cayman Islands or any political subdivision or any authority thereof or therein having
power to tax, or any change in the general application or official interpretation of such
laws or regulations, which change or amendment becomes effective on or after the Issue
Date requiring the Issuer to make a tax deduction or withholding from any payment
under the Finance Documents, the Issuer may redeem all outstanding Bonds in
accordance with the provisions of the Bond Agreement
The Bonds may be redeemed prior to Maturity at the option of the Bondholder in cases of
a Relevant Event and a Put Event as further described in Section 3 ("Information about
the Securities") and Clauses 10.4 ("Relevant Event and Put Event") of the Bond
Agreement and Clause 10.4 ("Redemption at the option at the Bondholder upon a
Relevant Event") of Attachment 1 of the Bond Agreement. In such situations the Issuer
may elect to satisfy its obligation to redeem the Bonds by exercising its Share Settlement
Option, i.e. by delivering to the Bondholders such number of Subsea 7 shares as is
determined by dividing the aggregate principal amount of such Bondholder’s Bonds by
the Share Settlement Market Price of a Subsea 7 share on the date falling three dealing
days prior to the date redemption was exercised ("Share Settlement Option"). It is a
condition to exercise the Share Settlement Option that Subsea 7 Shares are listed on a
reputable stock exchange and no Event of Default has occurred.
When the Bonds are redeemed prior to maturity, the investor may not be able to reinvest
the redemption proceeds in a comparable security at an effective interest rate as high as
that of the Bonds.
1.2.4

Bondholders will bear the risk of fluctuation in the price of Subsea 7’s shares

The market price of the Bonds is inter alia expected to be affected by fluctuations in the
market price of Subsea 7’s shares and it is impossible to predict whether the price of
Subsea 7’s shares will rise or fall. Further, the Subsea 7 share price may inter alia affect
the Exchange Price and the Cash Alternative Election as further described in Section 3
("Information about the Securities") below and in Clause 2 ("Exchange of Bonds"),
Clause 4 ("Adjustments of the Exchange Price") and Clause 5 ("Cash Alternative
Election") of Attachment 1 to the Bond Agreement. Trading prices of Subsea 7’s shares
will be influenced by, among other things, the financial position of Subsea 7, the results
6
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of operations and political, economic, financial and other factors. Any decline in the price
of Subsea 7’s shares may have an adverse effect on the market price of the Bonds.
Future issues or sales of Subsea 7’s shares may significantly affect the trading price of
the Bonds or Subsea 7’s shares. The future issue of Subsea 7 shares by Subsea 7 or the
disposal of Subsea 7 shares by any of the major shareholders of Subsea 7 or the
perception that such issues or sales may occur may significantly affect the trading price
of the Bonds and Subsea 7 shares.
There is no restriction on Subsea 7’s ability to issue new shares, and there can be no
assurance that Subsea 7 will not issue new shares or that any substantial shareholder in
Subsea 7 will not dispose of, encumber, or pledge its Subsea 7 shares or related
securities.
1.2.5

As the Bonds are settled through VPS, investors will have to rely on VPS’
procedures for transfers, payments and conversion of Bonds

The Bonds will be settled through VPS. Pursuant to the rules and procedures of VPS,
investors will not be entitled to receive Bonds in definitive form. VPS will maintain a
register in which it will record details of the holders of the Bonds. Investors will be able to
trade their beneficial interests only through VPS.
The Company will discharge its payment obligations under the Bonds by making
payments through VPS for distribution to its account holders. A holder of a beneficial
interest in a Bond must rely on the procedures of VPS to receive payments under the
Bonds and to receive delivery of Subsea 7 shares upon exchange of Bonds. The Issuer
has no responsibility or liability for the records relating to beneficial interests in the
Bonds.
1.3

Risks in relation to Subsea 7

1.3.1

General

The Bonds issued by the Company is exchangeable for Subsea 7 shares as further
described in Section 3 ("Information about the Securities") below and in Attachment 1 of
the Bond Agreement.
The share price of Subsea 7’s shares is subject to a number of risks both in relation to
Subsea 7’s operation and in relation to the more general conditions in the capital
markets, including the level of liquidity in secondary trading of Subsea 7’s shares.
Below is given an overview of risk factors which may affect Subsea 7’s activities or the
share price of Subsea 7’s shares. The Issuer believes that the risk factors described
below represent the principal risks facing Subsea 7. Other risks and uncertainties,
including those not currently considered principal, may impair Subsea 7’s business. The
risk factors below may materially adversely affect the business, financial condition,
operating results or cash flows of Subsea 7.
1.3.2
1.3.2.1

Risks related to the operations of Subsea 7
Dependence on the level of demand from oil companies for subsea services

Subsea 7's business depends on the level of activity in the oil and gas industry and,
consequently, any significant change in the level or timing of its clients’ expenditure
plans could adversely impact the the Subsea 7 Group’s order intake. Such plans could be
impacted by demand for, and supply of, oil and gas. In the current economic climate,
failure by a client or a client experiencing financial difficulties could lead to late or noncollection of amounts owed. In the medium-term, demand for these hydrocarbons could
also be affected by the introduction of alternative energy sources.
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1.3.2.2

The risk of new technological developments

The market for oil and gas technologies has developed towards a single competitive
market for concepts and technological solutions. Companies with the best solutions will
therefore achieve a strong competitive position in both markets. Oil and gas operations
offshore, both in the North Sea and internationally, are moving towards deeper water
depths, and will require new technologies for exploration and production. In the long run,
a competitive advantage in products and services for subsea constructions will be
achieved through continuous development and commercialisation of new technical
solutions. There can be no assurance that Subsea 7 will be able to maintain its current
competitive position in this respect.
Subsea 7’s ability to secure its intangible rights legally is important since the
development of the company will largely depend on its technological advances. Third
parties might act in violation of these rights and it is not possible to achieve protection of
intangible rights in certain countries. There can be no assurance that Subsea 7 will be
able sufficiently to secure its intellectual property and other intangible rights.
1.3.2.3

Political risk

Subsea 7 has operations in several countries and its operations include projects and
investments in countries that are unsafe and politically unstable. Activities in these
countries will often involve greater risk, including unfavourable changes in tax laws and
other laws, partial or full expropriation, currency volatility and restrictions on currency
transfer, disruption of operations because of labour disputes or political riots or wars, and
some individual countries’ requirements for some local ownership interests.
Subsea 7’s operations are subject to laws, regulations and supervisory rules in the
country where the activity is performed. The operations of Subsea 7 can therefore be
affected by changes in environmental laws and other regulations that can result in large
expenses in, for example, modification of vessels and changes in the operation of
vessels.
1.3.2.4

Environmental issues

Subsea 7’s operations involve the use and handling of materials that can be
environmentally hazardous. Environmental legislation has in general become stricter in
the countries in which Subsea 7 operates. These laws and regulations might expose
Subsea 7 to liability due to events caused by others or by it, even though the actions
were consistent with existing laws at the time. In the event of liability arising due to the
action of a customer, Subsea 7 would expect to get some contractual compensation from
that customer through contractual regulations for events such as pollution and other
environmental damage. However, there can be no assurance that the compensation
achieved in such events, if achieved at all, will cover the losses suffered.
1.3.2.5

Project risk in terms of delays or cost over-runs

It is customary for suppliers of technology and services to the oil and gas industry to
take on price and schedule related risks in their contracts with oil and gas companies.
Such risks could be substantial, and can be due to a number of risk factors, e.g. lack of
materials or skilled labour, dependency on sub-suppliers, unforeseen technical problems,
latent damages on existing equipment, stoppage of work, disruptions because of bad
weather, unforeseen cost increases, lack of necessary permits or approvals, and
exposure to damages if the project is not executed and/or completed in accordance with
8
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the agreed schedule. Experience shows that projects involve significant risks, and various
contractors (including Subsea 7) have from time to time incurred significant losses on
single projects. Such losses could potentially impact the profitability and financial solidity
of Subsea 7.
A significant share of Subsea 7’s revenue is derived from lump sum EPIC (Engineering,
Procurement, Installation and Commissioning) contracts, mainly due to the increasing
importance of the African and Brazilian markets. Lump sum EPIC contracts increase the
risk exposure for Subsea 7.
It is possible that Subsea 7 will accept larger liabilities than its sub-suppliers. Subsea 7’s
results may therefore be negatively affected if it fails to deliver in accordance with the
contract with its customer due to a sub-supplier.
1.3.2.6

Supply chain

Failure of a key supplier could result in disruption to the Subsea 7 Group’s ability to
complete a project in a timely manner. The resultant time delays could lead to increased
and irrecoverable costs to the Subsea 7 Group and the imposition of financial penalties
from clients.
1.3.2.7

Joint ventures

The Subsea 7 Group may, in certain instances, engage in a joint venture with selected
partners to obtain the necessary expertise or local knowledge. A failure by a joint venture
partner to perform to the standards required could result in financial and reputational
loss to the Subsea 7 Group. In addition, the failure of a joint venture partner to meet its
financial obligations could result in an adverse impact on the Subsea 7 Group’s financial
condition and cash flow.
1.3.2.8

Operational and insurance risks in respect of vessel operations

Subsea 7 owns vessels that are exposed to the risks associated with shipping, including
bad weather, capsizing, groundings, collision, engine problems, technical problems,
navigation errors etc. These risks can individually result in (i) damage or destruction of
vessel or equipment, (ii) personal injury, (iii) operating disruption, and/or (iv)
environmental damages. Such risks can also result in the termination of the charter for
the vessel.
The vessels are insured if possible and when commercially practical. There can be no
assurance that such insurances will be available in the future or at an acceptable price.
Also, insurance will not cover all risks or geographical areas.
1.3.2.9

Dependency on key persons

The development of Subsea 7 is dependent on the ability of the senior management to
manage the current project portfolio and obtain new and profitable orders. Although no
single person is solely instrumental in fulfilling either of these business objectives, there
is no guarantee that they will be achieved to the degree expected.
1.3.2.10

Lack of qualified engineers

Subsea 7's ability to execute large projects with the high quality standards required is
heavily dependent on the number of qualified engineers available. There is a risk that the
anticipated future expansion may not be achieved as planned.
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1.3.2.11

Credit risk

Suppliers in project-oriented operations that involve large sums and stretch out in time,
have significant economic exposure to their customers. Subsea 7 will be negatively
affected if a customer becomes insolvent or goes bankrupt.
1.3.2.12

Foreign exchange risk

For Subsea 7, USD is the functional and reporting currency. Purchases from subcontractors and deliveries to the customer are to some extent performed in currencies
other than USD. Subsea 7 is exposed to foreign exchange risk of its subsidiaries including
the development of the Brazilian real.
Subsea 7 is exposed to foreign exchange risk in respect of its contracts for the
construction of new pipelay and flexlay vessels, which are denominated in EUR.
The shares listed on Oslo Børs are quoted in NOK. There is a foreign exchange risk
associated with the conversion from the reporting currency to NOK.
1.3.2.13

Financing

Subsea 7 is financed by equity and debt. Subsea 7 is therefore exposed to the risks
associated with debt financing. Payments associated with servicing debt could adversely
affect the company including by reducing or postponing investments and/or at
unforeseen times and/or at unattractive conditions force Subsea 7 to sell assets and
activities, issue equity or restructure debt. There is no guarantee that such initiatives will
(i) succeed, (ii) be enough to refinance or restructure debt and other commitments as
they fall due, or (iii) not affect the competitive ability of Subsea 7.
1.3.2.14

Taxes

Subsea 7 has subsidiaries in a number of jurisdictions. The overall tax charge will depend
on where profits are accumulated and taxed since these countries have different tax
systems and tax rates.
1.3.2.15

Volatility of the share price

The trading price of the Subsea 7 shares could fluctuate significantly in response to
quarterly variations in operating results, adverse business developments, interest rate,
changes in financial estimates by securities analysts, matters announced in respect of
major customers or competitors, or changes to the regulatory environment in which
Subsea 7 operates.
The market price of the Subsea 7 shares could decline due to sales of large number of
shares in the market or the perception that such sales could occur. Such sales could also
make it more difficult for Subsea 7 to offer equity securities in the future at a time and at
a price that are deemed appropriate.
In recent years, the securities markets in Norway and elsewhere in Europe, have
experienced a high level of price and volume volatility, and the market price of securities
of many companies have experienced wide fluctuations in price which have not
necessarily been related to the operating performance, underlying asset values or
prospects of such companies. There can be no assurance that continual fluctuations in
price will not occur. It is likely that the quoted market price for the Subsea 7 shares will
be subject to market trends generally, notwithstanding the financial and operational
performance of Subsea 7.
1.3.2.16

Difficulties for foreign investors to enforce civil liabilities in Luxembourg

Subsea 7 is organized under the laws of Luxembourg. The rights of holders of Subsea 7
shares are governed by Luxembourg law and by the articles of association. These rights
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may differ from the rights of shareholders in other jurisdictions, including Norway. As a
result, it may, inter alia, be difficult for shareholder to take legal action against Subsea 7
and/or its directors in the investor’s own jurisdiction, or to enforce against them
judgments obtained in non- Luxembourg courts.
1.3.2.17

Restrictions on ability to transfer or resell the Subsea 7 shares without
registration under applicable securities laws

The Subsea 7 shares may only be transferred or resold in the U.S. in a transaction
registered under or exempt from the registration requirements of the applicable securities
laws, and U.S. shareholders may be required to bear the risk of their investment for an
indefinite period of time. Subsea 7 does not currently anticipate registering any resale
transaction under applicable U.S. securities laws.
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2.

PERSONS RESPONSIBLE

2.1

Persons responsible for the information

Persons responsible for the information given in the Securities Note are as follows:
Siem Industries Inc., P.O. Box 309, Ugland House, South Church Street, George Town,
Grand Cayman KY1-1104, Cayman Islands.
2.2

Declaration by person responsible

Responsibility statement
The prospectus has been prepared by Siem Industries Inc. in connection with issue of
bonds and an investment therein. We confirm that, after having taken all reasonable care
to ensure that such is the case, the information contained in this prospectus is, to the
best of our knowledge, in accordance with the facts and contains no omission likely to
affect its import.

31 October 2016

Siem Industries Inc.

____________________________________
Michael Delouche
President and Secretary
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3.

INFORMATION ABOUT THE SECURITIES

Issuer:

Siem Industries Inc., an exempted company existing under
the laws of the Cayman Islands with company number
1248.

ISIN Number:

NO 0010766546.

The Bond/the Reference
Name:

"EUR 250 million Senior Secured Exchangeable Bonds due
2021 Exchangeable into Common Shares of Subsea 7 S.A".

Security Type:

EUR 250 million Senior Secured Exchangeable Bonds due
2021, exchangeable into existing common shares of
Subsea 7 S.A., listed on Oslo Stock Exchange under
Bloomberg ticker "SUBC NO".

Status of the Bonds:

The Bonds will constitute direct, unconditional and
unsubordinated obligations of the Issuer and will rank at
least pari passu with all present and future unsubordinated
obligations of the Issuer save for such obligations that may
be preferred by provisions of law that are mandatory and of
general application.
The Bonds shall be secured to the extent and in the
manner provided in "Security" below.

Currency:

EUR.

Issue size:

EUR 250 million.

Total value of Bonds to be
listed:

EUR 250 million.

Form and Denomination:

The Bonds will be in registered form and issued in
denominations of EUR 100,000 (the "Principal Amount") in
dematerialised form in the VPS.

Issue Date:

2 June 2016.

Maturity Date:

2 June 2021 (5 years)

Issue Price:

100% of the Principal Amount.

Redemption Price:

100% of the Principal Amount.

Coupon Rate:

2.25%.

Interest Payment Date:

Payable semi-annually in arrears on 2 June and 2
December of each year, commencing on 2 December 2016.

Yield-to-Maturity:

2.25%.

Interest bearing from and
including:

Issue Date.

Interest bearing to and
including:

Maturity Date.

Exchange Premium:

27.5% above in Reference Share Price.

Reference Share Price:

EUR 8.0780, being the Volume Weighted Average (VWAP),
where "VWAP" is calculated as the arithmetic mean of the
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Siem Industries Inc., prospectus 31 October 2016
Securities Note – Prepared in accordance with Commission Regulation (EC) No 809/2004 XIII_______________

volume weighted average trading price of the Company’s
Shares between opening and closing on the Oslo Stock
Exchange on 26 May 2016 converted into Euro at the Fixed
Exchange Rate.
Fixed Exchange Rate:

EUR 9.2449 / NOK 1.00.

Initial Exchange Price:

EUR 10.2995 per Share, subject to adjustment (see "Antidilution Protection" below).

The time limit on the
validity of claims to
interest and repayment of
principal:

In the event that any amount due under the Bond
Agreement or any Finance Document is not made on the
relevant due date, the unpaid amount shall bear interest
from the payment date at an interest equivalent to the
Coupon Rate plus 5 per cent.

Amortisation:

Unless previously purchased and cancelled, redeemed, or
exchanged pursuant to the provisions set out in
Attachment 1 to the Bond Agreement, the Bonds will run
without installment and be repaid in full at the Maturity
Date at par (100%).

Redemption prior to
Maturity – Issuer's Call
Option:

The Bonds may be redeemed at the option of the Issuer in
whole (but not in part only) at the Face Value, together
with accrued and unpaid interest, if exchanges and/or
purchases and cancellations and/or redemptions have
occurred in respect of 90 per cent or more of the Bonds
originally issued.
For further information on the Call Option, please see
Clause 10.2 ("Call Option") in the Bond Agreement and
Clause 10.1 ("Redemption at the option of the Issuer") of
Attachment 1 to the Bond Agreement.

Redemption prior to
Maturity for tax reasons:

At any time the Issuer may, having given not less than 40
nor more than 60 days' notice (a "Tax Redemption Notice")
to the Bond Trustee and to the Bondholders in accordance
with Clause 18.5 of the Bond Agreement Bondholders
(which notice shall be irrevocable), redeem (subject to the
second following paragraph) all, and not some only, of the
Bonds as at the date (the "Tax Redemption Date") specified
in the Tax Redemption Notice by payment on the Tax
Redemption Date of the Face Value of the Bonds, together
with accrued but unpaid interest to such date, if;
(i)

the
Issuer
satisfies
the
Bond
Trustee
immediately prior to the giving of such notice
that the Issuer has or will become obliged to pay
additional amounts in respect of principal
pursuant to Clause 14.5 of the Bond Agreement
as a result of any change in, or amendment to,
the laws or regulations of the Cayman Island or
Norway or any political subdivision or any
authority thereof or therein having power to tax,
or any change in the general application or
official interpretation of such laws or regulations,
which change or amendment becomes effective
on or after the Issue Date; and
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(ii)

such obligation cannot be avoided by the Issuer
taking reasonable measures available to it,
provided that no such notice of redemption shall
be given earlier than 90 days prior to the earliest
date on which the Issuer would be obliged to pay
such additional amounts were a payment in
respect of the Bonds then due.

For further information on the Redemption for tax reasons,
please see Clause 10.2 ("Redemption for tax reasons") of
Attachment 1 to the Bond Agreement.
Redemption prior to
Maturity – Bondholder's
Put Option:

If a Put Event occurs, each Bondholder is entitled at any
time during the Put Event Period to require early
redemption of its Bonds at the Put Event Amount, together
with accrued and unpaid interest.

Put Event:

A Put Event shall occur on the Put Determination Date
unless
(i)

on or prior to such date 24,273,022 Shares,
representing 100% of the number of the Shares
underlying the Bonds at the Initial Exchange
Price have been transferred to the First VPS
Account; and

(ii)

the Issuer has given notice thereof to the
Trustee and to the Bondholders.

If a Put Event shall occur, each Bondholder shall at any
time in the Put Event Period be entitled, at its option, to
require early redemption of its Bonds at the Put Event
Amount, plus accrued interest.
"Put Determination Date" means the 30 dealing days
following the Settlement Date
"Put Event Amount" means in respect of any Bond, the
higher of:
(i)

102% of the principal amount of such Bond; and

(ii)

the Fair Bond Value of such Bond

"Put Event Date" means the dealing day immediately
following the Put Determination Date
The "Fair Bond Value" means the price calculated by an
independent financial adviser as being the average of the
prices of the Bonds on each dealing day during the Fair
Bond Value Calculation Period
The "Fair Bond Value Calculation Period" means the period
of 5 consecutive dealing days commencing on the dealing
day following the date of the relevant redemption notice
"Put Event Period" means the period commencing on the
Put Event Date and ending thirty (30) dealing days
following such date.
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Redemption prior to
Maturity in case of a
Relevant Event:

If a Relevant Event has occurred, each Bondholder shall for
a period of 60 days following the notification of such
Relevant Event be entitled, at its option:
(a) to require the Bonds redeemed at the Face value,
together with accrued and unpaid interest (Put
Option); or
(b) exchange its Bonds for Subsea 7 Shares pursuant to
the provisions set out in Clause 2 of Attachment 1 to
the Bond Agreement.
For further description of the Relevant Event, please see
Clause 10.4 ("Relevant Event") in the Bond Agreement.

Security:

The Bonds will be secured by a first priority security by way
of pledge, governed by Norwegian law, in respect of the
Pledged Property
The Pledged Property will be comprised of 48,546,044
Shares representing an initial collateral ratio of 200% of
the number of Shares underlying the Bonds at the Initial
Exchange Price (corresponding to a collateral ratio of
approximately 150% of the aggregate amount of the
Bonds).

Pledged property:

"Pledged Property" means:
(i)

the VPS Accounts;

(ii)

the cash deposited on the cash accounts
attached to the VPS Accounts (the "Cash
Accounts");

(iii)

the Shares deposited on the VPS Accounts;

(iv)

any and all rights derived from the securities
registered on the VPS Accounts from time to
time (including without limitation any dividend
shares and any subscription rights), subject as
provided below; and

(v)

all monetary claims that the Issuer may have
against DNB Bank ASA under the Stock Lending
Agreement, including any such monetary claims
against DNB Bank ASA arising in the event of a
failure by DNB Bank ASA to re-deliver any
Shares under the Stock Lending Agreement.

Dividends and other amounts received in respect of Shares
on the Second VPS Account and cash amounts received by
the Issuer under the Stock Lending Agreement will be
released to the Issuer and will not form part of the security
in respect of the Bonds
On the Settlement Date, the Pledged Property will be
comprised of 24,273,022 Shares representing an initial
collateral ratio of 100% of the number of Shares underlying
the Bonds at the Initial Exchange Price.
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Any or all of the Shares in the Second VPS Account may at
any time and from time to time be released from the
Second VPS Account under the terms of the Stock Lending
Agreement and be lent to the Bondholders. Upon redelivery
of any such Shares under the Stock Lending Agreement,
such Shares shall be deposited on the Second VPS Account
and form part of the Pledged Property.
Adjustments to the
Pledged property:

If there is an adjustment to the Exchange Price and the
number of Shares deposited on the First VPS Account are
no longer sufficient to meet all of the Bondholders’
Exchange Rights, the Issuer will deposit such number of
additional Shares to the First VPS Account which are
required to again meet all of the Bondholders’ Exchange
Rights, and in the case of an adjustment to the Exchange
Price due to payment of dividends, the dividends received
in respect of the relevant Shares on the First VPS Account
will be released to the Issuer upon delivery of the
additional Shares (if any) to the First VPS Account
There will be no obligation to add additional Shares to the
Second VPS Account on an adjustment to the Exchange
Price.

Stock Lending
Arrangement:

VPS Accounts:

The Issuer will enter into a stock lending framework
agreement and any other documentation which may be
required with DNB Bank ASA and ABG Sundal Collier ASA
under which the Issuer will lend 24,273,022 Shares to DNB
Bank ASA, representing 100% of the number of Shares
underlying the Bonds at the Initial Exchange Price, that can
be lent onwards to holders of the Bonds. For further
details, please liaise with your usual stock loan contact(s)
at the Joint Bookrunners.
Two securities accounts with the VPS where (i) on the first
VPS account (the "First VPS Account") 24,273,022 Shares,
representing 100% of the number of Shares underlying the
Bonds at the Initial Exchange Price, will be deposited no
later than 30 dealing days after the Settlement Date (that
account to be blocked and pledged), and (ii) on the second
VPS account (the "Second VPS Account", and together with
the First VPS Account, the "VPS Accounts"), an additional
24,273,022 Shares will be deposited (that account to be
unblocked and pledged) no later than the Settlement Date,
representing the remaining shares in the Pledged Property
The Shares deposited into the VPS Accounts will be
provided as security in favour of the Trustee (on behalf of
the Bondholders).

Substitution and
withdrawal of the Pledged
Property:

The Issuer shall be entitled to substitute Shares comprised
in the Pledged Property for an equivalent cash amount or
withdraw Shares or cash from the Pledged Property as set
out in Clause 13 ("Substitution of and Withdrawal from the
Pledged Property") of Attachment 1 to the Bond
Agreement.

Undertakings:

Pari passu ranking
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The Issuer shall ensure that its obligations under the Bond
Agreement and any other Finance Document shall at all
time rank at least pari passu as set out in Clause 8.1
("Status of the Bonds and security") of the Bond
Agreement.
Mergers
The Issuer shall not, and shall ensure that no other Group
Company shall, carry out any merger or other business
combination
or
corporate
reorganization
involving
consolidating the assets and obligations of the Issuer or
any of the Subsidiaries with any other companies or
entities if such transaction would have a Material Adverse
Effect.
De-mergers
The Issuer shall not, and shall ensure that no other Group
Company shall, carry out any de-merger or other corporate
reorganization involving splitting the Issuer or any of the
Subsidiaries into two or more separate companies or
entities, if such transaction would have a Material Adverse
Effect.
Continuation of business
The Issuer shall not cease to carry out its business.
Corporate and operational matters
Intra-group transactions
All transactions between any companies in the Group shall
comply with all applicable provisions of applicable corporate
law applicable to such transactions.
Transactions with shareholders, directors and affiliated
companies
The Issuer shall cause all transactions between any Group
Company and (i) any shareholder thereof not part of the
Group, (ii) any director or senior member of management
in any Group Company, (iii) any company in which any
Group Company holds more than 10 per cent. of the
shares, or (iv) or any company, person or entity controlled
by or affiliated with any of the foregoing, to be entered on
commercial terms, not less favourable to the Group
Company than would have prevailed in arm’s length
transaction with a third party.
All such transactions shall comply with all applicable
provisions of applicable corporate law applicable to such
transactions.
Corporate status
The Issuer shall not change its type of organization or
jurisdiction of incorporation.
Compliance with laws
The Issuer shall, and shall ensure that all Group Companies
will, carry on its business in accordance with
acknowledged, careful and sound practices in all material
aspects and comply in all material respects with all laws
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and regulations it or they may be subject to from time to
time.
Preservation of Security Interest
Except for the Security Interests, the Issuer:
(i)

will not create or permit to subsist any
Encumbrance upon all or any of the Secured
Property;

(ii)

will not transfer, sell, lend, part with or
otherwise dispose of, or deal with, or grant any
option or present or future right to acquire any
of the Secured Property; and

shall procure that all amounts received by the Issuer or to
which the Issuer is entitled in respect of dividends and
other cash distributions in respect of the Shares comprising
the Secured Property, including all amounts in respect
thereof received by the Issuer in respect of the Shares
standing to the credit of the Siem VPS Account are paid
into the Cash Account.
Dividend Protection:

Full dividend adjustment
Exchange Price.

Anti-dilution Protection:

Anti-dilution provisions dealing with, inter alia, share
consolidations, share splits, cash distributions, non-cash
distributions, spin-off events, rights issues, bonus issues,
reorganizations and non-pre-emptive issuances through
adjustment of the Exchange Price.

Exchange Rights:

Unless previously exchanged, redeemed or purchased and
cancelled, and subject to the right of the Issuer to make a
Cash Alternative Election, the Bonds may be exchanged at
the option of the Bondholders into Shares during the
Exchange Period at the prevailing Exchange Price.

Exchange Period:

Any time during the period commencing on the 41st
calendar day following the Settlement Date until the tenth
(10th) Oslo Business Day prior to the Maturity Date, or, if
earlier, ending on the tenth (10th) Oslo Business Day prior
to the date for redemption of the Bonds.

Clean-up Call:

Bondholders' Put:
Share Settlement Option:

through

adjustment

of

the

The Issuer may at any time, provided that 90% or more of
the original issued Bonds shall have been redeemed,
purchased and cancelled or exchanged, call the Bonds at
their Principal Amount plus accrued interest.
At their Principal Amount plus accrued interest, upon the
occurrence of a Relevant Event or a Put Event.
The Issuer may elect, in the manner described in Clause
10.1.2 in the Bond Agreement and in Clauses 11.1, 11.2
and 11.3 of Attachment 1 to the Bond Agreement, in lieu of
redeeming the Bonds in cash by payment of the Principal
Amount on the relevant redemption date, and provided
that the Shares are listed on a relevant stock exchange and
no Event of Default has occurred, to effect redemption by
delivering such number of Shares as is determined by
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dividing the Principal Amount of the Bonds by 99% of the
average of the Volume Weighted Average Price of a Share
converted at the prevailing EUR:NOK spot exchange rate,
for a period of 20 dealing days ending on the date falling
three dealing days prior to the relevant redemption date.
For further information on the Share Settlement Option,
please see Clause 11 ("Share Settlement Option") of
Attachment 1 to the Bond Agreement.
Cash alternative Election:

Exchange Right – Subsea
7 shares:

The Issuer is entitled to specify on any exercise of
Exchange Rights, in lieu of some or all of the Shares that it
would otherwise be required to deliver upon exercise of an
Exchange Right, a cash amount to the relevant Bondholder
by reference to the average of the Volume Weighted
Average Price of a Share converted at the prevailing
EUR:NOK spot exchange rate, over a 20 dealing days
forward-looking calculation period immediately after the
date the Issuer elects to exercise its cash alternative
election in respect of the relevant Bonds.
Unless previously exchanged, redeemed or purchased and
cancelled, and subject to the right of the Issuer to make a
Cash Alternative Election, the Bonds may be exchanged at
the option of the Bondholders into Shares during the
Exchange Period at the prevailing Exchange Price, subject
to and as provided for Clause 2 ("Exchange of Bonds") of
Attachment 1 to the Bond Agreement.
The number of Shares to be delivered on exercise of an
Exchange Right shall be determined by dividing the Face
Value by the exchange price in effect on the relevant
Exchange Date.
The Exchange Right in respect of a Bond may be exercised,
at the option of the Bondholder during the Exchange Period
(subject to any applicable fiscal or other laws or regulations
and as hereinafter provided).
Exchange Rights may not be exercised:
(i)

following the giving of notice by the Bond
Trustee pursuant to Clause 15 ("Events of
Default") of the Bond Agreement; or

(ii)

in respect of a Bond in respect of which the
relevant holder has exercised its right to require
the Issuer to redeem pursuant to Clause 10.4
("Redemption at the option of the Bondholders
upon Relevant Event") of Attachment 1 to the
Bond Agreement.

The Exchange Right cannot be separated from the Bond,
and may not be exercised in respect of any fractions of
Bonds.
Fractions of Shares will not be delivered on exercise of
Exchange Rights or pursuant to Clause 4.13 ("Retroactive
Adjustments") of Attachment 1 to the Bond Agreement and
no cash payment will be made in lieu thereof. If the
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Exchange Right in respect of more than one Bond is
exercised at any one time such that Shares to be delivered
on exchange or pursuant to Clause 4.13 ("Retroactive
Adjustments") of Attachment 1 to the Bond Agreement are
to be registered in the same name, the number of such
Shares to be delivered in respect thereof shall be calculated
on the basis of the aggregate principal amount of such
Bonds being so converted and rounded down to the nearest
whole number of Shares.
For information of the procedure for exercise of the
Exchange Right, see Clause 3 ("Procedure for exercise of
Exchange Rights") of Attachment 1 to the Bond Agreement.
Initial Exchange Price
The initial Exchange Price is EUR 10.2995 per Share. The
Exchange Price is subject to adjustments as described in
"Anti-dilution Protection" below and Clause 4 ("Adjustment
to the Exchange Price") of Attachment 1 to the Bond
Agreement.
Adjustment of the Exchange Price
Upon the happening of the relevant events as described in
Clause 4 ("Adjustments of the Exchange Price") of
Attachment 1 to the Bond Agreement, the Exercise Price
shall be adjusted.
For further information on the relevant adjustment events
and the adjustment of the Exchange Price, please see
Clause 4 ("Adjustments of the Exchange Price") of
Attachment 1 to the Bond Agreement.
Exchange Period
The period beginning on and including 3 June 2016 and
ending on and including the earlier to occur of:

Subsea 7 shares:

(i)

the close of Oslo Business Day on the date
falling ten days prior to the Maturity Date; and

(ii)

if the Bonds shall have been called for
redemption by the Issuer before the Maturity
Date, the close of Oslo Business Day which is ten
days before the date fixed for redemption.

Subsea Shares delivered upon exercise of Exchange Rights
or otherwise pursuant to the provisions of this Attachment
will be fully paid and will in all respects rank pari passu
with the fully paid Subsea Shares in issue on the relevant
Delivery Date, or, as the case may be, Redemption Date or
Reference Date. The relevant Bondholder shall be entitled
to receive as against the Issuer all Dividends and other
entitlements in respect of such Subsea Shares where the
relevant record date or other due date for establishment of
entitlement falls on or after the relevant Delivery Date or,
as the case may be, Redemption Date or Reference Date,
but shall not be entitled to receive any Dividend or other
entitlement in respect of such Subsea Shares where the
relevant record date or other due date for establishment of
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entitlement falls prior to the relevant Delivery Date or, as
the case may be, Redemption Date or Reference Date.
No payment or adjustment shall be made on exchange for
any interest which otherwise would have accrued on the
relevant Bonds since the last Interest Payment Date
preceding the Exchange Date relating to such Bonds (or, if
such Exchange Date falls before the first Interest Payment
Date, since the Issue Date).
For further information on the Subsea 7 share, see Clause
7 ("Subsea Shares") of Attachment 1 to the Bond
Agreement.
Cash Alternative Election:

The Issuer is entitled to specify on any exercise of the
Exchange Right, in lieu of some or all of the Subsea 7
shares that it would otherwise be required to deliver upon
exercise of an Exchange Right, a cash amount to the
relevant Bondholder by reference to the average of the
Volume Weighted Average Price of a Subsea 7 share
converted at the prevailing EUR:NOK spot exchange rate,
over a 20 dealing days forward-looking calculation period
immediately after the date the Issuer elects to exercise its
cash alternative election in respect of the relevant Bonds.
For further information on the Cash Alternative Election,
see Clause 5 ("Cash Alternative Election") of Attachment 1
to the Bond Agreement.

Security:

Relevant Event Protection:

The Bonds will be secured by a first priority security by way
of pledge, governed by Norwegian law, in respect of the
Secured Property together with all monies paid or payable
in respect of the Secured Property.
A "Relevant Event" shall occur when a Delisting Event or a
Change of Control Event occurs:
(i)

Delisting Event
A "Delisting Event" occurs where the Company is
no longer listed on the Oslo Stock Exchange or a
reputable stock exchange, or such listing is
suspended for a period of 15 consecutive dealing
days; or

(ii)

Change Of Control Event
A "Change of Control Event" occurs when any
person or persons, acting together, directly or
indirectly acquires control of the Company (other
than as a result of an Exempt Newco Scheme, as
defined in Bond Agreement). If a Change of
Control shall occur, then upon any exercise of
Exchange Rights where the Exchange Date falls
during the period commencing on the date on
which such Change of Control Event occurred
and ending 60 calendar days following such date
or, if later, 60 calendar days period following the
notification of such Change of Control Event, the
Exchange Price (the "Change of Control
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Exchange Price") shall be determined as set out
below, but in each case adjusted, if appropriate,
to reflect any previous adjustment to the
Exchange Price
COCEP = OEP / (1 + (EP x C/T))
where:
COCEP = means the Change of Control Exchange Price
OEP

= means the Exchange Price in effect immediately
prior to the Change of Control

EP

= means Exchange Premium 27.5% (expressed as
fraction)

C

= means the number of days from and including
the date the Change of Control occurs to but
excluding the Maturity Date

T

= means the number of days from and including
the Settlement Date to but excluding the
Maturity Date

"control" means (a) other than where the person or
persons acquiring control is the Excepted Person or a
person or persons acting together with the Excepted
Person, (i) the acquisition or control of more than 50% of
the Voting Rights of the Company or (ii) the right to
appoint and/or remove all or the majority of the members
of the Company’s Board of Directors, whether obtained
directly or indirectly, and whether obtained by ownership of
share capital, the possession of Voting Rights, contract or
otherwise or (b) where the person acquiring control is the
Excepted Person or a person or persons acting together
with the Excepted Person, the acquisition or control of
more than 75% of the Voting Rights of the Company and
"controlled" shall be construed accordingly
"Excepted Person" means the Issuer and its subsidiaries
from time to time.
Events of Default:

The Bond Agreement will be subject to customary event of
default provisions, including a cross acceleration threshold
of USD 10 million in relation to financial indebtedness of
the Issuer and the Company.

Tax Gross-up:

Yes.

Tax Call:

Yes, at their par value plus accrued but unpaid interest,
subject to Bondholders’ rights to elect to receive payments
of interest net of withholding.

Issuer's Ownership of
Bonds:
Concurrent Buyback:

The Issuer and its subsidiaries have the right to acquire
and own Bonds. The Bonds may (at the Issuer’s discretion)
be retained, cancelled or sold.
Concurrently with the private placement of the Bonds, the
Joint Bookrunners, on behalf of the Issuer, assisted the
Issuer in carrying out a reverse bookbuilding process to
collect indications of interest from holders of the 2019
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Exchangeable Bonds outside the United States willing to
sell their 2019 Exchangeable Bonds to the Issuer. The
Issuer, in its sole discretion, may decide to repurchase the
2019 Exchangeable Bonds tendered subject to the
condition precedent of the settlement of the Bonds
The repurchase price for the 2019 Exchangeable Bonds
repurchased will be equal to 99.5% of the principal amount
of the 2019 Exchangeable Bonds, together with any
accrued and unpaid interest.
Governing Law:

Listing:

Prospectus:
Clearing systems:
Clearing codes:
Lock-up:

Purpose / Use of
proceeds:

Bond Trustee:

The Bond Agreement is governed by Norwegian law. The
arrangements governing the appointment of DNB Bank ASA
as Paying and Exchange Agent are governed by Norwegian
law. The Security Documents are governed by the laws of
the relevant jurisdictions as agreed between the Issuer and
the Trustee.
Application will be made after the Settlement Date for the
Bonds to be admitted to trading on Oslo Børs. There can be
no assurance that the application for admission to trading
of the Bonds will be approved.
The Securities
Document.

Note

together

with

the

Registration

VPS, Euroclear Bank SA/NV, Clearsteam Banking,
Luxembourg and/or any other applicable clearing system.
ISIN: NO 0010766546.
The Issuer has, subject to certain exceptions, agreed not to
sell Shares or issue or sell certain related securities for a
period of 90 days after the Issue Date.
The proceeds of the Bonds will be used to repurchase 2019
Exchangeable Bonds, to reimburse at effective maturity the
2019 Exchangeable Bonds not repurchased, and for general
corporate purposes.
Nordic Trustee ASA.
The Bond Trustee shall monitor the compliance by the
Issuer of its obligations under the Bond Agreement and
applicable laws and regulations which are relevant to the
terms of the Bond Agreement, including supervision of
timely and correct payment of principal or interest,
(however, this shall not restrict the Bond Trustee from
discussing matters of confidentiality with the Issuer),
arrange Bondholders’ Meetings, and make the decisions
and implement the measures resolved pursuant to the
Bond Agreement. The Bond Trustee is not obligated to
assess the Issuer’s financial situation beyond what is
directly set out in the Bond Agreement.
The Bond Trustee shall not be under any duty to monitor
whether any event or circumstance has happened or exists
which may require an adjustment to be made to the
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Exchange Price and will not be responsible to the
Bondholder for any loss arising from any failure by it to do
so. For further information, see Clause 8 ("No Duty to
Monitor") of Attachment 1 to the Bond Agreement.
For further details on the Bond Trustee, see also Clause 17
("The Bond Trustee") of the Bond Agreement.
Approvals / Permissions:

Bond Agreement:

The issuance of the Bonds is subject to the due execution
of all necessary corporate resolutions for the approval and
issuance of the Bonds and the documentation in connection
therewith by the Issuer, including but not limited to the
Exchange Rights and the execution of the Bond Agreement
and the due fulfilment of customary conditions precedent.
The Bond Agreement has been entered into by the Issuer
and the Trustee. The Bond Agreement regulates the
Bondholders’ rights and obligations in relation with the
Bond issue. The Trustee enters into this Bond Agreement
on behalf of the Bondholders to the extent provided for in
the Bond Agreement.
The Bond Agreement is an attachment to this Securities
Note and is available from the Issuer.
By subscribing for and/or accepting an allocation of Bonds,
each subscriber specifically authorizes the Trustee to
execute and deliver the Bond Agreement (and, as relevant,
other finance documents) on behalf of the prospective
bondholders, and has accepted the Bond Agreement and is
bound by the terms of the Bond Agreement.

Bondholders' Meeting:

At the Bondholders’ Meeting each Bondholder may cast one
vote for each Voting Bond owned at close of business on
the day prior to the date of the Bondholders’ Meeting in
accordance with the records registered in the Securities
Depository.
In order to form a quorum, at least half (1/2) of the Voting
Bonds must be represented at the meeting. See also
Clause 16.4 of the Bond Agreement.
A majority of at least 2/3 of the Voting Bonds represented
at the Bondholders’ Meeting is required for any waiver or
amendment of any terms of the Bond Agreement.
For more details, see Clause 16 ("Bondholders’ Meeting") of
the Bond Agreement.

Joint Bookrunners:
Paying and Exchange
Agent:
Settlement Agent:
Securities Depository:

ABG Sundal Collier ASA and BNP PARIBAS.
DNB Bank ASA, Dronning Eufemias gate 30, 0191 Oslo,
Norway
ABG Sundal Collier ASA.
The
Norwegian
Central
(Verdipapirregisteret, VPS).

Securities

Depository
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Selling Restrictions:

Institutional private placement. Reg. S only. May be
deemed to be the securities of a "covered fund" for
purposes of the Volcker Rule. Cat 2. Not Rule 144A eligible.
TEFRA Rules do not apply.
No offers or sales in or into the US, Canada, Australia,
South Africa or Japan or any other jurisdiction in which
offers or sales would be prohibited by applicable law.
Sales in the EEA to Qualified Investors (as defined by
Directive
2003/71/EC,
as
amended
by
Directive
2010/73/EU) only.
No offers to the public in the Cayman Islands.
Standard restrictions apply elsewhere.

Buy-back Offer
Restrictions:

This document does not constitute an invitation to
participate in the Concurrent Buyback of the 2019
Exchangeable Bonds in any jurisdiction in which, or to any
person to or from whom, it is unlawful to make such
invitation or for there to be such participation under
applicable securities laws. The distribution of this document
in certain jurisdictions may be restricted by law. Persons
into whose possession this document comes are required
by each of the Issuer and the Joint Bookrunners to inform
themselves about and to observe any such restrictions
This document has not been filed with, or reviewed by, any
national or local securities commission or regulatory
authority of the United States, the United Kingdom, Italy,
France and Belgium or any other jurisdiction, nor has any
such commission or authority passed upon the accuracy or
adequacy of this document. Any representation to the
contrary may be unlawful and may be a criminal offence
(see below for further details).

Market-Making:

There is no market-making agreement entered into in
connection with the Loan.

Availability of the
documentation:

www.siemindustries.com

Estimated Prospectus and
listing fees:

Prospectus fee: Registration Document: NOK 60,000
Prospectus fee: Securities Note: NOK 15,600
Listing fee 2016: NOK 35,770
Additional costs (advisors fees, announcement etc.): NOK
200,000

Fees and expenses:

The Issuer shall cover all costs and expenses incurred by it
or the Bond Trustee (and/or the Managers) in connection
with the Bond Agreement and fulfilment of its obligations
under the Bond Agreement or any other Finance Document,
including the negotiation, preparation, execution and
enforcement of the Bond Agreement, and the other Finance
Documents and any registration or notifications relating
thereto (including any stamp duty), the listing of the Bonds
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on an exchange (if applicable), and the registration and
administration of the Bonds in the VPS.
Any public fees levied on the trade of Bonds in the
secondary market shall be paid by the Bondholders, unless
otherwise provided by law or regulation, and the Issuer is
not responsible for reimbursing any such fees.
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4.

ADDITIONAL INFORMATION

No conflict of interest
The involved persons in Siem Industries Inc. have no interest, nor conflicting interests
that are material to the Loan.
Listing of the Loan
The Prospectus will be published in Norway. An application will be made for the listing of
the Bonds on Oslo Børs.
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5.

DEFINITIONS

Terms written with capital letters herein which are not defined below shall have the same
meaning as given to them in the Bond Agreement attached as Appendix 1.
Board or Board of Directors:

The Board of Directors of Siem Industries Inc.

Bond (-s)/ Loan:

The EUR 250 million Senior Secured Exchangeable
Bonds due 2021 Exchangeable into Common Shares
of Subsea 7 S.A.

Bondholders:

Holders registered in the VPS.

Bond Agreement:

The bond agreement entered into between the
Issuer and the Bond Trustee dated 31 May 2016,
including any attachments to it, as amended from
time to time and which is attached hereto as
Appendix 1.

Bond Trustee:

Nordic Trustee ASA, P.o. Box 1470 Vika, 0116 Oslo,
Norway.

Issuer:

Siem Industries Inc., a limited liability company
registered under the laws of Cayman Islands with
company number 1248.

EEA:

European Economic Area.

Managers:

ABG Sundal Collier ASA and BNP PARIBAS.

NOK:

Norwegian kroner, the lawful currency of Norway.

Norwegian FSA:

The Financial Supervisory
("Finanstilsynet").

Norwegian Securities Trading Act:

The Norwegian Securities Trading Act of 29 June
2007 no 75.

Oslo Børs:

The exchange Oslo Børs operated by Oslo Børs ASA.

Registration Document:

The registration document dated 31 October 2016,
prepared in accordance with section 7-1 of the
Norwegian Securities Trading Act and approved by
Norwegian FSA in connection with the listing of the
securities at Oslo Børs.

Prospectus:

The Securities Note and the Registration Document,
including the appendices.

Securities Note:

This document.

Subsea 7:

Subsea 7 S.A. a public limited liability company
registered under the laws of Luxembourg.

UK:

United Kingdom.

U.S.:

United States of America.

USD:

American dollars, the lawful currency of the United
States of America.

Authority

of

Norway
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VPS:

The Norwegian Central
(Verdipapirsentralen).

Securities

Depositary
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Appendix 1:
Bond Agreement
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