


CHAIRMAN’S STATEMENT

Fellow Employees:
Our reputation and integrity are central to McDermott’s ability to conduct business

worldwide. Maintaining a high standard of business ethics enables us to attract and
retain the people we need to ensure our success as a global leader in energy services
and to maintain the respect and confidence of our customers and stakeholders.
Regardless of location, we will comply with all applicable laws and regulations and
operate our businesses with the highest ethical standards.
I am personally dedicated to developing a culture in which people are committed to

integrity. Of all our shared values, none is more important. Integrity is the key ingredi-
ent in building and maintaining trusting business relationships and must be earned both
internally and externally. Because our operations are global, our business and business
environments are complicated, rapidly changing and very challenging. Because our
employees come from all over the globe, the ethical challenges we face are increas-
ingly complex. Every interaction we have, every decision we make, and every goal we
pursue must be undertaken with a dedication to ethical business conduct.
McDermott’s reputation is upheld and enhanced – or diminished – by the actions

taken by each employee and officer of our Company. Recognizing this fact, I give you
my personal commitment to our code of conduct and assure you of the commitment of
our Board of Directors. Our Board, our officers and all our employees without exception
must strictly adhere to the standards of business conduct established in our code. 
This booklet is one expression of the Company’s firm commitment to fair and ethical

behavior and the compliance with all applicable laws and regulations. It is a practical
guide to help us with the business practice issues we face as a dynamic global corpo-
ration. If after reviewing the Code you have questions, please seek additional guidance.
If you have any doubt about the right thing to do, ask your supervisor, Human
Resources department, Legal department, or Ethics and Compliance personnel – or call
the Ethics HelpLine, 800-456-6236. Using the Code to focus on ethics and compliance
in our business decisions is critical to our success.
Each of you must do your part to ensure that the McDermott name has a global rep-

utation for integrity and responsible business practices. I have great confidence in each
of you as dedicated McDermott employees to uphold the standards of our Code and I
encourage you to report any concerns you may have. If you know of situations that
could put the Company in jeopardy, you have an obligation to report them immediate-
ly. The Company will not retaliate against any employee who brings an ethics or com-
pliance issue to our attention in good faith, and the Company will protect its employ-
ees from any negative consequences that might result from fulfilling their reporting oblig-
ations. With a commitment to integrity, we will succeed in everything we do.

Bruce W. Wilkinson
Chairman of the Board & Chief Executive Officer, McDermott International, Inc. 1
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INTRODUCTION: USING THIS CODE

Our Code of Business Conduct (Code) is a summary of how we do business with a
commitment to integrity. By following this Code, you will ensure that your business
activities and decisions support McDermott’s values and principles. Each of us
should endeavor to deal with our fellow employees, and with the Company’s cus-
tomers, suppliers and competitors honestly, openly, and impartially, adhering to the
philosophy that business should be won or lost based solely on the merit of the prod-
ucts and services being provided. We should not take advantage of anyone through
manipulation, concealment, abuse of privileged information, misrepresentation of
material facts or any other unfair-business practice. As a Company employee, you
are required to adhere to this philosophy, and to always conduct yourself and your
business dealings honestly and in accordance with the highest level of ethical stan-
dards.

As you read the Code of Business Conduct, you will note that the Code does not
cover every situation, nor does it set forth every applicable rule or law. Company
policies and practices as well as good common sense and judgment must also influ-
ence our conduct.

Purpose and Appl icab i l i ty
The purpose of this Code is to
n describe the standards of behavior and business conduct that govern each of the
Company’s operating units in all of their worldwide locations,
n provide a summary of key Company policies and principles that control and
guide our business,
n provide guidance on how to resolve difficult questions about business conduct,
and
n provide guidance on how to relate to other employees, our customers, shareholders,
communities, vendors and competitors, and government.

The Code applies to officers, directors and all full-time, part-time, and temporary
employees. In addition, we expect our suppliers, vendors, contractors, agents, rep-
resentatives, consultants and joint venture partners to behave in the ethical man-
ner described in our Code when doing work for the Company. 

Pr inc ip les and Pol ic ies
The Code of Business Conduct is a statement of principles, a reference point

and a guide. It provides a summary of certain key Company policies to assist
employees in complying with these policies as well as laws applicable to the
Company wherever we do business. In addition to serving as a policy summary,
there are several elements of the Code that describe an expected standard of high-
er ethical conduct. The Code, supported by our underlying policies and principles, 3

INTRODUCTION



4
INTRODUCTION Ethics HelpLine 800-456-6236 n http://home.mcdermott.com/ethics

reinforces the Company’s commitment to integrity and sets expectations of behav-
ior for employees on the job.  

The Code of Business Conduct consists of nineteen elements presented in
an easy-to- follow format:
n An overview.
n Key requirements.
n Examples of what you are expected to do or not to do.
n References where further information is available.
In some instances, this Code deals fully with the subject covered. In other cases,

the subject matter is so complex that you will need additional guidance about the
particular area to be able to make informed and risk-sensitive decisions. Refer to
Guidelines for Specific Situations below.

Global  Real i ty
We conduct our business in the United States and throughout the world. Our

workforce consists of citizens of many different countries and diverse cultural
groups. We are subject to the laws and regulations of the United States, its states
and municipalities, as well as the laws and regulations of the many other countries
where we do business. 

It is critical that each of us recognizes the global reality of our work. In some
instances, there may be a real or apparent conflict between the laws of two or more
countries. In that event, you must consult your Group Legal department immedi-
ately to understand how to reconcile the conflict properly.

Eth ics  and Compl iance Web Si te
Through the Ethics and Compliance page of the McDermott Intranet, http://home.

mcdermott.com/ethics/, you will find an electronic copy of this Code, the full text of
each Company policy, contact names and telephone numbers of Compliance person-
nel, online training modules, and other educational resources about ethics and com-
pliance. In addition, the Code of Business Conduct is accessible on the Internet at
www.mcdermott.com.

Guide l ines for  Speci f ic  S i tuat ions
This Code will not give you an answer for every ethical dilemma nor describe all

unethical business practices in detail. It is likely that you will be faced with difficult sit-
uations where the appropriate course of action will be hard to determine because the
facts are so complex that the “right” choice is not obvious, or because of the impact



that your decision will have on others. In addition, there may be times when you will
not have enough information to make an informed choice. The best guidelines are
the exercise of good judgment based on our principles of ethical conduct, common
sense and unwavering compliance with all applicable laws, regulations and con-
tractual obligations. When in doubt, consult with the resources available to you.

By reading this Code and understanding the Company’s expectations, you can
handle most situations. If you know the answer to an ethics or compliance question
and are comfortable with your decision, you can act with confidence. If you have
any doubt about the right thing to do, you have several places where you may turn
for advice and guidance:
n Your supervisor or manager.
n Your Human Resources representative.
n Your organization’s Ethics and Compliance Director or Coordinator (see listing
on http://home.mcdermott.com/ethics/ ).
n The Group or Corporate Legal department.
n McDermott’s Corporate Ethics and Compliance Office (see listing on
http://home.mcdermott.com/ethics/ ).
n Ethics HelpLine at 800-456-6236.

Ind iv idual  Decis ions – Your  Personal  Eth ica l  Conduct
When unsure whether an action complies with the Code of Business Conduct,

ask yourself the following questions:
n Do I have all the facts and have I reviewed them carefully?
n Is there any applicable Company policy or legal requirement that must be com-
plied with?
n What are the issues?
n Have I identified and considered all of my options?
n What are the consequences of my decision?
n Should I seek advice from others?
n How will my decision be viewed in one month; one year; later?
n If it became known, might my action result in embarrassment either within or out-
side the Company, i.e. the newspaper front page test? the internet message
board test?
Seek guidance if you are still unsure what to do. Don’t hesitate to ask questions

and get the advice and guidance you need. Keep asking questions until you are
certain you are doing the appropriate thing.

5
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CONFLICT OF INTEREST

Pol icy  Overv iew
The Company requires you to make reasoned and impartial decisions in the work-

place. Conflicts of interest can affect your decision-making and may adversely
affect the Company. For practical purposes, the Company cannot and does not dis-
tinguish between an actual conflict of interest and the appearance of one. Conflicts
of Interest can arise through outside employment interests, financial participation in
an outside business, customer and supplier relations and through gifts and enter-
tainment. 

You have a conflict of interest when your actions or your private interest
interferes in any way – or even appears to interfere – with the interests of the
Company. A conflict situation can arise when you take action or have an
interest that makes it difficult to perform your work objectively and effec-
tively. Conflicts can arise not only when you personally benefit or gain, but
also when other persons (including family members) or organizations with
which you have ties stand to gain.
In general, if a potential conflict of interest exists, you must excuse your-

self from making any decisions about the issue at hand, disclose the rele-
vant facts in writing, and explain the possible conflict to your immediate

supervisor, or to Human Resources, Legal or Compliance personnel. In addition,
obtain required approvals before making any such decisions or taking any actions
that may appear to be a conflict of interest.
Key Requi rements
Avoid all interests that conflict or appear to conflict with those of the Company.

Some common examples are:
Outside Employment and Interests. Regular full-time employees shall not
hold jobs with other employers or engage in outside business or other interests
(including self-employment) that adversely impacts their performance or
McDermott’s interests.
Direct or Indirect Financial or Other Participation in Business. If you or
any of your immediate family members have any direct or indirect financial or
other participation in any business which competes with, is a supplier of goods or
services to, or is a customer of McDermott, you must disclose such to McDermott
and receive written management approval before any business is transacted with
such business.
Customer and Supplier Relations. Any relationship between you and a customer
or supplier must in no way compromise your ability to transact business on a pro-
fessional, impartial and competitive basis or influence business decisions made
by McDermott.
Gifts and Entertainment. For purposes of our Code of Business Conduct and
our Gifts and Entertainment Policy, gifts and entertainment have the broadest pos-
sible meaning, including gifts, trips, services, entertainment and any other gratu-
itous item, event, benefit or thing of value. You must not give or receive gifts of any
value under circumstances that are unlawful or might otherwise appear to be an6
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attempt to improperly influence a decision which affects the Company.
Corporate Opportunities. Employees are prohibited from taking personal
advantage or gain from opportunities that are discovered through the use of
Company property, information or position.
Contributions. If you are involved in decisions to donate Company assets,
including money, goods-in-kind or services, you must disclose any personal
benefit that you or your family members may receive as a result. Generally, all
donations of Company assets must be characterized as Charitable, Industrial
or Political Contributions in the Company’s books and records, and approved
in advance (policy 0101-020) even where the Company may receive benefits
of increased goodwill with our various stakeholders.

Conflicts of Interest tend to be fact specific, thus it is difficult to define every possible
situation in which a conflict could occur. If you feel that a potential Conflict of
Interest may exist, consult with your supervisor, Local Compliance Coordinator,
Group Compliance Director, or local Legal department. You must disclose conflicts
to the Company at your earliest opportunity. Violating this policy will subject you to
disciplinary action up to and including termination of employment.

Dos and Don’ ts
n Refer to the Company Policies on Conflict of Interest (0201-006) and Gifts and
Entertainment (0201-002) to ensure full compliance.
n Avoid any situation, activity or investment which affects or appears to affect your
ability to exercise impartial judgment on the job or adversely affects the
Company’s interests.
n Don’t use Company information that is not generally available to the public
either for personal profit or in a way that adversely affects the Company.
n Don’t use Company resources for non-company purposes.
n Don’t commit time to an outside activity which affects or might affect your job
performance adversely.
n Don’t conduct business for personal gain using Company property, information or
position.
n Avoid gain or perceived gain at the Company’s expense through other parties or
entities.
n Exercise caution and good judgment in the giving and receiving of gifts and enter-
tainment and don’t cross the line into commercial bribery via frequency or extrav-
agance.
n Review the provisions of the Company Contributions and Company
Memberships policy (0101-020) and understand the disclosure and approval
requirements for making any contribution of Company assets. 
n Report any situation that involves you or conduct of other employees that you
observe in the workplace which may point to a conflict of interest. When in doubt,
discuss what you know with Company Legal Counsel or your Group Compliance
Director before you act publicly. Use the Ethics HelpLine for confidential report-
ing.
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ENTERTAINMENT, GIFTS AND PAYMENTS

Pol icy  Overv iew
The Company purchases products and services on the basis of quality, price and

reliability. In turn we expect our customers to obtain our products and services on
the same basis. Giving and receiving gifts and entertainment can potentially affect
the independence of our judgment and that of our customers. As a Company
employee, you must avoid even the perception that giving or receiving gifts, favors,
hospitality, entertainment or other gratuities is connected in any way with favorable
treatment.

For the purposes of our Code of Business Conduct and our Gifts and
Entertainment Policy, gifts and entertainment have the broadest possible meaning,
including gifts, trips, services, entertainment and any other gratuitous item, event,
benefit or thing of value.

You must not give or receive gifts of any value under circumstances that are
unlawful or might otherwise appear to be an attempt to improperly influence a deci-
sion which affects the Company. In the context of a business relationship the giving
or receiving of gifts or entertainment is acceptable within the limits and conditions
defined in the Company’s Gifts and Entertainment Policy (0201-002). You may offer
or receive gifts and entertainment commonly accepted as business courtesies, pro-
vided they are of nominal value and will not inspire favoritism or a sense of obliga-
tion. Meals and entertainment must be reasonable, must be for a business purpose,
and must not be so frequent that they suggest a pattern. Employees who are not
involved in U.S. government contracting may infrequently accept or offer gifts and
entertainment within the limits specified in Company policy. 

If you receive an unsolicited gift of more than nominal value, you should return it
with a note explaining the Company policy. In certain circumstances, especially non-
U.S. operations, it may be considered discourteous to return a gift. In such cases
the gift may be accepted on behalf of the Company then turned over to your local
Compliance Coordinator for disposition.

Because it is impossible to define “nominal,” or “reasonable,” or “commonly
accepted business courtesy” in a way that covers all possible cases, we urge you to
make good faith judgments in these matters. If you have any doubts, you should con-
sult with your local Compliance Coordinator, Group Compliance Director or Legal
Counsel.

Finally, because there are special rules and restrictions regarding U.S. govern-
ment personnel and non-U.S. government officials, we cannot overstate the need
for you to consult with your local Compliance Coordinator, Group Compliance
Director or Corporate Compliance Officer, as well as Group or Corporate Legal
Counsel when you have any doubt about matters of gifts and entertainment.

8
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Key Requi rements

In dealings with customers, suppliers or competitors, you must not give or accept
anything of value in what appears to be an illegal or improper exchange arrange-
ment. Such actions could be considered bribes or kickbacks under U.S. state and
federal laws, and may be in violation of other laws when U.S. or non-U.S. govern-
ment contracts are involved.

Non-U.S. Government Contracting. Meals, gifts and entertainment must be
for business purposes, must not occur on a repetitive basis, must be reasonable
in cost and appropriate to the occasion and participants and must be pre-
approved per Company policy (Gifts and Entertainment) or Group guidelines
(business meals).
U.S. Government Contracts. Meals, gifts and entertainment may not be pro-
vided to U.S. government employees in conjunction with government contracts.
We may only provide nominal refreshments during business meet-
ings.
Non-U.S. Government Officials. Consult with your Local
Compliance Coordinator, Group Compliance Director, or Local
Legal Counsel for guidance on meals, gifts and entertainment.
Specific approvals are required. 

Dos and Don’ ts
n Don’t offer, give or receive anything of value under circumstances that are unlaw-
ful or could be viewed as an attempt to improperly influence a recipient’s decisions
affecting the Company. Company policy makes no distinction between family
members and employees where gifts and gratuities are concerned.
n Never accept cash, stocks, bonds, or gift certificates in any amount from persons
with whom the Company does business or may do business, and never give cash
or cash equivalents to such persons.
n Never make or offer gifts or entertainment if acceptance would violate the stan-
dards of the recipient’s organization.
n In determining the value of gifts and entertainment, you must consider associat-
ed costs as well as direct cost. 
n Don’t accept or give anything that would embarrass the Company if publicly dis-
closed.
n Accurately document and report all entertainment and gifts you give.
n Review the provisions of the Company Gifts and Entertainment Policy (0201-002)
and understand the limits established for the commercial business environment
and pay particular attention to the restrictions when dealing with U.S. federal, state
or local government personnel or contracts, or with non-U.S. government officials.

9
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PROTECTION OF PROPRIETARY INFORMATION

Pol icy  Overv iew
Company proprietary information is information or knowledge which is not gen-

erally available to the public about the Company’s operations and that we have
determined must not be disclosed to others, except as required by law or under cir-
cumstances permitted by Company policy. As an employee, you must protect the
Company’s proprietary information, and must not seek to obtain or disclose the pro-
prietary information of others.

Disclosure of proprietary information could put the Company at a competitive dis-
advantage or could hurt or embarrass employees, customers, the Company, or
ventures in which it participates. It includes trade secrets, patent applications,
processes, formulae, data, software, know-how, improvements and techniques, as
well as business forecasts, plans and strategies; commercial, proposal, and finan-
cial information; and information concerning employee records, customers or ven-
dors.

Not only must you avoid disclosure as a result of your statements or acts, but you
must also take all necessary steps to prevent others from illegally obtaining
Company proprietary information.

The theft of proprietary information is a federal crime. Should you be offered or dis-
cover another company’s proprietary information, or become aware of the existence
of misappropriated information, you should immediately contact your Group’s Senior
Legal Counsel or your Group Compliance Director.

Key Requi rements
Disclosing Company proprietary information is prohibited except as required by

law or under specific circumstances permitted by Company policy.

Refer all inquiries from the media, financial analysts and investors to the
Corporate Investor Relations and Communications office. Regulatory or govern-
mental inquiries should be referred to the Corporate General Counsel or your
respective Group Assistant General Counsel.

Theft of proprietary information is punishable by federal law, and violates
Company policy. You should not seek to know the proprietary information of other
companies, and must inform your Group’s Senior Legal Counsel or your Group
Compliance Director, if you learn or hear of such information.

As an additional step to ensure compliance with Company policy, all salaried
employees must sign a confidentiality agreement. Individuals in critical jobs must
conform to additional security safeguards as determined by the business unit. 

10
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Dos and Don’ ts
n Know what constitutes proprietary information where your responsibilities are con-
cerned.
n Don’t divulge confidential Company information to anyone outside the Company or
to persons within the Company who do not have a “need to know.”
n Do not post confidential Company information on internet message boards, e.g.
websites such as Yahoo!
n Avoid the unauthorized receipt of proprietary information from others. Should
you receive unauthorized proprietary information, advise Company Legal
Counsel immediately.
n Do not disclose to Company personnel or use for the
Company’s business any confidential information in your
possession as a result of prior employment with another
company. 
n Follow established guidelines and procedures before pub-
lishing Company information.
n Don’t engage in corporate spying or illegally attempt to obtain
another company’s proprietary information.
n Report any instance of corporate spying, hacking, or other
illegal activity, whether for or against the Company.
n Check with your local Legal Counsel if you have any doubts
or questions about proprietary information.
n If you are responsible for Company proprietary information, it is your duty to take
appropriate precautions to ensure the security of such information.
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PROTECTION OF PHYSICAL
AND INTELLECTUAL ASSETS

Pol icy  Overv iew
McDermott’s assets – both physical and intellectual – are highly valuable and are

intended for use only to advance business purposes and goals. These assets must
be secured and protected in order to preserve their value.

Key Requi rements
Each of us is entrusted with Company assets in order to do our jobs. We are per-

sonally responsible for safeguarding these assets, including equipment, buildings,
tools, funds, accounts, supplies, computer programs, information technology, doc-
uments, know-how, data, patents, trademarks, copyrights, and any other resources
or property of the Company. We are also personally responsible for using these
assets and resources appropriately.

We must protect against the waste, loss, damage, misuse, theft, misappropriation, or
infringement of the Company’s assets, and we must use these assets in responsi-
ble ways. In addition, we must be vigilant regarding access to our assets by others.
Access to Company intellectual or physical assets (including offices, plants and equip-
ment) by any third party, e.g. vendors, suppliers, etc. must be limited to and directly
associated with services provided by the third party to the Company.

The Company does allow the personal use of the Company’s communication and
information systems provided that the use does not represent a conflict of interest,
does not include pornographic or defamatory material, is not excessive and does
not interfere with work priorities. As employees we should have no expectation of
privacy when using these Company services.

We must also respect the physical and intellectual assets of others. Consequently,
we should not knowingly damage or misappropriate the physical
assets of others; infringe valid patents, trademarks, or copyrights of
others; misappropriate confidential information in violation of the
rights of others; or use or disclose confidential information of oth-
ers without proper authority. We expect others to show the same
respect for McDermott’s physical and intellectual assets.

References:

Investor  Relat ions 
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Dos and Don’ ts
n All employees should protect the Company’s assets and ensure their efficient
use.
n All assets should be used for legitimate Company business purposes.
n Take care to prevent waste, loss, damage, misuse, theft, misappropriation, or
infringement of Company assets.
n Notify your Group Patent Attorney of any inventions made during or as a result of
employment by the Company. 
n Keep confidential and do not disclose or use any Company confidential informa-
tion without proper authorization.
n Comply with specific restrictions placed on the use and/or transfer of Company
assets.
n Avoid the unauthorized receipt of proprietary information from others. Do not dis-
close to the Company or use for McDermott’s business any confidential informa-
tion in your possession as a result of prior employment with another company.
n Do not allow any third party, e.g. vendor, supplier, etc. access to any Company
office or facility unless it is directly associated with services provided to the
Company and the access is controlled and there has been a confidentiality agree-
ment executed.
n Promptly send to your Group Patent Attorney any unsolicited information on ideas and
inventions received from anyone seeking the Company’s interest in developing
such ideas or inventions.
n Follow established guidelines and procedures for the approval of dealings with
third parties that involve the Company’s assets.
n Follow established guidelines and procedures before publishing Company infor-
mation.
n Direct to your Group Patent Attorney all matters related to the scope, infringement,
and validity of the Company’s patents or trademarks and the patents of others.

13
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INTEGRITY OF RECORDS 
AND ACCOUNTING PROCEDURES

Pol icy  Overv iew
We create documents and records in the normal course of business to assist in

our decision-making process and to document our compliance with laws, regula-
tions and Company policies and procedures. All entries in the Company’s books,
records and accounts must be complete, accurate and fairly reflect our business
transactions conforming to applicable accounting standards.

Whatever your part in this process, you are required to be honest and forthcom-
ing – if a transaction or payment cannot be accurately documented without raising
legal questions or embarrassing the Company, the transaction should not be con-
summated and the payment should not be made.

All of the Company’s records, from your expense account forms to the Company’s
annual report must accurately reflect the facts. In most of our construction opera-
tions we report financial results and are compensated on a percent-of-completion
basis and may be compensated on a milestone basis. This requires an accurate
measurement of progress to date and  an accurate forecast of cost to complete, as
that has a direct impact on the earnings reports filed by the Company and reported
to the SEC and the Company’s shareholders. Corporate funds and assets must be
recorded according to Company procedures. False or misleading entries are unlaw-
ful and will not be tolerated. No one may establish undisclosed or unrecorded funds
or assets for any purpose. Except for normal and customary petty cash funds, which
are strictly controlled, cash transactions are not allowed. 

Pursuant to the SEC Consent Decree, there are additional reporting requirements
for certain types of expenditures, including customer-vendor relations (business
meals and entertainment), Company memberships, political contributions, etc., and
all employees must provide additional documentation and details to support the
Company’s obligations.

Documents and records are any medium, regardless of physical format, that
memorializes information created or used by the Company. This includes paper
documents, audio or video tapes, magnetic or optical media, microfilm or micro-
fiche, voice mail and computer-based information such as e-mail, computer files on
disks, servers and tape, and any other medium that contains information about the
Company or its business activities. As an employee you are prohibited from tam-
pering with these documents or removing or destroying them prior to the dates
specified in our retention guidelines.

It is essential that you adhere to both the spirit and the letter of the law in these
matters. If you observe any shortcomings in our record keeping or accounting pro-
cedures, you should advise your supervisor, or if that is not appropriate, report your
observations to the Compliance Coordinator, Group Compliance Director or local
Legal department.
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Key Requi rements

All Company records and documents must be accurately and honestly created and
maintained, and all accounts and reports must fully reflect all relevant facts. This is
Company policy and it is the law. In following these requirements, activities such as
embezzlement, money laundering and holding “off the books” cash or slush funds
are prohibited.

Each employee must safeguard records and documents
entrusted to him or her and maintain all records and documents
with the appropriate level of privacy. 

Violations of Company policy in these matters can cause seri-
ous legal and financial problems for the Company. If you are
found to have violated any of these requirements, or have instigat-
ed or ignored violations by others, you can be subject to criminal
prosecution and Company disciplinary action up to and including
termination of employment. 

Dos and Don’ ts
n Don’t make false or misleading entries of any kind on Company
records or accounts at any level. 
n Don’t create or use hidden accounts for any purpose.
n If you are asked by any outside person, group, or agency to provide access to records
or documents maintained by the Company, you must first discuss the request with
your Group Legal department or your Group Compliance Director.
n Remember that information recorded electronically or via e-mail is a Company
record – just like information on paper.
n Don’t make improper or questionable payments to customers or suppliers.
n Don’t make cash payments for any substantial Company business. 
n Report violations of accounting or reporting procedures to an appropriate authority.
n If you approve reports and/or accounting documents created by others, read them
critically and satisfy yourself that they are complete and accurate before signing
off on them.
n If you have any questions about records, accounting or reporting, consult with
your Group Controller or Legal department or your Group Compliance Director.

References:
Improper  Payments and
Account ing Pract ices Pol icy
(0201-003)

SEC Consent  Decree 

Expense Account  Pol icy
0620-002
Business Travel  Pol icy
1222-005

Records Management  and
Retent ion Program Pol icy
(1311-001)
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ILLEGAL INSIDER TRADING

Pol icy  Overv iew
Many Company employees have access to non-public or “inside” information

about McDermott or other companies that is not available to people outside the
Company. Inside information includes knowledge about plans for mergers, market-
ing strategy, financial results, legal proceedings, contract awards or other business
dealings. Information is “material” if it may significantly assist a decision to buy, sell
or hold a security, or significantly affect its market price. You are engaging in illegal
insider trading if you buy or sell securities based on material information that is not
known to the public.

Information is considered to be available to the public when it has been released
through appropriate channels, such as press releases, and enough time has elapsed
to permit the investment market to absorb and evaluate the information. Usually this
means at least one business day has elapsed after the release of material infor-
mation before an individual may resume trading in that company’s stock or securi-
ties.

While employees at senior levels in the organization often possess material infor-
mation as a part of their jobs, insider trading is not strictly related to position: any-
one in any job could see or hear Company information of great value. If such infor-
mation is non-public, acting on it would constitute illegal insider trading. In addition,
we should all be careful not to knowingly or unintentionally pass on inside informa-
tion to anyone, including family and friends, who could then disclose the informa-
tion to others.

Insider trading is prohibited by law in the United States and other countries and is
a violation of Company policy. With respect to the law, it is a betrayal of the market
system and the trust on which markets depend. For the Company, it represents a
Conflict of Interest and a threat to continued success. The legal penalties for vio-
lating insider trading laws are severe, and may affect not only you, but also family
and friends, other employees, and the Company as a whole.

To protect the Company’s value, reputation and viability as a business, our policy
not only prohibits direct insider trading, but also forbids you to communicate signif-
icant non-public information to anyone (including spouses and other family mem-
bers) for anything except legitimate business purposes. You are also prohibited
from trading in the securities of other companies, such as customers and suppliers,
based on material non-public information gained on the job. 
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Key Requi rements
Any trading in securities based on significant non-public information gained

through employment with the Company is a violation of law and subject to severe
penalty. 

You will be held accountable not only for personally trading on such information,
but also if it can be shown that you disclosed material information to others who
traded on it, or that you could have prevented impending violations by others in the
Company but failed to take action.

Officers and certain key designated personnel (legal, finance and others) are
more restricted than other employees in the trading of Company securities. In addi-
tion, Directors and certain identified employees are by virtue of their highly sensi-
tive positions required to obtain approval from the office of the General Counsel
prior to trading.

Dos and Don’ ts
n Don’t buy or sell securities based on non-public Company information. This includes
changing investment selections or balances in the Company Thrift Plan.
n Don’t communicate material information gained in Company employment to any-
one except for a legitimate business purpose.
n Do recognize that you may know material non-public informa-
tion and that you must be aware of this in your communica-
tions and investment decisions.
n Don’t post non-public Company information on internet mes-
sage boards, e.g. Yahoo! 
n If you are in a position to exercise influence or control in the
Company, you are obligated to intervene to prevent any insid-
er trading you learn that others are considering.
n Directors, officers, and certain financial, legal and other des-
ignated key personnel are more restricted than other employ-
ees in the trading of Company securities. Carefully adhere to the designated trading
windows, blackout periods and other requirements of Company policy.
n Read and understand Company Policy on Illegal Insider Trading, as well as the
related Conflict of Interest Policy.
n If you have any question regarding what is material information or what constitutes
insider trading, consult with your Group’s Legal department or the Corporate
General Counsel.

References:

I l lega l  Ins ider  Trading Pol icy
(0201-008)  

Conf l ic t  o f  In terest  Pol icy  
(0201-006)



Pol icy  Overv iew
Generally speaking, the antitrust and competition laws of the United States and

other countries forbid agreements or activities that restrain trade or limit competi-
tion, and prohibit attempts to monopolize. The Company is committed to vigorous
but fair competition in compliance with the law. United States federal laws regard-
ing antitrust and competitive practices may apply to the Company’s activities
regardless of where operations are conducted. 

Antitrust violations include, but are not limited to, a variety of agreements with
competitors, such as mutual understandings to control prices, to boycott certain sup-
pliers or customers, or to allocate products, territories or markets. Violations may
also involve non-competitive practices between the Company and its customers.

Dealings with representatives of other companies must be undertaken with
extreme care. All employees should carefully review the Company’s Antitrust Policy
as set forth in Policy No. 0101-007, but if you are in marketing, sales, purchasing
and related positions, you are especially urged to do so because your activities will
often bring you into contact with competitors.

Employees whose duties would involve meeting with, transacting business with,
or attending professional or trade association meetings with competitors should
consult with their Legal representative and fully understand the boundaries of
proper conduct prior to such activities.

If you are found to be in violation of Company Antitrust Policy you will be subject
to disciplinary action up to and including dismissal unless you have previously made
a full disclosure of the facts to the Corporate General Counsel and subsequently
acted on Counsel’s advice.

Key Requi rements
The Company prohibits not only actual antitrust behavior, but any act that gives the

appearance of wrongdoing. When you have any doubt about dealings with competitors,
suppliers, or customers, you must consult with your Group’s Senior Legal Counsel. 

Because antitrust law is complex, we have identified below several practices that
are generally viewed as violating these laws and contravene the concept of fair deal-
ing. Questions about these laws and how they apply to specific business transactions
must be discussed with Legal Counsel.

Generally, antitrust laws prohibit the following conduct:
Price Discrimination. Selling the same product at different prices to different
customers when that price difference might have an adverse effect on competi-
tion. In general, we should treat all similarly situated customers the same.
Because this rule is subject to many exceptions and qualifications, you must work
closely with our attorneys to approve pricing practices and review any deviation
from established procedures.18
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ANTITRUST



Price Fixing. Agreements or understandings between competitors to raise,
lower, maintain, stabilize, or otherwise fix prices. Competitors may not agree on
the prices they will charge for their products. No employee shall ever discuss our,
or a competitor’s pricing practices or components of pricing with a competitor. If the
competitor is a customer and the discussion is in conjunction with a specific sales
transaction in the normal course of business, then you may discuss the price
being offered; however, you need to check with your Legal representative prior to
such a discussion. You may not provide the basis on which prices are established.
This prohibition includes such items as man-hours for a job, rates for man-hours,
wages, or benefits for employees.
Bid Rigging. Agreements or understandings between competitors to “rig” bids or
proposals, such as by 
(1) agreeing upon prices or other terms and conditions,
(2) agreeing to rotate or alternate submission of bids, or
(3) agreeing that one competitor will bid for certain contracts or
customers while other competitors will bid for different contracts or
customers.
Market Division. Agreements or understandings by which com-
petitors divide the market in which they compete, such as by allo-
cating customers, territories, or products among themselves.

Dos and Don’ ts
n Antitrust is a very complex area. Always ask for advice from the Legal department
before you act.
n Never make agreements or understandings with competitors regarding pricing, or
allocation of customers, geographical areas, or types of work. 
n Make purchases strictly on the basis of quality, price, and service.
n Don’t attempt to force the sale of one product or service by tying it to the sale of
another product or service where the Company has a special advantage. 
n Do not communicate with competitors about sales; actual or potential customers;
bids, products and services provided to customers; capabilities; or plans.
n All memberships in trade and professional associations, the rules for attendance
at meetings of such groups, and participation in or discussion of programs spon-
sored by such associations must be clearly understood prior to attendance and
participation. 
n If you are in a situation where others discuss topics that raise antitrust concerns,
you must explain that WE DO NOT ENGAGE IN SUCH CONVERSATIONS. If the
discussion continues, you must leave the room and immediately contact the Legal
department.
n All meetings and discussions regarding understandings or agreements with com-
petitors must be discussed in advance with your Group’s Senior Legal Counsel or the
Corporate General Counsel.

19
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References:

Ant i t rust  Compl iance Pol icy
(0101-007)

Contr ibut ions and Company
Memberships Policy (0101-020)
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SEC CONSENT DECREE

Pol icy  Overv iew
The SEC Consent Decree is a Court order imposed upon the Company, with its

consent, by a federal court in 1976. The Decree is basically a contract between the
Company and the Court that governs certain conduct of the Company and its offi-
cers, representatives, agents, employees, affiliates and subsidiaries. By the terms
of the Decree, McDermott’s Board of Directors or its appointed committee – specif-
ically the Audit Committee – has a continuing obligation to assure that the Company
fully complies with the spirit and the letter of the Decree. Violations of the Decree
can result in significant civil and criminal penalties being imposed upon the
Company and individuals.

The Consent Decree required the Board to perform an investigation and develop
systems to prevent a recurrence of the wrongdoing found in the investigation. In
1978, at the conclusion of the investigation, the Board of Directors adopted the SEC
Consent Decree Manual. This Manual defines the requirements of the Decree and
describes the general principles that govern the activities of individuals and entities
subject to the Decree. The requirements of the Decree are more fully set out in this
Code as well as through Company policies.

A copy of the Decree and Manual (which was revised by the Audit Committee of
the Board in 1996) is available through the Group Compliance Directors and can be
accessed online on the Company intranet through the Ethics and Compliance link.
We urge you to read these materials.

Although the Consent Decree and Manual prohibits activities that are discussed
elsewhere in the Code of Business Conduct, restating the prohibitions in this sec-
tion underscores the Decree’s importance as a continuing reminder of the need to
maintain the highest ethical standards in the conduct of Company affairs.

Briefly, the SEC Consent Decree prohibits the Company, its officers, representa-
tives, agents, employees, and its affiliates and subsidiaries from
(1) making false entries in the books and records of any company, or creating “off
the books” cash funds; 
(2) using funds of any company for unlawful political contributions or any other
unlawful purpose; and
(3) giving money or anything of value that could be seen as a bribe to any repre-
sentative of a customer of, or a supplier to, the Company to induce a purchase or
sale.

The Manual addresses gifts and entertainment and gives particular attention to
dealings with foreign (non-U.S.) government officials. The specific requirements that
support the SEC Consent Decree are defined in the Company’s policy on Gifts and
Entertainment.



21
SECT ION  8

Key Requi rements
All employees, agents and representatives must strictly comply with the Consent

Decree. Violations must be reported immediately to the Corporate General Counsel.
If you are asked to take an action which would result in a violation, report the request
to your legal representative, your compliance coordinator, your supervisor, or to the
Ethics HelpLine.

Dos and Don’ ts
n Don’t make false entries in accounts, create or maintain “off the books” cash
funds.
n Don’t use Company funds for unlawful purposes, including unlawful political con-
tributions and bribes.
n Don’t put yourself in a situation where you give something of value to a repre-
sentative of a customer or a supplier in circumstances that, when reviewed after
the fact, could be seen as your seeking something in return.
n Request and receive the required prior approvals that are set
out in the Company Policies and the Consent Decree Manual.
n Conduct all activities in a manner consistent with the high-
est ethical standards.
n Record all transactions accurately and completely so that they
fully reflect the transaction.
n Consult with your Legal department or Corporate Compliance
Officer if you have any question concerning the activity or
transaction.
n Be aware of the fact that providing lavish or repetitive enter-
tainment to customers or suppliers has the potential to violate
the letter and spirit of the Decree.

References:

SEC Consent  Decree 

Gi f ts  and Enter ta inment  Pol icy
(0201-002)

Compl iance Program Pol icy
(0201-001)

Faci l i ta t ing Payments Pol icy
(0201-005)

Improper  Payments and
Account ing Pract ices Pol icy
(0201-003)
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FOREIGN CORRUPT PRACTICES ACT

Pol icy  Overv iew
The Foreign Corrupt Practices Act (FCPA) of the United States and the laws of

many other countries prohibit payments or offers to make payments of any kind,
including the giving or offering of anything of value to foreign (non-U.S.) govern-
ment officials, including officials of public international organizations, office seekers,
political parties, or party officials to influence business in any way. The FCPA also
applies to the activities of joint ventures and consortiums between the Company
and foreign governments or their agencies.

NOTE: the FCPA does not prohibit “facilitating” or “expediting” payments (nor-
mally payments of modest amounts of money intended to speed or initiate the per-
formance of routine and expected government services to which the Company is

legally entitled). For more information on facilitating payments, con-
sult Policy 0201-005, or the office of the General Counsel.

The FCPA also requires that we maintain a system of internal
accounting controls, and that our books and records accurately
reflect all transactions. No one may make false or misleading
entries in Company records for any reason. You must provide
adequate documentation for all Company payments with which
you are concerned, and should neither make nor accept payments
intended to be used in any part for reasons other than those
described in supporting documents.

The Company insists that all employees, agents or representa-
tives comply with the FCPA. Should you see or learn of violations,
or be approached with requests that would result in a violation, you
must immediately report them to the Group/Assistant General
Counsel or the Group Compliance Director.

The requirements of the FCPA are included in the Revised SEC Consent Decree
and FCPA Manual and are described and implemented through Company policy.
(See References.)

References:

Fac i l i ta t ing Payments Pol icy
(0201-005)

Conf l ic t  o f  In terest  Pol icy  
(0201-006)

Compl iance Program Pol icy
(0201-001)

SEC Consent  Decree 

Gi f ts  and Enter ta inment  Pol icy
(0201-002)
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Key Requi rements
Make no payments of any kind or offers to pay or give anything of value to any-

one in foreign government, or any representative of such persons, or to candi-
dates for office, political parties or officials or representatives of international pub-
lic organizations with the intent of furthering the Company’s business interests.
Similarly, payments or offers are not to be made through joint ventures or other
affiliates doing business abroad. Such payments or offers are subject to crimi-
nal or civil prosecution under the Foreign Corrupt Practices Act. Violations or sus-
picious activity must be reported immediately.

Dos and Don’ ts
n Don’t make payments to officials of any government entity or to those associat-
ed with them.
n Report any violation you observe or hear about.
n Don’t give gifts or provide meals or entertainment to foreign non-U.S. govern-
ment officials without prior approval of the Corporate Compliance Attorney.
n Don’t make any facilitating payment without prior written approval of the
Corporate Compliance Officer.
n Keep accurate accounting records for year-end SEC reporting.
n Report any request to give or receive payments that would be illegal.
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BOYCOTTS

Pol icy  Overv iew
A boycott is an organized effort to coerce its “target” to take a specific action.

Boycotts are “enforced” by refusing to buy, sell or use the target’s products and/or
services. The anti-boycott provisions of U.S. law were adopted to require U.S. firms
to refuse to participate in foreign boycotts that the United States does not sanction.
They have the effect of preventing U.S. firms from being used to implement foreign
policies of other nations that run counter to U.S. policy. The anti-boycott provisions
apply to all U.S. individuals, all companies located in the United States, and all for-
eign affiliates of such companies engaging in any activity relating to the sale, pur-
chase or transfer of goods and services
(1) between the United States and a foreign country, or
(2) transfers in which the U.S.-based company takes title and the goods and ser-
vices are and remain outside the United States.

The Company is also required to promptly report to the U.S. Government any
request to join in, support, or furnish information concerning a non-U.S. boycott. As
an employee, you must report such matters to your local Legal department in order
for the Company to fulfill its obligation to report anti-boycott activity to the govern-
ment.

Key Requi rements
United States laws prohibit anyone acting on behalf of the Company from partic-

ipating in boycotts against countries friendly to the United States. United States
laws also provide for denial of tax credits for participation in unsanctioned boycotts.
With few exceptions we are required to report to the U.S. government boycott
requests as well as requests for boycott-related information. While these laws were
passed primarily to address the Arab boycott of Israel, they apply to boycotts of any
country friendly to the United States.

We must not provide information of any kind that will violate U.S. anti-boycott
laws and regulations. If you receive an oral or written request, you must report the sit-
uation immediately to your Legal department. Do not take any action on such a
request until you receive legal advice. 

Because the Company can be subject to civil and criminal penalties and admin-
istrative sanctions for violating anti-boycott regulations, compliance with Company
Anti-Boycott Policy (0801-001) is mandatory.
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Dos and Don’ ts
n You must examine purchase orders, contracts, letters of credit, invita-
tions to bid, and other types of requests for information to ensure that
they do not contain any boycott-related request.
n Promptly report any request for information concerning a foreign boycott
– and any other information you may learn about such a boycott – to the
Company’s Boycott Administrator or to your local Legal Counsel.
n Be familiar with the Company’s Anti-Boycott Policy, its checklist of criteria for
potential offending language or provisions, and its list of boycotting countries.
n Units of the Company which do business in the Middle East area must be espe-
cially attentive to boycott concerns and must process all documents and requests
in strict accordance with Anti-Boycott Policy and procedures.
n When there is any question about boycott issues, submit all bids, contractual doc-
uments and proposed commitments to your local Legal department for review and
decision.

References:

Compl iance Wi th  U.S.
Government  Ant i -Boycot t
Laws & Regulat ions
Pol icy  (0801-001)
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TRADE RESTRICTIONS AND EXPORT CONTROLS

Pol icy  Overv iew
The United States has adopted a variety of trade restrictions and export controls

to protect our national security and to promote foreign policy. The Company and
its subsidiaries are subject to these laws, and support them wholeheartedly. As an
employee, you must be aware of these restrictions and controls, honor them, and
consult with appropriate Legal or Procurement departments if you have any ques-
tion about the legality of any Company transactions.

Included in U.S. restrictions are prohibitions against dealing with specifically
identified countries or persons or entities acting on their behalf, as well as transac-
tions involving certain named narcotics traffickers and terrorists. The United States
maintains lists of these countries, persons and entities which you must consult – in
sum, you must know your agents, partners and customers. 

The U.S. restrictions also provide that specific licenses must be received before
the export or re-export of U.S. origin products, services or technology to specified
countries or entities, as well as to certain end users or for specified end uses. For
example, unlicensed exports for end uses related to nuclear explosives, missiles,
chemical and biological weapons, and maritime nuclear propulsion are prohibited.
Once again, it is imperative that you know who you are dealing with and the ulti-
mate destination and end use of products that we sell. 

Numerous foreign countries in which we operate also have restricted trade with 
designated countries.

Key Requi rements
You are expected to obtain advice from your local Legal department or Procurement

department before you make any commitments concerning export or re-export of
goods, services, technology or software. An oral discussion with any foreign person
– even someone inside the United States – that discloses technical information is
considered an export. 

You must abide by all trade restrictions and export control laws affecting the
Company and its products and services. Failure to do so may lead to civil or crim-
inal penalties as well as to the Company’s loss of export privileges. If you are found
to have knowingly violated trade restrictions or export control laws, you are likewise
subject to Company disciplinary action up to and including dismissal.

You must take reasonable measures to ascertain the “end-user” identity, the loca-
tion and intended use for products that are exported. 



27
SECT ION  11

The following are examples of actions that may be covered by U.S. trade restric-
tions export control laws: 

n Export of goods, services, technology and software from the United States.
n Re-export of U.S. origin goods, services, technology and software already out-
side the United States.
n Dealings with countries designated by the United States or designated persons
acting on behalf of those countries, designated terrorists and designated narcotics
traffickers. 

Dos and Don’ ts
n Before engaging in any export/import transaction, be sure that
n the transaction is not prohibited,
n you have applied for and received all regulatory approvals, and
n you have secured all needed licenses.
n If you are regularly involved in export or import, be thoroughly familiar with gov-
ernment prohibitions and source-specific information regarding them.
n Remember that displaying any technical data at both foreign and domestic
trade shows may require export authorization. 
n You must not do anything that would facilitate business with any country desig-
nated by the United States or designated by the host country in which you oper-
ate (see Web Site below).
n If you have any question as to whether an item or a technology is restricted, con-
sult with your Legal or Procurement departments. 
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POLITICAL CONTRIBUTIONS

Pol icy  Overv iew
We encourage you to participate in the political process, always keeping in mind

that the law as well as Company policy requires that your political activity be an
entirely personal matter. The Company may not force your involvement in the polit-
ical process; you may not use the Company for political purposes.

The Company has legally established Political Action Committees (PACs). You
may wish to contribute to one, but your participation is voluntary.

You may not use Company funds or the Company name for any political purpose,
direct or indirect, except as permitted by law. You may not cite your position in the
Company or use Company facilities for political purposes. If you give money to polit-
ical candidates or parties, you should not expect repayment or special considera-
tion from the Company.

The Company will not provide loans, advances or gifts of services, or anything of
value in support of political candidates or parties, except as permitted
by law. Federal law prohibits Company contributions to political candi-
dates for federal offices. The requirements of U.S. laws which address
political contributions vary at the state level and in general are more
restrictive at the federal level. These laws are very complex and are
revised from time to time by new legislation. Guidance should be
obtained from your Group Legal department on all matters relating to 

political contributions.

The General Counsel must approve in advance all political contributions and any
activity or service provided by the Company to government officials, office-holders
or political candidates.

Outside the United States, permission to use Company funds or assets for politi-
cal purposes must be granted in writing by the Chief Executive Officer and General
Counsel or their respective designees – even where such practices are permitted
by law (including the Foreign Corrupt Practices Act).

References:

Contr ibut ions and
Company Memberships
Pol icy  
(0101-020)  
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Key Requi rements
Your political activities and those of the Company must be strictly separated. The

law and our policies forbid the Company or members of company management to
coerce you by any means to contribute to or assist with a Political Action
Committee, any political party, candidate or cause. 

The Company name, funds, services, or property shall not be used to further any
political cause, except as permitted by law. Written authorization is required for con-
tributions made both within and outside the United States.

Violations of the relevant laws are subject to criminal prosecution, and may
adversely affect the Company’s business through fines, loss of access to govern-
ment contracts, and more. Violators will be subject to Company disciplinary action
up to and including dismissal.

Dos and Don’ ts
n Feel free to engage in a political cause, but don’t use the Company to advance
personal political interests.
n Report any attempt to coerce your participation in a political cause on behalf of the
Company.
n Don’t expect the Company to compensate you or give you special treatment for
political contributions you make.
n Don’t offer or give any political contribution that is not legal for the recipient to
accept.
n Don’t use the Company’s name or cite your position with the Company to sup-
port any political goal.
n Report all legal political contributions or assistance you may make on behalf of
the Company and with its knowledge and approval.
n Obtain written authorization from the Corporate General Counsel before using
Company funds or assets for political contributions.
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CONTRACTING WITH U.S.  FEDERAL, STATE
AND LOCAL GOVERNMENT

Pol icy  Overv iew
It is our policy to deliver quality products and services to our government cus-

tomers at fair and reasonable prices. This is Company policy regardless of whether
the customer is government or commercial. However, because the laws and regula-
tions for contracting with U.S. government entities differ from those for commercial
transactions, we have additional policies to follow to ensure that we conform to all
legal and regulatory requirements.

There is a significant difference between the rules for personnel conduct,
accounting practices, disclosure of information and record keeping for contracts
with U.S. government entities and the respective rules for commercial contracts.
There may be criminal penalties including imprisonment for violations in govern-
ment contracting, but not necessarily in the commercial contracting environment.

As an employee dealing with U.S. government entities, you must be completely
sure that all statements, communications and representations made to the govern-
ment are accurate and truthful, and that all costs and charges are properly recorded.
Employees are specifically forbidden from submitting or allowing others to submit false
or fraudulent claims, bids, proposals or other documents.

Government contracts can also require special procedures for handling of classified
or restricted information; have specific rules regarding the hiring of minorities, vet-
erans, or handicapped individuals; and more.

You must avoid both direct and indirect violation of law. The law makes no dis-
tinction between willful violation and inadvertent violation through ignorance or lack
of care. 

The laws and regulations governing contracting with the U.S. Government, state
governments and local governments differ among themselves and differ significantly
from those for commercial contracts. Employees who deal with government con-
tracting should familiarize themselves with and comply with the various limits and
requirements that are imposed by the applicable government-customer entity.

All employees in a position to affect contracts with the U.S. Federal Government
must attend a Company-provided training program as part of new-hire orientation and
refresher training every three years. To monitor business ethics and conduct for enti-
ties in the Company that contract with the U.S. Government, we have established
the McDermott Self-Governance Program.
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Key Requi rements
The laws, rules and regulations for contracting with U.S. government entities are

detailed and complex, and violating them may result in criminal penalties as well as
Company disciplinary action including dismissal.

“Ignorance is no excuse for violating the law.” You must be familiar with and con-
form to all applicable laws and regulations if you represent the Company in dealings
with government entities.

If you suspect a violation of law, you may choose to remain anonymous in report-
ing it. The Company will neither reveal your identity nor subject you to disciplinary
action for making a report. Making a report does not excuse
you, however, from the consequences of illegal conduct on your
own part.

Dos and Don’ ts
n If you are involved in contracting with government entities, be
familiar with and conform to all applicable laws and regula-
tions. 
n If you have any question concerning government contracting,
consult with your Group/Assistant General Counsel or Group
Compliance Director.
n Take special care to ensure accuracy in all communications
with the federal, state and local governments. False, inaccu-
rate, or misleading communications are criminal violations of
law.
n Don’t accept data from any source if there is reason to believe the data is nation-
al-security classified, procurement sensitive or proprietary, unless its release has
been authorized by the Government or its representatives.
n Report any suspected violations of law to the Group Assistant General Counsel
or Group Compliance Director.

References:

Prohib i t ing Improper  Payments
and Account ing Pract ices Pol icy
(0201-003)  

Invest igat ions of  A l leged
Inappropr ia te  Conduct  Relat ing
to The Company’s Deal ings wi th
the Federa l  Government  Pol icy
(0101-015)

Gi f ts  and Enter ta inment  Pol icy
(0201-002)

Contract ing wi th  the U.S.
Government  Pol icy  
(0313-001)
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PROCUREMENT ACTIVITY

Pol icy  Overv iew
Suppliers play a critical role in the Company’s core businesses and contribute to

its goal of providing high quality, efficient and competitive solutions for our cus-
tomers. We must purchase all equipment, supplies and services on the basis of
merit, treating suppliers, vendors and subcontractors fairly and without discrimi-
nation, except in cases where the procurement process dictates that we give pref-
erence to certain groups for socioeconomic purposes. For example, a government
contract might require some percentage of procurement to be from minority-or
female-owned businesses.

As a Company employee, you must employ the highest ethical standards in
choosing sources, in negotiations, in determining awards and in administering all
purchasing activities. You must be especially careful to avoid conflicts of interest
between the Company and the person or firm to be employed.

Section 1200 of the Company Policies Manual, Materials and Transportation, pro-
vides the policies to which all employees must conform when dealing with suppliers
of goods and services, contractors and subcontractors. In addition, you must adhere
to your respective Group policies and procedures which address such requirements
as professional conduct, confidentiality, qualification of bidders and negotiations. 

Should your responsibilities include performing work for the U.S. Government,
you should familiarize yourself with the specific laws and regulations applicable to
procurement activity on U.S. Government contracts.

Key Requi rements
You are expected to be knowledgeable of the Company’s procurement policies

and procedures if you are engaged in any aspect of acquiring goods or services
for the company. The key principles to be followed are:

n Treat all suppliers, contractors and subcontractors fairly and equally. Once qualified,
all bidders selected for a specific procurement are to be considered in the evalua-
tion for subsequent award.
n Specifications should be developed that reflect intended use and should not be
based on a particular supplier’s product.
n All potential bidders are to be selected on the basis of their financial and per-
formance capabilities, their ability to meet technical and commercial require-
ments and the suitability of their services or products.
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n All records must be accurately created and maintained to document the procure-
ment process and to substantiate procurement decisions. 
n All steps in the bid request, evaluation and award/order process are to be execut-
ed on a confidential basis. Do not divulge procurement information to anyone out-
side the Company or to persons inside the Company who do not have a “need to
know.”
n It is essential that each employee involved in the procurement process avoid any
appearance of favoritism in the award of contracts for goods and services. Any
relationship between you and a supplier or contractor must in no way compro-
mise your ability to transact business on a professional, impartial and competi-
tive basis or influence business decisions made by the Company.
n Purchasing decisions must be based on merit alone, except where preferences
must be given for socioeconomic purposes.
n Failure to follow the appropriate procurement procedures or failure to avoid conflicts
of interest can result in termination of employment.

Dos and Don’ ts
n Provide the same information and instructions to each com-
peting supplier for a proposed purchase.
n Protect all propriety data our suppliers provide to us as
reflected in our agreements with them. 
n Use merit alone as the standard for procurement decisions.
n Especially guard against conflict of interest between the
Company and the persons or firms being chosen.
n Strictly follow the Corporate Policies Manual and Group policies and proce-
dures in dealings with suppliers, vendors, contractors and subcontractors.
n Guard against accepting gifts, favors, hospitality or entertainment that could be
perceived to be an attempt to gain favorable treatment.
n Do not obtain “check bids,” i.e. bids that are used merely to verify the competitive
stand of a favored or sole source supplier/contractor.
n If you are involved in contracting with government entities, be familiar with and
conform to all applicable laws and regulations.

References:

Corporate Pol icy  Manual ,
Sect ion 1200

Conf l ic t  o f  In terest  Pol icy
(0201-006)

Gi f ts  and Enter ta inment  Pol icy
(0201-002)



EQUAL EMPLOYMENT OPPORTUNITY

Pol icy  Overv iew
McDermott offers equal employment opportunity (EEO) to qualified individuals,

regardless of race, religion, national origin, age, sex, disability – or any other factor
protected by law and/or Company policy. Every employment decision you make
must conform to applicable federal, state or local laws and/or Company policy.
These policies apply not only to hiring decisions, but to all terms and conditions of
employment. The Company is committed to maintaining a diverse workforce where
employees are hired, retained, compensated, disciplined and promoted based on
their contribution to the Company and their performance. All employees should
work in a professional atmosphere that promotes productivity, and encourages cre-
ativity and innovation. The Company is committed to ensuring that all individuals in
the work environment are treated with respect and dignity. We will not tolerate unlaw-
ful discrimination of any kind. All employees are expected to share the Company’s
commitment by ensuring that their relationships with others in the work environment
are always conducted in a professional manner.

The Group and Corporate Human Resources Directors are responsible for ensur-
ing that this policy is implemented throughout the Company, but you and other
employees will often be the means by which it is effected. If you have EEO-related
questions, consult with your Group Human Resources department or with the office
of the Director, Corporate Human Resources.

Key Requi rements
McDermott offers equal employment opportunity to all qualified individuals,

strictly conforming to all laws governing the terms and conditions of employment
wherever we have operations. This includes observing laws covering freedom of
association, affirmative action, privacy, child labor, the right to engage in collective
bargaining and the elimination of unlawful employment discrimination. The require-
ments of equal employment opportunity are primarily defined by U.S. federal legis-
lation. Violations of these laws may result in civil or criminal litigation against the
Company, the individual or both.

Employment decisions shall be made in conformance with the principles of equal
opportunity by imposing lawful requirements for the position in question and basing
these decisions solely on the individual’s qualifications to meet such requirements. 

Employee Relations activities such as compensation, benefits, transfers, layoffs,
training, promotion, etc., shall be administered without regard to race, religion, age,
color, sex, national origin, handicap or Vietnam era veteran’s status. 
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Dos and Don’ ts
n If you are hiring an employee, impose lawful requirements for the position
being filled, but choose from individuals based on their qualifications to perform
the job.
n Judge employees under your jurisdiction on performance; avoid introducing
unrelated considerations into your decisions.
n Supervisors and managers have a special responsibility to consistently adhere to
and apply the Company’s policies regarding equal employment and harassment
and must be able to show non-discriminatory reasons for taking personnel
actions.
n Review your own decisions to ensure that merit and business considerations
drive your actions, rather than subtle bias. 
n Document instances of unsatisfactory performance as they occur and inform the
individual of his or her shortcoming.
n Where unsure of the appropriate course of action, check with applicable
Company policies and/or contact your Group Human Resources department for
assistance.

“Each manager must have the personal commitment and responsibility for imple-
mentation of the EEO policy, the Discrimination and Harassment policy, and the
policy outlining the Company’s Code of Business Ethics and Conduct. In addition,
every employee must treat his/her fellow coworkers, customers, and contractors
with respect.”
Bruce W. Wilkinson, CEO
McDermott Incorporated – January 1, 2002
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References:

Equal  Employment
Oppor tun i ty  Affa i rs  Pol icy
(1403-001)



36
SECT ION  1 6 Ethics HelpLine 800-456-6236 n http://home.mcdermott.com/ethics

ALCOHOL AND SUBSTANCE ABUSE

Pol icy  Overv iew
Our goal is a workplace free from substance abuse of any kind. You are expect-

ed to be fit for duty and capable of performing your assigned responsibilities in a
safe and productive manner. Use of alcohol or use of controlled substances in the
workplace is inconsistent with this goal, therefore McDermott:

n Prohibits the illegal use, sale, transfer, purchase, or possession
of controlled substances on Company premises, and prohibits the
presence of impairing levels of controlled substances (whether
legal or not) in an employee’s system while the employee is in the
workplace. Possession of legally prescribed drugs is not prohib-

ited, but you are responsible to insure that while in the workplace the use of pre-
scribed drugs will not affect your productivity or the safety of the workplace. 
n Prohibits drunkenness in the workplace, regardless of where the alcohol is con-
sumed, and forbids employees to manufacture, distribute, possess or use alcohol
while on the Company premises, unless specifically authorized by the Company.

These restrictions are a minimum requirement, and apply to McDermott entities
worldwide. Local laws and regulations may add to these requirements, but may not
reduce them.

Where permitted by law, to assure compliance, the Company reserves the right
to test for the use of alcohol or other controlled substances, and may conduct
searches in the workplace if there is reason to suspect violation of policy.

References:

Alcohol  and Substance
Abuse Pol icy  (1403-004)



37
SECT ION  1 6

Key Requi rements
You must abide by Company policies and local restrictions on the use of alco-

hol and controlled substances or face disciplinary action including termination.
Where Company and local requirements differ, the stricter rule applies.

Because the Company’s success and your employment and productivity
depend on a drug- and alcohol-free environment, you must report any violations
you see, or, as a supervisor, deal with them directly. The Company is committed
to maintaining a work environment that is safe for all employees.

Dos and Don’ ts
n If you have a problem with substance abuse, seek professional help before it
adversely affects you personally or professionally.
n Never use or be under the influence of any impairing substance on the job. Your
impairment could endanger people or property.
n Don’t bring alcohol into the workplace by any means or for any purpose not
authorized by the Company.
n Except for legal medical prescriptions, don’t bring controlled substances into the
workplace.
n If you are taking a legally prescribed drug that affects your judgment or reaction
time, discuss the situation with your supervisor or Human Resources represen-
tative to determine if you should report for work. You should not undertake crit-
ical tasks while impaired.
n Follow local laws and customs when they are more restrictive than Company
policy.
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HARASSMENT AND DISCRIMINATION

Pol icy  Overv iew
Harassment in the workplace is behavior that is unwelcome and offensive to specif-

ic individuals or groups, or that unreasonably disrupts their work. We will not toler-
ate actions, comments, inappropriate physical contact, sexual advances, or any
other conduct that is intimidating or otherwise offensive or hostile.

Harassment can occur under many different conditions. The most common form of
harassment is sexual harassment, which in general occurs when
(1) a request for a date, a sexual favor, or other verbal or physical conduct of a sex-
ual nature that is unwelcome, is made a condition of employment or used as the
basis for employment decisions; or
(2) an intimidating, offensive, or hostile work environment is created by unwel-
come sexual advances, insulting jokes, or other offensive verbal or physical
behavior of a sexual nature.

Harassment can take other forms as well. Harassment may include verbal or
physical conduct that denigrates or shows hostility toward an individual and can
reasonably be perceived as threatening, offensive and/or insulting. Examples
include calling individuals derogatory, crude or insulting names; performing threat-
ening, intimidating, or hostile acts; and placing written or graphic material in the
work place that denigrates or shows hostility or aversion toward an 
individual or group. Harassment is a form of unlawful discrimination. 

Discrimination is unequal treatment of an individual in employment decisions
based on race, religion, gender or other protected characteristics as defined by U.S.
Federal or local laws and/or Company policy. Unlawful discrimination may include
consistently favoring one person(s) over another because of his race or other pro-
tected characteristic in employment decisions when there is no significant differ-
ence in their job performance. 

Obviously, “unequal” treatment is also “unfair.” The Company is committed to
ensuring a work environment in which all employees are treated fairly.

The law requires non-discriminatory and equal treatment of individuals in
employment decisions, and the Company is committed to provide such a work-
place.
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Key Requi rements
Harassment and discrimination in all circumstances are inappropriate and unac-

ceptable. Submission to such behavior is unnecessary and never a term or condition
of employment for any person in our Company. We are committed to providing a
harassment- and discrimination-free workplace and to resolving any situation where
individuals report that harassment or discrimination may have occurred. You should
not keep silent and endure or observe behavior that you feel is inappropriate. 

Dos and Don’ ts
n Harassment and discrimination questions or concerns should be addressed when
possible with the employee’s supervisor or manager. Additional Company
resources available to the employee are: Human Resources representatives,
Legal department, Compliance personnel and the Ethics HelpLine. 
n Show respect and courtesy to all employees, customers, vendors, contract work-
ers, and visitors.
n Do not do or say things that may be considered offensive, unwelcome, or insult-
ing. Even if you believe your acts or words are innocent, if someone says you are
offending them and asks you to stop, do so at once. Be
mindful that “harassment is in the eyes of the recipient.”
n If you are offended by an action or remark, speak up and
advise the person that you are upset by his or her words
or actions. Request that such behavior stop.
n Use good judgment and avoid making jokes or comments
using nicknames if there could be a question about their appropriateness.
n Don’t allow personal relationships to affect your judgment and decisions on
performance evaluations.
n Whenever possible use objective, quantifiable standards for evaluating the perfor-
mance of others.

References:

Discr iminat ion and Harassment
Pol icy  (1403-003)



40
SECT ION  1 8 Ethics HelpLine 800-456-6236 n http://home.mcdermott.com/ethics

HEALTH, SAFETY & ENVIRONMENTAL

Pol icy  Overv iew
The Company is committed to preventing all Health, Safety, and

Environmental (HS&E) incidents and has adopted the following principles:
n All occupational and environmental incidents can be prevented.
n All operations must be performed safely and with minimal environmental
impact.
n All personnel have the right and responsibility to stop any work they feel may
be unsafe.
n Working safely and following Company HS&E policies and procedures are
conditions of employment.
The Company empowers and expects all employees, contractors, customers,

and vendors to perform their duties in accordance with these principles as well as
Company polices and procedures.

A safe workplace allows greater productivity, and reduces human and business
losses. We want to have an incident-free workplace and have established the
Target Zero program to help us achieve that goal. Through the efforts of manage-
ment, our HS&E staff, and individual workers, we have made major improvements.
However, because our target is literally ZERO incidents in the workplace, we must
continually pursue this goal. 

Requirements for the creation and maintenance of a safe work environment are
detailed in HS&E procedure manuals developed by each operating division to be
compatible with the overall Company HS&E commitment and philosophy. The
procedures in these manuals are intended to ensure that potential hazards are
systematically identified, assessed, and properly controlled, and to ensure that
recovery is possible in the event of loss. 
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Key Requi rements
The Company considers the protection of human health, safety, and the environ-

ment for all its employees, contractors, customers, and the community to be of pri-
mary importance. As such, the Company is committed to maintain a Health, Safety,
and Environmental (HS&E) program conforming to the best management practices
of our industry. The overall success of the HS&E program is based on the following:
Management Commitment, Planning, and Accountability. Management is
responsible and accountable for protecting employees, assets and the environ-
ment in accordance with the Company charter. In addition, prevention of injuries,
illnesses and pollution must be made a priority during project planning, opera-
tions, maintenance, manufacturing and construction activities.
Employee Participation and Accountability. Line supervisors are account-
able for the actions of their subordinates and will always reinforce safe work
behaviors. All employees are responsible for stopping unsafe acts, alerting man-
agement of unsafe work areas and potential environmental concerns, and for fol-
lowing the Company HS&E policies and procedures.
Compliance. The Company will strive for compliance with all applicable HS&E
regulations, codes, and standards and will develop and enforce procedures which
provide guidance to all employees on their responsibilities for meeting or exceed-
ing these requirements.
Training. The Company will provide adequate training to ensure understanding
of good HS&E practices and regulatory requirements.
Continuous Improvement. The Company will strive for continuous improve-
ment in its HS&E performance through regular measurement and review of its
programs and processes.

Managers, supervisors, employees, contractors, customers and vendors must
work together to develop the proper attitude, practice and promote proper work
habits, use good judgment, and comply with all applicable HS&E rules and regula-
tions to ensure McDermott is a safe and respectable environment in which to work. 

No workplace incident is acceptable. As an employee of the Company, you must
first take responsibility for your own safety. You should know and follow all safety
rules, regulations and procedures applicable to the jobsite and your job. Failing to
do so not only increases the risk of injury to yourself and co-workers, but could
also lead to disciplinary action up to and including termination. 

In addition, violations of environmental laws and regulations can subject the
Company to significant fines and may even result in the shut-down of operations. 
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Dos and Don’ ts
n Management in each operating division must ensure that all facilities have a
copy of the applicable HS&E manuals. 
n Observe all safety rules and regulations and report any unsafe or hazardous
conditions immediately to your supervisor or site safety personnel.
n Call the Ethics HelpLine to report situations not resolved through safety reporting
channels or to submit an anonymous report.
n All personnel have the authority to stop work to remove a hazardous or unsafe
condition without fear of reprisal.

n All McDermott facilities (manufacturing plants, fabrica-
tion yards and marine vessels) must comply with federal,
state and local environmental laws regulating pollutants
and the handling and disposal of wastes.
n Avoid activities that may lead to illegal emissions or
discharges and promptly respond to environmental inci-
dents.
n Handle and dispose of all hazardous wastes in the
manner required by law.
n Ensure that subcontractors and vendors at work on

Company premises comply with all applicable HS&E laws, statutes and regula-
tions governing the particular worksite, as well as with additional requirements the
Company imposes. 
n Reduce risk and insure proper safety and environmental control by using bid
qualification criteria and performance requirements to select capable and respon-
sible subcontractors. 
n You are responsible for the safety and health of each individual under your super-
vision and for the safety of Company equipment and property under your control.

References:

Safety  and Heal th  Program Pol icy
(1407-001)

Envi ronmenta l  Conservat ion 
Program Pol icy  (1407-002)

Mar ine Safety  Pol icy  (1407-004)

Subcontractor  Safety  and Envi ronmenta l
Contro l  Pol icy  (1407-003)
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INTEGRITY IN BUSINESS RELATIONSHIPS

Pol icy  Overv iew
The Company enters into various business relationships with third parties to fur-

ther our business objectives. We may establish joint venture corporations, partner-
ships, project-specific consortium relationships, etc., which may be partially owned
by and/or jointly managed with other companies. In addition, the Company retains
and utilizes third party professionals, including sales representatives, agents and
consultants in the connection with the pursuit of new business opportunities and the
execution of our business.  

In certain circumstances, it is possible for the Company to be held liable for the
acts of others where we are engaged in a joint enterprise such as partnerships, joint
ventures or consortium relationships. In addition, where employees are involved in
the management of business ventures that are jointly owned or controlled by the
Company and third parties, there are circumstances that could give rise to person-
al liability. Even where the improper actions of others with whom we have business
relationships do not result in liability to the Company, it is possible that the
Company’s reputation may be adversely impacted. 

The Company will only acquire interests in businesses with third parties, and
enter into new business ventures partially owned or controlled by third parties,
when these third parties are reputable, qualified and agree to comply with applicable
laws and the business practices reflected in our Code of Business Conduct. The
Company will only engage third party professionals, such as sales representatives,
agents and consultants, who are reputable, qualified and agree to comply with the
business practices reflected in our Code of Business Conduct. 

Key Requi rements
If you are involved in Company decisions that establish business ventures with

third parties such as joint venture corporations, partnerships, consortium relation-
ships, etc., you must assist in the due diligence process and obtain required
approvals before any commitments or representations are made. Any agreements
with third parties, including memoranda of understanding, that involve establishing
a business venture must condition the Company’s participation in the review and
approval of the prospective business partner in accordance with the applicable
Company policy, and condition participation in the prospective agreement to com-
pliance with the business practices reflected in our Code of Business Conduct. 

If you are involved in the retention of third party professionals such as sales rep-
resentatives, agents, consultants, etc., you must obtain the required approvals prior
to the commencement of any work by such third party professionals on behalf of the
Company. All third party professionals must agree to comply with business prac-
tices reflected in our Code of Business Conduct.
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Any commission or fees paid to third party sales representatives, agents or con-
sultants for assistance to the Company in obtaining business must be reasonable
and consistent with sound ethical principles, accepted and customary practices in
the industry, our Code of Business Conduct and applicable laws and regulations.
The Company will not engage third party professionals, such as sales representa-
tives, agents, consultants, etc., whose employment or retention by the Company is
barred by applicable law or would create an actual or apparent conflict of interest.

Dos and Don’ ts
n Clearly communicate the Company’s standards and expectations to potential busi-
ness partners, sales representatives, agents, consultants, etc., and make sure that
such are understood and agreed to prior to entering into any contractual relationship.
n Do not engage any government official in any contractual relationship without the
expressed written approval of the Corporate General Counsel.
n Be alert to any indications that third parties in business relationships with the
Company may be acting inappropriately or contrary to our standards as reflected in
our Code of Business Conduct. 
n Be especially cautious of any “red flags” involving the conduct of the Company’s
sales representatives or agents, including requests for advance payments or
additional commissions, reluctance to provide complete information, requests for
unusual fund transfers to or from countries unrelated to the transaction, requests
to pay any person or entity other than the party which the Company has con-
tracted with, etc. 
n Advise your Group Compliance Director or Group Legal Counsel of any concern of
inappropriate or unethical conduct by a sales representative or agent.
n Suspend all activities with a sales representative or agent if inappropriate or
unethical conduct is suspected, and take the necessary steps to investigate and
resolve.
n Exercise due diligence and good judgment when selecting persons or firms to
represent the Company.

References:

Independent  Contractor  Agreements
Pol icy  (0201-009)

In ternat ional  Sales
Representat ive/ In ternat ional  Sales
Agent  Agreements Pol icy  (0201-004)
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Pol icy  Overv iew

The Company empowers and expects all employees to work in accordance
with established policies and procedures in order to meet contractually agreed
customer requirements.  If at any time employees are not sure what these
requirements are, they are expected to ask their Manager or Supervisor for
clarification before continuing the work.  The Company determines compliance
with contractual requirements through inspections which have to be performed
and presented in an ethical manner.

Key Requi rements

The company considers that meeting customer contractual requirements is of
primary importance together with a focus on continual improvement.  We
expect that requirements are identified before work starts and that they are
communicated to all concerned.  The achievement of a quality product, safely,
on time, in budget with no ethical violations is our prime focus.  The achieve-
ment of this is based on the following:

Management Commitment, Planning and Accountability. Management is
responsible and accountable for showing its commitment to quality and for
providing the necessary resources to meet the agreed requirements.

Employee Participation and Accountability. Line supervisors are responsible
and accountable for the work performed by their direct reports and are
required to ensure that quality requirements are made known and followed.
All employees are responsible and accountable for performing their work in
accordance with approved procedures, safely and with no ethical violations.

Compliance. The Company will strive for compliance with all applicable poli-
cies, procedures, work instructions, codes and standards relating to the work
being performed.  Reviews, audits and measurements will be made to gauge
compliance.

Training. The Company will provide training in quality awareness plus any
other skill training required for them to perform their work effectively and meet
specified requirements.

Continual Improvement. The Company will strive for continual improvement
in the quality of its products and services through regular measurement and
review of processes.

QUALITY OF PRODUCTS AND SERVICES

SECT ION  2 0
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Some of the consequences to the company of not meeting agreed contractual
requirements are:

n The Company is exposed to considerable rework cost, contractual non-
compliance and possible legal proceedings.
n The Company is exposed to higher insurance premiums, less coverage and
higher deductibles.
n The Company may be exposed to liability claims and consequential damages
due to product failure resulting from Gross Negligence or Willful Misconduct
by employees.

Violators of this policy will be subject to Company disciplinary action up to and
including termination.

Do 's  and Don' ts

n Do ensure that all contractual requirements are met as specified for each and
every deliverable under the contract.
n Do ensure that your decision to accept or reject is based on the approved cri-
teria without influence or bias.

Zero Tolerance

n Do not falsify reports or misrepresent test results.
n Do not influence other person or third party to engage in conduct that would
result in a non-compliant product or service.
n Do not accept responsibility to perform tasks for which you are not qualified.
n Do not knowingly or deliberately engage in unethical conduct.
n Do not engage in gross negligence of duties/responsibilities.
n Do not misrepresent professional and/or academic credentials.

SECT ION  2 0
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“Each of us is responsible for acting ethically.” 

Company Responsib i l i ty
McDermott is responsible for implementing the ethics and compliance program,

creating and maintaining policies, updating and distributing this Code, and making
other resources available to employees. We will provide information to help all
employees understand and live up to the Code by offering:
n Clear policies and procedures.
n Training and education.
n Resources where employees can get advice, raise concerns, and make reports.
n Ethics HelpLine.
n Division, Group and Corporate Compliance resources.
All conversations, calls, and reports made in good faith will be taken seriously.

Our Company will investigate all reported concerns – promptly and as confidential-
ly as possible – and resolve those concerns appropriately. If, after investigation, we
find that the Code has been violated, we will take appropriate action, including dis-
ciplinary action, and make such changes necessary to prevent recurrences. Our
actions may include notifying the appropriate governmental agency. 

Managers and Superv isors
Managers and supervisors are expected to provide timely advice and guidance to

employees on ethics and compliance concerns. You should encourage employees
to ask questions and get advice before they act. The more we talk openly about
ethics and compliance, the clearer everyone will be about what is expected.
Managers and supervisors must take a leadership role in promoting ethical busi-
ness conduct and in creating working conditions that support our principles and
values. As a manager or supervisor you are responsible for the ethical conduct of
the employees under your supervision and direction. Failure to exercise this
responsibility through training, communication and taking disciplinary action when
required may subject you to disciplinary action as well.

Employees
As an employee of this Company you must first take responsibility for your own

ethical behavior. You have the responsibility to read, understand, and comply with
this Code of Business Conduct and learn the details of the Company policies that
specifically impact your work assignments. Additional responsibilities include:
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n Taking the training that is required to do your job.
n Cooperating in internal investigations about reported ethics or compliance matters.
n Ensuring that your actions are lawful and ethical.
n Asking questions and getting advice before you act if you are uncertain about the
right course of conduct.
n Reporting any concerns or suspected violations.
n Checking the Ethics Web Site, home.mcdermott.com/ethics, for more specific
guidance.

Reporting suspected violations of our Code of Business Conduct
If you believe that someone associated with McDermott (including managers,

supervisors, fellow employees, suppliers, vendors, contractors, agents, represen-
tatives, consultants and joint venture partners) has violated a provision of our Code
of Business Conduct, you are expected to bring the matter to the attention of your
supervisor or manager, your Human Resources representative, your organization’s
Ethics and Compliance Coordinator, Legal department, or the Group or Corporate
Ethics and Compliance Office. You can make reports by telephone, through e-mail,
in person or by contacting our Ethics HelpLine. You have a personal responsibility
to report activity that appears to violate this Code or laws or regulations. We will
investigate all reported matters promptly and as confidentially as possible. The
Company will take corrective action and make necessary changes.

We expect every employee to cooperate with lawful investigations into allegations
that our Code, policies or laws have not been followed. The Company will cooperate
with lawful government investigations. When we are notified of an external investi-
gation, we will take prompt action to preserve documents that may be relevant.

How the Eth ics and Compl iance HelpL ine works
You can always call our Ethics HelpLine at 800-456-6236 to ask a question, express

a concern, or report a possible violation of laws, regulations, or our Code. The Ethics
HelpLine is also available as a confidential anonymous means to report concerns
regarding questionable accounting or auditing matters to the Audit Committee of the
Board of Directors. An independent organization answers this telephone line twenty-
four hours a day, seven days a week. To support the various languages spoken by
our employees, an interpreter will be included in the call when needed.

When reporting a concern or making an allegation, you will be asked to provide
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the name and location of your organization, the names of the people involved, and
other details so that the Company can investigate. Every concern or allegation is
handled promptly, discreetly, and professionally. The Company will investigate
reports of illegal or unethical conduct and take appropriate action to resolve each
reported matter.

All calls to the Ethics HelpLine are handled as confidentially as possible. If
you prefer, you may remain anonymous although this may make it more difficult
to investigate and resolve your concern.

Prohib i t ion against  re ta l ia t ion
The Company will not retaliate against any person who brings an ethics or com-

pliance issue to our attention in good faith. Individuals who raise concerns or who
help to resolve reported matters are protected against retaliation. However, anyone
who uses the ethics and compliance program to spread falsehoods or threaten oth-
ers, or with the intent to unjustly damage another person’s reputation, will be sub-
ject to disciplinary action.

Disc ip l inary  act ion
Violations of this Code, laws, or regulations can cause severe consequences for

you and for the Company. Some violations may be criminal in nature and punish-
able by fine or imprisonment of individuals. Violations can jeopardize our relation-
ships with our customers and suppliers, and could result in our loss of the privilege
to do business in the United States or elsewhere. Employees who violate this Code,
laws, or regulations are subject to disciplinary action up to and including termina-
tion of employment. The Company takes a zero tolerance position on violations;
there are no exceptions.

Waivers
No violation of this Code is acceptable. Under certain specific circumstances, a

waiver of a particular provision of the Code may be granted with the approval of the
Corporate Compliance Officer. Any waiver of the Code for Executive officers or
directors must be approved by the Board of Directors or a Board committee and
must be promptly disclosed to shareholders.
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To be filed in Individual’s personnel file.

RECEIPT AND ACKNOWLEDGEMENT

I acknowledge that I have received my personal copy of the McDermott Code of
Business Conduct, and that as an employee of McDermott International, Inc. or
one of its subsidiaries or affiliates, I am responsible for knowing and adhering to
the standards outlined in it.

Signature

Date

Name (please print)

Employee Number

Company

Location
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