DNB NOR

To Shareholders of Stolt Offshore S.A.

Our ref. Date
Registrars Department/ij Oslo, January 20, 2006
STOLT OFFSHORE S.A.

VOTING EXTRAORDINARY GENERAL MEETING FEBRUARY 24, 2006

Your holding of Common Shares of Stolt Offshore S.A. is registered in The Norwegian
Central Securities Depository (Verdipapirsentralen - the "VPS"). If you wish to vote your
shares at the above Extraordinary General Meeting you may either attend in person at the said
general meeting or you may execute the attached proxy card and return it to us.

You are encouraged to specify your choices by marking the appropriate boxes on the enclosed
proxy form. When properly executed, the proxy will be voted in the manner directed therein.

Enclosed, please find a return envelope for your proxy. In order for your shares to be voted
base on your executed proxy card, the card has to be received by DnB NOR Bank ASA,
Registrars Department, Oslo, not later than February 21, 2006, 15:00 hours Central European
Winter Time.

Please carefully read the attached letter from Stolt Offshore S.A. to its shareholders.

Yours sincerely,
for DnB NOR Bank ASA
Registrars Department

Irene Johansen

DnB NOR Bank ASA Office Stranden 21, Oslo Postal address NO-0021 Oslo, Norway
Telephone +47 22 48 10 50 Fax +47 22 94 90 20 www.dnbnor,no Register of Business Enterprises NO 984 851 006 MVA



Stolt Offshore S.A. r:i

Clo Stoit Offshore M.S. Limited Tel: + 44 1932 773700
Dolphin House Fax: + 44 1932 773701
Windmill Road www.stoltoffshore.com

Sunbury-on-Thames
Middlesex, TW16 7HT
England

January 20, 2006

Dear Shareholder,

Change of Company Name - Call for Extraordinary General Meeting
at 10 am on Fabruary 24, 2006

Under its Articles of Incorporation (Article 36) and under a service mark agreement with
Stolt-Nielsen S.A., the Company is obliged to change its name and logo upon Stolt-Nielsen
Transportation Group Ltd. and or Stolt-Nielsen S.A. owning less than 33 1/3% of the
common shares of the Company. Following the sale by Stolt-Nielsen S.A. of its ownership
interest in the Company in January 2005, the Company has agreed a right to use the "Stoit”
name and logo until August 31, 2006.

The above has led the Company to instigate a rebranding exercise which has resulted in a
proposal for a new trade name of Acergy S.A. We believe Acergy S.A. is the right name to
embody our vision and will help us to become the acknowledged leader in seabed-to-surface
engineering and construction.

The Board of Directors consequently proposes to the shareholders that the Company adopts
the new trade name as its registered name. To do so Article 1 of the Articles of
Incorporation has to be amended. This will require that 2/3 of the votes of shareholders
present at the shareholder meeting considering the matter have to vote in favour of the
proposal. Please observe that ticking “Abstain” on the proxy card will not count as a vote in
favour.

In addition, at least one half of the capital of the Company has to be represented at the
general meeting to make such a decision. If that is not the case, a 2" general meeting may
be called to consider the matter. In such 2™ meeting, no minimum representation Is
required.

Please note that to maintain momentum around the rebranding and name change, which was
announced both internally and externally on January 19, 2006, it is the Company’s intention
to have its subsidiaries start to operate under the new brand and name with effect from
February 1, 2006. From this date also the Company’s new website (www.acergy-group.com)
will be launched. This practical approach has been deemed appropriate by our legal advisers
and we have consulted our largest shareholders who have indicated their support to our
proposal.

For the reasons given above, and the conditions of quorum and majority needed to carry the
resolution, I would ask all shareholders to actively take a view on the matter and return the
attached proxy cards as soon as possible and in any event so that they are received by
Februgry 21, 2006, 15:00 hours Central European Winter Time.

Your Assistance and support in this matter is sincerely appreciated.
Cd

oM EnRET

Chief Executive Officer

Registered Office: 26, rue Louvigny, L-1946 Luxembourg, Société Anonyme Holding, R.C. Luxembourg B 43172



NOTICE OF EXTRAORDINARY GENERAL
MEETING OF $HAREHOLDERS OF STOLT OFFSHORE S.A.,
A SOCIETE ANONYME HOLDING RCS LUX B 43172,
HAVING ITS REGISTERED OFFICE AT
26, RUE LOUVIGNY, L-1946 LUXEMBOURG
ON FEBUARY 24, 2006 at 10 a.m.

An Extraordinary General Meeting of Shareholders of Stolt Offshore S.A. (the
“Company”) will be held at the offices of Services Généraux de Gestion S.A. 23,
Avenue Monterey, L-2086 Luxembourg, on Friday, February 24, 2006 at (10 am) for
the following purpose:

(1)  To approve a change to the Company’s Articles of Incorporation Article 1, 2™
paragraph, the whole of this Article 1 to read:

It will be styled “Acergy S.A.”

The effective date of the change to the Company’s name will be March 1,
2006.

The Company’s Board of Directors is authorised to fix an alternative effective
date.

The Board of Directors consequently proposes to the shareholders that the Company
adopt the new trade name as its registered name. To do so, Article 1 of the Company’s
Articles of Incorporation has to change. We draw your attention to the fact that in
order to effect such a change, half of the Common Shares have to be present or
represented at the shareholder meeting considering the matter and the resolution has
to be adopted at a 2/3 majority of the Common Shares present or represented in favour
of the proposal.

The Board of Directors of the Company has determined that Common Shareholders of
record at the close of business on January 19, 2006 will be entitled to vote at the
aforesaid meeting and at any adjournments thereof.

Sl Q

MARK WOOLVERIDGE
Chairman of the Board

To assure your representation at the Extraordinary General Meeting, you are hereby requested
to fill in, sign, date and return the Proxy Card delivered herewith in the return envelope
provided for such purpose. The giving of such Proxy will not affect your right to revoke such
Proxy or vote in person should you later decide to attend the meeting.
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Name
Address
City
Country

PROXY

STOLT OFFSHORE S.A.
Proxy Solicited on behalf of the Board of Directors of the Company for

Extraordinary General Meeting February 24, 2006

The undersigned hereby authorize DnB NOR Bank ASA to constitute and appoint Mark Woolveridge, Tom
Fhret, Stuart Jackson, Johan Rasmussen, Jean-Paul Reiland, Jean Hoss and Philippe Hoss, and each of
them, his true and lawful agent and proxy, with full power of substitution in each, to represent the
undersigned at the Extraordinary General Meeting of Stockholders of STOLT OFFSHORE S.A., to be held
at the offices of Services Généraux de Gestion S.A., 23, Avenue Monterey, L-2086 Luxembourg on Friday
February 24, 2006 at 10:00a.m., and at any adjournments thereof, on all matters coming before said

meeting.

1. FOR

AGAINST

ABSTAIN

To ehpprove a change to the Company's Article
1,2" paragraph, the whole of this Article 1 to
read: It will be styled " Acergy S.A."

The effective date of the change to the
Company’s name will be March 1, 2006.

The Company’s Board of Directors is
authorised to fix an alternative effective date.

Signature(s) Date:

Note: Please sign exactly as name appears above. Joint owners should each sign. When signing as attorney,
executor, administrator or guardian, please give full title as such.




RECEIVE INFORMATION ELECTRONICALLY

On the VPS Investorservices you have the opportunity to:

- Receive the Annual reports and Annual General Meeting callings electronically
- Receive notification of change electronically

- Attend issuances

- See your holdings

- Get security information

- Get taxation help and more

To get access to Investorservices you must log on through your bank, broker or custodians home
page. Functionality and access to services may differ between the different Account Operators.
Some Account Operators have the service by the Online banking system. If you do not have the
Online banking system, you must order a password via VPS logon page or by making contact with
your Account Operator.

These Account Operators can provide you with the service Investortjenester:
http:/ /www.vps.no/investor

- On the right and side of the page you will find those providing some or all of the above mentioned
services.

If in the future you want to receive Annual General Meeting callings, Annual Reports and
other information from the company electronically by e-mail, do as listed below:

1. Log on to Investorservices through your banks home page (either by the your Online
banking system or by a separate system).

2. On the menu on the left side select Additional services/Tilleggstjenester.

3. Click the marker on the word Order/Bestill behind the text Receive messages, callings and
information electronically, Shares/Motta meldinger, innkallinger og informsjon elestronisk,
aksje.

4. When Stolt Offshore distribute information, you will receive an e-mail to your registered
e-mail address that you have received information in your Mailbox/Postkasse at
Investorservices. The Mailbox/Postkasse is listed in the menu on the left side of the screen.

Stolt Offshore S.A. hope that you will make use of these electronic services, since this
will reduce the paper quantity as well as being more inexpensive and providing more
timely information flow.



