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PRELIMINARY PROXY MATERIALS - SUBJECT TO COMPLETION

NOTICE TO SHAREHOLDERS

April [ ], 2014

Dear Shareholder:

The 2014 annual general meeting of the shareholders of Transocean Ltd. (the "Annual General Meeting") will be held

on Friday, May 16, 2014 at 5:00 p.m., Swiss time, at the Lorzensaal Cham, Dorfplatz 3, CH-6330 Cham, Switzerland.

The invitation to the Annual General Meeting, the proxy statement and a proxy card are enclosed and describe the

matters to be acted upon at the meeting.

At the Annual General Meeting, we will ask you to vote on the following items:

Agenda o Board of Directors
Description .

Item Recommendation
Approval of the 2013 Annual Report, Including the Consolidated Financial

1 Statements of Transocean Ltd. for Fiscal Year 2013 and the Statutory Financial FOR

Statements of Transocean Ltd. for Fiscal Year 2013

Discharge to the Members of the Board of Directors and Executive Management

from Liability for Activities during Fiscal Year 2013

3 Appropriation of Available Earnings for Fiscal Year 2013 FOR

Distribution of a Dividend in the Amount of US$ 3.00 per Outstanding Share of the

Company out of the General Legal Reserves from Capital Contribution (by way of a

FOR

4 release and allocation of general legal reserves from capital contribution to dividendFOR
reserves from capital contribution)

5 Adoption of Authorized Share Capital FOR
Reduction of the Maximum Number of the Members of the Board of Directors to

6 FOR
11 from 14

7 Amendments to Articles of Association to Implement the Minder Ordinance FOR
Amendment of Article 18 para. 2 of the Articles of Association Regarding the

8 Applicable Vote Standard for Elections of Directors, the Chairman and the FOR
Members of the Compensation Committee

9 Amendment of Article 14 para. 1 of the Articles of Association Regarding FOR
Shareholder Agenda Item Requests Pursuant to Swiss Law

10 Reelection of Ten Directors and Election of One New Director, Each for a Term FOR
Extending Until Completion of the Next Annual General Meeting

11 Election of the Chairman of the Board of Directors for a Term Extending Until FOR
Completion of the Next Annual General Meeting

D Election of the Members of the Compensation Committee, Each for a Term FOR
Extending Until Completion of the Next Annual General Meeting
Election of the Independent Proxy for a Term Extending Until Completion of the

13 . FOR
Next Annual General Meeting
Appointment of Ernst & Young LLP as the Company's Independent Registered

14 Public Accounting Firm for Fiscal Year 2014 and Reelection of Ernst & Young Ltd, FOR
Zurich, as the Company's Auditor for a Further One-Year Term

15 Advisory Vote to Approve Named Executive Officer Compensation FOR

16 Reapproval of the Material Terms of the Performance Goals Under the Long-Term FOR

Incentive Plan of Transocean Ltd.
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It is important that your shares be represented and voted at the meeting, whether you plan to attend or not. Please read
the enclosed invitation and proxy statement and date, sign and promptly return the proxy card in the enclosed
self-addressed envelope.

A note to Swiss and other European investors: Transocean Ltd. is incorporated in Switzerland, has issued registered
shares and trades on both the New York Stock Exchange and the SIX Swiss Exchange; however, unlike some Swiss
incorporated or SIX Swiss Exchange-listed companies, share blocking and re-registration are not requirements for any
Transocean shares to be voted at the meeting, and all shares may be traded after the record date.

Sincerely,

Ian C. Strachan Steven L. Newman

Chairman of the Board of Directors President and Chief Executive Officer

This invitation, proxy statement and the accompanying proxy card are first being mailed to our shareholders on or
about April [ ], 2014.
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Proxy Statement Summary
Annual General Meeting Details

Time:5:00 p.m. Swiss Time

Date: Friday, May 16, 2014

Place: Lorzensaal Cham, Dorfplatz 3, CH-6330 Cham, Switzerland

Record Date: Tuesday, April 29, 2014
You may designate proxies to vote your shares by mailing the enclosed proxy card. Please review the
instructions in the proxy statement and on your proxy card regarding voting. Shareholders registered in our
_share register on the record date have the right to attend the Annual General Meeting and vote their shares. If

& you intend to attend and vote at the meeting in person, you are required to present either an original attendance
card or a legal proxy issued by your bank, broker or other nominee in your name, each with proof of
identification.

Our proxy statement and 2013 Annual Report are available at:

http://www.deepwater.com/investor-relations/financial-reports

Votin

Materials:

Nominees to Our Board of Directors

We are asking you to vote FOR all the director nominees listed below. During 2013, each of the current directors
attended at least 85% of the Board of Directors and committee meetings on which he or she sits. This year, we are
nominating one new director to the Board of Directors. Detailed information regarding these individuals is provided
under Agenda Item 10:

Independent*
Directors for Re-Election
Ian C. Strachan
Glyn A. Barker
Vanessa C.L. Chang
Frederico F. Curado
Chad Deaton
Martin B. McNamara
Samuel Merksamer
Edward R. Muller
Steven L. Newman
Tan Ek Kia

== === = ="

c:

New Director for Election
Vincent J. Intrieri i
* As determined by the Board of Directors

Minder Ordinance
As a result of recent changes in Swiss law, in particular the amendment to the Swiss Federal Constitution related to
board and executive compensation and the ordinance (the “Minder Ordinance”) implementing such amendment, we are

proposing Agenda Item 7 to align our Articles of Association with the new Minder Ordinance requirements.

Under the Minder Ordinance, the authority to elect the Chairman of our Board of Directors and the members of the
Compensation Committee is now vested in shareholders. Previously, this authority was exercised by the Board of
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Directors. We have proposed amendments to our Articles of Association to reflect these and other corporate
governance changes introduced by the Minder Ordinance and our Board of Directors has recommended that you vote
"FOR" proposals 7A - 7G related to the Minder Ordinance.
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Our Board of Directors recommends that you elect Ian C. Strachan as Chairman of the Board of Directors (Agenda
Item 11) and Frederico F. Curado, Martin B. McNamara, Vincent J. Intrieri and Tan Ek Kia to the Compensation
Committee (Agenda Item 12) until the 2015 Annual General Meeting. Note that under the Minder Ordinance and our
proposed Articles of Association, if any of these individuals were to resign or there were vacancies in the office of the
Chairman or the Compensation Committee for other reasons, our Board of Directors would have the authority to
replace him or her with another Board of Directors member until the next Annual General Meeting.

Pursuant to the Minder Ordinance, the Company is no longer permitted to appoint a corporate representative to act as
the proxy for purposes of voting at the Annual General Meeting. Swiss companies now may only appoint an
independent proxy for these purposes. For the 2014 Annual General Meeting, we have appointed Schweiger
Advokatur / Notariat to serve as our independent proxy. Agenda Item 13 asks that you also elect this firm to act as the
independent proxy for the 2015 Annual General Meeting and any extraordinary general meeting before the 2015
Annual General Meeting.

Features of Executive Compensation Program

Our executive compensation program reflects a commitment to retain and attract highly qualified executives. The
elements of our plan are designed to motivate our executives to achieve our overall business objectives and create
sustainable shareholder value in a cost-effective manner and reward executives for achieving superior financial, safety
and operational performance, each of which are important to the long-term success of the Company. We believe our
executive compensation program includes key features that align the interests of our executives with those of our
shareholders and does not include features that could misalign those interests.

What We Do What We Don't Do Key Changes for 2014

i Conduct an annual review of our i Allow our executives to hedge, i Compensation Peer Group
compensation strategy, including a pledge, sell short or hold derivative  adjustment to remove companies with
review of our compensation-related risk instruments tied to our shares (other revenues greater than 250% or less
profile than options issued by us) than 30% of our revenues

i Have pre-arranged individual
severance agreements or special

change-in-control compensation i Improvement in the mix of
agreements with any executive long-term incentive awards to be 50%
i Enforce a claw-back policy that officers; however, subject to the Performance-Contingent Deferred
allows for the forfeiture, recovery or  limitations phased in under the Minder Units, measured equally by total
adjustment of incentive compensation Ordinance pursuant to which shareholder return and return on
paid to executives due to a material severance cannot be paid to members capital employed; elimination of stock
misstatement of financial results of our Executive Management Team, option grants (prior grants of stock
our executives are eligible for options will continue under existing
severance and change-in-control terms)
provisions pursuant to our company
policies

i Revisions to the stock ownership
guidelines to require our Chief
Executive Officer to hold six times
base pay in Transocean shares

0 Maintain single-trigger
change-in-control provisions or
change-in-control gross-ups

i Mandate meaningful stock ownership
thresholds for our executives

i Maintain compensation plans
designed to align our executive
compensation program with long-term
shareholder interests

i Guarantee future salary increases, i Elimination of tax equalization for
non-performance based bonuses or  our expatriate executive officers
unrestricted equity compensation effective January 1, 2014
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i Our Compensation Committee retains i Pay dividend equivalents on i Adopted employment agreements for
an independent consultant that does not performance-contingent deferred units members of our Executive
perform any services for management that have not been earned based on ~ Management Team to memorialize
actual company performance prior arrangements in anticipation of
the Minder Ordinance and to reflect
the elimination of tax equalization

10
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INVITATION TO ANNUAL GENERAL MEETING OF TRANSOCEAN LTD.
Friday, May 16, 2014

5:00 p.m., Swiss time,

at the Lorzensaal Cham, Dorfplatz 3,

CH-6330 Cham, Switzerland

Agenda Items
(I)Approval of the 2013 Annual Report, including the Consolidated Financial Statements of Transocean Ltd. for
Fiscal Year 2013 and the Statutory Financial Statements of Transocean Ltd. for Fiscal Year 2013.

Proposal of the Board of Directors

The Board of Directors proposes that the 2013 Annual Report, including the consolidated financial statements for the

calendar year ending December 31 ("fiscal year"), 2013 and the statutory financial statements for fiscal year 2013, be

approved.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 1.

(2)Discharge to the Members of the Board of Directors and Executive Management from Liability for Activities
During Fiscal Year 2013.

Proposal of the Board of Directors

The Board of Directors proposes that shareholders grant discharge to the members of the Board of Directors and
Messrs. Steven Newman, Esa Ikaheimonen, Allen Katz, John Stobart, David Tonnel and Thab Toma, who served as
members of executive management in 2013, from liability for activities during fiscal year 2013.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 2.

(3) Appropriation of the Available Earnings for Fiscal Year 2013.

Proposal of the Board of Directors
The Board of Directors proposes that all available earnings of the Company be carried forward.

in CHF thousands
Balance brought forward from previous years 90,284
Net loss of the year (29,675 )
Total retained earnings 60,609
Appropriation of available earnings
Balance to be carried forward on this account 60,609
Recommendation

The Board of Directors recommends you vote "FOR" this proposal number 3.
Distribution of a Dividend in the Amount of US$ 3.00 per Outstanding Share of the Company out of General Legal
(4)Reserves From Capital Contribution (by way of a release and allocation of general legal reserves from capital
contribution to dividend reserve from capital contribution).

11
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Proposal of the Board of Directors

The Board of Directors proposes that (A) CHF 2,046,920,128 of general legal reserves from capital contribution be
released and allocated to "dividend reserve from capital contribution" (the "Dividend Reserve"), (B) a dividend in the
amount of US$ 3.00 per outstanding share of the Company be distributed out of, and limited at a maximum to the
amount of, such Dividend Reserve and paid in installments at such times and at such record dates as shall be
determined by the Board of Directors in its discretion, and (C) any amount of the Dividend Reserve remaining after
payment of the final installment be automatically reallocated to "general legal reserves from capital contribution."
Dividend payments shall be made with respect to the outstanding share capital of the Company on the record date for
the applicable installment, which amount will exclude any shares held by the Company or any of its direct or indirect
subsidiaries.

Proposed Release and Allocation of General Legal Reserves From Capital Contribution to Dividend Reserve From
Capital Contribution

in CHF thousands
General legal reserves from capital contribution, as of December 31, 2013 9,552,457
less release to Dividend Reserve 2,046,920
Remaining general legal reserves from capital contribution 7,505,537

Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 4.
(5) Adoption of Authorized Share Capital.

Proposal of the Board of Directors

The Board of Directors proposes that its authority to issue shares out of the Company's authorized share capital be

adopted for a two-year period, expiring on May 16, 2016. Pursuant to the proposal, the Board of Directors' authority to

issue new shares in one or several steps will be limited to a maximum of 22,429,838 shares, or approximately 6% of

the share capital of the Company currently recorded in the Commercial Register. The Board of Directors does not

currently have plans to issue shares under this authorization. The proposed amendments to the Articles of Association

are included in Annex A.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 5.

©) Amendment of the Articles of Association to Reduce the Maximum Number of the Members of the Board of
Directors to 11 from 14.

Proposal of the Board of Directors
The Board of Directors proposes that the maximum number of the members of the Board of Directors under the
Articles of Association be reduced to 11 from 14 members. The proposed amendments to the Articles of Association
are attached as Annex B.
Recommendation
The Board of Directors recommend you vote “FOR” this proposal number 6.
7 Amendments to the Articles of Association to Implement the Minder
Ordinance.

As a result of recent changes in Swiss law, in particular the amendment to the Swiss Federal Constitution related to
board and executive compensation and the Ordinance Against Excessive Compensation at Public Companies, dated
November 20, 2013 and effective January 1, 2014 (the “Minder Ordinance”), implementing such amendment, the
authority for

ii

12
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certain compensation and governance matters is now vested in the shareholders. The amendments proposed by this

proposal numbers 7A - 7G are primarily intended to implement the requirements of the Minder Ordinance.
Amendments Regarding Election of the Board of Directors, the Chairman of the Board of Directors, the
"Compensation Committee Members and the Independent Proxy and Other Matters.

Proposal of the Board of Directors

The Board of Directors proposes that our Articles of Association be amended to reflect the requirements of the Minder
Ordinance that:

ecach member of the Board of Directors;

ethe Chairman of the Board of Directors;

secach member of the Compensation Committee; and

the independent proxy

be elected at the Annual General Meeting, each for a term extending until completion of the next Annual General
Meeting.

Further, the Board of Directors proposes that our Articles of Association be amended to reflect the powers and duties
of each of these elected offices in accordance with the Minder Ordinance.

Also, the Board of Directors proposes that our Articles of Association be further amended to reflect the requirement
pursuant to the Minder Ordinance that an annual report on the compensation of the Board of Directors and the
Executive Management Team be prepared.

The proposed amendments to the Articles of Association are attached as Annex C.
Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 7A.

Binding Shareholder Ratification of the Compensation of the Board of Directors and the Executive Management
"Team.
Proposal of the Board of Directors
The Board of Directors proposes that our Articles of Association be amended to reflect the requirements of the Minder
Ordinance for shareholder ratification of the compensation of the Board of Directors and the Executive Management
Team.
The proposed amendments to the Articles of Association are attached as Annex D.
Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 7B.
Supplementary Amount of Compensation for Members of the Executive Management Team Assuming an
7C.Executive Management Team Position During a Compensation Period for Which Shareholder Ratification Has
Already Been Granted.
Proposal of the Board of Directors
The Board of Directors proposes that our Articles of Association be amended to reflect the authority of the Board of
Directors to grant compensation to members of the Executive Management Team who assume an Executive
Management Team position during a compensation period for which shareholder ratification has already been granted.

iii
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The proposed amendments to the Articles of Association are attached as Annex E.
Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 7C.
General Principles and Terms Applicable to Compensation of the Members of the Board of Directors and the

"Executive Management Team.
Proposal of the Board of Directors
The Board of Directors proposes that our Articles of Association be amended to reflect the general principles and
terms applicable to compensation of the Board of Directors and the Executive Management Team and to enumerate
the compensation elements and the principles regarding performance targets and objectives that may be used to
compensate, attract, retain and motivate non-executive directors and members of the Executive Management Team.
The proposed amendments to the Articles of Association are attached as Annex F.
Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 7D.

Maximum Term and Termination Notice Periods for Members of the Board of Directors and the Executive

"Management Team and Non-Competition Agreements with Members of the Executive Management Team.
Proposal of the Board of Directors
The Board of Directors proposes that our Articles of Association be amended to reflect the maximum term and
maximum termination notice periods of our agreements with members of the Board of Directors and the Executive
Management Team relating to their compensation, and the principles applicable to non-competition agreements
effective after termination of employment into which the Board of Directors may enter with members of the Executive
Management Team, and the consideration paid thereunder.
The proposed amendments to the Articles of Association are attached as Annex G.
Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 7E.
7F.Permissible Mandates of Members of the Board of Directors and the Executive Management Team.
Proposal of the Board of Directors
The Board of Directors proposes that our Articles of Association be amended to reflect the maximum number of
permissible mandates, as defined by the Minder Ordinance, which members of the Board of Directors and the
Executive Management Team may hold outside the Transocean group.
The proposed amendments to the Articles of Association are attached as Annex H.
Recommendation
The Board of Directors recommends you vote “FOR” this proposal number 7F.
7G.Loans and Post-Retirement Benefits beyond Occupational Pensions.
Proposal of the Board of Directors
The Board of Directors proposes that our Articles of Association be amended to reflect our policy restricting the
granting of loans to the Board of Directors and the Executive Management Team and the amount of potential post-

v
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retirement benefits beyond occupational pensions granted to members of the Executive Management Team.

The proposed amendments to the Articles of Association are attached as Annex L.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 7G.

(8)Amendment of Article 18 para. 2 of the Articles of Association Regarding the Applicable Vote Standard for
Elections of Directors, the Chairman and the Members of the Compensation Committee.

Proposal of the Board of Directors

The Board of Directors proposes that the Articles of Association be amended such that the members of the Board of

Directors, the Chairman of the Board of Directors, and the members of the Compensation Committee in “uncontested

elections” are elected upon a relative majority of the votes cast at the general meeting, instead of upon a plurality of the

votes cast at the general meeting. “Contested elections” continue to be subject to a plurality vote standard, meaning that

the candidate who receives the greatest number of "FOR" votes is elected. A "relative majority"” means a majority of

the votes cast "FOR" or "AGAINST" on the matter being voted upon or the nominee to be elected, disregarding

abstentions, "broker non votes", blank or invalid votes.

If approved, the relative majority vote standard would become effective at the first general meeting of shareholders

after the 2014 Annual General Meeting.

The proposed amendments to the Articles of Association are attached as Annex J.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 8.

(9)Amendment of Article 14 para. 1 of the Articles of Association Regarding Shareholder Agenda Item Requests
Pursuant to Swiss Law.

Proposal of the Board of Directors

The Board of Directors proposes that the English translation of Article 14 para. 1 of our Articles of Association be

amended to align the English text translation with the authoritative German text. Specifically, the proposed

amendment clarifies that its proviso refers to the anniversary date of the previous year’s Annual General Meeting,

rather than to the Company’s proxy statement in connection with the previous year’s Annual General Meeting.

The proposed amendments to the Articles of Association are attached as Annex K.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 9.

a 0)Reelection of Ten Directors and Election of One New Director, Each for a Term Extending Until Completion of
the Next Annual General Meeting.

Proposal of the Board of Directors

The Board of Directors proposes that the following ten candidates be reelected and the following one candidate be
elected to the Board of Directors, each for a term extending until completion of the next Annual General Meeting.
Previously, some of the directors up for reelection held three-year terms. However, as a result of the Minder
Ordinance, all directors hold one-year terms of office and must be reelected at this Annual General Meeting.

10A Reelection of Ian C. Strachan as a director.

10B Reelection of Glyn A. Barker as a director.

15
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10C Reelection of Vanessa C.L. Chang as a director.

10D Reelection of Frederico F. Curado as a director.
10E Reelection of Chad Deaton as a director.

10F Reelection of Martin B. McNamara as a director.
10G Reelection of Samuel Merksamer as a director.
10H Reelection of Edward R. Muller as a director.
101 Reelection of Steven L. Newman as a director.

10J Reelection of Tan Ek Kia as a director.

10K Election of Vincent J. Intrieri as a director.

Recommendation

The Board of Directors recommends you vote "FOR" the (re)election of these candidates as directors.

a 1)Election of the Chairman of the Board of Directors for a Term Extending Until Completion of the Next Annual
General Meeting.

Proposal of the Board of Directors

The Board of Directors proposes that Ian C. Strachan be elected as the Chairman of the Board of Directors for a term

extending until completion of the next Annual General Meeting.

Recommendation

The Board of Directors recommends you vote “FOR” the election of Ian C. Strachan as Chairman of the Board of

Directors.

(lz)Election of the Members of the Compensation Committee, Each for a Term Extending Until Completion of the
Next Annual General Meeting.

Proposal of the Board of Directors

The Board of Directors proposes that the following candidates for election to the Board of Directors also be elected as
members of the Compensation Committee:

12AElection of Frederico F. Curado as a member of the Compensation Committee.

12B Election of Martin B. McNamara as a member of the Compensation Committee.

12CElection of Tan Ek Kia as a member of the Compensation Committee.

12DElection of Vincent J. Intrieri as a member of the Compensation Committee.

Recommendation

The Board of Directors recommends you vote “FOR” the election of Frederico F. Curado, Martin B. McNamara, Tan Ek
Kia and Vincent J. Intrieri as members of the Compensation Committee.

vi
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(13)Election of the Independent Proxy for a Term Extending Until Completion of the Next Annual General Meeting.

Proposal of the Board of Directors

The Board of Directors proposes that Schweiger Advokatur / Notariat be elected to serve as independent proxy at (and
until completion of) the 2015 Annual General Meeting and at any extraordinary general meeting of the Company prior
to the 2015 Annual General Meeting.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 13.

(14) Appointment of Ernst & Young LLP as the Company's Independent Registered Public Accounting Firm for Fiscal
Year 2014 and Reelection of Ernst & Young Ltd, Zurich, as the Company's Auditor for a Further One-Year Term.

Proposal of the Board of Directors

The Board of Directors proposes that Ernst & Young LLP be appointed as the Company's independent registered

public accounting firm for the fiscal year 2014 and that Ernst & Young Ltd, Zurich, be reelected as the Company's

auditor pursuant to the Swiss Code of Obligations for a further one-year term, commencing on the date of the 2014

Annual General Meeting and terminating on the date of the 2015 Annual General Meeting.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 14.

(15) Advisory Vote to Approve Named Executive Officer Compensation.

Proposal of the Board of Directors

Pursuant to Section 14A of the Exchange Act, Company shareholders are entitled to cast an advisory vote on the

Company's executive compensation program for the Company's Named Executive Officers. Detailed information

regarding the Company's compensation program for Named Executive Officers is set forth in the Compensation

Discussion and Analysis, the accompanying compensation tables and the related narrative disclosure in this proxy

statement. The Board of Directors believes the Company's compensation program is designed to reward performance

that creates long-term value for the Company's shareholders and has proposed the following resolution to provide

shareholders with the opportunity to endorse or not endorse the Company's Named Executive Officer compensation

program by voting on the below resolution:

RESOLVED, that the Compensation of the Company's Named Executive Officers, as disclosed pursuant to Item 402

of Regulation S-K, including the Compensation Discussion and Analysis, the compensation tables and narrative

disclosure in the proxy statement for the Company's 2014 Annual General Meeting is hereby APPROVED.

Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 15.

a 6)Reciipproval of the Material Terms of the Performance Goals Under the Long-Term Incentive Plan of Transocean
Ltd.

Proposal of the Board of Directors

The Board of Directors proposes that shareholders approve the material terms of the performance goals under the
Long-Term Incentive Plan of Transocean Ltd. (in the form as amended and restated as of February 12, 2009) related
to performance-based awards under the plan that are intended to qualify as deductible performance-based
compensation for purposes of Section 162(m) of the U.S. Internal Revenue Code.

vii
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Recommendation

The Board of Directors recommends you vote “FOR” this proposal number 16.

Organizational Matters

A copy of the proxy materials, including a proxy and admission card, has been sent to each shareholder registered in
Transocean Ltd.'s share register as of March [28], 2014. Any additional shareholders who are registered in Transocean
Ltd.'s share register on April 29, 2014, will receive a copy of the proxy materials after April 29, 2014. Shareholders
not registered in Transocean Ltd.'s share register as of April 29, 2014 will not be entitled to attend, vote or grant
proxies to vote at, the 2014 Annual General Meeting.

While no shareholder will be entered in Transocean Ltd.'s share register as a shareholder with voting rights between
the close of business on April 29, 2014 and the opening of business on the day following the Annual General Meeting,
share blocking and re-registration are not requirements for any Transocean Ltd. shares to be voted at the meeting, and
all shares may be traded after the record date. Computershare, which maintains Transocean Ltd.'s share register, will
continue to register transfers of Transocean Ltd. shares in the share register in its capacity as transfer agent during this
period.

Shareholders registered in Transocean Ltd.'s share register as of April 29, 2014 have the right to attend the Annual
General Meeting and vote their shares (in person or by proxy), or may grant a proxy to vote on each of the proposals
in this invitation and any modification to any agenda item or proposal identified in this invitation or other matter on
which voting is permissible under Swiss law and which is properly presented at the Annual General Meeting for
consideration. Shareholders may deliver proxies to the independent proxy, Schweiger Advokatur / Notariat, by
marking the proxy card appropriately, executing it in the space provided, dating it and returning it to:

Vote Processing

Transocean 2014 AGM Vote Processing

c/o Broadridge

51 Mercedes Way

Edgewood, NY 11717

USA

or
Schweiger Advokatur / Notariat
Dammstrasse 19

CH-6300 Zug

Switzerland

We urge you to return your proxy card as soon as possible to ensure that your proxy card is timely submitted. All
proxy cards must be received no later than 8:00 a.m. Eastern Daylight Time (EDT), 2:00 p.m. Swiss time, on May 16,
2014.

Shares of holders who have timely submitted a properly executed proxy card and specifically indicated their votes will
be voted as indicated. Holders of shares who have timely submitted a properly executed proxy card but have not
specifically indicated their votes instruct the independent proxy to vote in accordance with the recommendations of
the Board of Directors with regard to the items listed in the notice of meeting.

If any modifications to agenda items or proposals identified in this invitation or other matters on which voting is
permissible under Swiss law are properly presented at the Annual General Meeting for consideration, you instruct the
independent proxy, in the absence of other specific instructions, to vote in accordance with the recommendations of
the Board of Directors.

As of the date of this proxy statement, the Board of Directors is not aware of any such modifications or other matters
to come before the Annual General Meeting.

Shareholders who hold their shares in the name of a bank, broker or other nominee should follow the instructions
provided by their bank, broker or nominee when voting their shares. Shareholders who hold their shares in the name
of a bank, broker or other nominee and wish to vote in person at the meeting must obtain a valid "legal proxy" from
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Shareholders may grant proxies to any third party. Such third parties need not be shareholders.

Directions to the 2014 Annual General Meeting can be obtained by contacting our Corporate Secretary at our
registered office, Turmstrasse 30, CH-6300 Zug, Switzerland, telephone number +41 (41) 749 0500, or Investor
Relations at our offices in the United States, at 4 Greenway Plaza, Houston, TX, USA 77046, telephone number +1
(713) 232-7500. If you intend to attend and vote at the 2014 Annual General Meeting in person, you are required to
present either an original attendance card, together with proof of identification, or a "legal proxy" issued by your bank,
broker or other nominee in your name, together with proof of identification. If you plan to attend the 2014 Annual
General Meeting in person, we urge you to arrive at the Annual General Meeting location no later than 4:00 p.m.
Swiss time on Friday, May 16, 2014. In order to determine attendance correctly, any shareholder leaving the 2014
Annual General Meeting early or temporarily, will be requested to present such shareholder's admission card upon
exit.

Annual Report, Consolidated Financial Statements, Statutory Financial Statements

A copy of the 2013 Annual Report (including the consolidated financial statements for fiscal year 2013, the statutory
financial statements of Transocean Ltd. for fiscal year 2013 and the audit reports on such consolidated and statutory
financial statements) is available for physical inspection at Transocean Ltd.'s registered office, Turmstrasse 30,
CH-6300 Zug, Switzerland. Copies of these materials may be obtained without charge by contacting our Corporate
Secretary at our registered office, Turmstrasse 30, CH-6300 Zug, Switzerland, telephone number +41 (41) 749 0500,
or Investor Relations at our offices in the United States, at 4 Greenway Plaza, Houston, TX, USA 77046, telephone
number +1 (713) 232 7500.

On behalf of the Board of Directors,

Tan C. Strachan

Chairman of the Board of Directors
Steinhausen, Switzerland

April [ ], 2014

X
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YOUR VOTE IS IMPORTANT

You may designate proxies to vote your shares by mailing the enclosed proxy card. Please review the instructions in
the proxy statement and on your proxy card regarding voting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
GENERAL MEETING TO BE HELD ON MAY 16, 2014.

Our proxy statement and 2013 Annual Report are available at
http://www.deepwater.com/investor-relations/financial-reports/
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PRELIMINARY PROXY MATERIALS - SUBJECT TO COMPLETION

PROXY STATEMENT

FOR ANNUAL GENERAL MEETING OF TRANSOCEAN LTD.

MAY 16, 2014

INFORMATION ABOUT THE MEETING AND VOTING

This proxy statement is furnished in connection with the solicitation of proxies by Transocean Ltd., on behalf of our
Board of Directors, to be voted at our Annual General Meeting to be held on May 16, 2014 at 5:00 p.m., Swiss time,
at the Lorzensaal Cham, Dorfplatz 3, CH-6330 Cham, Switzerland.

Quorum

Our Articles of Association provide that the presence of shareholders, in person or by proxy, holding at least a
majority of the shares entitled to vote at the meeting constitutes a quorum for purposes of convening this Annual
General Meeting and voting on all of the matters described above, except for the matters in Agenda Items 6 and 8, for
which our Articles of Association require the presence of shareholders of record, in person or by proxy, holding at
least two-thirds of the share capital recorded in the Commercial Register to constitute a quorum for purposes of action
upon that matter. Abstentions and “broker non-votes”, so long as the broker has discretion to vote the shares on at least
one matter before the Annual General Meeting, will be counted as present for purposes of determining whether there
is a quorum at the meeting.

Record Date

Only shareholders of record on April 29, 2014 are entitled to notice of, to attend, and to vote or to grant proxies to
vote at, the Annual General Meeting. No shareholder will be entered in Transocean Ltd.'s share register with voting
rights between the close of business on April 29, 2014 and the opening of business on the day following the Annual
General Meeting.

While no shareholder will be entered in Transocean Ltd.'s share register as a shareholder with voting rights between
the close of business on April 29, 2014 and the opening of business on the day following the Annual General Meeting,
share blocking and re-registration are not requirements for any Transocean Ltd. shares to be voted at the meeting, and
all shares may be traded after the record date. Computershare, which maintains Transocean Ltd.'s share register, will
continue to register transfers of Transocean Ltd. shares in the share register in its capacity as transfer agent during this
period.

P-1

22



Edgar Filing: Transocean Ltd. - Form PRE 14A

Table of Contents

Votes Required
The following table sets forth the applicable vote standard required to pass each enumerated agenda item:

Agenda . Relative Quahfle.d Plurality of
Item Description Majority (1) ng—Thlrds Votes (4)
Majority
Approval of 2013 Annual Report including Consolidated
1 Financial Statements and Statutory Financial Statements i
of Transocean Ltd.
Discharge of Board of Directors and Executive
2 Management from Liability for Activities During Fiscal i
Year 2013
3 Appropriation of Available Earnings i
4 Approval of Distribution of US$ 3.00 Per Outstanding
Share
5 Adoption of Authorized Share Capital i@
6 Reduction of Maximum Number of Members of Board of )
Directors to 11
Amendments to the Articles of Association Related to
7A-G . .
Minder Ordinance
Implementation of Majority Vote Standard for .
8 . i®
Uncontested Elections
9 Amendment to Articles of Association Related to i3
Shareholder Agenda Items
10 Election of Directors i@
11 Election of Chairman of the Board of Directors i
12 Election of Members of the Compensation Committee i
13 Election of Independent Proxy i
14 Appointment of Ernst & Young as Independent Auditor i
15 Advisory Vote to Approve Named Executive Officer )
Compensation
16 Approval of Material and Terms of Performance Goals 6

Under the Long-Term Incentive Plan
(1)  Affirmative vote of a relative majority of the votes cast in person or by proxy at the Annual General Meeting,
not counting abstentions, broker non-votes or blank or invalid ballots, which will have no effect on the proposal.
(2) Affirmative vote of two-thirds of the votes represented at the Annual General Meeting. An abstention, broker
non-vote or blank or invalid ballot will have the effect of a vote “AGAINST” this proposal.
(3) Affirmative vote of two-thirds of the shares entitled to vote at the Annual General Meeting. An abstention,
broker non-vote or blank or invalid vote will have the effect of a vote "AGAINST" this proposal.
(4) Affirmative vote of a plurality of the votes cast in person or by proxy at the Annual General Meeting. The
plurality requirement means that the nominee with the most votes for a board position, the chair or a position on the
Compensation Committee is elected. Only votes “for” are counted in determining whether a plurality has been cast in
favor of a nominee. Abstentions and broker non-votes are not counted for such purposes. As described later in this
proxy statement, our Corporate Governance Guidelines set forth our procedures if a nominee is elected but does not
receive more votes cast “for” than “against” the nominee’s election.
(5) The proposal is an advisory vote; as such, the vote is not binding on the Company.
(6) Re-approval of material terms of performance goals under the Company’s Long-Term Incentive Plan requires, in
accordance with the rules of the New York Stock Exchange, the affirmative vote of a majority of the votes cast on the
proposal. Broker non-votes will not affect the voting on the proposal. An abstention has the effect of a vote
"AGAINST" this proposal.
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Outstanding Shares

As of March [...], 2014, there were [...] shares outstanding, which excludes [...] issued shares that are held by Transocean
Ltd. or our subsidiary, Transocean Inc. Only registered holders of our shares on April 29, 2014, the record date

established for the Annual General Meeting, are entitled to notice of, to attend and to vote at, the meeting. Holders of
shares on the record date are entitled to one vote for each share held.

Proxies

A proxy card is being sent to each record holder of shares as of March [28], 2014. In addition, a proxy card will be

sent to each additional record holder of shares as of the record date, April 29, 2014. If you are registered as a

shareholder in Transocean

p-2
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Ltd.'s share register as of April 29, 2014, you may grant a proxy to vote on each of the proposals and any modification
to any of the proposals or other matter on which voting is permissible under Swiss law and which is properly
presented at the meeting for consideration. Shareholders may deliver proxies to the independent representative,
Schweiger Advokatur / Notariat, by executing and dating it in the space provided and returning it either to:
Transocean 2014 AGM Vote Processing

c/o Broadridge

51 Mercedes Way

Edgewood, NY 11717

USA

or
Schweiger Advokatur / Notariat
Dammstrasse 19

CH-6300 Zug

Switzerland

We urge you to return your proxy card as soon as possible to ensure that your proxy card is timely submitted. Any
proxy card must be received by either Broadridge or Schweiger Advokatur / Notariat no later than 8:00 a.m. Eastern
Daylight Time (EDT), 2:00 p.m. Swiss time, on May 16, 2014.

Please sign, date and mail your proxy card in the envelope provided. If you hold your shares in the name of a bank,
broker or other nominee, you should follow the instructions provided by your bank, broker or nominee when voting
your shares.

Many of our shareholders hold their shares in more than one account and may receive separate proxy cards or voting
instruction forms for each of those accounts. To ensure that all of your shares are represented at the Annual General
Meeting, you must vote every proxy card you receive.

Under New York Stock Exchange rules, brokers who hold shares in street name for customers, such that the shares are
registered on the books of the Company as being held by the brokers, have the authority to vote on “routine” proposals
when they have not received instructions from beneficial owners, but are precluded from exercising their voting
discretion with respect to proposals for “non-routine” matters. Proxies submitted by brokers without instructions from
customers for these non-routine or contested matters are referred to as “broker non votes.” The following matters are
non-routine matters under New York Stock Exchange Rules:

Agenda Item 6 for the reduction of the size of the Company's Board of Directors,

:Agenda Item 7 (other than Item 7A) for the amendments to the Articles of Association related to the Minder
Ordinance,

Agenda Item 8 for the implementation of a majority vote standard for uncontested elections,

Agenda Item 9 for the amendment of the Articles of Association related to shareholder agenda items,

Agenda Item 10 for the election of directors,

Agenda Item 11 for the election of the Chairman of the Board of Directors,

Agenda Item 12 for the election of the members of the Compensation Committee,

Agenda Item 15 for the advisory vote to approve Named Executive Officer compensation, and

Agenda Item 16 regarding the reapproval of material terms of performance goals under the Company’s Long-Term
Incentive Plan

If you hold your shares in “street name”, your broker will not be able to vote your shares in the election of the respective
nominees and may not be able to vote your shares on other matters at the Annual General Meeting unless the broker
receives appropriate instructions from you. We recommend that you contact your broker to exercise your right to vote
your shares.

P-3

25



Edgar Filing: Transocean Ltd. - Form PRE 14A

Table of Contents

Shares of holders who have timely submitted a properly executed proxy card and specifically indicated their votes will
be voted as indicated. Holders of shares who have timely submitted a properly executed proxy card but have not
specifically indicated their votes instruct the independent proxy to vote in accordance with the recommendations of
the Board of Directors with regard to the items listed in the notice of meeting.

If any modifications to agenda items or proposals identified in this invitation or other matters on which voting is
permissible under Swiss law are properly presented at the Annual General Meeting for consideration, you instruct the
independent proxy, in the absence of other specific instructions, to vote in accordance with the recommendations of
the Board of Directors.

As of the date of this Proxy Statement, the Board of Directors is not aware of any such modifications or other matters
to come before the Annual General Meeting.

You may revoke your proxy card at any time prior to its exercise by:

eiving written notice of the revocation to:

Transocean AGM 2014 Vote Processing
c/o Broadridge

51 Mercedes Way

Edgewood, NY 11717

USA

or
Schweiger Advokatur / Notariat
Dammstrasse 19

CH-6300 Zug

Switzerland

Fax: +41 41 728 73 63;

or

appearing at the meeting, notifying the independent proxy, with respect to proxies granted to the independent
representative, and voting in person;

or

properly completing and executing a later-dated proxy and timely delivering it either directly to the independent proxy
or to Vote Processing, c/o Broadridge at the addresses indicated above.

Your presence without voting at the meeting will not automatically revoke your proxy, and any revocation during the
meeting will not affect votes in relation to agenda items that have already been voted on. If you hold your shares in the
name of a bank, broker or other nominee, you should follow the instructions provided by your bank, broker or
nominee in revoking your previously granted proxy.

Shareholders may grant proxies to any third party who need not be a shareholder.

If you intend to attend and vote at the meeting in person, you are required to present either an original attendance card,
together with proof of identification, or a legal proxy issued by your bank, broker or other nominee in your name,
together with proof of identification. If you plan to attend the 2014 Annual General Meeting in person, we urge you
to arrive at the Annual General Meeting location no later than 4:00 p.m. Swiss time on Friday, May 16, 2014. In order
to determine attendance correctly, any shareholder leaving the Annual General Meeting early or temporarily will be
requested to present such shareholder's admission card upon exit.

References to “Transocean”, the “Company”, “we”, “us” or “our” include Transocean Ltd. together with its subsidiaries and
predecessors, unless the context requires otherwise.
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AGENDA ITEM 1.

Approval of the 2013 Annual Report, Including the Consolidated Financial Statements of Transocean Ltd. for Fiscal
Year 2013 and the Statutory Financial Statements of Transocean Ltd. for Fiscal Year 2013.

Proposal of the Board of Directors

The Board of Directors proposes that the 2013 Annual Report, including the consolidated financial statements of
Transocean Ltd. for fiscal year 2013 and the statutory financial statements of Transocean Ltd. for fiscal year 2013, be
approved.

Explanation

The consolidated financial statements of Transocean Ltd. for fiscal year 2013 and the Swiss statutory financial
statements of Transocean Ltd. for fiscal year 2013 are contained in the 2013 Annual Report, which was made
available to all registered shareholders with this invitation and proxy statement. In addition, these materials will be
available for physical inspection at the Company's registered office, Turmstrasse 30, CH-6300 Zug, Switzerland. The
2013 Annual Report also contains information on the Company's business activities and the Company's business and
financial situation, information relating to corporate governance as required by the SIX Swiss Exchange Directive on
Information Relating to Corporate Governance, and the reports of Ernst & Young Ltd, Zurich, the Company's auditors
pursuant to the Swiss Code of Obligations, on the Company's consolidated financial statements for fiscal year 2013
and statutory financial statements for fiscal year 2013. In its reports, Ernst & Young Ltd, the Company's auditors
pursuant to the Swiss Code of Obligations, recommended without qualification that the Company's consolidated
financial statements and statutory financial statements for the year ended December 31, 2013 be approved. Ernst &
Young Ltd expresses its opinion that the “consolidated financial statements for the years ended December 31, 2013 and
2012 present fairly in all material respects the consolidated financial position of Transocean Ltd. and subsidiaries at
December 31, 2013 and 2012, and the consolidated results of operations and cash flows for each of the three years in
the period ended December 31, 2013 in accordance with accounting principles generally accepted in the United States
and comply with Swiss law.” Ernst & Young Ltd further expresses its opinion and confirms that the statutory financial
statements for the year ended December 31, 2013 and the proposed appropriation of available earnings comply with
Swiss law and the Articles of Association of the Company.

Under Swiss law, the prior year's Annual Report, the consolidated financial statements and Swiss statutory financial
statements must be submitted to shareholders for approval at each Annual General Meeting.

If the shareholders do not approve this proposal, the Board of Directors may call an extraordinary general meeting of
shareholders for reconsideration of this proposal by shareholders.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item.

P-5
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AGENDA ITEM 2.

Discharge to the Members of the Board of Directors and the Executive Management from Liability for Activities
during Fiscal Year 2013.

Proposal of the Board of Directors

The Board of Directors proposes that shareholders grant discharge to the members of the Board of Directors and
Messrs. Steven Newman, Esa Ikaheimonen, Allen Katz, John Stobart, David Tonnel and Thab Toma, who served as
members of executive management in 2013, from liability for activities during fiscal year 2013.

Explanation

As is customary for Swiss corporations and in accordance with Article 698, subsection 2, item 5 of the Swiss Code of
Obligations, shareholders are requested to discharge the members of the Board of Directors and executive
management from liability for their activities during the past fiscal year.

Discharge pursuant to the proposed resolution is only effective with respect to facts that have been disclosed to
shareholders (including through any publicly available information, whether or not included in our filings with the
SEC) and only binds shareholders who either voted in favor of the proposal or who subsequently acquired shares with
knowledge that shareholders have approved this proposal. In addition, shareholders who vote against this proposal,
abstain from voting on this proposal, do not vote on this proposal, or acquire their shares without knowledge of the
approval of this proposal, may bring, as a plaintiff, any claims in a shareholder derivative suit within six months after
the approval of the proposal. After the expiration of the six-month period, such shareholders will generally no longer
have the right to bring, as a plaintiff, claims in shareholder derivative suits against the directors.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item.

P-6

29



Edgar Filing: Transocean Ltd. - Form PRE 14A

Table of Contents
AGENDA ITEM 3.
Appropriation of the Available Earnings for Fiscal Year 2013.

Proposal of the Board of Directors
The Board of Directors proposes that all available earnings of the Company be carried forward.

in CHF
thousands
Appropriation of Available Earnings 90,284
Balance brought forward from previous years (29,675 )
Net loss for the year 60,609
Total retained earnings
Appropriation of Available Earnings
Balance to be carried forward on this account 60,609

Explanation

Under Swiss law, the appropriation of available earnings as set forth in the Swiss statutory financial statements must
be submitted to shareholders for approval at each Annual General Meeting. The available earnings at the disposal of
the Company's shareholders at the 2014 Annual General Meeting are the earnings of Transocean Ltd., on a stand alone
basis.

The Board of Directors proposes that CHF 60,609,000 (the entire available earnings balance) be carried forward in
available earnings.

The Board of Directors does not propose that a dividend be distributed out of the available earnings. Instead, the
Board of Directors is submitting Agenda Item 4 regarding the distribution of a dividend out of additional paid-in
capital. Unlike a dividend distributed out of available earnings, a dividend paid out of additional paid-in capital is not
subject to any Swiss federal withholding tax.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item.

P-7
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AGENDA ITEM 4.

Distribution of a Dividend in the Amount of US$ 3.00 per Outstanding Share of the Company out of General Legal
Reserves From Capital Contribution (by way of a release and allocation of general legal reserves from capital
contribution to dividend reserve from capital contribution).

Proposal of the Board of Directors

The Board of Directors proposes that (A) CHF 2,046,920,128 of general legal reserves from capital contribution be
released and allocated to "dividend reserve from capital contribution" (the "Dividend Reserve"), (B) a dividend in the
amount of US$ 3.00 per outstanding share of the Company be distributed out of, and limited at a maximum to the
amount of, such Dividend Reserve and paid in installments at such times and at such record dates as shall be
determined by the Board of Directors in its discretion, and (C) any amount of the Dividend Reserve remaining after
payment of the final installment be automatically reallocated to "general legal reserves from capital contribution."
Dividend payments shall be made with respect to the outstanding share capital of the Company on the record date for
the applicable installment, which amount will exclude any shares held by the Company or any of its direct or indirect
subsidiaries.

Explanation

The Board of Directors is seeking shareholder approval of a distribution of qualifying additional paid-in capital in the
form of a dividend in the amount of US$ 3.00 per outstanding share of the Company. Unlike a dividend out of
available earnings, a distribution of qualifying additional paid-in capital in the form of a dividend is not subject to
Swiss federal withholding tax.

Subject to the Dividend Reserve not being exceeded, as further explained below, the dividend would be distributed to
shareholders in installments at such times and with such record dates as shall be determined by the Board of Directors
in its discretion. The Board of Directors currently expects that the dividend will be distributed in four equal
installments. The four payment dates are expected to be set in June 2014, September 2014, December 2014, and
March 2015.

Dividend payments will be made with respect to the outstanding share capital of the Company on the record date for
the applicable installment, which amount will exclude any shares held by the Company or any of its direct or indirect
subsidiaries.

The aggregate U.S. dollar dividend amount approved at the Annual General Meeting and paid out to shareholders
must at no time exceed the Swiss franc-denominated additional paid-in capital available to shareholders for the
aggregate 2014 dividend (including all installments). The Board of Directors is proposing that CHF 2,046,920,128 of
the existing additional paid-in capital (which under Swiss law is referred to as "general legal reserves from capital
contribution") be made available for purposes of the aggregate 2014 dividend (including all installments) by way of a
release and allocation to the account "Dividend Reserve." Based on the number of shares outstanding as of February
12, 2014 and an exchange rate of CHF 0.90 per US$ effective as of the same date, the amount of the proposed
aggregate dividend (including all installments) under this Agenda Item 4 would be CHF 974,723,871. Accordingly,
the Dividend Reserve exceeds the aggregate US$ dividend amount by approximately 110%. The Board of Directors is
proposing this excess amount in order to increase the likelihood that the issuance of new shares after the date hereof
(which shares, to the extent then outstanding, would generally share in the dividend installments) and a decrease in
value of the Swiss franc relative to the U.S. dollar will not reduce the per share amount of the dividend installments
paid. If, notwithstanding the allocation of this excess amount to the Dividend Reserve, the Dividend Reserve would be
exceeded upon the occurrence of the payment date for a dividend installment (including as a result of the issuance of
additional shares after the date hereof or changes in the exchange rate), the Company would be required under the
terms of the proposed shareholder resolution to adjust the relevant installment downward so that the respective
payment does not exceed the Dividend Reserve. No further installment payments could then be made. Also, a
downward adjustment of the per share dividend amount would have to be made if at the date of the 2014 Annual
General Meeting the aggregate US$ dividend amount exceeded the Dividend Reserve.

The distribution proposal has been confirmed to comply with Swiss law and the Company's Articles of Association by
the Company's statutory auditor, Ernst & Young Ltd, representatives of which will be present at the meeting.
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Shareholders may, upon the terms and conditions provided by the Board of Directors, elect to receive installments in

Swiss francs.
If you are a holder of shares registered in our share register, you exercise your election by giving notice in writing to

the following address:
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Shareholder correspondence should be mailed to:
Computershare

P.O. Box 30170

College Station, TX 77842-3170

Overnight correspondence should be sent to:

Computershare
211 Quality Circle, Suite 210
College Station, TX 77845

If you hold your shares in the name of a bank, broker or nominee, please contact your bank, broker or nominee in
order to make the election arrangements.

Shares issued after the date of the 2014 Annual General Meeting will generally participate in the dividend payments
except with respect to shares issued between the record date and the payment date with respect to the relevant
installment.

The Board of Directors or, upon its due authorization, the Company's Executive Management Team has the task of
executing the dividend resolution, including, but not limited to, by setting the record date, the ex-dividend date, the
election period for receiving the dividend in Swiss francs and the payment dates.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item.
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AGENDA ITEM 5.

Adoption of Authorized Share Capital.

Proposal of the Board of Directors

The Board of Directors proposes that its authority to issue shares out of the Company's authorized share capital be
adopted for a two-year period, expiring on May 16, 2016. Pursuant to the proposal, the Board of Directors' authority to
issue new shares in one or several steps will be limited to a maximum of 22,429,838 shares, or approximately 6% of
the share capital of the Company currently recorded in the Commercial Register. The Board of Directors does not
currently have plans to issue shares under this authorization.

The proposed amendments to the Articles of Association are included in Annex A.

Explanation

Under the Swiss Code of Obligations, the authority of the Board of Directors to issue shares out of the Company's
authorized share capital is limited to a maximum two-year period. The Company’s Articles of Association do not
currently include an authorized share capital. Although the Board of Directors does not currently have plans to issue
shares under this authorization, it believes the proposed authorized share capital will help ensure that the Company
will have the flexibility to make acquisitions and access equity capital markets when opportunities arise, rather than
being subject to the delays associated with the need to call a shareholders' meeting and obtain further shareholder
approval, except as may be required by applicable laws or regulations, including the rules of the NYSE. Without the
Board of Directors' authority to issue new shares, the Company would be required to first call a general meeting of the
Company's shareholders and obtain the favorable vote of shareholders to increase the Company's share capital and
amend our Articles of Association. Such a meeting would require us, among other things, to prepare and distribute a
proxy statement in accordance with the rules of the SEC. This could result in a substantial delay in the ability of the
Company to issue shares. The Board of Directors believes that providing the Board of Directors the flexibility to issue
additional shares out of the authorized share capital quickly could be a strategic benefit for the Company.

If the proposed authorized share capital is approved, and the Board of Directors resolves to use the authorized share
capital in one or several steps, the Board of Directors will determine the time of the issuance, the issuance price, the
manner in which the new shares have to be paid, the date from which the shares carry the right to dividends and,
subject to the provisions of our Articles of Association, the conditions for the exercise of the preemptive rights with
respect to the issuance and the allotment of preemptive rights that are not exercised.

To the extent that additional shares are issued out of the authorized share capital in the future, the issuance may
decrease the existing shareholders' percentage equity ownership and, depending on the price at which such shares are
issued, could be dilutive to the existing shareholders.

The Board of Directors may allow preemptive rights that are not exercised to expire, or it may place such rights or
shares, the preemptive rights of which have not been exercised, at market conditions or use them otherwise in the
Company’s interest. Further, under our proposed Articles of Association, in connection with the issuance of new shares
from authorized capital, the Board of Directors is authorized to limit or withdraw the preemptive rights of the existing
shareholders in various circumstances.

In the ordinary course of our business, we may determine from time to time that the issuance of shares is in the best
interest of the Company for various purposes, including financings, acquisitions and the issuance of shares under the
Company's Long-Term Incentive Plan.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item.
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AGENDA ITEM 6.
Reduction of the Maximum Number of the Members of the Board of Directors to 11 from 14.

Proposal of the Board of Directors

The Board of Directors proposes that the maximum number of the members of the Board of Directors under the
Articles of Association be reduced to 11 from 14 members.

The proposed amendments to the Articles of Association are attached as Annex B.

Explanation

Robust corporate governance is a priority of the Board of Directors. It periodically reviews the number of directors
and the corporate governance provisions relating thereto to determine whether any changes are appropriate. The
constructive engagement we have had with our shareholders on the subject of board composition over the past year
has led the Board of Directors to its determination that a maximum size of 11 board members would serve

shareholders best. The Board of Directors believes that a maximum Board of Directors size of 11 directors will still

provide for sufficient diversity and expertise among our directors and, at the same time, allow the Board of Directors
to establish committees of an appropriate size and composition. Assuming all of the nominees in this proxy are elected

at our 2014 Annual General Meeting, our Board of Directors will have 11 members.

The Board of Directors is therefore proposing to amend Article 22 of the Company’s Articles of Association

accordingly and reduce the maximum number of directors to 11. If approved, the amendment of Article 22 becomes

effective immediately upon adoption of the shareholder resolution at the 2014 Annual General Meeting. The Board of

Directors has already proposed a reduction of the maximum size of the Board of Directors and a respective

amendment to the Company’s Articles of Association at the 2011 Annual General Meeting; however, at the time, the

qualified presence quorum requirement was not satisfied.
Recommendation
The Board of Directors recommends a vote “FOR” this Agenda Item.
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AGENDA ITEM 7.

Amendments to the Articles of Association to Implement the Minder Ordinance.

As a result of the Minder Ordinance, authority for certain matters is vested in the shareholders. The amendments
proposed by Agenda Items 7A through 7G are primarily intended to reflect the governance and board and executive
compensation changes required by the Minder Ordinance. Each of Agenda Items 7A through 7G are separate items
that require independent approvals. The effectiveness of any approval of any item is not conditioned upon approval of
any other item.

7A. Amendments Regarding Elections and Related Matters.

Proposal of the Board of Directors

The Board of Directors proposes that our Articles of Association be amended to the effect that each member of the
Board of Directors, the Chairman of the Board of Directors, each member of the Compensation Committee and the
independent proxy be elected at each Annual General Meeting, each for a term extending until the completion of the
next Annual General Meeting.

Further, the Board of Directors proposes that our Articles of Association be amended to ensure that the powers and
duties of each of these elected offices are in accordance with the Minder Ordinance.

Also, the Board of Directors proposes that our Articles of Association be further amended to require the Company to
prepare an annual report on compensation of the Board of Directors and the Executive Management Team.

The proposed amendments to the Articles of Association are attached as Annex C.

Explanation

The Minder Ordinance requires that the shareholders, at each annual general meeting, individually elect (1) the
directors of the company, (2) the chairman of the board of directors, (3) the members of the compensation committee
and (4) the independent proxy, each for a term of office expiring after completion of the annual general meeting
following the annual general meeting at which such persons have been elected. These provisions of the Minder
Ordinance are mandatory.

If the office of the chairman of the board of directors or the independent proxy is vacant, or if there are vacancies on
the compensation committee, the Minder Ordinance authorizes the board of directors to appoint another chairman,
another independent proxy or substitute members of the compensation committee, unless a company’s articles of
association provide otherwise.

The proposed amendments relating to Article 16 paragraph 2, Article 19(b), Article 23 paragraph 1, Article 24
paragraph 1, and Article 28a paragraph 2 reflect these mandatory provisions of the Minder Ordinance. With regard to
the appointment of substitutes in the event of vacancies, the proposed amendments reflect the statutory default
approach.

The Minder Ordinance also requires that the board of directors prepare an annual compensation report that is in
addition to compensation disclosures required in the Compensation Discussion & Analysis section of the Company's
Annual General Meeting Proxy pursuant to U.S. securities regulations. Beginning in 2015, this compensation report
will replace the disclosure regarding the compensation of the board of directors and executive management
historically contained in the notes to the statutory standalone financial statements of Transocean Ltd. In substance, the
required disclosure will remain largely identical. The report will be audited by the Company's Swiss auditor. The
Board of Directors proposes that Article 11 be amended to reflect the compensation report requirement.

The Minder Ordinance further requires a company's articles of association to contain provisions regarding the
principles of the powers and duties of the compensation committee. The Minder Ordinance does not require any
specific mandatory powers and duties of the compensation committee.

The proposed new Article 28b provides that the Compensation Committee shall assist the Board of Directors in (1)
developing an appropriate compensation and benefit program for the members of the Board of Directors and the
Executive Management Team, and (2) preparing the proposals of the Board of Directors to the Annual General
Meeting regarding the compensation of the Board of Directors and the Executive Management Team.
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The proposed new Article 28b further provides that the Board of Directors shall establish the powers and duties of the
Compensation Committee in regulations or in a charter. In particular, it allows the Board of Directors to delegate to
the Compensation Committee the power to determine performance objectives, target values and the individual
compensation of the members of the Board of Directors and the Executive Management Team.

Finally, paragraphs 1 and 3 of the proposed new Article 28a specify the number of members of, the independence,
experience and other requirements of, and the organization of the Compensation Committee.

Generally, the proposed governance and compensation structure reflects the current role of the Compensation
Committee, as reflected in its charter. However, going forward the Compensation Committee will also be responsible
for Board of Directors compensation matters. Previously, this responsibility was allocated to the Corporate
Governance Committee.

The Minder Ordinance further requires that the board of directors ensure that shareholders registered in a company’s
share register may grant proxies and provide instructions to the independent proxy by electronic means. The proposed
amendment to Article 16 paragraph 1 reflects this requirement. The proposed amendment also expressly provides that
the Board of Directors may include procedural rules in the notice to shareholders of a general meeting of shareholders
or on a proxy card. The proposed amendment reflects current practice and does not introduce any substantive changes
to the voting rights and the representation rights of shareholders.

The Board of Directors has proposed additional administrative, updating and clarifying changes such as changes to
existing defined terms, and the inclusion of new defined terms, as are necessary for a consistent implementation of the
Minder Ordinance, and certain other amendments to Swiss corporate law and the requirements thereunder.

Recommendation
The Board of Directors recommends a vote “FOR” Agenda Item 7A.

7B-7G. Amendments Regarding the Compensation of the Board of Directors and the Executive Management Team
and Certain Other Matters.

Proposal of the Board of Directors
The Board of Directors proposes that the Company’s Articles of Association be amended to reflect the following
requirements of the Minder Ordinance:
binding shareholder ratification of the compensation of the Board of Directors and the Executive Management
"Team;
supplementary amount of compensation for members of the Executive Management Team assuming an Executive
7C.Management Team position during a compensation period for which shareholder ratification has already been
granted;
7D.principles applicable to compensation of the Board of Directors and the Executive Management Team;
maximum term and maximum termination notice periods of agreements with members of the Board of Directors
and the Executive Management Team relating to their compensation, and non-competition agreements effective
“after termination of employment into which the Company may enter with members of the Executive Management
Team, and the consideration paid thereunder;
number of permissible mandates of members of the Board of Directors and the Executive Management Team
“outside the Transocean group; and
bar on loans and the maximum amount of post-retirement benefits beyond occupational pensions that may be
“granted to members of the Executive Management Team.
The above proposed amendments to the Articles of Association are attached as Annexes D-1.
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Explanation

The amendments to the Articles of Association that the Board of Directors proposes to comply with the Minder
Ordinance requirements are explained below.

7B. Binding Shareholder Ratification of the Compensation of the Board of Directors and the Executive Management
Team (Article 29a)

The Minder Ordinance requires that shareholders ratify, on an annual basis and in separate binding votes, the
maximum aggregate amount of compensation of each of the board of directors and executive management. The
particulars of the ratification structure must be specified in a company's articles of association. The Minder Ordinance
thus gives Swiss companies flexibility with respect to the details of the ratification structure.

The Board of Directors proposes that the shareholders' ratification apply to the following periods:

*Board of Directors: Shareholders' ratification relates to the upcoming term of office (in other words, for the period
between the Annual General Meeting at which ratification is sought and the next Annual General Meeting).

*Executive Management Team: Shareholders' ratification relates to the fiscal year commencing after the Annual
General Meeting at which ratification is sought.

This prospective binding vote structure provides certainty which the Board of Directors believes is essential for its
decision-making.

The maximum aggregate compensation amount includes all potential compensation elements during the relevant
compensation period (such as annual retainers, attendance fees, and equity grants for Board of Directors compensation
and base pay, annual bonus, long-term incentives, health, welfare and other benefits, perquisites and other personal
benefits, contributions to or provisions for post-employment compensation for Executive Management Team
compensation). The term "compensation," as used in the proposed amendments to the Articles of Association, is
broadly defined and includes any form of remuneration, but does not include any reimbursement or advancement of
expenses incurred by the recipient on behalf of the Company or any indemnification or advancement of expenses paid
to a member of the Board of Directors or the Executive Management Team. The actual aggregate amount of the
compensation paid to the individual members of the Board of Directors and the Executive Management Team is
expected to be lower than the maximum aggregate compensation amount for which the Board of Directors is seeking
ratification. Among other things, this is because the maximum aggregate compensation amount is calculated based on
the assumption that all performance and other measures pursuant to the applicable bonus and share-based
compensation plans are met.

Subject to the maximum aggregate compensation amounts ratified by the shareholders and other limitations set forth
in the Articles of Association and in the Company’s bonus and share-based compensation plans, the Board of Directors
or the Compensation Committee will determine the actual individual compensation of each member of the Board of
Directors and the Executive Management Team. For such purposes, the value of non-cash and deferred compensation
is generally determined in accordance with generally recognized valuation methods as per the grant date of the
respective compensation element.

Pursuant to the proposed Article 29a para. 2, the Board of Directors has further the authority to seek ratification of any
portion of the compensation of the Board of Directors and the Executive Management Team (including additional or
contingent amounts) in relation to time periods other than the period between annual general meetings (Board of
Directors compensation) or the next fiscal year (Executive Management Team compensation).

If shareholders do not ratify the maximum aggregate compensation amount proposed by the Board of Directors, the
proposed amendments to the Articles of Association require the Board of Directors or the Compensation Committee
to reconsider the rejected proposal, taking into account, among other things, the reasons the shareholders did not ratify
the proposal, and to seek shareholder ratification for a revised compensation proposal at the same Annual General
Meeting, at an extraordinary general meeting or at the next Annual General Meeting.

The Board of Directors will continue to submit the compensation of the Company's Named Executive Officers, as
disclosed in the Compensation Discussion and Analysis, the accompanying compensation tables and the related
narrative disclosure in the respective proxy statement, to an advisory shareholder vote as required under U.S.
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retrospective basis in relation to the prior fiscal year. Shareholders will thus have the opportunity to vote, on an
advisory basis, on how the Board of Directors and/or the Compensation Committee actually used their authority
within the ratified maximum aggregate amount in relation to the Named Executive Officers who are also members of
the Executive Management Team.

The first binding shareholder ratification of Board of Directors and Executive Management Team compensation based
on the proposed amended Articles of Association will be held at the Annual General Meeting in 2015.
Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item 7B.

7C. Supplementary Amount for Persons Assuming Executive Management Team Positions During a Compensation
Period for which Shareholder Ratification has Already been Granted (Article 29¢)

The maximum aggregate compensation amount for the Executive Management Team will be submitted for
shareholder ratification at each Annual General Meeting. However, the composition or size of the Executive
Management Team may change between Annual General Meetings. Because of such changes, the maximum
aggregate amount of compensation of the Executive Management Team already ratified by shareholders may not be
sufficient to cover also the additional compensation of persons assuming Executive Management Team positions
during such period. The Minder Ordinance therefore allows companies to adopt a provision in their articles of
association to authorize the board of directors, within the limits of a specified “supplementary amount,” to grant
compensation to such persons.

The Board of Directors proposes that the purpose and the maximum limit of this supplementary amount be specified
in the Articles of Association as follows:

The Board of Directors may grant: (i) for ongoing compensation, an amount not to exceed the total annual
compensation amount of the respective predecessor or for a similar preexisting position plus 40% of such
compensation; and, (ii) on a one-time basis as compensation for any prejudice incurred in connection with such a
person's change of employment, an amount not to exceed the total annual compensation amount of the respective
predecessor or for a similar preexisting position plus 40% of such compensation. The Board of Directors may not
grant, during each relevant compensation period, "supplementary amounts" to more than five persons who assume an
Executive Management Team position.

The Board of Directors believes the proposal will provide the necessary flexibility, in particular in the event a member
of the Executive Management Team must be recruited externally. Within the proposed limits, the Board of Directors
will in each case determine what is appropriate in individual circumstances. However, the proposal does not reflect a
change in the Company's compensation philosophy or compensation practice. The Board of Directors remains
committed to excellent governance practices in all aspects of its business, including compensation.

Total annual compensation refers to the total annual compensation of the respective predecessor or a similar
preexisting position as disclosed in the most recent proxy statement of the Company in relation to the preceding fiscal
year; for such purposes, short-term and long-term incentive compensation is to be included on the basis of the actual
values or, if higher, the target values of the respective compensation elements, in each case as disclosed in the most
recent proxy statement of the Company in relation to the preceding fiscal year. The Company or its affiliates may in
no event grant or pay a "supplementary amount” to more than five persons assuming an Executive Management Team
position.

The Board of Directors believes this threshold will provide the Company with sufficient flexibility to attract executive

talent for the Executive Management Team positions, while at the same time avoiding being perceived as a baseline or
target for Executive Management Team positions. In making its determination, the Board of Directors considered peer
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Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item 7C.

7D. Principles Applicable to the Compensation of the Members of the Board of Directors and the Executive
Management Team (Article 29b)

The Minder Ordinance requires that a company's articles of association contain provisions regarding the principles of
performance and equity-based compensation of the members of the board of directors and executive management.
The Board of Directors has reviewed the Company’s current compensation system and in general believes that it is in
the best interest of the Company and its shareholders to retain this system, as it provides an overall compensation
structure that is sufficiently competitive to attract, motivate and retain talent. The Board of Directors therefore
proposes to include a provision in the Articles of Association that reflects the principles of the Company's existing
performance-tied compensation framework and enumerates generally the compensation elements, and the principles
regarding performance targets and objectives that may be used for non-executive directors and members of the
Executive Management Team.

Under Agenda Item 7B, non-executive directors’ compensation will generally include a mix of cash, shares, restricted
shares, restricted share units, deferred units or similar instruments. Under this proposal, the Company does not have
the authority to grant stock options to non-executive directors. Executive directors will not receive any additional
compensation as directors.

For members of the Executive Management Team, the relevant compensation elements will, except as otherwise
determined by the Board of Directors or the Compensation Committee, generally consist of (1) a base salary, (2)
short-term incentive compensation, (3) long-term incentive compensation, and (4) additional benefits, such as health,
welfare and other benefits, perquisites and other personal benefits, contributions to or provisions for post-retirement
benefit plans.

Short-term incentive compensation of the Executive Management Team will be tied to the achievement of
performance measures, which may include, but are not limited to, safety performance objectives, financial
performance objectives, strategic corporate objectives, individual performance objectives, peer performance
objectives and other objectives as established by the Board of Directors or, where delegated to it, the Compensation
Committee.

Long-term incentive compensation of the Executive Management Team will be primarily designed to motivate
superior performance and achievement of long-term goals, promote the growth of shareholder value and retain key
talent through opportunities to participate in the long-term growth and profitability of the Company. In determining
the relevant target value of compensation pursuant to long-term incentive plans, the Board of Directors or the
Compensation Committee may take into account the position and level of responsibility of the respective member of
the Executive Management Team, individual performance targets, and Company targets, including, without limitation,
total shareholder return relative to the market, other companies or other benchmarks. The definitive value of long-term
incentive compensation may exceed the relevant target value.

For purposes of short-term and long-term incentive compensation, the Board of Directors or the Compensation
Committee determines, as applicable, the grant, vesting, exercise and forfeiture conditions. The Board of Directors or
the Compensation Committee may also provide for the continuation, acceleration or removal of vesting and exercise
conditions, for the payment or grant of compensation based upon assumed target achievement, or for forfeiture, in
each case with regard to pre-determined events such as a change-in-control or termination of employment.

The Company shares to be issued or delivered to beneficiaries of equity-based awards may be procured from
authorized share capital, conditional share capital or treasury shares. Compensation provided for under the Articles of
Association may be granted or paid by the Company or any of its affiliates.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item 7D.

7E. Maximum Term and Termination Notice Period of Members of the Board of Directors and the Executive
Management Team and Non-Competition Agreements with Members of the Executive Management Team

(Article 29d)
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The Minder Ordinance requires that the articles of association establish the maximum duration of agreements with
directors and members of the executive management related to compensation that have a fixed term and the maximum
termination notice period applicable to such agreements that have an indefinite term. Under the Minder Ordinance, the
maximum duration and the maximum termination notice period are each twelve months.

The Board of Directors proposes that agreements with members of the Board of Directors may be either for a fixed or
an indefinite term, but that fixed agreements have a maximum term of not more than the applicable director’s
remaining term of office. Agreements for an indefinite term may have a maximum termination notice period of not
more than the applicable director’s term of office.

The Board of Directors further proposes that agreements with members of the Executive Management Team may be
either for a fixed or an indefinite term, but that fixed agreements have a maximum term of not more than twelve
months. Agreements for an indefinite term may have a maximum termination notice period of not more than twelve
months.

The proposed amendment to the Articles of Association expressly provides that members of the Executive
Management Team may be released from their obligation to work during the termination notice period. Further, the
amendment provides that the Company may enter into termination or similar agreements with the Executive
Management Team.

The proposed Articles of Association also allow the Company, if appropriate under the circumstances, to enter into
post-employment non-competition agreements. The duration of any such non-competition agreement may not exceed
one year, and the consideration paid for the non-competition agreement shall in no event exceed the sum of the base
salary and the target cash bonus of the respective member of the Executive Management Team for the last full fiscal
year in which he or she was employed.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item 7E.

7F. Permissible Mandates of Members of the Board of Directors and the Executive Management Team (Article 29¢)
The Minder Ordinance requires that a company’s articles of association determine the maximum number of additional
“mandates” in "supreme governing bodies" of entities outside the company’s group that a member of the board of
directors or executive management may hold. The term “mandates” in "supreme governing bodies" generally refers to a
position on a company's board of directors or an equivalent position.

In relation to mandates in public companies, the Board of Directors proposes the following limits:

No member of the Board of Directors may, in addition to his or her mandate at the Company, hold more than four
mandates in entities whose shares are listed on a stock exchange. This limit reflects the Company’s existing Corporate
Governance Guidelines.

No member of the Executive Management Team may hold, in addition to his or her mandate at the Company, if any,
more than one mandate in an entity whose shares are listed on a stock exchange.

In accordance with the requirements of the Minder Ordinance, the proposed amendments to the Articles of
Association further generally limit the number of mandates that a director and a member of the Executive
Management Team may hold in public and non-public entities to ten mandates and four mandates, respectively.

The Board of Directors believes the proposed approach strikes the right balance between effectively limiting the
number of mandates and allowing the Company to find and retain directors and members of the Executive
Management Team who have broad experience and significant engagements in business, scientific, cultural and social
organizations and institutions.

Certain mandates are not subject to the limitations specified above. These mandates include:

Mandates in companies controlled by or under common control with the Company;

P-17

45



Edgar Filing: Transocean Ltd. - Form PRE 14A

46



Edgar Filing: Transocean Ltd. - Form PRE 14A

Table of Contents

Mandates held at the instruction of the Company or any person controlled by or under common control with the
Company. These types of mandates are proposed to be subject to a limit of 10 mandates; and

Mandates in associations, charitable organizations, non-for-profit organizations, foundations, trusts or similar legal
entities. These types of mandates are also proposed to be subject to a limit of 10 mandates.

Finally, pursuant to the proposed Articles of Association, up to 10 mandates in different entities outside the Company’s
group that are under joint control or common beneficial ownership are deemed one mandate.

Recommendation

The Board of Directors recommends a vote “FOR” this Agenda Item 7F.

7G. Loans and Post-Retirement Benefits (Article 29f)

The Minder Ordinance requires that a company's articles of association determine the maximum amount of loans and
post-retirement benefits beyond occupational pensions that may be granted or paid to members of the Board of
Directors and the Executive Management Team.

The proposed amendment to the Articles of Association provides that no loans will be granted to members of the
Board of Directors and the Executive Management Team. This is consistent with the Company's prior policy and the
requirements of the Sarbanes-Oxley Act of 2002.

The Board of Directors further proposes that the Articles of Association authorize the Company to pay or grant
post-retirement benefits to a member of the Executive Management Team, provided that any such benefit may not
exceed 50% of his or her base salary in the fiscal year immediately preceding the retirement. These post-retirement
benefits beyond occupational pensions do not include post-retirement benefits funded through contributions of the
Company or for which the Company or its affiliates have made provisions. These benefits will be included in the
calculation of the maximum aggregate compensation amount of the Board of Directors and the Executive
Management Team that is subject to shareholder ratification on an annual basis.

Pursuant to the proposed amendments to the Articles of Association, the Company does not have authority to grant
post-retirement benefits to members of the Board of Directors.

Recommendation
The Board of Directors recommends a vote “FOR” this Agenda Item 7G.
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AGENDA ITEM 8.

Amendment of Article 18 para. 2 of the Articles of Association

Regarding the Applicable Vote Standard for Elections of Directors, the Chairman and the Members of the
Compensation Committee.

Proposal of the Board of Directors

The Board of Directors proposes that the Articles of Association be amended to provide that the members of the
Board of Directors, the Chairman of the Board of Directors, and the members of the Compensation Committee in
uncontested elections are elected upon a relative majority of the votes cast at the general meeting, instead of upon a
plurality of the votes cast at the general meeting. “Contested elections” continue to be subject to a plurality vote
standard, meaning that the candidate who receives the greatest number of “for” votes is elected. Under the proposed
amendment to the Articles of Association, a “contested election” occurs where the number of the candidates exceeds the
number of the positions that are on the agenda of the invitation to the general meeting of shareholders.

If approved, the relative majority vote standard would become effective at the first general meeting of shareholders
after the 2014 Annual General Meeting.

The proposed amendments to the Articles of Association are attached as Annex J.

Explanation

Shareholders currently elect director nominees pursuant to a plurality vote standard. Under a plurality vote standard,
director nominees receiving the largest number of “for” votes are elected as directors.

The Company's predecessor adopted as a Company policy a form of majority voting for uncontested director
elections. This policy is currently implemented in our Corporate Governance Guidelines. Under this policy, the Board
of Directors may nominate only those candidates for director who have submitted an irrevocable letter of resignation
which would be effective in the event that the candidate fails to receive more votes cast “for” than “against” the nominee’s
election in an uncontested election. The Board of Directors would then decide, through a process managed by the
Corporate Governance Committee, whether to accept the resignation.

To further strengthen this majority voting approach, the Board of Directors proposes and recommends that
shareholders approve an amendment to the Articles of Association that specifies that director, Chairman and
Compensation Committee member nominees be elected,