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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospectus are not an offer to sell these securities and are not soliciting
an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject To Completion, Dated March 31, 2014

Preliminary Prospectus Supplement to Prospectus dated March 31, 2014

10,000,000 Units
McDermott International, Inc.
% Tangible Equity Units

This is an offering of tangible equity units, or Units, of McDermott International, Inc. Each Unit has a stated amount
of $25.00.

Each Unit is comprised of a prepaid stock purchase contract and a senior amortizing note due 2017 issued by
McDermott International, Inc., which has an initial principal amount of $ per amortizing note and a final
installment payment date of April 1, 2017.

Unless previously settled early at your or our election, for each purchase contract we will deliver to you on the third
business day immediately following the last trading day of the observation period a number of shares of our common
stock determined as described herein (a mandatory settlement ). The observation period will be the 20 consecutive
trading day period beginning on, and including, the 227 scheduled trading day immediately preceding April 1, 2017

(the mandatory settlement date ). The number of shares of our common stock issuable upon mandatory settlement of
each purchase contract (the settlement amount ) will be equal to the sum of the daily settlement amounts (as defined
below) for each of the 20 consecutive trading days during the relevant observation period. The daily settlement

amount for each purchase contract and for each of the 20 consecutive trading days during the observation period will
consist of:

if the daily VWAP is equal to or greater than $ per share, subject to adjustment, a number of shares of
our common stock equal to (1) shares of common stock, subject to adjustment, divided by (2) 20;
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if the daily VWAP is less than $ per share, subject to adjustment, but greater than $ per share,
subject to adjustment, a number of shares of our common stock equal to $1.25, which is 1/20 of the $25.00
stated amount of each Unit, divided by the daily VWAP; and

if the daily VWAP of our common stock is less than or equal to $ per share, subject to adjustment, a

number of shares of our common stock equal to (1) shares of common stock, subject to adjustment,

divided by (2) 20.
At any time prior to the third business day immediately preceding April 1, 2017, you may settle your purchase
contract early, and we will deliver shares of our common stock, subject to adjustment. In addition, if a
fundamental change (as defined herein) occurs and you elect to settle your purchase contracts early in connection with
such fundamental change, you will receive a number of shares of our common stock based on the fundamental change
early settlement rate, as described herein. In addition, we may elect to settle all outstanding purchase contracts prior to
April 1, 2017 at the early mandatory settlement rate (as defined herein), upon a date fixed by us upon not less than 20
business days notice. Except in the limited circumstances described herein, the purchase contract holders will not
receive any cash distributions under the purchase contracts.

The amortizing notes will pay you equal quarterly installments of $ per amortizing note (or, in the case of the
installment payment due on July 1, 2014, $ per amortizing note), which in the aggregate will be equivalent to
a % cash payment per year with respect to each $25.00 stated amount of Units. The amortizing notes will be our
senior unsecured obligations, will rank equally with all of our other unsecured, unsubordinated senior indebtedness
and will be effectively subordinated to our existing and future secured indebtedness to the extent of the value of the
assets securing such indebtedness. If we elect to settle the purchase contracts early, you will have the right to require
us to repurchase your amortizing notes.

Each Unit may be separated into its constituent purchase contract and amortizing note after the initial issuance date of
the Units, and the separate components may be combined to create a Unit.

We do not intend to apply for a listing of the Units, the separate purchase contracts or the separate amortizing notes on
any securities exchange or automated inter-dealer quotation system. Prior to this offering there has been no public
market for the Units. Our common stock is listed on the NYSE under the symbol MDR. The closing price for our
common stock on the NYSE on March 28, 2014 was $7.73 per share.

The Units, the separate purchase contracts and the separate amortizing notes have not been, and will not be,
registered with the Superintendency of Securities Market of Panama. Accordingly, (1) the Units, the separate
purchase contracts and the separate amortizing notes cannot be publicly offered or sold in Panama, except in
transactions exempted from registration under the Panamanian securities laws, (2) the Superintendency of
Securities Market of Panama has not reviewed the information contained in this prospectus supplement, (3) the
Units, the separate purchase contracts and the separate amortizing notes and this offering are not subject to
the supervision of the Superintendency of Securities Market of Panama, and (4) the Units, the separate
purchase contracts and the separate amortizing notes do not benefit from the tax incentives provided by the
Panamanian securities laws and regulations.

The underwriter has the option to purchase, within 13 days beginning on, and including, the date of initial issuance of

the Units, up to an additional 1,500,000 Units from us at the same price as sold to the public less the underwriting
discounts and commissions.
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Investing in the Units involves risk. Before buying any Units, you should consider the risks that we have described in
Risk Factors beginning on page S-15 of this prospectus supplement, as well as those described in our other filings

under the Securities Exchange Act of 1934, as amended (the Exchange Act ).

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or accompanying prospectus is truthful or complete. Any

representation to the contrary is a criminal offense.

Per Unit
Total

of The Depository Trust Company.

The date of this prospectus supplement is April
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Price to Public

$ 250,000,000

The underwriter expects to deliver the Units to purchasers on or about April
Sole Book-Running Manager

Goldman, Sachs & Co.

Underwriting Proceeds
Discounts and to McDermott
Commissions International, Inc.
$ $

$ $

, 2014 through the book-entry facilities

, 2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about this offering in two separate documents. The accompanying prospectus provides
general information about us and the securities we may offer from time to time. This prospectus supplement describes
the specific details regarding this offering. Additional information is incorporated by reference in this prospectus
supplement. If information in this prospectus supplement is inconsistent with the accompanying prospectus, you
should rely on this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus or any related free writing prospectus filed by us with the Securities and
Exchange Commission, or the SEC. We have not, and the underwriter has not, authorized anyone else to
provide you with different or additional information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriter is not, making an offer to sell these
securities in any jurisdiction where the offer and sale thereof is not permitted. You should not assume that the
information in this prospectus supplement, the accompanying prospectus, any related free writing prospectus
or any document incorporated by reference herein or therein is accurate as of any date other than their
respective dates. Our business, financial condition, results of operations and prospects may have changed since
those dates.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be

investment, legal or tax advice. You should consult your own counsel, accountants and other advisers for legal,
tax, business, financial and related advice regarding the purchase of our securities.
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AVAILABLE INFORMATION AND INCORPORATION BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and
copy these materials at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can
obtain information about the operation of the SEC s public reference room by calling the SEC at 1-800-SEC-0330. The
SEC also maintains an Internet site that contains information we have filed electronically with the SEC, which you

can access over the Internet at http://www.sec.gov. You can also obtain information about us at the offices of the New
York Stock Exchange, 20 Broad Street, New York, New York 10005.

This prospectus supplement is part of a registration statement we have filed with the SEC relating to the securities we
may offer. As permitted by SEC rules, this prospectus supplement does not contain all the information we have
included in the registration statement and the accompanying exhibits and schedules we have filed with the SEC. You
may refer to the registration statement, exhibits and schedules for more information about us and the securities. The
registration statement, exhibits and schedules are available at the SEC s public reference room or through its Internet
site.

The SEC allows us to incorporate by reference the information we have filed with it, which means that we can

disclose important information to you by referring you to those documents. The information we incorporate by

reference is an important part of this prospectus supplement, and later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any

future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than

information furnished and not filed with the SEC, unless we specifically provide that such furnished information is to
be incorporated by reference) after the date of this prospectus supplement and until the termination of this offering.

The documents we incorporate by reference are:

our Annual Report on Form 10-K for the year ended December 31, 2013;

our proxy statement relating to our 2014 annual meeting of stockholders filed on March 24, 2014;

our Current Reports on Form 8-K filed on January 27, 2014, February 24, 2014, March 7, 2014 and March 31,
2014; and

the description of our common stock contained in our registration statement on Form 8-A/A filed with the
SEC on December 7, 1982, as amended by our Form 8-A/A filed with the SEC on December 11, 2001.
You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated
that exhibit by reference into the filing, at no cost, by writing to or telephoning us at:
McDermott International, Inc.

757 N. Eldridge Parkway

Houston, Texas 77079
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Attention: Investor Relations

Telephone: (281) 870-5000
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TRADEMARKS AND SERVICE MARKS

We own or have rights to use the trademarks, service marks and trade names that we use in conjunction with the
operation of our business. Some of the trademarks that we own or have rights to use that appear in this prospectus
supplement or the accompanying prospectus include the McDermott trademark, which is registered in the United
States and various other jurisdictions. Each trademark, trade name or service mark of any other company appearing in
this prospectus supplement or the accompanying prospectus is owned by such company.

INDUSTRY AND MARKET DATA

This prospectus supplement includes or incorporates by reference estimates of industry data and forecasts that we have
obtained from industry publications and surveys or our internal sources. Industry publications and surveys and
forecasts generally state that the information contained therein has been obtained from sources believed to be reliable,
but there can be no assurance as to the accuracy or completeness of included information. Neither we nor the
underwriter has independently verified any of the data from third-party sources, nor have we or the underwriter
ascertained the underlying economic assumptions relied upon therein. Our internal research is based on our
understanding of industry conditions, and such information has not been verified by any independent sources.

S-iv
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, including the documents incorporated by reference in this prospectus supplement,

contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.

These statements may include projections and estimates concerning the scope, execution, timing and success of

specific projects and our future backlog, revenues, income and capital spending. Forward-looking statements are

generally accompanied by words such as estimate, project, predict, forecast, believe, expect,

goal, could, may, or should or other words that convey the uncertainty of future events or outcomes. In particular,

anticipate,

these forward-looking statements include, but are not limited to, statements that relate to, or statements that are subject

to risks, contingencies or uncertainties that relate to:

future levels of revenues, operating margins, income from operations, net income or earnings per share;

outcome of project awards and scope, execution and timing of specific projects, including timing to complete

and cost to complete these projects;

future project activities, including the commencement and subsequent timing of marine or installation
campaigns on specific projects;

estimates of percentage of completion and contract profits or losses;

anticipated levels of demand for our products and services;

global demand for oil and gas and fundamentals of the oil and gas industry;

expectations regarding trends towards offshore development of oil and gas;

market outlook for the engineering, procurement, construction and installation market, including subsea;

expectations regarding backlog;

future levels of capital, environmental or maintenance expenditures;

the success or timing of completion of ongoing or anticipated capital or maintenance projects;

Table of Contents
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the adequacy of our sources of liquidity and capital resources;

potential financing arrangements, including, without limitation, statements relating to the timing or
consummation of the concurrent private placement of second-lien notes referred to herein, if at all;

the effectiveness of our derivative contracts in mitigating foreign currency risk;

results of our capital investment program;

expectations regarding the acquisition or divestiture of assets;

the ability to dispose of assets held for sale in a timely manner or for a price at or above net realizable value;

the restructuring of our Atlantic operations, including the expected range of costs and timing of cost
recognition;

the potential effects of judicial or other proceedings on our business, financial condition, results of operations

and cash flows; and

the anticipated effects of actions of third parties such as competitors, or federal, foreign, state or local
regulatory authorities, or plaintiffs in litigation.

Table of Contents
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These forward-looking statements speak only as of the date of this prospectus supplement; we disclaim any obligation
to update these statements unless required by securities law, and we caution you not to rely on them unduly. We have
based these forward-looking statements on our current expectations and assumptions about future events. While our
management considers these expectations and assumptions to be reasonable, they are inherently subject to significant
business, economic, competitive, regulatory and other risks, contingencies and uncertainties, most of which are
difficult to predict and many of which are beyond our control. These risks, contingencies and uncertainties relate to,
among other matters, the following:

general economic and business conditions and industry trends;

general developments in the industries in which we are involved;

decisions about offshore developments to be made by oil and gas companies;

the highly competitive nature of our industry;

our ability to appropriately bid, estimate and effectively perform projects on time, in accordance with the
schedules established by the applicable contracts with customers;

changes in project design or schedule;

changes in scope or timing of work to be completed under contracts;

cancellations of contracts, change orders and other modifications and related adjustments to backlog and the
resulting impact from using backlog as an indicator of future revenues or earnings;

the collectability of amounts reflected in change orders and claims relating to work previously performed on
contracts;

the capital investment required to maintain and/or upgrade our fleet of vessels;

the ability of our suppliers and subcontractors to deliver raw materials in sufficient quantities and/or perform
in a timely manner;

volatility and uncertainty of the credit markets;

Table of Contents 12
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our ability to comply with covenants in our credit agreements and other debt instruments and availability,
terms and deployment of capital;

the unfunded liabilities of our pension plans may negatively impact our liquidity and, depending upon future
operations, may impact our ability to fund our pension obligations;

the continued availability of qualified personnel;

the operating risks normally incident to our lines of business, including the potential impact of liquidated
damages;

natural or man-caused disruptive events that could damage our facilities, equipment or our work-in-progress
and cause us to incur losses and/or liabilities;

equipment failure;

changes in, or our failure or inability to comply with, government regulations;

adverse outcomes from legal and regulatory proceedings;

impact of potential regional, national and/or global requirements to significantly limit or reduce greenhouse
gas and other emissions in the future;

changes in, and liabilities relating to, existing or future environmental regulatory matters;

changes in tax laws;

rapid technological changes;

S-vi
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the consequences of significant changes in interest rates and currency exchange rates;

difficulties we may encounter in obtaining regulatory or other necessary approvals of any strategic
transactions;

the risks associated with integrating acquired businesses;

the risk we may not be successful in updating and replacing current key information technology;

social, political and economic situations in countries where we do business;

the risks associated with our international operations, including local content requirements;

interference from adverse weather or sea conditions;

the possibilities of war, other armed conflicts or terrorist attacks;

the effects of asserted and unasserted claims and the extent of available insurance coverages;

our ability to obtain surety bonds, letters of credit and financing;

our ability to maintain builder s risk, liability, property and other insurance in amounts and on terms we
consider adequate and at rates that we consider economical;

the aggregated risks retained in our captive insurance subsidiary; and

the impact of the loss of insurance rights as part of the Chapter 11 Bankruptcy settlement concluded in 2006

involving several of our former subsidiaries.
We believe the items we have outlined above are important factors that could cause estimates in our financial
statements to differ materially from actual results and those expressed in a forward-looking statement made in this
prospectus supplement, the documents incorporated herein by reference or elsewhere by us or on our behalf. We have
discussed many of these factors in more detail elsewhere in this prospectus supplement, including those mentioned
under the caption Risk Factors in this prospectus supplement and in our public filings with the SEC that are
incorporated by reference in this prospectus supplement. These factors are not necessarily all the factors that could
affect us. Unpredictable or unanticipated factors we have not discussed in this prospectus supplement could also have
material adverse effects on actual results of matters that are the subject of our forward-looking statements. We do not
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intend to update our description of important factors each time a potential important factor arises, except as required
by applicable securities laws and regulations. We advise investors that they should (1) be aware that factors not
referred to above could affect the accuracy of our forward-looking statements and (2) use caution and common sense
when considering our forward-looking statements.

S-vii
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SUMMARY
The Company

McDermott is a leading engineering, procurement, construction and installation ( EPCI ) company focused on
designing and executing complex offshore oil and gas projects worldwide. We are one of the largest U.S.-based
engineering and construction companies principally focused on the upstream offshore oil and gas sector. Providing
fully integrated EPCI services, we deliver fixed and floating production facilities, pipeline installations and subsea
systems from concept to commissioning. Operating in approximately 20 countries across the Atlantic, Middle East
and Asia Pacific, our integrated resources include approximately 14,000 employees and a diversified fleet of marine
vessels, fabrication facilities and engineering offices. We support our activities with comprehensive project
management and procurement services, while utilizing our fully integrated capabilities in both shallow water and
deepwater construction. We believe we are among the few offshore construction contractors globally capable of
providing this wide range of services in many of the larger offshore oil and gas producing regions in the world. We
execute our contracts through a variety of methods, principally fixed-price, but also including cost reimbursable,
cost-plus, day-rate and unit-rate basis or some combination of those methods.

In this prospectus supplement, unless otherwise stated or the context otherwise indicates, McDermott, we, us and ou
mean McDermott International, Inc. and its consolidated subsidiaries.

Operational Update

Through working capital management, we maintained our previously reported liquidity and leverage position at the
end of March 2014 compared to amounts previously reported at the end of February 2014. Specifically, as of March
31, 2014, we had approximately $320 million of total cash, cash equivalents, restricted cash and investments and $307
million of total funded debt, including $250 million of borrowings under our credit facility and $57 million of separate
vessel financing.

We recently achieved significant operational milestones on several key projects, including:

Malaysia (Siakap) Project We completed installing pipe and subsea structures. The customer received first oil
in February 2014, and our vessel North Ocean 105 has demobilized from the field. We expect mechanical
completion in early April 2014. Although this project resulted in financial losses recorded in 2013, it was a
major technical achievement of complex pipe-in-pipe and subsea structure installation in over 5,000 feet of
water.

Brazil (Papa Terra) Project We completed the installation of the extended tension leg platform in March 2014
and our vessel DB 50 has demobilized from the field. This facility is a significant operational achievement
because it includes the first dry tree in deepwater Brazil.

Azerbaijan (COP) Project We progressed the work as expected and continue to expect to complete the
limited remaining offshore work by mid-May 2014.
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Australia (Ichthys) Project We remain on schedule for fabrication operations in our Batam, Indonesia
fabrication yard and anticipate commencing offshore installation operations in the third quarter of 2014. Our
work has resulted in the customer recognizing us as a leader among the program contractors, and we expect
our work on this project will be a major subsea achievement.
In addition, we continue to make progress with our customers related to commercial matters and, although we can
provide no assurance, there remains opportunity to improve the financial outcome from each of the above-mentioned
projects.

S-1
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We continue to expect the operating profit margins of projects in backlog to be in the low single digits, which does not
cover our restructuring costs or a portion of fixed costs for direct operating expenses and general and administrative
expenses. We review all our ongoing contracts and unresolved change orders at the end of each quarter to assess
performance, progress and likelihood of successful resolution and determine if there is any need for adjustments to our
estimates. While this review for the first quarter of 2014 will be conducted over the next few weeks, we are not aware,
as a preliminary matter, of any issues that we believe would give rise to additional material losses on contracts, due to
write-downs of change orders or otherwise, that, after taking into account offsetting positive developments, would
materially and adversely impact our expectations regarding the first quarter of 2014. Our preliminary estimates are
based on various assumptions and on our review of preliminary financial results for only two months of the quarter,
and the full quarterly results will be based, in substantial part, on estimates and assumptions as of (and, in some cases,
particularly with respect to contracts in a loss position, subsequent to) March 31, 2014. Accordingly, it is possible that
actual first quarter 2014 results will differ substantially from our current expectation. In addition, our preliminary
estimates relating to the first quarter of 2014 and the related assumptions do not give effect to our financial closing
procedures. We expect to complete our financial closing procedures for the quarter ended March 31, 2014 in May
2014, and those procedures may also result in actual first quarter 2014 results differing substantially from our current
expectations. Accordingly, you should not place undue reliance on our preliminary statements relative to the first
quarter of 2014.

We completed the sale of the DLB KP1 in March 2014 for a gain of over $5 million.

We booked approximately $149 million of new orders in the first quarter of 2014, which includes a marine installation
charter contract for our vessel North Ocean 105 for Petrobras in Brazil.

We are implementing our previously announced plan to improve our internal processes and risk management by
increasing our operational efficiency through a new organizational design aimed at delivering improved and more
predictable performance. The new organizational design orients our management around our offshore and subsea
operations, with highly experienced business leaders who have responsibility for strategic direction of the business
lines and for aligning our operations with customer needs. These business leaders will also provide oversight and
project execution support for our regional operations and will have responsibility for efficiently allocating assets
among the regional operations. Many of these leaders have been hired from outside McDermott and bring significant
experience in the offshore industry. We have recently hired approximately 150 new people with extensive experience
in subsea projects. These new additions to our team bring expertise in determining bid levels for new projects and
executing complex subsea work. We expect to continue adding subsea leadership at the executive level and within our
global, regional and local operations.

Atlantic and Corporate Restructuring

We commenced a restructuring of our Atlantic operations during the quarter ended June 30, 2013, which involves our
Morgan City, Louisiana, Houston, Texas, New Orleans, Louisiana and Brazil locations. Our Morgan City, Louisiana
location was one of our principal fabrication facilities prior to the restructuring. The restructuring involves, among
other things, reductions of management, administrative, fabrication and engineering personnel, and a plan to
discontinue utilization of the Morgan City facility (after the completion of existing backlog projects, which are
currently forecasted to be completed in the third quarter of 2014). Future fabrication operations in the Atlantic
segment are expected to be executed using the Altamira, Mexico facility for the foreseeable future. In addition, we
have reached an agreement to exit our joint venture operation in Brazil. Costs associated with our Atlantic segment
restructuring activities primarily include severance and other personnel-related costs,
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costs associated with exiting the joint venture in Brazil, asset impairment and relocation costs, environmental reserves
and future unutilized lease costs. The total costs are expected to range between $55 million to $60 million in the
aggregate. Of the total anticipated costs, we incurred approximately $14.6 million during the quarter ended

December 31, 2013 and had incurred an aggregate of $34.1 million as of December 31, 2013.

In October 2013, we announced certain executive management changes that became effective during the fourth
quarter of 2013. We also expect to implement changes to our organizational structure during the first half of

2014. These structure-related changes are expected to orient our company around offshore and subsea business lines
supported by four geographic regions. We are also reevaluating and deferring capital expenditures, reducing our
fixed-cost structure and seeking to divest certain non-core assets. Costs associated with our corporate reorganization
activities will primarily include severance, relocation and other personnel-related costs and costs for advisors. The
total of these costs is expected to range between $35 million to $40 million and to be incurred during 2014 and early
2015. Of the total anticipated costs, we incurred approximately $1.6 million during the quarter ended December 31,
2013.

Refinancing Transactions

We plan to refinance our existing revolving credit facility using the proceeds from new financings, which may include
a $400 million first-lien, first-out letter of credit facility, a $300 million funded first-lien term loan facility and, as
described below under ~ Concurrent Private Placement of Second-Lien Notes, $500 million of second-lien secured
notes.

The offering of the Units is not conditioned upon the successful closing of the other refinancing transactions. Because
the offering of the Units is not conditioned upon the successful closing of these other refinancing transactions, the
offering of the Units may close even though the other refinancing transactions never close. If the other refinancing
transactions do not close, our principal source of debt capital in the near term may be a funded first-lien bridge loan in
the aggregate principal amount of $950 million pursuant to a financing commitment we have obtained from an
affiliate of Goldman, Sachs & Co., which bridge facility and financing commitment are subject to customary
conditions. See Description of Material Indebtedness for a more detailed description of the bridge facility.

You will face additional risks as a holder of Units if the other refinancing transactions do not close and we must rely
on the bridge facility. For example, the bridge facility would not provide us with as much potential liquidity as the
other refinancing transactions, may mature prior to one or more of the other refinancing transactions and would bear
interest at a cost that is materially higher than both our historical debt servicing cost and the borrowing cost that would
be associated with the other refinancing transactions. For a more detailed description of the risks you will face as a
holder of Units if the other refinancing transactions do not close and we must rely on the bridge facility, see Risk
Factors Because the offering of the Units is not conditioned upon the successful closing of the other refinancing
transactions, the offering of the Units may occur even though the other refinancing transactions never close. If the
other refinancing transactions do not close, our principal source of debt capital in the near term may be a funded
bridge loan that will not provide us with as much potential liquidity as the other refinancing transactions and would
bear interest at a cost that is materially higher than both our historical debt servicing cost and the cost that would be
associated with the other refinancing transactions.

We may not be able to complete the other refinancing transactions, and even if we complete the other refinancing

transactions, we can provide no assurance as to what the final terms of those transactions will be. In particular, the
sizes of the components of the other refinancing transactions may
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change from those described above. The foregoing description and any other information regarding the other
refinancing transactions are included in this prospectus supplement solely for informational purposes and are not
complete.

Concurrent Private Placement of Second-Lien Notes

On March 28, 2014, we announced that we were commencing a private placement of second-lien notes, in an
aggregate principal amount currently contemplated to be $500 million. If we complete that private placement, the
proceeds will be used to refinance indebtedness under our existing revolving credit facility and for other general
corporate purposes, including the funding of working capital requirements and capital expenditures.

We can provide no assurance that we will complete the second-lien notes private placement, and even if we complete
the second-lien notes private placement, we can provide no assurance as to what the final terms will be. In particular,
the aggregate principal amount of second-lien notes may change from the $500 million currently contemplated.
Completion of this offering is not contingent on the completion of the second-lien notes private placement, and
completion of the second-lien notes private placement is not contingent on the completion of this offering. The
foregoing description and any other information regarding the second-lien notes is included herein solely for
informational purposes and is not complete. The concurrent private placement of second-lien notes is being
made by a separate offering circular and is not part of the offering to which this prospectus supplement relates.
The private placement of the second-lien notes have not been registered under the Securities Act of 1933, as
amended (the Securities Act ), and may not be offered or sold absent registration in the United States or an
applicable exemption from the registration requirements. The second-lien notes will be offered only to qualified
institutional buyers pursuant to Rule 144A under the Securities Act and to persons outside the United States
pursuant to Regulation S under the Securities Act. This prospectus supplement shall not be deemed an offer to
sell or a solicitation of an offer to buy any second-lien notes.

S-4
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The Offering

The following summary of the offering contains basic information about the offering and the Units and is not intended
to be complete. It does not contain all the information that is important to you. For a more complete understanding of
the Units, please refer to the section of this prospectus entitled Description of the Units.

The Units

Issuer

Number of Units offered

Option to purchase additional Units

Stated amount and initial offering price of each Unit

Components of each Unit

Table of Contents

McDermott International, Inc.

10,000,000 Units

Up to 1,500,000 additional Units

$25.00 for each Unit

Each Unit is comprised of two parts:

a prepaid stock purchase contract (a purchase
contract ); and

a senior amortizing note issued by us (an amortizing
note ).

Unless settled earlier at the holder s option or our
election, each purchase contract will automatically settle
on April 1, 2017 (the mandatory settlement date )
(subject to postponement in certain limited
circumstances), and we will deliver not more than

shares and not less than shares of our
common stock per purchase contract, each subject to
adjustment, based upon the applicable fixed settlement
rates, the reference price, the threshold appreciation
price and daily VWAP of our common stock, all as
described below under Description of the Purchase
Contracts Delivery of Common Stock.
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Each amortizing note will have an initial principal
amount of $ , will bear interest at the rate of %
per annum and will have a final installment payment
date of April 1, 2017. On each April 1, July 1, October 1
and January 1, commencing on July 1, 2014, we will pay
equal quarterly cash installments of $ per
amortizing note (except for the July 1, 2014 installment
payment, which will be $ per amortizing note),
which cash payment in the aggregate per year will be
equivalenttoa % cash payment per year with respect
to each $25.00 stated amount of Units. Each installment
will constitute a payment of interest and a partial
repayment of principal,

S-5
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Each Unit may be separated into its components

A Unit may be recreated from its components

No listing

Use of proceeds

Table of Contents

allocated as set forth on the amortization schedule set
forth under Description of the Amortizing
Notes Amortization Schedule.

The return to an investor on a Unit will depend upon the
return provided by each component. The overall return
will consist of the value of the shares of our common
stock delivered upon settlement of the purchase
contracts and the cash installments paid on the
amortizing notes.

Each Unit may be separated by a holder into its
constituent purchase contract and amortizing note on
any business day during the period beginning on, and
including, the business day immediately following the
date of initial issuance of the Units to, but excluding, the
third business day immediately preceding the mandatory
settlement date or any early mandatory settlement date,
as defined below. Prior to separation, the purchase
contracts and amortizing notes may only be purchased
and transferred together as Units. See Description of the
Units Separating and Recreating Units.

If you hold a separate purchase contract and a separate
amortizing note, you may combine the two components
to recreate a Unit on any business day before the third
business day immediately preceding the mandatory
settlement date or any early mandatory settlement date.
See Description of the Units Separating and Recreating
Units.

We do not intend to apply for a listing of the Units, the
separate purchase contracts or the separate amortizing
notes on any securities exchange or automated
inter-dealer quotation system. Prior to this offering,
there has been no public market for the Units.

Our common stock is listed on the NYSE under the
symbol MDR.

We estimate that the net proceeds of this offering will be
approximately $242 million (or approximately $279
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million if the underwriter exercises its option to
purchase additional Units in full), after deducting the
underwriter s commissions and estimated offering
expenses payable by us. We currently intend to use the
net proceeds of this offering for general corporate
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U.S. federal income tax considerations

Dividend policy
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purposes, including the funding of working capital
requirements and capital expenditures. See Use of
Proceeds.

Although there is no authority directly on point and
therefore the issue is not free from doubt, each Unit will
be treated as an investment unit composed of two
separate instruments for U.S. federal income tax
purposes, including amortizing notes which will be
treated as indebtedness for U.S. federal income tax
purposes. Under this treatment, a holder of Units will be
treated as if it held each component of the Units for U.S.
federal income tax purposes. By acquiring a Unit, you
will agree to treat (1) a Unit as an investment unit
composed of two separate instruments in accordance
with its form and (2) the amortizing notes component as
indebtedness for U.S. federal income tax purposes. If,
however, the components of a Unit were treated as a
single instrument, the U.S. federal income tax
consequences could differ from the consequences
described herein.

Prospective investors should consult their tax advisors
regarding the tax treatment of an investment in Units,
whether a purchase of a Unit is advisable in light of the
investor s particular tax situation and the tax treatment
described under U.S. Federal Income Tax
Considerations.

We currently intend to retain any future earnings to
support our business and do not anticipate paying cash
dividends in the foreseeable future. The declaration and
payment of any future dividends will be at the discretion
of our board of directors after taking into account
various factors, including without limitation, our
financial condition, earnings, capital requirements of our
business, the terms of any credit agreements, indentures
or other debt agreements to which we may be a party at
the time, legal requirements, industry practice and other
factors that our board of directors deems relevant. The
provisions contained in or to be contained in our existing
revolving credit facility, the proposed refinancing
transactions, and the bridge facility (if drawn) restrict or
would restrict our ability to pay dividends on our
common stock.
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should carefully consider the risks described under Risk
Factors beginning on page S-15 of
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The Purchase Contracts

Mandatory settlement

Daily settlement amount
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this prospectus supplement, as well as other information
included or incorporated by reference into this
prospectus supplement and the accompanying
prospectus, including our financial statements and the
notes thereto, before making an investment decision.

Unless previously settled early at your or our election,
for each purchase contract we will deliver to you on the
third business day immediately following the last trading
day of the observation period a number of shares of our
common stock determined as described herein (a
mandatory settlement ). The observation period will be
the 20 consecutive trading day period beginning on, and
including, the 2214 scheduled trading day immediately
preceding April 1, 2017 (the mandatory settlement date ).
The number of shares of our common stock issuable
upon mandatory settlement of each purchase contract
(the settlement amount ) will be equal to the sum of the
daily settlement amounts (as defined below) for each of
the 20 consecutive trading days during the relevant
observation period.

The daily settlement amount for each purchase contract
and for each of the 20 consecutive trading days during
the observation period will consist of:

if the daily VWAP is equal to or greater than

$ per share (the threshold appreciation price ),
subject to adjustment, a number of shares of our
common stock equal to (1) shares of common
stock, subject to adjustment (the minimum settlement
rate ) divided by (2) 20;

if the daily VWAP is less than $ per share,
subject to adjustment, but greater than $ per
share (the reference price ), subject to adjustment, a
number of shares of our common stock equal to $1.25,
which is 1/20 of the $25.00 stated amount of each
Unit, divided by the daily VWAP; and
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if the daily VWAP of our common stock is less than
or equal to $ per share, subject to adjustment, a
number of shares of our
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The initial threshold appreciation price represents an
appreciation of approximately = % above the initial
reference price of $ per share.

Early settlement at your election
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common stock equal to (1) shares of common
stock, subject to adjustment (the maximum settlement
rate ), divided by (2) 20.

The minimum settlement rate, maximum settlement rate,
reference price and threshold appreciation price are
subject to adjustment as described below under

Description of the Purchase Contracts Adjustments to the
Fixed Settlement Rates.

No fractional shares of our common stock will be issued
to holders upon settlement of purchase contracts. In lieu
of fractional shares, holders will be entitled to receive a
cash payment calculated as described herein. Except in
the limited circumstances described herein, the purchase
contract holders will not receive any cash distributions
under the purchase contracts.

On any business day during the period beginning on,

and including, the business day immediately following
the date of initial issuance of the Units to, but excluding,
the third business day immediately preceding the
mandatory settlement date, you may settle any or all of
your purchase contracts early, in which case we will
deliver a number of shares of our common stock equal

to the minimum settlement rate, which is subject to
adjustment as described below under Description of the
Purchase Contracts Adjustments to the Fixed Settlement
Rates. That is, the market value of our common stock on
the early settlement date will not affect the early
settlement rate.

In addition, if a fundamental change (as defined herein)
occurs and you elect to settle your purchase contracts

early in connection with such fundamental change, you

will receive a number of shares of our common stock

based on the fundamental change early settlement rate as
described under Description of the Purchase

Contracts Early Settlement Upon a Fundamental Change.
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We may elect to settle all outstanding purchase contracts
early at the early mandatory settlement rate upon a date
fixed by us upon not less than 20 business days notice
(the early mandatory settlement date ).
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Purchase Contract Agent and Trustee
The Amortizing Notes

Initial principal amount of each amortizing note

Installment payments

Installment payment dates

Ranking of the amortizing notes
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The early mandatory settlement rate will be the
maximum settlement rate.

If we elect to settle all the purchase contracts early, you
will have the right to require us to repurchase your
amortizing notes on the repurchase date and at the
repurchase price as described under Description of the
Amortizing Notes Repurchase of Amortizing Notes at
the Option of the Holder.

U.S. Bank National Association

Each installment payment of $ (or, in the case of
the installment payment due on July 1, 2014, $ )
per amortizing note will be paid in cash and will
constitute a partial repayment of principal and a
payment of interest, computed at an annual rate of  %.
Interest will be calculated on the basis of a 360-day year
consisting of twelve 30-day months. Payments will be
applied first to the interest due and payable and then to
the reduction of the unpaid principal amount, allocated
as set forth on the amortization schedule set forth under

Description of the Amortizing Notes Amortization
Schedule.

Each April 1, July 1, October 1 and January 1,
commencing on July 1, 2014, with a final installment
payment date of April 1, 2017.

The amortizing notes will be our senior unsecured
obligations. The indebtedness evidenced by the
amortizing notes will:

rank senior in right of payment to any of our future
subordinated indebtedness;
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rank equally in right of payment with all of our
existing and future senior indebtedness that is not
subordinated;

be effectively subordinated in right of payment to our
existing and future secured indebtedness, including
borrowings under our existing revolving credit
facility, any other secured indebtedness we may issue
or incur under the refinancing transactions and any
borrowings under the bridge facility (if drawn) to the
extent of the value of the assets securing such
indebtedness; and
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Repurchase of amortizing notes at the option of the holder

Additional amounts

Table of Contents

be structurally subordinated to all existing and future
indebtedness and other liabilities of our subsidiaries.

As of December 31, 2013, we had approximately $89.0
million of total consolidated indebtedness, all of which
was secured indebtedness, and all of which would have
been effectively senior to the amortizing notes. As of
March 31, 2014, after giving effect to this offering, we
would have had approximately $350.5 million of total
debt outstanding, including approximately $42.5 million
principal amount of the amortizing notes constituting a
component of the Units offered hereby (assuming no
exercise of the underwriter s option to purchase
additional units) and including approximately $308
million of secured indebtedness. As of December 31,
2013, our consolidated subsidiaries had approximately
$89 million of total debt, all of which would have been
structurally senior to the amortizing notes.

If we elect to settle the purchase contracts early (as
described under Description of the Purchase

Contracts Early Settlement at Our Election ), then holders
will have the right to require us to repurchase some or

all of their amortizing notes on the repurchase date for
cash at the repurchase price per note to be repurchased,

in accordance with and subject to the conditions

described under Description of the Amortizing

Notes Repurchase of Amortizing Notes at the Option of
the Holder.

All payments made by, or on behalf of, us under or with
respect to the amortizing notes will be made without
withholding or deduction for, or on account of, any taxes
imposed or levied by or on behalf of any Panamanian
taxing authority or any political subdivision or any
authority or agency therein or thereof having power to
tax or any other jurisdiction in which we (including, for
the purposes of this sentence, any successor entity) are
organized, incorporated, engaged in business or are
otherwise resident or treated as resident for tax purposes,
or any jurisdiction from or through which payment is
made (including, without limitation, the jur