Z
<




3 GOVERNANCE

3.6 RISK & COMPLIANCE
GOVERNANCE

The Management Board is responsible for:

= determining the Company’s risk profile and policy, which
are designed to achieve the Company’s objectives, to
assess and manage the Company’s risks and to ensure
that sound internal risk management and control
systems are in place, and

= ensuring that the entire SBM Offshore organization
operates within its clearly defined Compliance Program.

The Management Board monitors the operation of the
Compliance Program and the internal risk management
and control systems and performs an annual systematic
assessment of their design and effectiveness. The results
are discussed with the Supervisory Board. This monitoring
covers all material control measures relating to strategic,
operational, financial, compliance and reporting risks.
Among other considerations, attention is given to observed
weaknesses, instances of misconduct and irregularities and
indications from whistle blowers.

MANAGEMENT APPROACH

The Chief Governance and Compliance Officer (CGCO) has
the overall responsibility for compliance, risk and legal
matters. The Group Risk & Compliance Function (GRCF)
has a leadership role in proactively advising the
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Management Board and Management on acting in a
compliant manner, both from a strategic and an operational
perspective.

The integrated Group Risk & Compliance Function
comprises a globally diverse team of fourteen experienced
risk and compliance professionals located within the
Company’s most prominent locations worldwide. Business
leadership has accountability and responsibility to manage
compliance and integrity risks within their fields of
management control.

3.6.1 DESIGN AND EFFECTIVENESS OF
THE INTERNAL RISK MANAGEMENT
AND CONTROL SYSTEM

MANAGEMENT APPROACH

The Group Risk & Compliance Function brings the skills to
support the business in identifying and managing risks,
thereby ensuring the risks are managed within the Risk
Appetite (see section 1.4.1.) in order for the Company to
achieve its strategic goals and objectives. The Risk
Assurance Committee (RAC) reviews the significant risks
faced by the Company and the relevant control measures.
The RAC oversees the integrated risk management
approach and brings together the key heads of functions of
the second and third line of defense.



2021 PERFORMANCE

INTERNAL RISK MANAGEMENT AND CONTROL SYSTEM REVIEW

The Management Board reviewed and assessed its Internal Risk Management & Control System framework
and discussed it with the Supervisory Board. This is performed against five related components which are
derived from COSO's framework ‘Enterprise Risk Management — Integrating with Strategy and Performance’*.
Its relevance to SBM Offshore is explained in its Key features, Achievements in 2021, Maturity assessment
and the Company’s Future ambitions.

MATURITY
ACHIEVEMENTS ASSESSMENT FUTURE
COMPONENT KEY FEATURES IN 2021 according to AMBITIONS
Management Board
« Driven by Tone at the Top  * Enlarged network thereby « Management decision- + Build on business
GOVERNANCE and Corporate Values widened reach of Risk making is performed with ownership while monitor
& CULTURE * Management takes Management & Internal risk-based mindset and support

responsibility of its risks
and controls

Letter of Representation
process supports accurate
financial results

Control

Delivery of Risk Training
to key positions
Transitioned to new ways
of working (i.e. online and
remote) due to pandemic

Cross-functional teams
discuss and share risk
based insights

Risk & Internal Control
support is efficiently
organized

Expand 2" line of defense
in countries where the
Company is expanding its
business

STRATEGY &
OBJECTIVE-
SETTING

Risk Appetite is set by
Management Board (MB)
and is supported by the
Supervisory Board (SB)
Company’s Material
Topics are used to identify
risks and prioritize
assurance activities

Risk bearing processes are
identified and assessed by
Internal Control

Conducted cross-
functional risk
assessments which are
aligned with strategy
(e.g. on Energy Transition,
Digital Transformation and
Fast4Ward®)

Extension of the financial
reporting scope with 2
Level Review for Guyana
and India

Strategy and its Material

Topics are well integrated
in the Company’s Risk and
Internal Control approach

Assess and quantify
exposure per Material
Topic to improve
prioritization of assurance
activities

PERFORMANCE

N\
)

Business is supported in
delivering their objectives
through Risk and Internal
Control support

Risk and Internal Control
is performed in line with
the Company’s annual
Strategy Cycle

Digital tooling ensures
efficient and effective
management of risks and
controls

Performed Taskforce for
Climate related Financial
Disclosures (TCFD) Risk &
Opportunity assessment
Improved Risk Control
Matrices (RCM) through
increased frequency

of review and with
specifications on location
of control activity
Increased number of
Maturity Level 1 controls

Risk and Internal Control
activities are adequately
performed, providing
sufficient information

for discussion and
prioritization of assurance

Following TCFD guidance,
continue to improve
assessment of financial
impact from Climate
Change

Improve analysis of
connectivity between
risks, and their
opportunity side
Leverage benefits of
ERP into Internal Control
activities

REVIEW & REVISION

{a)
®

The Risk Assurance
Committee (RAC) includes
Directors of Assurance
functions

RAC ensures a Company-
wide integrated assurance
approach and review of
risks and controls
Annually the MB and

SB discusses Risk
Management & Control
Systems

Risk and Internal Control
enablers (e.g. policies and
procedures, tooling) are
regularly reviewed and
improved as part of the
Management Review
Internal Control
performed mapping
exercise to anticipate
changes within controls
as result of ERP
implementation

Risk and Internal Control
enablers (e.g. policies and
procedures, tooling) are
thoroughly and regularly
reviewed and improved
as necessary (e.g. through
Management Review
process)

Continue to improve
activities based on
internal review and
external feedback

INFORMATION,
COMMUNICATION
& REPORTING

The Company keeps track
of their risks, controls, and
actions in digital solutions
Risk and Internal Control
results are regularly
discussed with the
business and in the RAC,
MB and SB

Internal Control
activities of Supply Chain
Management started

to use dedicated tool
for communication and
documentation

Digital reports and
solutions operate
adequately

Internal Control to use

a designated tool for
communication and
documentation of Internal
Control Campaign in 2022
Digital solutions to be
enhanced by analyzing

its content for trends and
relationships in data

* Committee of Sponsoring Organizations of the Treadway Commission (COSO)
COSO is dedicated to providing thought leadership through the development of frameworks and guidance on ERM
designed to improve organizational performance, oversight and to reduce the extent of fraud.
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3 GOVERNANCE

3.6.2 COMPLIANCE PROGRAM
STRATEGY

SBM Offshore aims to enable its employees and business
partners to make the right decisions, with commitment to
integrity at all levels. In recognition of this commitment, the
Company has implemented a comprehensive Compliance
Program applicable to the SBM Offshore group. Our
leaders are responsible for ensuring that the company fulfils
its commitment to integrity at all levels. They set the tone
from the top and are there to respond to any questions,
observations and suggestions in a responsible manner, in
line with our Core Values and Code of Conduct.

TONE AT
THE TOP

CULTURE AND
EMPLOYEE
BEHAVIOR

SYSTEMS
& CONTROLS

The Code of Conduct builds on the Company’s Core

Values and is based on four pillars:

= Respecting the law — our fundamental rule.

= People, culture and behavior — how we work together
and how we help each other to succeed.

= Our business activities — how we interact in the
marketplace and help our clients to succeed.

= Wider community and corporate citizenship — how we
fulfil our wider social responsibilities.

PEOPLE,
CULTURE AND
BEHAVIOR

RESPECTING

THE LAW

OUR CODE OF
CONDUCT PILLARS

WIDER
COMMUNITY
AND
CORPORATE
CITIZENSHIP

OUR BUSINESS

ACTIVITIES
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Key elements of the Compliance Program

SBM Offshore’s Compliance Program aims to promote an
ethical culture throughout SBM Offshore and guides the
Company's Management and employees in making values-
led decisions, as well as strengthening the management
control system to prevent, detect and respond to
compliance risks and potential violations of our Code, the
law and other wrongdoing. The program includes proper
and independent oversight, risk management, policies and
procedures, integrity reporting and investigations, risk-
based training and communication to employees, auditing
and monitoring.

SBM OFFSHORE
COMPLIANCE PROGRAM

ENGAGE

Engagement, dialogue and coalitions with
business, other functions and third parties.

CONTROL

Data, processes and controls as tools to
drive Responsible Business Conduct.

ENABLE

Remote Risk-Based Learning Strategy to keep
Connected with our Stakeholders.

Speak Up

An important part of the program’s role includes the focus
on the prevention of misconduct through the Integrity
Panel, which oversees and investigates reports of
(potential) misconduct. The Company’s reporting channels
and Speak Up Line enable leadership to carefully listen to
employees and partners in our value chain about their
compliance concerns. On October 1, 2021 the revamped
‘Speak Up Line" and Speak Up Policy were launched, in
compliance with the EU Whistleblowing Directive, with the
aim of simplifying the process of reporting concerns.

MATURITY ASSESSMENT

The Management Board has assessed the Compliance
Program against a basic maturity model and concludes
that, at the end of 2021, the Company is transitioning from
a rules-based approach towards a value-driven business
approach. Certain elements of the Compliance Program,
notably the focus on responsible leadership behavior, fall
within the 'value-led business’ maturity level.



= Makes use of the availability of international tax treaties
to avoid double taxation.

SBM Offshore’s tax policy is summarized as follows: = Does not use intellectual property as a means to shift

= The Company aims to be a good corporate citizen in the

3.7 COMPANY TAX POLICY

countries where it operates by complying with the law
and by contributing to the countries’ progress and
prosperity through employment, training and
development, local spending, and through payment of
the various taxes it is subject to, including wage tax,
personal income tax, withholding tax, sales tax and other
state and national taxes as appropriate.

The Company aims to be tax efficient in order to be cost
competitive, while fully complying with local and
international tax laws.

The Company operates in a global context, with
competitors, clients, suppliers and a workforce based
around the world. A typical FPSO Engineering,
Procurement and Construction ('EPC’) project sees a hull
construction or conversion in Asia, topsides construction
in Asia, Africa or South America, engineering in Europe
or, Asia and large scale procurement from dozens of
companies in many countries across the globe.
Depending on the particulars of the client contract, the
EPC phase may be followed by a lease and operate
phase involving the country of operations but also
support centers of the Company located around the
world. In each of these countries, the Company complies
with local regulations and pays direct and indirect taxes
on local value added, labor and profits and in some
cases pays a revenue based tax. To coordinate the
international nature of its operations, its value flows and
to consolidate its global EPC activities, in 1969 the
Company created Single Buoy Moorings Inc, which
continues to perform this function today from its offices
in Marly, Switzerland.

profits, nor does it use digital sales. Furthermore, the
Company does not apply aggressive intra-company
financing structures such as hybrids. In 2021, the
Company reported a current corporate income tax
charge of US$60 million under IFRS (compared to US$48
million in 2020). Due to the large losses incurred on the
legacy projects, some tax loss carry forward positions
still exist at the global contracting company, which are
limiting the current tax payments in Switzerland and in
jurisdictions of the Company’s locations.

Endorsed the B Team Responsible Tax Principles in
August 2021 and published the SBM Offshore Approach
to Tax on its website. This explains the key principles
applied to tax matters and the associated governance as
well as describing the Company’s global tax footprint.
Regarding the OECD initiative to address the Tax
Challenges Arising from the Digitalization of the
Economy and its two-pillar solution aiming to reform the
international tax system, the Company acknowledges
that the implementation of Pillar 2 may have some
impacts on its income tax charge. However, those effects
will only be known once the OECD has released the
Commentary associated to the model rules and that the
EU has also released the final version of the directive
implementing the Pillar 2 model rules.

The Company:

= Complies with the OECD transfer pricing guidelines.

= Supports the OECD’s commitment to enhance tax
transparency and is committed to be in full compliance
with applicable laws in countries where it operates.
Consistent with this approach, the Company supports
the initiatives on base erosion and profit shifting,
including but not limited to Anti Tax Avoidance
Directive 2 (ATAD 2), the upcoming Anti Tax Avoidance
Directive 3 or European Union directives enhancing
transparency, such as DAC 6. The Company is required
to file detailed reports and transfer pricing
documentation in accordance with Base Erosion and
Profit Shifting's (BEPS) action 13 as is now implemented
in Dutch tax law. The disclosures contained in the
country-by-country reporting ((CbCR’) have been
prepared to meet the OECD requirements and have
been filed with the Dutch tax authorities for the year
2020.
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