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3 GOVERNANCE

3.2 CORPORATE GOVERNANCE

This section gives a broad outline of SBM Offshore’s
corporate governance structure by describing the roles of
the corporate bodies, the external independent auditor
and of the foundation Stichting Continuiteit SBM Offshore.
This section also indicates to what extent SBM Offshore
applies the principles and best practice provisions in the
Dutch Corporate Governance Code of December 8, 2016
(the Corporate Governance Code). An update of the 2016
Corporate Governance Code dated December 20, 2022
entered into force with effect of January 1, 2023. For the
financial year 2022, the version of the Corporate
Governance Code of December 8, 2016 is applied. The
details on compliance with the Corporate Governance
Code can be found on SBM Offshore’s website in the ESG/
Governance section, under Corporate Governance
Documents. The full text of the Corporate Governance
Code can be found on www.mccg.nl.

3.2.1 CORPORATE GOVERNANCE
STRUCTURE

SBM Offshore N.V. is a limited liability company (Naam/oze
Vennootschap) incorporated under the laws of the
Netherlands with its corporate seat in Amsterdam. The
Company is listed on Euronext Amsterdam. The Company
has a two-tier board consisting of a Supervisory Board and
a Management Board. Each board has its specific roles and
tasks regulated by laws, the articles of association, the
Corporate Governance Code, the Supervisory Board rules
and Management Board rules. The Management Board
rules and Supervisory Board rules contain details on the
ways of working of the Management Board and the
Supervisory Board. All documents referred to in this
paragraph can be found on SBM Offshore’s website, in the
Governance section, under Corporate Governance
documents.

3.2.2 MANAGEMENT BOARD

The Management Board manages the Company and is
responsible for the continuity of the Company and its
business. The Management Board focuses on long-term
value creation for the Company and its business and takes
into account the relevant stakeholders’ interests. In fulfilling
its responsibilities, the Management Board is guided by the
interests of the Company and its business.

Each year, the Management Board presents to the
Supervisory Board the strategy of the Company including
the operational plan for the following financial year. The
financial and operational objectives that allow
quantification and progress measurement of the strategy
implementation are regularly reviewed. Both the strategy
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and the operational plan are adopted after the Supervisory
Boards' approval.

The Management Board is responsible for determining the
Company’s risk profile and policy, which are designed to
realize 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. The
Management Board monitors the operation of the internal
risk management and control systems and carries out a
systematic assessment of their design and effectiveness at
least once a year. 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. A regular risk report is provided to
the Supervisory Board.

The Management Board adopted corporate core values
that contribute to a culture focused on long-term value
creation for the Company. These values are Integrity, Care,
Entrepreneurship and Ownership and are regularly
discussed with the Supervisory Board. The Management
Board encourages behavior that is in keeping with the
values and propagates these values through leading by
example. The Management Board is responsible for the
incorporation and maintenance of the values. The
Management Board has drawn up a Code of Conduct and
monitors its effectiveness as well as compliance with this
Code. Findings and observations in this context are shared
with the Supervisory Board.

The Management Board is accountable to the Supervisory
Board and the General Meeting for the performance of its
management tasks.

As of April 6, 2022, the Management Board consists of
three members: the Chief Executive Officer, the Chief
Financial Officer and the Chief Operating Officer.
Management Board members are appointed and can be
suspended or dismissed by the General Meeting. Further
information about the appointment and dismissal of
Management Board members can be found in

SBM Offshore's articles of association.

Section 3.1 lists the material mandates of the Management
Board outside SBM Offshore. Management Board
members shall inform the Supervisory Board before
accepting positions outside the Company and shall not
accept such positions prior to the approval of the
Supervisory Board. Mandates are discussed annually in the
Supervisory Board meeting. The Company is therefore
compliant with best practice 2.4.2 of the Corporate
Governance Code. Members of the Management Board



may also be appointed to the statutory board of the
Company's operational entities.

3.2.3 SUPERVISORY BOARD AND
COMMITTEES

The Supervisory Board supervises the policies, the
management of the Company and its businesses, the
effectiveness and the integrity of the internal control and
risk management systems and procedures implemented by
the Management Board, as well as the general conduct of
affairs of the Company and its businesses. The Supervisory
Board also supervises the activities of the Management
Board in relation to the creation of a culture aimed at long-
term value creation for the Company and its businesses.
Furthermore the Supervisory Board assists the
Management Board with advice in accordance with the
Corporate Governance Code, the articles of association
and the Supervisory Board rules. In the performance of its
duties, the Supervisory Board is guided by the interests of
the Company’s stakeholders. In addition, certain (material)
decisions of the Management Board, as stipulated in the
Dutch Civil Code, articles of association or the Supervisory
Board and Management Board rules, require the
Supervisory Board's prior approval.

The Supervisory Board consists of seven members.
Members of the Supervisory Board are appointed by the
General Meeting following nomination by the Supervisory
Board. A Supervisory Board member is appointed for a
period of four years and may then be re-appointed once for
another four-year period. A Supervisory Board member
may subsequently be re-appointed again for a third period
of two years, which may be extended by at most two years.
Further information about the appointment and dismissal
of Supervisory Board members can be found in

SBM Offshore’s articles of association.

The Supervisory Board appoints one of its members as
Chair and one as Vice-Chair.

The Supervisory Board has three subcommittees: the Audit
Committee, the Appointment and Remuneration
Committee and the Technical and Commercial Committee.
The Appointment and Remuneration Committee is a joint
committee with two separate chairpersons and two
separate tasks: the selection and appointment preparation
of Management Board and Supervisory Board members
and the preparation of decision-making regarding
remuneration matters. The task of each subcommittee is to
assist and advise the Supervisory Board in fulfilling its
responsibilities. SBM Offshore has an internal audit
department with direct reporting to the Supervisory Board
through the Audit Committee. More information about the
ways of working of the Supervisory Board and its

committees can be found in the Supervisory Board and
Committee rules, as available on the Company’s website.
The Supervisory Board has drawn up a retirement schedule
for its members, which is available on the Company’s
website.

Section 3.1 lists the material mandates of the Supervisory
Board outside SBM Offshore. Supervisory Board members
shall inform the Supervisory Board before accepting
positions outside the Company. Positions may not be
accepted without the Supervisory Board's prior approval.
The positions cannot be in conflict with the Company’s
interests. Mandates are reviewed annually in the
Supervisory Board meeting. The Company is compliant
with best practice 2.4.2 of the Corporate Governance
Code.

3.2.4 SHARE CAPITAL

The authorized share capital of the Company amounts to
EUR200 million and is divided into 400,000,000 ordinary
shares with a nominal value of EUR0.25 and 400,000,000
protective preference shares, also with a nominal value of
EURO0.25. The preference shares can be issued as a
protective measure, as explained in the section on the
Stichting Continuiteit SBM Offshore. As per December 31,
2022, 180,671,305 (2021: 180,671,305) ordinary shares are
issued. No preference shares have been issued.

Bearer shares

As per the Dutch Act on Conversion of bearer shares (Wet
omzetting aandelen aan toonden, all bearer shares still
outstanding at December 31, 2020 have been converted
into registered shares (31,840) held in the name of the
Company as per January 1, 2021. A shareholder who hands
in a bearer share certificate to the Company before January
2,2026 is entitled to receive from the Company a
replacement registered share. A shareholder may not
exercise the rights vested in a share until the shareholder
has handed in the corresponding bearer share certificate(s)
to the Company.

3.2.5 GENERAL MEETING

Annually within six months after the end of the financial

year, the Annual General Meeting (AGM) shall be held. The

agenda for this meeting generally includes the following

standard items:

= The report of the Management Board concerning the
Company’s affairs and the management as conducted
during the previous financial year.

= The report of the Supervisory Board and its committees.

= The remuneration report for an advisory vote.

= The adoption of the Company’s Financial Statements,
the allocation of profits and the approval of the
dividend.
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