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3.5 CORPORATE GOVERNANCE

In this chapter the broad outline of SBM Offshore’s
corporate governance structure is explained, partly by
reference to the principles mentioned in the Dutch
Corporate Governance Code. This chapter indicates to
what extent SBM Offshore applies the principles and
best practice provisions in the Dutch Corporate
Governance Code. This chapter describes the role of
the corporate bodies, the role of the External Auditor
and of the Stichting Continuïteit SBM Offshore.

On December 8, 2016 the Corporate Governance Code
Monitoring Committee published the revised Dutch
Corporate Governance Code (the Code). As the Code
was enshrined in Dutch law by the cabinet in 2017,
Dutch listed companies are required to report in 2018
on compliance with the revised Code in the 2017
financial year.

3.5.1 CORPORATE GOVERNANCE
STRUCTURE

SBM Offshore N.V. is a limited liability company
(‘Naamloze Vennootschap’) incorporated under the laws
of the Netherlands with its corporate seat in
Amsterdam. The Company is listed on the Amsterdam
Euronext Exchange. 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. Further to the new
Code, the Supervisory Board rules and Management
Board rules were amended in August 2017 and are
published on the Company’s website, together with the
articles of association. The implementation of the
Corporate Governance Code has not led to substantial
changes in the corporate governance structure of the
Company in 2017.

SBM Offshore complies with all applicable principles
and best practice provisions of the Dutch Code, the full
text of which can be found on www.mccg.nl. The details
on compliance with the Dutch Corporate Governance
Code can be found on SBM Offshore’s corporate
website under ’Rules governing the Supervisory Board’.

3.5.2 MANAGEMENT BOARD

The Management Board currently consists of four
members: the Chief Executive Officer, the Chief

Financial Officer, the Chief Operating Officer and the
Chief Governance and Compliance Officer. The
members of the Management Board are appointed and
can be suspended or dismissed at the General Meeting.
Further information about the appointment and
dismissal of Management Board members can be found
in SBM Offshore’s articles of association.

The Management Board manages the Company. The
Management Board is responsible for the continuity of
the Company and its business. The Management Board
establishes a position on the relevance of 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, the
Operational Plan and the financial objectives that allow
quantification and progress measurement of the
strategy implementation. The Company’s Long Term
Strategic Plan has been discussed with and was
approved by the Supervisory Board in December 2017.
The Operating Plan for 2018 will be formally adopted
during the meeting of the Supervisory Board in
February 2018.

The Management Board is responsible for determining
the Company’s risk profile and policy, designed to
realize the Company’s objectives, to assess and manage
the Company’ 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, compliance and reporting risks.
Attention is given to observed weaknesses, instances of
misconduct and irregularities, indications from
whistleblowers.

The Management Board has adopted corporate core
values for the Company that contribute to a culture
focused on long-term value creation. These values are
Integrity, Care, Entrepreneurship and Ownership and
are regularly discussed with the Supervisory Board. The
Management Board encourages behaviour that is in
keeping with the values and propagates these values

3 GOVERNANCE



SBM OFFSHORE ANNUAL REPORT 2017 - 81

through leading by example. The Management Board is
responsible for the incorporation and maintenance of
the values.

More information about the ways of working of the
Management Board can be found in the Management
Board rules, available on the Company’s website.

3.5.3 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 for creating 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 Dutch 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 various groups of 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 currently consists of eight
members. Members of the Supervisory Board are
appointed at the General Meeting following
nomination by the Supervisory Board. Further
information about the appointment and dismissal of
Supervisory Board members can be found in
SBM Offshore’s articles of association.

Following the implementation of the 2017 Dutch
Corporate Governance Code the appointment and
reappointment periods of Supervisory Board members
were amended. A Supervisory Board member is
appointed for a period of four years and may then be
reappointed once for another four-year period. A
Supervisory Board member may subsequently be
reappointed again for a third period of two years, which
may be extended by at most two years.

The Supervisory Board has three subcommittees: the
Audit and Finance 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. SBM Offshore has an internal audit department
with direct reporting to the Supervisory Board through
the Audit and Finance 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 also
available on the Company’s website.

3.5.4 SHARES AND THE ANNUAL
GENERAL MEETING

The authorized share capital of the Company amounts
to EUR 200 million and is divided into 400,000,000
ordinary shares with a nominal value of EUR 0.25 and
400,000,000 protective preference shares also with a
nominal value of EUR 0.25. The preference shares can
be issued as a protective measure, as explained below
in the section on the Stichting Continuiteït
SBM Offshore.

With reference to the articles of association, all
shareholders are entitled to attend the General
Meeting, to address the General Meeting and to vote.
At the General Meeting each Ordinary Share with a
nominal value of EUR 0.25 each shall confer the right to
cast one (1) vote. Each protective preference share with
a nominal value of EUR 0.25 each shall confer the right
to cast one (1) vote, when issued. None of the
protective preference shares have been issued to date.
Unless otherwise required by law or the articles of
association of the Company all resolutions shall be
adopted by an absolute majority of votes. The General
Meeting may adopt a resolution to amend the articles
of association of the Company by an absolute majority
of votes cast, but solely upon the proposal of the
Management Board, subject to the approval of the
Supervisory Board. The articles of association are
reviewed on a regular basis and were last amended in
April 2016.


