

























































































































































































































































































Aggregated information on joint ventures and associates

2019 2018
Net result at 100% 68 29
Reconciliation equity at 100 % with investment in associates and joint ventures
2019 2018
Equity at 100% 142 372
Partner ownership 15 (120)
Share in negative net equity reclassification to loans to joint ventures
and associates 168 168
Investments in associates and joint ventures 325 421
4.3.32 INFORMATION ON NON-CONTROLLING INTERESTS
The Company has several jointly owned subsidiaries:
2019 main
% of Country reporting
Entity name Partners ownership registration segment Project name
Aseng Production Company Ltd.  GE Petrol 60.00 Cayman Lease & FPSO Aseng
island Operate
Gepsing Ltd. GE Petrol 60.00 Cayman Lease & FPSO Aseng /
island Operate FPSO
Serpentina
Gepsing Ltd - Equatorial Guinea  GE Petrol 60.00 Equatorial Lease & FPSO Aseng /
Branch Guinea Operate FPSO
Serpentina
Brazilian Deepwater Floating Malaysia International Shipping 51.00 Bermuda Lease & FPSO Espirito
Terminals Ltd. Corporation Behard Operate Santo
Brazilian Deepwater Production Malaysia International Shipping 51.00 Bermuda Lease & FPSO Espirito
Ltd. Corporation Behard Operate Santo
Brazilian Deepwater Production Malaysia International Shipping 51.00 Bermuda Lease & FPSO Espirito
Contractors Ltd. Corporation Behard Operate Santo
Operacdes Maritimas em Mar owned by Brazilian Deepwater 51.00 Brazil Lease & FPSO Espirito
Profundo Brasileiro Ltda Production Contractors (see Operate Santo
information above)
Alfa Lula Alto S.a.r.l. Mitsubishi Corporation; Nippon 61.00 Luxembourg Turnkey FPSO Cidade
Yusen Kabushiki Kaisha ; Queiroz de Marica
Galvao Oleo e Gas, S.A.
Alfa Lula Alto Holding Ltd. Mitsubishi Corporation; Nippon 61.00 Bermuda Lease & FPSO Cidade
Yusen Kabushiki Kaisha ; Queiroz Operate de Marica
Galvao Oleo e Gas, S.A.
Alfa Lula Alto Operacdes owned by Alfa Lula Alto Holding 61.00 Brazil Lease & FPSO Cidade
Maritimas Ltda. Ltd. (see information above) Operate de Marica
Beta Lula Central S.a.r.l. Mitsubishi Corporation; Nippon 61.00 Luxembourg Turnkey FPSO Cidade
Yusen Kabushiki Kaisha ; Queiroz de Saquarema
Galvao Oleo e Gas, S.A.
Beta Lula Central Holding Ltd. Mitsubishi Corporation; Nippon 61.00 Bermuda Lease & FPSO Cidade
Yusen Kabushiki Kaisha ; Queiroz Operate de Saquarema
Galvao Oleo e Gas, S.A.
Beta Lula Central Operacdes Owned by Betal Lula Central 61.00 Brazil Lease & FPSO Cidade
Maritimas Ltda. Holding Ltd. (see information Operate de Saquarema
above)
Tupi Nordeste S.a.r.l. Nippon Yusen Kabushiki Kaisha; 70.50 Luxembourg Lease & FPSO Cidade
ltochu Corporation; Queiroz Operate de Paraty
Galvao Oleo e Gas, S.A.
Tupi Nordeste Operacdes Owned by Tupi Nordeste Holding 70.50 Brazil Lease & FPSO Cidade
Maritimas Ltda. (see information below) Operate de Paraty
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2019 main
% of Country reporting
Entity name Partners ownership registration segment Project name
Tupi Nordeste Holding Ltd. Nippon Yusen Kabushiki Kaisha; 70.50 Bermuda Lease & FPSO Cidade
ltochu Corporation; Queiroz Operate de Paraty
Galvao Oleo e Gas, S.A.
Guara Norte S.a.rl. Mitsubishi Corporation; Nippon 75.00 Luxembourg Lease & FPSO Cidade
Yusen Kabushiki Kaisha ; Queiroz Operate de Ilhabela
Galvao Oleo e Gas, S.A.
Guara Norte Holding Ltd. Mitsubishi Corporation; Nippon 75.00 Bermuda Lease & FPSO Cidade
Yusen Kabushiki Kaisha ; Queiroz Operate de llhabela
Galvao Oleo e Gas, S.A.
Guara Norte Operacdes Maritimas Owned by Guara Norte Holding 75.00 Brazil Lease & FPSO Cidade
Ltda. Ltd. (see information above) Operate de llhabela
FPSO Brasil Venture S.A. MISC Berhad 57.00 Switzerland  Lease & FPSO Brazil
Operate
SBM Operacdes Ltda. MISC Berhad 51.00 Brazil Lease & FPSO Brazil
Operate
SBM Systems Inc. MISC Berhad 51.00 Switzerland  Lease & FPSO Brazil
Operate
SBM Nauvata Private Limited Nauvata Engineering Private 51.00 India Turnkey Engineering
Limited services
South East Shipping Co. Ltd. Mitsubishi Corporation 75.00 Bermuda Lease & Yetagun
Operate
Mero 2 Operacoes Maritima Ltd.  Mitsubishi Corporation; Nippon 64.50 Brazil Lease & FPSO
Yusen Kabushiki Kaisha Operate Sepetiba
Mero 2 Operacoes Holding S.A. Mitsubishi Corporation; Nippon 64.50 Switzerland  Lease & FPSO
Yusen Kabushiki Kaisha Operate Sepetiba
Mero 2 Owning B.V. Mitsubishi Corporation; Nippon 64.50 The Lease & FPSO
Yusen Kabushiki Kaisha Netherlands  Operate Sepetiba
Mero 2 B.V. Mitsubishi Corporation; Nippon 64.50 The Lease & FPSO
Yusen Kabushiki Kaisha Netherlands  Operate Sepetiba

Note that the percentage of ownership of entities related to FPSO Cidade de Marica, FPSO Cidade de Saquarema, FPSO
Cidade de Paraty, FPSO Cidade de llhabela presented above reflect the ownership of the Company at year-end 2019 after
the purchase of shares from Constellation. FPSO Capixaba is excluded from the table above as it is now 100% owned by the

Company as a result of the Constellation transaction. For more information refer to note 4.3.1 Financial Highlights.

Included in the consolidated financial statements are the following items that represent the Company’s interest in the
revenues, assets and loans of the partially owned subsidiaries.

Figures are presented at 100% before elimination of intercompany transactions.

Information on non-controlling interests (NCI) — 2019

Project name

Place of business

Non-
Total current
assets assets

FPSO Aseng / FPSO
Serpentina

Equatorial Guinea

FPSO Espirito Santo Brazil

FPSO Cidade de Marica Brazil

FPSO Cidade de

s Brazil
aguarema

FPSO Cidade de Paraty Brazil
FPSO Cidade de Brazil
lIhabela ez
FPSO Sepetiba Brazil

Non material NCI

Total 100%
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Non-
current
liabilities

Current Dividends

liabilities

to NCI

Revenue




Information on non-controlling interests (NCI) — 2018

Non- Non-

Total current current Current Dividends

Project name Place of business assets assets Cash Loans liabilities liabilities to NCI Revenue
FPSO Aseng / FPSO Equatorial Guinea

Serpentina 9 163 121 5 0 0 22 23 77
FPSO Espirito Santo Brazil 281 223 9 - 200 86 20 107
FPSO Cidade de Marica Brazil 1,725 1,591 61 1,216 1,144 145 - 198
FPSO Cidade de Brazil

Saquarema 1,677 1,581 23 1,276 1,200 95 - 202
FPSO Cidade de Paraty Brazil 1,167 1,077 31 524 427 150 - 151
FPSO Cidade de Brazil

lIhabela et 1,546 1,388 87 792 677 161 - 190
FPSO Capixaba Brazil 191 176 8 83 113 79 - 51
Non material NCI! 39 0 9 - - 7 23 31
Total 100% 6,789 6,158 234 3,891 3,761 745 66 1,006

1 Turritella (FPSO) was sold in January 2018. Turritella's numbers have been condensed into non-material NCI.

Reference is made to note 4.3.24 Borrowings and Lease Liabilities for a description of the bank interest-bearing loans and

other borrowings per entity.

Included in the consolidated financial statements are the following items that represent the aggregate contribution of the
partially owned subsidiaries to the Company consolidated financial statements:

Interest in non-controlling interest (summary)

2019 2018
Net result 145 132
Accumulated amount of NCI 865 978
Reconciliation equity at 100 % with Non-controlling interests on partially owned subsidiaries

2019 2018
Equity at 100% 2,670 2,284
Company ownership (1,805) (1,305)
Accumulated amount of NCI 865 978

4.3.33 RELATED PARTY TRANSACTIONS

During 2019, no major related party transactions requiring additional disclosure in the financial statements took place.

For relations with Supervisory Board members, Management Board members and other key personnel reference is made to
note 4.3.6 Employee Benefit Expenses.

The Company has transactions with joint ventures and associates which are recognized as follows in the Company’s

consolidated financial statements:

Related party transactions

Note 2019 2018
Revenue 19 27
Cost of sales (13) (18)
Loans to joint ventures and associates 4316 55 234
Trade receivables 52 99
Trade payables 17 56
Lease liabilities' 97 109

1 DSCV SBM Installer charter lease contract.
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The Company has provided loans to joint ventures and associates such as shareholder loans and funding loans at rates
comparable to the commercial rates of interest.

During the period, the Company entered into trading transactions with joint ventures and associates on terms equivalent to
those that prevail in arm’s-length transactions.

Additional information regarding the joint ventures and associates is available in note 4.3.31 Investment in Associates and
Joint Ventures.

4.3.34 INDEPENDENT AUDITOR’S FEES AND SERVICES

Fees included in other operating costs related to PwC, the 2019 and 2018 Company'’s external independent auditor, are
summarized as follows:

in thousands of US$ 2019 2018
Audit of financial statements 2,204 2,209
Out of which:

- invoiced by PwC Accountants N.V/ 1,488 1,133
- invoiced by PwC network firms 716 1,076
Tax advisory services by PwC network firms 59 79
Other assurance services 131 (N
Total 2,394 2,399

In both 2019 and 2018, the other assurance services were mainly related to the review of the Company sustainability report.

4.3.35 EVENTS AFTER END OF REPORTING PERIOD

DIVIDEND AND SHARE REPURCHASE PROGRAM

The Company’s dividend policy is to maintain a stable dividend, which grows over time. Determination of the dividend is
based on the Company’s assessment of its underlying cash flow position. As part of the Company’s regular planning process,
following review of its cash flow position and forecast, the Company has concluded that the outlook for cash flow generation
has improved given the increase in the quantum of the Lease and Operate backlog and its duration. Based on this, a
dividend of US$150 million (which equals c. US$0.76 per share, based on the number of shares outstanding at December 31,
2019), to be paid out of retained earnings, will be proposed at the Annual General Meeting on April 8, 2020. This represents
an increase of ¢. 100% compared to the dividend paid in 2019.

The Company has invested equity in projects, which are under construction or recently completed. Most of this equity
investment will be returned to the Company following drawdown of non-recourse project finance facilities in the near future.
After having reviewed the current liquidity position including the return of this investment, taking account of future growth
requirements and the resulting cash flow outlook, the Company has determined that it currently has the capacity to
repurchase shares. Consequently, on February 13, 2020 the Company will commence a EUR150 million share repurchase
program.

RCF EXTENSION OPTION EXERCISED BY THE COMPANY

On February 5, 2020, the lenders to the Company’s US$1 billion Revolving Credit Facility (RCF) agreed to the Company’s
request to exercise the first one-year extension option. The final maturity date of the RCF is thereby extended from

February 12, 2024 to February 12, 2025. The Company has one additional one-year extension option remaining which can be
requested 60 days prior to the second anniversary of the RCF.
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4.4 COMPANY FINANCIAL STATEMENTS
4.4.1 COMPANY BALANCE SHEET

Company balance sheet

Before appropriation of profit

Notes 31 December 2019 31 December 2018

ASSETS

Investment in Group companies

451 2,657

Total financial fixed assets

Deferred tax asset

2,657
3

4.52

Total non-current assets
Other receivables

Cash and cash equivalents

2,660
1
0

4.5.3

454

Total current assets

12

TOTAL ASSETS

2,672

EQUITY AND LIABILITIES

Equity attributable to shareholders
Issued share capital

Share premium reserve

Treasury shares

Legal reserves

Retained earnings

Profit of the year

455

Shareholders' equity
Other current liabilities

4.5.5

4.5.6

Total current liabilities

TOTAL EQUITY AND LIABILITIES

2,672
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4.4.2 COMPANY INCOME STATEMENT

Company income statement

For the years ended 31 December Note 2019 2018
Revenue 457 7
General and administrative expenses 458 (34)
Operating profit/(loss) (EBIT) (27)
Financial expenses 459 (0)
Net financing costs (0)
Result of Group companies 457 239
Profit/(Loss) before income tax 212
Income tax (expense)/income -
Profit/(Loss) 212
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4.4.3 GENERAL

The Company financial statements are part of the 2019 financial statements of SBM Offshore N.V.

SBM Offshore N.V. costs mainly comprise of management activities and cost of the headquarters office at Schiphol of which
part is recharged to Group companies.

PRINCIPLES FOR THE MEASUREMENT OF ASSETS AND LIABILITIES AND THE DETERMINATION OF THE
RESULT

The stand-alone financial statements were prepared in accordance with the statutory provisions of Part 9, Book 2 of the
Dutch Civil Code and the firm pronouncements of the ‘Raad voor de Jaarverslaggeving’. SBM Offshore N.V. uses the option
provided in section 2:362 (8) of the Dutch Civil Code in that the principles for the recognition and measurement of assets and
liabilities and determination of result (hereinafter referred to as principles for recognition and measurement) of the separate
financial statements of SBM Offshore N.V. are the same as those applied for the consolidated financial statements. The
consolidated financial statements are prepared according to the standards set by the International Accounting Standards
Board and adopted by the European Union (referred to as EU-IFRS). Reference is made to the notes to the consolidated
financial statements (' 4.2.7 Accounting Principles ') for a description of these principles.

Investments in group companies, over which control is exercised, are stated on the basis of the net asset value.

Results on transactions, involving the transfer of assets and liabilities between SBM Offshore N.V. and its participating
interests or between participating interests themselves, are not incorporated insofar as they are deemed to be unrealized.
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4.5 NOTES TO THE COMPANY FINANCIAL STATEMENTS
4.5.1 INVESTMENT IN GROUP COMPANIES

The movements in the item Investment in Group companies are as follows:

Investment in Group companies

2019 2018
Balance at 1 January 2,613 2,473
Reclassification to other receivables 44 46
Investments net value 2,657 2,518
Result of Group companies 389 239
Investments - 1
Divestments and capital repayments (11) -
Dividends received (247) 61
Other changes' 17 (25)
Foreign currency variations (23) (14)
Movements 125 141
Balance at 31 December 2,739 2,613
Reclassification to other receivables? 6 44
Investments net value at 31 December 2,745 2,657

1 Mainly relates to Cash flow hedges and transaction with non-controlling interests (please refer to note 4.2.4 '‘Company's Consolidated Statement of changes
in equity).
2 This relates to negative equity booked against the companies stand-alone receivables on those investments.

An overview of the information on principal subsidiary undertakings required under articles 2: 379 of the Dutch Civil Code is
given below. The subsidiaries of SBM Offshore N.V. are the following (all of which are 100% owned):

= SBM Offshore Holding B.V., Amsterdam, the Netherlands

= SBM Holding Inc. S.A., Marly, Switzerland

= SBM Holding Luxembourg S.a.r.l, Luxembourg, Luxembourg

= SBM Schiedam B.V., Rotterdam, the Netherlands

= Van der Giessen-de Noord N.V,, Krimpen a/d lJssel, the Netherlands

= SBM Holland B.V, Rotterdam, the Netherlands

= FPSO Capixaba Holding B.V,, 's-Gravenhage, the Netherlands

= XNK Industries B.V,, Dongen, the Netherlands

4.5.2 DEFERRED TAX ASSET

SBM Offshore N.V. is head of a fiscal unity in which all Dutch entities are included, except for the entities that are held by
SBM Holding Inc. S.A. and the joint venture entities. For more details refer to note 4.4.3 General.

A deferred tax asset is recognized for tax losses of the fiscal unity which can be carried forward and are expected to be
recovered based on anticipated future taxable profits within the Dutch fiscal unity. The tax losses recognized for the years
until 2018 can be carried forward for a period of nine years, while any tax losses recognized from 2019 onwards can be
carried forward for a period of six years.

The deferred tax asset for tax losses brought forward from prior years amounts to US$3 million.

4.5.3 OTHER RECEIVABLES

31 December 2019 31 December 2018

Trade receivables 5 -
Amounts owed by Group companies 3 10
Other debtors 1 1
Total 9 11
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Other receivables fall due in less than one year. The fair value of the receivables reasonably approximates the book value,
due to their short-term character.

4.5.4 CASH AND CASH EQUIVALENTS

Cash and cash equivalents are at SBM Offshore N.V.'s free disposal.

4.5.5 SHAREHOLDERS' EQUITY

For an explanation of the shareholders equity, reference is made to the Consolidated Statement of Changes in Equity and
note 4.3.23 Equity Attributable to Shareholders.

Legal reserve

31 December 2019 31 December 2018

Investees equity non-distributable 1,446 1,232
Capitalized development expenditure’ 18 15
Translation reserve (101) (79)
Cash flow hedges (157) (52)
Total 1,206 1,116

1 Relates to the development expenditures of the Company's subsidiaries.

The 'Investees equity non-distributable' legal reserve relates mainly to non-distributable profits generated by the co-owned
entities (refer to note 4.3.31 Investment in Associates and Joint Ventures and 4.3.32 Information on Non-controlling
Interests ). The agreed principle in the applicable shareholders’ agreements is that the shareholders shall procure that any
available reserves are distributable after paying any expenses due and taking into account co-owned entity and applicable
legal requirements. However, as unanimous decision of shareholders agreements in most of the co-owned entities is
required to distribute the profits generated, the equity of these entities is classified as a non-distributable reserve under
Dutch guidelines for financial reporting. On a regular basis the Company ensures that dividends are approved by the
partners and distributed accordingly to the shareholders.

PROPOSED APPROPRIATION OF RESULT
With the approval of the Supervisory Board, it is proposed that the result shown in SBM Offshore N.V. income statement be

appropriated as follows (in US$):

Appropriation of result

2019
Profit/(Loss) attributable to shareholders 366
In accordance with note 4.6.1 to be transferred to the 'Retained earnings' 366

At the disposal of the General Meeting of Shareholders -

It is proposed that US$150 million of retained earnings is distributed among the shareholders.

4.5.6 OTHER CURRENT AND NON-CURRENT LIABILITIES

Current and non current liabilities

31 December 2019 31 December 2018

Trade payables 4 1
Amounts owed to Group companies 1 31
Taxation and social security costs 0
Other creditors 5
Total current liabilities 10 38

The other current liabilities fall due in less than one year. The fair value of other current liabilities approximates the book
value, due to their short-term character.

SBM OFFSHORE ANNUAL REPORT 2019 - 205



4 FINANCIAL STATEMENTS 2019

4.5.7 REVENUE

The revenue comprises management fees charged to 100% owned Group companies.

4.5.8 GENERAL AND ADMINISTRATIVE EXPENSES

2019 2018
Employee Benefits (26) @7
Other costs ) 7)
Total (28) (34)

The employee benefits include the Management Board remuneration, and recharge of other personnel costs at the
headquarters, as well as share-based payments (IFRS 2 costs) for the entire Group. For further details on the Management
Board remuneration, reference is made to note 4.3.6 Employee Benefit Expenses.

The other costs include audit fees, legal, compliance, corporate governance and investor relation costs. For the audit fees
reference is made to note 4.3.34 Independent Auditor’s Fees and Services.

4.5.9 FINANCIAL EXPENSES

The financial expenses relate mainly to foreign currency results and interest expenses charged by Group companies to
SBM Offshore N.V.

4.5.10 COMMITMENTS AND CONTINGENCIES
COMPANY GUARANTEES

SBM Offshore N.V. has issued performance guarantees for contractual obligations to complete and deliver projects in
respect of several Group companies, and fulfillment of obligations with respect to long-term lease/operate contracts.
Furthermore, the Company has issued parent company guarantees in respect of several Group companies’ financing

arrangements.

FISCAL UNITY

SBM Offshore N.V. is head of a fiscal unity in which all Dutch entities are included, except for the entities that are held by
SBM Holding Inc. S.A. and the joint venture entities. All tax liabilities and tax assets are transferred to the fiscal unity parent,
however all members of the fiscal unity can be held liable for all tax liabilities concerning the fiscal unity.

Corporate income tax is levied at the head of the fiscal unity on the basis of the fiscal results allocated by the members to
SBM Offshore N.V,, taking into account an allocation of the benefits of the fiscal unity to the different members. The
settlement amount, if any, is equal to the corporate income tax charge included in the Company income statement.

SBM Offshore Amsterdam B.V. is an exception to this rule, as the entity is not entitled to the allocation of the benefits of
thefiscal unity, whereby the tax charge is included in its statutory income statement.

4.5.11 DIRECTORS REMUNERATION

For further details on the Directors remuneration, reference is made to note 4.3.6 Employee Benefit Expenses of the
consolidated financial statements.

4.5.12 NUMBER OF EMPLOYEES

The members of the Management Board are the only employees of SBM Offshore N.V.

4.5.13 INDEPENDENT AUDIT FEES

For the audit fees relating to the procedures applied to SBM Offshore N.V. and its consolidated group entities by accounting
firms and external independent auditors, reference is made to note 4.3.34 Independent Auditor’s Fees and Services of the
consolidated financial statements.
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4.5.14 EVENTS AFTER END OF REPORTING PERIOD
DIVIDEND AND SHARE REPURCHASE PROGRAM

The Company’s dividend policy is to maintain a stable dividend, which grows over time. Determination of the dividend is
based on the Company’s assessment of its underlying cash flow position. As part of the Company’s regular planning process,
following review of its cash flow position and forecast, the Company has concluded that the outlook for cash flow generation
has improved given the increase in the quantum of the backlog and its duration. Based on this, a dividend of US$150 million
(which equals to US$0.76 per share, based on the number of shares outstanding at December 31, 2019), to be paid out of
retained earnings, will be proposed at the Annual General Meeting on April 8, 2020. This represents an increase of 100%
compared to the dividend paid in 2019.

The Company has invested equity cash flow in projects which are under construction or recently completed. Most of this
equity investment will be returned to the Company following draw-down of project finance facilities in the near future. After
having reviewed the current liquidity position including the return of this investment, taking account of future growth
requirements and the resulting cash flow outlook, the Company has determined that it currently has the capacity to
repurchase shares. Consequently, on February 13, 2020 the Company will commence a EUR150 million share repurchase
program.

RCF EXTENSION OPTION EXERCISED BY THE COMPANY

On February 5, 2020, the lenders to the Company’s US$1 billion Revolving Credit Facility (RCF) agreed to the Company's
request to exercise the first one-year extension option. The final maturity date of the RCF is thereby extended from

February 12, 2024 to February 12, 2025. The Company has one additional one-year extension option remaining which can be
requested 60 days prior to the second anniversary of the RCF.

Schiphol, the Netherlands
February 12, 2020

Management Board

Bruno Chabas, Chief Executive Officer

Phillippe Barril, Chief Operating Officer

Erik Lagendijk, Chief Governance and Compliance Officer
Douglas Wood, Chief Financial Officer

Supervisory Board

Floris Deckers, Chairman
Thomas Ehret, Vice-Chairman
Roeland Baan

Bernard Bajolet

Francis Gugen

Sietze Hepkema

Laurence Mulliez

Cheryl Richard
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4.6 OTHER INFORMATION

4.6.1 APPROPRIATION OF RESULT
ARTICLES OF ASSOCIATION GOVERNING PROFIT APPROPRIATION

With regard to the appropriation of result, article 29 of the Articles of Association states:

1.

2.

o~ U

When drawing up the annual accounts, the Management Board shall charge such sums for the depreciation of

SBM Offshore N.V.'s fixed assets and make such provisions for taxes and other purposes as shall be deemed advisable.

Any distribution of profits pursuant to the provisions of this article shall be made after the adoption of the annual accounts

from which it appears that the same is permitted. SBM Offshore N.V. may make distributions to the shareholders and to

other persons entitled to distributable profits only to the extent that its shareholders’ equity exceeds the sum of the
amount of the paid and called up part of the capital and the reserves which must be maintained under the law. A deficit
may be offset against the statutory reserves only to the extent permitted by law.

a. The profit shall, if sufficient, be applied first in payment to the holders of protective preference shares of a percentage
as specified in b. below of the compulsory amount due on these shares as at the commencement of the financial year
for which the distribution is made.

b. The percentage referred to above in subparagraph a. shall be equal to the average of the Euribor interest charged for
loans with a term of twelve (12) months — weighted by the number of days for which this interest was applicable —
during the financial year for which the distribution is made, increased by two hundred (200) basis points.

c. Ifin the course of the financial year for which the distribution is made the compulsory amount to be paid on the
protective preference shares has been decreased or, pursuant to a resolution for additional payments, increased, then
the distribution shall be decreased or, if possible, increased by an amount equal to the aforementioned percentage of
the amount of the decrease or increase as the case may be, calculated from the date of the decrease or from the day
when the additional payment became compulsory, as the case may be.

d. If in the course of any financial year protective preference shares have been issued, the dividend on protective
preference shares for that financial year shall be decreased proportionately.

e. If the profit for a financial year is being determined and if in that financial year one or more protective preference
shares have been cancelled with repayment or full repayment has taken place on protective preference shares, the
persons who according to the shareholders’ register referred to in article 12 at the time of such cancellation or
repayment were recorded as the holders of these protective preference shares, shall have an inalienable right to a
distribution of profit as described hereinafter. The profit which, if sufficient, shall be distributed to such a person shall
be equal to the amount of the distribution to which he would be entitled pursuant to the provisions of this paragraph if
at the time of the determination of the profits he had still been the holder of the protective preference shares referred
to above, calculated on a time-proportionate basis for the period during which he held protective preference shares in
that financial year, with a part of a month to be regarded as a full month. In respect of an amendment of the provisions
laid down in this paragraph, the reservation referred to in section 2: 122 of the Dutch Civil Code is hereby explicitly
made.

f. If in any one financial year the profit referred to above in subparagraph a. is not sufficient to make the distributions
referred to in this article, then the provisions of this paragraph and those laid down hereinafter in this article shall in the
subsequent financial years not apply until the deficit has been made good.

g. Further payment out of the profits on the protective preference shares shall not take place.

. The Management Board is authorized, subject to the approval of the Supervisory Board, to determine each year what part

of the profits shall be transferred to the reserves, after the provisions of the preceding paragraph have been applied.

. The residue of the profit shall be at the disposal of the General Meeting.
. The General Meeting may only resolve to distribute any reserves upon the proposal of the Management Board, subject to

the approval of the Supervisory Board.
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4.6.2 INDEPENDENT AUDITOR’S REPORT

To: the general meeting and Supervisory Board of SBM Offshore N.V.

Report on the financial statements 2019

Our opinion

In our opinion:

= the consolidated financial statements of SBM Offshore N.V. together with its subsidiaries (‘the Group’) give a true and fair
view of the financial position of the Group as at 31 December 2019 and of its result and cash flows for the year then ended
in accordance with International Financial Reporting Standards as adopted by the European Union (EU-IFRS) and with Part
9 of Book 2 of the Dutch Civil Code;

= the company financial statements of SBM Offshore N.V. (‘the Company’) give a true and fair view of the financial position of
the Company as at 31 December 2019 and of its result for the year then ended in accordance with Part 9 of Book 2 of the
Dutch Civil Code.

What we have audited

We have audited the financial statements 2019 of SBM Offshore N.V., Amsterdam, as included in sections 4.2 to 4.5. The
financial statements include the consolidated financial statements of the Group and the company financial statements.

The consolidated financial statements comprise:

= the consolidated statement of financial position as at 31 December 2019,

= the following statements for 2019: the consolidated income statement, the consolidated statements of comprehensive
income, changes in equity and cash flow; and

= the notes, comprising significant accounting policies and other explanatory information.

The company financial statements comprise:

= the company balance sheet as at 31 December 2019,

= the company income statement for the year then ended;

= the notes, comprising the accounting policies applied and other explanatory information.

The financial reporting framework applied in the preparation of the financial statements is EU-IFRS and the relevant
provisions of Part 9 of Book 2 of the Dutch Civil Code for the consolidated financial statements and Part 9 of Book 2 of the
Dutch Civil Code for the company financial statements.

The basis for our opinion

We conducted our audit in accordance with Dutch law, including the Dutch Standards on Auditing. We have further
described our responsibilities under those standards in the section ‘Our responsibilities for the audit of the financial
statements’ of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We are independent of SBM Offshore N.V. in accordance with the European Union Regulation on specific requirements
regarding statutory audit of public-interest entities, the ‘Wet toezicht accountantsorganisaties’ (Wta, Audit firms supervision
act), the 'Verordening inzake de onafhankelijkheid van accountants bij assuranceopdrachten’ (ViO, Code of Ethics for
Professional Accountants, a regulation with respect to independence) and other relevant independence requirements in the
Netherlands. Furthermore, we have complied with the 'Verordening gedrags- en beroepsregels accountants’ (VGBA, Dutch
Code of Ethics).

Our audit approach
Overview and context

SBM Offshore N.V. serves the offshore oil and gas industry by supplying engineered products, vessels and systems, as well as
offshore oil and gas production services. This includes the construction and the leasing and operating of large and complex
offshore floating production, storage and offloading vessels (FPSOs). The Group is comprised of several components and,
therefore, we considered our group audit scope and approach as set out in the section ‘The scope of our group audit’. We
paid specific attention to the areas of focus driven by the operations of the Group, as set out below.
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The Group has continued the construction of its large projects and has seen a further demand for its products and services
during the year. As a result of this increase in demand, the Group was awarded two additional lease and operate contracts
for FPSO in 2019, of which one already contributed to margin and both contributed to turnkey revenue in 2019. With the
Group's growing turnkey activities significantly contributing to the Group's results of operations and increasing the Group'’s
asset base, we continue to consider the estimates and judgements in construction contracts to be a key audit matter. The
increase in results from the turnkey activities also led to a revision of the benchmark for materiality to profit before tax as
described in the section ‘Materiality’.

Due to the Group's large asset base, the valuation of the Group'’s assets remains an area of importance for the (consolidated)
financial statements. Although the majority of the assets of the group are backed with long-term lease and operate
contracts, conditions such as performance or a failure of equipment can affect the profitability and valuation of these assets.
Given the significant estimation uncertainty and the related higher risks in revenue recognition and valuation of construction
work-in-progress, as well as the valuation uncertainty in property, plant and equipment, we considered these to be key audit
matters as set out in the section ‘Key audit matters’ of this report.

Lastly, in 2019 the Group has received the notification that the Federal Court has formally closed the improbity lawsuit filed
by the Brazilian Federal Prosecutors Office (MPF). This effectuated the leniency agreement between the Group and the MPF,
and as a result a portion of the final settlement of BRL 200 million has been paid. As a result of the formal closure of the
lawsuit in 2019, we no longer considered this matter to be a key audit matter.

Other transactions and accounting matters that were not considered as key audit matters have also characterized the current
year for the Group. This year, the Group has increased its shareholdings in five FPSOs by purchasing the minority share from
one of its partners through a public sale auction in Brazil. This transaction affected the Group’s equity attributable to
shareholders of the parent company under IFRS and the Group's results under its ‘directional reporting’, which is included in
the segment reporting of the financial statements. Other accounting matters, that were not considered to be key audit
matters, were the lease classification of awarded contracts, segment reporting disclosures, accounting for uncertain tax
provisions and other provisions. There were also internal control matters identified relating to the IT environment that were
not considered key audit matters.

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the financial
statements. In particular, we considered where the Management Board made important judgements. For example, we
considered significant accounting estimates that involved making assumptions and considering future events that are
inherently uncertain. In section 4.2.7 subsection ‘Use of estimates and judgement’ of the financial statements, the Group
describes the areas of judgement in applying accounting policies and the key sources of estimation uncertainty.

We ensured that the audit teams both at group and at component levels included the appropriate skills and competences,
that are needed for the audit of a company providing floating production solutions to the offshore energy industry over the
full product life-cycle. We included members with relevant industry-expertise and specialists in the areas of IT and corporate
income tax, as well as experts in the areas of valuation and employee benefits, in our audit team. We also discussed the
settlement agreements reached in Brazil with forensics specialists.

The outline of our audit approach was as follows:

Materiality
= Overall materiality: US$27 million.
Audit scope

= We conducted audit work in three locations on four components.

= Site visits were conducted to Monaco and China.

= Audit coverage: 100% of consolidated revenue, 99% of consolidated total assets and
98% of consolidated profit before tax.

Audit Scope

Key audlit matters

= Estimates and judgements in construction contracts

Key audit = Valuation of property, plant and equipment

matters

Materiality

The scope of our audit is influenced by the application of materiality, which is further explained in the section ‘Our
responsibilities for the audit of the financial statements’.

Based on our professional judgement, we determined certain quantitative thresholds for materiality, including the overall
materiality for the financial statements as a whole as set out in the table below. These, together with qualitative
considerations, helped us to determine the nature, timing and extent of our audit procedures on the individual financial
statement line items and disclosures and to evaluate the effect of identified misstatements, both individually and in
aggregate, on the financial statements as a whole and on our opinion.

210 - SBM OFFSHORE ANNUAL REPORT 2019



Overall group materiality — US$27 million (2017: US$21.24 million).

Basis for determining We used our professional judgement to determine overall materiality. As a basis for our
materiality judgement, we used 5% of profit before income tax.

Rationale for benchmark — We used this benchmark and the rule of thumb (%), based on our analysis of the common

applied information needs of users of the financial statements, including factors such as the headroom
on covenants and the financial position of the Group. On this basis, we believe that profit before
income tax is an important metric for the financial performance of the Group.

The benchmark has changed from last year. In prior year we used net assets as a materiality
benchmark. Profit before tax was not considered an appropriate benchmark due to the
decreased turnkey activities of the Group. In the current year the Group has seen an increase in
the profit contribution of the turnkey segment to the financial results and position of the Group.
As a result, we consider the benchmark of profit before tax for the current year appropriate.

Component materiality To each component in our audit scope, we, based on our judgement, allocated materiality that
is less than our overall group materiality. The range of materiality allocated across components
was between US$11 million and US$20 million.

We also take misstatements and/or possible misstatements into account that, in our judgement, are material for qualitative
reasons.

We agreed with the Supervisory Board that we would report to them misstatements identified during our audit above US$10
million (2018: US$10 million) for balance sheet reclassifications and US$2 million for profit before tax impact (2018: US$2.1
million) as well as misstatements below that amount that, in our view, warranted reporting for qualitative reasons in general.

The scope of our group audit

SBM Offshore N.V. is the parent company of a group of entities. The financial information of this group is included in the
consolidated financial statements of SBM Offshore N.V.

We tailored the scope of our audit to ensure that we, in aggregate, provide sufficient coverage of the financial statements for
us to be able to give an opinion on the financial statements as a whole, taking into account the management structure of the
Group, the nature of operations of its components, the accounting processes and controls, and the markets in which the
components of the Group operate. In establishing the overall group audit strategy and plan, we determined the type of work
required to be performed at component level by the group engagement team and by each component auditor.

The group audit focused on two significant components in Monaco (Turnkey as well as Operations), the treasury shared
service center in Marly, and one other component (Group Corporate Departments). The Turnkey as well as Operations
components in Monaco were subject to audits of their complete financial information as those components are individually
significant to the Group.

The processes and financial statement line-items managed by the treasury function shared service center in Marly,
Switzerland, were subject to specified audit procedures. Additionally, Group Corporate Departments was selected for
specified audit procedures to achieve appropriate coverage on financial statement line items in the consolidated financial
statements.

In total, in performing these procedures, we achieved the following coverage on the financial line items:

Revenue 100%
Total assets 99%
Profit before tax 98%

For the remaining components we performed, among other things, analytical procedures to corroborate our assessment that
there were no significant risks of material misstatements within those components.

For the Group Corporate Departments component in Amsterdam, the group engagement team performed the audit work.
For the components in Monaco and the treasury function shared service center in Marly, Switzerland, we used component
auditors who are familiar with the local laws and regulations to perform the audit work.

Where component auditors performed the work, we determined the level of involvement we needed to have in their audit
work to be able to conclude whether we had obtained sufficient and appropriate audit evidence as a basis for our opinion on
the consolidated financial statements as a whole.

We issued instructions to the component audit teams in our audit scope. These instructions included among others, our risk
analysis, materiality and scope of the work. We explained to the component audit teams the structure of the Group, the main
developments that are relevant for the component auditors, the risks identified, the materiality levels to be applied and our
global audit approach. We had individual calls with each of the in-scope component audit teams during the year and upon
conclusion of their work. During these calls, we discussed the significant accounting and audit issues identified by the
component auditors, their reports, the findings of their procedures and other matters, which could be of relevance for the
consolidated financial statements.
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The group engagement team visits the component teams and local management on a rotational basis. In the current year,
the group audit team visited the Turnkey as well as Operations components in Monaco given the importance of these
components to the consolidated financial statements as a whole and the judgements involved in the estimates in
construction contracts (refer to the respective key audit matter). In addition, the group audit team visited the SBM Offshore
location in Shanghai, China, which is part of the Turnkey component. We have also visited a shipyard in Shanghai where
multi-purpose hulls as used in the Company’s ‘Fastdward’ projects are being constructed. For the components in Monaco
and the treasury function shared service center in Marly, Switzerland, we reviewed selected working papers of the respective
component auditors.

In addition to the work on the Group Corporate Departments component, the group engagement team performed the audit
work on the group consolidation, financial statement disclosures and a number of accounting matters at head office. These
included impairment assessments, share-based payments, provisions for warranty obligations, taxes including deferred taxes
and uncertain tax provisions and directional reporting as part of the segment reporting disclosures.

By performing the procedures above at components, combined with additional procedures at group level, we have been
able to obtain sufficient and appropriate audit evidence on the Company'’s financial information as a whole to provide a basis
for our opinion on the financial statements.

Our focus on the risk of fraud and non-compliance with laws and regulations

Our objectives

The objectives of our audit with respect to fraud and non-compliance with laws and regulations are:
With respect to fraud:

= to identify and assess the risks of material misstatement of the financial statements due to fraud;

= to obtain sufficient appropriate audit evidence regarding the assessed risks of material misstatement due to fraud, through
designing and implementing appropriate audit responses; and

= to respond appropriately to fraud or suspected fraud identified during the audit.

With respect to non-compliance with laws and regulations:

= to identify and assess the risk of material misstatement of the financial statements due to non-compliance with laws and
regulations; and

= to obtain reasonable assurance that the financial statements, taken as a whole, are free from material misstatement,
whether due to fraud or error when considering the applicable legal and regulatory framework.

The primary responsibility for the prevention and detection of fraud and non-compliance with laws and regulations lies with
the Management Board, with oversight by the Supervisory Board. We refer to chapter 3 of the Annual Report where the
Management Board included its fraud risk assessment and where the Supervisory Board reflects on this assessment.

Our risk assessment

As part of our process of identifying fraud risks, we evaluated fraud risk factors with respect to financial reporting fraud,
misappropriation of assets and bribery and corruption. We, together with our forensics specialists, evaluated the fraud risk
factors to consider whether those factors indicated a risk of material misstatement due to fraud.

In addition, we performed procedures to obtain an understanding of the legal and regulatory frameworks that are applicable
for the Company. We identified provisions of those laws and regulations, generally recognized to have a direct effect on the
determination of material amounts and disclosures in the financial statements such as the financial reporting framework, tax
and pension laws and regulations as well as environmental regulations.

As in all of our audits, we addressed the risk of management override of internal controls, including evaluating whether there
was evidence of bias by management that may represent a risk of material misstatement due to fraud. We refer to the key
audit matters ‘Estimates and judgements in construction contracts’ and "Valuation of property, plant and equipment’, that
are examples of our approach related to areas of higher risk due to accounting estimates where management makes
significant judgements.

Our response to the risks identified
We performed the following audit procedures (not limited) to respond to the assessed risks:

= We evaluated the design and the implementation and, where considered appropriate, tested the operating effectiveness
of internal controls that mitigate fraud risks. In case of internal control deficiencies, where we considered there would be
opportunity for fraud, we performed supplemental detailed risk-based testing.

= We performed data analysis of high-risk journal entries and evaluated key estimates and judgements for bias by
SBM Offshore N.V,, including retrospective reviews of prior year's estimates. Where we identified instances of unexpected
journal entries or other risks through our data analytics, we performed additional audit procedures to address each
identified risk. These procedures also included testing of transactions back to source information.

= Assessment of matters reported on the (Company’s) whistleblowing and complaints procedures with the entity and results
of management's investigation of such matters.
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= With respect to the risk of fraud in revenue recognition we refer to the key audit matter 'Estimates and judgements in
construction contracts’. Further, we have performed audit procedures over the various other revenue streams of the
Company, such as the lease and operate revenues.

= With respect to the risk of bribery and corruption across various countries, we evaluated the Company’s controls and
procedures such as due diligence procedures on third parties. We considered the possibility of fraudulent or corrupt
payments made through third parties including agents and conducted detailed testing on third-party vendors in high-risk
jurisdictions.

= We incorporated elements of unpredictability in our audit.

= We considered the outcome of our other audit procedures and evaluated whether any findings or misstatements were
indicative of fraud. If so, we re-evaluated our assessment of fraud risk and its resulting impact on our audit procedures.

= We obtained audit evidence regarding compliance with the provisions of those laws and regulations generally recognized
to have a direct effect on the determination of material amounts and disclosures in the financial statements.

= As to the other laws and regulations, we inquired of the Management Board and/or the Supervisory Board as to whether
the entity is in compliance with such laws and regulations and inspected correspondence, if any, with relevant licensing and
regulatory authorities.

Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in the audit of the
financial statements. We have communicated the key audit matters to the Supervisory Board. The key audit matters are not a
comprehensive reflection of all matters identified by our audit and that we discussed. In this section, we described the key
audit matters and included a summary of the audit procedures we performed on those matters.

We addressed the key audit matters in the context of our audit of the financial statements as a whole, and in forming our
opinion thereon. We do not provide separate opinions on these matters or on specific elements of the financial statements.
Any comment or observation we made on the results of our procedures should be read in this context.

As a result of the magnitude of the current projects undertaken by the Group and inherent estimation uncertainty we
continue to consider 'Estimates and judgements in construction contracts’ a key audit matter. The key audit matter 'Valuation
of property, plant and equipment’ is similar in nature to the key audit matter ‘Valuation of goodwill and non-current assets’
we reported in 2018, the key audit matter changed since the identified risk is no longer related to goodwill and is instead
focused on property, plant and equipment. The other key audit matter considered in the 2018 auditor’s report ('Settlement
agreements reached in Brazil’), in our opinion, does not longer warrant the classification of key audit matter in 2019, as the
improbity lawsuit was formally closed during the year.

Key audit matter Our audit work and observations

Estimates and judgements in construction contracts
Note 4.2.7,4.3.3 and 4.3.20 to the consolidated financial

statements

The accounting for contracts with customers under IFRS 15 We have read the relevant contracts. Based on our reading of
‘Revenue from contracts with customers’ is complex and is the contracts, we considered whether the judgements made
dependent on the specific arrangements between the Group by management on the accounting treatment and the

and its clients as agreed upon in the contracts. Given the corresponding selection of the accounting treatment were
unique nature of each separate project and contract, appropriate. We concur with the estimates and judgements
management performed a contract analysis on a case-by- made by management and the corresponding accounting
case basis to determine the applicable accounting for treatment in the consolidated financial statements.

revenues from construction contracts under IFRS 15.

Significant management judgement is applied in identifying  \we performed look-back procedures in respect of our risk
the performance obligations and determining whether they  3ssessment procedures by comparing the estimates included
are distinct, the method of revenue recognition as either in the current projects with past projects of similar nature as
point in time or over time, contract modifications and this provides insight in the ability of management to provide
variable consideration reliable estimates. We found no material deviations.

We determined, based on r‘e.ading th? contracts Wfth the We gained an understanding, evaluated and tested the
customers, that the most critical and judgemental inputs and g ntrols the Group designed and implemented over its
estimates to determm_e satlsfac_tlon of the performance process to record costs and revenues relating to contracts.
obligations over time is the estimate of the cost to complete  This includes project forecasting, measurement of the
and the measurement of progress t.owa.rds gomplgte progress towards complete satisfaction of the performance
satisfaction of the performance obligation, including the obligation to determine the timing of revenue recognition
assessment of the remaining risks and contingencies that a and the Group’s internal project reviews. We found the
project is or could be facing. controls to be designed, implemented and operating
effectively for the purpose of our audit.
Given the magnitude of the amounts involved (US$2,064
million of turnkey revenue and US$973 million of construction \we examined project documentation and challenged the
Work—ln—p.rogress), the complex nature of t.he Group's status, progress and forecasts of projects under construction
construction contracts and the significant judgements and and discussed those with management, Finance and
estimates, particularly these areas were subject to the risk of  technical staff of the Group. We evaluated and substantiated
the outcome of these discussions by examining modifications
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Key audit matter

Our audit work and observations

misstatement related to either error or traud. We therefore
considered this area to be a key audit matter.

of contracts such as claims and variation orders between the
Group, subcontractors and clients and responses thereto,
performing procedures such as a detailed evaluation of
forecasts and ongoing assessment of management's
judgement on issues, evaluation of budget variances and
obtaining corroborating evidence, evaluation of project
contingencies and milestones and recalculation of the
progress towards complete satisfaction of the performance
obligation. In addition, we evaluated management bias.

Our audit procedures did not indicate material findings with
respect to the estimates and judgements in construction
contracts.

Valuation of property, plant and equipment
Notes4.2.7 and4.3.13 to the consolidated financial
statements

Property, plant and equipment are subject to an impairment
test when triggering events are identified. Impairments are
recognized when the carrying value is higher than the
recoverable amounts. The recoverable amounts of the cash-
generating units ('CGUs’) have been determined based on
value-in-use calculations based on expected future cash flows
from those CGUs.

In particular, we focused our audit procedures on the
identification of triggering events and instances where
triggering events occurred. In those cases management
prepared an updated value-in-use calculation, for instance
related to the Thunder Hawk semi-submersible production
unit, which led to an impairment charge of US$16 million in
the current year following an update of the unit's production
profile (Thunder Hawk is the only facility in the Group lease
fleet portfolio for which revenues are linked to volumes
produced). We also noted a triggering event for Deep
Panuke, which resulted in an impairment of US$9 million.

We determined the valuation of property, plant and
equipment to be a key audit matter, due to the aggregate
size of these assets and because in case of a triggering event,
management's determination of the recoverable values
includes a variety of significant assumptions, such as internal
and external factors with respect to the future level and
results of the business and the discount rates applied to the
forecasted cash flows. Therefore, this area is particularly
subject to the risk of misstatement either due to error or
fraud.
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We have discussed and reviewed the triggering event
analysis of management. Based on this analysis, management
did not identify any triggering events for impairment, other
than the triggering event relating to the Thunder Hawk semi-
submersible production unit and the Deep Panuke MOPU.

We evaluated whether management’s triggering event
analysis identified all relevant CGU’s and the completeness of
factors included in the analysis. These included among others
contractual arrangements, operational performance, financial
performance and changes in discount rates. We challenged
these aspects and with the assistance of our valuation
experts, we independently calculated the discount rates. In
calculating the discount rates, the key inputs used were
independently sourced from market data and comparable
companies. We compared the discount rates determined by
management to our independently calculated rates. Based
on the sensitivity analysis, we found the discount rates used
by management to be within an acceptable range. We
concur with management’s conclusions on the triggering
events for impairment.

In relation to the determination of the recoverable value of
the impaired assets, we considered the prior year forecast to
determine whether this forecast included assumptions that,
with hindsight, had been too optimistic. We performed audit
procedures on management's inputs and assumptions such
as prospective financial information based on the approved
budget, externally sourced production profile forecasts,
contractually agreed rates and operating costs. We
reconciled the carrying amount of the CGU with the amounts
as included in the (consolidated) financial statements. We
have re-performed calculations and compared the
impairment models with generally accepted valuation
techniques. We further evaluated the adequacy of the
disclosure of the key assumptions and sensitivities underlying
the tests, as well as management bias.

As a result of our audit procedures, we found the
assumptions to be reasonable and supported by the
available evidence. Our procedures did not identify material
omissions in the disclosures in the financial statements.



Report on the other information included in the Annual Report

In addition to the financial statements and our auditor’s report thereon, the Annual Report contains other information that

consists of:

= the director’s report comprising of chapters ' 1 At a Glance ', ' 2 Strategy and Performance ’, ' 3 Governance ' (with the
exception of section 3.4 Remuneration Report ), ' 4.1 Financial Review ', and ' 5.3 Non-Financial Indicators ' of the Annual
Report;

= the other information pursuant to article 392.1 Part 9 of Book 2 of the Dutch Civil Code as included in section 4.6.1 of the
Annual Report;

= the chapters ' 3.4 Remuneration Report’, ' 4.7 Key Figures ’, ' 5 Non-Financial Data ' (with the exception of section 5.3
Non-Financial Indicators ) and ' 6 Other Information ’ of the Annual Report

Based on the procedures performed as set out below, we conclude that the other information:
= is consistent with the financial statements and does not contain material misstatements;
= contains the information that is required by Part 9 of Book 2 of the Dutch Civil Code.

We have read the other information. Based on our knowledge and understanding obtained in our audit of the financial
statements or otherwise, we have considered whether the other information contains material misstatements.

By performing our procedures, we comply with the requirements of Part 9 of Book 2 of the Dutch Civil Code and the Dutch
Standard 720. The scope of such procedures was substantially less than the scope of those performed in our audit of the
financial statements.

The Management Board is responsible for the preparation of the other information, including the directors’ report and the
other information in accordance with Part 9 of Book 2 of the Dutch Civil Code.

Report on other legal and regulatory requirements

Our appointment

We were nominated as auditors of SBM Offshore N.V. on 13 November 2013 by the Supervisory Board and appointed
through the passing of a resolution by the shareholders at the annual meeting held on 17 April 2014. Our appointment has
been renewed on 11 April 2018 for a period of three years by the shareholders. Our appointment represents a total period of
uninterrupted engagement of six years.

No prohibited non-audit services

To the best of our knowledge and belief, we have not provided prohibited non-audit services as referred to in Article 5(1) of
the European Regulation on specific requirements regarding the statutory audit of public-interest entities.

Services rendered

The services, in addition to the audit, that we have provided to the Company and its controlled entities, for the period to
which our statutory audit relates, are disclosed in note 4.3.34 to the financial statements.

Responsibilities for the financial statements and the audit

Responsibilities of the Management Board and the Supervisory Board for the financial statements

The Management Board is responsible for:

= the preparation and fair presentation of the financial statements in accordance with EU-IFRS and with Part 9 of Book 2 of
the Dutch Civil Code; and for

= such internal control as the Management Board determines is necessary to enable the preparation of the financial
statements that are free from material misstatement, whether due to fraud or error.

As part of the preparation of the financial statements, the Management Board is responsible for assessing the Company’s
ability to continue as a going concern. Based on the financial reporting frameworks mentioned, the Management Board
should prepare the financial statements using the going-concern basis of accounting unless the Management Board either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so. The Management Board
should disclose events and circumstances that may cast significant doubt on the Company’s ability to continue as a going
concern in the financial statements.

The Supervisory Board is responsible for overseeing the Company’s financial reporting process.
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Our responsibilities for the audiit of the financial statements

Our responsibility is to plan and perform an audit engagement in a manner that allows us to obtain sufficient and
appropriate audit evidence to provide a basis for our opinion. Our objectives are to obtain reasonable assurance about
whether the financial statements as a whole are free from material misstatement, whether due to fraud or error and to issue
an auditor’s report that includes our opinion. Reasonable assurance is a high but not absolute level of assurance, which
makes it possible that we may not detect all material misstatements. Misstatements may arise due to fraud or error. They are
considered to be material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of the financial statements.

Materiality affects the nature, timing and extent of our audit procedures and the evaluation of the effect of identified
misstatements on our opinion.

A more detailed description of our responsibilities is set out in the appendix to our report.

Amsterdam, 12 February 2020
PricewaterhouseCoopers Accountants N.V.

M. de Ridder RA
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Appendix to our auditor’s report on the financial statements 2019 of SBM Offshore N.V.

In addition to what is included in our auditor's report, we have further set out in this appendix our responsibilities for the
audit of the financial statements and explained what an audit involves.

The audiitors responsibilities for the audlit of the financial statements

We have exercised professional judgement and have maintained professional skepticism throughout the audit in accordance

with Dutch Standards on Auditing, ethical requirements and independence requirements. Our audit consisted, among other

things of the following:

= |dentifying and assessing the risks of material misstatement of the financial statements, whether due to fraud or error,
designing and performing audit procedures responsive to those risks, and obtaining audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the intentional override of internal control.

= Obtaining an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s
internal control.

= Evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the Management Board.

= Concluding on the appropriateness of the Management Board's use of the going-concern basis of accounting, and based
on the audit evidence obtained, concluding whether a material uncertainty exists related to events and/or conditions that
may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report and are made in the context of our opinion on the financial statements as a
whole. However, future events or conditions may cause the Company to cease to continue as a going concern.

= Evaluating the overall presentation, structure and content of the financial statements, including the disclosures, and
evaluating whether the financial statements represent the underlying transactions and events in a manner that achieves fair
presentation.

Considering our ultimate responsibility for the opinion on the consolidated financial statements, we are responsible for the
direction, supervision and performance of the group audit. In this context, we have determined the nature and extent of the
audit procedures for components of the Group to ensure that we performed enough work to be able to give an opinion on
the financial statements as a whole. Determining factors are the geographic structure of the Group, the significance and/or
risk profile of group entities or activities, the accounting processes and controls, and the industry in which the Group
operates. On this basis, we selected group entities for which an audit or review of financial information or specific balances
was considered necessary.

We communicate with the Supervisory Board regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in internal control that we identify during our audit. In this
respect, we also issue an additional report to the audit committee in accordance with Article 11 of the EU Regulation on
specific requirements regarding the statutory audit of public-interest entities. The information included in this additional
report is consistent with our audit opinion in this auditor’s report.

We provide the Supervisory Board with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear
on our independence, and where applicable, related safeguards.

From the matters communicated with the Supervisory Board, we determine those matters that were of most significance in
the audit of the financial statements of the current period and are therefore the key audit matters. We describe these matters
in our auditor’s report unless law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, not communicating the matter is in the public interest.
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4.7 KEY FIGURES

Key IFRS financial figures

Turnover

Results

Net profit/(loss) (continuing operations)
Dividend

Operating profit (EBIT)

EBITDA

Underlying Operating profit (EBIT)

Underlying profit attributable to
shareholders

Shareholders’ equity at 31 December
Capital employed

Net debt

Capital expenditure

Depreciation, amortization and impairment
Number of employees (average)

Employee benefits

Ratios (%)

Shareholders' equity : (total assets -/-
current liabilities)

Current ratio

Return on average capital employed
Return on average shareholders' equity
Operating profit (EBIT) : net turnover
Net profit/(loss) : net turnover

Net debt : total equity

Enterprise value : EBITDA

Information per Share (US$)

Net profit/(loss)’

Dividend

Shareholders' equity at 31 December
Share price (€)

- 31 December

- highest

- lowest

Price / earnings ratio

Number of shares issued (x 1,000)
Market capitalization (US$ min)
Turnover by volume (x 1,000)

New shares issued in the year (x 1,000)

1 Calculated based on weighted average shares outstanding
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2018 2017 2016 2015
2,240 1,861 2,272 2,705
344 (M 247 110
75 51 46 45
603 358 564 239
838 611 772 462
607 608 617 395
247 151 308 186
2,634 2,501 2,516 2,496
7,617 8,430 8,997 8,806
3,818 4,613 5,216 5,208
40 53 15 24
235 253 208 223
4,103 4,150 5,237 7,300
519 514 512 704
32 29 26 28
128 123 112 244

7.6 7.0 6.9

9.6 6.0 12.3
26.9 19.2 24.8 8.8
15.3 0.0 10.9 4.1
106 130 148 150
9.4 15.2 12.4 19.3
1.04 -0.76 0.87 0.14
0.37 0.25 0.23 0.21
12.81 12.16 11.79 11.79
12.93 14.67 14.92 11.66
17.12 16.12 15.20 13.80
10.14 12.88 9.59 8.11
14.4 -23.3 18.4 93.4
205,671 205,671 213,471 211,695
3,044 3,619 3,357 2,739
269,134 295,385 379,108 478,943
- - 1,776 2,000



Key Directional financial figures

Turnover
Lease and Operate
Turnkey

EBIT

Lease and Operate
Turnkey

Other

EBITDA

Net Profit

2019

2018 2017 2016 2015
1,703 1,676 2,013 2,618
1,298 1,501 1,310 1,105

406 175 702 1,512

533 117 290 191

418 487 398 315

225 11 22) 231

(109) (381) (86) (354)

995 596 725 561

301 (203) (5) 24
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