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We deliver e cient o shore
production by meticulously
integrating BW O shore’s
and our clients’ know-how
for ever better solutions.

SMARTER
TOGETHER

This philosophy is the foundation of BW O shore’s open and collaborative approach with clients across
projects and operations. It fosters the sharing of experience, engineering considerations and agreement
on best practices. The result: a shared, smarter solution and a long-term work relationship.



2019 In brief
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BW O shore is a leading provider of floating production services to the oil

and gas industry. The company also participates in developing proven o shore
hydrocarbon reservoirs. BW O shore is represented in all major oil and gas regions
worldwide with a fleet of 15 owned FPSOs. The company has over 35 years of
production track record, having executed 40 FPSO and FSO projects.

Key events

* High uptime of the FPSO Fleet and strong production from

the Dussafu field

* Ruche Phase ! development plan revised after significant oil

discovery at Hibiscus

Running complex
operations for over
35 years has taught
us the importance of

= Acquisition of the Maromba field o shore Brazil

e BW Energy established as an independent E&P company listed
on the Oslo Stock Exchange in February 2020

e BW Catcher operating consistently above nameplate capacity

thorough engineering,
trust and teamwork

e Change in management: Marco Beenen appointed new CEO

and Stale Andreassen appointed new CFO

= Contract extension for FPSO Petroleo Nautipa

= Contract extension for Abo FPSO

= Contract extension for BW Cidade de Séo Vicente

= Contract extension for FPSO Polvo
= FPSO Umuroa contract not extended

Key figures

Commercial Uptime
LTI

HPI

Operating revenues
EBITDA

EBIT

Net profit/(loss)

Total assets
Total equity
Equity ratio
Market cap
Enterprise value

Performance

With an average uptime routinely at 99% over the past

5 years, BW O shore exceeds client expectations while
recognising internally that uptime must never be prioritised
over safe operations.

99.6 %
per million hours 0.48
per million hours 0.78
USD million 1,153.0
USD million 709.9
USD million 297.6
USD million 106.1
USD million 3,369.1
USD million 1,458.5

43.3%
USD million 1,390.0
USD million 3,389.89

Global footprint

BW O shore is represented in all the major oil and gas
regions worldwide, across Asia Pacific, the Americas, Europe
and West Africa. The Group currently operates FPSOs in
eight countries, supported by local onshore teams and an
organisation with a global presence.
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History

BW O shore is a leading global provider of floating production services to the
oil and gas industry. BW O shore is represented in all major oil and gas regions

worldwide with a fleet of 15 owned FPSOs.

BW O shore has a long track record of project execution
and operations, as well as a robust balance sheet and strong
financial capabilities. In more than 35 years of production,
BW O shore has executed 40 FPSO and FSO projects. The
company is listed on the Oslo Stock Exchange.

The origin of BW O shore dates back to 1982, as a depart-
ment of Bergesen d.y., when Berge Sisar (an LPG FPSO later
replaced by Berge Troll) was installed in Angola.

In 2003, World-Wide acquired Norway’s Bergesen dy. ASA,
the world’s largest gas carrier operator. The acquisition
brought together two well-established businesses with
similar commitments to quality and industry leadership.
Bergesen Worldwide was established as a holding com-
pany incorporated in Bermuda on 29 October 2003 under
an internal group restructuring implemented in 2003 and
2004.

In 2005, a further re-organisation took place, accompanied
by the re-branding of the business under a single group
brand, BW. BW O shore Ltd was listed on the Oslo Stock

Exchange in 2006, while BW Group Ltd was incorporated
in Bermuda and became the holding company of the Group
on 10 April 2007.

The BW Group includes significant shareholding in BW
O shore, BW LPG, BW LNG, BW Energy, Hafnia, Epic Gas,
DHT, and BW Dry Cargo.

In 2007, BW O shore acquired APL ASA (Advanced
Production and Loading), a producer of technology for the
o shore oil and gas industry, and in 2010 this was followed
by the acquisition of Prosafe ASA, another FPSO company
listed in Norway. The merged company constituted the sec-
ond largest FPSO fleet, a position that has been maintained
to date.

Through continuous development and exploration of new
business segments, BW O shore has been an industry
pioneer, and executing complex projects and operating
advanced production systems for more than three decades
has instilled the importance of thorough engineering, trust
and teamwork throughout the organisation.

2005

Restructuring
and re-branding

2006
1935 1967 1978 1986 1996 2000 F%UDShﬂe
Founded by Dry bulk LPG Bergesen Leader in LNG I%;Tg gtrg)cke
Sig. Bergesen market market listing crude and market Exchange
entry entry gas shipping entry
markets with
100 vessels
BERGESEN
WORLD-WIDE
1955 1969 1979 1999 2003
Founded by First Largest Acqusition Bergesen
Y.K. Pao VLCC: independent of N&T acquisition
World shipping group Argonaut and de-listing
Chief in the world:

200 vessels of
20 million dwt
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80 YEARS OF MARITIME ENERGY HISTORY

2007 2009 2012 2014 2017 2019
World'’s First FPSO Re-entering Contract for First Oil Acquisition
largest FPSO with drilling North Sea BW Catcher BW Catcher of stake in
(Ydum capabilities FPSO Maromba
K'ak’Naab) (FDPSO market (BW field
Azurite) Athena)
2008 2010 2013 2016 2018
Acquisition Acquisition of O&M contract Acquisition First Oil
of APL Prosafe with Statoil of stake in BW Adolo
Production for FPSO Dussafu field from
Peregrino Dussafu field

Sale of APL



CEQO's report

Delivering on
strategic priorities

At BW O shore, we
are proud to be part
of an industry that
supports economic
and social development
through access to safe
and a ordable energy.
We use our competence,
ambition and international
footprint to deliver innovative
and e cient solutions and
to create value for all our
stakeholders. This was reflected
in strong HSE performance,
record revenue and operational
cash flow in 2019.

7=

Marco Beenen
CEO BW O shore




It was a year of progress on many fronts. The hard work and
dedication of our o shore sta , supported by all disciplines
of our onshore organisation, made these results possible. My
sincere appreciation goes to all the teams across the world.
Itis the perseverance and dedication of our people that keep
us moving forward. | would also like to thank our customers
and business partners for sharing this journey with us.

Delivering on long-term strategy

Safety is our number one priority and we consider High
Potential Incidents to be the most material indicator of
safety performance. We saw a significant decline in 2019
due to continuous focus on building a strong o shore safety
culture and leveraging our Operational Integrity function.

The FPSO segment delivered continued high uptime and
improved HSE performance, a reflection of the steady long-
term nature of the business and continuous commitment
to safe operations. Our E&P segment had strong opera-
tional results supported by the FPSO Adolo, which led to
upward revisions of production targets through the year.
The Dussafu licence exploration programme delivered out-
standing results with the Hibiscus well triggering a revised
development Ruche Phase | plan and accelerated produc-
tion growth in Gabon.

In March, we announced the acquisition of the Maromba
field in the Campos Basin o shore Brazil in an area well
known to us—close to the Peregrino, Papa Terra and Polvo
oil fields where BW O shore has or has had FPSO opera-
tions. Our subsidiary BW Energy was later approved by local
regulators as a field operator in Brazil.

The investment confirms the strong value proposition of the
combined BW O shore and BW Energy business model,
which enables the unlocking of proven reserves with a low-
risk development approach very well-suited to the current oil
price environment. It meets the criteria upon which our E&P
strategy is founded: proven resources, high upside potential,
location in a country where we currently operate, a phased
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development and the use of our own FPSOs—the Berge
Helene, currently at Keppel Shipyard awaiting modifications.

The high uptime on our FPSO fleet of 12 operational units
in 2019, reflects our long-term commitment to asset quality
and operational integrity through continuous fleet main-
tenance and modification projects. We signed contract
extensions for FPSO Polvo, BW Cidade de S&o Vicente, Abo
FPSO and Petréleo Nautipa, again proving that FPSOs have
a commercial life far beyond fixed contract periods.

A new chapter has begun

2019 was a year of management transition in accordance
with an established internal succession plan. As of 1 July, |
was appointed as Chief Executive O cer (CEO) and Stale
Andreassen assumed the position of Chief Financial O cer
(CFO). Former CEO Carl Arnet and CFO Knut Seethre moved
on to assume the same positions at BW Energy, to develop
it as a fast-growing and separately listed E&P company.

I am honoured and pleased to take the helm at BW O shore
at a time of transition for the global energy sector. We are
very much part of that change and aspire to achieve sustain-
able development by striking a fair balance between financial
results, value creation, sustainability and corporate respon-
sibility. We deliver a ordable energy through sustainable
operations, and contribute to developing local communities
where we operate by providing safe and meaningful jobs.

It is also a time to look at our strengths and competencies
based on nearly 40 years of o shore projects in all major
oil and gas producing basins, and to consider how we can
position ourselves for the future. We are a leading FPSO
operator and we have developed a highly successful E&P
business in less than three years. It is only natural to look at
how we can use our knowledge, experience and resources
to explore new solutions for tomorrow and develop new
business segments to ensure long-term growth and a prof-
itable and sustainable future.

9
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Safe and

e clento shore
development

The company’s main activities are engineering,
procurement, construction and installation, as well as
lease and operation services for FPSOs. The company
also participates in developing proven o shore
hydrocarbon reservoirs.

1

BW OFFSHORE

/ \
5) .

FPSO \ E&P V4
NS o 7

BW Energy listed as a separate
company in February 2020
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Vision and purpose

BW O shore shall be the preferred partner in development
and operation of discovered o shore fields

0

To be a partner
means sharing the
risk and reward
of the reservoir

Use existing produc-
tion assets to trigger
development of
discovered o shore
oil and gas fields

Operational capabilities

Performance commitment

BW O shore prioritises safety in all its operations and has
‘zero harm’ as an overriding objective for personnel and the
environment to ensure all assets are operated in the saf-
est manner. Safe operations and high uptime are not only
requirements but obligations for BW O shore to clients
and employees. Safety is the highest priority and the Group
maintains relentless focus and commitment to best-in-class
Health, Safety, Security, Environmental and Quality (HSSEQ)
standards and asset integrity management.

Experience and results

The safety focus is embedded throughout the organisation,
which in turn is reflected by the FPSO fleet's commercial
uptime. With an average uptime routinely at 99% over the
past 5 years, BW O shore exceeds client expectations while
recognising internally that uptime must never be a prior-
ity over safe operations. More than 600,000 barrels of oil
equivalent in daily volume is handled by 11 FPSOs in areas as
diverse as West Africa, the South Atlantic o Brazil, the Gulf
of Mexico, the US Gulf, the North Sea and South East Asia.

Competent and motivated workforce

BW O shore places high emphasis on work ethic and culture.
The level of experience and competence required to execute
industry-leading assignments requires BW O shore to be
an attractive employer o ering global work opportunities.
Global recruitment centres and manning supply partners
select best-in-class candidates for o shore and onshore posi-
tions. BW O shore’s international employee base allows for
global rotation of talent based on required competence.

4l

Maximise return to

shareholders whilst

understanding the
long term nature
of our business

@
Unique focus
on small to

medium sized E&P

companies specialis-
ing in exploration

The Group is committed to the deployment of local content
in its operating countries, with substantial investments in
training and development of local personnel. BW O shore’s
operational performance requires a highly qualified, compe-
tent and dedicated technical support and logistics service
sta . A strong network of onshore in-country o ces ensures
operational support linking the FPSOs to shore, in addition to
corporate o ces supporting the operational teams.

Operations and maintenance expertise

BW O shore is a trusted partner for clients seeking to out-
source technical competence to run and operate complex
o shore units. With its existing operational network, the
Group o ers synergies that are di cult for a client to obtain
on a stand-alone basis. Well-established infrastructure, man-
ning pools and supply chain networks are some immediate
advantages, in addition to the familiarity with regulatory
requirements, technical maintenance and lifecycle cost man-
agement o ered by BW O shore.

Capturing life extension

Modifications of existing FPSOs in situ to extend production,
increase capacity or redeployment can unlock significant value
for clients and BW O shore. BW O shore’s project and engi-
neering expertise makes this possible. Working closely with cli-
ent teams, BW O shore has set up internal groups specifically
for this purpose, combining competent project and operations
sta from across the organisation. Managing modifications and
upgrades on live producing units calls for specialised compe-
tence, as safety-related and economic risks multiply compared
to projects run on site in a shipyard. Maintaining asset integrity
in situ in such scenarios represents some of the most advanced
technical execution challenges in the business.

1
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Enabling redeployment opportunities

BW O shore introduced a strategic shift in 2017 through
the subsidiary BW Energy, which was successfully executed
in 2018 with first oil from the Dussafu licence. In 2019, BW
O shore expanded the asset and reserve base with the
acquisition of the Maromba field o shore Brazil. BW Energy
holds a diversified portfolio of production and development
assets o shore West Africa and Brazil, and currently holds
majority interests in three hydrocarbon licences in Dussafu,
Gabon; Maromba, Brazil; and Kudu, Namibia.

Operate with
integrity

OPERATIONAL
INTEGRITY

Design
& Build
integrity

Sustain
integrity

BW O shore’s strategy is to be the preferred business partner
of small- to medium-sized E&P companies in developing and
operating discovered o shore fields, a strategy that delivers
shorter development cycles, lower costs and significantly
reduced capital at risk prior to commercial production. The
use of existing FPSOs to trigger o shore developments is an
instrumental part of this strategy, as FPSO redeployments
require less time and capital than traditional tanker con-
versions or newbuilds. This approach can unlock otherwise
uneconomical o shore developments and create significant
value even at low oil price scenarios.

Matching field requirements with the capabilities of existing
assets is a key competency in BW O shore’s engineering
and operations sta . Through extensive experience in res-
ervoir management, exploration, geosciences, drilling and
completions, production and facility engineering, field oper-
ations, FPSO operations, government and partner relations,
the Group has successfully implemented a unique, low-cost
approach to the development of oil and gas projects, which
has generated significant value.
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The FPSO
Fleet

Leasing the production asset from BW O shore has
allowed clients to focus on their core competencies

of reservoir development and management. The lease
model also allows for reduced investments and financial
exposure for clients related to FPSO projects.

BW OFFSHORE'S REVENUE BACKLOG

21%

BW Energy
39 51%

o Option
National Oil
Companies

46%
Catcher
30% partnership

Independent



Over the past 35 years, BW O shore has completed 40
FPSO and FSO conversions and operated most of the units
after completion, developing a unique conversion and oper-
ating competence and a very robust foundation for future
projects. With experience in phases from design engineering
through to long-term operations, BW O shore has a com-
petitive advantage when it comes to providing clients with
an e cient total lifecycle cost. Additionally, BW O shore is
gaining valuable insights into developing and managing res-
ervoirs through the E&P segment, making BW O shore an
even stronger partner for current and future clients.

Lifetime maintenance, modifications and support

BW O shore takes full responsibility for operating, main-
taining, upgrading and/or modifying the production asset as
required by the client in a lease arrangement. This ensures
that production requirements are met for the total duration
of the field life, including necessary funding and the avail-
ability of appropriate competencies, as well as know-how
regarding the production equipment. Taking care of the
existing fleet is a key priority for the Company, and consist-
ent focus on good communication between the o shore
personnel and the onshore support functions is central to
the continuous fleet modification and maintenance projects.

FLEET CONTRACTUAL VIEW

Unit 2013 2014 2015 2016 2017
BW Energy, Gabon: 2018-2028 (2038)

BW Adolo ?

BW O shore Limited | Annual Report 2019

Digitalisation

By harnessing available technology in innovative ways,
BW O shore is tapping into the growing fields of
Artificial Intelligence (Al), the Internet of Things (IoT) and
Machine Learning. This approach is part of BW O shore’s
Digitalisation Strategy. With the successful go-live in 2019
of Lighthouse, a digital platform that analyses and displays
real-time operational data, a major milestone in the strategy
has already been met. The Lighthouse pilot is a first step
towards a vision of an integrated operations centre, and the
Company continues to evolve with several other initiatives
already being implemented.

Funding based on contracts with clients

BW O shore has a strong relationship with a large number
of international banks and close contact with the equity
market through the Oslo Stock Exchange listing. This ena-
bles the structuring of financial packages, enhanced by
lease contracts with reputable clients. BW O shore has also
successfully created funding alternatives through the bond
market, in addition to interest from equity partners on indi-
vidual projects.

2018 2019 2020 2021 2022 2023 2024 2025 2026

BW Catcher Premier Qil, UK: 2018-2025 (2043)
Yaum K’ak’ Naab Pemex, Mexico: 2007-2022 (2025)
BW Joko Tole Kangean, Indonesia: 2012-2022 (2026)

Espoir Ivorien

Sendje Berge

FPSO Polvo

Petréleo Nautipa

Abo FPSO

BW Cidade de S&o Vicente
BW Pioneer

Umuroa

Berge Helene (Reserved)
BW Opportunity 2
BW Athena (Tendering)

Lease & Operate - fixed period
Lease & Operate - option period

CNR, Ivory Coast: 2002-2022 (2036)
Addax/Sinopec, Nigeria: 2005-2021 (2023)
PetroRio, Brazil: 2007-2021 (2022)
VAALCO, Gabon: 2002-2021 (2022)
Agip/Eni, Nigeria: 2003-2020 (2021)
Petrobras, Brazil: 2009-2020 (2024)
Murphy Oil, US: 2012-2020

Tamarind, New Zealand: 2007-2019

Petronas, Mauritania: 2006-2017
Petrobras, Brazil: 2009-2019 (2024)
Ithaca, UK: 2012-2016

Operation - fixed period
Operation - option period

1) Contract duration reflects BWO estimated field life (2028) and current license (2038)
2) Atyard pending agreement with Client, formerly known as Cidade de Sdo Mateus

Construction / EPC

15
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BW Energy

BW Energy holds a 73.5% operated working interest in

the Dussafu Marin block o shore Gabon, a 95% operated
working interest (after farm-in) of the Maromba field in the
Campos Basin o shore Brazil, and a 56% operated working
interest of the Kudu field o shore Namibia.

Targeting robust business opportunities based on discovered
reserves with significant growth potential, BW Energy aims to
unlock significant value that traditional, larger E&P companies
are not addressing. Collaborating with BW O shore for

FPSO deployment, BW Energy develops commercially viable
solutions that can fast-track field development and achieve
first oil with lower costs and significantly reduced capital at
risk prior to commercial production.

This strategy was successfully employed to develop Dussafu,
with first oil achieved 18 months after acquisition.



Dussafu

The Dussafu licence is situated within the Ruche Exclusive
Exploitation Area (Ruche EEA), which covers 850 km2
and includes six discovered oil fields and numerous leads
and prospects. The average water depth is 116 metres. The
Production Sharing Contract allows for the production of
hydrocarbons from the Ruche EEA for up to 20 years from
first production. Fields in the Dussafu block produce to the
BW Adolo FPSO, which has an oil production capacity of
40,000 bopd. Phase 1 of the Dussafu development included
two horizontal production wells with subsea trees at the
Tortue field, which are tied back to the FPSO. Four addi-
tional subsea production wells are being drilled at the Tortue
field as part of Dussafu Phase 2 development. Drilling for
Phase 2 will be completed in 2020.

Current status

Tortue Phase 1 started production on 16 September 2018 and
has produced approximately 5.5 mmbbl as of year-end 2019.
Field uptime since start-up has been 99%. Through year-end
2019, BW Energy recorded zero lost time incidents (LTIs),
showcasing the continuous focus on safety in all aspects of
operational and project work groups.

Development Drilling

Phase 2 development at Tortue was sanctioned in late 2018
and consists of drilling four additional production wells at
Tortue, three of which will target the Gamba reservoir and

BW O shore Limited | Annual Report 2019

1

BW ENERGY

Following the listing of BW
Energy as a separate company
in February 2020, BW O shore

holds 38.8% ownership.

one in the Dentale 6 reservoir. The wells will be tied back to
the BW Adolo FPSO. Drilling of these wells began in late 2019
and will continue into 2020. DTM-4H, the first Gamba well
in Phase 2, has been drilled and completed while DTM-5H
drilling is underway. The first wells are expected to start
producing during the first quarter of 2020. All four wells are
forecast to be on-line by mid-2020, which is expected to
result in an increase in production from the Tortue field to
around 20,000 bopd.

Exploration

In October 2019, an appraisal well was successfully com-
pleted at the Dussafu Hibiscus Updip prospect, which
yielded positive geological results in the Gamba Formation.
An appraisal side-track was drilled to further evaluate the
reservoir and both the exploration well and the appraisal
side-track encountered oil on the Hibiscus structure.

Future strategy and plans

BW Energy is currently preparing to execute a third devel-
opment phase, Ruche Phase 1, targeting the Hibiscus and
Ruche fields, approximately 20 kilometres northwest of the
Tortue field. The current plan is to drill a total of six hori-
zontal production wells that will be connected to a fixed
wellhead platform. Four of the wells will be drilled at the
Hibiscus field targeting the Gamba reservoir. Two wells will
be drilled at the Ruche field targeting the Gamba reservoir.



18

BW O shore Limited | Annual Report 2019

The wellhead platform will be tied back to BW Adolo FPSO,
which will continue to serve as the hub for production in the
Dussafu licence. First oil from Ruche Phase 1 is expected in
late 2021, adding up to 30,000 bopd to gross production
from the Dussafu block. The Ruche Phase 1 development is
expected to recover gross reserves of approximately 54.5
mmbbl based on BW Energy management estimates.

As a prudent and responsible operator, BW Energy is com-
mitted to developing safe and long-term stable production
from the EEA while maximising recovery for the Gabonese
state and partners. As a socially responsible corporation,
BW Energy supports the region by contributing to the
Gabonese Hydrocarbon Support Fund, as well as to local
training and social programmes.

Maromba

The Maromba discovery is in the southern part of the
Campos Basin o shore Brazil, approximately 100 kilometres
southeast of the city of Cabro Frio. The water depth in the
area is approximately 160 metres. Maromba lies within a
375-square-kilometre ‘ring-fence’ carved out of the former
BC-20 exploration block, called the BC-20A concession.
Nine wells were drilled in the licence between 1980 and
2006, and oil has been found in eight of these across various
reservoirs, including in the Eocene, Maastrichtian, Albian,
Aptian and Barremian levels.

The licence (concession contract) governing Maromba was
awarded to Petrobras in 1998 as part of Licencing Round
Zero. Chevron joined as a 30% working interest partner in
2000. In March 2019, BW Energy, through its subsidiary
BW Energy Maromba do Brasil Ltda, sighed agreements
to acquire the interests of both Petrobras and Chevron in
the licence. In August 2019, the Brazilian National Agency
of Petroleum, Natural Gas and Biofuels (ANP) granted BW
Energy status as operator in Brazil and approved the trans-
actions with Petrobras and Chevron for the acquisition of
the Maromba field. The acquisition was closed in September
2019, upon which BW Energy became the holder of a 100%
operated working interest.

Following the successful experience at Dussafu, BW Energy
plans to develop the Maromba licence in phases, thereby
minimising up-front capital expenditure, accelerating time
to first production, and allowing the production and the
supporting organisation to grow organically. Phasing will
provide important reservoir performance data, which will be
used to optimise future development phases.

Lucina
Field

Etame-
Ebouri

Complex )
M'Bya &

M'Wengui
Feilds

Moubenga
Espadon .
Hibiscus Walt Whitman
Ruche NE
Ruche

Prospect A Jortue

Bourdon
(Prospect B)

Phase 1 will target heavy crude oil (API gravity of 16°) in the
Maastrichtian reservoir. It will consist of two to three hori-
zontal subsea wells that will be tied back to an FPSO. The
wells will be completed with electric submersible pumps
(‘ESP’). BW O shore’s Berge Helene FPSO has been iden-
tified as suitable for the project, and the current plan is to
modify this vessel to serve as the production hub for wells in
the Maromba licence. Phase 1 is expected to begin produc-
tion in the second half of 2022, and gross peak production is
expected to reach approximately 40,000 bopd.

Polvo
Remora
Peregrino
Tubarao
Tulum Gato Papa Terra
TubaraorTigre Maromba

Tubarao Areia

Tubarao Azul

Vesuvio‘Krakatoa



Namibia

The Kudu gas discovery is in the northern Orange sub-basin
approximately 130 km o the south-west coast of Namibia.
It is situated in Production Licence 003 (‘PLO03’), which
has an area of 4,567 square kilometres and the field water
depth is approximately 170 metres. The field was discovered
in 1974 with Kudu-1 and is delineated by eight subsequent
wells.

BW Energy entered into a farm-in agreement for a 56%
operated interest in early 2017, with NAMCOR holding a
44% joint venture interest. BW Energy has signed a Heads of
Term agreement with NAMCOR to acquire up to 95% inter-
est in the licence. BW Energy remains committed to finding
a viable commercial development solution for Kudu.

Ownership

On 1 October 2019, BW O shore’s ownership in the Dussafu
Marine Permit, and the Maromba and Kudu licences were
transferred to BW Energy Limited.

On 19 March 2019, BW Energy Gabon SA concluded the
previously announced agreement with Gabon Oil Company
(GOC) for the sale (farm-out) of a total of 10% interest in the
Dussafu licence. The transaction price was USD 28.6 million,
representing a reimbursement equivalent to 10% of develop-
ment and production costs to that date. BW Energy Gabon
SA's interest was thereby reduced to 81.667%, while Panoro
continued to hold 8.333%.

The PSC for the Dussafu block stipulates that the Gabonese
national government had a ‘back-in right’ for a 10% working
interest in the licence. Tullow Oil plc (‘Tullow Oil") acquired
the Gabonese state’s back-in right in 2006, meaning that
Tullow Oil had an option to acquire a 10% interest in the
Dussafu licence by paying its share of historical costs. Tullow
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Oil exercised this 10% back-in right into the Dussafu licence
in December 2019. The net amount payable by Tullow Oil to
the existing partners was USD 19.8 million after adjusting for
Tullow Oil's net lifting entitlement since the commencement
of oil production in September 2018 and some surplus cash-
calls made on their behalf. The net amount payable to BW
Energy was USD 15.9 million. Negotiations are ongoing to
resolve certain disputed costs, which amount to an additional
USD 18.7 million. In the event an agreement is not reached,
the dispute will be submitted to a simplified arbitration; BW
Energy’s share of the disputed costs is 81.667%.

Following the exercise of the back-in right, BW Energy Gabon
SA’s ownership interest was reduced to 73.5%, while GOC and
Panoro’s ownership interests were reduced to 9% and 7.5%,
respectively. Tullow Oil's ownership interest is 10%.

For 2020, BW has allocated funds to local initiatives in Mayumba, a village located nearby the Dussafu field. A task
force has decided to finance solar-powered streetlights to improve lighting in the village following local presence
and discussions with the local community. In addition, 20 navigation GPS will be issued to local fishermen to help
safeguard navigation, and tutors will be appointed to support education at local schools. These activities are part of a
long-term licence commitment to further support the development of Mayumba.
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Directors’
report

During 2019, BW O shore demonstrated the competitive
advantage of the combined FPSO and E&P business model,
evident in the successful development of the Dussafu field in
Gabon into a world-class oil producing asset. This is expected
to continue after the successful listing of BWE in February
2020. Combined with the continued positive impact of the
recent accretive BW Adolo and BW Catcher FPSO projects,
this translated into a strong financial performance for the year
and improved financial solidity.

Several operational milestones were reached in 2019, with
99.6% commercial uptime on the FPSO fleet. Oil production
at Dussafu exceeded expectations and successful exploration
drilling increased the field's 2P reserves by 237% and triggered
an acceleration of future production growth. BW O shore
acquired the Maromba field in Brazil, adding 145 mmboe of 2C
reserves and a second E&P asset to be developed by applying
the unique phased development strategy targeting proven oil
and gas deposits with low reservoir risk and that are suitable
for e cient redeployment of existing FPSOs.

In the financial market, BW O shore successfully refinanced
its main loan facility and outstanding bond portfolio at attrac-
tive terms to extend the instalment profile and finance growth
investments. This included raising USD 297.4 million though a
convertible bond. The BW O shore share was included in the
OBX Index, which reflects the 25 most actively traded compa-
nies on the Oslo Stock Exchange.

These achievements were made against a volatile market
backdrop, with crude oil prices rising early in the year, followed
by a correction and then a recovery to just above USD 60 per
barrel by year-end. The global economy was also adversely
a ected by reduced industrial activity and escalations in the
US - China trade dispute.

On the supply side, conventional oil companies are not invest-
ing enough to o set natural depletion. In 2020, it appears
likely that a combination of long-term impact of reduced E&P
spending in 2015 and 2016 will impact production at the same
time as the US shale industry seems to be moving into a phase
where capital discipline and consolidation will replace growth
as the main objective.

The combined E&P and FPSO strategy o ers attractive risk-re-
ward in the current market environment. The Group can focus
on developing fields with low reservoir risk through cost e -
cient redeployment of the existing FPSO fleet. BW O shore’s

subsidiary BW Energy as operator has control of the timing of
capital expenditures, and the phased approach reduces invest-
ment requirements and the break-even oil price.

The Maromba field-acquisition represents the next step of the
strategic shift initiated in 2017 with the Dussafu investment.
At Maromba, BW O shore can leverage significant operating
experience from three di erent FPSOs at neighbouring fields
sharing similar characteristics.

The disciplined, low-risk E&P strategy reduces cost and time to
first oil, as well as the environmental development footprint by
addressing already proven reserves and the redeployment of
existing production units.

Additionally, BW O shore can utilise in-house E&P capabilities
to better evaluate field risk and potential in new and exist-
ing FPSO projects with third-party oil companies, including
improved insights into the likelihood of existing FPSO con-
tracts being extended. These are all factors that reduce risk
and support high returns in both the E&P and FPSO segment.

BW O shore prioritises safety in all its operations and has
“zero harm” as an overriding objective for personnel and the
environment to ensure all assets are operated in the safest
manner.

BW Catcher, which is the Company’s largest investment to
date, performed with a 100% commercial uptime during 2019.
BW Adolo achieved 99% uptime and produced 11,800 bopd
during the year from the Dussafu field. The field continues to
exceed expectations while the August 2019 Hibiscus discovery
significantly increased 2P reserves and furthermore triggered
a revised and expanded Ruche Phase ! field development plan.

For BW O shore, the investment in the E&P segment is seen
as a success and it is important to continue to build this further.
To enable financing of further growth, the E&P assets were
organised in a new separate entity BW Energy Ltd, in prepara-
tion for a contemplated listing and Initial Public O ering (IPO).
The IPO and listing on the Oslo Stock Exchange was suc-
cessfully executed in early 2020 and the BWE Energy shares
started trading on 19 February.

BW O shore has experienced increased tendering activity for
traditional FPSO lease projects throughout 2019 and sees pro-
ject opportunities ahead as several competitors have recently
committed to new projects. While increased activity provides



positive indications for the long-term outlook, BW O shore
will maintain its disciplined approach to bidding, as high com-
petition continues to challenge project risk-reward.

BW O shore is furthermore well positioned with its access to
existing FPSOs combined with financial and operational capa-
bilities to successfully execute field developments with BW
Energy such as the Dussafu project with short lead-time from
investment decision to first oil. Going forward, BW O shore
will look to maximise the potential from existing assets by par-
ticipating in oil and gas fields where existing FPSOs are a key
resource to unlocking and de-risking the developments and
which o er an attractive risk reward profile.

Health, safety, security, environment, quality
Health, safety, security, environment and quality (“HSSEQ”)
have the highest priority throughout the BW O shore organ-
isation. The Group has established policies for safety, security,
occupational health and environmental management.

Throughout 2019, the Operational Integrity function continued
to be a strong driver behind the Company achieving its HSSEQ
objectives. The primary objective is to ensure that the Group
achieves zero harm to personnel, e ective management of
major accident hazard risks, e ective mitigation of impact on
the environment, maintaining a sustainable business through
prudent operations, including taking proper care of Group
property, without compromising other key business objectives.

Total LTl-rate (Lost Time Injury) and total TRI-rate (Total
Recordable Injury) for BW O shore in 2019 were 0.48 and 145,
respectively. The comparable rates for 2018 were 0.68 and 1.94

For more information, please see the Sustainability section of
this Annual Report.

FPSO operations

As of 31 December 2019, BW O shore had 11 out of 15 FPSOs
in operation. The average commercial uptime for the operating
fleet in 2019 was 99.6% (98.5% in 2018).

The Group’s order backlog amounted to approximately USD
2,7 billion of firm contracts and USD 5.5 billion when including
contract extension options.

In 2019, BW O shore signed contract extensions for the
FPSQO'’s Cidade de Sao Vicente, FPSO Polvo, Abo FPSO and
Petréleo Nautipa.
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Berge Helene is reserved for redeployment on the Maromba
field and the unit is under preservation with the condition
assessment ongoing at Keppel Shipyard. Modifications will
start once FID is reached on Maromba.

BW Opportunity is currently in lay-up but still on contract with
Petrobras. The Group is awaiting an agreement with Petrobras
to free up the unit for new projects.

BW Athena is currently in lay-up while being marketed for new
projects.

The contract for the FPSO Umuroa was terminated at year-
end and the unit is being demobilised from the field in New
Zealand. The Umuroa is a versatile turret moored FPSO and
an attractive redeployment candidate for field development.

E&P operations

Production from Tortue has exceeded expectations from the
current two-well Tortue Phase 1 development with 11,800 bopd
gross production during 2019. The Tortue Phase 2 develop-
ment is on track for additional production coming onstream in
the first half of 2020.

Financial performance

Income statement

Group revenue was USD 1153.0 million in 2019 compared to
USD 870.4 million in 2018. Total operating expenses were USD
443.8 million compared to USD 382.6 million in 2018.

Earnings before interest, taxes, depreciation and amortisation
(EBITDA) for 2019 was USD 709.9 million compared to USD
489.2 million in 2018.

Operating profit was USD 297.6 million, compared to USD 157.5
million in 2018.

The increased revenue and operational profit were mainly due
to oil production from the Dussafu field and higher revenue
from BW Catcher as 2018 was a ected by a lower day rate due
to delays in start-up activities.

Net financial expenses were USD 113.3 million compared to
USD 80.7 million in 2018. The increase was mainly related to
Mark-to-market fluctuations on financial instruments.
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Tax expense amounted to USD 78.2 million compared to
USD 40.3 million in 2018. The increase was mainly related to
increased tax related to oil production at Dussafu in 2019.

Net profit for 2019 was USD 106.1 million compared to USD
36.5 million in 2018.

Financial position

As of 31 December 2019, the Group had a net equity of
USD 1,458.5 million compared to USD 1,320.9 million as of 31
December 2018. The net equity ratio at the end of 2019 was
43.3%, compared to 38.7% at the end of 2018.

As of 31 December 2019, the Group had interest-bearing debt
of USD 1,246.8 million compared to USD 1,373.7 million in 2018.
The interest-bearing debt comprises mainly of the Catcher
facility, the corporate loan facility, convertible bond and unse-
cured bond loans.

Net interest-bearing debt as of 31 December 2019 was USD
996.6 million compared to USD 1,231.6 million in 2018.

Cash flow

Net cash inflow from operating activities was USD 608.3 mil-
lion compared to net cash inflow of USD 435.9 million in 2018.
The increase was mainly related to oil production from the
Dussafu field.

Net cash outflow from investment activities amounted to
USD 224.7 million, compared to USD 354.8 million in 2018. The
investments were mainly related to the Dussafu and Maromba
project and life extension activities on units in operation.

Net cash outflow from financing activities amounted to USD
275.5 million compared to USD 84.5 million in 2018. The net
cash outflow was mainly related to cash transfer to non-con-
trolling interest, repayments on the corporate loan facility, the
Catcher facility and bonds, partly o set by new bond debt and
a new corporate loan facility.

Dividends

At the end of 2019, BW O shore was restricted from pay-
ing dividends under agreements related to an aggregate of
USD 1411 million in four outstanding bonds including related
swaps. These bonds were called in December 2019 and repaid
in January 2020. The company is allowed to pay a certain
amount of dividends under the new BWOO5 bond loan agree-
ment and will recommence distributions in 2020.

Parent company accounts

BW O shore Limited is a holding company. The Company
reported a net loss of USD 196.7 million for 2019, compared
to a net loss of USD 52.9 million in 2018. The loss for 2019 is
mainly related to loss from the sale of subsidiaries in 2019.

Total assets were USD 2,080.4 million as of 31 December 2019
compared to USD 1,593.3 million in 2018.

Total shareholders’ equity in BW O shore Limited as of
December 31, 2019 was USD 864.7 million, corresponding to
an equity ratio of 41.6%.

Going concern

Based on the Group’s overall position at the end of the year, as
well as the current outlook, the Board believes BW O shore
has a good foundation for continued operations. The accounts
have been prepared on a going concern basis.

Organisation

In 2019, Marco Beenen and Stadle Andreassen took over the
roles of CEO and CFO respectively in a smooth transition
process, with Carl Arnet and Knut Seethre taking on the same
roles in BW Energy.

BW O shore is represented in all the major oil and gas regions
worldwide, across Asia Pacific, the Americas, Europe and West
Africa, supported by local onshore teams and is an organisa-
tion with a global presence.

At year-end 2019, BW O shore had 2,126 employees including
contract sta , compared to 2,138 in 2018.

The working environment and culture in BW O shore are
considered positive and strong, and there is continuous focus
on initiatives for improvement. Culture surveys are performed
regularly to assess the strength of the working culture and
show a steady improvement on an already high base. In 2019,
onshore absence due to sickness was 1.9% of the total hours
worked by employees. This compares to 2.1% in 2018.

BW O shore strives to be an attractive workplace that o ers
challenging and motivating jobs and equal development
opportunities for all. There is no discrimination due to gender,
nationality, culture or religion with respect to remuneration,
promotion or recruitment.

Corporate Governance

The Board of Directors of the Company has adopted a
Corporate Governance policy to reflect BW O shore’s
commitment to good corporate governance. This policy is
based on the latest update to the ‘Norwegian Guidelines on
Corporate Governance’, prepared by the Norwegian Corporate
Governance Board. BW O shore’s Corporate Governance
policy complies with the Norwegian Guidelines, with certain
deviations, as outlined and explained in the chapter named
Corporate Governance in this annual report.

Risk

BW O shore’s risk exposure is analysed and evaluated to
ensure sound internal control and appropriate risk manage-
ment based on internal values, policies and code of ethics.
The Group is exposed to market risk (including currency risk
and price risk), credit risk, liquidity risk, and interest rate risk.
Development of oil and gas fields is associated with risks not
limited to, cost overruns, production disruptions as well as
delays compared to initial plans. Some of the most important
risk factors are related to the estimation and recoverability of
reserves. Changes to oil price might influence the economic
viability of planned developments and anticipated revenues
from the production of such developments. The overall
risk management programme focuses on addressing these
risks and seeks to minimise potential adverse e ects on the
Group’s financial performance. The most important opera-
tional risk factors are related to the operation of Dussafu, the



current fleet of FPSOs and the execution of projects, which
could lead to accidents and oil spills to the environment if not
managed properly.

On a fleet-wide basis, the Group takes out insurance cov-
erage for its crew and support sta , pollution and clean up,
damage to vessels, third-party liabilities and on some units’
loss of hire. The Group has also taken out loss of produc-
tion cover for the development on Dussafu. The insurance
also covers losses resulting from acts of war and terrorism.
Coverage for oil pollution and oil pollution caused by war and
war-like actions is limited per incident.

BW O shore’s operational activities are subject to tax in var-
ious jurisdictions. As contracts with clients are long-term in
nature, the Group’s results are exposed to risk of changes to
tax legislation.

Please refer to the IPO prospectus dated 29 January 2020 for
specific risks related to BW Energy.

Events after the balance sheet date

The remaining outstanding USD 1411 million bonds under The
remaining outstanding USD 1411 million bonds under BWOO!,
BWOO02, BWOO03 and BWOO0O4 were repaid in full in January
2020.

BW Energy was listed on the Oslo Stock Exchange on 19
February 2020, raising an initial USD 125 million of new equity.

Outlook

Several years of under-investment has led to declining
o shore production of oil and gas. The decrease will likely
become more evident in the coming years, as production
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tied to developments made in the previous investment cycle
are increasingly subject to natural depletion.

A tighter global balance of crude oil supply and demand
and lower break-even costs from increased e ciencies and
significant repricing of oil exploration assets are expected to
lead to more projects sanctioned going forward. The mar-
ket outlook for o shore field developments, and FPSOs in
particular, is favourable. Initially, the Company expects an
increased focus on incremental investments tied to existing
infrastructure, with green-field investments following later
in the cycle.

BW O shore’s service o ering and ability to partner with
field owners to provide cost-e ective solutions have been
well received in the market. The Company is currently
evaluating several field-development prospects, including
FPSOs. The Company maintains a commercially disciplined
approach to new investments and bids selectively on new
projects.

The majority of BW O shore’s fleet remains on long-term
contracts with national and independent oil companies.
The fleet should continue to generate significant cash flow
in the time ahead. BW O shore has continued to reduce
leverage and strengthen its financial position. The Group is
ready to execute its strategy of redeploying existing assets
and assuming new FPSO lease and operate projects only
when strict risk-reward criteria are met. The successful BW
Energy listing and relating capital raise ensures that the E&P
business is financed on a stand-alone basis, leaving BW
O shore to deploy capital towards accretive FPSO projects.
This positions BW O shore to capture significant value cre-
ation going forward.
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Corporate

governance Code

BW O shore Limited is a Bermuda limited liability
company listed on Oslo Bgrs (the Oslo Stock Exchange).

BW O shore Limited (hereinafter ‘BW O shore’ or
‘Company’) and its activities are primarily governed by the
Bermuda Companies Act, its Memorandum of Association
and its Bye-laws. Certain aspects of the Company’s activi-
ties are governed by Norwegian law pursuant to the Listing
Agreement between the Oslo Stock Exchange and the
Company. In particular, the Norwegian Securities Trading
Act and the Norwegian Stock Exchange Regulations will
generally apply.

1 Implementation and reporting

on corporate governance

The Board of Directors (the ‘Board’) is of the opinion that
the interests of the Company, and its shareholders taken as
a whole, are best served by the adoption of business pol-
icies and practices which are legal, compliant, ethical and
open in relation to all dealings with customers, potential
customers and other third parties. These policies are fair
and in accordance with best market practice in relationships
with employees and are also sensitive to reasonable expec-
tations of public interest.

The Board therefore commits the Company to good corpo-
rate governance, and has adopted the most current version
- including the changes introduced on October 17, 2018 - of
the Norwegian Code of Practice for Corporate Governance
(the ‘Code’), prepared by the Norwegian Corporate
Governance Board.

The Board shall provide an overall overview of the Company’s
corporate governance in the Company’s annual report. The
review shall include each individual point of the Code. If the
Company does not fully comply with the Code, this shall be
explained in the Company’s annual report.

2 The Business
In accordance with common practice for Bermuda incor-
porated companies, the Company’s objects as set out in

the Company’s Memorandum of Association are wider and
more extensive than recommended by the Code.

The Board are responsible for and shall take the lead on
the Company's strategic planning, and should define clear
objectives, strategies and risk profile for the Company's
business activities such that the company creates value for
the shareholders. The Company'’s objectives, main strategies
and risk profile are described in the annual report.

BW O shore has implemented corporate values, ethical
guidelines and guidelines for corporate social responsibility.
These values and guidelines are described in BW O shore’s
Code of Ethics and Business Conduct and internal policies.

3 Equity and Dividends

The Board continuously evaluates the Company’s capital
requirements to ensure that the Company’s capital struc-
ture is at a level which is suitable in light of the Company’s
objectives, strategy and risk profile.

Pursuant to the Company’s Bye-laws, the Board is author-
ised to declare dividend to the shareholders. The Board has
drawn up a clear and predictable dividend policy approved
by the Annual General Meeting on May 12, 2011. Full details of
the dividend policy can be found on BW O shore’s website.

Pursuant to Bermuda law and common practice for Bermuda
incorporated companies, the Board has wide powers to
issue any authorised unissued shares in the Company on
such terms and conditions as it may decide, and may exer-
cise all powers of the Company to purchase the Company’s
own shares.

The powers of the Board to issue and purchase shares are
neither limited to specific purposes nor to a specified period
as recommended in the Code.



4 Equitable treatment of shareholders

and transactions with close associates

The Company has one class of shares. Each share in the
Company carries one vote, and all shares carry equal rights,
including the right to participate in general meetings. All
shareholders shall be treated on an equal basis, unless there
is just cause for treating them di erently.

Pursuant to Bermuda law and common practice for Bermuda
incorporated companies, the shareholders of the Company
do not have pre-emption rights in share issues unless oth-
erwise resolved by the Company. Any decision to issue
shares without pre-emption rights for existing shareholders
shall be justified. In the event that BW O shore waives the
pre-emption rights of existing shareholders, the Board of
Directors will explain the justification in the stock exchange
announcement issued in connection with the increase in
share capital.

Any transactions the Company carries out in its own shares
shall be carried out either through the Oslo Stock Exchange
or with reference to prevailing stock exchange prices if car-
ried out in another way. If there is limited liquidity in the
Company’s shares, the Company shall consider other ways
to ensure equal treatment of all shareholders.

In case of material transactions between the Company and
a shareholder, a shareholder’s parent company, director,
0 cer, or persons closely related to any of these, the Board
will obtain a valuation from an independent third party.
Independent valuations shall also be obtained in respect of
transactions between companies in the same group where
any of the companies involved have minority shareholders.

5 Shares and negotiability

The Company’s constituting documents do not impose any
restrictions on the ability to own, trade or vote for shares
in the Company and the shares in the Company are freely
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transferable. However, the bye-laws include a right for the
Board to decline to register the transfer of any share, and
may direct the Registrar to decline (and the Registrar shall
decline if so requested) to register the transfer of any inter-
est in a share held through Verdipapirsentralen (VPS), where
such transfer would, in the opinion of the Board, likely result
in 50% or more of the aggregate issued and outstanding
share capital of the Company, or shares of the Company to
which are attached 50% or more of the votes attached to all
issued and outstanding shares of the Company, being held
or owned directly or indirectly by individuals or legal per-
sons resident for tax purposes in Norway or, alternatively,
such shares being e ectively connected to a Norwegian
business activity, or the Company otherwise being deemed
a Controlled Foreign Company as such term is defined pur-
suant to Norwegian tax legislation. The purpose of this pro-
vision is to avoid the Company being deemed a Controlled
Foreign Company pursuant to Norwegian tax rules.

6 General meetings

The annual general meeting will normally take place on or
before 31 May each year. The Board shall make e orts to
ensure that as many shareholders can participate in the
Company'’s general meetings and that the general meetings
are an e ective forum for the views of shareholders and the
Board. In order to facilitate this:

» the notice and the supporting documents and information
on the resolutions to be considered at the general meeting
shall be available on the Company’s website no later than
21 calendar days prior to the date of the general meeting;

* the resolutions and supporting documentation, if any,
shall be su ciently detailed, comprehensive and specific
to allow shareholders to understand and form a view on
matters that are to be considered at the meeting;

» the registration deadline, if any, for shareholders to par-
ticipate at the general meeting shall be set as closely to
the date of the general meeting as practically possible and
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permissible under the provision in the Bye-laws;

* the members of the board of directors and the chairman
of the nomination committee are present at the general
meeting; and

» the shareholders shall have the opportunity to vote sep-
arately on each individual matter, including on each indi-
vidual candidate nominated for election to the Company’s
Board and committees (if applicable)

Registration is made in writing, per telefax or by e-mail.
Shareholders who cannot be present at the general meet-
ing must be given the opportunity to vote by proxy or to
participate by using electronic means. The Company shall
in this respect:

* provide information on the procedure for attending by
proxy;

* nominate a person who will be available to vote on behalf
of shareholders as their proxy; and

* prepare a proxy form, which shall, insofar as this is possi-
ble, be formulated in such a manner that the shareholder
can vote on each item that is to be addressed and vote for
each of the candidates that are nominated for election.

Pursuant to common practice for Bermuda incorporated
companies, the Company’s Bye-laws states that the gen-
eral meeting shall be chaired by the chairman of the Board
unless otherwise agreed by a majority of those shares rep-
resented at the meeting.

The minutes of the annual general meeting will be published
on the Company’s website no later than 15 days after the
date of the meeting.

7 Nomination Committee

The Company shall have a Nomination Committee com-
prising such number of persons as determined by the
Company’s general meeting from time to time, and which
members shall be appointed by a resolution of the general
meeting, including the chairman of the committee. The
general meeting shall determine the remuneration of the
Nomination Committee and shall stipulate guidelines for the
duties of the Nomination Committee.

The composition of the Nomination Committee should
reflect a broad range of shareholder interests. The majority
of the committee shall be independent of the Board and
the executive personnel of the Company. No more than one
member of the Nomination Committee shall be a member of

the Board of Directors. The Nomination Committee shall not
include the Company’s chief executive o cer or any other
executive personnel.

The Nomination Committee’s primary duty is to propose
candidates for election as members of the Board of Directors
and to propose the remuneration to be paid to the members
of the Board of Directors. The Nomination Committee shall
justify its recommendations for each candidate separately.

Any member of the Board of Directors who is also a mem-
ber of the Nomination Committee may o er himself for
re-election to the Board of Directors. This deviation from
the Code has been implemented to facilitate cooperation
between the Nomination Committee and the Board, and
continuity in the Board.

The Company shall provide information on the Nomination
Committee and any deadlines for submitting proposals to
the committee by shareholders.

8 The composition and independence of the Board
The Board shall consist of between five to ten directors. The
directors are elected for a period of two years unless oth-
erwise determined by the general meeting. Members of the
Board may be re-elected. Only a minority of the directors
participating in any decision can be domiciled or living in
Norway. The same shall be reflected in the composition of
the Board. The Board appoints the chairman amongst the
elected Board members.

The composition of the Board shall ensure that it can act
independently of any special interests. A majority of the
shareholder-elected members of the Board must be inde-
pendent of the Company’s executive personnel and material
business connections of the Company. In addition, at least
two of the members of the Board must be independent
of the Company’s major shareholder(s). For the purposes
of this Corporate Governance Policy, a major shareholder
shall mean a shareholder that owns 10% or more of the
Company'’s shares or votes, and independence shall entail
that there are no circumstances or relations that may be
expected to be able to influence independent assessments
of the person in question. The Board does not include the
Company’s chief executive o cer or any other executive
personnel. The composition of the Board does not meet the
recommended gender guidelines of the Code, but meets
the Company’s need for expertise and diversity. A short
description of our directors and their respective areas of



expertise are presented on the Company’s website www.
bwo shore.com.

Members of the Board are welcome to own shares in the
Company.

9 The work of the Board

The Board is ultimately responsible for the management of
the Company and for supervising its day-to-day manage-
ment. The duties and tasks of the Board are detailed in the
Company’s Bye-laws.

The Board shall produce an annual plan for its work, with
particular emphasis on objectives, strategy and implemen-
tation. The Board shall issue instructions for its own work, as
well as for the executive personnel, with particular emphasis
on clear internal allocation of responsibilities and duties.

Directors and o cers of the Company and other leading
personnel shall notify the Board if they directly or indirectly
have a significant interest in matters to be considered by the
board of directors.

In order to conduct its work, the Board each year fixes in
advance a number of regular scheduled meetings of the
Board for the following calendar year, although additional
meetings may be called by the chairman. The directors shall
normally meet in person, but if so allowed by the chairman,
directors may participate in any meeting of the Board by
means of telephone. Minutes in respect of the meetings of
the Board of Directors are kept by the Company in Bermuda.

The Board shall provide details in the annual report of any
Board committees appointed. The Board shall have an Audit
Committee as a preparatory and advisory committee for the
Board, and the entire Board shall not act as the Company’s
Audit Committee. In addition, the Board shall have a
Remuneration Committee as a preparatory and advisory
committee for the Board in order to ensure thorough and
independent preparation of matters relating to compensa-
tion to the executive personnel.

The Board carries out an annual evaluation of its perfor-
mance and expertise.

10 Risk management and internal control

The Board ensures that the Company has sound internal
control procedures and systems to manage its exposure to
risks related to the conduct of the Company’s business, to
support the quality of its financial reporting and to ensure
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compliance with laws and regulations. Such procedures and
systems shall contribute to securing shareholders’ invest-
ment and the Company’s assets.

Management and internal control is based on Company-
wide policies and internal guidelines in areas such as Finance
and Accounting, HSE, Project Management, Operation,
Technical and Business Development, in addition to imple-
mentation and follow-up of a risk assessment process. The
Company’s management system is central in the Company’s
internal control and ensures that the Company’s vision, poli-
cies, goals and procedures are known and adhered to.

The Board shall carry out an annual review of the Company’s
most important areas of exposure to risk and its inter-
nal control arrangements and an annual supervisory plan
for internal audit work is approved by the CEO, based on
HSSEQ recommendations and risk assessments carried out.

The internal auditor position is independent from the line
management and reports directly to the CEO. In addition to
its own controlling bodies and external audit, the Company
is subject to external supervision by DNV GL for classifica-
tion in accordance with relevant ISO standards.

The Board’s Audit Committee follows up internal control
in connection with quarterly reviews of the Group’s finan-
cial reporting in addition to two meetings in which internal
control issues are addressed specifically. The chief financial
o cer, the Company’s other relevant senior sta and rep-
resentatives of the external auditor, attend the meetings of
the Audit Committee.

The systems for risk management and internal control also
encompass the Company’s guidelines regarding how the
Company integrates considerations related to stakeholders
into its creation of value.

BW O shore has established a Code of Conduct for the
Company and its employees providing guidance to employ-
ees on how they can communicate with the board to report
matters relating to illegal or unethical conduct by the
Company.

11 Remuneration of the Board of Directors

The general meeting decides the remuneration of the Board.
The remuneration of the Board and its individual directors
shall reflect the Board’s responsibility, competence, use of
resources and the complexity of the business activities.
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The remuneration of the directors shall not be linked to the
Company’s performance and the directors do not receive
profit related remuneration or share options or retirement
benefits from the Company. Any remuneration in addition
to normal fees to the directors is specifically stated in the
annual report.

Directors or companies related to BW O shore, shall not
normally undertake special tasks for the Company in addi-
tion to the directorship. However, if they do so, the entire
Board shall be informed, and the fee shall be approved by
the Board.

12 Remuneration of the executive personnel
Remuneration of the executive personnel is reviewed annu-
ally. The work is carried out by the Remuneration Committee,
which generally considers the executive personnel’s per-
formance and also gathers information from comparable
companies before making its recommendation to the Board
for approval. Such recommendation aims to ensure conver-
gence of the financial interests of the executive personnel
and the shareholders.

Any performance-related remuneration to executive per-
sonnel is subject to an absolute limit. The limit is approved
by the Board of Directors based on a recommendation from
the Remuneration Committee.

The Board approves any share option programmes in the
Company available to the employees of the Company and sub-
sidiaries. Detailed information of remuneration, loans, share-
holding of the management and any share option programmes
can be found in the consolidated financial statements.

13 Information and communications

The Company is committed to provide information in a
manner that contributes to establishing and maintaining
confidence with important interest groups and stakehold-
ers. The information shall be based upon transparency,
openness and equal treatment of all shareholders. A pre-
condition for the share value to reflect the underlying values
in the Company is that all relevant information is disclosed
to the market. Based on this, the Company will endeavour to
keep the shareholders informed about profit developments,
prospects and other relevant factors for their analysis of
the Company’s position and value. It is emphasised that the
information is uniform and simultaneous.

A currently updated financial calendar with dates for impor-
tant events, such as general meeting, publishing of interim
annual reports, dates for payment of potential dividend etc.
shall be accessible for the shareholders on www.oslobors.no
and on the Company’s website www.bwo shore.com.

Public investor presentations are arranged in connection
with submission of annual and quarterly results for the
Company. The presentations are also accessible on the
Company’s website. Furthermore, continuous dialogue
is held with, and presentations are given to, analysts and
investors.

14 Take-overs

In the event of a take-over process, the Board shall ensure
that the Company’s shareholders are treated equally and
that the Company’s activities are not unnecessarily inter-
rupted. The Board shall also ensure that the shareholders
have su cient information and time to assess the o er.

In the event of a take-over process, the Board shall abide by
the principles of the Code, and also ensure that the follow-
ing take place:

» the Board shall ensure that the o er is made to all share-
holders, and on the same terms;

» the Board shall not undertake any actions intended to give
shareholders or others an unreasonable advantage at the
expense of other shareholders or the Company;

* the Board shall strive to be completely open about the
take-over situation;

* the Board shall not institute measures which have the
intention of protecting the personal interests of its members
at the expense of the interests of the shareholders; and

» the Board must be aware of the particular duty the Board
carries for ensuring that the values and interests of the
shareholders are safeguarded.

The Board shall not attempt to prevent or impede the
take-over bid unless this has been decided by the share-
holders in general meeting in accordance with applica-
ble laws. The main underlying principles shall be that the
Company'’s shares shall be kept freely transferable and that
the Company shall not establish any mechanisms which
can prevent or deter take-over o ers unless this has been
decided by the shareholders in general meeting in accord-
ance with applicable law.



If an 0 er is made for a Company'’s shares, the Board shall
issue a statement evaluating the o er and making a recom-
mendation as to whether shareholders should or should not
accept the o er. If the Board finds itself unable to give a
recommendation to the shareholders on whether or not to
accept the o er, it should explain the reasons for this. The
Board’s statement on a bid shall make it clear whether the
views expressed are unanimous, and if this is not the case, it
shall explain the reasons why specific members of the Board
have excluded themselves from the statement.

The Board shall consider whether to obtain a valuation from
an independent expert. If any member of the Board, or close
associates of such member, or anyone who has recently
held a position but has ceased to hold such a position as
a member of the Board, is either the bidder or has a par-
ticular personal interest in the bid, the Board shall obtain
an independent valuation. This shall also apply if the bidder
is a major shareholder (as defined in section 8 above). Any
such valuation should either be enclosed with the Board’s
statement, or reproduced or referred to in the statement.

15 Auditor

The Company’s auditor is appointed by the general meeting
and shall hold o ce for the term resolved by the general
meeting or until a successor is appointed. The auditor is
responsible for the audit of the consolidated financial state-
ments of the Company. The board of directors shall ensure
that the auditor annually presents an audit plan to the Audit
Committee and/or the Board.
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The auditor’s remuneration shall be fixed by the sharehold-
ers at the general meeting or in such manner as the general
meeting may determine.

The Audit Committee shall invite the auditor to participate
in the Audit Committee’s review and discussion of the
annual accounts and quarterly interim accounts. In these
meetings, the Audit Committee is informed of the annual
and quarterly accounts and issues of special interest to the
auditor. Further, the auditor shall participate in meeting(s)
of the Board that deal with the annual accounts. At these
meetings the auditor should review any material changes
in the Company’s accounting principles, comment on any
material estimated accounting figures and report all mate-
rial matters on which there has been disagreement between
the auditor and the management of the Company and/or
the Audit Committee.

The Audit Committee should at least once a year review of
the Company'’s internal control procedures with the auditor,
including weaknesses identified by the auditor and propos-
als for improvement.

The Board shall specify the right of the Company’s execu-
tive management to use the auditor for purposes other than
auditing.

The auditor shall annually confirm his independence in writ-
ing to the Audit Committee.
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Shareholder
INformation

Investor relations policy

It is in the interest of BW O shore as a public listed com-
pany to e ectively communicate with the financial com-
munity and other stakeholders in order to ensure a fair
valuation and increase the shareholder value. The integrity
of the capital markets is based on full and fair disclosure of
information.

BW O shore will maintain a reliable and open relationship with
investors, and the Company’s objective is to provide a higher
return compared to alternative investments with a comparable
risk profile. Return is measured on a total shareholder return
basis, including both share price performance and dividend
payments. Based on these value parameters, the BW O shore
share shall be an attractive investment opportunity.

All shareholders in BW O shore have equal rights and the
Company treats all shareholders equally. The Company
has one share class and each share carries one vote at the
Company’s general meetings. BW O shore is a Bermuda
limited liability company listed on the Oslo Stock Exchange.
The Company is therefore obliged to comply with the
Bermuda Companies Act, its Memorandum of Association
and its by-laws, as well as the disclosure requirements of the
Oslo Stock Exchange.

Certain aspects of the Company’s activities are governed by
Norwegian law pursuant to the Listing Agreement between
Oslo Stock Exchange and the Company. In particular, the
Norwegian Securities Trading Act and the Norwegian Stock
Exchange Regulations will generally apply.

BW O shore commits to good corporate governance and
generally comply also with the Norwegian Code of Practice
for Corporate Governance. Divergence from this code is
clearly described in BW O shore’s Corporate Governance
policy, which is included in the Annual Report and available
on the company’s website.

BW O shore is committed to providing timely, orderly,
consistent and credible information. Information and com-
munication are regulated by the Company’s media policy
and investor relation policy, and covers disclosures to the
investment community, the press, industry consultants and
other audiences. All investors have equal access to material
information, and all information provided externally by the
Company shall be consistent with disclosures to the inves-
tors community.

During a period of two weeks before the planned release of
an interim financial report, BW O shore will not comment
on matters related to the Company’s financial performance
or expectations, save for ordinary communication with ana-
lysts and investors on general aspects of the business.

BW O shore maintains a list of primary insiders in the
Company and will also maintain internal lists for insiders in
cases sensitive to the stock prices.

The investor relations activities aim to ensure that:

* The information it provides to the financial markets gives
market players the best possible basis for establishing a
precise picture of the Company’s financial condition and
factors which might a ect its future value creation

* The market price of BW O shore’s shares reflects the fair
value of the Company

* BW O shore’s shares remain as liquid as possible, with the
lowest possible volatility

* BW O shore maintains access to capital markets on the
most favourable possible terms

* BW O shore’s Board of Directors and executive man-
agement are adequately informed about developments
in financial markets and about stakeholder views on the
Company'’s position and development

GEOGRAPHICAL DISTRIBUTION
OF SHAREHOLDERS

Other 6.7% Bermuda 49.9%

Switzerland 1.2%
Sweden 2.1%
Ireland 4.2%

US 6.6%

Norway 29.3%
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Name No of shares Holding
1 BW Group Limited 92,332,844 49.92
2 FOLKETRYGDFONDET 4,488,031 2.42654
3 VERDIPAPIRFONDET ALFRED BERG GAMBA 3,446,877 1.86362
4 Citibank, N.A. 3,238,782 1.75111
5 VERDIPAPIRFONDET NORGE SELEKTIV 2,720,188 1.47072
6 DNB Markets Aksjehandel/-analyse 2,528,659 1.36717
7 VERDIPAPIRFONDET PARETO INVESTMENT 2,430,000 1.31382
8 Carl K. Arnet 2,310,000 1.25219
9 State Street Bank and Trust Comp 2,134,968 1.15431
10 Morgan Stanley & Co. LLC 1,920,010 1.03809
11 VERDIPAPIRFONDET ALFRED BERG NORGE 1,918,131 1.03707
12 ARCTIC FUNDS PLC 1,725,361 0.93285
13 UBS Switzerland AG 1,714,083 0.92675
14 JPMorgan Chase Bank, N.A., London 1,481,776 0.80115
15 VERDIPAPIRFONDET ALFRED BERG AKTIV 1,407,975 0.76125
16 State Street Bank and Trust Comp 1,162,536 0.62855
17 J.P. Morgan Bank Luxembourg S.A. 1,085,619 0.58696
18 VERDIPAPIRFONDET DNB NORGE 1,059,432 0.57280
19 Skandinaviska Enskilda Banken AB 1,027,994 0.55580
20 Nordnet Bank AB 1,023,404 0.55332
Date: 31 December 2019
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Sustainability
report

Guided by its vision, purpose and principles,
BW O shore aspires to achieve sustainable
development by striking a fair balance
between financial results, value creation,
sustainability and corporate responsibility.
BW O shore will inform stakeholders about
objectives, priorities and achievements that
are relevant to their interests, expectations
and concerns from a sustainability
perspective.




BW O shore takes part in a value chain providing safe and
a ordable energy supply, an important factor for economic
growth in both developed and undeveloped economies. The
Company has an established framework for risk management
to ensure safe and e ective operations by adhering to a ‘zero
harm’ policy and by minimising unnecessary use of resources
and environmental impact. As a responsible and inclusive
employer, BW O shore impacts positively on local job crea-
tion and development.

BW O shore has defined the following as the most
important factors for long-term value creation:

» Safe and secure operations
* Environmentally conscious operations
* A strong governance framework

* Being a non-discriminating and fair employer

BW O shore has an established, holistic approach to Health,
Safety, Security, Environment and Quality (HSSEQ) across all
its operations. The Company also shows due respect for the
individual, human rights and employment practices.

Materiality analysis

BW O shore holds a leading position as a provider of FPSOs
to energy companies worldwide with employees and assets
in most oil and gas producing basins. The Company conducts
its business in a responsible manner and seeks to exert a posi-
tive influence on matters related to corporate responsibility in
activities and operations that are important for the Company
and for long-term value creation for its stakeholders.

BW O shore has chosen to develop its framework for provid-
ing information about the Company’s corporate responsibil-
ity as a part of the annual report rather than as a stand-alone
document. This reflects a continuous commitment to
integrate corporate responsibility in all processes and daily
operations. Satisfactory financial performance over time is
considered a pre-requisite for creating stakeholder value.

To better understand stakeholders’ expectations and the risk
factors and opportunities they perceive as important to the
Company’s long-term value creation, BW O shore prepared
a materiality analysis in January 2020, which has been sum-
marised in a materiality matrix. The analysis identifies the
areas where BW O shore may make the biggest contribution
related to environmental, social and governance topics for the
society at large and to support value creation over time.

The materiality analysis is based on feedback from exter-
nal and internal stakeholders who have responded to and
provided comments on a questionnaire based on relevant
topics (inspired by Global Reporting Initiative (GRI) stand-
ards), either electronically or through interviews. External
stakeholders included customers, partners, regulators, supply
chain, investors and lenders. Internal stakeholders Included
various Group functions and employee feedback provided
through the annual culture survey.

The survey covers key factors for BW O shore’s daily oper-
ations and long-term value creation related to the environ-
ment, people, safety and governance. The responses help
identify the most material challenges and opportunities
that the Company needs to address in both its day-to-day
operations and long-term strategic development, to ensure
sustainable value creation.
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Materiality analysis

Importance to internal stakeholders

Based on the materiality analysis, BW O shore has defined
the following as the most important factors for long-term
value creation: safe and secure operations; environmentally
conscious operations; a strong governance framework; and
being a non-discriminating and fair employer.

Safe and secure

Environmentally

Safety

Security

Environmental footprint (high-level)
Air emissions

Energy usage

o 0N W N =

O shore recycling and waste
management

7 Onshore recycling and waste
management

8 Emissions to sea
9 Life below water

10 Diversity, non-discrimination
and equal opportunities

11 People development

12 Fair and attractive employer

13 Community involvement

14 Corporate governance

15 Business conduct

16 Anti-corruption/compliance

17 Responsible Supply Chain Management
18 Stakeholder engagement

These factors tie in with the Company’s commitment to
Operational Integrity and safety and its ‘zero harm’ objective
for personnel and the environment at large, supported by
the | LEAD principles that guide and motivate leadership at
all levels in the organisation. The factors are also reflected in
the Company’s support for the United Nations Sustainable
Development Goals (SDGS).

A strong governance Being a non-discriminating

operations conscious operations framework and fair employer
National content in local
KPI HPI Spills to sea Corruption incidents o cesVando shore
2019 0.78 19.23 litres Zero 72%
Ambition Zero Zero Zero 90% by 2025
Continuous safety Continuous improvement Targeted recruitment and
Actions improvements of containment integrity Training development programme

1) Not including corporate o

ces in Oslo, Houston and Singapore
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Contribution to UN Sustainable Development Goals Y

The SDGs described below are those considered to be the most material for BW O shore and where the Company can
have the greatest impact.

UN Goal

DECENT WORK AND
ECONOMIC GROWTH

o

13 fomov

1 LIFE
BELOW WATER

PEAGE, JUSTICE
AND STRONG
INSTITUTIONS

UN definition

Create conditions
that allow people
to have quality jobs
that stimulate the
economy while

not harming the
environment

Take urgent action
to combat climate
change and its
impacts

Conserve and
sustainably use the
oceans, seas and
marine resources
for sustainable
development

Promote peaceful and
inclusive societies

for sustainable
development, provide
access to justice for
all and build e ective,
accountable and
inclusive institutions
at all levels

BW O shore’s Contribution

» Providing safe, meaningful
jobs to a substantial local
workforce

* O ering training,
education and
development programmes
for employees

* Being a diversity and equal
opportunity employer

» Contributing to local value
creation

« Safe and secure operations

* Managing impact to the
environment, to as low as
reasonably practicable

* Optimising use of
energy, water and other
consumables

« Continuous reporting of
operational, financial and
governance-related data

* Guidelines for ethical and
good business conduct

» High anti-corruption focus
* Responsible procurement

Future priorities (2020)

Global young talent
programmes. Recruit
5-10 new talents
every year

Culture improvement
programme as a response
to culture survey

Train on leadership
behaviours for leaders
and the whole workforce

Nationalisation
programmes

Recruitment and
development with the
global organisation as an
arena

Study the potential
for early phase out
of controlled ozone
depleting substances

Study reductions and
fugitive emissions

Implement a standard for
Best Available Techniques
(BAT) for new projects

Study optimising power
and utility system, to
reduce fuel consumption

Further develop the
Company's Code of
Ethics and Business
Conduct compliance
programme by providing
training sessions on all
locations

Vendor qualification
programme

1) The UN Sustainable Development Goals (SDGs) were agreed upon by all 193 UN member states in 2015, and guide
governments, civil society and the private sector in a collaborative e ort for change towards sustainable development.
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BW O shore prioritises safety first in all its operations and has “zero harm”
as an overriding objective for its personnel and the environment at large.

BW O shore has established a set of five Principles to guide towards e ective
leadership behaviour at all levels in the organisation. These are summed up in ILEAD.
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Integrity

Do what you say you will
Be trustworthy

Be transparent

Be authentic

Leverage the team

Collaborate and share

Respect the individual

Talk to and not about each other
Inspire and influence

Excellence

Be good at what you do

Anything worth doing is worth doing well
Be part of the solution

Create value

Accountability

Value the company’s resources as your own
Take responsibility

Take ownership

Engage

Disciplined delivery

Be realistic

Understand what is to be done, when and how
Get things done

Respect the BWO system
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Safe and secure
operations

BW O shore is committed to e cient, reliable and
compliant operations with zero harm to people, the
environment and the communities in which it operates.
The Company applies best-in-class as a benchmark for
monitoring, assurance and improvement of operational
performance and compliance.

Set
expectations

Seek A Promote
improvements understanding

Operational
Integrity

Control
our losses

Perform
our work

Assure
and vertify



Operational Integrity (Ol) is a corporate support function for
the wider BW O shore organisation. The function defines
the relevant performance requirements and targets. It also
provides an assurance framework to demonstrate Ol perfor-
mance throughout the lifecycle, from design and construc-
tion to installation and operations.

The Operational Integrity function also manages Health,
Safety, Security, Environmental, Quality (HSSEQ) protocols
that enable BW O shore to meet and exceed mandatory
requirements and those the Company has chosen to apply
as best practice.

The Company is certified to the ISO 9001, ISO 14001 and
OHSAS 18001 international standards, which recognise the
way it manages its business processes, its commitment to
minimising environmental impact and its health and safety
systems. The Group also holds a Document of Compliance
from the International Safety Management Code.

BW O shore has a target of being an industry leader, with
the lowest reasonably possible frequencies for lost time inju-
ries, high-risk incidents—including spills to the environment
and unplanned emissions—and occupational illnesses. The
Company’s Operational Integrity function continuously moni-
tors trends and takes prompt action to prevent or reverse any
unwanted developments. BW O shore gives all employees
the explicit authority to stop all actions that they think are
unsafe and/or are unsure of, and to initiate a process to define
and clarify without any repercussions or questions.

Operational Integrity has established processes and tools to
demonstrate operational performance and compliance in a
transparent manner. The process is based on BW O shore’s
operational objectives and how the Operational Integrity
function supports the organisation in meeting and exceeding
these targets through a continuous improvement cycle.

BW O shore Stop Work Policy

STOP WORK

Doc. no: MS-PO05247 Rev: 2 Published: 01.07.2019

No task is so important that you must put yourself or
others at risk of injury or iliness to get it done.

This policy covers all employees, visitors, contractors
and any other person a ected by BW O shore activities.

All employees, contractors and visitors have the permis-
sion and the responsibility to stop a work task or decline
to perform an assigned task, without fear of negative
consequences, when they believe there is a threat to the
health and safety of themselves or others.

Individuals calling for Stop Work should inform their
Supervisor or the person in charge of the work imme-
diately. All people with the responsibility for performing
work also have the responsibility to stop and reassess
the work when a safety concern is raised.

If you are worried about your safety
or the safety of others
If something feels wrong

STOP —-don’tdo it
You have my support
Marco Beenen

CEO BW O shore
O1st July 2019
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Operational Integrity Framework

The Operational Integrity framework promotes repeatable
operational excellence and provides a platform for contin-
uous improvement. It is based on the three core elements:
people, process and plant.

People
— Strong competence and behaviour
delivering operational excellence

Process

Robust and transparent policies,
standards and procedures that set
clear expectations and accountabilities

Plant
Asset integrity maintained to deliver
safe, e cient and reliable operations

This framework is defined within the BW O shore
Management System, with the desired outcome of e cient,
reliable and compliant operations delivered with zero harm
through a comprehensive assurance programme. This assur-
ance programme then allows for opportunities for improve-
ment to be identified and realised.

Operational Integrity Performance

BW O shore monitors Process Safety, Occupational Safety,
Environmental and Asset Integrity, that are leading indicators
to anticipate future performance issues and take proactive
action to improve. The Company follows the International
Association of Oil and Gas Producers (IOGP) guidelines for
incident reporting, thus allowing for benchmarking with the
wider industry.

A Lost Time Injury (LTI) is an injury in the workplace that
means the injured person is unable to resume normal duties
in their next shift or subsequent shifts. Total Recordable
Injuries (TRI) are the sum of lost time injuries, restricted
work cases and medical treatment cases. A High Potential
Incident (HPI) is an incident not causing harm or damage
but that, under slightly di erent circumstances, could
have realistically resulted in one or more fatalities or major
damage.

BW O shore registered 5 LTI incidents in 2019 (8 in 2018).
The LTI ratio (number of LTIs/million man-hours) was 0.48,
down from 0.68 in 2018. This compares to an industry
average ratio of 1.44 (International Association of Oil and
Gas Producers Benchmark). The HPI ratio was 0.78 in 2019,
down from 2.7 in 2018.

BW OFFSHORE HSE STATISTICS

Per million hours

S B N W B~ O

15 16 17 18 19

— Total Recordable Injury (TRI)
— Lost Time Injury (LTI
High Potential Incident (HPI)

Operational Integrity Compliance

The BW O shore Management System is consistent with
industry best practices, such as the Energy Institute Process
Safety Management framework, and is certified to the
International Safety Management (ISM) code for safe oper-
ation of ships and pollution prevention, ISO 9001 for Quality
Management and OHSAS 1800! for Occupational Health
and Safety Management.

All of BW O shore’s FPSOs are certified in accordance with
the requirements of the International Ship and Port Facility
Security (IPSS) code. The security policy of the Company,
the FPSOs and Company premises is to prevent unauthor-
ised access and the introduction of weapons and other dan-
gerous devices or substances. The security policy underpins
the Company’s commitment to ensure zero harm to per-
sonnel and prevent damage to the Company’s assets. The
Company had no material security incidents in 2019 (2018:
no incidents).

Continuous Improvement

BW O shore considers failures as an opportunity to learn
and improve. An e ective process has been established to
identify root causes of deviations and transform these into
real improvements, which allows us to progressively build on
our experience and strengthen our performance.

The ‘learning from failure’ approach will be further strength-
ened through the implementation of the ‘| LEAD Next Phase’
programme, WE LEAD, in 2020, which will install continuous
improvements related to eight key leadership behaviours
that promote positive | LEAD outcomes. The programme is
based on a companywide | LEAD culture survey, followed by
detailed engagement and feedback with the workforce. The
programme involves the extensive continual personal devel-
opment of leaders and teams throughout the organisation.
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Eight key leadership behaviours:

TRUST OPENNESS FEEDBACK TEAMWORK

Be open to the possibility
that no one (not even
you) is right and that
this might have severe

consequences. Be open
to feedback from others.

See the value of and
have confidence in other
people. Believing that
people act with good
intentions (and without
hidden agendas), even
when they act and think
in a way that is di erent
from you.

Collaborating towards
common goals and
agreed-upon norms,

while helping each other
become better in the
process.

Give personal feedback
to show that you see,
appreciate what people
around you do. Give
critical feedback without
blame or causing shame.

CARE LEARN SPEAK-UP DILLEMMAS

Having the attitude that
you can always learn
something new, and

to see failure as a vital
source of learning.

Take ownership of
your job by resolving
problems and managing
failures, even when
they are outside of
your formal role. Show
colleagues that you care
about their wellbeing.

Seek out and manage
failures arising from
conflicts and dilemmas
between goals, policies
and people.

Speak up if you observe
non-compliance or
hazards, or if you have
any concerns. Encourage
and empower others to
do the same.

In 2019, BW O shore performed a culture survey based on eight key leadership behaviors,

conducted by PROPEL SAYFR.

Future Priorities

Throughout 2020, BW O shore will target full alignment of
operations with the expectations set within the Management
System. The objective is full transparency and ownership of
the key activities that are instrumental in delivering e cient,
reliable and compliant operations with zero harm.

BW O shore will fully implement the WE LEAD programme
to ensure an e ective framework for continuous improve-
ment of the learning culture within the company.
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Environmentally
conscious
operations

BW O shore is committed to contributing to a sustainable
environment. The Company recognises that its operations
may have wide-ranging impacts on the environment and
therefore applies systematic risk management processes
to identify, assess and mitigate impacts.

BW O shore’s environmental management system is
third-party certified to 1ISO14001:2015 environmental
management system standards. The Company seeks

to align activities and operations with the collective UN
Sustainability Development Goals #13 and #14 regarding
climate action and life below water.




BW O shore operates in a highly regulated industry with
a growing body of environmental legislation and emerging
industry best practice. The Company engages with industry,
regulatory bodies and maritime administrations to ensure
that all operations that may have a significant environmental
impact apply the ‘precautionary principle’. The environmental
management system identifies and integrates all relevant reg-
ulatory compliance requirements and industry best practice.

BW O shore monitors emerging environmental issues, tech-
nologies and practices to ensure it remains compliant, rele-
vant and positioned to operate sustainably in the future.

Environmental performance

BW O shore’s environmental impact is measured by the
operational performance of its FPSOs against key perfor-
mance indicators. In 2019, environmental reporting was
integrated into the assets’ electronic daily reporting process.
The quality of environmental performance monitoring has
improved by enhancing the use of digitised data gathering
from the asset’s Integrated Control and Safety System.

Asset Management Teams ensure that facilities are e ectively
operated in accordance with the corporate environmen-
tal management system and environmental management
standards. Relevant aspects are recorded through the digital
environmental reporting system (ERS), which provides trans-
parent, real-time data accessible to all employees within the
organisation. Consolidated asset environmental performance
is reviewed quarterly by the Senior Management Team. The
management system is audited annually—both internally
and by independent third parties. For environmental factors
that are not fully within the control of the organisation, BW
O shore endeavours to collaborate with field operators and
regulatory authorities to achieve the best practicable environ-
mental performance.

Air emissions

On average, the BW O shore FPSOs emitted 15kg of COo,
per barrel of oil equivalent (boe) produced in 2019. The total
volume of reported flared gas was significantly reduced from
2018 values. This is mainly due to the Cidade de Sao Vicente
not being in operation and improved monitoring of fleet
flaring.

In 2019, direct emission sources were included in emissions
accounting and reporting. The addition of these direct emis-
sions sources explains the increase in methane and non-meth-
ane volatile organic compounds reported compared to 2018.
In 2020, BW O shore will seek to improve the quantification
of direct emissions through a fugitive emissions programme.
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Energy e ciency

Gas flaring is normally a condition of the Field Operator’s
regulatory consent to operate to ensure responsible man-
agement of natural resources and maximise the licensing
State’s economic recovery. The FPSO operator’s influence is
limited to minimising operational irregularities that may lead
to excess gas flaring and to maintaining the availability of gas
processing systems.

Associated gas has traditionally been considered an
unwanted by-product of oil production. BW Energy consid-
ers flaring of associated gas from oil production an ine cient
use of energy (resource wastage). Where feasible, field devel-
opments are designed to capture and either export or re-use
hydrocarbon gas associated with oil production.

In 2019, the BW O shore fleet flared 110 cubic feet of asso-
ciated gas per barrel of oil produced. The gross energy
consumption of the BW O shore fleet was reduced by 10%
compared to the prior reporting period, partly due to the
FPSO Cidade de Sao Vicente not being in operation. Energy
e ciencies are asset-specific and depend upon individual
operating and field conditions. However, minimising opera-
tional downtime and maintaining operating processes and
utility systems at their optimal levels are key to maximising
energy e cient performance.

In 2020, BW O shore plans to perform a study of power
and utility systems onboard its operating assets to opti-
mise energy e ciency and reduce consumption of natural
resources to operate power and heating systems. The study
follows on from the asset-specific energy e ciency assess-
ments performed in 2019, based on the ISO 50001 Energy
Management System standard.

BW O shore monitors power and heating consumption at
onshore sites and seeks to implement energy-saving meas-
ures, including selecting energy-e cient consumables and
partnerships where applicable.

BW O shore acknowledges its global footprint

and impact on the environment. The Company

has invested in communication systems enabling

e cient video meetings and promotes the use of
such systems to minimise unnecessary travel. Due to
international operations, some air travel is inevitable.
However, CO2 emissions related to corporate travel
were reduced by more than 25% from 2018 to 2019
due to increased focus and implemented measures.
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Case study: Floating plastic to fuel production—plastic waste to useful resource

Currently, BW O shore is conducting a study to explore the feasibility of converting an existing vessel into a mobile
‘plastics to fuel’ processing plant. The vessel would be brought to regions that experience challenges with high
volumes of plastic waste. Plastic that might have otherwise reached the ocean may instead be received at BW

O shore’s facility and converted into a fuel product for further utilisation. Related discussions are ongoing with

technology providers and government o cials.

Consumption, wastes and materials management

In 2019, the BW O shore fleet significantly reduced waste
generated o shore and shipped to shore. The quantities
of both hazardous waste and proportion of recyclable
waste improved significantly compared to 2018. Asset
teams audited shipboard waste management plans to

ensure that current arrangements and practices for waste
management onboard comply with international maritime
waste management standards. Some FPSOs have initi-
ated their own programmes to reduce consumption of
plastic waste.

Case study: Battery to balance energy peaks

BW O shore has completed an initial study to explore the feasibility of installing a Hybrid Energy Storage System
(HESS) on the BW Adolo FPSO as part of the Phase 3 upgrade. The HESS would be designed to provide up to 5

MW (megawatts) of power for 30 minutes.

The HESS will have several benefits, including reduction in emissions; reduction in operating costs by minimising
breakdowns and maintenance of generators; and an increase in production by reducing unplanned shutdowns. The

next stage will be to work on a FEED level study.



Emission to sea

The most significant, short-term risk to the marine environ-
ment and biodiversity associated with o shore oil and gas
operations is the potential for an event that leads to a signifi-
cant oil spill to sea. In 2019, all facilities performed scheduled

NUMBER OF OIL SPILLS
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annual oil spill response drills to test their responsiveness
and preparedness for unplanned oil pollution events. Where
oil pollution preparedness and response drills simulated an
uncontained spill to sea, these exercises were coordinated
with the Field Operator to maximise their e ectiveness.

Year Overboard spills >100 bbls Overboard spill < 100 bbls
2019 0 19 litres
2018 0 319 litres
2017 0 401 litres
2016 0 237 litres
2015 0 238 litres

Produced water

Produced water is a by-product of the oil production pro-
cess. The most environmentally friendly option for managing
produced water is to re-inject the water into the reservoir,
provided facilities have been incorporated as part of the field
development plan. Alternatively, produced water is processed
onboard to a threshold cleanliness quality prior to discharge
to the marine environment.

The operating fleet continues to outperform industry
standards for the quality of produced water discharged to
sea. The World Banking Group has established a guideline
limit of 29 parts per million (ppm) oil in water content for
produced water discharges. The BW O shore fleet per-
formance in 2019 was 17.3 ppm oil in water content for
produced water discharges—an improvement on its 2018
performance.

Management marine environment impact
BW Energy is the licence holder of the Dussafu field. As Field

Operator, BW Energy is responsible for the environmental
licencing process for the Dussafu field Development, con-
sisting of Environmental and Social Impact Assessments.
The environmental management system for the Dussafu
field Development has been audited by third-party ERM
(Environmental Resource Management) and is currently
being implemented.

Future priorities
In 2020, BW O shore will:
* Seek to improve quantification of fugitive emissions.

* Study the potential for early phase out of controlled ozone
depleting substances

* Study reductions and fugitive emissions

* Implement a standard for Best Available Techniques (BAT)
for new projects

* Study optimising power and utility system, to reduce fuel
consumption

The Dussafu Marine Exclusive Exploitation Area is situated 15 miles away from the bu er zone of the Mayumba
Marine Park. Following BW Energy’s approval to proceed with the Phase | development plan from the Ministry of
Oil and Hydrocarbons, an Environmental and Social Impact Assessment (ESIA) was carried out by an independent
third party prior to installation of the FPSO anchors. Another ESIA was performed for the installation of the FPSO
and the drilling operations of two development wells and one appraisal well. These assessments were performed
under Gabonese law and involved several governmental entities, including the Ministry of Oil and Hydrocarbons,
Ministries of Fisheries, Ministry of the Environment, Merchant Marine and the National Park Agency. BW Energy also
organised a general information meeting with the representatives of the entities along with the local communities

to explain operations and development activities in Gabon.
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A strong
governance
framework

BW O shore seeks to comply with applicable laws, rules
and regulations in every country in which it operates.

The materiality analysis reflects the importance of
Business Conduct and Anti-Corruption compliance to the
stakeholders. The Company is actively engaged with local
authorities and follows international laws and standards
for its operations. BW O shore is also a fair and non-
discriminating local employer and its activities generate
substantial local revenue in terms of salaries and tax
income. These are factors supporting the UN Sustainable
Development goal #6 regarding peace and justice and
strong institutions, and UN SDG #8 on decent work and
economic growth.
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Ethics and Business Conduct Compliance

The Company has developed policies for ethics and busi-
ness conduct, which provide a basis for the attitudes and
principles that should govern the culture in BW O shore.
These policies include the ‘BW O shore Code of Ethics and
Business Conduct’ (‘the Code’), which applies to all employ-
eesin BW O shore and companies in which BW O shore has
a majority interest (including joint ventures), and to all BW
O shore Board members, o cers, temporary employees and
legal agents, consultants, intermediaries and others who act
on behalf of BW O shore.

The latest version of the Code is available on the Company
website. The Code is supplemented by specific ‘Ethics and
Business Conduct Guidelines’ (‘the Guidelines’), other sub-
ject matter policies and relevant internal procedures in BW
O shore’s management system. The BW O shore Ethics and
Business Conduct compliance programme covers a range of
subjects and comprises compliance management activities
administered by BW O shore’s Head of Corporate Integrity,
who reports directly to the CEO.

Human
Rights

Hospitality & Training
Respect for
Business the Individual Consequences
Relationships of Breach

Code of e

Ethics and
Facilitation Business Duty of Loyalty
Payments Conduct and Conflict of
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The programme, activities and progress of the Ethics and
Business Conduct compliance programme are reported to
and discussed by the BW O shore Board of Directors on a
quarterly basis.

BW O shore has mandatory e-learning modules for all
employees that must be completed on a regular basis to
ensure that the entire workforce knows and understands
the Company’s expectations and commitment to com-
pliance. The Company also provides job-role or geogra-
phy-specific compliance training on-site, as dictated by the
Ethics and Business Conduct risk assessment. The comple-
tion rate for the mandatory e-learning modules was 95%
in 2019. BW O shore’s Corporate Integrity team has also
given 33 on-site training sessions covering all 10 Company
locations. In total, 421 employees, or approximately 52%
of the onshore workforce, participated in these training
sessions.

The Code, Guidelines and other key compliance pro-
gramme documents and activities (including e-learning)
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are available in BW O shore’'s common languages: English,
French, Portuguese, Spanish and Bahasa Indonesian.

Anti-Corruption

BW O shore opposes any and all forms of corruption and
is—together with the other Companies related to the BW
Group—a member of the Maritime Anti-Corruption Network
(MACN), a global business network working towards the
vision of a maritime industry free of corruption that enables
fair trade to the benefit of society at large.

Corruption can often be hidden in common forms of disguise,
such as through gifts and entertainment, donations, spon-
sorship or political contributions. The exchange of corporate
gifts and entertainment in a business context can help build
goodwill and is a legitimate and valuable component of how
the Company conducts its business, provided that any giv-
ing or receipt complies with the relevant laws and locally
accepted good practice. Instances that are excessive or
could be seen to influence decision-making or judgements
are not acceptable, and BW O shore has created corporate
reporting and approval mechanisms to review and monitor
the giving or receipt of gifts or hospitality.

The Company does not make political contributions, nor
does it authorise any personnel or representatives to do so
on its behalf. However, BW O shore respects its personnel’s
right to voluntarily participate in political and democratic
processes with their own time and resources.

BW O shore is open to providing responsible and ethical
community support: sponsorship, charitable contributions and
donations, be it in-kind, services, knowledge, or direct finan-
cial contributions, aimed at improving the lives and welfare of
the local communities in which it operates. The Company is
careful to ensure that charitable contributions and sponsor-
ships are not used as a cover for and do not constitute bribery.
Appropriate compliance and corporate authorisation review
and approval mechanisms are in place for this purpose.

It is the expectation of BW O shore that all applicable busi-
ness partners, suppliers, agents or other third parties (collec-
tively referred to as ‘suppliers’) will also observe equivalent
anti-corruption principles when conducting businesses with
BW O shore. BW O shore has established a ‘Supplier Code
of Ethics and Business Conduct’, in which it expresses the
expectations the Company holds for its suppliers.

During the 2019 financial year, BW O shore was not made
aware of any confirmed cases of corruption.

Conflicts of Interest

BW O shore requires its personnel and representatives to
be loyal to BW O shore, and to refrain from actions or from
having interests that make it di cult to perform their work
objectively and e ectively. They must behave impartially in
all business dealings and not give other companies, organi-
sations or individuals improper advantages.

BW O shore requires annual Conflict of Interest declarations to
be made by all Personnel and in addition requires supplemen-
tal declarations to be made during the year, if a new conflict

presents itself. The declaration includes questions on personal
interests and any relationship to public o cials or politically
exposed personnel. Key personnel within BW O shore, such
as the board, management, subsidiary Company directors or
o cers and functional leaders, are required to complete an
extended declaration of their interests.

The declarations are reviewed by the Corporate Integrity
department. From 2020, the declarations are collected
through a new compliance IT portal with the objective of
making reporting easier and allowing for more comprehen-
sive review and recording of decision-making related to
declared conflicts of interest.

Compliance Assessment of Business Partners

A key focus of the Ethics and Business Conduct compliance
management programme at BW O shore is the assessment of
external related parties who work for the various business units
or are part of their value chain. All business partners (including
country partners, agents acting on behalf of the Company, and
suppliers who provide goods and services) are assessed for:
compliance with relevant laws and regulations; compliance
with the principles and spirit of the BW O shore Code of
Ethics and Business Conduct (and the Guidelines); and any red
flags that might indicate that use of the external party might
have an adverse e ect on BW O shore’s reputation, as part of
the Company’s ‘Supplier Qualification’ processes.

The Company’s commitment to ‘Respect for the Individual,
Human Rights and Ethical Employment Practices’ is also
reflected in the Qualification compliance assessment work.
The BW O shore Supplier Code of Ethics and Business
Conduct and BW O shore’s ‘Modern Slavery Statement’'—
which can be found on the Company website—detail the
risk assessments and the activities that aim to eradicate the
risk of modern slavery, human tra cking and forced or child
labour within the Company’s business and supply chain.

The Corporate Integrity department performs the assess-
ment of the vendors as part of the Qualification process,
and may also request further information, perform in-person
audits or mandate specific activities (such as certifications
or trainings) to be completed by the supplier, as deemed
necessary to manage the compliance risk the party might
pose to BW O shore. The Company will not engage an
external party if the compliance risk is deemed too high.

In 2019, BW O shore compliance assessed 1100 new poten-
tial business partners, of whom 160 (or roughly 15%) were
subject to additional compliance activities prior to being
accepted as a potential tenderer, or prior to being engaged,
to provide goods or services to the Company.

Reporting concerns, asking questions

and raising grievances

BW O shore encourages open discussions about responsi-
ble conduct and if any relevant party discovers any unethical
or illegal practice or finds themselves in an ethical dilemma,
they are obliged to seek advice.

BW O shore has established routines and an externally avail-
able reporting channel (the BW O shore ‘Speak Up Channel’)



