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1.0	 PURPOSE AND SCOPE

1.1	 Purpose
		  The purpose of this procedure is to out-

line Odfjell Drilling’s ethical guidelines.

1.2	S cope
		  This procedure applies to all compa-

nies in the Odfjell Drilling Group (the 
“Group”), as well as Directors of the 
Board and employees including agents, 
representatives and consultants acting 
on behalf of the Group.

2.0	 DEFINITIONS
		  N/A

3.0	 RESPONSIBILITY & AUTHORITY
		R  egional Managers are responsible to 

ensure that all employees are aware  
of and understand this procedure.  
It is advisable that this process is 
documented.
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4.0	 INTRODUCTION
		  This Code of Business Conduct (the 

“Code”) outlining Odfjell Drilling’s ethical 
guidelines is by the Board of Directors 
and the senior management believed 
to be a significant contributor to ensure 
continued long term success.

		  The Code affirms the Group’s commit-
ment to adhere to high ethical standards, 
and the requirement for all Employees 
to comply with all applicable laws and 
regulations. Customers, authorities and 
others shall at all times be able to rely 
on Odfjell Drilling’s professionalism and 
integrity.

	
		  All Employees have a duty to read the 

Code periodically and at all times comply 
with it. The Code is supplemental to  
the employment contracts and to laws 
and regulations valid for the Group’s 
business.
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		  The Group’s senior management is  
responsible for ensuring that the Code 
governs all business activities of the 
Group, evaluates the appropriateness  
of the Code, and change it when deemed 
necessary.

		O  nly the CEO has the authority to make 
exceptions or grant waivers with respect 
to the Code.

		
		E  mployees are encouraged to ask  

questions, voice concerns, and make  
suggestions regarding the contents 
of the Code.
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5.0	 GENERAL PRINCIPLES

5.1	C ompliance with Laws, Rules and 
Regulations

		O  beying the law, both in letter and in 
spirit, is the foundation on which this 
Company’s ethical standards are built. All 
employees must respect and comply with 
applicable laws, rules and regulations of 
the jurisdictions in which we operate. 
Although not all employees are expected 
to know the details of these laws, it is 
important to know enough to determine 
when to seek advice from supervisors, 
managers or other appropriate person-
nel. Employees should bring to the atten-
tion of appropriate senior management 
evidence of a material violation of laws, 
rules or regulations by the Company or 
anyone acting on its behalf. From time to 
time, the Company may hold information 
and training sessions to promote com-
pliance with applicable laws, rules and 
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regulations, including, among others,  
applicable securities laws relating to 
insider trading.

5.2	H uman rights
		  The Group shall recruit and develop staff 

based on merit and equal opportunity  
regardless of race, colour, religion, gen-
der, age, national origin, sexual orientati-
on, marital status, or disability. The Group 
shall not use any form of forced labour 
or child labour. The Group will maintain 
the freedom of association and the right 
to collective bargaining. The Group shall 
comply with internationally recognised 
labour standards covering the following 
areas: wages, working hours, disciplinary 
practices, employment contracts and 
working conditions. The above require-
ments shall also be enforced through 
contract with suppliers, business part-
ners, agents etc.
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		E  mployees are expected to contribute 
to an orderly and efficient work envi-
ronment and the Group’s overall results. 
Employees should therefore perform 
their duties to the best of their ability 
and abstain from any conduct which may 
have a negative effect on their collea-
gues or work environment. The principle 
of non-discrimination, tolerance and 
respect for one’s fellow workers should 
guide and underpin behaviour accordingly.

5.3		  Duty to inform
		S  hould the Employee be aware of  

any infringement of the Code, he/she  
shall raise the issue with his/her superior.  
If this is not possible the Employee  
should report the infringement  
directly to the VP Financial Control  
(complianceofficer@odfjelldrilling.com). 
No Employee will be retaliated for making 
a good faith report of a suspected viola-
tion of the Code.
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		  An Employee shall immediately inform  
closest superior if he or she gets know-
ledge of  
	

	 	 •	 situations not in compliance with  
	 applicable laws and regulations set 	
	 by the authorities 

	 	 •	 violation of internal regulations 
	 	 •	 issues that can damage the Group’s 

	 reputation 
		
		  The Employee has a duty to inform his/

her closest superior’s superior, or the
		C  ompliance officer if the closest superior 

is involved in the case at hand.

5.4	C ompliance and Internal Control
		  The Group shall employ necessary means 

of internal control, in order to monitor 
that the Code is being fully complied 
with. Business area managers shall on 
an annual basis affirm in writing to what 
extent his/her area of responsibility has 
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been conducted in compliance with the 
Code. Internal control is the responsibility 
of the senior management.

		  If in doubt how to understand and 
practice the Code, the Employee is urged 
to discuss this with it’s superior. If this is 
impossible, the Employee shall discuss 
this with Compliance officer.

5.5	 Accuracy and Retention of  
Business Records/Accounting  
and  reporting

		  The Group shall maintain accurate and 
complete company records. All trans-
actions between the Group and other 
parties shall be promptly and accura-
tely posted into the Group’s books. All 
forms of financial reporting shall be in 
accordance with generally accepted 
accounting practices and principles, and 
all filing requirements shall be accurately 
met with regard to timing and content.
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6.0	 CONFLICT OF INTEREST
		W  orking for the Group is the full time 

Employee’s main occupation. The closest 
superior shall be informed in writing 
about paid work outside the Group if  
such work is significant. The employer  
can oppose such engagements if it is 
thought to impact the Employee’s work  
in the Group, or if the Group’s reputation 
in any way can be affected negatively.

6.1	 Board Positions
		  The Employees must not have board 

positions in other businesses that may 
be perceived to be in conflict with the 
Group’s interests, such as competitors, 
customers or suppliers of the Group.

6.2	 Business transactions
		E  mployees must not enter into business 

transactions or supply services for a fee 
if these could be seen to relate to the 
Employee’s tasks or employment in the 
Group.
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6.3	C losely related parties
		  Family members (siblings, parents, 

children, spouses/cohabitants, parent-
in-law or sibling-in-law) (“Closely rela-
ted”) shall as a main rule not work as 
subordinates for the same boss, or in the 
same department. Closely related parties 
shall normally not be in positions where 
they have the possibility to stop, judge, 
approve, revise, control or in any other 
way influence on the other’s work. Despite 
the requirement for impartialness and 
control for closely related parties, the 
Group does not intend to hinder family 
members’ employment in the Group. In 
border line situations VP Financial Con-
trol is to be contacted.

6.4	 Personal conflict awareness
		  All Employees should avoid any action or 

situation, which may or may appear to 
involve a conflict of their own personal 
interests and the interests of the Group. 
Employees should not have any financial 
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or other business relationships with 
suppliers, customers or competitors that 
may, or may appear to, influence any 
decision Employees may need to make on 
behalf of the Group. 

		  No Employee must take part in or try to 
influence a decision when a conflict of 
interest exists.

6.5	 Notification to a superior
		  An Employee shall immediately notify 

closest superior when he /she becomes 
aware of a possible conflict of interest.

6.6	 In the event of disqualification
		  If a manager or employee is disqualified, 

the person in question shall immediately 
withdraw from the case at hand. When a 
manager is disqualified, the subordinates 
shall be as well. An Employee, whose 
manager is disqualified, can prepare 
cases for the decision-making authority 
when he or she after a separate evalua-
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tion of the situation finds himself/herself 
to be legally qualified.

6.7	R ebate programme
		E  mployees shall not receive discounts  

for personal purchases of goods or ser-
vices from the business partners of the 
Group unless part of a rebate programme 
offered to a larger part of the Group’s  
Employees (can be geographically limited).

6.8	Ent ertainment and Gifts
		  Appropriate business entertainment 

occurring in connection with business 
discussions or the development of  
business relationships is generally 
deemed appropriate in the conduct of 
official business. These incidentals may 
include business-related meals and trips, 
refreshments before or after a business 
meeting, and occasional athletic, spor-
ting, theatrical or cultural events. 
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		E  ntertainment in any form that would or 
might result in a feeling or expectation of 
personal obligation should not be exten-
ded or accepted. This applies equally to 
giving or receiving entertainment. 

		  Appropriate entertainment is to be 
limited to specific amounts by regional 
guidelines. Travel and/or accommodation 
offered from suppliers to Employees, or 
from the Group to the Group’s business 
partners will not be accepted.

		  No personal gift should be accepted from 
a supplier, vendor or customer including 
government representatives, unless the 
gift has insignificant value and a refusal 
to accept it would be discourteous or 
otherwise harmful to the Group. This  
applies equally to offering gifts to sup-
pliers, vendors or customers including 
government representatives.
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		  If an Employee receives such enter-
tainment, benefit or gift with a value 
exceeding regional limits, or is informed 
of future receipt of such, the Employee 
shall inform closest superior in writing.  
The Employee’s closest superior shall 
decide whether the Employee’s indepen-
dency or the Group’s integrity is threate-
ned by accepting the gift or if it should be 
returned, if it already has been received. 
Special diligence must be shown eva-
luating entertainment, benefits or gifts 
relating to negotiations or which can be 
seen to be linked to a certain contract or 
way of behaviour from the Group.

		W  hat is stated here is equally valid for 
closely related parties if the gift or  
entertainment can be seen to be based  
on the employment or the Employee 
representation.
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		  All costs for gifts and entertainment pro-
vided by the Group must be accurately 
reflected in the Group’s accounts.

6.9	 Purchase of sexual services
		  The Group is strongly against the purcha-

se of sexual services. Purchase of sexual 
services may support human trafficking. 
Human trafficking is illegal and a violation 
of human rights. 

		  The individual must refrain from buying 
sexual services when on assignment and 
on business trips for the Group. 

6.10	L oans
		E  mployees or any of their closely related 

must not receive loans from any of the 
Group’s business partners. Excluded 
is a loan on regular market rates from 
a business partner with lending as an 
integrated part of its business.
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7.0	 INFORMATION AND COMMUNICATION
		  All statements for the media regarding 

the Group’s or another company’s affairs 
shall be given by Employees appointed by 
the CEO to speak on behalf of the Group. 
Other Employees shall refer the media to 
the CEO. Reference is made to procedure 
External communication strategy for 
Odfjell Drilling (L2-CA-PR-002E) and  
Odfjell Drilling Media Guidelines  
(L2-CA-G1-001). 

7.1	 Protecting Company Property and 
Confidential Information

		  To protect confidential information, such 
information is shared within the Group 
only on a need-to-know basis. Confi-
dential Information should be disclosed 
outside the Group only when required 
by law or when part of and necessary for 
the Group’s business activities.
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		  The Group has an obligation to protect 
any confidential information provided 
to it and its Employees by the Group’s 
customers, suppliers and others unless 
otherwise agreed upon.

		E  mployees are expected to protect all 
assets of the Group, and utilise them  
efficiently to the Group’s best interest.

7.2	 Information and IT systems
		  No Employee in the Group shall via  

computer systems or in any other way, 
actively pursue information concerning 
other Employees, customers or others 
where this is not necessary for the 
Employee’s work.

		C  ompetitor analysis should be performed 
based on information from legitimate 
sources. Any form of illegal or questio-
nable intelligence gathering is strictly 
against Group policy.
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		  Information produced and stored on 
the Group’s systems is regarded as the 
Group’s property, and the Group reserves 
the right to access all such information 
except where limited by law or agre-
ement. Employees are responsible for 
keeping their electronic files and archives 
in an orderly manner.

		U  se of information, IT systems and,  
in particular internet services, shall be 
governed by the needs of conducting 
Group business and not by personal 
interest. Any use of software in breach 
of copyright law is prohibited. Intellectual 
Property inherent in the Group repre-
sents an important asset from which all 
stakeholders in the Group benefits over 
time. Unauthorised dissemination of 
such property is regarded as a serious 
breach of this Code. All Employees must 
safeguard passwords and identification 
codes to prevent unauthorised access to 
the Group’s IT systems.
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8.0	  COMPLIANCE WITH LAWS

8.1	S ecurities Laws Protecting
		E  mployees shall avoid securities trans-

actions based on material non-public 
information gathered during their em-
ployment in the Group.

		  Publicly listed companies are subject to 
strict rules concerning the handling of 
information that may affect stock prices. 
Inside information is any information 
not known to the general public which 
could reasonably be expected to affect 
the price of a stock. All Employees have a 
responsibility to prevent access to inside 
information by unauthorised persons, 
and furthermore Employees and his/
her relations or relatives must not trade, 
directly or indirectly, in securities of pu-
blicly listed companies if the Employee is 
in possession of inside information about 
such companies.
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		  National and foreign law and company 
policy prohibits informing closely related 
regarding material, non-public infor-
mation that Employees learn about any 
publicly traded company in the course 
of their employment. Penalties apply, 
regardless of whether the Employees 
derive any benefit from the trade.

8.2	 Antitrust Laws
	 Employees, who need to know antitrust 

laws by virtue of their position in the 
Group, are expected to comply with all 
national and foreign antitrust laws.
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		  Formal or informal agreements with 
competitors that seek to limit or restrict 
competition in some way are often ille-
gal. Unlawful agreements include those 
which: seek to fix or control prices; al-
locate products, markets or territories; or 
boycott certain customers or suppliers. 
To ensure compliance with antitrust law, 
any discussion with competitors which 
seeks to achieve any of these issues 
mentioned above, is a violation of the 
Code.

		  Formal and informal agreements with a 
competitor to join forces or to act as  
sub-contractor in a bid for a single  
contract is acceptable in many jurisdic-
tions. However, local legislation must 
be verified through legal counsel before 
entering into such agreements. 
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		C  ertain understandings between a 
supplier and a customer are also consi-
dered anti-competitive and illegal. These 
include agreements that fix resale prices 
or include result in discriminatory pricing 
between customers of the same product. 
These types of restrictive understan-
dings must not be sought or agreed upon 
with any supplier or customer.

8.3	 Money laundering
		  The Group prohibits payments in  

furtherance of illegal activities such  
as money laundering and commercial 
bribery. 
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9.0	 CORRUPTION
		U  nder no circumstances it is acceptable 

to offer, give, solicit or receive, any form 
of bribe, kickback, improper or illegal 
inducement. This applies to the Group’s 
transactions everywhere, even where 
corruption is widely considered a way of 
doing business.

		  The Group competes on the basis of  
superior products and services, and 
competitive prices. 

 
		  Facilitation payments refer to relatively 

small payments or rewards in order to 
expedite, or ensure the provision of,  
ordinary products and services which 
would, or should, in any case be expedi-
ted or provided in the normal course of 
events.
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		  There is a thin line between what may be 
a «facilitation payment» and what may 
be a bribe, and great care must be taken 
in deciding whether or not such a pay-
ment is legal, necessary and justifiable.

		  The decision whether or not to make 
facilitation payments should be left with 
local managers who must ensure that 
they are properly authorised and 
correctly recorded in the accounts.  
Managers should be able, if necessary,  
to openly and publicly justify such  
payments and reconcile them with  
the Code as long as it is reported  
accordingly to the Compliance Officer  
(complianceofficer@odfjelldrilling.com).
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10.  	 USE OF AGENTS
		  The use of agents may, in some loca-

tions, enable the Group to pursue its 
business more easily and effectively.  
An agent must not be used to carry out 
activities which contravene with the 
Code.

		  Prior to hiring an agent, the manager  
concerned should make reasonable  
efforts to assure himself/herself that the 
reputation, background and abilities of 
the agent are appropriate and satisfac-
tory. Payments to agents shall be based 
on written agreements, be in line with 
the services rendered (normal commis-
sion), and under no circumstances be in 
advance.
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		  A clause shall be included in the written 
agreement stating the Group’s position 
on corruption. The corruption clause shall 
state that breach of the Group’s corrup-
tion policy will lead to termination of the 
agreement, and withdrawal of any rights 
the agent may have according to the 
agreement. In addition, the Agent shall 
by signing this document verify know-
ledge of and willingness to comply with 
the Code.

11.	 SUPPLIERS
		  The Group will through planned audit 

activities also verify the supplier’s  
corporate responsibility performance 
where applicable.
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12.		 ENFORCEMENT
		  The Group will not tolerate violation or 

circumvention of any applicable laws 
by an Employee during the course of 
employment or by any agent or repre-
sentative acting on the Group’s behalf, 
nor will the Group tolerate the disregard 
or circumvention of Group policies or the 
engagement in unethical dealings in con-
nection with the Group’s business.

		E  mployees who fail to comply with this 
Code of Business Conduct or to coope-
rate with any investigation will be sub-
ject to disciplinary action. In addition, any 
Employee who directs, approves, or con-
dones infractions, or had knowledge of 
them and does not act promptly to report 
and correct them in accordance with this 
Code, will be subject to disciplinary action.
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		  Disciplinary action may include warnings 
(oral or written), termination of employ-
ment, referral for criminal prosecution, 
and reimbursement to the Group or 
others for any losses or damages resul-
ting from the violation. If the reporting 
Employee is involved in the Code of 
Business Conduct violation, the fact that 
the Employee reported the violation will 
be given due consideration by the Group 
in any resulting disciplinary action.
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13.	 REFERENCE
	  	L 2-PA-PR-002E

		  Notifying of infringement
		  a) Webportal via Inet
		  b) complianceofficer@odfjelldrilling.com
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