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RISK MANAGEMENT POLICY

Management of Risk is the core of any organization’s essential strategic and operational requirement.
It is a structured process which enables the organization to address the risks inherent in its various
activities with the goal of achieving the desired benefit from these activities.

Seamec Limited (“the Company”) considers ongoing risk management to be a core component of the
Management of the Company and understands that the Company’s ability to identify and address risk
is central to achieving its corporate objectives.

The Company at present has Risk Management Policy in force since 2016. The said Policy was
approved by the Board of Directors of the Company pursuant to provisions of Clause 49 of the
Listing Agreement and as amended thereafter in line with regulatory provisions and its applicability.

The Company’s Risk Management Policy (“the Policy”) outlines the program implemented by the
Company to ensure appropriate risk management within its systems and culture.

This Policy is formulated in compliance with Regulation 17(9)(b) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”) read with amendments
thereto and provisions of the Companies Act, 2013 (“the Act”), which requires the Company to lay
down procedures about risk assessment and risk minimization.

i. The Board of Directors of the Company have voluntarily constituted Risk Management Committee
(hereinafter referred to as “Committee”) who shall periodically review this Policy so that the
Management controls the risk through structured defined network. The Board of Directors may re-
constitute the composition of the Committee, as it may deem fit, from time to time.

ii. The responsibility for identification, assessment, management and reporting of risks and
opportunities will primarily rest with the managers in line with their respective area of operation.
They are best positioned to identify the opportunities and risks they face, evaluate these, manage
and mitigate them on a day-to-day basis.

The Risk Management Committee shall provide oversight and will report to the Board of Directors
who have the sole responsibility for overseeing all risks.

1. Scope

To evaluate and identify risks including but not limited to identification of internal and external risks
specifically faced by the listed entity, in particular financial, operational, sectoral, sustainability
(particularly, ESG related risks), information, cyber security risks or any other risks associated with
the business in which SEAMEC is engaged, measures for risk mitigation including systems and
processes for internal control of identified risks and business continuity plan securing the interest of
investors, creditors, banks, regulatory agencies, employees and society at large.
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2. Risk Management Program

The Company’s risk management program comprises of a series of processes, structures and
guidelines which assist the Company to identify, assess, monitor and manage its business risk,
including any material changes to its risk profile.

To achieve this, the Company has clearly defined the responsibility and authority of the Company’s
Board of Directors as stated above, to oversee and manage the risk management program, while
conferring responsibility and authority on the Company’s senior management to develop and maintain
the risk management program in light of the day-to-day needs of the Company. Regular
communication and review of risk management practices provides the Company with important
checks and balances to ensure the efficacy of its risk management program.

The key elements of the Company’s risk management program are set out below.
a. Risk Identification

In order to identity and assess material business risks, the Company defines risks and prepares risk
profiles in light of its business plans and strategies. This involves providing an overview of each
material risk, making an assessment of the risk level and preparing action plans to address and
manage the risk. Risk criteria is categorized as High, Medium and Low, which are mapped to risk
rating.

The Company maijorly focuses on the following types of material risks:

i. Business, Corporate and Market Risk:

= The business model of the Company is skewed to charter hire of MSV and offshore vessels and
hence business largely depends on the level of activity in the said segment (High Risk)

= Competitive landscape has reacted to the lower price environment in form of idle capacities,
alliances, vertical and horizontal consolidation, etc. Compulsion to remain in cut-throat competitive
scenario resulting in pricing pressure and to change to risk profile (High Risk)

= Impact of external factors not limiting to technological developments, client’s financial strength and
economic viability (High Risk)

ii. Business Environment — Geographic Technological & Sustainability

= Exposure to legal, operational and financial challenges while working in multiple overseas
geographical areas (High Risk)

= Age of the vessels and technological obsolescence may affect operations in case of sudden
breakdown and no support from OEMs (High Risk)

= Additional compliance pressure arising out of increased focus towards environmental
sustainability (Medium Risk).

= Gradual reduction in activities due to reduced preference towards fossil fuel due to
environmental concerns (Medium Risk)
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iii. Management, Delivery & Operations — Bidding & Project Execution

= Increase in supply chain costs due to significant portion of the work being undertaken by way
of fixed price contracts, obtained through bidding process. Failure to secure and manage
costs, may impact financial capabilities (Medium Risk)

= Failure to meet contractual requirements may result in several adverse consequences,
including contract disputes, rejected claim, cost overrun, etc. (Medium Risk)

= Failure to execute the project properly, exposes the Company to adversity in terms of the cost,
financials and penalty (Medium Risk)

» Risk on monsoon operations of Vessels (Medium Risk)

iv. Organisation and Management — People, Compliance & Ethics

= Failure to attract and retain skilled and capable personnel, could impact business operations
(Medium Risk)

= Compensatory cost attributable to increase in attrition (Medium Risk)

» Adherence to applicable laws and highest ethical standards, in light of the fast changing
compliance landscape. Any bridge could result in penalty and reputation (Medium Risk).

v. Finance — Interest Rate and Currency and Debtors Realization, Statutory Compliance:

» Currency Risk — Risk of Financial Losses arising from adverse fluctuations in INR/ USD
exchange rates (Medium Risk)

» Interest Rate Risk — Risk of rising borrowing costs adversely impacting EBIDTA (Medium Risk)

» Delay in debtors’ payments and non-recovery of debts negatively impact cash flow planning
(Medium Risk)

= Non-compliance against Direct and Indirect taxes, PF, PT, Customs, FEMA, etc. (Medium Risk)

vi. Legal & Regulatory Risks

» Risk of delay in reporting of events to Stock Exchanges and other authorities, as per regulatory
requirements (Medium Risk)

» Risk of inability to timely capture and implement regulatory requirements under various statutes,
viz. Companies Act, SEBI, FEMA and other regulatory bodies (Medium Risk)

= Risk arising out of adversity on the on-going litigations (Medium Risk)

= Judicial Risks — Civil and criminal liability, third party liability, Directors exposure to litigation
(Medium Risk)
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Information Technology Risks:

= Risk of loss of data due to cloud service failure (Medium Risk)

= Data Protection and Cyber Security Regulation [e.g. Computer Emergency Response Team-IN
(CERT-IN)] (Medium Risk)

= Risk of insider threats from disgruntled employees (Medium Risk)

= Other risks — Ransomware attack, malware, virus spam, fraud and hackers (Medium Risk)

Oversight and management

Risk Management Committee

The day-to-day oversight and management of the Company’s risk management program has been
conferred upon the Committee. The Committee is responsible for ensuring that the Company
maintains effective risk management and internal control systems and processes and provide regular
reports to the Board of Directors on the effectiveness of the risk management program in identifying
and addressing material business risks. To achieve this, the terms of reference Committee are as

follows:

» managing and monitoring the implementation of action plans developed to address material
business risks within the Company, and regularly reviewing the progress of action plans;

» setting up internal processes and systems to control the implementation of action plans;

» Ensuring that appropriate methodology, processes and systems are in place to monitor and
evaluate risks associated with the business of the Company;

» Reviewing the Company’s risk appetite and strategy relating to key risks, including market risk,
cyber security risk, product risk and reputational risk, amongst others as well as the guidelines,
policies and processes for monitoring and mitigating such risks;

» Reviewing and analysing risk exposure related to specific issues and provide oversight of risk
across the organization;

» Monitoring and overseeing implementation of the risk management policy, including evaluating
the adequacy of risk management systems;

» Periodically reviewing the risk management policy, at least once in two years, including by
considering the changing industry dynamics and evolving complexity;

» Periodically informing the Board of Directors about the nature and content of its discussions,
recommendations and actions to be taken;

» Appointment, removal and terms of remuneration of the Chief Risk Officer, (if appointed) shall be
subject to review by the Risk Management Committee;

» Coordinating its activities with other committees, in instances where there is any overlap with
activities of such committees, as per the framework laid down by the Board of Directors.

» regularly reporting to the Board on the status of material business risks;

» review and monitor cyber security; and

» ensuring compliance with regulatory requirements and best practices with respect to risk

management.
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The Risk Management Committee should meet at least twice a year with a gap or not more than 210
days between two meetings. Additionally, the Committee may further meet at such intervals as may
be decided by the Board / Committee to fulfill its responsibilities.
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Board of Directors

The Board of Directors (“the Board”) are responsible for reviewing the risk management structure,
processes and guidelines which are developed and maintained by Committees and Senior
Management. The Committees or Management may also refer issues to the Board for final
consideration and direction.

Senior Management

Senior Management shall include personnel defined under Regulation 16 (1)(d) of the Listing
Regulations. The Company’s Senior Management is responsible for designing and implementing risk
management and internal control systems which identify material risks for the Company and aim to
provide the Company with warnings of risks before they escalate. Senior Management must
implement the action plans developed to address material business risks across the Company and
individual business units.

Senior Management should regularly monitor and evaluate the effectiveness of the action plans and
the performance of employees in implementing the action plans, as appropriate. In addition, Senior
Management should promote and monitor the culture of risk management within the Company and
compliance with the internal risk control systems and processes by employees. Senior Management
should report regularly to the Risk Management Committee regarding the status and effectiveness of
the risk management program.

Chief Risk Officer

The Chief Risk Officer (CRO) plays a pivotal role in the oversight and execution of a company’s risk
management function. Working closely with the Audit Committee and Board of Directors (BOD). The
CRO is responsible for suitably and adequately communicating to all concerned, for implementation
of risk assessment policies, monitoring strategies, and implementing risk management capabilities.
The CRO's ultimate objective is to help the Board and executive management to determine the risk-
reward tradeoffs in the business and bring unfettered transparency into the risk profile of the
business. The CRO will be supported by functional departmental heads. The CRO office works
closely with the business units for timely submission of risk and mitigation factors including
identification of risks for reporting to the Risk Management Committee.

The key roles and responsibilities of CRO would be as follows:

¢ Advising all stakeholders/ business heads to promptly provide, within the timeline, risk factors and
mitigation measures undertaken by the concerned persons in their area of operation, broadly in line
with the risk policy.

¢ Apprising the Committee of the key risks faced by the Company, along with the mitigation measures
and impact thereof, as identified by the heads of different departments.

¢ Identification of new risks and periodic evaluation of existing risks.
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o Effective alignment and communication amongst Internal Auditor and Board of Directors
¢ Enables effective alignment between the risk management process and internal audit
¢ Maintaining the quarterly and annual risk register and database review reports.
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Employees

All employees are responsible for implementing, managing and monitoring action plans with respect
to material business risks, as appropriate in their line of function.

c. Review of Risk Management Program

The Company regularly evaluates the effectiveness of its risk management program to ensure that its
internal control systems and processes are monitored and updated on an ongoing basis. The division
of responsibility between the Board, the Committee and the Senior Management aims to ensure the
specific responsibilities for risk management are clearly communicated and understood.

The reporting obligation of Senior Management and Committee ensures that the Board is regularly
informed of material risk management issues and actions. This is supplemented by the evaluation of
the performance of risk management program, the Committee, the Senior Management and
employees responsible for its implementation.

3. Risk Management System

The Company has always had a system-based approach to business risk management. Backed by
strong internal control systems, the current risk management framework consists of the following
elements:

» Risk Management system is aimed at ensuring formulation of appropriate risk management policies
and procedures, their effective implementation and independent monitoring and reporting by
Internal Audit.

» A combination of centrally issued policies and divisionally-evolved procedures brings robustness
to the process of ensuring business risks are effectively addressed.

» Appropriate structures have been put in place to effectively address inherent risks in businesses
with unique / relatively high-risk profiles.

» A strong and independent Internal Audit Function at the corporate level carries out risk focused
audits across all businesses, enabling identification of areas where risk managements processes
may need to be improved.

» The Audit Committee reviews internal audit findings, and provides strategic guidance on internal
controls, monitors the internal control environment within the Company and ensures that Internal
Audit recommendations are effectively implemented.

The combination of policies and processes as outlined above adequately addresses the various risks
associated with our Company’s businesses. The Senior Management of the Company periodically
reviews the risk management framework to maintain its contemporariness to effectively address the
emerging challenges in a dynamic business environment.
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4. Business Continuity Plan

In the course of identification, evaluation and monitoring of risks, the senior management shall equally
emphasize on identifying processes, undertaking assessment, strategic expansion and diversification
activities, focus on acquisition of younger tonnage, adequate insurance cover for all vessels and bulk
carriers, effective provision and implementation strategy of mitigation plan, robust processes and
systems for early identification / evaluation of risk, undertaking SWOT analysis on periodic basis and
such other procedures and controls as may be perceived appropriate for implementation by senior
management / Risk Management Committee / Board of Directors.

5. Risk Analysis

Risk Analysis is to be conducted using a risk matrix for likelihood and Impact, taking the existing
controls into consideration. Risk events assessed as high to go into risk mitigation - planning and
implementation; low and medium critical risk to be tracked and monitored on a watch list based
mechanism.

The Risk Reporting Matrix below is typically used to determine the level of risks identified. The risk
reporting matrix is matched with specific likelihood ratings and impact to get a risk grade of high,
medium or low.

Likelihood Impact

1-Very Low | 2-Low 3-Moderate 4-High 5-Very High
1-Rare Low Low Low Low Low
2-Not likely Low Low Low Medium Medium
3-Likely Low Low
4-Highly Low Medium
likely
5-Expected Low Medium
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Risk Rating / Risk Profile
Level of Risk Control Rating (impact*likelihood)
High Risk. Risk Management | >12

Committee and Senior management
attention needed to develop and
initiate mitigation plans in near
future.

MEDIUM Moderate Risk. Functional Heads | Between 8 to 12
attention required, to be reported to
risk management committee on
quarterly basis.

LOW Low Risk. Manage by routine | <8
procedures.

Significant risks include those risks that have a high likelihood or significant impact (i.e. having risk
exposure 12 or more) or where there is limited ability for mitigation by the Company. These risks are
identified and assessed based on the Company’s expertise, operations, judgement and knowledge.

6. Risk Treatment — Mitigation

Risk mitigation options are considered in determining the suitable risk treatment strategy. For the risk
mitigation steps, the cost benefit analysis needs to be evaluated. Action plans supporting the strategy
to be recorded in risk register along with the timelines for implementation.

Based on the Risk level, the company to formulate its Risk Management Strategy. The strategy will
broadly entail choosing among the various options for risk mitigation for each identified risk.

Level of Risk Risk Score Mitigation

>12 Senior Management to immediately put in place
risk management and mitigation strategy.
Measure performance against the key risk
indicators. Periodically review whether the risk
management framework, is appropriate, given
the organizations' external and internal context
and in case of any deviations, re-frame mitigation
plan with reporting to risk management
committee and board of directors. As third line of
defense, get the mitigation module and output
independently tested by Internal Auditors for
confirmatory opinion on mitigation.

MEDIUM Between 8 to 12 Risk management plan to be framed by
functional heads to be evaluated for working of
internal controls and design module. To avoid
recurrence, mitigation steps and its effectiveness
to be reviewed periodically.

LOW <8 Functioning in identified areas of low risk areas to
be mitigated through strengthening of maker
checker controls or automation processes,
wherever feasible.
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7. Risk Reporting
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Reporting is an integral part of any process and critical from a monitoring perspective. Results of risk
assessment need to be reported to all relevant stakeholders for review, input and monitoring. This
policy provides foundation for the development of an effective risk register, containing both the
definitions and the guidance necessary for the process of assessing and mitigating risks identified
within functions and associated processes.

The respective managers in their area of operation shall review the existing Risk Registers and identify
any emerging/new risk and the existing control to mitigate that risk. They must ensure robustness of
design and operating effectiveness of existing mitigating controls. If required, re-rate (existing
risks)/rate (emerging risks) and prepare, implement action plan for risk treatment in situations where
the existing controls are inadequate.

. Risk Register Review Report shall include:
Risk assessments having risk score.
Identification of emerging risks, if any.
System risks, if any, in area of function.
Risk mitigation action plan and score.
Risk assurance activities.
Control procedures and implementation of risk treatment status
Such other factor as may be directed by the Risk Management Committee or Board of Directors.

VVVYVYVYYVYVZP
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. Reporting by Chief Risk Officer

Based on risk registers received from respective risk managers across verticals of the Company,
the CRO would be required to prepare a summary on quarterly basis detailing the following:

o List of applicable risks for the business, highlighting the new risks identified, if any and the action
taken w.r.t the existing and new risks

e Prioritized list of risks highlighting the Key strategic and operational risks, if any, faced / foreseen
by SEAMEC

¢ Root causes and mitigation plans or risk treatment adopted for key risks

¢ Status of effectiveness of implementation of mitigation plans for the key risks identified till date

The summarized statement to be presented by Chief Risk Officer to the members of Risk
Management Committee and Board of Directors.

C. Review by Risk Management Committee and Board:

Normally once in six months, subject to increase in frequency as may be advised by the Risk
Management Committee.
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8. Amendment
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Any change in the Policy shall be approved by the Board of Directors or any of its Committees (as
may be authorized by the Board of Directors in this regard). The Board of Directors or any of its
authorized Committees shall have the right to withdraw and / or amend any part of this Policy or the
entire Policy, at any time, as it deems fit, or from time to time, and the decision of the Board or its
Committee in this respect shall be final and binding. Any subsequent amendment / modification in the
Listing Regulations and / or any other laws in this regard shall automatically apply to this Policy.
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