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STATEMENT BY THE OFFEROR

This Offer Document has been prepared in accordavitte Chapter 6 of the Norwegian
Securities Trading Act and Article 5:76 of the Dlutsct on Financial SupervisioW\(et op het
financieel toezichtthe Wft) in conjunction with Article 8, paragraph 1 of thl{Besluit
openbare biedingen Wfthe Decree) in order to provide the Shareholders with a b#ais
evaluating the Offer.

The information about Dockwise included in this @fDocument is based exclusively on
Dockwise’s public financial statements and othdorimation in the public domain as at the
date hereof. The Offeror has not independentlyfiedrithe information regarding Dockwise

which is included in this Offer Document. The Offedoes not assume any responsibility for
the accuracy or completeness, or any responsibilitypdate any, of the information regarding
Dockwise included in this Offer Document.

Papendrecht, 8 February 2013

Boskalis Holding B.V.
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3.1

3.2

IMPORTANT INFORMATION

General

The Offer and this Offer Document have been apptoye Oslo Bgrs in its capacity as
takeover supervisory authority in accordance witdct®n 6-1 c.f. Section 6-14 of the
Norwegian Securities Trading Act and by The Netedks Authority for the Financial
Markets Gtichting Autoriteit Financiéle Markterthe AFM) in accordance with Article 5:76
of the Wit.

Shareholders must rely upon their own examinatibthe Offer and should study this Offer
Document carefully and, if necessary, seek indepeinddvice concerning the Offer and this
Offer Document.

The Offer is subject to the rules regarding mangatuffers in the Norwegian Securities

Trading Act chapter 6 and is subject to the sup@iof Oslo Bgrs as takeover authority, as
Dockwise is a company registered in Bermuda anddisn the Oslo Bgrs. The Offer is also
subject to Netherlands law and the supervisionhef AFM as Dockwise is also listed on

Euronext Amsterdam. All matters of a legal natwlkated to company law issues, including
matters concerning governance, are subject to Biartaw.

The distribution of this Offer Document does notplynin any way that the information
included herein continues to be accurate and cdmpleany date subsequent to the date of
this Offer Document.

With the exception of the Offeror and Boskalis,person is entitled or authorized to provide
any information or make any representations in ectian with the Offer other than the
information included in this Offer Document. If $umformation or representation is provided
or made by any other party than the Offeror, sudbrination or representation, as the case
may be, should not be relied upon as having beeviged or made by or on behalf of the
Offeror.

This Offer Document is published in the Englishgaage and a Dutch language summary is
included as Section 12 (Dutch language summarythdrevent of any differences, whether or
not in interpretation, between the English textha$ Offer Document and the Dutch language
summary of this Offer Document, the English texthe$ Offer Document shall prevail.

The Offeror reserves the right to, and may exertligeright to, acquire Shares outside the
Offer before, during and after the Offer Periodhpvided that such transactions comply with
applicable laws and regulations. The Offeror willbficly disclose any such acquisitions to
the extent required by Applicable Law, in accordandth the procedures described in Section
6.11 (Announcements and Amendments of the Offer).

Availability of Information and Contact Details

The Offer is directed to all Shareholders who megally receive this Offer Document and
accept the Offer. In this respect further refereiscenade to the offer restrictions set out in
Section 4 (Restrictions). Copies of this Offer Dm&nt will be distributed to the Shareholders
registered in Dockwise’s shareholders registertaheadate of this Offer Document, except
for Shareholders in jurisdictions where this Offismcument may not be lawfully distributed.
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3.3

3.4

Further, copies of the Offer Document are also labbe free of charge at the website of
Boskalis (www.boskalis.com) and at the offices afrtkea Bank Norge ASA (thidorwegian
Receiving Agent) and ABN AMRO Bank N.V. (théNetherlands Receiving Agent) (together
the Receiving Agent) and the Offeror:

Nordea Bank Norge ASA

Securities Services- Issuer Services
P.O. Box 1166 Sentrum

NO-0107 Oslo

Norway

Telephone: + 47 22 48 62 62
Telefax: + 47 22 48 63 49

ABN AMRO Bank N.V.

Department Equity Capital Markets HQ 7050
Gustav Mahlerlaan 10

1082 PP AMSTERDAM

The Netherlands

Telephone: +31 20 344 2000

Fax:+31 20 628 8481

The Offeror

Boskalis Holding B.V.
Rosmolenweg 20
3356 LK Papendrecht
The Netherlands

Financial Adviser

The Financial Adviser is acting as financial adwiselely for the Offeror in relation to the
Offer and for nobody else and will not regard attyeo person (whether or not a recipient of
this Offer Document) as a client and will not bepensible to anyone other than the Offeror
for providing the protections afforded to clientstbe Financial Adviser nor for providing
advice in relation to the Offer or any other matteferred to in this Offer Document. The
Financial Adviser has not assumed any responsitidiindependently verify the information
contained in this Offer Document and does not nake representation or warranty, express
or implied, or accept any liability as to the a@ay or completeness of such information.
Nothing contained in this Offer Document is, or IsH#e relied upon as, a promise or
representation by the Financial Adviser.

Responsibility
The information included in this Offer Document leeen solely provided by the Offeror.

The Offeror is exclusively responsible for the aeoy and completeness of the information
provided in this Offer Document, thereby relying tire public information provided by
Dockwise and its advisers, includirigter alia, the annual report 2011 and the Prospectus.
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3.5

The Offeror confirms that to the best of its knodge and belief, having taken all reasonable
care to ensure that such is the case, the infoomatbntained in this Offer Document is in
accordance with the facts and contains no omidiiely to affect its import.

The information included in Section 8.11.5 has beenrced by the Offeror from the
independent auditor, KPMG Accountants N.V.

Forward-looking statements

This Offer Document includes certain statementsuabwockwise and Offeror that are or may
be forward-looking statements.

In addition, from time to time, the Offeror or itepresentatives have made or may make
forward-looking statements orally or in writing. Guforward-looking statements may be

included in, but are not limited to, press release®ral statements made by or with the

approval of the Offeror’s authorized executive adfis. These forward-looking statements and
other statements contained in this Offer Documegarding matters that are not historical or
current facts involve predictions. No assurance largiven that such future results will be

achieved.

Forward-looking statements involve known or unknawgks and uncertainties because they
relate to events and depend on circumstances hataur in the future. Generally, words
such as may, should, aim, will, expect, intendjnestie, anticipate, believe, plan, seek,
continue or similar expressions identify forwardhkong statements. Examples of forward-
looking statements include, among others, statesnesdgarding Dockwise’s or Offeror’s
future financial position, income growth, assetsisihess strategy, impairment charges,
leverage, payment of dividends, projected levelsgafwth, projected costs, estimates of
capital expenditures, and plans and objectivedufiure operations and other statements that
are not historical fact. Although the Offeror beks that the expectations reflected in such
forward-looking statements are based on reasoraddemptions, no assurance can be given
that such statements will be fulfilled or provebm correct, and no representations are made as
to the future accuracy and completeness of sut¢brsémts. By their nature, forward-looking
statements involve risk and uncertainty becausgridate to future events and circumstances,
including, but not limited to domestic and globaloromic and business conditions, the
effects of volatility in credit markets, marketasdd risks such as changes in interest rates and
exchange rates, effects of changes in valuatiorcretlit market exposures, changes in
valuation of issued notes, the policies and actafrgovernmental and regulatory authorities,
changes in legislation, the further development atmhdards and interpretations under
International Financial Reporting Standards (IFR$®plicable to past, current and future
periods, evolving practices with regard to therptetation and application of standards under
IFRS, the outcome of pending and future litigatiothe success of future acquisitions and
other strategic transactions and the impact of agitipn — a number of such factors being
beyond Dockwise’'s and the Offeror's control. Asesult, actual future results may differ
materially from the plans, goals, and expectatimlicated, expressed or implied, in such
forward-looking statements.

The forward-looking statements contained in thifeObocument speak only as at the date of
this document. Except to the extent required bylieaiple law, including the Norwegian
Securities Trading Act and the Dutch Act on Finah&upervision, the Offeror will not be
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obligated to update any of them in light of newoimation or future events and undertakes no
duty to do so.
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4.1

RESTRICTIONS

The distribution of this Offer Document and the ingk of the Offer may in certain
jurisdictions (including, but not limited to, Careédnd Japan) be restricted by law. Therefore,
persons obtaining this Offer Document or into whgmessession this Offer Document
otherwise comes, are required to, and should infdremselves of and observe, all such
restrictions. The Offeror does not accept or assame responsibility or liability for any
violation by any person whomsoever of any suclrictstn.

This Offer Document is not directed to persons wehparticipation in the Offer requires that
further offer documents are issued or that filiregistration or other measures are taken, other
than those required under Norwegian and Netherlinwdsprovided, however, that the Offer
is made to Shareholders resident in the UnitedeSteads discussed below in Section 4.1
(United States of America). No document or matsrialating to the Offer may be distributed
in or into any jurisdiction where such distributioor offering requires any of the
aforementioned measures to be taken or would l®irlict with any law or regulation of
such a jurisdiction. In the event of such distibutor offering still being made, a VPS
Acceptance Form sent from such a country may lreghsded.

This Offer Document does not represent an offeadquire or obtain securities other than
Shares.

The Offer is not open to any Shareholder in anisgliction in which it is unlawful for any
person to receive or accept the Offer. No actianbeen taken to permit the distribution of the
Offer in any jurisdiction where action would be w@gd for such purposes (except Norway
and The Netherlands).

United States of America

The Offer is being made for the securities of anBgta company, listed on the Oslo Bgrs and
Euronext Amsterdam, and is subject to disclosugeirements which differ from those of the
United States. The financial information of Dockevisicluded or referred to herein has been
prepared in accordance with International FinanBi@porting Standards as adopted by the
European Union and, accordingly, may not be coniparto financial information of U.S.
companies or companies whose financial statemeatsrapared in accordance with generally
accepted accounting principles in the United Statd® Offer will be made in the United
States pursuant to the applicable U.S. tender offies and otherwise in accordance with the
applicable regulatory requirements in Norway ane Netherlands. Accordingly, the Offer
will be subject to disclosure and other proceduegjuirements, including with respect to
withdrawal rights, offer timetable, settlement prdares and timing of payments, that are
different from those applicable under U.S. dometsticler offer procedures and law.

The receipt of cash pursuant to the Offer by a Uh&der of Shares will be a taxable
transaction for U.S. federal income tax purposed amay be a taxable transaction under
applicable state and local, as well as foreignathdr tax laws. Each holder of Shares is urged
to consult his independent professional advisor éaiately regarding the tax consequences of
acceptance of the Offer.
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4.2

It may be difficult for U.S. holders of Shares taf@ce their rights and claims arising out of
the U.S. federal securities laws, since the Offara Dockwise are located in a country other
than the United States, and some or all of thdicexs and directors may be residents of a
country other than the United States. U.S. holdéShares may not be able to sue a non-U.S.
company or its officers or directors in a non-UcBurt for violations of the U.S. securities
laws. Further, it may be difficult to compel a nors. company and its affiliates to subject
themselves to a U.S. court’s judgment.

In accordance with standard Norwegian and Dutcltjme and pursuant to Rule 14e-5(b) of
the U.S. Securities Exchange Act of 1934, as angnie Offeror or its nominees, or its

brokers (acting as agents), or affiliates of thée@if’s financial advisors, may from time to

time make certain purchases of, or arrangemengtohase, Shares outside of the United
States, other than pursuant to the Offer, befordudng the period in which the Offer remains
open for acceptance. These purchases may occar gitthe open market at prevailing prices
or in private transactions at negotiated prices.ti® extent required in Norway or the

Netherlands, any information about such purchaséisb& announced by press release in
accordance with Section 6.11 (Announcements) arsgledoon the website of Boksalis at
www.boskalis.com.

This Offer Document has not been approved, disagor@r otherwise recommended by the
US Securities and Exchange Commission or any U skecurities commission and such
authorities have not confirmed the accuracy or rdated the adequacy of this document.
Any representation to the contrary is a crimindéo€e in the United States.

Canada and Japan

The Offer is not being made and will not be madeeadly or indirectly, in or into Canada or
Japan. This Offer Document, and any and all mdtereated thereto, should not be sent or
otherwise distributed in or into Canada or Japahether by use of Canadian or Japanese
commerce (including, but without limitation, the ilnéacsimile transmission, telex, telephone
or Internet) or any facility of a Canadian or Jagsm national securities exchange, and the
Offer cannot be accepted by any such use, meanstanmentality, in or from within Canada
or Japan. Accordingly, copies of this Offer Docutnand any related materials are not being,
and must not be, sent or otherwise distributedrimm or from Canada or Japan or, in their
capacities as such, to custodians, trustees or me@®i holding shares of Dockwise for
Canadian or Japanese persons, and persons receaiwiyngsuch documents (including
custodians, nominees and trustees) must not digritr send them in, into or from Canada or
Japan. Any purported acceptance of the Offer rieguttirectly or indirectly from a violation

of these restrictions will be invalid. No sharedDafckwise are being solicited from a resident
of Canada or Japan and acceptances of the Offanifin response by a resident of Canada or
Japan, will not be accepted. Each person delivesing®S Acceptance Form in connection
with the Offer will be deemed to have certified tthd) such person has not received this
Offer Document, the VPS Acceptance Form or any rotleeument relating to the Offer in
Canada or Japan, nor has such person mailed, fittebror otherwise distributed any such
document in or into Canada or Japan; (2) such penas not utilized, directly or indirectly,
the mails, or any means or instrumentality of comuagor the facilities of any national
securities exchange, of Canada or Japan in coonegith the Offer; and (3) if such person is
acting in a fiduciary, agency or other capacityaasntermediary, then either (a) such person
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has full investment discretion with respect to flieeurities covered by the VPS Acceptance
Form.
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DEFINITIONS

Any reference in this Offer Document to definedntsrin plural form will constitute a
reference to such defined terms in singular forng wice versa. All grammatical and other
changes required by the use of a definition indeagform will be deemed to have been made
herein and the provisions hereof will be appliedf asch changes have been made.

Defined terms used in this Offer Document will hale following meaning:

Acceptance
Accepting Shareholder
Admitted Institutions

AFM

Announcement Date

Applicable Law

Bermuda Companies Act

Board of Directors

Boskalis

Acceptance of the Offer by a Shareholder
A Shareholder who accept©ffer.
Those institutions admittedHuronext Amsterdam

The Netherlands Authority for the Financial
Markets Stichting Autoriteit Financiéle Markten

The date on which Boskalis plyphonounced to
have acquired more than one-third of the voting
rights in Dockwise and to make a mandatory public
offer for Dockwise in accordance with Section 6-1
of the Norwegian Securities Trading Act, being 30
January 2013.

All applicable laws and regulationscluding,
without limitation, the applicable provisions ofdan
any rule and regulations promulgated pursuant to
the Norwegian Securities Trading Act, the Wft, the
Decree, the policy guidelines and instructionshef t
Oslo Bgrs and AFM, the WOR, the SER
Fusiegedragsregels 2000 (the Dutch code in respect
of informing and consulting of trade unions), the
rules and regulations of the Oslo Bgrs and Euronext
Amsterdam, the Bermuda Companies Act, the
relevant securities and employee consultation rules
and regulations in other applicable jurisdictionsl a
the relevant competition laws.

Bermuda Companies Act 188lamended from
time to time.

The Board of Directors of Dockeui

Royal Boskalis Westminster N.V., a pubiited
liabilty company faamloze vennootschap
incorporated under the laws of The Netherlands,
having its seat in Sliedrecht, The Netherlands.
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Boskalis Group

Business Day

Bye-Laws

CET

Combined Group

Decree

Dockwise

Dockwise Group

EUR

Euronext Amsterdam

Executive Management

Euroclear Nederland

Financial Adviser

Boskalis and its subsidiaries.

A day other than a Saturday or Sumatayvhich
banks in Norway and The Netherlands are open for
normal business.

The bye-laws of Dockwise, as amended ftione
to time.

Central European Time.

The group constituted by Boskalid &wockwise
and their respective subsidiaries after the Seéttem
Date.

The Dutch Decree on public offers Wategluit
openbare biedingen \Wftas amended from time to
time.

Dockwise Ltd., a public limited company
incorporated under the laws of Bermuda, whose
registered office is located at Canon’s Court, 22
Victoria Street, Hamilton HM 12, Bermuda and its
head office at Lage Mosten 21, 4822 NJ, Breda, The
Netherlands, registered with the Bermuda Registrar
of Companies under registration number 39466 and
with the trade register of the Dutch Chamber of
Commerce under registration number 20161638.

Dockwise and its subsidiaries.

Euro, the lawful currency of the eurozone o th
European Union.

The stock exchange of EuronextstArdam by
NYSE Euronext, the regulated market of Euronext
N.V.

The members of the Executivendgement of
Dockwise, currently being André Goedée (Chief
Executive Officer), Peter Wit (Chief Financial
Officer) and Martin Adler (Chief Commercial
Officer).

The Dutch Central Securitiegd3gory.

Kempen & Co Corporate Finance .B.¥ full
subsidiary of Kempen & Co N.V.
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Higher Consideration

Mandatory Offer

Mandatory Offer Guarantee

Netherlands Receiving Agent

NOK

Norwegian Code of Practice

Norwegian Receiving Agent

Norwegian Securities Trading Act

Offer

Offer Document

Offeror

Offer Period

Offer Price

Any consideration higher thila@ Offer Price paid
by the Offeror for the Shares (or rights thereto)
acquired outside the Offer during the Offer Period.

A mandatory offer (in Norwegiamliktig tilbud”)
as defined in section 6-1 of the Norwegian
Securities Trading Act and Article 1 of the Decree.

A guarantee issued byoPBatk covering the
Offeror's obligation to pay for the Shares to be
purchased pursuant to the Offer in accordance with
Section 6-10 (7) of the Norwegian Securities
Trading Act, the text of which is enclosed as
Appendix 2.

ABN AMRO Bank N.V.

Norwegian Kroner, the lawful currency of the
Kingdom of Norway.

The Norwegian Code ddcfre for Corporate
Governance, as amended from time to time;

Nordea Bank Norge ASA.

The Norwegian 3$ities Trading Act of 29 June
2007 No. 75 (in Norwegian:
“verdipapirhandellovef), as amended from time
to time.

The Mandatory Offer as described in the Offer
Document.

This offer document with appendices.

Boskalis Holding B.V., a private limitedability
company kesloten vennootschap met beperkte
aansprakelijkheiyl incorporated under the laws of
The Netherlands, having its seat in Papendrecht,
The Netherlands, a wholly owned indirect
subsidiary of Boskalis.

The period when Shareholders may dcdkp
Offer, running from 09:00 hours (CET) on 11
February 2013 to 17:40 hours (CET) on 13 March
2013.

EUR 18.50 / NOK 137.65 per Share cunideind.
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Oslo Bgrs

Peer Group

Preference Shares

Prospectus

Rabobank

Receiving Agent

Reference Date

Related Party

The Oslo Stock Exchang@es(o Bars ASA

The peer group of Dockwise consistinBaskalis,
Bourbon, CH Offshore, Deep Sea Supply, DOF,
Eidesvik Offshore, Farstad Shipping, Gulfmark
Offshore, Havila Shipping, Hornbeck Offshore
Services, Mermaid Marine Australia, REM
Offshore, Seacor Holdings, Siem Offshore, Solstad
Offshore, Subsea7, Technip and Tidewater.

The issued and outstanding gme&eshares in the
share capital of Dockwise with a par value of USD
5.00 each.

The prospectus issued by Dockwise orMap
2012.

Cooperatieve Centrale Raiffeisen-Boerahkaek
B.A. (trading as Rabobank Nederland).

ABN AMRO Bank N.V. and Nordea BaNbkrge
ASA together.

23 November 2012, the last tradiag lefore
Boskalis announced the intention to make a public
offer for Dockwise.

A related party as defined in seQi@nof the
Norwegian Securities Trading Act, being:

1. the spouse or a person with whom the shareholder
cohabits in a relationship akin to marriage,

2. the shareholder's under-age children, and under-
age children of a person as mentioned in no. 1 with
whom the shareholder cohabits,

3. an undertaking within the same group as the
shareholder,

4. an undertaking in which the shareholder himself
or a person as mentioned in nos. 1, 2 or 5 exercise
influence as mentioned in the Private Limited
Companies Act section 1-3 subsection (2), the
Public Limited Companies Act section 1-3
subsection (2) or the General and Limited
Partnerships Act section 1-2 subsection (2),

5. a party with whom the shareholder must be
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