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KEY FIGURES

(in EUR million, unless stated otherwise) 2013 2012**
Revenue (work done)* 3,539 3,081
Order book (work to be done) 4,005 4,106
Operating profit 465.9 335.8
EBITDA* 800.1 567.1
Net profit 365.7 249.0
Net group profit* 366.5 252.0
Depreciation, amortization and impairment losses 334.2 231.3
Cash flow* 700.6 483.3
Shareholders’ equity 2,525 1,898
Personnel (headcount) 10,997 15,653
RATIOS (IN PERCENTAGES)
Operating result as % of revenue 13.2 10.9
Return on capital employed* 12.7 1.1
Return on equity® 16.5 13.8
Solvency* 44.3 39.2
FIGURES PER SHARE (IN EUR)
Profit 3.09 2.36
Dividend 1.24 1.24
Cash flow* 5.92 4.59
* Refer to glossary for definitions
** Adjusted for changes in the IFRS regulations (IAST9R)
SHARE INFORMATION 2013 2012
(Share price in EUR)
High 38.58 34.50
Low 26.92 23.27
Close 38.41 34.00
Average daily tfrading volume 336,227 331,617
Number of issued ordinary shares at year-end (x 1,000) 120,265 107,284
Average number of outstanding shares (x 1,000) 118,445 105,644
Stock market capitalization (in EUR billions) 4.619 3.648
DEVELOPMENT BOSKALIS SHARE PRICE 2013,
AEX INDEX REBASED TO BOSKALIS (in EUR)
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ANNUAL REPORT 2013

This Annual Report contains forward-looking statements. These statements are
based on current expectations, estimates and projections of Boskalis’ management
and information currently available to the company. These forecasts are not
certain and contain elements of risk that are difficult to predict and therefore
Boskalis does not guarantee that its expectations will be realized. Boskalis is under
no obligation to update the statements contained in this Annual Report.

Some of the projects referred to in this report were carried out in cooperation with
other companies.

This is an English translation of the official Annual Report in the Dutch language.
In the event of discrepancies between the two, the Dutch version shall prevail.
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Trailing suction hopper dredger Willem van Oranje
during dredging work in Mombasa, Kenya
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CHAIRMAN'S
STATEMENT

Dear shareholders,

Once again we are able to look back on a strong year
for Boskalis. Despite the continued challenging conditions
we succeeded in achieving a record revenue of

EUR 3.5 billion and record profit of EUR 366 million.

And while we were helped in this by major contributions
from exceptional items, it is still fair to say that this was
a great achievement for the company. On top of this our
acquisition of Dockwise enabled us to further expand the
business towards the offshore energy sector and to keep
the order book at a healthy EUR 4 billion.

NEW HORIZONS

2013 was another very turbulent year — in general, but for our company in particular.
A year in which we took another major step in expanding our position in the Offshore
Energy market with the acquisition of Dockwise, which was effectuated at the end

of March — just four months after we announced our intention. In order to finance this
acquisition we issued, amid great interest, around 10 per cent extra shares worth

EUR 320 million in early 2013. We attracted even greater interest with the private
placement in the United States of the required long-term loan — the US Private Placement.
The targeted USD 325 million was more than six times oversubscribed. A clear sign that
investors have confidence in our company, its track record and its vision for the future.
With the arrival of Dockwise we have raised the profile of our company in the Offshore
Energy market. It considerably broadens our field of opportunities — together we create
New Horizons.

At the end of March we made a vibrant start on the process of integrating Dockwise.
The first stage has now been completed and has resulted in the integration of the
Dockwise activities in the Offshore Energy division. Just as with SMIT back in the day,
the integration will only be completed with the physical move to Papendrecht, where
building work has started on new office premises that will accommodate 500 employees
from the end of 2014.

DEVELOPMENTS IN THE CORE ACTIVITIES

Expansion, broadening, integration — the company is undergoing many developments.
In spite of this we have remained focused on the market, successfully executing projects
and winning new contracts on all fronts.

DREDGING

At Dredging we took on a large number of projects, including a three-year maintenance
contract on the Elbe river in Germany worth EUR 75 million, construction of the Bronka
terminal and access channel in St. Petersburg, Russia (EUR 155 million), maintenance of
Melbourne port (EUR 40 million), land reclamation in Incheon, South Korea (EUR 80 million),
deepening the access channel to the port of Southampton (EUR 35 million) and port
dredging work in Qatar (EUR 150 million), and in the Netherlands the reinforcement

and maintenance of the Hondsbossche and Pettemer Sea Defense (EUR 140 million with
a partner) and the construction of the Veessen-Wapenveld high-water channel as part of
the Dutch government’s Room for the River project (EUR 40 million).



OFFSHORE ENERGY

At Offshore Energy we also took on substantial works, including
the Malampaya project in the Philippines worth USD 60 million —
a great installation project that allows us to showcase what we are
able to offer clients with the combination of our broad product
offering offering (read more on pages 18 and 19). Substantial
contracts were won in Brazil and Europe for our Taklift sheerlegs,
including the lifting and installation of bridge segments in Cédiz,
Spain and Izmit, Turkey. In Brazil we carried out complex installation
work for Modec with the anchor installation of the OSX3 FPSO.
Together with a partner we installed the foundations for 108 turbines
for the West of Duddon Sands wind farm in the Irish Sea.

Various cable-laying projects were undertaken in collaboration
with VolkerWessels' cablellaying company VSMC, with which we
set up a 50/50 joint venture in November, and work started on
the execution of the Subsea Services contract for Maersk Oil in

the North Sea.

TOWAGE & SALVAGE

With our harbour towage activities we experienced a busy year
in Singapore in particular, supporting local shipyards that were
operating at full steam, and in the United Kingdom we carried out
specials for the installation of offshore wind farms. The Salvage
division undertook a number of high-profile salvage operations,
including the salvage of the Arctic drilling rig Kulluk in Alaska,
the removal of a US Navy vessel from a reef in the Philippines,
the salvage of the capsized jack-up platform SEP Orion in Brazil
and the salvage of the oil tanker Silver off the Moroccan coast.
This required SMIT Salvage to remove the cargo of fuel oil from
the ship in order to avert an environmental disaster.

DOCKWISE

Various attractive new contracts were also won at our latest addition
Dockwise, including three long-term Heavy Marine Transport
contracts for Hyundai Heavy Industries and a number of float-over
contracts. An FPSO transport was booked for our new mega
transport vessel, the Vanguard, and we won the prestigious contract
for the removal of the Costa Concordia. And just before the end of
the year the contract was signed for the logistic management and
transport of the LNG modules for the Wheatstone project in Australia,
worth USD 275 million: a record order amount for Dockwise. This is
a great example of combination and cooperation within the group,
with knowledge and expertise being contributed by both Dockwise
and SMIT.

COMPOSITION OF ACTIVITIES

We are not just expanding the company, we are also taking a
critical look at how the existing portfolio of business activities is
composed. It is in this context that we sold our 40% stake in
Archirodon for USD 190 million, generating a book gain of

EUR 51 million, sold Dockwise Yacht Transport for USD 40 million
and transferred the SMIT harbour towage activities in Australia to
Smit Lamnalco for USD 55 million.

SAFETY

Despite the whirlwind of acquisition, execution, integration and
optimization we managed to achieve not only a good financial
result but also an excellent safety result. In 2013 we continued

to roll out our safety program NINA (No Injuries No Accidents),
which was embraced with great enthusiasm at the Offshore Energy
division. And with the aid of NINA we once again achieved a
further drop in our LTIF rate, from 0.26 injuries resulting in absence
from work per 200,000 hours worked in 2012 to 0.11 in 2013
for the entire group. This is the achievement of 2013 that we take
most pride in.

IN GOOD SHAPE

We can safely say that we have started off 2014 in good shape:
the order book is well filled and financially we are also in good
health. Supported by the strong result and the sale of some business
activities over the year we brought the net debt back down from
above two times EBITDA to 1.1 EBITDA. In that sense we can look
to the future with confidence.

In order to effectively structure that future we have been working
hard on the new 2014-2016 Corporate Business Plan, the main
points of which can be found in this annual report. All the business
units have provided input for this by preparing their own three-year
plans. In addition an in-depth market analysis has been made of the
developments on the supply and demand side. The plan provides
for further targeted expansion of the offshore energy activities in the
area of Transport, Logistics and Installation. With the recent Fairmount
acquisition we have strengthened our transport proposition through
wet towage. Attention is also being paid to how the organization
is currently functioning — after three large acquisitions in a row.
The three-year plan expressly allows room for optimizing both the
organization and the processes and systems.

On behalf of the Board of Management | want to thank all

colleagues for the great effort they put in during 2013, as well as
our clients, partners and shareholders for putting their trust in us.

Peter Berdowski
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COMPANY PROFILE

Boskalis is the leading dredging &
marine expert creating new horizons
for all its stakeholders.

In addition to our traditional dredging activities we offer a broad range of maritime
services for the offshore energy sector. In addition to heavy transport and lifting and
installation activities we provide towage services as well as emergency response and
salvage related services.

As a partner we are able to realize complex infrastructural works for our clients within
the chain of design, project management and execution, on time and within budget,
even at vulnerable or remote locations around the world. We strive for sustainable
design and realization of our solutions.

Demand for our services is driven by growing energy consumption, growth in global
trade, growth in world population and climate change. Boskalis operates worldwide but
concentrates on seven geographic regions which have the highest growth expectations
for the energy and ports markets. This spread gives us both a solid foundation and the
flexibility to be able to secure a wide range of projects, as well as providing good
prospects for balanced and sustained growth. Our main clients are oil, gas and power
companies, port operators, governments, shipping companies, international project
developers, insurance companies and mining companies.

Boskalis has 11,000 employees, including our share in associate companies. The safety
of our own employees and those of our subcontractors is paramount. Boskalis operates
a progressive global safety program which is held in high regard in the industry and by
our clients. We operate on behalf of our clients in over 75 countries across six continents.
Our versatile fleet consists of 1,000 vessels and equipment. Our head office is based
in the Dutch city of Papendrecht. Royal Boskalis Westminster N.V. shares have been
listed on Euronext Amsterdam since 1971 and are again included in the AEX index
from March 2014.




ACTIVITIES

We are renowned for our innovative approach and specialist
knowledge of environmentally friendly techniques. With our great
expertise, multidisciplinary approach and extensive experience in
engineering and project management we have proven time and
again that we are able to realize complex projects on time and
within budget, even at difficult locations.

DREDGING

Traditionally, dredging is the core activity of Boskalis. It involves

all activities required to remove silt, sand and other layers from the
water bed and in some cases utilizing it elsewhere, for example for
land reclamation. The services we provide also include the
construction and mainfenance of ports and waterways, and coastal
defense and riverbank protection, as well as associated specialist
services such as underwater rock fragmentation. In addition,
Boskalis is active in the extraction of raw materials using dredging
techniques. Our global spread, high professional standards,
versatile state-of-the-art fleet and conscious focus on cost efficiency
have earned us a recognized position as a global market leader
in dredging.

INLAND INFRA

Boskalis also operates as a contractor of dry infrastructure projects.
In this area we are involved mainly in the Netherlands in the design,
preparation (by means of dry earthmoving) and execution of
large-scale civil infra works, such as the construction of roads and
railroads, bridges, dams, viaducts and tunnels. In doing so, we
also perform specialist works such as soil improvement and land
remediation.

OFFSHORE ENERGY

With our offshore services we support the activities of the
international energy sector, including oil and gas companies

and providers of renewable energy such as wind power. We are
involved in the development, construction, maintenance and
decommissioning of oil and LNG-import/export facilities, offshore
platforms, pipelines and cables and offshore wind farms.

In performing these activities Boskalis applies its expertise in the
areas of heavy transport, lift and installation work, as well as
diving and ROV services complemented with dredging, offshore
pipeline, cable and rock installation.

TOWAGE

In ports around the world SMIT Harbour Towage provides
assistance to incoming and outgoing oceangoing vessels. With a
versatile fleet of over 200 tugs we assist vessels including RoRo ships,
oil and chemical tankers, container ships, reefers and mixed cargo
ships. We operate our tug services in the Netherlands, Belgium, the
United Kingdom, Canada, Brazil, Panama, Singapore, Malaysia,
Indonesia, Brunei, China and Taiwan. In addition, we offer a full
range of services for the operation and management of onshore and
offshore terminals through Smit Lamnalco, which is 50% owned by
Boskalis. These include assistance with the berthing and unberthing

of tankers at oil and LNG terminals and additional support
services such as pilotage, subsea inspection and maintenance,
firefighting, and the coupling and uncoupling of terminal
connections.

SALVAGE

Through SMIT Salvage we provide services relating to the salvage
of ships and wreck removal. SMIT Salvage provides assistance to
vessels in distress and is able to spring into action at any time and
anywhere in the world. We are able to do so by operating out of
four locations which are strategically situated in relation to the main
international shipping routes: Houston, Cape Town, Rotterdam and
Singapore. Clearance of wrecks of sunken ships almost always
takes place at locations where the wreck forms an obstruction to
traffic or presents an environmental hazard. We have the
advanced technology and expertise needed to remove hazardous
substances such as bunker fuel from wrecks and boast a successful
track record in salvaging ships.

F'\. o

=

_'l;....i_mr .. :

i .d'-"l'-ﬁ:,.';_.l-'ﬂ-l.-[;' P

| ANNUAL REPORT 2013 — BOSKALIS



| AT A GLANCE

| ANNUAL REPORT 2013 — BOSKALIS

STRATEGY

Boskalis operates around the world
and is a leading player in the field

of dredging and maritime services.
The Offshore Energy activities form

an increasingly important part of

the business. With its broad portfolio
of specialist activities combined with
innovative all-round solutions Boskalis
is both an expert and a leader in its
market segments. Systematic execution
of the strategy is an important pillar
underpinning Boskalis’ success.

BOSKALIS

2014 - 2016

In early 2014 Boskalis formulated its Corporate Business Plan for 2014-2016.

The updated strategy (Focus, Expand & Strengthen) is a natural consequence from the
completed 2011-2013 planning period in combination with the successful acquisition
and subsequent integration of Dockwise, which is still ongoing. Dockwise is a global
market leader in heavy marine transport for the onshore and offshore sector, while
Boskalis has a wide range of services for clients in the oil and gas sector. The addition
of Dockwise provides new strategic scope for accelerated growth in offshore services.

Boskalis is able to ‘push back boundaries’ for its clients, optimizing the use of staff and
equipment (‘assets’) to cater to their needs under increasingly complex circumstances
across the globe. In the higher market segment there is demand for high-quality services
and innovative and sustainable solutions, with an increasing need to add more value.
This ties in seamlessly with our mission and vision.

MARKET DEVELOPMENTS

Increases in the world’s population and in wealth are fueling structural growth in world
trade. Part of this growth is carried through into the volume of seaborne trade.
Demand for energy is also growing steadily (see figure 2).
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Figure 2: Offshore oil & gas production (in barrels oil equivalent)



These indisputable trends are the key drivers for growth at ports STRATEGIC FRAMEWORK
and in the energy markets. Global market research conducted
periodically by Boskalis shows these trends continuing despite
regional economic stagnation. Positive developments for Boskalis
can be identified in two underlying trends: (i) despite the slower
growth in seaborne trade, there is demand for larger and deeper
ports with associated infrastructure to accommodate larger
oceangoing vessels with deeper drafts, and (i) the growing demand
for energy and the associated increase in offshore exploration and
production, also in vulnerable regions, thus also increasing the
need for sustainable solutions.

The updating of the Boskalis strategy for 2014-2016 is a
natural consequence from our mission and vision.

We are a leading global dredging & marine expert and
create new horizons for all our stakeholders. We offer a
unique combination of people, vessels and activities.
Against the highest standards of safety and sustainability,
we provide innovative and competitive solutions for our
clients in the offshore industry, ports and coastal and
delfa regions.

Global population growth is fueling sustained structural demand With a broad, infegrated range of marifime activities and
(logistical) services Boskalis holds a unique position in the
global maritime market. This translates into a host of
opportunities with both existing and new clients, the offshore
oil and gas sector being a case in point. We want to
strengthen and expand this position, for example by fully
leveraging the synergies that exist within the group and
through organic and acquired growth.

for our land reclamation and infra activities. Climate change is
forcing governments on several continents to take steps to protect
their populations against flooding and rising sea levels. As a result
we see growing demand for integrated sustainable solutions for
complete maritime infrastructures.

Our 2014-2016 strategy for growth is based on three pillars:

Il Energy
Focus, Expand & Strengthen.

Ports
Il Other

FOCUS

The Focus pillar of our strategy is aimed at:
- Value-Adding Assets

- Specific market segments

- Seven geographic regions

Value-Adding Assets

Boskalis increasingly focuses on the availability and supply of
Value-Adding Assets. The strength of Boskalis lies in its ability
to employ its assets to cater to both the top and the lower end
of the market. The company’s success will be perpetuated as
long as we use our broad range of equipment, staff and
competencies to provide a balanced service to the various
client groups (see figure 4), whose requirements vary widely
both within and between the market segments.

Il Dredging & Inland Infra
Offshore Energy
[l Towage & Salvage

Figure 3: Boskalis - breakdown of revenue by market segment and activity

; ; ; ik ; ; CONTRACTING AND ENGINEERING
Boskalis continues to focus its activities and services (see figure 3) T CLET ERBREITY,

on markets that demonstrate structural growth in the longer term.
The key activities are:

- Dredging

« Offshore Energy

The key market segments are: ASSETS
- Energy (oil, gas and wind)
« Ports (seaports)

GLOBAL FLEET AND GLOBAL
CREW MANAGEMENT CUSTOMER BASE

Figure 4: Interrelated core competencies
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On the one hand we have clients who need us to deliver integrated,
innovative services or turnkey solutions. In order to meet these high-
end client requirements we need competencies that complement and
strengthen one another, such as risk management and engineering
and the ability to act as lead contractor. Project management
experience is also essential. We want to strongly position ourselves
on a global scale in this segment with its higher margin potential.
In doing so Boskalis moves towards the top of the S curve

(see figure 5).

Added Value

Complexity

Figuur 5: S curve - creating value with assets

At the bottom of the S curve we find clients looking for relatively
straightforward and standard services, such as equipment hire or
transportation. Cost leadership is an important precondition for
lasting success in this segment. By operating our assets at various
points on the S curve we are able to create a balance between the
complex projects with a higher margin at the top of the curve and
the stable volumes at the bottom, on balance allowing us to
optimize the utilization of the fleet.

Specific market segments

Our core activities are focused on markets and market segments
where the opportunities for growth and expansion are greatest.

In each of these markets we offer our services both in combination
and separately.

Energy
The oil and gas market is very important in terms of both size and

growth potential. Boskalis designs and builds new ports. For oil and
gas companies we create new land, realize pipeline infrastructures
and take care of their maintenance. We also execute offshore projects
for these clients and we provide a broad range of maritime services,
including subsea services, heavy and specialist transport, lifting and
installation work. This way fully integrated offshore production
facilities can be built in Asia and then safely transported using
Dockwise vessels to the other side of the world for installation.

We also provide onshore and offshore terminal services through our
50% holding in Smit Lamnalco. In addition to this traditional segment
the energy market comprises the strongly growing renewables
market, where the emphasis for Boskalis lies on the construction of
offshore wind farms, including their foundations and cable laying.

Ports

The design and construction of new ports and the expansion and
maintenance of existing ports on behalf of governments and port
operators is another important market. Here we call our dredging
and earthmoving activities into play, with civil engineering work at
times also playing a major role. For the transportation of port
related equipment such as container cranes, Dockwise comes into
play and in the operational stage we provide shipping companies
with in-port services such as harbor towage. In addition we can be
of service to these same shipping companies and their underwriting
agents with our salvage activities.

Geographic regions

Within the market segments we target our services at seven
geographic regions (see figure 6). The key developments are
taking place and the best opportunities for our activities lie in:
. North-West Europe

. East and West Africa

. Middle East

. Southeast Asia

. Australia

. Brazil

. Gulf of Mexico

NO O~ WDN —

EXPAND

The Expand pillar of our strategy concentrates mainly on the
Offshore Energy activity, which is focused on a large and structurally
growing market segment with a potential project value of around
EUR 60 billion in the period to end-2016. With a modest market

share of just a few percent Boskalis has a great scope for growth.

Following the acquisition of Dockwise in 2013 (and previously
SMIT) Boskalis is extremely well-equipped to supply global clients
in the offshore energy sector with people and own equipment. In
addition the combination of assets along with Boskalis’ project
management experience and engineering knowledge enable an
accelerated realization of the strategic ambition to carry out
Transport, Logistics & Installation (TL&I) projects (see figure 7).

In the regions we are concentrating on there is a growing demand
for new activities that allow us to apply our full range of expertise
in the area of T&l. Examples include projects for the transport and
installation of (fixed and floating) production structures for oil and
gas, the construction of offshore wind farms and the
decommissioning of obsolete offshore platforms.

We want to strengthen our position in the seven geographic

focus areas. By leveraging our local presence and strong client
relationships we are able to provide an ever-increasing range of
services. For example at remote locations, where we are building
large-scale maritime infrastructures, we see opportunities to also
offer terminal and subsea services. We see major opportunities for
developing a broader range of activities in the Gulf of Mexico
and Brazil as well as in Northwest Europe. In Africa, where we
have been successful in dredging and terminal services for many
decades, we see opportunities for expanding our offshore
activities to include transport and heavy lift. This way Boskalis is
increasingly becoming a high-quality provider of maritime logistics
services to the offshore sector.



North West Europe

Gulf of Mexico

Brazil

Regional hotspot

East/West Africa

Southeast Asia

Australia

Figure 6: Identified offshore energy and dredging projects

The Expand strategy is specifically focused on:
= Transport

= Logistics

- Installation

Transport Installation

Logistics

Offshore Drilling Rigs:
Jack Ups and Semi
Submersibles

Exploration

Fixed (jacket/topside)
& Floating structures
(FPSOs)

Production

Shore side facilities:
LNG trains,
petrochemical facilities

Refining &
processing

DELLTO TP TN Fixed Structures

G EY I Offshore Wind Farms

Figure 7: Growth opportunities in T, L & |

Transport

Boskalis has built up a strong position in dry heavy marine
transport, for example for heavy offshore platforms and Floating
Production, Storage and Offloading units (FPSOs). This market
position will be selectively expanded with assets to further
strengthen the broad Boskalis portfolio from wet towage to dry
transport. The recent acquisition of Fairmount with its fleet of five
large ocean-going tugs is an immediate example of this.

Logistics

Boskalis sees opportunities for growth with existing and new clients,
in particular in onshore developments at remote locations. There is
a global requirement for logistics services in connection with the
shipping and installation of for example prefab modules for LNG
production. Boskalis leverages the opportunities in this sector by
combining its broad knowledge of project management with its
own specialist equipment.

Installation

The transportation and subsequent installation of facilities (T&l) is a
large and interesting market where a great deal of knowledge and
experience is required. It particularly offers Boskalis opportunities for
employing its engineering knowledge, experience in risk
management and its versatile fleet. In doing so it mainly caters to the
top end of the market, with Boskalis contracting complex logistics
and installation projects.

To ensure the successful implementation of the growth strategy in
this sector the company will make selective investments in assets
such as marine transport equipment and ships with installation
technology as well as in competencies. In terms of transport
equipment the main focus will be on optimizing the existing fleet,
adding large barges (Smit Giant barges) and complementing the
fleet with ocean-going tugs for wet heavy marine transport. For our
installation technology portfolio we will invest in specific equipment
for the support of offshore construction work (multifunctional
construction support vessels and lifting capacity with an indicative
capacity of 1,000 to 2,000 MT). The expansion of our fleet will
be achieved through our own building program, in some cases in
conjunction with third parties, or by acquiring existing equipment.

| ANNUAL REPORT 2013 — BOSKALIS
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STRENGTHEN

The Strengthen pillar of our strategy mainly concentrates on the
Dredging & Inland Infra and Towage & Salvage activities, which are
focused on large market segments with structural growth. However,
in the short term the pace of this growth will be slower than in the
offshore energy sector. Moreover Boskalis has limited scope for
growing its market share, in particular at Dredging where it
already holds a large share of a heavily consolidated market.

Boskalis has a very strong global presence in the dredging market
with a modern and versatile fleet. This puts Boskalis in a good
position to take advantage of forthcoming projects in this market
segment worth some EUR 56 billion in the period to the end of
2018. Relatively small replacement and other investments will
enable Boskalis to maintain and where appropriate expand its
market position. These investments mainly concern the existing order
for the mega cutter, two 4,500 m3 hoppers and a jumbo backhoe.

At Harbour Towage the emphasis will lie mainly on the further
development and strengthening of regional partnerships, with the
focus also set on an efficient cost and capital structure. The Terminal
activities of Smit Lamnalco make a major contribution to the growth
of these activities. Boskalis will make further investments in these
partnerships as and when opportunities arise. At Salvage the
group’s global network is brought into play for the Emergency
Response activities while Boskalis’ engineering and contract and
risk management expertise are used in wreck removal projects.

Organization

Furthermore, the Strengthen pillar is focused on the organization.
The operating model of the business units will be streamlined
further to reinforce the focus on the strategy. This will be facilitated
by the further implementation of a divisional structure with its own
operational support functions, such as engineering, fleet
management and crewing. Three divisions will be formed based
on business-specific characteristics and success factors:

- Dredging & Inland Infra

- Offshore Energy

- Towage & Salvage

FOCUS

- Value-adding assets

- Focus on market segments
- Focus on regions

EXPAND

- Offshore Energy

-T, L&l

- Selective fleet expansion

BOSKALIS
2014 - 2016

STRENGTHEN

- Dredging & Inland Infra
- Towage & Salvage

- Organization

Figure 8: Strategic framework for 2014 - 2016

In conclusion

Boskalis is entering the 2014-2016 Business Plan period with a solid
balance sheet and a healthy cash flow. This point of departure gives
us sufficient headroom to invest and replace parts of the fleet and
further strengthen the business. The total capital expenditure program
to end-2016 is projected at around EUR 800 million, in line with
depreciation. The strategic framework of our Business Plan is based
on current expectations with regard to the global developments in the
market segments that are relevant to us, in particular the Offshore
Energy market. A healthy balance sheet is essential, whereby we
aim for a net debt: EBITDA ratio in a range of 1 to 1.5. For our
shareholders we are committed to maintaining our current dividend
policy. We expect to realize a return on equity of approximately
12% during the planning period. Having identified headroom
within this framework Boskalis intends to initiate a 10 million share
buyback program during the business plan period.



Anchor installation of
FPSO OSX-3 in Brazil
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SHAREHOLDER
INFORMATION

It is important to us that the value of
our share adequately reflects our
performance and the development in
our markets. We therefore strive to
inform our stakeholders as completely
and transparently as possible about
our strategy and policy and the
ensuing financial performance.

SMIT tug en route to provi
container ship in the port of |
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OPEN DIALOG

Transparent and regular communication with our stakeholders is something we value
highly. We consider our financial stakeholders to include existing and potential
shareholders, other investors and their brokers as well as the media. It is important fo us
to provide them with clear and accessible information. The Boskalis share is covered
by the major Dutch brokers as well as a number of foreign brokers and their analysts,
whom we also consider as financial stakeholders. They want to provide their clients with
good advice and information about our company and the general developments in
the markets that are relevant for us. Questions from stakeholders are answered
candidly; wherever possible we take the initiative when it comes to raising important
issues. For example following an important announcement we proactively contact
shareholders. We maintain regular contact with major investors and analysts, for
example by organizing annual visits to project sites. In 2013 we held approximately
340 meetings with investors from Western Europe, the United States, Australia and
Canada, both during roadshows and conferences and in one-on-ones. Meetings with
investors and analysts are held using publicly available presentations (www.boskalis.
com) and stock price-sensitive information is never shared.




CORPORATE WEBSITE

Our corporate website provides a constantly updated source of
information about our core activities and ongoing projects.

The Investor Relations section offers share information and other
information relevant to shareholders, as well as the latest and
archived press releases and analyst and company presentations.

SHARE INFORMATION

Boskalis” authorized share capital of EUR 240 million is divided into
200 million shares, comprising 150 million ordinary shares and
50 million cumulative protective preference shares. The issued capital
as at 1 January 2013 consisted of 107.3 million ordinary shares.

On 10 January 2013 Boskalis successfully placed a EUR 320 million
share issue at a price of EUR 33.00 per share amid very strong
interest. The proceeds of the issue were used towards partly financing
the acquisition of Dockwise Ltd. A total of 4,896,180 new ordinary
shares were placed with institutional investors at home and abroad
by means of an accelerated bookbuild (ABB) offering. Another
4,800,789 shares were placed with HAL Investments B.V. and
Project Holland Fund by means of a private placement.

Seventy per cent (70%) of shareholders opted to have their 2012
dividend distributed in the form of a stock dividend, in light of which
we issued 3,284,415 new shares on 4 June 2013.

On balance, the issued share capital as at 31 December 2013
consisted of 120,265,063 ordinary shares.

Royal Boskalis Westminster N.V. shares are listed on Euronext
Amsterdam. Indices of which the share is a component include
the Euronext Next 150 index and the STOXX Europe 600 Index.

Tickers: Bloomberg: BOKA:NA, Reuters: BOSN.AS

In 2013, around 87 million Boskalis shares were traded on
Euronext Amsterdam (2012: 85 million). The average daily trading
volume in 2012 was over 336,000 shares. In the course of 2013
the share price rose by 13% from EUR 34.00 to EUR 38.41.

The market capitalization increased by 27% compared to the end
of 2012 to EUR 4.62 billion.

SHAREHOLDERS

The following shareholders are known to have been holders of at
least 3% in Boskalis as at 31 December 2013:

HAL Investments B.V.: 34.28%

Sprucegrove Investment Management Limited: 4.78%
Mondrian Investment Partners Limited: 4.47%
Marathon Asset Management: 3.65%

Oppenheimer Funds, Inc.: 3.07%

Standard Life Investments Plc: 3.06%

BlackRock, Inc.: 3.05%

Besides these large shareholders, an estimated 12% of the shares
are held by shareholders in the United Kingdom, 9% in the
Netherlands, 5% in the United States and Canada and the
remainder in mainly France, Germany and Scandinavia.

DIVIDEND POLICY

The main principle underlying the Boskalis dividend policy is to
distribute 40% to 50% of the net profit from ordinary operations
as dividend. At the same time Boskalis aims to achieve a stable
development of the dividend in the longer term. The choice of
dividend (in cash and/or entirely or partly in shares) takes into
account both the company’s desired balance sheet structure and
the interests of shareholders.

FINANCIAL AGENDA 2014

13 March Publication of 2013 annual results

13 May Trading update on first quarter of 2014

13 May Annual General Meeting of Shareholders

15 May Ex-dividend date

19 May Record date for dividend entitlement
(after market close)

2 June Final date for stating of dividend preference

5 June Determination and publication of conversion rate
for dividend based on the average share price
on 3, 4 and 5 June (after market close)

11 June Date of dividend payment and delivery of shares

14 August Publication of 2014 half-year results

14 November  Trading update on third quarter of 2014
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ALL OUR
KNOWLEDGE AND
EXPERTISE COMBINED
IN ONE CONTRACT

The Ndeavor en route to the Malampaya
gas field in the Philippines




Boskalis is installing a new offshore platform alongside an existing gas platform
for Shell in the Malampaya Gas Field in the Philippines. The deployment of
an N-class multipurpose vessel plays a key role in this project.

“Three years ago Boskalis decided to move back into the cable-laying market.
We know how volatile this market is and have very consciously opted for a
multipurpose approach: we build ships that can not only lay cables but also
be deployed for other activities. The first N-class ship, the Ndurance, was
immediately equipped for cable laying. With the Ndeavor, we've kept our
options open,” explained Bas van Bemmelen, business unit manager at
Boskalis Offshore Subsea Contracting. “She has a 70 x 30 meter afterdeck
where various tools can be installed depending on the work we need to do
and 5,000 tonnes of rock can be transported at the same time.

“We first looked at conventional solutions for Malampaya, in the first
instance dredging and rock installation using the usual vessels. We could
have used a fallpipe vessel to install rock for the platform’s four foundations.
We are going to use two large 200-tonne ocean-going tugs belonging to
our fleet to tow the platform to the site. Then we were going to need another
two 150-+onne tugs onsite fo position the platform alongside the existing
platform within a meter’s accuracy. Then yet another ship would have to
come fto fill the platform footings with iron ore to stabilize it on the seabed.
All'in all it meant that we would need to mobilize quite a few vessels from
around the world for a few short operations.

“That's when we decided to add dredging capability to the DP2 vessel the
Ndeavor. We turned the ship into a kind of Swiss Army knife, equipping her
with proven technology. In addition to a modular dredging system, a
modular ballasting system and a side dumping facility we also installed a
50-meter fallpipe. Below deck there is also every kind of measuring
equipment for underwater precision work. The ship will play a key role in
the dredging, rock installation and positioning of the platform by the SMIT
tugs, as well as in connecting the ballast hoses at a depth of 50 meters
using remote-controlled equipment and injecting the iron ore info the
footings. The project will conclude with the presentation of the 200-tonne
connection bridge to the installation team on board of the two platforms.
This project combines all our expertise.”

| CASE
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REPORT OF

THE SUPERVISORY BOARD

The Supervisory Board wishes to
thank the Board of Management and
all the company’s employees for their
great efforts shown in 2013 and the
good cooperation between all parts
ofthe company. The Board extends
its compliments for the good results
achieved in 2013.

In accordance with Article 27 of the Articles of Association of Royal Boskalis
Westminster N.V., the Supervisory Board presents the 2013 annual report to the Annual
General Meeting of Shareholders. The annual report, including the financial statements
and the management statement, was drawn up by the Board of Management.

The financial statements are accompanied by the report of the company’s external
auditor KPMG Accountants N.V., which is included on page 128 of this report.

We recommend the following to the Annual General Meeting of Shareholders:

1. The adoption of the financial statements, including the proposed profit
appropriation;

2. The discharge of the members of the Board of Management in respect of their
management activities during 2013;

3. The discharge of the members of the Supervisory Board for their supervision of
management during 2013; and

4. The distribution to shareholders of a dividend of EUR 1.24 per ordinary share to be
paid in ordinary shares, unless the shareholder opts to receive a cash dividend.

COMPOSITION OF THE BOARD OF MANAGEMENT

At the start of the 2013 reporting year the Board of Management consisted of four
members. On 8 May 2013 the Supervisory Board appointed Mr. A. Goedée to the
Board of Management for a period of one year. There were no other changes to
the composition of the Board of Management during the year under review.

COMPOSITION OF THE SUPERVISORY BOARD

In 2013 the Supervisory Board consisted of six members.

On 8 May 2013 the Annual General Meeting considered the re-appointment of
Mr. M. Niggebrugge, on the recommendation of the Supervisory Board. Supported
by the Works Council, the Annual General Meeting re-appointed Mr. Niggebrugge
to the Supervisory Board for a period of four years.

There were therefore no changes to the composition of the Supervisory Board during
the year under review.

ACTIVITIES OF THE SUPERVISORY BOARD

The Supervisory Board held five meetings with the Board of Management of the
company. The attendance rate at the five meetings of the Supervisory Board was
93.33%. On two occasions one member was unable to attend the Supervisory Board
meeting for personal reasons and on one occasion he participated in the meeting by
telephone. The Supervisory Board also met several times without the Board of
Management being present. In view of a potential conflict of interest Mr. Van Wiechen
did not participate in the discussions and decision making concerning the offer for
Dockwise. Mr. Van Wiechen is director of HAL Investments B.V., the principal shareholder
in Boskalis and Dockwise, and was non-executive director of Dockwise. Once the
company had acquired more than a majority stake in Dockwise Mr. Van Wiechen
rejoined the meetings on items pertaining to Dockwise.

Permanent items on the agenda of the Supervisory Board are: the development of the
results, the balance sheet, the safety performance, and industry and market developments.
With regard to the market developments, the order book and potential large projects



as well as the status of important contracted projects are discussed.
During the year under review subijects discussed included the
contracting of large projects such as Wheatstone in Australia for
Dockwise, the transport of the Concordia by the Vanguard, the
dredging projects for the Hondsbossche and Pettemer Sea Defense
in the Netherlands and St. Petersburg in Russia, and the salvage of
the Kulluk in Alaska, as well as the execution of projects such as
Maasvlakte 2 in the Netherlands, Superporto do Agu in Brazil,
Java-Bali in Indonesia and Gorgon in Australia. Results from the
financial seflement of projects whose technical completion took
place earlier and the insurance case concerning the Tauracavor
were also discussed.

In addition the Supervisory Board devoted attention to the various
operational, political and financial risks and judged any provisions
made by the Board of Management.

Other topics under scrutiny in 2013 included the corporate budget,
liquidity, acquisition and investment proposals, the organizational
structure and the staffing policies. This included extensive discussion
and decision making regarding the investment in a new mega cutter,
the reconstruction of the Fairway, the delivery of the Ndeavor and
the Ndurance and the sale of the vessel Ursa. Special attention was
paid to the company’s policy on safety, health and the environment
and the social aspects of doing business, with extensive discussion
of the company’s safety program NINA (No Injuries No Accidents),
and how this program is being implemented within the organization
and with subcontractors. In this context the board paid attention to
a number of accidents at subcontractors working on company
projects. The outcome of the related investigations and the measures
to improve procedures were also discussed.

The Board also discussed the revised General Code of Business
Conduct and the Supplier Code of Conduct as well as the company’s
compliance with anti-corruption legislation. This included discussing
the court case in Mauritius and the outcome. With regard to the new
anti-corruption legislation the further implementation of the newly
drafted agent contracts was discussed.

The Supervisory Board examined the company’s strategy and
the risks associated with it. In this context the Supervisory Board
discussed the development of a new Corporate Business Plan for
the period 2014-2016 to give focus to the new organization
following the acquisition of Dockwise.

Another regular topic of discussion concerned the principal risks
inherent to the management of the company, such as the risks
associated with contracting. In this context the Board held an
in-depth discussion about the central tender procedure for large
projects within the company. Further information about the company'’s
risk management can be found on pages 48 to 52 of this annual
report. The Audit Committee regularly assessed the structure and

operation of the associated internal risk management and control
systems and discussed these with the Supervisory Board.

No significant changes were made to the internal risk management
and control systems during the year under review. The meetings to
discuss the annual and semi-annual results were held in the presence
of the external auditor.

In 2013 the Supervisory Board gave extensive consideration to
the completion of the acquisition of Dockwise and the conclusion
of a joint venture agreement with SAAM for the joint operation of
harbour towage activities in Canada, Central and South America.
Another topic of discussion was the acquisition of a 50 per cent
stake in cable-laying company VSMC, which is consistent with the
company'’s strategy and will deliver the desired further expansion
and reinforcement of the company’s position as a maritime services
provider, in particular in the offshore energy market. In this context
the Board also discussed the acquisition of the activities of Fairmount.

During the year under review Boskalis sold both the company’s
40 per cent stake in Archirodon and the activities of Dockwise
Yacht Transport in the interests of introducing strategic focus to
thecompany. Furthermore the towage activities in Gladstone,
Australia were transferred to Smit Lamnalco.

During the year under review the Supervisory Board paid a working
visit fo Singapore. During this visit the Supervisory Board familiarized
itself with the various Boskalis business units in Singapore, including
Dockwise. In the course of doing so extensive attention was paid
to the market trends and possible new projects in Singapore in

the field of land reclamation. Other areas of attention were the
projects in the region, the reconstruction of the Fairway and the
joint ventures of SMIT with local partners.

A number of Supervisory Board members met with the Works
Council to discuss the results, the corporate strategy, the market
developments and the current situation in relation to the pension
funds as well as the effects of the integration with MNO Vervat
and Dockwise.

The Supervisory Board has instituted three core committees — the

Audit Committee, the Remuneration Committee and the Selection
and Appointment Committee. They performed their tasks as follows:

AUDIT COMMITTEE

Members of the Audit Committee

The Audit Committee consists of two members: Mr. Niggebrugge
(chairman) and Mr. Van Wiechen.

Duties and responsibilities of the Audit Committee
The main duties of the Audit Committee are to advise the Supervisory
Board on:
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The Mighty Servant 1 transports Chevron's
Big Foot platform from Geoje in South Korea
to Corpus Christi in the US.

- Supervising and monitoring and advising the Board of
Management concerning, the operation of the internal risk
management and control systems, including the supervision of
compliance with the relevant legislation and regulations, and
supervision of the operation of the codes of conduct.
Supervising the provision of financial information by the
company, its tax planning, the application of information,
communication and communication technology, and the
financing of the company.

- Maintaining regular contacts with the external auditor and
supervising the relationship with the external auditor as well as
the compliance with and implementation of the external auditor’s
recommendations.

- Nominating an external auditor for appointment by the General
Meeting of Shareholders.

- The financial statements, the annual budget and significant

capital investments by the company.

Supervising the functioning of the internal audit function.

Activities during 2013

The Audit Committee met on three occasions during 2013, with
both members as well as the chairman of the Supervisory Board
always being present. Regular topics discussed during these
meetings included: the 2012 financial statements, the (interim)
financial reporting for the 2013 financial year, the results relating
to large projects and operating activities, developments in IFRS
regulations, in particular those relating to joint venture accounting,
risk management and control, developments in the order book,
share price development, the financing and liquidity of the
company and cost control.

Other topics of discussion included the impact of the situation on
the financial markets, insurance matters, the company’s tax position,
the internal control procedures and administrative organization,
the relevant legislation and regulations and the Corporate
Governance Code. The follow-up of the Management Letter issued
by the external auditor as part of the audit of the 2012 financial
statements was also discussed.

The new Dutch legislation governing the rotation of the external
auditor was a regular topic of discussion during Audit Committee
meetings. After deciding in favor of a tender process the Audit
Committee recommended to the Supervisory Board that a new
external auditor be selected with effect from the 2014 financial
year. The Supervisory Board will submit the relevant proposal for
the approval of the 2014 General Meeting of Shareholders.

In addition, the Audit Committee focused more specifically on the
financing of the company, partly through an issue equaling around
10 per cent of the issued share capital. The Audit Committee also
discussed the integration of the Dockwise business units and the
further integration and reorganization of the activities of the
previously acquired MNO Vervat. Extra attention was also paid to
the integration of the accounting and reporting processes and
systems within the group in the context of the acquisitions made in
recent years.

The Audit Committee also discussed the development of the
financial position of the pension funds, in which the company is
involved.



Together with the internal auditor the Audit Committee discussed
the activities performed by the internal auditor during 2013 as
well as the internal Audit Plan for 2014.

In addition to the chairman of the Board of Management and the
Chief Financial Officer, the Group Controller and the external
auditor were also present at the meetings of the Audit Committee.

During the year under review meetings were also held with the
external auditor without the company’s Board of Management
being present. The Audit Committee discussed the audit fees and
the audit approach with the external auditor. The Audit Committee
also established the independence of the external auditor.

Reports and findings of the meetings of the Audit Committee were
presented to the entire Supervisory Board.

REMUNERATION COMMITTEE

Members of the Remuneration Committee
The Remuneration Committee consists of two members:
Mr. Van Woudenberg (chairman) and Mr. Kramer.

The Remuneration Committee regularly avails itself of the services
of an independent remuneration adviser selected by the Supervisory
Board, and ascertained that this remuneration adviser does not
provide advice to the members of the Board of Management.

Duties and responsibilities of the Remuneration Committee

The Remuneration Committee performs the following duties:

- Submitting proposals to the Supervisory Board concerning the
remuneration policy to be pursued for the members of the Board
of Management. The policy is submitted to the General Meeting
of Shareholders for approval.

- Investigating whether the agreed remuneration policy is still up
to date and if necessary proposing policy amendments.

- Submitting proposals to the Supervisory Board concerning the
remuneration of individual members of the Board of
Management (in accordance with the remuneration policy
adopted by the General Meeting of Shareholders).

» Preparing the remuneration report on the remuneration
policypursued, subject to adoption by the Supervisory Board.

Activities during 2013

The Remuneration Committee met on three occasions during 2013,
with both members attending all the meetings. In addition the
Committee also held regular consultations outside these meetings.
Further details of the activities of the Remuneration Committee can
be found in the 2013 Remuneration Report.

Reports and findings of the meetings of the Remuneration Committee
were presented to the entire Supervisory Board.

Remuneration policy for the Board of Management

The remuneration policy for the Board of Management was adopted
by the Extraordinary General Meeting of Shareholders on 21 January
2011. The remuneration policy is consistent with the strategy and
core values of Boskalis, which are centered on long-term orientation
and continuity, and take into account the interests of Boskalis’
shareholders, clients, employees as well as the ‘wider environment'.

Throughout 2013 the remuneration policy was executed in
accordance with the remuneration policy as adopted by the
Extraordinary General Meeting of Shareholders. The full text of
the remuneration policy as well as the remuneration report can
be found on the website.

Remuneration policy for the Supervisory Board

The remuneration policy for the Supervisory Board was adopted
by the General Meeting of Shareholders on 10 May 2012.
During the year under review the remuneration policy was
executed in accordance with the remuneration policy as adopted.
The remuneration report 2013 can be found on the website.

SELECTION AND APPOINTMENT COMMITTEE

Members of the Selection and Appointment Committee
The Selection and Appointment Committee consists of two members:
Mr. Hessels (chairman) and Mr. Van Woudenberg.

Duties and responsibilities of the Selection and Appointment

Committee

The duties of the Selection and Appointment Committee concern

the following matters:

- Drawing up selection criteria and appointment procedures with
respect to members of the Supervisory Board and members of
the Board of Management of the company.

- Conducting a periodic assessment of the size and composition
of the Supervisory Board and the Board of Management and
drawing up the profile.

- Conducting a periodic assessment of the functioning of
individual members of the Supervisory Board and Board of
Management and reporting thereon to the Supervisory Board.

- Proposing appointments and re-appointments.

- Supervising the policy of the Board of Management with respect
to selection criteria and appointment procedures for the senior
management of the company.

Activities during 2013

In 2013 the Selection and Appointment Committee held one meeting,
which was attended by both members of the Selection and
Appointment Committee and all other members of the Supervisory
Board. In addition, the Committee consulted by telephone on several
occasions. During the year under review, the Selection and
Appointment Committee discussed a balanced composition of and
succession planning for the Board of Management, diversity, and
the composition and size of the Supervisory Board, bearing

in mind the Board's profile and retirement rota. The Committee
discussed how to implement the objective stipulated in the profile
of the Supervisory Board to appoint a female member to the
Supervisory Board by 2015 or sooner insofar as this is possible.

According to the Supervisory Board retirement rota, the term of
office of Mr. Niggebrugge ended in 2013. The Supervisory Board
simultaneously informed both the shareholders and the Works
Council of the resulting vacancy. Mr. Niggebrugge let it be known
that he was available for re-appointment. The Supervisory Board
proposed to the General Meeting of Shareholders that Mr.
Niggebrugge be re-appointed to the Supervisory Board. The
proposal to re-appoint rested on the fact that Mr. Niggebrugge
has extensive experience as a member of the Supervisory Board
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and puts this membership into practice with great expertise.

The recommendation to re-appoint Mr. Niggebrugge was in
accordance with the law and the company’s Articles of Association.
The recommendation to re-appoint Mr. Niggebrugge had the full
support of the Works Council. On 8 May 2013, the General
Meeting of Shareholders re-appointed Mr. Niggebrugge for a
period of four years.

The Selection and Appointment Committee prepared the proposal to
appoint Mr. Baan, chairman of the non-executive board of Dockwise,
as a member of the company’s Supervisory Board. However, this
proposal was precluded by the sad passing away of Mr. Baan.

Furthermore, the Selection and Appointment Committee discussed
the appointment of Mr. A. Goedée as a member of the Board of
Management. The Supervisory Board adopted the proposal for his
appointment and, having sought the opinion of the General Meeting
of Shareholders, on 8 May 2013 appointed Mr. Goedée to the

Board of Management for a period of one year.

A further topic of discussion was the re-appointment of Mr. J.H. Kamps
as a member of the Board of Management. Mr. Kamps’ experience
as the company’s Chief Financial Officer and the expertise and the
conscientious way in which he performs his job led the Supervisory
Board to decide to submit the proposed resolution to re-appoint
Mr. Kamps for discussion by the General Meeting of Shareholders
to be held on 13 May 2014.

The Supervisory Board also discussed the extension of the term of
appointment of Mr. F.A. Verhoeven, which expires on the date of the
General Meeting of Shareholders in 2015. It is the intention of the
Supervisory Board to extend this term by a period of one year to
the General Meeting of Shareholders in 2016. In the opinion of the
Supervisory Board this extension will contribute to the transformation
of the company's organizational structure to a new divisional
structure, with the expertise and experience of Mr. Verhoeven
safeguarding the continuity in the further integration of Dockwise.

Reports and findings of the meetings of the Selection and Appointment
Committee were presented to the entire Supervisory Board.

DUTCH CORPORATE GOVERNANCE CODE

Since the introduction of the Dutch Corporate Governance

Code (the ‘Code’) in 2004, the principles of proper corporate
governance and best practice provisions set out in the Code
have regularly been discussed at Supervisory Board meetings.
The principal points of the Boskalis Corporate Governance policy
can be found on pages 54 and 55 of this annual report.

In the opinion of the Supervisory Board, the provisions of the Code
regarding the independence of the members of the Supervisory
Board have been complied with. The Supervisory Board considers
Mr. van Wiechen not to be independent in the light of the Code.

Outside the presence of the board members, the Supervisory
Board discussed the performance of the Board of Management
and its individual members. It also discussed the performance of
the Supervisory Board, the chairman of the Supervisory Board,

the three committees and the individual members of the Supervisory

Board as compared to the profile. This evaluation took place with
the aid of a questionnaire as well as through collective and bilateral
discussions between the members of the Supervisory Board, the
chairman of the Supervisory Board and the individual members

of the Board of Management.

The Supervisory Board wishes to thank the Board of Management
and all the company’s employees for their great efforts shown in
2013 and the good cooperation between all parts of the company.
The Board extends its compliments for the good results achieved

in 2013.
Papendrecht / Sliedrecht, 12 March 2014

Supervisory Board

Mr. J.M. Hessels, chairman

Mr. H.J. Hazewinkel, deputy chairman
Mr. M.P. Kramer

Mr. M. Niggebrugge

Mr. J. van Wiechen

Mr. C. van Woudenberg



Members of the SMIT Salvage team
are winched aboard the stranded oil
tanker Silver in Morocco
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TOWAGE THROUGH
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Boskalis has made the strategic choice to develop its towage activities
around the world through partnerships. Pooling resources creates more
chances for success.

“Our partnership strategy brings major benefits to our clients. With our
excellently maintained fleet and highly qualified staff we can offer the scale
and technical reliability they are looking for. With SMIT as one of our
permanent joint venture partners this means that we can offer clients

the highest quality in terms of safety, reliability and availability,” said

Tom Bennema, Head of Corporate Strategy & Business Development.

“Harbour towage services are strongly regional and local in nature. We are
dealing with local stakeholders and business conditions. And so we look to
join forces with successful players who have regional knowledge to set up and
grow a joint company. There are also clear operational benefits of scale in
using the joint ventures to concentrate on certain regions, resulting in efficient
deployment of the fleet and scope for standardization. Finally, the financing
benefits were also a consideration in transferring these activities to joint
ventures. The nature of harbour towage activities means that these operations
can be financed more efficiently. Through non-recourse financing we place
these activities at a distance and this efficient capital structure allows us to
achieve higher returns.”

“We already have two maijor joint ventures that are strong in fowage services.
Based in Singapore our Keppel SMIT Towage joint venture caters to the
Southeast Asia region, mainly Singapore, Brunei, Malaysia and Indonesia.
We are now slowly expanding our position there to China and Taiwan. The
Smit Lamnalco joint venture works for clients in the oil and gas industry in
the Middle East, Africa, Russia and Australia. The partnership with Lamnalco
has been going for 50 years. When we took over SMIT it was already clear
that we wanted to merge the SMIT terminal activities with the Lamnalco
ones. The step provided a major growth boost to Lamnalco. In 2013 we
also sold our Australian harbour towage services to Smit Lamnalco, thus
further extending this joint venture's reach.”

“We are currently working on the establishment of a third major joint venture
with SAAM of Chile in order to strengthen the towage activities in North,
Central and South America. We want to merge the SMIT harbour towage
activities in Canada, Panama and Brazil with those of SAAM in Mexico and
Brazil. In the course of 2014 this will create a strong provider of harbour
towage services in important growth markets.”

| CASE
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MARKET

DEVELOPMENTS

The markets in which Boskalis operates
are driven by growth in global trade,
energy consumption and the world’s
population, as well as by the effects

of climate change.

Recent research has confirmed that these trends will continue in the longer term despite
regional economic stagnation.

In the short term we are assisted by the growing demand for deep sea ports with the
ability to cater to the new generation of bulk carriers and container ships, as well as
by the increasing shift towards (complex) offshore locations for oil and gas extraction.

Boskalis expects market conditions for its Dredging and Towage activities to be stable
in the next three years, with scope for growth mainly seen for Offshore Energy in the
area of Transport, Logistics & Installation. There are clear opportunities here for Boskalis
with its combination of assets and expertise following the acquisitions of SMIT and
Dockwise. Boskalis can further strengthen its position in this segment through targeted
investments in ships or through acquisitions, for example the recent takeover of
Fairmount with its leading position in the global market for oceangoing tugs.




FINANCIAL PERFORMANCE

Royal Boskalis Westminster N.V. (Boskalis) achieved revenue of EUR 3.5 billion in 2013 (2012:

EUR 3.1 billion). Net profit rose sharply to EUR 366 million (2012: EUR 249 million), partly due to a
number of extraordinary items amounting to EUR 97 million post tax. Boskalis intends to distribute a
dividend of EUR 1.24 per share and intends to start a three-year share buyback program.

EBITDA also reached a record high level of EUR 800 million (2012: EUR 567 million) and EBIT was

EUR 466 million (2012: EUR 336 million). The contribution to the result from Dredging increased, partly
due to substantial results on the financial settlement of projects completed at an earlier date, the sale of
equipment and the settlement of an insurance claim. Offshore Energy’s contribution to the result rose sharply,
in part explained by the contribution from the Dockwise activities acquired at the start of 2013. The
contribution to the result from Inland Infra fell, partly due to the sale of the 40% stake in Archirodon as
well as integration and reorganization expenses. Towage & Salvage had a good year.

The order book declined slightly to EUR 4,005 million (end-2012: EUR 4,106 million). The acquisition
of Dockwise and the sale of the 40% stake in Archirodon on balance had a neutral effect on the size of
the order book.

OPERATIONAL AND FINANCIAL DEVELOPMENTS

In early 2013 Boskalis successfully completed the acquisition of
Dockwise by means of a public offer and subsequent squeeze-out
procedure for all shares not already tendered under the offer.
The Dockwise results for the first quarter have been recognized
as result from associated companies based on a pro rata stake,

At the beginning of the third quarter the 40% stake in Archirodon
was sold. These activities, which were previously reported under
the Inland Infra segment, are no longer included in the consolidated
figures as from the third quarter. The transaction resulted in a book
gain of EUR 50.9 million, which has been recognized under the

with the results being fully consolidated as from the second quarter Holding and Eliminations segment.
and reported under the Offshore Energy segment.

BY SEGMENT 2013 2012 331
(in millions of EUR)
M Dredging 1,269 1,290 1269
Offshore Energy 1,084 481 667
M inland Infra 667 777
B Towage & Salvage 531 533
Non-allocated group revenue -12 -
Group 3,539 3,081
1,084
BY GEOGRAPHICAL AREA 2013 2012
(in millions of EUR)
B The Netherlands 670 763
Rest of Europe 691 570
W Australia / Asia 783 484 436
B Middle East 337 341 691
B Africa 436 428
B North and South America 622 495
Group 3,539 3,081
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REVENUE

During the past year revenue rose by 15% to EUR 3.54 billion
(2012: EUR 3.08 billion). Adjusted for the acquisition of Dockwise
and the sale of the stake in Archirodon revenue rose by 8%.

Revenue was stable at the Dredging, Towage & Salvage and
Inland Infra (adjusted for the sale of Archirodon) segments.

The Offshore Energy segment saw a sharp rise in revenue, even
adjusted for the addition of Dockwise, with the growth being
broadly spread across the various activities in this segment.

RESULT

The operating result including the result of associated companies and
before interest, taxes, depreciotion, amortization and impairments
(EBITDA) was EUR 800.1 million (2012: EUR 567.1 million).

The contribution by Dockwise was EUR 145.6 million, including a
EUR 18.5 million effect from the Purchase Price Allocation (PPA).

The operating profit (EBIT) was EUR 465.9 million in 2013 (2012:
EUR 335.8 million). The contribution from Dockwise to the operating
profit, including a EUR 0.6 million effect from the PPA, was

EUR 55.6 million.

The Dredging segment realized a higher result, with the result for
the year under review once again being influenced by substantial
results from the financial settlement of projects whose technical
completion took place earlier. In addition there were substantial
results from the sale of equipment and the settlement of an
equipmentrelated insurance claim.

Offshore Energy reported an operating result of EUR 149.5 million.
Even adjusted for the contribution from Dockwise, the result in this

. 5
A &

@lvage of the capsized SEP Orion jack-up platform in
Brazil by SMIT Salvage

segment rose significantly to EUR 94.0 million.

The results in the Inland Infra segment, adjusted for the sale of
Archirodon, were lower, partly related to a provision for integration
and reorganization costs taken in early 2013. Towage & Salvage
had a good year with an increase in operating profit.

RESULT BY SEGMENT 2013 2012
(in millions of EUR)

Dredging 249.5 200.6
Offshore Energy 149.5 60.3
Inland Infra 8.3 38.1
Towage & Salvage 83.4 74.0
Non-allocated group costs -24.8 -37.2
Total 465.9 335.8
NET PROFIT

The operating profit (EBIT) was EUR 465.9 million. Net of financing
expenses of, on balance, EUR 55.2 million and EUR 20.2 million in
results from associated companies, profit before taxation amounted
to EUR 430.9 million. Net profit attributable to shareholders totaled
EUR 365.7 million (2012: EUR 249.1 million).

The result includes a number of exceptional items: a book gain

of EUR 50.9 million on the sale of the 40% stake in Archirodon;

a pre-tax book gain of EUR 17.8 million on the sale of the cutter
the Ursa; a positive result of EUR 13.9 million pre tax from the
setflement of an equipment-related insurance claim; and a non-cash
revaluation gain of EUR 22.7 million in relation to the equity stake
held in Dockwise immediately prior to the offer being declared

unconditional. On balance the impact of these items on net profit
was EUR 97.4 million.

o W




ORDER BOOK

In 2013 Boskalis acquired, on balance, EUR 3,230 million worth
of new contracts. At the end of the year the order book stood at
EUR 4,005 million (end-2012: EUR 4,106 million).

The contracts held by Dockwise at the time of its inclusion in the
consolidated figures were valued and added to the order book for
an amount of EUR 496 million. Archirodon’s share in the order
book at the time of its sale was EUR 509 million.

ORDER BOOK 31 dec 2013 31 dec 2012
(in millions of EUR)

Dredging 1,094 1,143*
Offshore Energy 1,338 820
Inland Infra 923 1,533*
Towage & Salvage 650 610
Total 4,005 4,106

* As from the beginning of 2013 the projects on and around the Dutch inland waterways
are recognized under Inland Infra. The comparative figures have been adjusted

accordingly.

DREDGING

Construction, maintenance and deepening of ports and waterways,
land reclamation, coastal defense, underwater rock fragmentation
and the extraction of minerals using dredging techniques.

DREDGING 2013 2012
(in millions of EUR)

Revenue 1,269 1,290
EBITDA 336.0 286.0
Operating result 249.5 200.6
Order book 1,094 1,143
REVENUE
Revenue in the Dredging segment totaled EUR 1,269 million
(2012: EUR 1,290 million).

REVENUE BY MARKETS 2013 2012
(in millions of EUR)

European home markets 330 468
Non-European home markets 69 143
International projects 870 679
Total 1,269 1,290

European home markets

Revenue in the European home markets (the Netherlands, Germany,
United Kingdom, Nordic countries) fell to EUR 330 million (2012:
EUR 468 million). The decline was mainly attributable to the lower
activity level in the Netherlands as a result of the conclusion of
work on the Maasvlakte 2 project and a smaller volume of coastal
defense projects. The construction of Maasvlakte 2 was technically
completed in 2013 and Boskalis will be responsible for maintaining
the seawall for the next 10 years. In the other European home
markets work took place on a large number of maintenance projects
for ports and waterways. Germany and Sweden had a busy year
with maintenance and other projects. In Germany Boskalis Hirdes

once again performed a large volume of munitions clearance work
to facilitate the construction of offshore wind farms. These projects
involved combining the expertise of Boskalis Hirdes with that of
Boskalis Offshore’s Subsea Services.

Non-European home markets

Revenue in the home markets outside Europe (Nigeria and Mexico)
fell to EUR 69.3 million (2012: EUR 143 million). Both countries
experienced a decline in activity levels due to the conclusion of

a number of substantial projects. While the prospects for further
growth in Nigeria remain good, decision-making processes at oil
and gas companies with regard to major investments are slow

to proceed.

International project market

Revenue from the international project market rose compared to
last year to EUR 870 million (2012: EUR 679 million). Following
the technical completion of the substantial Gorgon project in
Western Australia revenue is mainly being generated on a large
number of smaller projects. The regions of Africa, Asia, the Middle
East and India in particular demonstrated strong revenue growth.
Last year Boskalis was active on projects in countries including
Kenya (port of Mombasa), Morocco (port of Tangiers), Benin
(coastal defense at Cotonou), India (port of Mumbai) and Iraq,
as well as on various projects in Southeast Asia and Australia.

In Central and South America work was carried out on projects
including Superporto do Agu (Brazil) and Lelydorp | (Suriname).

Fleet developments

Utilization of the hopper fleet was strong at 44 weeks (2012:
41weeks). The utilization rate for the cutter fleet on the other hand
was low at 16 weeks (2012: 25 weeks). The cutter Ursa was sold
at the beginning of the year and the limited volume of cutter work in
the market resulted in low utilization levels for the rest of the fleet.
In the fourth quarter an order was placed for the construction of a
mega cutter. The value of this replacement investment, which will
be completed in 2017, is approximately EUR 170 million.

SEGMENT RESULT

EBITDA in the Dredging segment fotaled EUR 336.0 million with an
operating result of EUR 249.5 million (2012: EUR 286.0 million and
EUR 200.6 million, respectively). This result includes a EUR 17.8 million
book gain on the sale of the Ursa and a EUR 13.9 million result from
the seftlement of an equipment-related insurance claim relating to
damage sustained in 2007. In addition to the usual project results,
which included good results on a number of larger projects nearing
completion, there were considerable results from the financial

seflement of projects whose technical completion took place earlier.
Depreciation was higher than in the previous financial year due to
a EUR 9.0 million impairment charge on cutter equipment.

ORDER BOOK

On balance EUR 1,212 million of new work was acquired in the
course of 2013. In addition to a large number of relatively small
maintenance projects for ports and waterways, several other
noteworthy contracts were won. These included land reclamation
projects in Vietnam and South Korea as well as contracts for the
maintenance of the shipping fairways in the port of Melbourne,
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Australia and on the Elbe River in northern Germany over the next
few years. Work will be undertaken to deepen access channels in
Qatar and the UK port of Southampton. In St. Petersburg, Russia a
project was contracted for the expansion of the port, and just
before the end of the year Boskalis was awarded the contract for
the reinforcement of the Hondsbossche and Pettemer Sea Defense
in the Dutch province of Noord-Holland.

ORDER BOOK BY MARKETS 31 dec 2013 31 dec 2012
(in millions of EUR)

European home markets 440 238
Non-European home markets 22 51
International projects 632 854
Total 1,094 1,143

The value of the order book at the end of 2013 was EUR 1,094 million
(end-2012: EUR 1,143 million).

OFFSHORE ENERGY

Offshore dredging and rock dumping projects, heavy transport,
lift and installation work, diving and ROV services in support of
the development, construction, maintenance and dismantling of
oil and LNG import/export facilities, offshore platforms, pipelines
and cables and offshore wind turbine farms.

OFFSHORE ENERGY 2013 2012
(in millions of EUR)

Revenue 1,084 481
EBITDA 282.8 95.4
Operating result 149.5 60.3
Order book 1,338 820

The revenue and results of Dockwise are fully consolidated from
the second quarter of 2013.

REVENUE

Revenue in the Offshore Energy segment rose to EUR 1,084 million,
with Dockwise contributing EUR 332 million to this figure.
Excluding this consolidation effect, revenue was EUR 752 million
(2012: EUR 481 million).

Both Subsea Contracting and Marine Contracting had a good and
busy year. Subsea Contracting performed various offshore dredging
and cable work projects in addition to rock dumping work to protect
pipelines. The second half of the year saw the commencement of
work on the Ichthys offshore project in Australia as well as the start
of preparatory work in connection with the Malampaya transport
and installation project in the Philippines. Installation work for the
West of Duddon Sands offshore wind farm project in the Irish Sea
was successfully completed, as well as the OSX3 FPSO installation
project in Brazil. At Marine Services capacity utilization of the
transport equipment was lower in 2013, while capacity utilization of
the floating sheerlegs was good, with projects in Southeast Asia,
Brazil, Turkey and Germany. After a quiet first half year Subsea
Services achieved good operating results in the second half year.

Dockwise can look back on a good year, with a strong fleet
utilization level amid competitive market conditions. While the

market for shortterm Heavy Marine Transport activities started out
weak in early 2013, demand picked up in the course of the second
quarter and it was positively busy during the remainder of the year.
Demand for the longerterm focused activities of the Heavy Marine
Transport, Transport & Installation and Logistical Management
segments arises mainly from projects with a multi year planning
horizon. The market prospects for this type of project are good,
mainly in light of expected deep-sea oil and gas projects in
Norway, Western Australia, the Gulf of Mexico and West Africa.
The year under review saw a great deal of work carried out on
the Gorgon project (Australia) as well as the installation of the
Gumusut platform (Malaysia) and the successful completion of the
logistical management project, using Floating Super Pallets, for
Bechtel (Australia). The Dockwise Vanguard, the flagship brought
info service at the beginning of 2013, had a successful and busy
first year. After the delivery of the world’s biggest semi-submersible
offshore platform in the Gulf of Mexico, the vessel was used as a
floating dry dock for a damaged oil rig in Malta and to transport
a large platform from Brazil to Indonesia before embarking on the
transportation of an integrated lower hull from Singapore to Brazil
round the turn of the year.

FLEET DEVELOPMENTS

In 2013 the AHT (Anchor Handling Tug) the Smit Komodo was
modified and taken into service as a DSV (Diving Support Vessel).
In addition construction work was completed on the two N class
vessels, which were brought info service in early 2014 and
immediately deployed on projects. The Ndeavor was completed as
a multifunctional rock-dumping, fallpipe and dredging vessel and
has been deployed on the Malampaya project in the Philippines.
The second N class vessel, the Ndurance, was finished as a 5,000
MT cable-laying ship and deployed into VSMC, the 50/50 joint
venture with VolkerWessels. The Ndurance was immediately
deployed on a cable-laying project in Indonesia and successfully
installed two cables in record time under challenging
circumstances.

Utilization of the Dockwise fleet was 83% from the second quarter.
As well as the Dockwise Vanguard being taken into service in the
year under review, construction work commenced on the White
Marlin. The keel was laid in China on 23 May and this type |
vessel is expected to be completed by the end of 2014.

SEGMENT RESULT

EBITDA for the Offshore Energy segment was EUR 282.8 million with
an operating result of EUR 149.5 million (2012: EUR 95.4 million
and EUR 60.3 million, respectively).

Dockwise contributed EUR 145.6 million to EBITDA including a
EUR 18.5 million effect from the Purchase Price Allocation (PPA).
The contribution from Dockwise to the operating result was

EUR 55.6 million, including a limited PPA effect of EUR 0.6 million.

ORDER BOOK

At the end of the year the order book stood at EUR 1,338 million
(end-2012: EUR 820 million). EUR 687 million of this related to
Dockwise projects.



The value of the contracts held by Dockwise at the time of its
inclusion in the consolidated figures at the end of March was

EUR 496 million.

On balance EUR 1,107 million of new work was acquired within
the segment in the course of the year under review. EUR 523 million
of this related to new orders for Dockwise.

Dockwise contracted a number of noteworthy projects. The Dockwise
Vanguard won various contracts, including the dry-docking of a
damaged oil rig, the transportation of an FPSO in 2016, and the
contract to transport the Concordia, scheduled for mid-2014. At
the end of the year under review Dockwise was awarded a contract
by Bechtel worth a record USD 275 million. The contract concerns
the logistical management and transportation of over 100 modules
for the Wheatstone LNG project in Western Australia. These
modules will be transported from China and Malaysia to Australia
over period of two years using a combination of Dockwise and
Boskalis equipment.

INLAND INFRA

Riverbank protection and construction of roads and railroads,
bridges, dams, overpasses and terminals including earthmoving,
soil improvement and remediation.

INLAND INFRA 2013 2012
(in millions of EUR)

Revenue 667 777
EBITDA 38.7 78.8
Operating result 8.3 38.1
Order book 923 1,533

At the beginning of July 2013 Boskalis sold its 40% stake in
Archirodon for USD 190 million. As a result Archirodon is no
longer included in the consolidated figures as from 1 July 2013.
The divestment resulted in a book gain of EUR 50.9 million,
which has been recognized under ‘Other income and expenses’
in the Holding and Eliminations segment.

REVENUE

Revenue in the Inland Infra segment was EUR 667 million (2012:
EUR 777 million). The decline is largely attributable to the sale of
the 40% stake in Archirodon. Excluding Archirodon revenue was

EUR 499 million (2012: EUR 511 million).

SEGMENT RESULT

EBITDA and operating result in the Inland Infra segment were

EUR 38.7 million and EUR 8.3 million, respectively (2012:

EUR 78.8 million and EUR 38.1 million, respectively). Archirodon’s
share in the operating result was EUR 9.7 million (2012:

EUR 28.6 million). Results in the Netherlands were under pressure,
mainly as a result of the extremely competitive market conditions in
the Dutch market for infrastructure projects. The integration of
MNO Vervat into Boskalis Nederland was started at the beginning
of the year under review, with implementation subsequently being
accelerated in light of the worsening market conditions. The
integration will be completed in the course of 2014. In connection
with this, substantial infegration and restructuring charges were
taken during the year.

ORDER BOOK

At the end of the year the Inland Infra order book stood at

EUR 923 million. Excluding our 40% share of the Archirodon
order book the order book was worth EUR 954 million at the end
of 2012 (including Archirodon: EUR 1,533 million).

TOWAGE & SALVAGE

Towage: towage services and berthing and unberthing of
oceangoing vessels in ports and at offshore terminals, management
and maintenance both above and below the surface of onshore
and offshore oil and gas terminals and associated maritime and
management services.

Salvage: providing assistance to vessels in distress, wreck
clearance, environmental care services and advice.

TOWAGE & SALVAGE 2013 2012

(in millions of EUR)

Revenue 531 533

EBITDA 145.5 142.0

Operating result 83.4 74.0

Order book 650 610
REVENUE

Revenue in the Towage & Salvage segment was EUR 531 million in
2013 (2012: EUR 533 million).

Boskalis provides towage services in the port of Rotterdam and in
countries including Belgium, Brazil, Panama, Canada and Singapore.
In early October the harbour fowage activities in Gladstone (Australia)
were transferred to Smit Lamnalco. The elimination of these activities
as well as currency translation effects contributed towards a slight

decline in the revenue of the harbour towage activities compared
to 2012.

Boskalis is also active, mainly through its 50% stake in Smit Lamnalco,
in providing fowage and additional services in connection with
offshore terminals, often under longterm contracts. The addition of
the activities in Gladstone, Australia, as well as a good revenue
contribution from contracts in Russia and Iraq enabled Smit
Lamnalco to realize a rise in revenue.

Salvage had a busy first half of the year followed by a somewhat
quieter second half. Noteworthy projects, which were all completed
successfully, included the refloating of the Kulluk Arctic drilling rig in
Alaska, the salvage operation involving the broken container ship the
MOL Comfort in the Arabian Sea, the removal of oil from a jack-up
rig in Angola and from a cape size bulker off the coast of South
Africa and the wreck clearance of a capsized jack-up rig in Brazil.

SEGMENT RESULT

The operating result, including the proportionate consolidation of
associates, was EUR 83.4 million (2012: EUR 74.0 million).

ORDER BOOK

The order book grew to EUR 650 million (end-2012: EUR 610 million)
and contfains solely terminal contracts.
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In February 2014 Boskalis won the contract for the removal of a
damaged jack-up rig from the seabed off the coast of Angola. In
the same month Boskalis was notified of the intention to award it
the contract for the removal of the wreck of the car carrier Baltic
Ace which sank in the North Sea. Equipment belonging to various
Boskalis business units, including Dockwise, will be deployed on
the salvage operation.

HOLDING AND ELIMINATIONS
Non-allocated head office activities.

HOLDING 2013 2012
(in millions of EUR)

Revenue eliminations -11.9 -
Operating result -24.8 37,2

SEGMENT RESULT

The operating result includes the usual non-allocated head office
costs, as well as various non-allocated (exceptional) income and
expenses. A book gain of EUR 51 million has been recognized

in the operating result, arising from the sale of the 40% stake in
Archirodon. Upon the acquisition of SMIT in 2010 a value was
assigned to the SMIT trade name. Following the merging of the
former SMIT Subsea, Transport and Heavy Lift activities with those
of Boskalis Offshore in the Boskalis Offshore Energy division the
SMIT trade name is (virtually) no longer in use for these activities.
This resulted in a EUR 16.4 million impairment charge in relation
to the SMIT trade name. Costs associated with the acquisition and
integration of Dockwise amounting to EUR 8.2 million, have also
been recognized in the operating result.

OTHER FINANCIAL INFORMATION

Depreciation, amortization and impairments totaled EUR 334 million
(2012: EUR 231 million). EUR 90 million of the increase compared
to 2012 was due to the consolidation of Dockwise (including PPA
effects), EUR 22.1 million for impairment charges on intangible
assets (2012: nil) and EUR 17.3 million for impairment charges
on property, plant and equipment (2012: EUR 4.1 million).

The result from associated companies was EUR 20.2 million (2012:
EUR 0.3 million) and mainly concerned Dockwise. The result
includes a gain of EUR 22.7 million relating to the revaluation of
the stake in Dockwise held directly prior to the offer being declared
unconditional. This revaluation result concerns the difference
between the valuation of the stake based on the offer price and the
valuation based on the purchase price. The result from associated
companies also includes the share in the Dockwise result for the first
quarter of the year under review based on an average stake of
39.1%. This result was a negative EUR 3.7 million due to one-off
costs recognized by Dockwise associated with the acquisition.

The tax burden increased during the year under review to
EUR 64.4 million (2012: EUR 49.5 million). The effective tax rate fell
to 15.0% (2012: 16.4%). The results from the activities of Dockwise
are largely taxed at a low rate under a special tax regime (fonnage
tax). Moreover the book gain on the sale of the stake in Archirodon
and the result from associated companies are tax-exempt.

CAPITAL EXPENDITURE AND BALANCE SHEET

During the reporting year a total of EUR 296 million was invested
in property, plant and equipment. Important investments in the
Dredging segment concerned reconstruction work on the mega
hopper Fairway and the construction of three 4,500 m® hoppers
to replace smaller hoppers already taken or scheduled to be taken
out of service. The Causeway (the first of the 4,500 m® hoppers)
was brought into service in the third quarter and the Fairway is
expected to enter service in March 2014. At the end of the
reporting year construction work started on a new mega cutter
with total installed capacity of 23,700 kW. Investments in the
Offshore Energy segment included the Ndurance and Ndeavor
(new multifunctional cable laying/offshore services vessels), the
Asian Hercules lll (5,000 MT floating sheerlegs in the Asian Lift JV)
and the White Marlin (Dockwise type | transport vessel). Delivery
of the Ndurance and Ndeavor took place in the fourth quarter.
Delivery of the White Marlin is expected in late 2014 with the
new mega cutter following in 2017.

Towage & Salvage made various smaller investments during the
year, for example in six new tugs for SMIT Brasil of which two
were brought into service.

Capital expenditure commitments as at 31 December 2013,
including Dockwise, were higher at EUR 324 million (end-2012:
EUR 126 million), mainly as a result of the commitments in relation
to the mega cutter.

Cash flow amounted to EUR 701 million (2012: EUR 483 million).
The cash position at the end of the reporting year was

EUR 411 million, of which EUR 29.7 million related to group
companies which have been recognized under ‘Assets held for sale’
in connection with their intended transfer to the new joint ventures to
be created with SAAM. The solvency ratio rose to 44.3% (end-
2012: 39.2%).

The net debt position rose compared to the end of 2012 as a result
of the acquisition of Dockwise. On that occasion a three-year loan
of USD 525 million was taken out, EUR 290 million was drawn
under a five-year revolving credit facility (EUR 500 million) and a
USD 525 million bridging loan was taken out. The bridging loan was
fully repaid at the beginning of the third quarter from the proceeds
of a USD 325 million US Private Placement (USPP), USD 190 million
in proceeds from the sale of the stake in Archirodon and existing
cash resources.

The remaining interestbearing debt totaled EUR 1,254 million at the
end of the year under review, with EUR 59 million of this recognized
under ‘Assets held for sale’. The net debt position stood at

EUR 845 million. At the end of first half year interest-bearing debt
still totaled EUR 1,745 million and the net debt position stood at
EUR 1,376 million. The majority of the debt position consists of
long-term US Private Placement loans and drawings on the three-and
five-year syndicated bank facility taken out as part of the Dockwise
acquisition financing package. Boskalis must comply with various
covenants as agreed with the syndicate of banks and the USPP
investors. These agreements were comfortably met as at the end of
the financial year. The main covenants relate to the net debt : EBITDA
ratio, with a limit of 3, and the EBITDA : net interest ratio, with a



minimum of 4. At year-end the net debt : EBITDA ratio stood at 1.1
and the EBITDA : net interest ratio at 11.8.

OTHER DEVELOPMENTS
NEW CORPORATE BUSINESS PLAN

In early 2014 Boskalis formulated the Corporate Business Plan for
2014-2016. The updated strategy (Focus, Expand & Strengthen)
follows on logically from the completed 2011-2013 planning
period and the successful acquisition of Dockwise and the ongoing
integration process. Further details of the 2014-2016 Corporate
Plan can be found in the 2013 Annual Report.

VSMC

At the end of November Boskalis and Royal Volker Wessels Stevin
N.V. combined their forces in the field of offshore cable installation
by establishing a 50/50 joint venture named YSMC. YSMC will
have two cable-laying vessels at its disposal, VolkerWessels’
Stemat Spirit and Boskalis" Ndurance.

GLADSTONE HARBOUR TOWAGE

In mid-October Boskalis sold its Australian harbour towage
activities to its strategic partner Smit Lamnalco for a cash
consideration of USD 55 million. Shipping activity in the port of
Gladstone is primarily related to commodity exports and several
LNG terminals are also currently under construction here. The
nature of these activities means they are a good fit with Smit
Lamnalco’s focus on the oil and gas sector. In addition these
activities complement the existing LNG terminal activities of Smit
Lamnalco in Papua New Guinea.

DOCKWISE YACHT TRANSPORT

In mid-October Boskalis sold the activities of Dockwise Yacht
Transport B.V. (DYT) to Sevenstar Yacht Transport B.V. DYT's core
business is the transatlantic migration of luxury yachts between
Florida, the Caribbean and the Mediterranean. These activities
have no strategic value for Boskalis and are not consistent with

the group’s existing core business. Boskalis sold the DYT activities,
mainly consisting of two dedicated semi-submersible yacht transport
vessels (the Super Servant 4 and the Yacht Express), for a sum of
USD 40 million.

SAAM

On 11 September 2013 Boskalis signed an agreement with
Sudamericana Agencias Aéreas y Maritimas S.A. (SAAM] to merge
the harbour towage operations of SMIT and SAAM in Canada/
Central America and Brazil. It is expected that the combined entity
will be established in mid-2014 by means of two separate joint
ventures once the required approval from parties including
regulators and local financiers has been obtained. In view of the
proposed cooperation with SAAM, the assets and liabilities to be
transferred, including EUR 59.2 million in inferest-bearing debt
and EUR 29.7 million in cash reserves, have been classified as
‘Assets held for sale’ in the balance sheet as at year-end.

FAIRMOUNT

After the balance sheet date, on 3 March 2014, Boskalis reached
an agreement to acquire Fairmount, a leading global provider of
ocean towage services that operates a fleet of five 205 tonne
bollard pull Anchor Handling Tugs (AHTs). The addition of these
ships represents a further strengthening of Boskalis’ market position
in both offshore energy and salvage. The use of ocean-going tugs
for long-distance wet towage is complementary to Boskalis’ current
dry heavy transport offering. The AHTs can also be deployed on
offshore projects, thus expanding Boskalis’ current transport and
installation offering, and are also suitable for deployment on
salvage projects.
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UNPARALLELED
POSSIBILITIES OF
THE DOCKWISE
VANGUARD

Offshore drilling rig en route to-a port in-Malta for a
dry-docking operation on board of the Dockwise Vanguard




An appropriate ship that has no competition creates its own market. This
certainly applies to the Vanguard. The Dockwise semi-submersible transport
vessel that was brought into service in early 2013 was a success right from
the start. Two mega transport contracts were added to the portfolio even

before the ship was taken into service and four more contracts were
acquired in 2013.

The Vanguard was designed for deployment in the offshore industry, to
transport the increasingly heavy constructions for oil and gas platforms.
“The Vanguard is unique in its kind because its exceptional load capacity
and design mean that it can do more than any other transport vessel in the
market,” explained Sander Bikkers, Director Sales Heavy Marine Transport
at Dockwise.

“The existing Heavy Lift offering in the market was an obstacle to the growth
and size of offshore constructions. The Vanguard allows us to remove this
barrier by making the integrated construction of platforms a possibility for
our clients. So rather than having the lower part built in Korea and the top
structure in America, the entire platform can be built wherever in the world
this can be done most efficiently. The Vanguard has the capability to transport
all the parts to their destination in one go, something that is virtually
impossible with traditional tugs. What's more, we are also able to transport
extremely long sections thanks to the Vanguard’s open bow and stern
construction. In addition, the Vanguard can sail 50% faster than large
oceangoing tugs; this frees up time to complete the construction of parts at the
yard or to get down to work sooner at the installation site. The environmental
impact from emissions is also almost 50% lower. Moreover, faster and dry
transport means a lower risk premium for the transport, cutting clients’
insurance expenses by nearly 15%."

| CASE

Dockwise is eyeing a new market segment for the Vanguard: the dry-docking,
both at the quayside and offshore, and transportation of FPSOs. “The
advantage for the client is that such a platform will be back in production
sooner than with conventional dry-docking. Last summer the Vanguard
already carried out a dry-dock repair in Malta, where it was used to dock a
semi-submersible oil platform at the quayside. Another unforeseen use is for
salvage work involving very large or badly damaged ships that cannot be
towed, such as the contract to transport the heavily damaged cruise ship
Concordia that - to further complicate matters - lies in shallow water off the
ltalian coast.”
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Reclamation of land by trailing suction hopper
dredger Gateway in the port of Tangiers, Morocco

PERFORMANCE

SAFETY

The safety of our own employees and those employed by our subcontractors is one of
our core values and is given top priority. Our progressive safety program, ‘No Injuries
No Accidents’ (NINA), is attracting a lot of positive aftention within the industry and
from our clients. NINA fosters ownership. The program holds all employees personally
responsible for their own contribution to safety and ensures that safety can be
discussed openly. Five short and sharply worded values with five supporting rules
provide the framework designed to help prevent incidents. The program has been
widely introduced. Everyone in a management position has received training and
dozens of NINA workshops have been held for employees on board of ships, on
projects and in the staff departments.

The figures are convincing: NINA works. Since its introduction the number of accidents
has fallen by over 80%. The Lost Time Injury Frequency (LTIF) figure expresses the
number of incidents per 200,000 hours worked resulting in absence from work.
Prevention is an important part of safety awareness. 2011 saw the wider introduction
of Safety Hazard Observation Cards (SHOCs), which employees can use to report
dangerous situations. The number of SHOC reports was 10,054 in 2013 (2012:
3,800). In addition 1,555 near misses were reported (2012: 210). We see SHOC
and near misses reporting as a benchmark for the proactive safety experience within
the organization. NINA encourages reporting on such situations to allow us to make
proactive adjustments. Despite both the relatively high risk profile associated with our
activities and the recent growth of our company the figure fell from 0.26 in 2012 to
0.11 in 2013. With this LTIF figure and the near misses score we comfortably meet
the standards applicable in the oil and gas industry that is so important to us.




In 2013 we focused on the introduction of NINA at Boskalis
Offshore. Boskalis wants to present itself to clients in the offshore
energy market as a safe and reliable partner. In 2013 this already
proved to be a significant factor in the Dabrat project for Maersk
Qil. All Subsea staff — around 80 - on two of the largest Diving
Support Vessels were given an introduction and special training
course. This approach was much appreciated by the client.

For detailed reporting on our safety policy and our safety
performance, please refer to our CSR report.

PERSONNEL & ORGANIZATION
STRENGTHENING OUR OFFSHORE PROFILE

Our activities in the offshore energy sector have grown considerably
as a result of the SMIT and Dockwise acquisitions. The composition
of our revenue is changing rapidly. This also offers new career
perspectives for our staff who can for example make the switch
from Dredging to Offshore Energy. Employees have expressed that
this is very interesting for them.

In order to carry out the growing number of offshore projects and
be able to meet our clients’ quality requirements we need fo attract
enough qualified staff with an offshore profile as well as give our
own employees the opportunity to develop in this direction.

To achieve this we are scaling up our practical training programs
and concentrating on fastrack training for our employees. Our
Boskalis Offshore Development Program has been augmented with
specific offshore industry modules, designed to bring participants up
to the right level within a year. In 2013 a group of nine employees
followed this course, with another 10 set to follow in 2014.

At the same time we are expanding our flexible shell by building a
network of independent offshore professionals who can be deployed
on a project basis. We also invest actively in the relationship with

agencies that act as intermediaries between us and the labor market.

In order to offer competitive terms of employment we have devised
special schemes for dredging fleet officers who are brought in on

the preparation of offshore projects.

INTEGRATION OF DOCKWISE

The integration with Dockwise is well underway. We are
approaching this in a similar way to the integration of SMIT,
based on a process of due care, with ample preparation and time
to get to know each other and each other’s business. We have
looked into areas where we can already cooperate or realize
synergy benefits. In 2013 this led to savings on amongst others
insurance and procurement costs. Given the similarities in our
activities the Dockwise Academy training program dovetails well
with the Boskalis program. In 2014 we will do more to coordinate
our range of courses. We are already working together on
recruitment and selection and are now using the same system to

ensure clarity both in our communication towards the labor market
and in the selection process.

In the few cases where we had to let employees go we agreed on
appropriate individual redundancy packages.

The works councils of both Boskalis and Dockwise have been closely
involved in the whole process. We want to give further expression to
the integration towards the end of 2014 when the Dockwise office
staff move info the office complex at Papendrecht. Exira office space
is currently under construction to accommodate them.

INTEGRATION OF MNO VERVAT INTO BOSKALIS NETHERLANDS

The integration of MNO Vervat has been largely completed.

The combined business will continue under the Boskalis name.
One of the most important considerations for taking over MNO
Vervat was our ambition to act as main contractor on large projects,
with the project organization to go with that. The EUR 1 billion SAA
road construction project (extension of the motorway network linking
Schiphol Airport, Amsterdam and Almere), in which Boskalis has
a 30% stake, has given a great impetus to the company’s growth.
The portfolio of small projects will be scaled down more rapidly.
Appropriate individual redundancy packages were agreed on
with employees who have left or are yet to leave the company.

CULTURE SURVEY

The addition of SMIT, MNO Vervat and Dockwise is transforming
Boskalis from a traditional dredging company into an expert in
maritime infrastructure solutions and services. A smooth integration
process is not just an organizational feat, it also entails an important
cultural aspect to which we are devoting a great deal of attention.
And so we commissioned a culture survey, which showed that our
cultures are a good fit. For further information on our personnel
policy please refer to our CSR report.

EQUIPMENT

The main objective of Fleet Management remains the same: to
ensure that the equipment is reliable and available for deployment
on projects. Fleet Management is also responsible for carrying out
the entire Boskalis newbuild and maintenance program.

For the dredging and offshore fleet the integration with SMIT has
resulted in good cross-pollination of knowledge and experience in
terms of fleet management. We have brought together the best of
both worlds and are able to put our shared knowledge to the best
possible use for our business.

The Fleet Management department is responsible for the
management and maintenance of the dredging fleet and the SMIT
vessels used for Offshore Energy and Salvage. The management
and maintenance of the terminal services equipment has been
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transferred to Smit Lamnalco. Equipment used for the SMIT harbour
towage activities is managed locally out of the respective locations.
The management and maintenance of the Dockwise fleet has been
outsourced fo an external party, Anglo Eastern of Hong Kong.

The four vessels belonging to Fairstar, the company acquired by
Dockwise in 2012, are an exception, with these fleet management
tasks being handled by the company itself.

Fleet Management also sees to it that decommissioned ships are
dismantled in an environmentally friendly way in accordance with
the strict Boskalis standards. For more information about this
please refer to our CSR report.

FLEET DEVELOPMENTS

In 2013 we once again made targeted investments in our
equipment both in response to demand in the market and to lead
the way with innovative technology. The following vessels were
brought into service in the course of 2013 and in early 2014:

- The dredging fleet was augmented with the 4,500 m? trailing
suction hopper dredger the Causeway.

- The Dockwise Vanguard, the world’s largest semi-submersible
heavy marine transport vessel, was commissioned in February
2013.

« The multifunctional offshore vessels, the Ndeavor and the
Ndurance, were commissioned in early 2014. The Ndeavor has
been equipped with modules for dredging and rock installation
activities for the Malampaya project in the Philippines and the
Ichthys project in Australia. The Ndurance will be deployed as
a cablelaying vessel.

- Two anchor handlers, the Sentosa and the Seraya, were taken
into service.

- The Smit Lamnalco fleet was augmented with five ships,
including pilot ships, to help the company provide its terminal
services. The global fleet consists of around 200 ships.

The following vessels and specialist equipment are currently under

construction:

- The megahopper Fairway with a capacity of 35,500 m? is
expected to be taken info service at the end of March 2014.

- The Strandway and the Freeway, two medium-sized hoppers
with a capacity of 4,500 m3, will be taken into service in the
course of 2014 and in 2015, respectively.

- In 2014 building work will start on a new megacutter with total
installed capacity of 23,700 kW and pump capacity of 15,600
kW. This cutter suction dredger, with a length of 152 meters and
a width of 28 meters, will be commissioned in 2017.

- The Giant 5 and 6, two oceangoing semi-submersible flattop
barges with a load capacity of 21,000 tonnes, will be taken
into service in late 2014 and early 20135, respectively.

- Delivery of the Asian Hercules lll, a large sheerleg floating crane
with a lift capacity of 5,000 tonnes for our Asian Lift Singapore
joint venture, is expected to take place in mid-2014.

- The White Marlin is a new Type 1 semi-submersible transport
vessel for Dockwise with an open stern and a transport capacity
of 72,000 tonnes. The ship, with a length of 216 meters and a
width of 63 meters, will be brought into service in late 2014.

- To facilitate the expansion of the harbour towage activities in
Brazil two of the six tugboats ordered in 2012 were delivered .
The other four are now under construction.

« In 2013 SMIT Lamnalco invested in the construction of seven
new ships for carrying out its terminal services.

RESEARCH AND DEVELOPMENT

Boskalis makes targeted investments in applied (scientific) research
and the development of new techniques to keep us ahead of the
field. Innovations in working methods and equipment allow for the
efficient and sustainable deployment of our people and resources.
New activities we have added to our portfolio in the past few
years call for new ideas and applications or refinement of existing
techniques.

TRENCHFORMER

Boskalis collaborated with VSMC (in which we took a 50% stake
later in 2013) to develop a new innovative trencher to deploy for
the offshore cable-laying activities: the Trenchformer. Moving across
the seabed on rubber tracks this new type of unmanned vehicle is
able to dig a trench in a single movement and draw a cable at the
guaranteed digging depth. The Trenchformer is capable of dealing
with many different types of soil. Its precise and efficient way of
working avoids unnecessary earthmoving as the trench is made no
deeper or wider than necessary. This reduces the energy
consumption involved in cable-laying work, lowers costs and
causes less disruption to the underwater world. The Trenchformer’s
maiden deployment will be on the Baltic 1 and 2 offshore wind
farm projects, for which it will be mobilized in 2014.

POLE GRIPPER

Boskalis has developed special equipment for placing the piles
used to fix wind turbines to the seabed during the installation of
offshore wind farms. First an upending hinge is used to set the
piles upright in a safe and controlled manner before pile-driving
commences. Once a pile has been upended the Boskalis Pole
Gripper ensures that it is held stable and vertically in the right
position. What makes the Boskalis Pole Gripper special is that it
can hold a pile in position 13 meters below deck level. This means
that shorter piles can be used. This was necessary with the
construction of the West of Duddon Sands wind farm; there was a
volcanic seabed to contend with and shorter piles were used that
had to be able to be manipulated below deck level. The Boskalis
Pole Gripper enabled this part of the work to be performed with
great precision.

HARD SOIL CUTTING

Boskalis develops techniques that enable us to break new ground
with existing equipment. In 2013 we developed a new cutter head
for our cutter suction dredgers to equip them for cutting harder
soil. We are gaining initial experience with this in Qatar. For our
backhoe we are using a new drum cutter that uses a rotating drum
to cut the soil loose. We have developed a drag arm for use in
conjunction with this which then sucks up the soil. Our new ship
the Ndeavor is being equipped with this drag arm.



ICT

We are harmonizing our business information systems to allow our
organization to work more efficiently. We are introducing a single
ERP system for the Dredging, Offshore Energy and Salvage
divisions and the staff departments. Initially, we will focus on the
financial and logistic processes of our central procurement
organization and Fleet Management. A second stage will involve
supporting project administrations around the globe. This central
business information system will allow for management information
to be available sooner and will give us more flexibility to add new
business units to our administrative organization. This
harmonization project was launched in 2013 with the first
business units scheduled to migrate in January 2015. We have
opted for a separate business information system for Inland Infra
because of the different nature of its activities. This system is being
used as from the 2014 financial year.

QUEEN OF THE NETHERLANDS

The crew of the trailing suction hopper
dredger Queen of the Netherlands
celebrate the ascension to the throne
of the new king on 30 april 2013

&

&
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CORPORATE SOCIAL
RESPONSIBILITY

Our strategy is aimed at sustainable
design and execution of our solutions

around the globe.

In our CSR report we account for material and relevant non-financial aspects of our
performance arising from our strategy and core activities. We report in accordance
with the international guidelines set out by the Global Reporting Initiative (version G3-1).
In selecting the performance indicators and compiling our CSR report, we take the
information requirements of our main stakeholders into account.

In mid-2013, we have set ourselves the objective to have the entire CSR report verified
by an independent external party within the next few years. The 2013 CSR report is
a major first step in that direction with the verification of our safety record for 2013.

Our strategy is aimed at sustainable design and execution of our solutions around the
globe. In order to safeguard our social, societal and environmental responsibilities as
much as possible, our CSR policy focuses on the key areas where our impact is greatest:

- Our social performance is mainly concerned with our employees, with the objectives
being to promote their safety, opportunities for self-development and well-being.

« Our societal performance is expressed in contributions to local communities,
investment in education, research and knowledge transfer, and social sponsorship
and donations.

- Our environmental performance is mainly concerned with limiting and preventing a
negative impact on the environment, with objectives being the further expansion of
our environmental expertise, the provision of eco-dynamic designs and the ongoing
investment in and deployment of environmentally friendly equipment.

Since 2012 we have taken part in the CDP (Carbon Disclosure Project). Early in 2013
Boskalis Nederland reached the highest level of the CO, performance ladder (level 5).

The 2013 CSR report (at GRI level B) is available on the corporate website
www.boskalis.com/csr.




NEW MEGACUTTER:
A DESIGN FROM OUR

OWN DRAWING BOARDq

After many years Boskalis is once again building a new megacutter.
Kees Kamp, who is responsible for this project, expects the cutter
suction dredger to leave the yard in 2017. For him and his team
that will mark the end of a period of many years of thinking,
feasibility studies, design, engineering and supervising
construction.

“In-house preparation of the design for this cutter and its subsequent
development together with IHC enables the expertise we have at
Boskalis to be used and safeguarded to the full. During the design
process the cooperation between the various corporate staff
departments, experienced crew members and the yard resulted in
the best possible design for the ship,” said Kamp. “The design is
based on eighty per cent of the works out there in the market. The
ship will include a number of technical details that will put Boskalis
a step ahead of the competition.”

Boskalis will use this EUR 170 million investment to replace the old
cutter Ursa, which was sold last year. At 152 meters long and

28 meters wide the new vessel is bigger than the Ursa. The overall
equipment is also bigger and heavier; weighing 1,950 tonnes, the
ladder construction supporting the cutter head is particularly
impressive. “To improve the trim of the ship, the cutter ladder has
been placed at the stern of the ship instead of in the sailing
direction,” Kamp explained. “The stern of the ship is wider than
the fore and this tapered shape also contributes to a better trim.”

“The new megacutter enables us to perform dredging works in
water depths of up to 35 meters, but also at a minimal dredging
depth of 6 meters. That means the vessel can also be deployed to
dredge shore approaches for pipelines,” said Kamp. Cutters of
two different heights can be used, providing the capability to cut
very hard soil. The cutter capacity is between 4,200 and 7,000
kW, the pump capacity equals 3 x 5,200 kW.

Unusually the cutter ladder has only one turning point, meaning
that it is not adjustable in height. This contributes to crew safety.
The ladder lifting winches have been situated below deck to gain
space, reducing the number of cables on deck. An added
advantage is that there is less noise nuisance for the crew during
dredging. The ship is equipped with anchor booms so that it can
move the anchors for the side winches on its own, without the
need for assistance from multicats. The Boskalis safety standards
have been applied during the design (EQP-501) and the SHE-Q
department will advise the yard on applying the Boskalis NINA
safety standard during detail engineering and construction.

| CASE
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STRATEGY AND BUSINESS DRIVERS

Boskalis’ strategy is aimed at being prepared for the opportunities and challenges that
present themselves to the company. This strategy is focused on sustainable growth in
attractive market segments as well as expanding and reinforcing the core activities.

The markets in which Boskalis operates are mainly driven by long-term economic
factors, such as the growth of the global population, expansion of the global economy
and growth in international trade and transport volumes, particularly over water.

The longterm prospects for these factors are favorable.

Effective management of risks and opportunities is essential for the successful delivery
of the group’s strategy and plans. Identifying, measuring and monitoring risks and
opportunities, particularly with respect to tendering, preparation and execution of
projects, is embedded in our management approach.

An overview of the key strategic, operational and financial risks and the risks with
respect to financial reporting is set out below.

STRATEGIC AND MARKET RISKS

The Boskalis markets are heterogeneous and often develop differently. Our main (end)
customer groups are national, regional and local governments, or associated
institutions such as port authorities, private port operators and oil & gas and energy
companies (operators as well as contractors). Other customer types are (container)
shipping companies, mining companies and (infrastructure and real estate) project
developers.



Despite the favorable long-term growth prospects, our markets can
be regularly — certainly in the short and medium term — negatively
impacted by factors outside our control. Such factors include e.g.
general and/or regional geo-political developments, such as
political unrest, piracy, regime changes, governmentimposed trade
barriers, turmoil on financial markets and crises in the financial
sector. Such developments may negatively affect our activities in
certain regions or even globally if they have major negative
consequences for the economic developments in certain regions or
for the global economy, or for exploration and exploitation
activities in the energy and commodities markets. Boskalis aims to
respond as effectively as possible to both positive and negative
developments in individual markets by means of a global spread
of its activities, an extensive and versatile fleet operating out of
various infernational locations, and strong positions in its core
markets. Moreover, our activities are largely focused on the
development, construction, installation and maintenance of
infrastructure, which means that longerterm developments will
generally outweigh shortterm economic fluctuations.

Boskalis does not include contracts in the order book until agreement
has been reached with the client. Although experience shows that,
once agreement has been reached, cancellations or substantial
reductions in the size of contracts are rare, such cancellations or
substantial reductions of work in the portfolio cannot be ruled out.
As a consequence, if such cancellation or substantial reduction
occurs, losses may arise from the unwinding or settlement of
financial derivatives which were taken out to cover related
currency risks and/or fuel cost risks, but for which the underlying
transaction or cash flows will no longer be realized.

Boskalis deals with a variety of competitors in the various markets in
which it operates. Such competitors vary from large, internationally
operating competitors to more regional and local competitors with
activities restricted to one or several (geographical or service)
submarkets. With respect to a large part of our revenues, contracts
are awarded through public or private tender procedures.
Competition for most contracts is primarily price-based. However,
many clients — particularly in the oil & gas sector and private port
operators — are increasingly taking other factors, including
qualitative ones, such as assuring safety and environmental guide-
lines and policy, into consideration when awarding contracts. We
have appropriate approval processes in place for the submission of
tenders, including the evaluation of identified risks and/or potential
risk factors associated with the execution of a particular project.

Almost all of Boskalis” activities are capital-intensive, with Dredging
and, to a somewhat lesser extent also Heavy Marine Transport,
being capital-intensive businesses with high entry and exit barriers,
especially for companies operating globally. Because of the capital
intensive nature of these activities, market prices are to a great
extent influenced by the balance between the demand for these
services and the availability of capacity be it actual utilization levels
of the relevant equipment. This implies that a broad international
spread of market positions as well as a leadership position in terms
of equipment, costs and standardization of equipment are key
success factors. Boskalis places a great deal of emphasis on these,
both as a critical point of aftention in operational management as
in ferms of capital expenditure strategy. A sound evaluation and
approval process is in place for individual investment proposals.

A key principle of our tender and contracting policy is to aim for
a good balance in terms of size and type of projects tendered for,
type of equipment available and geographical spread of activities.

In the course of implementing its strategy, Boskalis also acquires
other companies. In order to be able to realize the anticipated
results, Boskalis attaches great importance to integrating such
acquisitions with care. Creating value for our stakeholders and
retaining key personnel are important elements in this process.

OPERATIONAL RISKS

The operational risks faced by Boskalis are varied in nature,
particularly as the group operates in various activity segments
around the world. This means that the activities are exposed to
economic, legal and political risks in the countries where the
company operates.

The main operational risks for Boskalis concern the contracting
and execution of projects for clients, as outlined above. For most
of our project activities the most common contract type is ‘fixed
price/lump sum’. With this type of contract, the contractor’s price
must include virtually all the operational risks as well as the cost
risks associated with the procurement of materials and
subcontractor services. In most cases it is impossible to charge
clients for any unexpected costs arising during the course of a
project. Furthermore, many contracts include ‘milestones’ as well
as associated penalty clauses if these are not achieved. For these
reasons, considerable emphasis is placed on identifying,
analyzing and quantifying operating, cost and delay risks during
the tendering and contracting phases of projects and in calculating
cost prices.

Operational risks mainly relate to variable weather or working
conditions, technical suitability and availability of the equipment,
unexpected soil and settlement conditions, wear and tear on
dredging equipment due to the excavation and processing of
dredged materials, damage to third-party equipment and property,
the performance of subcontractors and suppliers and the timely
availability of cargo or services provided by the client in case of
heavy marine transport and/or installation activities.

Boskalis focuses on pro-actively controlling such risks, first of all by
adopting a structured approach in the tender phase to identify
risks and their possible consequences. Contracts are classified by
risk category, based on size and risk profile. The exact tender
procedure and requirements for authorization of tender price and
conditions are dependent on this classification. Above a certain
level of risk, tender commitments require to be authorized at Board
of Management/Group Director level.

In the preparation phase of a project tender, and depending on
the risk classification and nature of the projects, we use resources
such as subsea and soil investigations, readily accessible
databases containing historical data, and extensive risk analysis
techniques. The results of the risk analysis are then used as a
factor in determining the cost price and/or selling price, and in
defining the tender and/or contract terms and conditions. When a
contract is awarded, an updated risk analysis is part of the project
preparation process, based upon which concrete actions are
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taken as necessary, in order to mitigate the risks identified.

In addition, proper attention is devoted to the education and
training of staff, appropriate project planning and project
management, implementation of a certified quality and safety
program, and optimal maintenance of equipment. When
appropriate and possible, certain risks are insured.

The ability to manage operational risks effectively and responsibly
is key to the company’s professionalism and expertise.

Risks related to price developments on the procurement side, such
as costs of materials and services, sub-contracting costs and fuel
prices, as well as increases in cost of labor, are all taken into
account in calculating cost prices. Wherever possible, and
especially on projects with a long execution time, cost indexation
clauses are included in the contract, particularly with regard to
labor and fuel costs.

Within the Towage & Salvage segment, the Harbour Towage
division is characterized by a broad geographical spread of the
activities, with towage contracts often being carried out under
long-term contracts in which fees are reviewed annually. This
allows for taking into account local wage cost developments, fuel
price developments and the available capacity of the equipment
— for example tugboats — concerned. Terminal services, most of
which have been incorporated into the joint venture Smit Lamnalco
(50% stake) since the end of 2011, are usually performed under
long-ferm contracts with a fixed price for the contract period,
corresponding fo the requirements and specifications of the client.
The maijority of these contracts include some form of price
indexation.

For the Salvage activities, contracts with clients concerning vessels
in distress are often concluded based on a standard ‘Lloyd’s Open
Form’ contract (LOF). This means that compensation is based on a
valuation mechanism related to various factors, including the
salvage value of the vessel and its cargo, the technical complexity
of the salvage operation, environmental risks and the use of own
equipment and subcontractors. This valuation results in a lump sum,
which is finalized through negotiations with the client or through an
arbitration process. Should it transpire in the course of a salvage
operation that the final salvage fee will not be sufficient to cover
the costs involved, then the LOF can be converted to a contract
based on a daily hire fee, thus limiting the financial risks.

Within the Offshore Energy segment, the transport & heavy lift
equipment of the Marine Services division tends to be chartered
out for relatively short periods (spot markets), on mostly standard
conditions. The operational risks in general of such activities are
relatively limited.

Local management on projects and in operations is expected to
have a proper understanding of the complexity of working under
the specific local circumstances. The scale of local operations is
often too small to warrant a fully-fledged organization, complete
with extensive support services and staff departments. This is
compensated for by regular visits by responsible managers and
employees from the relevant business units and support from
highly qualified central staff departments at the head-office.

FINANCIAL RISKS

In conducting its business, Boskalis is exposed to various
non-operational, financial risks. This section describes the main
categories of financial risk.

POLITICAL AND CREDIT RISKS

These risks include risks related to unrest or disruption due to
political developments and violence, and the risk of non-payment
by clients. Boskalis operates a strict acceptance and hedging
policy with respect to political and payment risks. Except in the
case of very strong, credit-worthy clients with an undisputed credit
track record, generally all substantial credit risks are covered by
way of credit insurance, bank guarantees and/or advance
payments. Revenues and earnings are only accounted for when it
is sufficiently certain that they will be realized. In situations where
the client is a special purpose vehicle, increased attention is paid
to identifying and managing credit risks.

LIQUIDITY AND FUNDING RISKS

As is customary in the contracting industry, Boskalis also has large
amounts outstanding in the form of bank guarantees and surety
bonds (guarantees from insurance companies), mainly in favour
of clients. Given that the availability of sufficient credit and bank
guarantee facilities is essential to the continuity of the business,
Boskalis” funding policy is aimed at maintaining a solid financial
position. Solid balance sheet ratios and the use of diversified
sources of funding provide for sufficient capacity to absorb liquidity
risks and secure constant availability of adequate borrowing
capacity and guarantee facilities. The company has ample credit
and bank guarantee facilities at its disposal and operates well
within the agreed covenants under its financing agreements. In
case developments on financial and/or currency markets require
this, additional specific risk management measures will be applied.

CURRENCY RISKS

The functional currency of Boskalis is the euro. A number of group
companies, the most important one of which is Dockwise, as well
as several substantial associated companies (Smit Lamnalco,
Keppel Smit Towage, Asian Lift) have a functional currency other
than the euro. The most important one of these is the US dollar,
which is also the functional currency of Dockwise, followed by the
Singapore dollar. However, most of the revenues and expenses of
these entities are also largely or entirely based on these same
non-euro currencies. The holdings in these entities are viewed from
a long-term perspective. Exchange rate risks related to these
entities are not hedged, as it is assumed that currency fluctuations
and developments in interest rates and inflation will offset each
other in the long term. The income statements of these entities are
translated at average exchange rates and the balance sheets are
translated at the relevant exchanges rates per the balance sheet
date. Translation differences are charged or credited directly to
shareholders’ equity.

A large proportion of the activities of the group companies that
have the euro as functional currency are not contracted in euros.
This applies in particular to the group companies that are involved
in dredging and related projects. The costs of these entities, however,
are largely based on the euro. Generally, the net cash flows in



non-euro currencies within these entities are fully hedged as soon
as they occur, usually by means of forward exchange contracts.
The US dollar exchange rate in relation to the euro is particularly
relevant in this context. A large proportion of the projects are
contracted in US dollars or in currencies that are to a greater or
lesser extent linked to the US dollar. Most of our major
international competitors in the dredging industry also have cost
structures largely based on the euro. This implies that exchange
rate fluctuations have no major impact on our relative competitive
position. In a number of market segments, in particular Offshore
Energy and Towage, there is competition from parties whose cost
structures are not based on the euro, and the competitive impact
of currency fluctuations in these market segments is greater. On
balance, exchange rate fluctuations only have a limited impact on
the company’s competitive position in these activities.

INTEREST RATE RISKS

We have limited our exposure to interest rate fluctuations by fixing
the interest rates on the largest part of our long-term financial
liabilities, primarily by using interest rate swap arrangements.

FUEL PRICE RISKS

In a substantial part of its business, Boskalis runs a risk due to
changes in fuel prices. As a policy, material fuel cost exposures are
hedged. Such hedging occurs in a number of different ways.
Where possible, fuel cost variation clauses are included in the
contract or the fuel is to be supplied by the client. If such contractual
arrangements are not possible, the fuel cost exposure is hedged
with financial instruments such as forward contracts, futures or
fixed-price supply contracts.

DERIVATIVES

Financial derivatives (such as forward contracts, options, interest
rate swaps and futures) are only used to hedge underlying currency
risks, fuel cost risks and/or other risks where there is a physical
underlying transaction. However, there is a risk that, as a
consequence of a cancellation or substantial downsizing of contracts,
losses arise from the unwinding or settlement of financial derivatives
taken out fo hedge contractrelated exposures.

PROPERTY DAMAGE AND THIRD-PARTY LIABILITIES

Boskalis maintains an appropriate package of insurance facilities
to cover the risks with respect to damage to its properties and to
potential third-party liabilities.

INTERNAL RISK MANAGEMENT AND CONTROL SYSTEMS

The internal risk management and control systems of Boskalis are
based on the principles of effective management control at various
levels in the organization and tailored to the day-to-day working
environment in which the company operates worldwide. One of
the main foundations for risk control is the internal culture of the
company, which is characterized by a high degree of transparency
with regard to the timely identification, evaluation and reporting of
risks and the avoidance of potentially perverse incentives. Given
the hands-on nature of the company’s management style and the
short lines of communication, there are three important factors in
assessing and evaluating the internal risk management and control
systems and practices at Boskalis:

1. In the daily operations the backbone of operational risk
management and control is formed by an extensive framework
of quality assurance rules, procedures and systems, including
clear guidelines for responsibilities, decision-making and risk
control. The adequacy of this framework is reviewed regularly,
also in light of the increasing diversity of the contracting and
project activities the company performs in line with its strategy.
In addition to audits by external certification agencies, Boskalis
also performs regular internal audits under the auspices of the
SHE-Q department. Reports of these audits are a regular topic
of discussion at meetings between the Board of Management
and the business unit managers.

2. The daily management of the organization is based on clear
responsibilities and short, clear lines of command which are
unambiguously defined. Speed, know-how and decisiveness
are of the essence, both competitively and in project
implementation. Daily management is hands-on.

3. The progress and development of the operating results and the
company’s financial position, as well as the operational and
financial risks, are monitored by means of structured periodical
reporting, analysis of the financial results and performance
reviews at Board of Management and senior management levels.
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RISKS WITH REGARD TO FINANCIAL REPORTING
STRUCTURE OF THE FINANCIAL REPORTING

Financial reporting at Boskalis is structured within a tight framework
of budgeting, reporting and forecasting. A distinction is made
between reports for internal and external use. External reporting at
group level consists of an annual report, including financial
statements audited by the external auditors, as well as a mid-year
report, containing summarized financial information, both
consolidated and segmented, and intermediate trading updates.
The external reports are set-up in accordance with EU-IFRS, on the
basis of the internal financial reporting.

Internal financial reporting consists of extensive consolidated
quarterly reports in which current developments are compared to
the quarterly (cumulative) budgets and previous forecasts. In
addition, each quarter forecasts are prepared of the annual results,
cash flows and balance sheet positions at the end of the financial
year. The quarterly budgets are part of the annual group budget,
which is prepared every year by the Board of Management and
approved by the Supervisory Board. The infernal financial
reporting has a layered structure - in accordance with the infernal
allocation of management responsibilities - with consolidation
taking place at successive levels, starting with the projects, through
the business units and divisions and resulting in consolidated group
reports. The financial and operating results are analyzed and
clarified at each of these levels. Project and contract managers are
responsible for budgets, income statements and balance sheets for
their projects or contracts, and these are drawn up in accordance
with the applicable guidelines and instructions. In turn, business
unit managers are responsible for their business unit's financial
reports.

Boskalis holds substantial investments in associated companies and
is represented on the board of companies in which it holds
significant participating interests. This gives it access to (interim)
reporting. The figures of significant holdings are verified by
external auditors

The Board of Management discusses the quarterly reports with the
relevant business unit managers in formal quarterly meetings. These
meetings are minuted. The consolidated group reports are
discussed with the Supervisory Board on a quarterly basis.

The structure and quality of the financial accounting and control
systems of Boskalis and its group companies are assured by
unambiguous periodical internal and external audits. Relevant
aspects of the financial accounting and control systems are set out
in manuals, guidelines and procedures, all of which are available
electronically. Staff are trained in how to apply accounting
standards, guidelines and procedures. Internal audits to monitor
and improve quality and discipline are conducted on the basis of
an annual audit plan and ad hoc investigations (‘financial audits’)
that also encompass internal procedures and training. Moreover,
the quality of the financial control systems is evaluated regularly in
the context of the activities of the external auditor. Any findings
with regard to the quality of the financial control systems
discovered during the audit of the financial statements are
reported on by the external auditor in the management letter.

STATEMENT REGARDING THE RISKS RELATING TO
FINANCIAL REPORTING

Despite the risk management and control systems that Boskalis has
put in place, there can be no absolute certainty that mistakes,
losses, fraud or unlawful activities will be prevented.

The effectiveness and functioning of the internal risk management
and control systems have been discussed with the Supervisory Board.
No material changes were introduced in the risk management and
internal control systems during the course of the year under review.
Having considered the structure and operation of the financial
reporting and control systems at Boskalis, the Board of
Management is of the opinion that:

- the internal risk management and control systems provide a
reasonable degree of assurance that the financial reporting
does not contain any errors of material importance; and

- the risk management and control systems have worked properly
during the year under review.
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CORPORATE
GOVERNANCE

The Board of Management and
the Supervisory Board are
jointly responsible for looking
after the interests of our
stakeholders.

APPLICATION AT BOSKALIS

Boskalis operates a two-ier board model, which means that management and supervision
are segregated.

The Board of Management is responsible for the day-to-day management of the business, and
for sefting out and realizing the company’s longterm strategy along with the associated risks,
the results and entrepreneurial matters relevant to the company. The Board of Management is
responsible for establishing the company’s objectives, implementing its business policies and for
the resulting performance. The Board of Management is accountable to the Supervisory Board
and the General Meeting of Shareholders. In performing its tasks, the Board of Management is
guided by the interests of the company and its activities, and takes into account any relevant
interests of parties involved with the company.

The Supervisory Board is responsible for supervising management performance and advising
the Board of Management. The Supervisory Board is supported in its work by three so-called
core committees: the Audit Committee, the Remuneration Committee and the Selection and
Appointment Committee. For a summary of the committees’ activities in 2013, please refer to
pages 24 to 26 of this report.

At Boskalis there is close collaboration between the Supervisory Board and its committees,
the Board of Management and the stakeholders. The Board of Management and the
Supervisory Board are jointly responsible for looking after the interests of our stakeholders,
which includes creating shareholder value in the long term.




Our stakeholders are those groups and individuals that directly or
indirectly influence the company’s activities, or are influenced by
them. They include the employees, shareholders and other financiers,
suppliers, clients, government bodies, educational and knowledge
institutes, industry and society associations (including NGOs) and
the communities in which Boskalis operates.

At least one General Meeting of Shareholders takes place every
year. Its tasks include the adoption of financial statements and it
holds authority with regard to the appointment and dismissal of
Supervisory Board members.

The interests of employees are promoted by the Works Council,
which provides ongoing employee representation as required under
the Dutch Works Councils Act. It is the task of the Works Council
to ensure that management objectives correspond to those of

the employees.

The general standards and values relating to our business activities
are set out in the General Code of Business Conduct and the Supplier
Code of Conduct, both of which can be found on the company’s
website. The General Code of Business Conduct and the Supplier
Code of Conduct were revised in early 2014 in line with the
periodical evaluation as set out in these documents. In addition,
the core values and rules for safety at work are set out in our
safety program, NINA (No Injuries No Accidents). The Board of
Management regularly stresses the importance of complying with
the General Code of Business Conduct and the NINA principles.
The Board of Management also provides employees with the
opportunity to report any alleged irregularities of a general,
operational or financial nature to an independent confidential
counselor, without jeopardizing their legal position.

COMPLIANCE

The Dutch Corporate Governance Code (the ‘Code’) applies to all
Dutch companies listed on the stock exchange and comprises a code
of conduct for governance best practice. This Code includes both
specific principles and best practice provisions, as well as guide-
lines for their proper supervision.

Boskalis subscribes to the notion that a sound and transparent
system of checks and balances is key to maintaining confidence in
companies operating on the capital market. Boskalis believes
clarity and openness in accountability and supervision are the
cornerstones of good management and entrepreneurship.

As required since the introduction of the Code in 2004, Boskalis
published an ‘Apply or Explain’ report that sets out how the principles
and best practice provisions are applied at Boskalis. This report is
available on the website and copies can also be requested from the
company.

Boskalis subscribes to and applies all the principles and best
practice provisions contained in the Corporate Governance Code,
with the exception of the following provisions:

« In deviation of best practice I1.1.1., the chairman of the Board
of Management has been appointed for an indefinite period.
This appointment predates the introduction of the Corporate

Governance Code. His contract with the company was also
entered info prior to the infroduction of the Corporate Governance
Code and applies for an indefinite period. Boskalis does apply
the best practice provision to the other members as well as future
members of the Board of Management.

- The contracts between the company and two members of the
Board of Management deviate from best practice provision
1.2.8. The contract of the chairman of the Board of
Management provides for a severance payment equal to 18
months and the contract of the Chief Financial Officer provides
for a 24-month severance payment. Boskalis does apply the best
practice provision to the contracts of all other members as well
as future members of the Board of Management.

The composition and size of the Board of Management are based
on the profile and strategy of the company. The expertise,
experience and various competencies of the members of the Board
of Management should contribute to this profile and strategy. In the
year under review the combination of these elements resulted in
the five members of the current Board of Management being male,
meaning that the Board of Management, partly due to the nature of
the company, is a reflection of the majority of company’s employee
population. When drafting the profile for new members of the Board
of Management emphasis will be placed on diversity in view of the
objective of achieving a balanced gender representation on the
Board of Management.

The composition and size of the Supervisory Board are based on
the company’s profile and strategy. As stated in the Profile drawn
up by the Board of Management, the expertise, experience and
various competencies of members of the Supervisory Board should
contribute to proper supervision of the company’s management and
general performance. In the year under review, the combination of
these elements resulted in the six members of the current
Supervisory Board being male. In view of the objective to achieve
gender balance, the Supervisory Board has added to the Profile
that every effort will be made to achieve a balanced composition,
where possible in terms of both age and gender. The Supervisory
Board has the specific objective of appointing a female member to
its ranks from 2015, or sooner if possible.

For appointments during the reporting year, the Supervisory Board
took into account the restrictions on supervisory roles at large
public and private limited companies and foundations, and further
described the conditions for agreements between the company
and members of the Board of Management. The CFO'’s newly
agreed contract with the company effective from 1 January 2014
has been converted from a contract of employment into a contract
for services with the incorporation of the legal provisions that are
applicable from 1 January 2014 with regard to the possible
adjustment and reclaiming of incentives. These provisions have
been incorporated into the existing contracts of the members of
the Board of Management by means of an addendum.

The Corporate Governance Declaration can be found on
the website www.boskalis.com/corporategovernance.
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“ OUTLOOK

Current information suggests that no major changes are to be expected in the market environment
compared to 2013. At Dredging and Offshore Energy we once again expect healthy fleet utilization
levels in the first half of the year. After a strong 2013 for Dredging the absence of comparable
extraordinary effects will result in a lower operating margin in 2014. The outlook for Offshore Energy,
Inland Infra and Towage & Salvage is stable compared to 2013.

The project-based nature of a significant part of our activities tends to make it difficult to give a specific
quantitative forecast for the full-year result early on in the year. In light of this we are currently unable to
provide quantitative guidance with regard to the 2014 full-year result.

Boskalis has a very sound financial position. Maintaining a healthy balance sheet is an important principle
underlying the business plan for the 2014-2016 period, whereby we aim for a net debt : EBITDA ratio in
arange of 1 to 1.5 times. Total capital expenditure for the renewal and strengthening of the fleet is
projected at around EUR 800 million in the next three years, of which around EUR 300 million in 2014.
This amount is in line with the level of depreciation and excludes of any possible acquisitions.

The business plan is based on current expectations with regard to global developments in the market
segments that are relevant to us, in particular the Offshore Energy market. Based on these plans we
expect to realize a return on equity of approximately 12% in the coming years.

Within this framework and based on these principles Boskalis intends to launch a share buyback program
for 10 million shares. The program will be executed in the period 2014-2016, subject to the development
of results and maintaining the desired balance sheet ratios. The repurchasing of shares is also subject to
annual approval by the General Meeting of Shareholders.
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STATEMENT OF DIRECTORS’
RESPONSIBILITIES

The Board of Management of Royal Boskalis Westminster N.V. hereby declares, in accordance with
article 5:25¢ of the Dutch Financial Supervision Act, that to the best of its knowledge:

(1) the financial statements, which have been prepared in accordance with the applicable standards for
preparing financial statements and as included on pages 59 to 127 of the Annual Report, provide a
true and fair view of the assets, liabilities and financial position as at 31 December 2013 as well as
the profit or loss of Royal Boskalis Westminster N.V. and all the business undertakings included in the
consolidation;

(2) the annual report provides a true and fair view of the condition, the business performance during the
financial year of Royal Boskalis Westminster N.V. and the companies associated with it whose details
are included in the financial statements, as at the balance sheet date of 31 December 2013;

(3) the annual report provides a description of the material risks faced by the company.

Papendrecht / Sliedrecht, 12 March 2014

Board of Management
dr. PA.M. Berdowski, chairman
T.L. Baartmans

A. Goedée

J.H. Kamps, CFO
F.A. Verhoeven
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CONSOLIDATED INCOME
STATEMENT

(in thousands of EUR) Note 2013 2012 REVISED*)

OPERATING INCOME

Revenue [6] 3,538,718 3,080,862
Other income 7] 96,385 14,460
3,635,103 3,095,322

OPERATING EXPENSES

Raw materials, consumables, services and subcontracted work 8] - 2,253,844 - 1,947,497
Personnel expenses 9] - 576,483 -580,758
Other expenses 71 -4,678 -
Depreciation, amortization and impairment losses [14/15] -334,174 -231,310

- 3,169,179 -2,759,565
OPERATING RESULT 465,924 335,757

FINANCE INCOME AND COSTS

Finance income [10] 19,919 14,968
Finance costs [10] -75,139 - 49,448
- 55,220 - 34,480
Revaluation of stake in associated company prior to business combination [1¢] 22,716
Share in result of associated companies (affer taxation) [1¢] - 2,502 252
PROFIT BEFORE TAXATION 430,918 301,529
Income tax expense [11] - 64,444 - 49,502
NET GROUP PROFIT FOR THE REPORTING PERIOD 366,474 252,027

NET GROUP PROFIT ATTRIBUTABLE TO:

Shareholders 365,691 249,093
Non-controlling interests 783 2,934

366,474 252,027
Average number of shares [22.4] 118,445,238 105,644,024
Earnings per share [22.4] EUR 3.09 EUR 2.36
Diluted earnings per share [22.4] EUR 3.09 EUR 2.36
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* For the revisions in previous year reference is made to note 2.2 in the accounting policies.

The notes on pages 68 to 121 are an integral part of these consolidated financial statements.



CONSOLIDATED STATEMENT OF

RECOGNIZED AND UNRECOGNIZED

INCOME AND EXPENSES

(in thousands of EUR) Note 2013 2012 REVISED*)
NET GROUP PROFIT FOR THE REPORTING PERIOD 366,474 252,027
ITEMS THAT WILL NEVER BE RECLASSIFIED TO PROFIT OR LOSS

Actuarial gains and losses and asset limitation on defined benefit pension schemes [24.1] 64,776 -33,222
Income tax on unrecognized income and expenses that will never be reclassified to profit or

loss [13] - 8,853 7,028
Total unrecognized income and expenses for the period that will never be reclassified to profit

or loss, net of income tax 55,923 -26,194
ITEMS THAT ARE OR MAY BE RECLASSIFIED SUBSEQUENTLY TO PROFIT OR LOSS

Currency translation differences on foreign operations - 50,241 -2,976
Change in currency translation reserve related to disposal of share in joint venture - 257 -
Movement in fair value of cash flow hedges [27.2] - 15,457 -18,988
Income tax on unrecognized income and expenses that are or may be reclassified

subsequently to profit or loss [13] -4,886 4,573
Total unrecognized income and expenses for the period that are or may be reclassified to

profit or loss -70,841 -17,391
UNRECOGNIZED INCOME AND EXPENSES FOR THE REPORTING PERIOD, AFTER TAXATION - 14,918 -43,585
TOTAL RECOGNIZED AND UNRECOGNIZED INCOME AND EXPENSES FOR THE REPORTING PERIOD 351,556 208,442
ATTRIBUTABLE TO:

Shareholders 352,584 203,686
Non-controlling interests - 1,028 4,756
TOTAL RECOGNIZED AND UNRECOGNIZED INCOME AND EXPENSES FOR THE REPORTING PERIOD 351,556 208,442

* For the revisions in previous year reference is made to note 2.2 in the accounting policies.

The notes on pages 68 to 121 are an integral part of these consolidated financial statements.
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CONSOLIDATED
BALANCE SHEET

31 DECEMBER
(in thousands of EUR) Note 2013 2012 REVISED *)

NON-CURRENT ASSETS

Intangible assets [14] 748,062 596,013
Property, plant and equipment [15] 3,034,862 2,260,968
Investments in associated companies [16] 11,897 228,605
Non-current receivables [17] 49,819 51,192
Derivatives [27] 547 819
Deferred income tax assefs [13] 6,476 25,712

3,851,663 3,163,309
CURRENT ASSETS
Inventories [18] 103,328 105,150
Due from customers [19] 262,758 239,253
Trade and other receivables [20] 826,013 953,036
Derivatives [27] 12,597 15,571
Income tax receivable [12] 8,890 14,350
Cash and cash equivalents [21] 386,887 398,102
Assets disposal group [5.5] 280,387

1,880,860 1,725,462
TOTAL ASSETS 5,732,523 4,888,771
GROUP EQUITY
Issued capital [22] 96,212 85,827
Share premium [22] 538,407 229,452
Other reserves [22] 232,915 202,599
Refained earnings [22] 1,657,703 1,380,127
SHAREHOLDERS' EQUITY 2,525,237 1,898,005
NON-CONTROLLING INTERESTS 14,692 18,147
TOTAL GROUP EQUITY [22] 2,539,929 1,916,152

NON-CURRENT LIABILITIES

Interest-bearing borrowings [23] 1,168,082 605,473
Employee benefits [24] 15,813 113,084
Deferred income tax liabilities [13] 55,621 78,038
Provisions [25] 28,710 26,402
Derivatives [27] 45,879 18,771

1,314,105 841,768
CURRENT LIABILITIES
Due to customers [19] 313,190 352,893
Interest-bearing borrowings [23] 26,366 382,317
Bank overdrafts [21] 5,794 8,120
Income tax payable [12] 156,083 138,114
Trade and other payables [26] 1,229,121 1,223,254
Provisions [25] 4,659 5,906
Derivatives [27] 24,919 20,247
Liabilities disposal group [5.5] 118,357

1,878,489 2,130,851
TOTAL LIABILITIES 3,192,594 2,972,619
TOTAL GROUP EQUITY AND LIABILITIES 5,732,523 4,888,771
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* For the revisions in previous year reference is made to note 2.2 in the accounting policies.

The notes on pages 68 to 121 are an integral part of these consolidated financial statements.



CONSOLIDATED STATEMENT
OF CASH FLOWS

(in thousands of EUR) Note 2013 2012 REVISED*)

CASH FLOWS FROM OPERATING ACTIVITIES

Net group profit 366,474 252,027
Depreciation, amortization and impairment losses 334,174 231,310
Cash flow 700,648 483,337

Adjustments for:

Finance income and costs 55,220 34,480
Income tax expense 64,444 49,502
Results from disposals - 77,807 -11,094
Movement non-current receivables - 18,673 10,959
Movement provisions and employee benefits - 27,367 -14,912
Movement in inventories -4,156 -5,647
Movement trade and other receivables 28,303 10,093
Movement trade and other payables 41,201 -49,475
Movement due from and due fo customers - 66,653 - 149,833
Share in result of associated companies, including revaluation result - 20,214 -252
Cash generated from operating activities 674,946 357,158
Dividends received 884 2,109
Interest received 6,409 8,576
Interest paid -49,078 - 38,842
Income taxes paid - 47,049 -50,181
Net cash from operating acfivifies 586,112 278,820

CASH FLOWS FROM INVESTING ACTIVITIES

Purchases of property, plant and equipment, excluding capitalized borrowing costs [15] - 292,675 -313,893
Proceeds from disposals of property, plant and equipment 77,982 39,447
Investment in group company, net of cash acquired [5.1] - 398,677

Disposal of joint venture, net of cash disposed [5.3] 123,199

Disposal of (a part of) group companies, net of cash disposed and loans issued 40,575

Acquisition of (a part of) joint venture, net of cash acquired - 20,009 -
Repayment of outstanding loan by joint venture - 77,299
Net investments in associated companies prior fo business combination [16] - 65,248 -225,288
Net investments in other associated companies [16] -1,767 -7,376
Net cash used in investing activities - 536,620 -429,811
CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from loans 3,377,382 696,403
Repayment of loans - 3,651,256 -495,413
Transaction costs paid related to raising financing - 15,974 -2,226
Proceeds from issue of share capital [22.1] 320,000 -
Acquisition of non<onfrolling interests -4,482 10
Dividends paid to the Company's shareholders - 43,237 - 38,493
Dividends paid to non-controlling interests - 2,427 -1,122
Net cash used in / from financing activities - 19,994 159,159
NET INCREASE IN CASH AND CASH EQUIVALENTS 29,498 8,168
Net cash and cash equivalents as at 1 January [21] 389,982 382,593
Net increase in cash and cash equivalents 29,498 8,168
Currency translation differences - 8,725 -779
MOVEMENT IN NET CASH AND CASH EQUIVALENTS 20,773 7,389
NET CASH AND CASH EQUIVALENTS AS AT 31 DECEMBER [21] 410,755 389,982

* For the revisions in previous year reference is made to note 2.2 in the accounting policies.

The notes on pages 68 to 121 are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENT
OF CHANGES IN EQUITY

NON-

ISSUED SHARE OTHER RETAINED CONTROLLING TOTAL GROUP
(in thousands of EUR) CAPITAL PREMIUM RESERVES EARNINGS TOTAL INTEREST EQUITY
Note [22.1] [22.1] [22.5] [22.2]
Balance as at 1 January 2013 85,827 229,452 202,599 1,380,127 1,898,005 18,147 1,916,152
TOTAL RECOGNIZED AND UNRECOGNIZED INCOME AND
EXPENSES FOR THE PERIOD
Net group profit for the period 365,691 365,691 783 366,474
Unrecognized income and expenses for the
period
Defined benefit plan actuarial gains (losses) and asset
limitation, after taxation 96,983 - 41,060 55,923 - 55,923
Foreign currency translation differences for foreign
operations, after taxation - 57,872 - - 57,872 -1,811 - 59,683
Effective cash flow hedges, after taxation -11,158 - -11,158 - -11,158
Revaluation existing participation prior fo business
combination with Dockwise 22,716 -22,716 - - -
Movement other legal reserve - 20,353 20,353 - - -
Total unrecognized income and expenses for the period 30,316 - 43,423 - 13,107 -1,811 - 14,918
Total recognized and unrecognized income and
expenses for the period 30,316 322,268 352,584 - 1,028 351,556
TRANSACTIONS WITH SHAREHOLDERS, RECOGNIZED
DIRECTLY IN EQUITY
Issue of ordinary shares 7,758 310,127 - - 317,885 - 317,885
Distributions to shareholders
Cash dividends - - - - 43,237 - 43,237 -2,427 - 45,664
Stock dividends 2,627 -1,172 - - 1,455 - - -
Movements in interests in subsidiaries
Non-controlling interest in Dockwise Ltd. - - - - - 4,482 4,482
Non-controlling interest in Dockwise Ltd. - - - - - -4,482 -4,482
Total transactions with shareholders 10,385 308,955 - - 44,692 274,648 - 2,427 272,221
Balance as at 31 December 2013 96,212 538,407 232,915 1,657,703 2,525,237 14,692 2,539,929

The notes on pages 68 to 121 are an integral part of these consolidated financial statements.



NON-

ISSUED SHARE OTHER RETAINED CONTROLLING TOTAL GROUP
(in thousan