Date : 11-11-2020

Dear Shareholders of National Marine Dredging
Company PJSC

THIS LETTER IS [IMPORTANT AND
REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt as to the action you should
take, it is recommended that you seek your own
independent financial advice from your stockbroker,
accountant or other appropriate independent financial
adviser. If you have sold or otherwise transferred all
of your shares in National Marine Dredging Company
PJSC (NMDC), please send this letter as soon as
possible to the stockbroker, bank or other agent
through whom the sale or transfer was effected for
delivery to the purchaser or transferee. If you have
sold or transferred only part of your holding of NMDC
shares, you should retain this letter and consult the
stockbroker, bank or other agent through whom the
sale or transfer was effected. This letter is not being
published or distributed, and should not be forwarded
or transmitted, in or into or to any jurisdiction outside
the UAE where the issue of the new NMDC shares
would or may violate the law of, or regulation
applicable to, that jurisdiction. Implementation of the
Transaction is conditional upon satisfaction of each of
the conditions set out in section 7 (Conditions) of this
letter.

Notice of the NMDC general assembly, to be held at
4 pm on 14 December 2020 in Abu Dhabi, is set out
in Annex 1 to this letter. The approval of the Securities
and Commodities Authority permitting the
publication of this letter does not constitute an
endorsement of the merits of the Transaction, or of the
accuracy, completeness or adequacy of the
information contained herein. The Securities and
Commodities Authority accepts no responsibility or
liability for any damages or losses suffered or incurred
by any person as a result of reliance on this letter or
any part thereof. Members of the NMDC Board who
voted in favour of the Transaction are jointly and
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severally responsible for the correctness of the
information and data relating to NMDC contained in
this letter. The NMDC Board confirms that, after due
diligence and reviews, there is no omission of any
facts or material information in this letter, the
inclusion of which may result in any statement
contained herein to be misleading or which may
adversely impact the investment decision with respect
to the Transaction.

Statements contained in this letter are made as at the
date of this letter, unless some other time is specified
in relation to them, and the publication of this letter
(or any action taken pursuant to it) shall not give rise
to any implication that there has been no change in the
facts or affairs of NMDC, National Petroleum
Construction Company PJSC (NPCC) or General
Holding Company PJSC (SENAAT) as set out in this
letter since such date. Nothing contained in this letter
is intended to be or shall be deemed to be a forecast,
projection or estimate of the future financial
performance of NMDC.

No person has been authorised to give any
information or to make any representations other than
those contained in this letter and, if given or made,
such information or representations must not be relied
on as having been authorised by NMDC or any of its
advisers in connection with the Transaction.

This is an unofficial English translation of the formal
shareholder letter published in the Arabic language.
No reliance should be placed on this English
translation which may not entirely reflect the official
Arabic language shareholder letter.

Recommended acquisition of National Petroleum
Construction Company PJSC (NPCC)

1. Introduction

On 15 August 2020, NMDC PJSC (NMDC)
announced that its board of directors (the NMDC
Board) had received an offer from SENAAT one of
the UAE’s largest industrial investment holding
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companies. The offer proposed a transaction whereby
SENAAT and other minority shareholders would
transfer the entire issued share capital of NPCC PJSC
to NMDC in consideration for the issuance by NMDC
to SENAAT and the other minority shareholders of a
convertible instrument, convertible into ordinary
shares in the capital of NMDC (the Transaction).

On 12 November 2020, NMDC announced that the
NMDC Board had voted to recommend the
Transaction to its shareholders.

| am writing to you, on behalf of the NMDC Board, to
set out further details of the Transaction and to explain
why the NMDC Board believes that the Transaction
is in the best interests of NMDC.

2. Overview of the Transaction

Subject to the satisfaction of the conditions to the
Transaction set out in section 7 (Conditions) below,
upon completion of the Transaction in accordance
with the terms of a share purchase agreement to be
entered into between NMDC, SENAAT and the other
minority shareholders of NPCC.
SENAAT (together with the other minority
shareholders of NPCC) intends to contribute the entire
issued share capital of NPCC to NMDC
(Compiletion).

Please refer to section 3 (Overview of NPCC) below
for further details of NPCC and its subsidiaries (the
NPCC Group).
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The consideration for the contribution of the entire
issued share capital of NPCC to NMDC will be
satisfied by the issuance by NMDC to SENAAT and
the other shareholders of a convertible instrument (the
Convertible Instrument), which shall be convertible
into 575,000,000 ordinary shares of par value AED 1
each in the capital of NMDC (the New NMDC
Shares). The Convertible Instrument will be
converted into NMDC shares immediately following
Completion. Following Completion, SENAAT's and
the minority shareholders in NPCC’s ownership
would represent 69.70% of the entire issued share
capital of NMDC.

NMDC would remain listed on the Abu Dhabi
Securities Exchange (ADX) following Completion.

3. Overview of NPCC

NPCC was established on 2 April 1973 as a limited
liability company in the Emirate of Abu
Dhabi. In 1987, the legal status of the
company changed to a public joint stock
company by the application of Abu Dhabi
Law No. (2) Of 1987.

NPCC provides engineering, procurement, project
management, fabrication, installation and
commissioning services to project owners
and operators. NPCC also owns a fleet of
twenty-two offshore vessels for offshore
operations. Headquartered in Abu Dhabi,
NPCC currently operates in the Arabian Gulf,
South Asia and South East Asia and has plans
to expand into Africa. NPCC’s clients include
operating companies and national and
international oil companies.

has a number of international subsidiaries with its key
subsidiaries located in the United Arab Emirates, the
Kingdom of Saudi Arabia (KSA), India, and Malaysia
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NPCC Marine Services Limited Liability Company
(NPCC Marine Services) was established in 2018
and is a limited liability company established in Abu
Dhabi. The principal object activities of NPCC
Marine Services include: exporting; chemical waste
collection; repair and maintenance of ship engines;
repair and maintenance of ships; and marine
transportation of petroleum and gas between
countries.

NPCC (Saudi) Ltd is a wholly owned subsidiary of
NPCC and is incorporated in KSA and holds a valid
Saudi Arabian General Investment Authority license.

NPCC Engineering Pvt. Ltd (NPCC India) was
established in 2007 as an unlisted public company and
was initially a joint venture company between the
Company and Abu Dhabi & Arcadia Shipping limited
(Arcadia). In 2015, the Company acquired Arcadia’s
share in NPCC India and converted NPCC India into
a private limited company. NPCC India is now a
wholly owned subsidiary of NPCC.

NPCC India provides engineering, procurement and
construction (EPC) project services to clients in India
and the GCC states with a focus on the onshore and
offshore oil and gas sector, which have a number of
synergies with the NPCC’s EPC activities. To
continue expanding NPCC India’s capabilities, NPCC
India acquired an 80% shareholding in ANEWA, a
company engaged in design and engineering
including preparation of 3-D models, shop drawings
and shop isometrics, in 2015.

4. Financial Information

Key historical financial information for the periods
specified below for NPCC Group is shown below:
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Key financials (in AED million)*2 syl adlodl UL
Yuedolb il od,aJL)
Average g ay
LTM (17- - B
2017 2018 2019 (sep) L™ AT-17) o
Sep) e hes | 2019 2018 | 2017
PR Gl
o) | aaianl))
Revenue 5,698 5,341 6,064 4,466 5,392
5392 | 4,466 6,064 5,341 5,698 il
EBITDA 699 891 838 369 699 BETQTSYY
L._lL.-n:XA‘
) 5dl)
699 369 838 891 699 d s
iyl 5
Cilelakayl
Net 360 543 471 1 344 -
Income
344 1 471 543 360 b
Total
Assets 7,059 6,994 6,962 6,883 NA
Laa)
NA 6,883 6,962 6,994 | 7,059 di o)
Total 2596 | 2746 2,999 2,834 NA
Equity
Retum NA | 2834 | 2999 | 2746 | 259 | . 75
on 897% | 1337% | 11.48% | 1.07% | 8.72%
Invested
Capital Sl sl
8.72% | 1.07% | 11.48% | 13.37% | 8.97% | Jui i,
Return yaiioal)
on 14.46% | 20.34% | 16.41% 0.04% | 12.81%
Equity e sl
12.81% | 0.04% | 16.41% | 20.34% | 14.46% Gsia
ot Lusall

! The key financial information for NPCC Group is derived from the audited consolidated financial statements of NPCC (other than the financial
information for LTM ended 30 September 2020 which is derived from the unaudited financial statements of NPCC)

2 All figures in the table are sourced from the financial statements of NPCC. This information has not been independently verified by
NMDC.



Key historical financial information for the periods
specified below for NMDC Group is shown below:
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Key financials (in AED million)

Average

LTM | (17—

2017 2018 2019 o | LT

Jun)

Revenue 1,418 1,532 2,811 3,716 2,369

EBITDA | 256 256 302 393 302

Net 101 121 181 217 155
Income

Total 4231 | 4741 | 5767 | 6528 NA
Assets

Ec’“’!' 3,381 3,434 3,543 3,568 NA
quity
Return

f:veste 4 | 288% | 251% | 3.30% | 500% | 342%
Capital
Return

on 300% | 355% | 5.18% | 6.21% | 4.49%
Equity

Commentary on the financial information set out
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Market standard for companies operating in
markets with cyclicality like EPC is to analyse
average financial performance over a
number of years

Any one year is not representative of the
average financial performance as every
company goes through cycles of building,
unwinding and re-building its backlog

For NPCC, 2020 was specifically an unusual
year as its efforts to rebuild its backlog after
3 strong years in 2017-19 coincided with
COVID-19 and the oil price crash

NMDC experienced strong growth in 2019
and 2020, driven mainly by Hail & Ghasha
project
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In the financial information set out above:

e EBITDA:® is calculated as Gross Profit
less Selling, General and Administrative
(SG&A) Expense and Other Overhead
Expense

e Return on Equity is calculated as Net
Income (Y1) / Average (Total Equity Y1
and Total Equity YO0)

e Return on Invested Capital is calculated
as (EBIT(Y1)* -Tax (Y1)) / Average
(Total Capital® Y1 + Total Capital YO0)

5. Rationale for the Transaction:

The NMDC Board believes the Transaction is
beneficial for NMDC’s shareholders, as well as
NMDC'’s wider stakeholders, for the reasons set out
below.

s a national and regional integrated champion

a)

b)

The combination of NMDC and NPCC (the
Combined Group) will create one of the leading
integrated oil & gas and marine services EPC
players, with an established footprint across
MENA and South Asia.

The Combined Group will be amongst the top 15
companies on the ADX based on market
capitalisation, which is expected to have a

3 Earnings Before Interest, Taxes, Depreciation and Amortization

4 Earnings Before Interest and Taxes

5 Interest Bearing Debt plus Total Equity
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c)

positive impact on overall demand and liquidity
for the Combined Group’s shares.

The Combined Group creates a national and
regional leader with 2019A integrated revenue of
AED 8.875 billion, making it one of the largest
EPC players in the MENA region based on
revenue generated from the region.

es revenue diversification to de-risk the Combined
Group and further value accretive elements

a)

b)

The NPCC and NMDC businesses are
complementary, and the Transaction would
provide significant revenue diversification for the
Combined Group.

Through an active diversified strategy across its
product segment, client base and geography, the
Combined Group will become increasingly
resilient to market cycles.

The Transaction offers further value accretive
elements to the Combined Group, including cost
synergies as a result of economies of scale and
scope as well as access to more bids.

s a vehicle with significant dividend payment potential
in the long term

a)

We expect that the Transaction will unlock value
to shareholders by creating a vehicle with
significant dividend payment potential in the long
term as a result of, amongst other drivers, its
diversification, economies of scale and synergies.
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b) The Combined Group will adopt an appropriate
dividend policy in line with best-in-class regional
and international peers.

s a platform poised to grow further in the oil & gas
and marine services EPC sectors

a) The Transaction will create a single platform
ideally positioned to capture growth opportunities
in the United Arab Emirates and in key regional
markets.

b) The Combined Group will have strong
capabilities across the value chain to support
future expansion plans.

6. NMDC Board approval

SENAAT (together with the other minority
shareholders of NPCC) will contribute the entire
issued share capital of NPCC to NMDC in exchange
for the New NMDC Shares (the Transaction
Consideration). The price at which the Convertible
Instrument will convert into shares in NMDC is AED
4.40 per new ordinary share in NMDC. Following
completion of the Transaction, SENAAT, and the
other minority shareholders will own 69.70% of
NMDC.

On 23 August 2020, NMDC appointed KPMG
(KPMG) to undertake a valuation of NPCC and
NMDC, to assist the NMDC Board in the Board’s
determination of the fairness of the offer and the
Transaction. On 5 November 2020, KPMG issued a
valuation report to the NMDC Board (the Valuation
Report).

Following detailed consideration by the directors of
NMDC at their meeting held on 8 and 11 November
2020, the terms of the Transaction, including the
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Transaction Consideration were approved by the
NMDC Board at such meeting. In approving the
terms of the Transaction, the NMDC Board has,
amongst other things, considered in detail the vendor
legal due diligence report on NPCC prepared by
Allen & Overy LLP (and the reliance letter thereon)
which was reviewed by Clyde & Co the legal advisors
to NMDC, the Valuation Report and the financial due
diligence report on NPCC prepared by KPMG.

7. Conditions

The Transaction is conditional on, amongst other
things:

a) approval of the General Authority for
Competition in the Kingdom of Saudi Arabia
having been obtained to the sale and purchase
of the Shares (or the applicable waiting period
having expired);

b) approval of the NMDC shareholders (please

refer to section 8 (Action to be taken) below);

receipt of consents from certain lenders of
SENAAT and NPCC; and

d) approval of the Securities and Commodities
Authority (the SCA) of the form of the
Convertible Instrument, the conversion of the
Convertible Instrument and the listing of the
New NMDC Shares on conversion of the

Convertible Instrument.

8. Action to be taken

The Transaction requires the approval of the NMDC
shareholders, at a general assembly meeting, to the
issuance of the Convertible Instrument and the
increase in share capital in NMDC on conversion of
the Convertible Instrument. The resolutions require
the approval of shareholders who hold at least 75% of
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the shares represented at the general assembly
meeting.

The required resolutions will be proposed at the
general assembly of NMDC to be held at the Chamber
of Commerce and Industry Building at 4 pm] on 14
December 2020 in Abu Dhabi.

A copy of the invitations to the general assembly
meeting is attached to this letter as Annex 1.

9. Listing of the New NMDC Shares

Subject to approval being obtained from the NMDC
shareholders as set out in section 8 (Action to be
taken), applications will be made to the SCA and the
ADX in due course for the New NMDC Shares to be
admitted to listing and trading on the ADX.

Subject to the conditions to the Transaction having
been satisfied, it is expected that the listing of the New
NMDC Shares will occur on or around the trading day
immediately following the day on which the
conversion of the Convertible Instrument occurs.

10. Timing

The following are the key dates for the Transaction.
Please note that these dates are indicative only and
will depend, among other things, on the dates on
which the conditions to the Transaction are satisfied.

Event Time and/or

date
Publication of this | 26 November
letter 2020
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Record time for voting | 13 December
at the NMDC general | 2020
assembly meeting

NMDC general | 14 December
assembly meeting 2020

Completion of the | Quarter 1, 2021

Transaction and
issuance of the
Convertible
Instrument

Issue of the New | Quarter 1, 2021
NMDC Shares and
listing of the New
NMDC Shares on the
ADX

11. Recommendation

The Transaction has the support and recommendation
of the NMDC Board. We urge you to attend the
extraordinary general assembly meeting of NMDC
and recommend that you vote in favour of the
resolutions proposed at that meeting.

H.E. Mohamed Thani Murshed Al Rumaithi

Chairman of National Marine Dredging Company
PJSC
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ANNEX 1

INVITATION TO ATTEND THE GENERAL ASSEMBLY
MEETING OF NATIONAL MARINE DREDGING
COMPANY PJSC

The Board of Directors of National Marine Dredging
Company PJSC (the Company) invites the
Shareholders to attend the General Assembly
Meeting in person at Chamber of Commerce and
Industry in Abu Dhabi or attending virtually
through an electronic link for the meeting that will be
sent to the shareholders via SMS, email (as available)
and through ADX portal to enable the shareholders
to attend the meeting virtually and discuss the agenda
and vote on the proposed resolutions in real time, on
Monday 14 December 2020 at 4:00pm to consider
the following agenda:

Special resolution agenda items:

1. Approval of the Transaction as described in the
shareholders' letter posted on ADX portal and
by the Company on its website on 11
November 2020.

The approval of the issuance by the
Company of mandatory convertible bonds
with a nominal value of AED1 each in an
aggregate principal amount of AED
2,530,000,000 to General Holding Company
PJSC (SENAAT) and the other minority
shareholders of National Petroleum
Construction Company PJSC (NPCC ) as the
acquisition price to be paid by the Company
to acquire NPCC (the Acquisition). Such
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mandatory convertible bond shall be  d,=Jl Wbl A& S e o3ldus @iy 3l goxiul
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The issued share capital of the Company
is eight hundred and twenty five million
United Arab Emirates Dirhams (AED
825,000,000) divided into eight
hundred and twenty five million
(825,000,000) with a nominal value of
One United Arab Emirates Dirham (AED
1) for each share, all of which are cash
shares and paid up in full.

The current text of Article 6 is:

"The share capital of the Company is
(250,000,000) two hundred and fifty million
United Arab Emirates Dirhams divided into
(250,000,000) two hundred and fifty million
shares with a nominal value of one United
Arab Emirates Dirham (1) for each share, all
of which are fully paid up cash shares."

The authorisation of the Board of Directors of
the Company, or any person so authorised by
the Board of Directors, to adopt any resolution
or take any action as may be necessary to
implement any of the above resolutions
including, without limitation, to: (a) approve
the increase in share capital of the Company,
resulting from the conversion of the bonds to
shares, in connection with he Transaction and
the Acquisition; and (b) apply for the listing of
new ordinary shares of the Company on the
Abu Dhabi Securities Exchange; and (c)
correspond and negotiate with any person,
entity (official or otherwise) within and outside
the United Arab Emirates, adopt such
resolutions and take any such action as may be
necessary to obtain the necessary approvals to
effect the Transaction.
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Notes:

Any Shareholder registered entitled to attend the
General Assembly Meeting may delegate any person
other than a Member of the Board of Directors,
employees of the Company, a broker or employees
of such broker under a special written proxy. In such
capacity, no proxy may represent more than 5% of
the capital of the Company. Shareholders who lack
capacity or competency shall be represented by their
legal representatives. Provided that (the
requirements set forth in items 1 and 2 of Article (40)
of Chairman of Authority’s Board of Directors’
Decision no. (3/R.M) of 2020 concerning the
Approval of Joint Stock Companies Governance
Guide shall be taken into account). Shareholders
may review the disclosure posted on the Company’s
page at ADX in respect of the requirements to be
adopted to approve a proxy.

Special resolutions require the consent of
shareholders representing three quarters of the
shares represented at the meeting.

Any Shareholder who is a corporate person may
delegate one of its representatives or those in charge
of its management under a decision of its Board of
Directors or its authorized deputy to represent such
corporate person in the General Assembly of the
Company. The delegated person shall have the
powers as determined under the delegation
decision.

The Shareholder who is registered in the Company’s
register on Sunday 13 December 2020 has the right
to vote in the meeting.

The Meeting of the General Assembly shall not be
valid unless attended by Shareholders who hold or
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10.

represent by proxy at least (50%) of the Company's
Share Capital. In case quorum was not reached in
first Meeting, the second Meeting shall be convened
on Sunday 20 December 2020 at the same time and
place and the proxies issued for the First Meeting
shall be valid. The second meeting shall be valid if
attended by at least one shareholder.

The virtual meeting will be recorded.

In view of the prevailing health conditions and
the unavailability of halls to host many
shareholders, and as the meeting room at the
Company's headquarters will only accommodate
a number not exceeding five shareholders;
consequently, the Company’s board of directors
urges all the shareholders to attend the meeting
remotely rather than physical attendance.

Shareholders wishing to attend the meeting in
person must present a negative COVID 19 test
result, which may not be more than 48 hours old,
before the Company is able to permit such
shareholder physical attendance at the meeting.

As per the Securities and Commodities Authority's
guidelines, shareholders of the Company have to
register electronically to be able to register and vote
on the items of the general assembly. Registration
will be opened on Sunday 13/12/2020 at 02:00 pm
and will be closed on Monday 14/12/2020 at 03:00
pm. For electronic registration, kindly click on the
following link: www.smartagm.ae. Proxy holder must
send a copy of the proxies to the following email ID
IS@bankfab.com along with name/mobile number
to receive a SMS for registration

The Shareholders can view and download the
Investors Rights Guidelines on Securities and
Commodities Authority through the following link
https://www.sca.gov.ae/Arabic/Pages/Home.aspx.

Board of Directors
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