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NOT FOR RELEASE, PRESENTATION, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART IN, INTO OR FROM ANY JURISIDICTION WHERE TO DO SO WOULD CONSTITUTEA VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH JURISDICTION.
This presentation has been prepared by Wood Group plc (“Wood Group") in connection with the recommended combination of Amec Foster Wheeler plc (“Amec Foster Wheeler") and WoodGroup (the "Combination") and does not purport to contain all the information that may be necessary or desirable to fully and accurately evaluate Wood Group, Amec Foster Wheeler or thebusiness prospects of the Combination. The information set out in this presentation is not intended to form the basis of any contract. By attending (whether in person, by telephone or webcast)this presentation or by reading the presentation slides, you agree to the conditions set out below. This presentation (including any oral briefing and any question-and-answer in connection withit) is not intended to, and does not constitute, represent or form part of any offer, invitation or solicitation of any offer to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of,any securities or the solicitation of any vote or approval in any jurisdiction. No shares are being offered to the public by means of this presentation. You should conduct your own independentanalysis of Wood Group, Amec Foster Wheeler and the Combination, including consulting your own independent advisers in order to make an independent determination of the suitability,merits and consequences of the Combination. You should not base any behaviour in relation to financial instruments related to Wood Group’s or Amec Foster Wheeler’s securities or any othersecurities and investments on information contained in this presentation until after such information is made publicly available by Wood Group or Amec Foster Wheeler or any of their advisers.Any dealing or encouraging others to deal on the basis of such information may amount to insider dealing under the Criminal Justice Act 1993 and/or market abuse under the Market AbuseRegulation. The release, presentation, publication or distribution of this presentation in jurisdictions other than the United Kingdom may be restricted by law and therefore any persons who aresubject to the laws of any jurisdiction other than the United Kingdom should inform themselves about and observe any applicable requirements. Any failure to comply with applicablerequirements may constitute a violation of the laws and/or regulations of any such jurisdiction. This presentation is being made available only to persons who fall within the exemptionscontained in Article 19 and Article 49 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 and persons who are otherwise permitted by law to receive it. Thispresentation is not intended to be available to, and must not be relied upon, by any other person.
None of Wood Group, Amec Foster Wheeler, their shareholders, subsidiaries, affiliates, associates, or their respective directors, officers, partners, employees, representatives and advisers(the "Relevant Parties") makes any representation or warranty, express or implied, as to the accuracy or completeness of the information contained in this presentation, or otherwise madeavailable, nor as to the reasonableness of any assumption contained herein or therein, and any liability therefor (including in respect of direct, indirect, consequential loss or damage) isexpressly disclaimed. Nothing contained herein or therein is, or shall be relied upon as, a promise or representation, whether as to the past or the future and no reliance, in whole or in part,should be placed on the fairness, accuracy, completeness or correctness of the information contained herein or therein. Further, nothing in this presentation should be construed as constitutinglegal, business, tax, actuarial, financial or other specialist advice. [The information contained in this presentation relating to Amec Foster Wheeler is derived from publicly available informationonly]. None of the Relevant Parties has independently verified the material in this presentation. No statement in this presentation (including any statement of estimated synergies) is intendedas a profit forecast or estimate for any period and no statement in this presentation should be interpreted to mean that cash flow from operations, free cash flow, earnings, earnings per shareor income on a clean current cost of supplies basis for Wood Group or Amec Foster Wheeler or the combined group, as appropriate, for the current or future financial years would necessarilymatch or exceed the historical published cash flow from operations, free cash flow, earnings, earnings per share or income on a clean current cost of supplies basis for Wood Group or AmecFoster Wheeler, as appropriate.
Statements of estimated cost savings and synergies relate to future actions and circumstances which, by their nature, involve risks, uncertainties and contingencies. As a result, the costsavings and synergies referred to may not be achieved, may be achieved later or sooner than estimated, or those achieved could be materially different from those estimated. For the purposesof Rule 28 of the City Code on Takeovers and Mergers ("Takeover Code"), quantified financial benefits statements contained in this presentation are the responsibility of Wood Group and theWood Group directors. Neither these statements nor any other statement in this presentation should be construed as a profit forecast or interpreted to mean that the combined group's earningsin the first full year following implementation of the Combination, or in any subsequent period, would necessarily match or be greater than or be less than those of Wood Group or Amec FosterWheler for the relevant preceding financial period or any other period. The bases of belief, principal assumptions and sources of information in respect of any quantified financial benefitstatement are set out in the announcement published on [13] March 2017 in connection with the Combination.
The companies in which Wood Group directly and indirectly owns investments are separate entities. In this presentation “Wood Group” is sometimes used for convenience where referencesare made to Wood Group and its subsidiaries in general. Likewise, the words "we", "us" and "our" are also used to refer to subsidiaries in general or to those who work for them. Theseexpressions are also used where no useful purpose is served by identifying the particular company or companies. Similar references are made to “Amec Foster Wheeler” with similar logicalapplication.
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This document may contain certain ‘forward-looking statements’ with respect to Wood Group's or the Combined Group’s plans and their current goals and expectations relating to futurefinancial condition, performance, results, strategy and objectives. For example, statements containing words such as ‘may’, ‘will’, ‘should’, ‘continue’, ‘aims’, ‘estimates’, ‘projects’, ‘believes’,‘intends’, ‘expects’, ‘plans’, ‘pursues’, ‘seeks’, ‘targets’, ‘goals’, ‘risks’, ‘outlook’ and ‘anticipates’, and words of similar meaning, may be forward-looking. By their nature, all forward-lookingstatements involve risk and uncertainty because they are based on information available at the time they are made, including current expectations and assumptions, and relate to future eventsand circumstances which may be or are beyond Wood Group or Amec Foster Wheeler’s control. As a result, Wood Group or Amec Foster Wheeler’s actual future financial condition,performance and results may differ materially from the plans, goals, strategy and expectations set forth in the forward-looking statements. Persons receiving this document should not placeundue reliance on forward-looking statements. Additional risk factors that may affect future results are contained in Amec Foster Wheeler’s Form 20-F for the year ended 31 December 2015(available at www.amecfw.com/investors and www.sec.gov). These risk factors expressly qualify all forward looking statements contained in this presentation and should also be considered bythe reader. For a discussion of important factors which could cause actual results to differ from forward looking statements relating to Wood Group, refer to Wood Group’s Annual Report andAccounts for the year ended 31 December 2015. Neither Wood Group nor Amec Foster Wheeler undertake any obligation to update any of the forward-looking statements contained in thisdocument or any other forward-looking statements it may make. Past performance is not an indicator of future results and the results of Wood Group and Amec Foster Wheeler in thisdocument may not be indicative of, and are not an estimate, forecast or projection of, Wood Group, Amec Foster Wheeler, or the combined group’s future results.
The Combination relates to the securities of a UK company and is subject to UK procedural and disclosure requirements that are different from those of the U.S. Any financial statements orother information included in this presentation may have been prepared in accordance with non-U.S. accounting standards that may not be comparable to the financial statements of U.S.companies or companies whose financial statements are prepared in accordance with generally accepted accounting principles in the U.S. It may be difficult for U.S. holders of shares orAmerican Depositary Shares in Amec Foster Wheeler to enforce their rights and any claims they may have arising under the U.S. federal securities laws in connection with the Combination,since Wood Group is located in a country other than the U.S., and some or all of its officers and directors may be residents of countries other than the United States. U.S. holders of shares orAmerican Depositary Shares in Amec Foster Wheeler or Wood Group may not be able to sue Wood Group or its officers or directors in a non-U.S. court for violations of the U.S. securitieslaws. Further, it may be difficult to compel Wood Group and its affiliates to subject themselves to the jurisdiction or judgment of a U.S. court. You should be aware that Wood Group or itsnominees, or its brokers (acting as agents), may purchase or arrange to purchase Amec Foster Wheeler shares otherwise than under any offer or scheme related to the Combination, such asin open market or privately negotiated purchases. The Combination may be implemented under a scheme of arrangement provided for under English company law. Securities issued pursuantto the scheme will not be registered under any US state securities laws and may only be issued to persons resident in a state pursuant to an exemption from the registration requirements ofthe securities laws of such state. If so, it is expected that any securities to be issued under the Combination would be issued in reliance upon the exemption from the registration requirementsof the U.S. Securities Act of 1933, as amended (the "US Securities Act"), provided by section 3(a)(10) thereof and also would not be subject to the tender offer rules under the US SecuritiesExchange Act of 1934, as amended (the “US Exchange Act”). The Combination may be implemented by way of a takeover offer under English law. If so, the Combination will be made incompliance with applicable United States laws and regulations, including any applicable exemptions provided under Rules 14d-1(c) and 14d-1(d) under the US Exchange Act.
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• An asset light, largely reimbursable business of greater scale and 
enhanced capability 

• Diversified across oil & gas, chemicals, power, environment & 
infrastructure and mining

• Combined asset life cycle services across projects, engineering, 
modifications, construction, operations and maintenance activities

• Improved capability to capitalise on growth opportunities 
• Significant pre-tax cost synergies of at least GBP 110m ($134m) 

results in a leaner and more competitive business
• Compelling strategic and financial rationale

Transaction Rationale - accelerating delivery of our strategy
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Synergy figures translated from GBP to USD at a spot exchange rate of 1.217 as of 10th March 2017



Note: Amec Foster Wheeler EBITA is trading profit from continuing operations before intangible amortisation and impairment, 
pre-tax exceptional items and asbestos related items including JV profit. Figures translated from GBP at a rate 1.3555

$mm Combined

Revenue 4,934 7,370 12,304

EBITA 363 431 794

Margin 7.4% 5.8% 6.5%

Headcount c29,000 c35,000 c64,000

An asset light, largely reimbursable business of greater scale 
(Year ended December 2016)



Financial impact, consideration, valuation & financing
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(c15% premium)
c£2.2bn
Amec Foster Wheeler equity value:
WG shares per Amec Foster Wheeler share
0.75
All share consideration:

c$1.6bn
Proforma net debt:

(c1.9x Proforma 2016 pre-synergy EBITDA)

• A recommended all-share transaction to 
acquire Amec Foster Wheeler

• Wood Group shareholders will own c56% of 
the combined entity

• Earnings enhancing to Wood Group and 
Amec Foster Wheeler shareholders in year 1

• Significantly earnings enhancing as 
synergies are delivered

• Deleveraging to  targeted 0.5-1.5x Net debt: 
EBITDA range within 18 months post close

• Combined business will maintain Wood 
Group progressive dividend policy

Combined Market Cap:
c£4.8bn

Net debt figures translated from GBP to USD using a 30thDecember 2016 GBP to USD exchange rate of 1.236; 2016 year end 
reported Net Debt for Amec Foster Wheeler of £1,021m ($1,262m) and for Wood Group of $331m



Project definition & engineering
Project 

management
Fabrication and construction

Hook-up & 
commissioning

Asset 
management Decomm.

Upstream
(Offshore)

Upstream
(Onshore)

Midstream

Downstream

Environment & 
Infrastructure

Mining

Power

7 1 Indicative estimate following early due diligence based on actual full year 2016 analysis for Wood Group and H1 2016 for Amec Foster 
Wheeler

New positionExisting position Existing strengthened

Enhanced capability across diversified industrial markets
Indicative Estimated 
Combined Revenue 

Contribution1

c. 40%

c. 5%
c. 15%
c. 30%
c. 10%
< 5%



Indicative structure : service defined with functional support
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DownstreamAsset Life Cycle Solutions Specialist Technical Solutions
Operations & Maintenance

Projects & Modifications
Subsea & Technology

Automation
Renewables / Power

Environment & Infrastructure
Mining

Upstream O&G Engineering, Construction and Project 
management

Upstream O&G Operations & Maintenance and 
Commissioning

Downstream Engineering and Project management

Strategy & 
Development

People &
Organisation

Finance & 
Administration HSSEA

Support functions



Additional potential revenue synergies

Significant integration benefits and synergies
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(costs to deliver of c $231m)

Access to new customers
Cross selling 

Enhanced service opportunities

Corporate (c 30%)
Leadership consolidation 

Duplicated functional support

Administrative (c 30%)
Office location overlap

Central support functions 
ERP
IT&S

Run rate > $134m per annum

Operational (c40%)
Regional overlap

Efficiency & Utilisation
Procurement

Figures translated from GBP to USD at a spot exchange rate of 1.217 as of 10th March 2017



Proven track record of delivering significant cost reduction   
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• Early and decisive action on cost generated $244m cumulative 
overhead savings in two years to December 2016

• Reduction achieved sustainable in 2017 
• Investment in ERP facilitated cost reduction
• Structural changes achieved through focus on efficiency and back 

office rationalisation including shared services and outsourcing
• Savings made across executive leadership, operations and 

functional support



• Robin Watson (Chief Executive) and David Kemp (CFO) will lead the 
combined Group 

• “Best-of-both” combination of people of Wood Group and Amec
Foster Wheeler

• Board to be chaired by Ian Marchant with 4 directors of Amec Foster 
Wheeler joining the enlarged board 

• Operational breadth, mix and structure will be the ultimate drivers of 
the longer term leadership team and non exec composition 

Governance and Leadership
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• An asset light, largely reimbursable business of greater scale and 
enhanced capability 

• Diversified across oil & gas, chemicals, power, environment & 
infrastructure and mining

• Combined asset life cycle services across projects, engineering, 
modifications, construction, operations and maintenance activities

• Improved capability to capitalise on growth opportunities 
• Significant pre-tax cost synergies of at least GBP 110m ($134m) 

results in a leaner and more competitive business
• Compelling strategic and financial rationale

Transaction Rationale - accelerating delivery of our strategy
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Appendix 1- Transaction summary 

• H1 – Class 1 circular and scheme document published, Wood Group and Amec Foster Wheeler 
general meetings

• H2 – Completion subject to approvals (Shareholder, Antitrust and other regulatory)
Conditions and 
expected 
closing date

• Consideration : 0.75 Wood Group shares per Amec Foster Wheeler share
• Implied consideration of GBP 5.64 per share 
• Acquisition value c£2.2bn
• c15% premium
• All share transaction
• Wood Group shareholders will own c56% of the combined business

Consideration, 
Financing  & 
Valuation 

• Robin Watson and David Kemp as CEO and CFO, respectively
• “Best of both” combination of the existing teams
• Ian Marchant will continue as Chairman of the Combined Group Board  
• Four directors of Amec Foster Wheeler to join the enlarged board 

Governance & 
Leadership 

• Potential cost synergies of at least $134m anticipated by end of year 3 post Close
• Proforma Net Debt of c$1.6bn
• Expect to reduce Debt:EBITDA to preferred range of 0.5x-1.5x within 18 months post close

Synergies and 
Capital structure

Net debt figures translated from GBP to USD using a 30thDecember 2016 GBP to USD exchange rate of 1.236; 2016 year end reported 
Net Debt for Amec Foster Wheeler of £1,021m ($1,262m) and for Wood Group of $331m. Synergy estimated figures translated from GBP 
to USD at a spot exchange rate of 1.217 as of 10th March 2017
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