






































13.3

13.4

13.5

13.8

13.7

in the event that the resolutions proposed at the Court Meeting and General Meeting have
been passed prior to the date of the AGM and provided that the Company has complied
with its obligations in Clause 13.2, AEIF undertakes to, or to procure that Vidacos
Nominees Limited (or such other member of the Wider Offeror Group as is a holder of any
Target Shares at the relevant time) shall, vote in favour and instruct all proxies and/or
corporate representatives to vote in favour of all resolutions set out in the AGM Notice at
the AGM.

In the event that ihe Court Meeting and General Meeting have been adjourned or
otherwise delayed such that the resolutions to be proposed at those meetings have not
been considered by the Target Shareholders prior to the date of the AGM, AEIF underiakes
to, or to procure that Vidacos Nominees Limited (or such other member of the Wider
Offeror Group as is a holder of any Target Shares at the relevant time) shali, vote in favour
and instruct all proxies and/or corporate representatives to vote in favour of:

13.4.1 resolution 2 ({to declare a final dividend of 20p per Ordinary Share in the capital of
the Company), and

13.4.2 subject to compliance by the Company with the matters set out in Clauses 13.5.1
to 13.5.4 below, resolutions 1 and 3 to 12,

set out in the AGM Notice at the AGM.

AEIF’s obligations in Clause 13.4.2 ahove shall be subject to:

13.51 the Company having complied with its obligations in Clause 13.2;
13.6.2 the Company not being in breach of any provision of this Agreement;
13.6.3 the Scheme not having been withdrawn; and

13.54 the Directors not having withdrawn, qualified or modified their recommendation or
given any indication that they intend to do so.

In the event that:

13.6.1 the Court Meeting and General Meeting have been adjourned or otherwise delayed
such that the resolutions to be proposed at those meetings have not been
considered by the Target Shareholders prior to the date of the AGM; or

13.6.2 the Scheme or any Offer has lapsed or been withdrawn prior to the date of the
AGM; or

13.6.3 in any other circumstance whatsoever, save for the circumstances set out in
Clause 13.3,

AEIF undertakes to procure that Vidaces Nominees Limited (or such other member of the
Wider Offeror Group as is a holder of any Target Shares at the relevant time) at its election
either: {i) votes in favour of, or (ii} abstains from voting on the LTIP Resolution (being
resolution 13 set out in the AGM Notice) at the AGM.

In the event that AEIF acts in breach of its obligations in Clause 13.3, 13.4 or 13.6 the
provisions of Parts 2, 3, 4 and 5 of the Schedule shall cease to apply.
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16.1

Transition Planning and Employee Matters

The parties agree that the provisions of Part 5 of the Schedule shall apply in respect of
transition planning and certain employee matters but subject always to compliance by each
of the Company and the Directors of their respective obligations and duties.

Withdrawal of Scheme

The Company agrees and acknowiedges that the Offeror may withdraw from the
Acquisition and the Scheme having first obtained the consent of the Panel, by providing 3
business days notice in writing from the Offeror to the Company, if {(whether in breach of
this Agreement or otherwise) (i) a Third Party Transaction is recommended by the
Directors and (i) the Directors withdraw or adversely modify or qualify their
recommendation to Target Shareholders to vote in favour of the Scheme and/or the
General Meeting Resolutions. On receipt of such a notification from the Offeror, the
Company shall take afl such steps as are necessary to release the Offeror from the
Acquisition and the Scheme including, without fimitation, consenting to the withdrawal,
agreeing to the Panel allowing the Offeror to withdraw, cooperating with the Offeror in
discussions with the Panel on the withdrawal and making any announcement required in
order to confirm the withdrawat.

Termination

Subject to Clause 16.2, this Agreement shall be terminated with immediate effect and all
rights and obligations of the parties under this Agreement shall cease forthwith upon the
occurrence of any of the following:

1611 if the Press Announcement is not released on or before 7:00 am on 22 March
2011 {unless, prior to that time, the parties have agreed another time and date in
accordance with Clause 2);

16.1.2  if any Condition becomes incapable of satisfaction or is invoked so as to cause the
Acquisition not to proceed in circumstances where such invocation is in
accordance with the Code and approved by the Panel; or

16.1.3 if:

(i) the Scheme is not sanctioned by the Target Shareholders at the Court
Meeting;

(i) the General Meeting Resolutions are not passed at the General Meeting;
(iii)) the Court refuses to grant the Court Orders; or

(iv) {save as the parties may otherwise agree in writing) the Effective Date has
not occurred on or before the Long Stop Date,

unless in the case of (i), (i) and (iii) above the Offeror has within five Business
Days of such event elected to implement the Acquisition by way of an Offer (in
accordance with Clause 8); or

16.1.4 by notice in writing from AEIF and the Offeror to the Company if the Directors have
withdrawn or adversely modified or qualified their recommendation (or intention to
recommend) to Target Shareholders to vote in favour of the Scheme and the
General Meeting Resolutions {or if applicable to accept an Offer) and either:
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16.1.5

(i) the Panel consents to the Offeror withdrawing its offer (while structured as
a Scheme); or

(i) (i)} a Third Party Transaction becomes or is declared wholly unconditional
or is completed; or

if, in accordance with Clause 8, the Offeror elects to implement the Acquisition by
way of an Offer, if the Offer, once announced under Rule 2.5 of the Code, lapses
in accordance with its terms or is withdrawn.

Termination of this Agreement shall be without prejudice to the rights of any party that may
have arisen prior to termination. Clauses 1 and 18 to 31 shali survive termination.

Warranties

Each of the parties warrants to the other on the date hereof that:

1744 it has the requisite power and authority to enter into and perform this Agreement;

17.1.2 this Agreement constitutes its legal, valid and binding obligations in accordance
with its terms:

17.1.3 the execution and performance of its obligations under, this Agreement shall not:

(i) result in a breach of any provision of its constitutional documents;

(i) save as previously fairly disclosed to the other parties, result in a breach of,
or constitute a default under, any instrument to which it is a party or by
which it is bound; or

(i) result in a breach of any order, judgment or decree of any court or
governmental agency to which it is a party or by which it is bound.

Notices
18.1.1  Any notice or other communication in connection with this Agreement (each, a

"Notice™) shall be:

{i) in writing;

{ii) delivered by hand, fax, pre-paid first class post or courier using an
internationally recognised courier company.

18.1.2 A Notice to AEIF shall be sent to the following address, or such other person or
address as the AEIF may notify to the Company from time to time:

AEIF LH Sub 03 S.&rl

cfo Arcus Infrastructure Services LLP

6 St. Andrew Street

London EC4A 3AE

Fax. 0207936 3227

Altention: The General Counsel

18.1.3 A Notice to the Offeror shall be sent to the following address, or such other person

or address as the Offeror may notify to the Company from time fo time:
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19.1

19.2

19.3

20
20.1

20.2

Otter Ports Limited
6 St. Andrew Street
London EC4A 3AE

Fax: 0207936 3227
Attention: The General Counsel

18.1.4 A Notice to the Company shall be sent to the following address, or such other
person or address as the Company may notify to AEIF and the Offeror from time to
time:

Forth Ports PLC
Prince of Wales Dock
Edinburgh

Midlothian EH6 7DX

Fax: 0131 555 8722
Attention. Morag McNeill Group Company Secretary

18.1.56 A Notice shall be effective upon receipt and shall be deemed to have been
received:

N 60 hours after posting, if delivered by pre-paid first class post
(i) at the time of delivery, if delivered by hand or courier; or

{iii) at the time of transmission in legible form, if delivered by fax.

Further Assurances

The Company shall perform, and shall use reasonable endeavours to procure the
performance of all such further acts and things and execute or procure the execution of
such other documents as AEIF and the Offeror may from time to time reasonably require
for the purpose of giving AEIF and the Offeror the full benefit of this Agreement.

AEIF shalt perform, and shall use reasonable endeavours to procure the performance of
such further acts and things and execute or procure the execution of all such other
documents as the Company may from time to time reasonably require for the purpose of
giving the Company the full benefit of this Agreement

The Offeror shall perform, and shall use reasonable endeavours to procure the
performance of such further acts and things and execute or procure the execufion of all
such other documents as the Company may from time to time reasonably require for the
purpose of giving the Company the full benefit of this Agreement.

Remedies and Waivers

No delay or omission by any party to this Agreement in exercising any right, power or
remedy provided by law or under this Agreement shall affect that right, power or remedy or
operate as a waiver of it.

The single or partial exercise of any right, power or remedy provided by faw or under this
Agreement shall not preclude any other or further exercise of it or the exercise of any other
right, power or remedy.
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21.1

21.2
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23
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26
26.1

The rights, powers and remedies provided in this Agreement are cumulative and not
exclusive of any rights, powers and remedies provided by law.

Without prejudice to any other rights and remedies which any party may have, each party
acknowledges and agrees that damages would not be an adequate remedy for any breach
by any party of the provisions of this Agreement and any party shall be entitled to seek the
remedies of interdict, specific performance and other equitable relief for any threatened or
actual breach of any provision of this Agreement by any party and no proof of special
damages shall be necessary for the enforcement by any party of its rights under this
Agreement.

Invalidity

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in
whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the parties.

To the extent it is not possible to delete or modify the provision, in whole or in part, under
Clause 21.1, then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity and
enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under Clause 21.1, not be affected.

No Partnership

Nothing in this Agreement and no action taken by the parties under this Agreement be
deemed to constitute a partnership between the parties or constitute any party the agent of
any other party for any purpose.

Time of Essence

Except as otherwise expressly provided, time shall be of the essence of this Agreement
both as regards any dates, times and periods mentioned and as regards any dates, times
and periods which may be substituted for them in accordance with this Agreement or by
agreement in writing between the Company, AEIF and the Offeror.

Third Party Rights

The parties intend that this Agreement shall not be enforceable by any person not a party
to it.

Variation

No variation of this Agreement shall be effective unless in writing and signed by or on
behalf of each of the Company, AEIF and the Offeror.

Whole Agreement

Subject to Clause 26.3, this Agreement contains the whole agreement between the parties
relating to the Acquisition at the date of this Agreement to the exclusion of any terms
implied by law which may be excluded by contract and supersedes any previous written or
oral agreement between the parties in refation to the matters dealt with in this Agreement.




26.2

26.3
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28
28.1

28.2
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So far as is permitted by law and except in the case of fraud, each of AEIF, the Offeror and
the Company agrees and acknowledges that its only right and remedy in relation to any
warranty or undertaking made or given in connection with this Agreement shall he for
breach of the terms of this Agreement to the exclusion of all other rights and remedies
(including those in delict or arising under statute).

In Clauses 26.1 to 26.2, "this Agreement” includes the Confidentiality Agreement entered
into between the parties and dated 6 March 2011. Each of AEIF, the Offeror and the
Company hereby agree that the Confidentiality Agreement remains in full force and effect
in accordance with its terms.

Assignation

Neither AEIF nor the Offeror nor the Company may assign, grant any security interest over,
hold on trust or otherwise transfer the benefit of the whole or any part of this Agreement
without the prior written consent of each of the other parties which consent may be given
or withheld at the parties entire discretion, save that AEIF or the Offeror may assign the
benefit of the whale or any part of this Agreement to Arcus.

Announcementis

Subject to Clause 28.2 and unless the recommendation of the Directors has been
withdrawn, modified or gualified, no announcement (other than the Press Announcement)
in relation to the Acquisition or any ancillary matter contemplated by this Agreement shalll
be made by or on behalf of AEIF, the Offeror or the Company except on a joint basis or on
terms approved in advance by AEIF, the Offeror and the Company, such approval not to be
unreasonably withheld or delayed.

A party may make such announcements as are required by:
28.21 the law of any relevant jurisdiction; or
28.2.2 courtorder; or

28.23 any securities exchange or regulatory or governmental body to which that party is
subject or submits, wherever situated, including (without limitation) the Financial
Services Authority, the London Stock Exchange and the Panel whether or not the
requirement has the force of law,

in which case the party concerned shall take all such steps as may be reasonable and
practicable in the circumstances to agree the contents and timing of such announcement
and the extent of the required disclosure with the other parties before making such
announcement.

Costs and Expenses

Each party shall bear all costs incurred by it in connection with the preparation, negotiation
and entry into this Agreement.




30  Governing Law and Submission to Jurisdiction

30.1  This Agreement and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with the law of Scotland.

30.2 Each of AEIF, the Offeror and the Company agrees that the Court of Session is to have
exclusive jurisdiction to settle any dispute which may arise out of or in connection with this
Agreement (including non-contractual disputes or claims) and that accordingly any
proceedings arising out of or in connection with this Agreement shall be brought in such
courts. Each of AEIF, the Offeror and the Company submits to the jurisdiction of such
courts and waives any objection to proceedings in any such court on the ground of venue
or on the ground that the proceedings have been brought in an inconvenient forum.

In witness whereof these presents on this and the preceding 16 pages are executed as follows: .

Subscribed by or on behalf of

AEIF LH Sub 03 S.a.r.l

represented by its sole manager AEIF Luxembourg
Holdings S.a.r.l

at lehelN) ;Ezl_qﬂéfL*J;zl_
on the 9% day .

of Al 2011 Signature of B Manager

_(_/{./v\_.k,-

ignature of A Manager

Witness
: Full Name
‘5 ..... O/Cjﬁﬁﬂﬁﬂy ................ Address
ACnden... £Cq M 18A
Subscribed on behalf of
Otter Ports Limited
by S #vacr (JJ'-@V Director
at ;u{ (&
on the YRL day
of - 2011
Ylewch
5 C"H/( ...................
before this witness
............................................................ Witness

JFL"UN{"’(’U'? ..... ér OU(/\/ ... Full Name
SOl Bt o0 address
..... ECUIM. TLBID




Subscribed on behalf of
Forth Ports PLC

by /ey 440 o4 Director
at 7o) e

onthe Z/d& day
of ﬁfﬂaf 201

before this witness

="\ =, F DS Witness
A RA. AT SNS0.0.....  Full Name

2A. ST NG Acnuwe Address
B s ) = 6 L0 T g — (V' W= W oy = #.




This is the Schedule referred to in the foregoing Implementation Agreement among AEIF LH
SUB 03 S.A.R.L, Otter Ports Limited and Forth Ports PLC.

Part 1
Timetable

Date Item

22/3/1 Rule 2.5 Announcement issued

25/3/11 Lodge Petition and enrol motion for First Order and appeintment of Reporter
29/3/111 Court hearing at which First Order sought

30/3/11 First Order issued ordering intimation and Court Meeting(s)

317311 Intimation of Petition, Advertisement of Court Meeting(s) and posting of Circular.

(Edinburgh Gazette published on Tuesday and Friday)

114111 Notice in Edinburgh Gazette
25/4/11 Easter Monday — public holiday
26/4/11 Last day for receipt of Proxies; voting record time
28/4/11 Court Meeting (first working day after 21 clear days)
Shareholder meeting
28/4/11 Enrol Court Motion for Second Order and Second Order issued ordering
(afternoon) | advertisement of Petition and stating period for lodging of Answers.
29/4/11 Public holiday
3/5M11 Advertisement of Petition

Edinburgh Gazette published Tuesday and Friday. Assume other national
newspapers will allow publication on similar timescales (e.g., FT and Scotsman)

6/5/11 Forth Ports AGM

30/6/11 Public holiday

31/51M1 Obtain report from Reporter. Assumes 21 days notice required by Court, no
answers to address etc.

1/6/11 Enrol Court motion for Final Order

6/6/11 Suspend Forth Ports Shares; Scheme record time

7/6/11 Court hearing and Final Order sought

816/11 Final Order issued and takes effect on delivery to Registrar of Companies

9/6/11 Deliver Order and Minute to Registrar of Companies

13/6/11 Cancellation of listing of Forth Ports Shares

The Company undertakes to seek the permission of the Court to shorten the notice period for the
advertisement of the Petition from 21 days to 14 days.




Part 2
Appropriate Proposals

Share Scheme

1

4.1
4.2
4.3

The Company undertakes to AEIF and the Offeror to co-operate with AEIF and the Offeror
and provide such details to AEIF and the Offeror in relation to the Share Scheme and
agree any amendments required to be made to the Share Scheme as AEIF and the Offeror
reasonably require in order to formulate and agree with the Company the proposals to be
made to the participants in the Share Scheme.

The Company undertakes to take all necessary steps to prepare, in a form to be agreed
between the Company, AEIF and the Offeror, letters to each of the participants in the Share
Scheme (including participants with vested but unexercised options or awards), and to post
such letters as soon as reasonably practicable after the posting of the Scheme Document.
Such letters shall include a form enabling the participants to exercise their options or
awards to fake effect on the date of vesling, as determined by the Remuneration
Commitiee in accordance with paragraph 4 below, and shall inform participants of their
rights under the Share Scheme, including details of the lapse provisions in relation to their
options or awards and explaining what shall happen, under the Scheme, to the Target
Shares they shall receive on the exercise of their options or awards.

The Company and the Offeror shall use their reasonable endeavours to ensure that:

where permitted by the rules of the Share Scheme, holders of subsisting options or awards
under the Share Scheme shall be permitted to exercise their subsisting options or awards
at such time as would enable the Company (or the relevant employing company) to receive
a corporation tax deduction under Part 12 Corporation Tax Act 2009 in relation to the
exercise of options or awards under the Share Scheme; and

option holders shall be permiited to exercise their options or awards on a “cashless” basis.

Subject to any prior consent required from the Panel, the Remuneration Committee of the
Company will exercise its discretion in accordance with the rules of the Share Scheme {as
amended pursuant to the LTIP Resolution or General Meeting Resclutions) or any
arrangement entered into with Stuart Paterson to vest, with effect on or prior to the
Scheme Record Date, awards as follows:

188,338 Target Shares in relation to awards granted under the Share Scheme in 2009,
102,619 Target Shares in relation to awards granted under the Share Scheme in 2010; and

7,789 Target Shares in relation to an award or any option to be granted to Stuart Paterson
{subject to any prior consent required from the Panel) before the Scheme Record Date.

For the purposes of seeking any consents required from the Panel, the Offeror confirms
that it consents to the Remuneration Committee exercising its discretion in accordance
with this paragraph 4.

The Company confirms that awards granted under the Share Scheme in 2008 over 32,451
Target Shares will have vested prior to the Scheme Record Date in accordance with the
terms of those awards and that to the extent they have not been exercised on or prior to
the Scheme Record Date, will have iapsed.




All options or awards outstanding under the Share Scheme shall lapse at the end of 28
days afier the relevant vesting date, to the extent that they have not been exercised. The
Company and the Offeror shall take any necessary action in this respect.

The Company confirms that save for the awards referred to in paragraphs 4 and 5 above,
there are no outstanding options or awards under the Share Scheme or any other
employee share scheme operated by the Company which are expected to vest on or prior
to the Scheme Record Date.

The Company and the Offeror agree that Target Shares held in any employee benefit trust
established in connection with the operation of the Shares Scheme shall be used to satisfy
options or awards as far as practicable and that any surplus cash remaining in the
employee benefit trusts after the Acquisition shall, as far as possible, be used to repay
outstanding loans from the employee benefit trust to the Company's Group. To the extent
that the options or awards cannot be satisfied using Target Shares held in the employee
benefit trust, they shall be satisfied by the Company issuing new Target Shares.

The Company and the Offeror agree that the General Meeting Resolutions shall propose
an amendment to the articles of association of the Company by the adoption and inclusion
of a new article under which any Target Shares issued after the General Meeting shall
either be subject to the Scheme or (after the Effective Date) shall be immediately
transferred to the Offeror (or as it may direct) in exchange for the same consideration as is
due under the Scheme.




1.1

1.2

Part 3
Deal Protection

Non-solicitation

The Company confirms that it is not currently in discussions with any third party regarding
a Third Party Transaction and the Company undertakes that it shall not, and shall procure
that no member of its Group, nor any director or adviser of the Company ("Company
Connected Person”) shall, directly or indirectly solicit, initiate, encourage or otherwise
seek to procure any initial or further approach to or from any other person with a view to a
Third Party Transaction taking place.

Without prejudice to paragraph 3 of this Schedule, nothing in paragraph 1.1 shall prevent
or restrict the Company or a Company Connected Person from responding to unsolicited
enquiries from, or holding discussions with, an offeror or a bona fide potential offeror that
has submitted {(and not withdrawn) a written proposal in relation to a Third Party
Transaction (a "Competing Offeror”) or has indicated that such a written proposal is to be
delivered within a reasonable period of time to the extent that the Directors conclude,
having taken appropriate legal and financial advice, that not to do so may constitute a
breach of their duties as Directors of the Company.

Notification of approaches

The Company shall notify AEIF and the Offeror as soon as reasonably practicable (and, in
any event, shall use all reasonable endeavours to notify the Offeror within one day of the
Company becoming aware that the relevant event has happened):

{i) of any approach that is made to the Company or a Company Connected Person
regarding any Third Party Transaction and shall inform AEIF and the Offeror of the
material terms of such approach and keep AEIF and the Offerar informed of any
material changes to the terms of such approach;

(i) if any information is provided to a third party in connection with a Third Party
Transaction which has not been provided to the Offeror (and, in such case, shall
promptly provide such information to the AEIF and the Offeror, whether or not the
Offeror submits a request for information under Rule 20.2 of the Code).

Restriction on provision of information

Save in the event of a Third Party Transaction which the Directors, acting reasonably and
in good faith, believe is likely to lead to a Superior Transaction, the Company shall not, and
shall procure that each Company Connected Person shall not, provide any due diligence
information to any person other than as required under Rule 20.2 of the Code.

No inducement fees

The Company undertakes that it shall not, and shall procure that no Company Connected
Person shall, pay, or offer or agree or otherwise commit to pay, any work fee, inducement
fee, break fee or arrangement having similar effect including any arrangement designed to
avoid the operation of this clause or any arrangement giving costs coverage to any person
connected with a Third Party Transaction and warrants that at the date of this Agreement i
has not entered into any such agreement or arrangement.




5.2

5.3

Matching Right

The Company agrees that if the Directors determine that any Third Party Transaction
potentially constitutes a Superior Transaction, it shall promptly:

5.1.1  (in addition to its obligations pursuant to paragraph 2 of this Schedule} confirm to
AEIF and the Offeror in writing (a "Supetior Transaction Notice”) that the
Directors have determined that such Third Party Transaction potentially constitutes
a Superior Transaction;

51.2 provide to AEIF and the Offeror the material details of such Third Party Transaction
that led the Directors to determine that it potentially constitutes a Superior
Transaction (including, but not limited to the offer price, the nature of consideration
contained in and the identity of any persons involved in the Superior Transaction),
and

5.1.3  notify AEIF and the Offeror of the time and date of the meeting of the Directors (the
‘Recommendation Board Meeting”) convened to consider whether or not to
recommend the Superior Transaction, which shall be no soconer than 12.00 noon
on the third Business Day after the date of the Superior Transaction Notice.

The Company agrees to procure that the Directors shall not recommend any Third Party
Transaction or withdraw the Scheme (if applicable) until:

5.21 in the case of a Third Party Transaction which is a Superior Transaction, the earlier
of (i) the Recommendation Board Meeting; and (ii} 7:00 a.m. on the fifth Business
Day after any announcement under Rule 2.5 of the Code of the Third Party
Transaction (a "Third Party Announcement”); or

6.2.2 in the case of a Third Party Transaction which is not a Superior Transaction, 7:00
a.m. on the fifth Business Day after the Third Party Announcement.

If, following receipt of a Superior Transaction Notice:

5.314 the Offeror fails to confirm to either the Company or the Company's financial
advisers within four Business Days of receipt of the Superior Transaction Notice
that the Offeror intends to increase its offer to a price per Target Share equal to or
greater than that provided under the Superior Transaction or Third Party
Transaction, as the case may be, or to make an offer or proposal which would, in
the reasonable opinion of the Company's financial advisers, provide equal or
superior financial value to the Target Shareholders in comparison to such Superior
Transaction or Third Party Transaction {and is otherwise on terms which are, in the
reasonable opinion of the Company's financial advisers, substantially equal to or
not materially worse than those contained in the Superior Transaction or the Third
Party Transaction) (the "Revised Proposals”); and

5.3.2 the Offeror, having provided such confirmation, fails to announce the Revised
Proposals within four Business Days of receipt of the Super Transaction Notice,

the Directors shall be entitled to withdraw, qualify or modify their recommendation of the
Acquisition and to recommend the Third Party Transaction set out in that Superior
Transaction Notice. If the Offeror provides the confirmation referred to in paragraph 5.3.1,
then the Directors (subject to thelr overriding duties and any advice under Rule 3.1 of the
Code) shall make a unanimous recommendation of the Revised Proposals to the Target




5.4

5.5

5.6

Shareholders and the Offeror shall be entitled to refer to such recommendation in any
announcement made in connection with the Revised Proposals.

In the event that a “competitive situation” arises under Rule 32.5 of the Code between the
Offeror and a third parly or parties, the Company shall use reasonable endeavours to
ensure that the auction procedure determined by the Panel shall give effect to and be
consistent with the Offeror's rights and the obligations of the Company under this
Schedule.

If the Panel imposes an auction procedure that would require the Company to breach its
obligations set out in this Schedule, AEIF, the Offeror and the Company agree that the
relevant provisions of this Schedule shall not apply solely to the extent required to permit
the Company to comply with the auction procedure imposed by the Panel under Rule 32.5
of the Code.

If a Superior Transaction Notice is given on or after the day which is 10 days prior to the
Court Meeting then for the purposes of this paragraph 5, paragraph 5.1.3 shall apply as if
the reference to 7:00 a.m. on the fifth Business Day after the date of the Superior
Transaction Notice” is a reference to 7:00 a.m. on the second day after the Superior
Transaction Notice".




2.1

2.2

2.3

2.4

2.5

2.6

2.7

Part4
Conduct of Business

The Company undertakes that, except with the prior written consent of AEIF or the Offeror,
(not to be unreascnably withheld or delayed) it shall not submit {o the Target Shareholders
for approval in general meeting any resolution which, if passed, would constitute approval
for the purposes of Rule 21.1 of the Code or seek the consent of the Panel to proceed
without such approval.

The Company undertakes that, except with the prior written consent of AEIF or the Offeror,
(not to be unreasonably withheld or delayed) until the earlier of (i) the Effective Date and
(i) termination of this Agreement in accordance with its terms, it shall not, and it shall
procure that no member of its Group shall:

Carry on business other than in the ordinary course (including anything deemed by the
Panel to be in the ordinary course} in all material respects; or

Save in the case of a Superior Transaction, take any action which would be reasonably
likely to delay or prejudice the Acquisition; or

Save as specifically permitted elsewhere in this Part 4, enter into any binding commitments
in connection with any acquisition of a material asset or disposal of the business or any
material asset of the business, or which encumbers any material asset of the business. For
the purpose of this sub-paragraph 2.4, "material” shall be interpreted in accordance with
Note 2 on Rule 21.1 of the Code; or

Enter into any transaction which would be classified as a Class 1 or a Class 2 fransaction
under the Listing Rules or, save for leases granted or amended in the ordinary course of
business, any transaction involving the disposal or part-disposal of any real estate assets;
or

Agree any material amendment to the terms of any joint venture arrangement to which any
member of the Group is a party, or

Declare, set aside or pay any dividend or other distribution (whether in cash, shares or
other property) in respect of any share capital other than:

(a) a final dividend {or second interim dividend) of 20 pence per share for the period
ended 31 December 2010; or

()] under the DRIP adopted by the Company,

split, combine or reclassify any share capital or issue or authorise the issuance of any
other securities in respect of, in lieu of or in substitution for any share capital, except for
the payment of dividends by subsidiaries of the Company which are wholly-owned by the
Company to the Company or to another wholly-owned subsidiary of the Company.

Save as contemplated by this Agreement or the issue of a deferred share to the Offeror as
provided for by the Scheme, allot, issue, or authorise or propose the allotment or issue of
any share capital or any securities convertible into share capital, or rights, warrants or
options to subscribe for or acquire any share capital (of itself or the Company), or transfer
any stock out of treasury, other than the allotment and issue of shares under the exercise
or vesting of options under the Share Scheme as at the date of this Agreement; or
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2.12

2.13

2.14

2.15

Save for the grant of an award or option over 7,789 Target Shares to Stuart Paterson (such
grant being subject to any prior consent required by the Panel), issue or grant any options
or awards under any employee share plans of its Group or adopt any employee share plan
or, save for the proposal of the LTIP Resolution or the amendments fo the Share Scheme
contained in the General Meeting Resolutions, amend any of its Group's employee share
plans, other than as contemplated by this Agreement; or

Enter into any new loan agreement with any bank or other financial institution or make any
material amendments to any existing loan agreement which would be material in the
context of the Target Group; or

Save In respect of capital expenditure permitted under paragraph 2.11 below, enter into
any material contract the result of which is to incur a liability in excess of £2 million; or

Pay or enter into any agreement or incur any commitment or exercise or enter into an
option to incur any commitment involving any capital expenditure other than:

2111 incurring any capital expenditure that, as at the date of this Agreement, has been
approved as part of the Company's budget for the 2011 financial year together with
any capital expenditure which, as at the date of this Agreement, has been
authorised; or

2.11.2 making any payments between 1 January 2011 and 30 June 2011 in respect of any
capital expenditure:

4] in relation to Project Next provided that the aggregate capital expenditure
since 1 January 2011 does not exceed of £9.75 million, exclusive of VAT,

(i) in relation to Ocean Terminal to the extent that such capital expenditure is
funded from cash within Ocean Terminal Limited; and

(iii) in the case of all other approved capital expenditure, resulting in the
aggregate payments since 1 January 2011 exceeding £7.4 million,
exclusive of VAT.

Change the terms of employment of its Directors or any employee with a base salary in
excess of £70,000 per annum in any material way, or make any improvements to the terms
of any bonus arrangement applicable to such Director or employee, other than in the
ordinary course of business, pursuant to ordinary course wage bargaining arrangements
with trade unions or under periodic salary or wage reviews in a way consistent with past
practice; or

Appoint a person as a director (other than to appoint Stuart Paterson as a director of the
Company and/or pursuant to an annual re-appointment at the Company's Annual General
Meeting); or

Save for the proposal of the LTIP Resolution, the amendments to the Share Scheme
contained in the General Meeting Resclutions and the proposed amendments to Perry
Glading’s pension arrangements disclosed fo the Offeror, adopt or amend any employee
benefit, pension, bonus or profit sharing scheme (including without limitation any scheme
having share purchase or share option provisions), other than as contemplated by this
Agreement; or

Enter into any arrangements with the trustees of any pension scheme in which it or any
member of its Group participates regarding the funding, structuring or contributions made
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to such scheme other than those employer contributions agreed with the trustees at the
date of this Agreement, save as required by law or regulation or the rules of any such
scheme; or

Undertake any action that would be prohibited by Rule 21 of the Takeover Code without
shareholder approval; or

Enter into any arrangement with any non-executive Director, whereby any member of the
Company's Group is required to make incentive payments to such non-executive Director
upon the successful completion of the Acquisition; or

Agree to do any of the foregoing.

Notwithstanding any provision of paragraph 2 of this Part 4, the Company shall manage its
cash position between the date of this Agreement and the earlier of: (i} the Effective Date;
and (ii) the termination of this Agreement, in consuftation with AEIF and the Offeror.
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Part 5
Transition Planning and Employee Matters

Transition Planning

To the extent permitted by law, the Company agrees to provide reasonable assistance and
co-operation to AEIF and the Offeror during the period between the date of this Agreement
and the Effective Date in order to assist AEIF and the Offeror with their reasonable
requests in connection with implementing the Offeror's financing arrangements in
connection with the Acquisition, inctuding in taking steps to address any change of control
issues arising as a result of the Acquisition.

To the extent permitted by law, the Company agrees to provide reasonable assistance and
co-operation to AEIF and the Offeror during the period between the passing of the
resolution to be proposed at the Court Meeting and the Effective Datein order to assist
AEIF and the Offeror with their reasonable requirements in connection with making
appropriate preparatory arrangements for conducting the business of the Company by:

1,21 assisting AEIF and the Offeror in gaining access to, and consultation with, the
trustees of any pension scheme operated by the Company;

1.2.2 consulting with AEIF and the Offeror in connection with any propcsed Class 1 or
Class 2 transaction under the Listing Rules or, save for leases granted or amended
in the ordinary course of business, any proposed disposal or part-disposal of real
estate assets; and

*

1,23  consultating with AEIF and the Offeror in respect of any amendment to the terms of
any joint venture arrangements to which any member of the Group is a party; and

124 assisting AEIF and the Offeror with any other reasonable requirements in
connection with making appropriate preparatory arrangements for conducting the
business as the Company, in its entire discretion, may agree.

The Company undertakes that it shall, and shall procure that any member of its Group
shall, assist AEIF and the Offeror (at AEIF and the Offeror’s reasonable request) in
approaching any party to an agreement or arrangement with the Company or any member
of its Group if the Acquisition or the implementation of the Acquisition shall result in a
breach of or give such party a right to terminate or maodify to a material extent, or receive
any payment which is material in the context of the Wider Forth Ports Group taken as a
whole, under, such agreement or arrangement with a view to addressing any such issues.

The Company agrees that if it or any member of its Group or their respective advisers has
any communication at a senior level with or from any Authority in relation to any
Clearances in respect of any matter which the Company thinks could have a material and
adverse impact on the Offer or the Scheme, it shall, as soon as reasonably practicable
after such communication and subject to any confidentiality restrictions imposed by such
Authority or otherwise, inform AEIF and the Offeror of such communication and provide
copies of any written documents or correspondence.

Employee Matters

The parties agree that promptly following release of the Press Announcement, they shall
make a copy of the Press Announcement available to their respective employee
representatives in accordance with the requirements of the Code.
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The parties each agree that promptly following the publication of the Scheme Document,
they shall make a copy of the Scheme Document available to their respective employee
representatives in accordance with the requirements of the Code.

Pensions

The Company shall consult, co-operate and agree with AEIF and the Offeror the terms of
any announcement to members of any of its pension schemes, approach to the trustees of
any of its pension schemes or to the Pensions Regulator in each case regarding the
impact of the Acquisition on the relevant pension scheme. The Company shall also co-
operate with AEIF and the Offeror to assist in their analysis of potential amendments to
current pension arrangements.

Insurance

The Offeror shall procure that, in respect of; (i) all directors of the Company at the date of
this Agreement who thereafter cease to be a director of the Company from the Effective
Date or as a result of the Acquisition; and (ii) Wilson Murray (the "Retired Directors"), the
Company shall, on the basis described in this paragraph, maintain directors and officers
insurance for their benefit for a period of 6 years from the retirement date of each Retired
Director {the "Run Off Cover"). The Run Off Cover shall be with reputable insurers, for an
aggregate limit commensurate with the Company's existing policy and provide cover at
least as broad in its scope as that provided under the Company's directors and officers
insurance as at the date of this Agreement, but only to the extent that such risks are
covered by such insurance. The Offeror consents, for the purpose of Rule 21 of the Code,
to the Company arranging and paying for the Run Off Cover in the period before the
Effective Date as an extension to existing cover and/or as a separate insurance policy.




Part 6
AGM Notice

Notice of Annual General Meeting — Friday 6" May 2011
at 11.00am in The Club Room, The Scotsman Hotel, 20
North Bridge, Edinburgh EH1 1TR

PLEASE NOTE that the twentieth Annual General Meeting of FORTH PORTS PLC wilt be held in
The Club Room, The Scotsman Hotel, 20 North Bridge, Edinburgh EH1 1TR at 11.00am on Friday
6™ May 2011, for the following purposes:

Ordinary Business

1. To receive the Directors’ Report and accounts for the year ended 31% December 2010.
2. To declare a final dividend of 20p per Ordinary Share in the capital of the Company.

3. To re-elect Mr. D.H. Richardson as a Director.

4. To re-elect Mr. C.G. Hammond as a Director.

5. To re-elect Mr. J.L. Tuckey as a Director.

8. To re-appoint Mr. S.R. Paterson as a Director.

7. To receive and consider the Directors' Remuneration Report for the year ended 31"
December 2010.

8. To ratify the re-appointment of PricewaterhouseCoopers LLP as auditors of the Company
and to authorise the Directors to agree their remuneration.

Special Business

9. To consider and if thought fit to pass the following Crdinary Resolution:

THAT the Directors be and they are hereby generally and unconditionally authorised for the
purposes of Section 551 of the Companies Act 2006 to exercise all powers of the Company fo
allot equity securities (as defined in Section 560 of the Companies Act 2006) up to an
aggregate nominal amount of £6.2m during the pericd expiring on the date of the next Annual
General Meeting of the Company after the passing of this Resolution, or on 5" August 2012
whichever is the earlier, (“the Prescribed Pericd™) and at any time after that pursuant to any
offer or agreement made by the Company during the Prescribed Period which would or might
require equity securities to be allotted after the expiry of the Prescribed Period.

10.  To consider and if thought fit pass the following Special Resolution:

THAT subject to the passing of Resolution 9 above, the Directors be and they are hereby
empowered pursuant to Section 571(1) of the Companies Act 2006 to aliot equity securities
(as defined in Section 560 of the Companies Act 2006) for cash pursuant to the authority
conferred by Resolution 9 as if Section 561 of the Companies Act 20086 did not apply to any
such allotment provided that this power shall be limited:

(i to the allotment of equity securities for cash in connection with or pursuant to a
rights issue or any other offer in favour of the holders of equity securities and any
other parsons entitied to participate therein in proportion (as nearly as may be
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12,

13.

practicable) to the respective number of equity securities then held by them {or, as
appropriate, the number of such securities which such other persons are, for
those purposes, deemed to hold) but not subject to such exclusions or other
arrangements as the Directors may consider necessary, expedient or appropriate
to deal with any fractional entitlements or legal or practical difficulties which may
arise under the laws of, or the requirement of any recognised regulatory body or
any stock exchange in, any territory or otherwise; and

{ii) to the allotment {otherwise than pursuant to sub-paragraph (i) above) of equity
securities and/or the transfer of shares out of Treasury following purchase
pursuant to Resolution 11 (vi) befow up to an aggregate nominal value of £1.14m;

and shall expire on the date of the next Annual General Meeting of the Company after the
passing of this Resolution, or on st August 2012 whichever is the earlier, (“the Prescribed
Period”) save that after such expiry, the Directors may allot equity securities in pursuance of
an offer or agreement made by the Company during the Prescribed Period which would or
might require equity securities to be allotted after the expiry of the Prescribed Period.

To consider and if thought fit pass the following Special Resolution:

THAT the Company be and is hereby generally and unconditionally authorised pursuant to
and in accordance with Section 701 of the Companies Act 2008 to make one or more
market purchases (within the meaning of Section 693(4) of the Companies Act 20086) on
The London Stock Exchange of Ordinary Shares of 50p each in the capital of the Company
{"Ordinary Shares") upon and subject to the following conditions:

i) the maximum number of such Ordinary Shares hereby autherised to be purchased
is 6.846 million shares (representing 156% of the Company's issued share capital);

i) the minimum price which may be paid by the Company for each Ordinary Share is
50 pence {exclusive of any tax and expenses),

i) the maximum price (exclusive of any fax and expenses) which may be paid by the

Company for an Ordinary Share is an amount not more than £§% above the average
of the middle market values for an Ordinary Share taken from The London Stock
Exchange Daily Officiat List for the five business days immediately preceding the
day on which the Ordinary Shars is purchased;

iv) untess previously revoked or varied the authority hereby conferred shall expire on
the date of the next Annual General Meeting of the Company after the passing of
this Resolution or on 5™ August 2012, whichever shall be the eartier;

v) the Company may enter into a contract or contracts for the purchase of Ordinary
Shares under the authority hereby conferred before the expiry of this authority
which would or might be completed wholly or partly after the expiry of such authority
and may make a purchase or purchases of Ordinary Shares in pursuance of any
such contract or contracts notwithstanding such expiry;

vi) and any Ordinary Shares so purchased shall be cancelled or if the Directors so
determine and subject to the provision of the Companies {(Acquisition of Own
Shares) (Treasury Shares) Reguiations 2003 and any applicable regulations of the
United Kingdom Listing Autherity, to be held as Treasury Shares,

To consider and if thought fit pass the following Special Resolution:

THAT a generat meeting other than an Annual General Meeting may be called on not less
than 14 days’ clear notice.

To consider and if thought fit pass the following Ordinary Resclution:

THAT the Forth Ports PLC 2011 Long-Term Incentive Plan ("the 2011 Plan®) to be
constituted by the rules produced in draft to this meeting and for the purposes of
identification initialled by the Chairman, the principal terms of which are summarised in the
Appendix, be and is hereby approved and adopted and the Directors be and they are




hereby authorised to do all acts and things necessary to establish and carry the 2011 Plan
into effect.

BY ORDER OF THE BOARD

Morag McNeill

Group Company Secretary
1 Prince of Wales Dock
Leith

Edinburgh

EH6 7DX

22™ March 2011




Notes to Notice of Annual General Meeting

1.

Entitlement to attend, vote and speak

Only those members registered on the Company's register of members at 6 p.m. on 4" May
2011 shall be entitled to attend and vote at the Meeting. Registration will be available from
10.15 a.m. The Meeting is accessible for wheelchair users. Please ask at reception if you
require assistance.

Pursuant to Section 319A of the Companies Act 2008, the Company must cause to be
answered at the Meeting any question relating to the business being dealt with at the Meeting
which is put by a member attending the Meeting, except in certain circumstances, including if it
is undesirable in the interests of the Company or the good order of the Meeting that the
guestion be answered or if to do so would involve the disclosure of confidential information.

Proxy appointment

A member entitled to attend and vote is entitled to appoint a proxy to attend, speak and vote
on their behalf at the Meeting. A member may appoint more than one proxy provided that
each proxy is appointed to exercise the rights attached to a different share or shares held by
that member. A proxy need not be a member of the Company. A proxy may be appointed:

(a) by completion and return of the proxy form enclosed with the Notice of Meeting;

(b) via the internet at www.sharevote.co.uk You will need your Voting ID, Task ID and
Shareholder Reference Number shown on your Form of Proxy; or

(c) via the internet at www.shareview.co.uk for shareholders who have already registered with
Equiniti's Shareview Service; or

(d) viathe CREST electronic proxy appointment service, as described in paragraph 3 below.

To be valid any proxy form or other such instrument appointment proxy must be received by
the Company's Registrars, Equiniti Limited, no later than 48 hours before the time fixed for the
Meeting. The return of a completed proxy form will not prevent a member attending the
meeting and voting in person at the Meeting.

A "Vote withheld" option is provided on the proxy form to enable you to instruct your proxy to
abstain on any particular resolution. It should, however, be noted that a vote withheld is not a
vote in law and will not be counted in the calculation of the proportion of votes “For” and
“Against” a resolution.

Electronic proxy appointment through CREST

CREST members who wish to appoint a proxy through the CREST electronic appointment
service may do so by using the procedures described in the CREST manual (available at
www.euroclear.com/CREST). CREST personal members or other CREST sponsored
members, and those CREST members who have appointed a voting service provider(s)
should refer to their CREST sponsor or voting service provider(s) who will be able to take the
appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message (a "CREST Proxy Instruction™) must be properly authenticated in
accordance with Euroclear UK & Ireland Limited specification, and must contain the
information required for such instruction, as described in the CREST manual. The message,
regardless of whether it constitutes the appoeintment of a proxy or is an amendment to the
instruction given to a previously appointed proxy must, in order to be valid, be transmitted so
as to be received by the issuer’s agent (CREST ID RA19) not later than 48 hours before the
time fixed for the meeting. For this purpose, the time of receipt will be taken to be the time (as
determined by the timestamp applied to the message by the CREST Application Host) from
which the issuer's agent is able to retrieve the message by enquiry to CREST in the manner




prescribed by CREST. After this time any change of instructions to proxies appointed through
CREST should be communicated to the appointee through other means.

CREST members and, where applicable, their CREST spensors, or voting service providers
should note that Euroclear UK & [reland Limited does not make available special procedures
in CREST for any particular message. Normal system timings and limitations will, therefore,
apply in refation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if the CREST member is a CREST personal member, or
sponsored member, or who has appointed a voting service provider(s), to procure that his
CREST sponsor/or voting service provider(s) take(s)) such action as shall be necessary to
ensure that a message is transmitted by means of the CREST system by any particular time.
In this connection, CREST members and, where applicable their CREST sponsors or voting
service providers are referred, in particular, to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST proxy instruction in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Nominated Persons

Any person to whom this Notice is sent whe is a person nominated under Section 146 of the
Companies Act 2006 to enjoy information rights (a "Nominated Person”) may, under an
agreement with him/her and the shareholder by whom he/she was nominated, have a right to
be appointed (or to have someone else appointed) as a proxy for the Meeting. If a Nominated
Person has no such proxy appointment right or does not wish to exercise it, hefshe may,
under any such agreement, have a right to give instructions to the shareholder as to the
exercise of voting rights.

The statements of the rights of members in refation to the appointment of proxies in this notice
do not apply to a Nominated Person. The rights of members in relation to the appointment of
proxies can only be exercised by registered members of the Company. Nominated Persons
are reminded that they should contact the registered holder of their shares (and not the
Company) cn matters relating to their investments in the Company.

Corporate Representatives

A corporation which is a member can appoint one or more cerporate representatives who may
exercise, on its behalf, all its powers as a member, provided that no more than one corporate
representative exercises powers over the same share.

issued Shares and Total Voting Rights

As at 29" March 2011 (being the last business day prior to publication of this Notice the
Company’s issued share capital consists of 45.7m Ordinary Shares carrying one vote each.
No shares are held in treasury.

Website publication of audit concerns

it is possible that, pursuant to requests made by members of the Company under Section 527
of the Companies Act 2006, the Company may be required to publish on its website a
statement setting out any matter refating to the audit of the Company's accounts (including the
auditor's report and the conduct of the audit) that are to be laid before the meeting or any
circumstance connected with an auditor of the Company ceasing to hold office since the
previous meeting at which annual report and accounts were laid. The business which may be
dealt with at the Meeting includes any statement that the Company has been required under
section 527 of the Companies Act 2006 to publish on its website,

Website giving information regarding the Meeting




10.

A copy of this notice and other information required by Section 311A of the Companies Act
2006 can be found on the Company’s website (www.forthports.co.uk).

Documents available for inspection

Copies of the following documents will be available for inspection at the registered office of the
Company from the date of this Notice on any weekday except Saturdays, Sundays and public
holidays during normal business hours until the time of the Meeting and at the place of the
Meeting from 15 minutes before the Meeting until it ends;

(1) Service contracts between the Company and the Executive Directors;
(2) Letters of appointment between the Company and the Non-Executive Directors.

Communication
Members may not use any electronic address provided either:

(i) in this Notice of Meeting; or
(i) any related documents (including the proxy form)

to communicate with the Company for any purpose other than those expressly stated.




