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21 March 2011

Dear Sirs

Letter of lntent to Vote in relat¡on to the Proposal

1. ln this leiter and the schedule hereto:

"Associates' means, in relat¡on to Schroder lnvestment Management
Lim¡ted: (i) any subsidiary or hold¡ng company of Schroder
lnvestment Management L¡m¡ted or any subsidiary of any such
holding company (such terms being as defined ìn section 1159
of the Companies Act 2006; or (ii) any other entity controtl¡ng or
conûolled by Schroder Investment Management Limitedi

"City Code" means The Çiiy Code on Takeovers and Mergers;

'Company" means Forth Ports PLC;

"Court lvleetìng" means the meeting to be convened by the Court of Session
pursuant to section 896 of the Companies Act 200ô, notice of
which w¡ll be set out in the Scheme Þocument;

"Glvl' means the extraordinary general meeting of the Company,

noiice of which will be set out in the Scheme Document:

-GM 
Date" means a date befote 13 May 2011;

"Offeror" means Otter Ports Limited;

"Posling Deadl¡ne" means 19 Apri¡ 2011;

"Proposal" means the propòsed acquìsit¡on by the Offeror of the entire
issued and io be ¡ssued ordìnary share capital of the Company,
to be effected bv wav of a scheme of arranoemênf nr rrsr rânt fr-ì
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paris 26 and 27 of the Companies Act 2006 for a pr¡ce of 1'630

pence per share and shareholders of the Company rece¡ving a

d¡vidend of 20 Pence Per share;

"Proposed

Announcement Date"

means 22 March 2011

"Publìc

Announcement'

means the public announcement proposed to be made in

respect ofthe Proposal, a draft of which (dated 21 March 2011)

¡s attached lo th¡s letter;

"Resolution" means eêch proposed resolution of the Company in relation to

the Proposal set out in the not¡ce of the GM;

"Scheme Docurnent' means the document setting out the deta¡ls of the Proposal,

proposed to be despatched in March orApril 2011; and

"Shares" means 4,623,066 in the issued share capìtal of the company

which are benef,cially owned by cl¡ents of ours and/or our

Associates. This definition shall include any other shares ¡n the

Company issued after the date of this letter and attributable to

or der¡ved from such Shares and held by such clients

ffit'mmtnrffic$ffififfi

This letter is written in connection with the Proposal' The terms and condit¡ons of the

Proposal will be substantially as set out or referred to ¡n the Public Announcement'

togåther with such other terms and conditions as mây be required by the City Code'

arid/or the Tequ¡rements of the F¡nancìal Services Authodty act¡ng ¡n its capacity as the

UK Listing Authorìiyì and/or The London Stock Exchange; and/or as are customarily

¡ncluded in offers made under the Cìty Code.

We, Schroder ìnvestment lManagement Limited, act on our own behalf and/or on behalf

of ourAssocìates as discretionary investment managêrs on behalf of clients who are the

beneficial holders of the shares.

We hereby express our intentlon, based on the lnformation avaitable to us at the date

hereof and subject to law and regulation, that in respect of such of lhe Shares as are

held on behalf of such cì¡ents, we and/or our Assoc¡ates will, or w¡ll procure that the

reg¡stered holders will, so far as reasonably prâcticable' vote ¡n person or by

re[resentative or proxy at the court Meetìng and at the GM (and, where relevant' ât any

ad¡oumment thereof), in lespect of the Shares as follows:

(i) to approve the Proposal at the Court Meet¡ng;

(ii) in favour or each Resoìution set out in the notice of the GM; ,



7.

10.
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provided thât the resolutions proposed in the notice of the GM and each Resolution ¡s

consistent, in all material respects, with the Proposal set out in the draft Public

Announcement prov¡ded to us.

We understand that it is the intent¡on of the Company that the Publ¡c Announcement be
published on the Proposed Announcement Date. ln lhe evênt that the Public
Announcement has not been published by 5 p.m. (London time) on the bus¡ness day in
London ìmmediately following the Proposed Announcement Date, ¡n substantially the
form of the attached draft, this letter of ¡ntent shall automatically lapse and be of no

further force or effect.

lf by 5 p.m. (London tìme) on the Posting Deadl¡ne the Scheme Document has not been
sent to shâreholders in the Company, this ìetter of inient shâll automatically lapse and

be of no further force or effect.

lf by 5 p,m. (London time) on the GM Date the Court Meetìng and/or the GM shall not
have taken place or the shareholders of the Company shall not have accepled the
Proposal, thìs letter of ìntent shall automat¡cally lapse and be of no further force or
effect.

Notwithstand¡ng anythìng conta¡ned in th¡s letter, and subject to law ând regulation, we
and our Associates Teserve and reta¡n the right to transfer the Shares (or any of them)
to any replacemenl fund manager or custodian nom¡nated by our underìying clìent ¡n

circumstances where such underlying client has terminated our or our Associaies'
profess¡onal relationship in respect of the Shares or where the relatìonship continues
but our client has changed the investment mandate that we have so that our or our
Associates' holding the Shares is no longer consistent w¡th the new mandate. ln any
such circumstances, the prov¡sions of this lefter of intent shall, in respect of the relevani
Shares, automatically lapse and be of no further force or effect.

Noh/vithstanding anything conta¡ned in thìs letter, we and/or ourAssociates shall at all

times reserve and retain the r¡ght to deal wìt¡ì the Shares in our absolute discrêtion or
on thê instructÌons of our clìents or otherw¡se. Nothing in this letter is intended to, nor
shall it, create any legal obligat¡on or liab¡l¡ty on us, our Associates or our cl¡ents-

Furthermore, our or our Associates' intentions ¡n respect of the Shares may change
wheiher in the light of further ¡nformatÍon, changed c¡rcumstances or otherwise.

We acknowledge that you may disclose this non-binding indìcation of an intention to
vote in favour of each Resolut¡on in accordance with Rule 8.4 of the City Code ând
make reference in the Publ¡c Announcement and the Scheme Document to this non-
b¡nding ind ication of an intent¡on to vote in favour of each Resolution, includ ing details
ofour identity. We understand that ifthe Proposal proceeds, th¡s letter v,/ill be made
available for ¡nspection in accordance with the requirements of the City Code.

Save as set out ¡n paragraph 10 âbove, the gìvìng and contents of th¡s letter of intent
are confident¡al and may not be d¡sclosed to any third party, unless:

(i) the consent of þoth parties has been obtained;

11
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(ìì) a party is required to do so by law or the rules ofany regulatory body to which

such party is obliged to adhere, in which case the party proposing to make such

disclosure will, so far as reasonably pract¡cable, consult w¡th and take into

accountthereasonabterequirementsoftheotheraStothetimingandcontent
of any such dìsclosure; or

(i¡i)theinformationisdisclosedtoanagentoradviserofeitherpartyinconnection
with the Proposal and such party agrees to be bound by these confidentÌality

provisions.

12'Thetefmsofthisletterofintenlshallbegovernedbyandconstruedinaccordancewith
English law.

'l3.Thisletterhasbeensignêd¡nduplicateonbehalfofSchroderlnvestmentManagement
Limìted'Pleaseacknowledgereceiptofth¡sletterandconfirmyouragreementtoìtS
termsbycountersignatureonbehalfoftheofferoronecopyofthelettershouldthen
be returned to us.

We acknowledge recelpt of this letter and connrm our âgreement to ¡ts terms

For and on behalf of the Offeror

Yours fa¡thfully

x_l A

W ÉÉ--ú\
For and on behalf of Schroder Investment Management L¡mited



NOT FOR RELEÄSE, PI]BLICATION OR DISTRIBUTION, IN WEOLE OR IN PÀRT
IN, INTO OR FROM ANY JURISDICTION WEERE TO DO SO TVOULD CONSTITUTE
A VIOLATION OF TEE RELEVANT LÀWS OF' THAT JTJRISDICTION

For irlmediate release 22]ùla¡ch2011

RECOMMENDED C¿.SH OFF'ER

for

F orth Ports PLC ("Forth Ports")

by

Otter Ports Limited ("Otter Porfs')

a newly-incoq)orated cornpany wholly-owned by
Arcus European Infrastructure Fund 1 L-P. ("Arcus")

SIJMMARY

Further to Forth Po¡ts' annoù¡cement on 7 March 2011 that it had received an approach ûom
,{rcus, the Boa¡ds of Otter PoÍs ard Forth Ports are pleased to arnounce that they have
reached agreement on the terms of a recommended cash offe¡ (the "Offer'') to be rnade by Otter
Ports to acquire the entire issuecl a¡d to be issued share capital of Forth Pofs.

Under tle te¡ms of the Offer, Forth Ports Sha¡eholders will be entitled to receive 1,630 pence

in cash for each Forth Ports Sha¡e. kr addition, Forth Po¡ts Sha¡eholders u/ill be entitied to
receive and retair the proposed frnal dividend of 20 pence per share expected to be paid on 13

May 2011 to Forth Ports Sha¡eholdos on the regisier at the close ofbusiness on 15 Aprü 2011.

The Offe¡, together with the proposed h¡al dividend of 20 pence, values Forth Ports' entire
existing issued and to be issued shme capital at approximately f.760 million.

Otter Ports is a trewly-inÇo4)orated company, fonned for the purpose of implementing the
Offer, and is vholly-owned by Arcus.



Arcus cuÍently hol ds, n aggegate, aryoxlfJretely 22.8 per cent. of the existing issued share

capital ofForth Pffts.

Forth Po¡ts owns aqd opefates eight uK commeroial ports and associated land, including the

Port of Tilbury (Gateway to London) and seven ports on Scotla¡d's east coast, along the Forth

Estuary and at Dundee. Forth Ports also operates a recycling business, Nordic, at Chatham in

Kent, and Tilbury.

The price of 1,630 pence together with the proposed lmal dividend of 20 Pence equates to:

o a premium of 14.3 per cent. to the closing pnce of \444 peDce per Forth Ports

Share on 21 February 2011, being the last trading day prior to press speculafion

regarding a possible offer for Forth Ports; and

o a premium of23-1 per oent to tho average olosing price of 1,340 pence per Forth

Ports Share over the six months prior to and including 21 February 2011.

11 is intended that the Offer will be implemented by way of a Court-sanctioned Scheme of

Afrangement under Pati 26 of the Companies Aot'

I¡ order to become effective, the Offer must, among other th.ings, be approved by ihe requisite

majorities of Forth Ports shareholders present (in person or by proxy) a¡d entitled to vote at

the court Meeting ancl the General Meeting. The detailed couditions and fufthef tems of the

Offer a¡e set out itr Appendix I to tbis a¡louuoement

A¡cus has receiyed irrevocable und€rtakings from the Directoß ofForth Ports to vote iD favour

of the Scheme at the Court Meeting afid the resolutions to be proposed at the General Meeting

iû respect of their o\tn benefioial holdings of Forth Ports Shares amounting, in âggegate, to

330,679 Forth Ports Shares representing 0.72 per ceú' of the existing issued share capital of

Forth Ports.

Arcus has also ¡eceived [etters of intent] Aom [ ] to vote in favour ofthe Scheme at the Court

Meeting and the resolutions to be proposed at the Gene¡al Meeting in respect of, in aggregate, I

] Fortl Ports Shares representing approximatety [ ] pff ceat. ofthe e]dsti¡g issued share capital

of Forth Ports.

The Fo¡th Ports Directors, who have been so advised by Commerzbank ald Gleacher

ShacHock, consider the temrs of the Offer to be fak aûd rcasonable for Forth Ports and Fodh

Ports Sha¡eholde¡s. In providing tleir advice, commerzba¡k and Gleachet shacklock have

taken into acoount the commercial assessments of the Folth Pofs Directors. In addition, the

Forth Ports Directors conside¡ the lerms of the offer to be in the best interests of Folth Ports

Shareholdors as a whole. Accordiagly, the Forth Ports DireÆtors intend unadmously to



recommend Forth Ports Shareholders to vote in favour ofthe Scheme at the Court Meeting and
the resolutions to be proposed at the Gene¡al Meeting as tley have irevooably und€f,taken to
do in respect oftheir ov¡¡r beneficial holdings of Forth Ports Shares.

. CommËnting on the Offer, David Richardson" the Chainnan ofForth Porrs, said:

'1lhe A¡cus offer gives Forth Ports Sha¡eholders the opportudty to realise their i¡vesÍlent
for cash at a fair price. It is also pleasing that this successful Scottish company will continue
to bo run from Scotland. Forth Ports is proud of its r€cord and I am confident that the
Company and its employees can continue to thrive under committed private ownership."

r Couunenting on fle Offer, Simon Gra¡ Partner ofArcus, saíd:

"Arcus is delighted to aflllounce today's formal offe¡ for Forth Pols. lt is a strong Scottish
company with high qualiÈy inftashrcture assets and a robust business model, which we plan
to invest in anrl grow. It is a welcome additiot to our porfolio of compelling European
infrastructur€ i¡vestments- A¡cus is committed to maintainiug Forth Ports' position as a key
[tK port operator headquartered in Scotland and to 'üorking with its customers, ømployees
and mâ¡agement io continue tle success ofthe CompaEy."

This sannøry should be reød in conjunctÍon with the fall tÆt oftlis announcenenî (ìncluding
the øppendices). The Offer wíll be ntade ot, the teÍms ønd subject to the coflditions arul further
terDts set out in Appendìx I to thß announcerr.e .t ønd the further teflns ønd condítions set out
in the Schene Docament and Forrrts of Pro4, whm íssued" The bqses and sources oJ certain

ftnanciøl infonnation contained ìn this øt noancenent are set oul ín Appenlix I to this
anrrouncernent A sammary of the írrevocø.ble un.lertøk¡ngs givm by the Forth Ports Directo¡t
fantl Wers of intenl] received front certain Forth Porls Shareholders is contøined in Appendìx
flf tu this announcetnenL Certaín lents used ín this announcemenl øte dertned ùr Appendìx IV
to thß an rîuncenrcrú

Enquiries

Arcus

Toto Lo Bia¡co, Ma¡aging Partaer

Simon Gra¡ Parher
Nicola Palmer, Partner

J.P. Morgan Cazen0ve (finâncial adviser to ÄÌcus)

Mark Breuer

Dwayne Lysaght

Tel: +44 (0\ 20 7832 34O0

Tel: +44 (0) 20 7742 4000



Cbristopber Dickinsou

dram cornnunications @R adviser to Arcus)

David Mclntosh
David Ross

Forth Polts

Tel: +44 (0) 77 7164 33tl
+44 (0) 77 5362 2303

Tel: +44 (0) 131 555 8700

David Richardson, Chairmar
Charles Harnmond, Group Chief Executive

Commerzbank doint frnancial adviser to Forth Ports) Tel: +44 (0) 20 7623 8000

Rosali¡d Hedley-Miller
Sean 

'Watlerston

Gleacber Shaclrlock (ioint financial adviser to Forth Ports) Tel: +44 (0) 20 7484 ll50

Edward Cunrming-Bmce

ñgel Binl$

Itrvestec Oroker to Forth Ports) Tel:. +44 (0) 2$ 7597 5970

Koith Ande¡son

Charles Bâtten

Brunswick (PR adviser to Forth PortÐ Telt +44 (0) 20 7404 5959

Jon Coles

Kate Mille¡

J.P. Morgan plc, which conducß its uK ínve-shnent banking busiress as J.P. Morgan Cazenove

and is duthorßed ond regulated in the llnited Kingdom b! the FínanciLl Semices Authoily, ß
acting for Årcus ard Otler Ports and for no one else in connection with the Offer or any other

møtter set out in thß qnnouncement and will not be responsible to Tnyone other than Arcus or

Otter Ports for providing the protections aforded to clients of J P. Morgan plc or for providing

ødvice in reløtion to the Ofer or any other møtter set out ìn thß announcenenî or any offer or

arrangements referred to herein or in the Scheme Document-

Commerzbqnk AG London Branch ("Commerubank") is authorßed by Bundesanstalt ftir
Finawdienstleßtungsaaßirht (BqFin), the Gernan Federal Financial Sttpert'isory A*hority' and



authorßed and subject 1o limited reguløtíon by the Financial Senices Authority. Commenbank is

acting øclusit'ely for Forth Porß in relation to the matters set out in lhis announcemmt and iß not

advßing any other person and will not be resporuhle to ønyone other than Forth Ports for
prwiding the protectiorx aforded to custorners of Commenbank or for providing advice in

reløt¡on to mqtters set out in this announcement or any ofer or arrangenents refeted to herein or
in the Scheme Document-

Gleacher Shacklock LLP ("Gleacher Shacklock"), which ß authoYised and tegulated in the

United Kingdom by lhe Fínanciøl Services Authority, is øcting exclusively for Foth Poñs and no

one else in connectioh with the matters set out in this announcemenL cnd will not be responsible to

anyone other than Forth Ports for providing lhe protections aforded to clients of Gleacher

Shacwock orfor providing advice in relation to matlers set out in this announcement or atzy ofer
or arrøngements referred to herein or in the Scheme Document.

Iwesøc Bank plc, vhich is authorised and regulated in the United Kingdoût by the Financinl

Ser-vices Authorit!, is actìng exclusively þr Forth Ports and no one else in connection wíth the

matters set out in this ønnouncement, and will not be responsible to anyone other than Fo¡7h Porß

for providing the protections afforded to clienß of Inttestec Bank plc or for províding advice in

reløtion to tnat¡ers set out in this annontce¡nent or any matter referred to herein or th¿ Scheme

Document.

Further infonnøtion

This announcement is for inþrmation purposes only and is not intended lo, ønd does not

constitrúe, or þrm part of, an ofer to sell or any invitøtíon to purchase or subscibe for arry

seattities or the solicitãtion of an offer to pulchase, otherwße. acquire, subscribe fot', sell or
otherwße dþose of any securities or the solícitdtíon of ary) vote or approttal in any iurßdiction
pursuant to the Offir or otherwise. Ihìs announcement does not cottstitutê a prosPectus or a
prospectus equ¡valent document. Forth Porls Shareholders are ødvßed to read carefully the

formal documerrîation in relatìon 1o the Olfer once it hqs been despatched. The proposals for the

Oîer will be made solely through the Scheme Document, which will contain the full terms and

condítions of the Scheme, including det¡tils oÍ how to vote with respect to the Scheue. ?leqse

carefuþ read the Scheme Documenl in iß entirety beþre waking ø decision wíth resPect to the

OlJer. Any accE)tance or other response to the proposals should be made on the basß of the

informdtion in the Scheme Document. Forth Porß Shareholders may obtain øfurther free co¡4t oJ

the Scheme Document, when it becomes available, from Equíniti Lìmited, I"t Floor, 34 South Gyle

Crescent, South Gyle Business Park, Edinburgh EHI 2 9EB .

This announcement has been prepared for the purposes of cot tPlying wíth Scots law and the Cig
Code and the infotmation disclosed may not be the same a^t that which would ítøve been dßclosed

if this announcement had been prqared in accordance wíih the laws of a jurisdíction outsíie the

United Kingdom.



Whether or not certain Forth Porß Shares are voted at the Court Meeting or the Generøl Meeting,

iÍ the Schenc becomes $ectfue, all Forth Ports Shares will be cancelled pursuant to the Scheme

in returnfor the paynent of 1,630 pence in cash per Forth Ports Share.

Dßclosure requirements of the Takeover Code (the "Code")

Under Rule 8.3(a) of the Code, any person who is interested în loÁ or more of any class of
relevant securities of an oferee company or of any paper oferor þeing øny oferor other than an

oferor in respect ofwhich it has been announced that its ofer is, or ß likely lo be' solely in casþ

tnust make øn Opening Position Dßclosure following the cor mencenlent of the ofer period and, íf
Iater, fotlowìng the announcement in which any pøper oferor i's frrst identifed. An Opening

Pos¡tion Disclosure must contain details of the personb interests and sholt pos¡lÌnns in, ønd righß

to subscribe for, any relevant sectu'íties of each of (ì) the offeree company and (ü) atry paper

oferor(s), An Open@ Position Disctoslü'e by a person to tv,hom Rule 8.3(a) applies m st be rnlde

by no later than j.j0 pm (London time) on the 10th busíness day following the commencement of
the ofer period and, if appropriøte, by no later than j-jÌ pm (I'onãon time) on the L1th business

day fotlowing Íhe announcement in whích any paper oîeror is frEt identíJìed Relevant persons

who deal in the relevant securities of the oferee compüly or of a pøper oîeror Pr¡or to the

deadline for making an Opening Position Dìsclosure must instead make a Dealing Disclosure.

(Jnder Rule 8-3(b) oÍ the Code, any person who ß, or becotnes' ùúerested ín 10z6 or more of any

class of relevant seatrities of the oferee compatty or of any paper oferor ftatst make a Dealing

Dßclosure f the person deals in arry rclevant securities of the olferee comparyl or of any paper

oferor. A Dealing Dísclosure must contain details of the dealing concerned and of the person's

interests anà short positi.o¡u in, and rights to subscribe for' any releeant securities of each of (i)

the ofleree coînpany ønd (ü) any paper oferor, sØ)e to Íhe extent that these dctøîls have prevíously

been disclosed under Rule L A Dealing Díselosure by ø person to whom RuIe 8.3þ) applies must

be made by no later than 3.j0 pru (London time) on the business døy following the date of the

relevant dealw.

If two or more percons oct together pursuant to an agyeement or understanding, Whetherformal Or

informø|, to acquire or control an interest in relel)ant securities of øn oferee company or a PaPeT

oferor, they will be desned to be a single personfor the purpose ofRule 8'3.

Opening Position Dí.sclosures must also be made by the offeree conpany and by any offiror and

Dealing Disclosures must also be made by the oferee company, by øny oferor ønd by any Persons

acting in concet'l with any of them (see Rulet I I , 8 2 and 8.4).

Detaíls of the offeree ønd oferor companies in resPect of whose relevant secarities Opening

Position Dßclosures and Dealing Dkclosures ruus| be møde can be found ìn the Dßclosure Tøble

on lhe Takeover Panelts websiÍe at www.thetakeover panel.org.uk, including details of the numbø'



of relevønt securities ín isse, when the ofer period comnenced and when arry o/feror wøs frst
identifed If you are ín ørry doubt as to whether you are required to mtke en Opening Posìtion
Disclosure or a Dealing Dísclosure, you should cont¿ct the Panel's Mørket Surveillance Unìt on
+44 (0)20 76s8 0129.

Overceas Shøreholders

Ihe releose, dßtribution or publication of this announcemen in jlnisdictions other than the UK
may be restricted by law and ther{ore any persorc who are subject to the laws ofa yjurisdiction
othet' than the UK should ínform themselres about md obsene c¿ny applicable requirernenß .

Unless otherwìse deørmined by Otter Ports or required by the City Code, ønd permitted by

applicable law and regulation, the Wer will not be made, directly or indirecþ, in, into or from a

Resbicted Jurisdírtion 'tehere to do so would violate the laws in that jarisdict¡on, ønd the Ofer
will not be capable of acceplance from or within a Restricted Jurisdiction. Accordingly, copie.s oÍ
this announcement and qll documents relating to the Oîer are not being, and must not be, directbl
or indirectþ, møiled or othelwße forwarded, distributed or senl in, into or from a Restricted
Jurisdiction where to do so would violote the laws in that jurisdictioq and persons receiving this
announcement ønd all docunenß relating to the Offer (including custodi(us, nominees and
trustees) must not møil or otherwße distribute or send them in, into or frorn sltch jurìsdictinru as

doing so may invalidate øny purported acceptønce ofthe Offer.

Ihe availabîlþ oÍ the Oîer to Foltll Porß Shareholders who øre not resident in the United
Kingdom møy be afected by the laws of the relevønt jurisdictions in which they dre res¡dent.

Psrsons who are not residenl in the United Kingdom should infot'm thetnselves oJ and obsertte,

any applícable requirements, Further details Ìn leløtion to overseqs shareholders will be

contained. in the Sche¡ne Document.

The Oîer relates to the shøres ín a Scottish compøny and 
^ 

proposed to be made by means of a
scheme of arrangement provided for under compøny law of the United Kingdom. The scheme of
arrangenent will relate to the shares of a UK company thal ß a foreign private issuer' as defned
under Rule 3b-4 under the Securitþs Exchønge Act of )9j4, as amended (the "Exchange Act"). ,4

trønsactian efectul b1t means ol a scheme of arrangement ß not subject Ío the prory ønd tender
offer rules øtd.er the Exchøtzge Act. Accordingly, the Ofer is subject to the dßclosure
requirenenß and pracLices appl¡Êable in the UK to schemes of arrangement, which dffir from the

disclosure reqtirernents of the US proxy and tender ofer rules. Finønciøl informatíon included in
the releyant documentation will have been prepøred in qccordance with accounting slandards
applicable in the UK that møy not be comparable to the finøncial statemsnß of US companies .

If Otter Porß exercises iß right to implement the Ofer b1t wøy of a Takeover Oller, the Ofer will
be made ín compliance with applicable US laws ønd reguløtions, including applicable provi.sions

of the tender oÍer rules under the Exchange Act.



F orw ør d -L o oking State m e nt s

Ihis ønnouncement contøins 'forwardJooking stdtementstt concerning Forth Ports that are

subject to risl<s and tmcertaínties. Inþrmation in this dnnouncenent relating to Fo h Porß has

been compiled from publbhed sources. Generally' the words "w f', 'nny"' "should", "continue",

"belíeves", "e4tectsn, "intends", "anticipates" or similar expressíons ìdentify forward-looking
srlteìnenß. These forward-looking st^temenß involve rislcs and uncertainties that could cause

øctual resulß to diîer materiøllyfrom those apressed in the forwatd-looking statemeítß. Malry of
these rislrs and øtcertøintþs relate to føi:tors thst qre beyond Otter Ports', Arcus' and' Fotth

Porß' abilíty to control or estitt^te precisely, such as future mørket conditions, changes in

regulatory environment dnd the behaviour of other mørket pqrticipanß. Ottel Po/ß, Arcas and

Forth Pot'ts cannot give sny assurønce thøt such fotwardJooking stqtemcnß will prove to have

been correct. The teøder is cøutioned not to place undue reliance on these foruard looking

statements, which speak only as of the date oÍ thís document Otter Porß' Arcus and Forth Potß

do not ü dertake aq) obligation to update or revise publbly any of the fot'wørd-looking støtemcnts

;et out herein, whether as a result of new information, luh,tre events or otherwß4 ercept to the

extent legally required.

Pu blícation on websit es

A co¡ry of thß ønnouncement is and wíll be available free of charge, subject to certain restrictions

reløiing to persons resident Ìn Restricted ú,trßdiÊliot$, fot ¿nsPectíon on '4rcus' website at www.

aratsip.com and on Forth Ports' websíte at wwwforth?orts.co.uh' durìng the couJ'se ofthe Ofer.

Yoa m.ay request a hard co¡ry of thß announcenent free of charge by contqcting Equiniti Límited'

l"' Floor, 34 South Gyle Crescent, South Gyle Business Park, Edinburgh EH12 9EB on [to be

confirmed Monday aml, You may also reque.st th41 all future documents, annoancements qnd

infonnø¡ion to be sent to toa ¡n relation to the Afer should be in hard co¡ry þrm.



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WEOLE OR IN PART,
IN, INTO OR FROM ANY JURISDICTION W]IERE TO DO SO \ OUI,D CONSTITUTE
A VIOLATION OFTEE RELEVA¡IT LAWS OF TEAT JURISDICTION

tr'or immediate release 22 March 20L7

RTCOMMENDED CASE OT'F'ER

for

Forth Ports PLC (r'Forth Ports")

by

Otter Ports Limited ("Otter Ports")

a newly-incorporated company wholly-owned by
i{lcus Europeân lDfrastructure Fund I L.P. ('A¡cus")

Irtroduc tior

Further to Forft Ports' annomcement on 7 \4arch 20ll rhat it had receìved an approach ûom

Arcus, th€ Boards of Otter Ports and Foftb Ports are pleased to a¡¡oünce that fhey have reached

agrcoment on the tems of a recommended cash offer (the "Offer") to be made by Otter Ports to

acquire the entire issued a¡d to be issued share capital of Forth Ports.

Otte¡ Ports is a lewly-incorporated compan¡ formed for the purpose of implerrenting the Offe¡

aad is wholly-owned by Arcus. Arøus ourrentþ holds, in aggregate, apProximately 22-8To per

cent, ofthe existing issued ordinary share capital ofFofh Ports'

Fortì Porls owns and opemtes eight UK commercial pofs and associated land, iaoluding the Port

ofTilbury (Gateway to Londor) and seven pofis on Scotland's east coast, along the Forth Estuary

and at Dundee. Forth Ports also operates a recyclìng business, Nordic, at Chatham, ia Ken! and

Tilbu¡y.

2. The Offer

The Offer will be made on the following basis:

for eâch Forth Ports ordinary share held 1,630 pence in cash



Forth Ports sha¡eholders will also be entitled to receive and retain the proposed final dividend of
20 pence per share relating to the financial year ended 31 December 2010, which is payable on 13

May 2Q1,1to Forth Ports Sha¡eholders on the register at the oloso ofbusiness on 15 April 2011.

On this basis, the Offer, together with the proposed fi¡al dividend of 20 pence, valuas the entire

existing issued and to be issued share capital of Forth Pofs ât approximâtely f760 million and

equates to:

. a premium of 14.3 per cent. to the closing price of 7,444 pe¡.æ per Forth Ports Sha¡e on

21 February 2011, being the lâst tradi¡g day prior lo press speoulation regardtrg a

possible offer for Forth Ports; and

. a premium of 23.1 per cent to the avelage closing price of 1,340 pence per Forth Ports

Sha¡e over the six months prior to and inçl¡fing 21 February 2011.

3. Background to ¿nd reasons for the Offer

A¡cus has been a supportive shareholcler in Fo¡tb Ports si¡ce January 2008 and has a detailed

understaading of Forth Ports' assets and business model as well as the wider pofs sector, both in

tl¡e UK and elsewhere ín Europe. The proposed acquisition of Forth Ports will rçresent a

zubstantial and attraotivo addition to A¡cus' existing portfolio of infrashuctìrre invesEnents'

A¡cus believes the next stage ofFoÍh Ports' development ca¡ be achieved more effectively under

private ow:rership and has a cle¿¡ vision for the frltuIe of Forth Ports' business. Arcus intends to

support and grow the core ports business of Forth Ports, mahtaining its headquarters in Scotland

aad working r¡/ith its customers, employees â¡d Eanagement to continue the suocess of the

Compaly.

4. Reconmendat¡on

The Forth Ports Dí¡ectors, who have been so advised by Commerzbank and Gleacher Shacklocþ

oonsider the te¡ms of the Offer to be fair and reasonable for Fo¡tl Ports and Forth Pofs

Shareholders. In providing tbeir advice, Cornmerzbad< and Gleacher Shacklock have takeu into

account the comme¡sial assessments of the Fo¡th Ports Directors. In addition, the Fo¡th Ports

Directors consider the tenns ofthe offer to be in th€ best fute¡ests ofForth Ports shareholders as a

whole.

Accordingly, thc Forth Ports Dfuectors intend unanimously to recommend to Forth Ports

Shareholde¡s to vote in favour of fle Scheme at the Court Meettrg and the resolutions to be

proposed at the General Meeting as they have irrevocably undertaken to do so in respect of their



o'#D benefioial holdhgs of Forth Ports Shares (representing, as at the date of this amouncement,

in aggregate, approximately 0.72 per cent. ofthe existing issued share capital ofForth Ports).

5, Background to and reasons for the recommendation

In March 2010, it was a¡¡ounced that a consortium of which Arcus was a metriber had made a

proposäl to ¡'orlh Ports. This proposal aûd fiuther proposals made by the consortirrrn did not result

ìn a hansaction and it was aDnounced in May 2010 that the consortium did not illtend to make aa

offer for Forth Ports.

Fortl Ports has a thriving ports business wifh a strong and diversified customer base and attactive
prcperry assets ard has been deveioping opporturrities ia the renewable energy sector which have

the potential to creato significant value.

Forth Ports achieved firrtber progress in 2010, building on its resilierit performance in 2009' The

preliminary results for 2010, which we¡e a¡nounceil this moming showed group revenue 5 per

cent. higher at €181.9 million and underlying profit before tax 10 Pü cent" higher at €366
million. Unde¡lying earnings per share we¡e 5.5 per cent. higher at 59.3 pence. There was a 6.5

per cent, increase ir the extemal valuation of its proPeny develoPment assets to Ê115'5 milliôn
anil net debt (including Ocean Tenninal debt) fell from f251.1 million at the beginning ofthe year

to Ê23I.5 million æ at 3l December 2010. Sha¡eholde¡s' firnds as at 31 December 2010 we¡e

i2'13.7 millton.

In corsidering the approach ftom Otler Ports, the Forth Ports Dircctoß took account of a wide

range of faclors, including the qualìty of earnings from Forth Po¡ts' core ports business, the

pototrtial to make acçisitions where there are operating syEergies, the culrent and potential future

value of its propeÉy holdings and the value which oan be c¡eated ùom its renervable energr

businesses, including its offshore wind and biomass projects, which also have t¡.e pote¡.tiâl to

benefit its pofs business. In relation to the proportlr developmeot assets and its initiatives relating

to rcnes/able euergy, the Forth Po¡s Dtectors are confident that both have the potential to

gererate value, but this is unlikely to be reflected in siguifrcant earnings growth or uplifts in asset

values in the short to medium term.

Against this background, the FortÏ Ports Directors consider that the Offer value of 1,630 pence per

share (together with the proposed final dividend of 20 penco per share, whioh Forth Ports

Shareholders on the register at the close of business on 15 April 2011 will also receive) represents

faû value. Accordinglt the Fodh Ports Directo¡s are r:nanimously reconrmendíng that Fofitr Pofis

Sharsholde$ accept tÏe Offer by voting in favour of the Scheme at the Court Meeting and the

r€solutions to be proposed at the General Meeting.

6, Irrevocable rmdertakings and lettets of intent



Otter Ports has rec¡ived ir¡evocable undertakings fron lhe Forth Ports Directo$ to vote in favour

of the Schçme at lhe Court Meeting a¡ld tle ¡esolufions to be proposed at tle General Meeting in

respect of their ow¡ beneñcial shareholdings of Forth Ports Sbares arnoÙnting, in aggegate, to

330,679 Fort¡ Ports Shares represenling 032pa cert. of the existing issued share capital of Forth

Ports. The r¡nde¡takings gíven by the Forth Ports Directo¡s cease to be binding íf the Scheme is

withd¡awn or lapses, unless otter Ports exe¡cises its right to arlllounce a Takeover offor for the

entire issued aûd to be issued share capital of Fortå Po¡ts not already owned by Arous, in which

case they shal1 cease to have efect on the withdrawal or lapsing ofthe Takeover Offer. They will

also cease to be bindiog if the schenr¡e Document is not published $'ithi¡ 28 days or if the

Implementation Agreemert is terninâted i¡ âcco¡dance $¡ith iß terms'

I¡ addition to the Forth Ports Shares which a¡e the subjecl of ir¡evocable undertakings, David

Richardson has a benefìcial inferest in 5,000 Forth Ports Shares and Gerry B¡own has a beneficial

irterest ir 1214 Fort¡ Ports Sha¡es in respect of which they are unable to control tle casting of

votes. Accordingly these Fo¡ih Ports Shares are not the zubj ect of in'evooable undertakings to vote

in favour ofthe Scheme.

Otter Ports has also rcceived lletters of intent] fiorn [ ] to vote in favour of the Scheme at the Cou¡t

Meeling and the resolutions to be proposed at the Geneml Meeting in respoct ol in aggregate, [ ]
Forth Po¡ts Sharei representing approximately [ ] per cert- of the eústing issued share capital of

Forth Po¡ts.

Further details of these i¡¡evocable undertakings and letters of intent arc set out ir Appendix III to
this afinounc€ment.

7. Information on Fortì Ports

Forth Ports owns aad operates eight commercial ports i¡l the uK - Tilbury on the Thames, Dwtdee

on the Firth of Tay and six on the FìIth of Forth - Leith, Grangornouth, Roslth, Methil,

Bumtislancl and Kirkcaldy. It also has â business, Nordic, which operates out of chatham i¡ Kent

a¡d Tilbury, whicb is engaged in polt activities ard recycling'

withir and a¡óund the Firús of Forttr and Tay, Fortl Ports manages and opelates an a¡ea of 280

square miles of navigable waters, iaclu¡ling two specialise.d marine terminals for oil and gas export

aud provides other marine sewices, such as pilotage towage and conservaDcy'

Tbe Group also h¿s significant propQrty interests as well as ¡etrewable energy projects where the

Group is looking to gain planning approval for onshore wind installations and biomass facilities in

its ports in Scotland.

The prelirninary results of Forth Po¡ls fo¡ the fi¡ancial year ended 31 December 2010 were

â ìounc€d today.



Information on Arcus and Otter Ports

Arcus

Arcus Inftastructue ParE¡els LLP is a leading independent, specialist fund manage¡ focused on the

European inûastructure sector.

Its first fun4 Arcus European Inftastruchl¡e Fuad 1 L.P., is an ¡¡listed ñ¡nd with over €2.2't¡i11ion

of con'ìmiÍnflts backed by over 40 pension fund and otle¡ institutional investors ûom tbe IIK,
elsewhere in Europe and other parts of the world. The fuud uakes long-term inveshaents in high

quâlily i¡Aastructue assets tbroughout the Europeal a¡ea. The lund has invested io a variety of
rai1, road and port assets throùghout Europe as well as telecosununication lowe¡s.

A.rqrs Infrastuoture Partners LLP is an indspendent manager wholly-ovrned by its partoiers. It
actively manages its iltvestuents, supporting executive maaagement teaús tbrough the hrowledge

a.ad experience of its 25 strong team of iov€stment and asset management professionals drawa

from a variety of operating ald finaace backgrouads.

Otter Pot'ts,

Otter Ports is a newly-incorporated compau¡ incorporateit in England, fonned for the pu4lose of
implementilg the Offer and is wholþowned by Arcus The currs dí¡ectoß of Otter Ports are

Simou Gray and Nícola Pal¡ner.

Otter Ports has ûot traded since its incorporatioa, nor has it eEtered iato aay obligations otLe¡ than

ir connection with the implementation of the offe¡. Furtter information in relation to otter Ports

'y/i11 be set out in the Scheme Document.

9. Financing of the Offer

The cash consideration payable under the Offer v¡ill be fina¡ced using a mixture of equity

conhibutions ftom the Arcus European Infrastructure Frmd t L'P' and debt finaacing The share

capital hâs been fl:lly undøwritten by Arcus and the debt frnancing has been arranged aud frrlly

underwritten by J.P. Morgan, Crédit Ägricole Corporâte & Investnent Bark, RBC Capital

Markets, The Royal Ba¡k of Scotland a¡d Sa¡tander Global Banking and Markets.

Arcus reserves the right to slT rdicate a proportion of the equity sharc capital of the Wider Otter

Ports Group after the date ofthis a¡¡ouncement.

J,P, Morgal Cazenove, fi¡ancial advise¡ to Arcus a¡d Otte¡ Ports, is satisfied tbat resources âre

available to Otter Ports sl]fficieDt to satisfy the cash considcmtion payable to Forth Po¡ts

Shareholders assuming firll acceptalce of the Offer.



10. Management, employees and location

A¡cus intends to rraintain the headquarters of the Forth Ports business in Scotland. A¡cus

recognises the skills a¡d experieace of the existing mauagement team and intends to work vitl
them to grow the Forth Ports bùsiness and create value ovçr the coming years'

Arors has given assurances to the Board of Forth Ports that the existi¡g rights ofmanagement and

employees of the Forth Ports Group, including pension rights, will be frr1ly safeguarilecl following

completion of the Offø.

ll. Forth Ports Share Scheme

At the sâme time as, or as soon as pmcticable following, publioation of the scheme Documenl,

Forth Ports will vrite to participants in the Forth Ports shale scheme to iûfor¡n them of the effect

of the ofier ou their rigbts undff tle Forth Ports Share sch€me and to set out alÐropriate

proposals.

12. ImplemeutationAgreement

AEIF LH Sub 03 S.à.r.1, offer Pofs and Fortb Ports have etrtered into th€ I¡trpl€mentation

Agrcement which provides for the implementation of the Scheme itr accordarce with an agreed

i¡dicative timet¿ble and rel-ated matters aDd contains certai¡ assurances and confi¡mations betqr'een

tLe parties, including provisions to implement the scheme on a timeþ basis and goveming the

conduct of the business of the Forth Ports Grot4r'

Pursuant to the Inplementaton Agreemert, Iorth Ports has undertaken not (dfuectþ or i:rdirectly)

to solicit approaches from aay persons in respect of or in co¡nection with a Third Party

Traqsaction and has agreed to certâin resftictions on the conduct of its business in th€ period

betwe€tr the date of this A¡]1ou.nc€Ínetrt and the Effcctive Date. Further, in the event of an

approach fiom a Third Party, the Forth PoÍs Direotors have graatecl otter Ports a matching right.

The Implementation Agreemc' t tsnninates in cataiq circumstances' including:

.ifanyColditionbecomesincapableofsatisfüctionorisinvokedsoastocauset¡e
Off€r trot to proceed in circumstances where such invocation is in accordance with

the Code and approved bY the Panel;

if the Scheme is not sanctioned by the releva¡t Forth Pols Shareholde¡s at the Court

Meeting, the resolutiotr is not passed at the General meeting or the Couf refirses to

grant the Court O¡ders and Otte¡ Ports has not elcoted to ímplefllent the Offer by

waY ofa Takeover Offer;



. ifthe Schem€ has uot become effective by the Eflective Date; or

. if the Forth Ports Direcûors withdraw their recommendation of the Offer, or

adversely modify or çalifi their recommendalion (or intention to recommen'l) to

Forth Ports Shareholders to vote in favou¡ of the Scheme and tle General Meeting

resolutions (or, if applicable, to accept aa Offør) and either:

o the Panel consents to Arcus withdrawing tle Ofer (vr'hile structured as a

Scheme); or

o a Third Party Tra¡saction becom€s or is decla¡ed wholly unconditional or is

complete¿l.

13. Offer struchre' del¡sting and re-rcgistration

It is intended that the otrer will be implemented by way of a court-sanctioned scheue of
arr¿ngemelìt b€tweet Forth Pofts anal ths holdefs of scheme sha¡es under Paft 26 of the

Companies Act. The procedure wilt iavolve, among other things, a:r application by Forth Ports to

the Court to sa¡ction the Scheme a¡d confi¡m the oancellation of all Forth Ports Shares, ir.

considemtion for which the Fo¡th Ports Shareholders will receive cash on the basis set out ir
paragraph 2 above.

The implemenlation of the Scheme will only become effe¡tive if, among other things, the

following evenls occu¡ on or before 16 Ju¡e 2011 or such later date as Otter Ports and Forth Ports

agrce:

o a resolution to approve the Soheme is passed by a majodty in numbe¡ of the Scheme

Shareholders present and voting (and entitled to vote), either in person or by proxy, at the

court MeetinB rE)resentiog not less than threenuarters il value of the Forth Ports sharcs

held by such Scheme Shareholdeß;

. the Special Resolution necessary to implement the Scheme is passed by the requisite majority

at the General Meeting

. the Scheme is sanctioned (with or without modifioation, on terms agreed by Otter Ports a¡d

FoÍh Poß), the Reduotion of Capital ar:d Re-rogistration is coDfinned, by the Cowt; and

. the Court O¡ders are delive¡ed to the Regishar of Companies a.nd registered by the Registrar

of Companies together \ ith the Slatenent of capital attaohed to them.

Membe¡s ofthe lvider Otter Ports Group who hold Forth Ports Sha¡es are excluded &om attending

and voting at the court Meeting. Members of the.wider otter Group have undertaken to provide a

separate class coDsetrt to approve tle Scheme in respect ofthe llorth Ports Shales ou/neil by them,



The Scheme is also subject to cefain coqditions and oertain further terms leferIed to in Appendix I
of this announcement and to be set out in the Scheme Document.

Upon lhe Scheme becoming effective: (i) the Scheme will be binding on all Forth Po¡ts

Shareholde¡s (irrespective of whether or not they attended or voted at the Court Meeting or fhe

Goneral Meeting) and Fo¡th Ports will become a wholly-owned subsidiary of Otter Ports ard (ü)

share csrtificâtes in respeot of Forth Ports Sha¡es will cease to be valid a¡d eûtitlemeEts to Forth

Ports Sha¡es helil withir the CREST system will be cancelled. It is also intended that Forth PoÉs

will be re-registered as a privato liuited company as Part of the Scheme.

It is intended that deatings in Forth Po¡ts Shares will be zuspended at 5.00 p.m. London time on

tlle Business Day prior to the Effeotive Date. Prìor to the scheme becomiag effective, ít is
intended that Forth Po¡ts will make an application for the cancellation of the listing of the Forth

Pofs Shares on the official List and for the ca¡cellation of trading of the Forth Polts sha¡es on the

London stock Exchange's mai! mafkel for listed seourities, such cancellations to take effect

shortly after the Effective Date.

The Scheme will contail a provision for Fofth Polts to consent, on behaJf of a1l persons concemecl,

to aly modification of or addition to the Scheme or to afìy condition that the Court may approve oI

impose. Forth Porß has been ailviseil that it is uoJikely that the Court would impose any condition

to the Scheme that might be material to the irtercsts of Fortlì Ports Sha¡eholde¡s unless Forth Po¡ts

Sha¡eholders have been infonned in advance

Ott€r Pofs reserves the right, subject to the consent of the Panel, to elect to implement the Offer

by way of a Takeover offer as an altemative to the Scheme. Aay such Taì<eover Offer will be

$Ìbject to an acceptânce condition of Otten Ports having âçquted (whether pursuant to tbe Offer oI

otherwise) such percenfage (being (i) 75 per cent. or such higher pøcentage as the Panel may

permit and Otter Ports may decide, or (ü) such lesser percentage as Otter Ports may decide being

more thar 50 per ceni.) ofthe Fofh Ports shares, as otter Ports may decide, having consulted with

Forth Pons ard the Panel and will otherr¡¡ise be implemented on the same terms (subject to

appropriate amên&nents), so far as applicable, as those which would apply to tte Scherne and in

compliaace with applioable laws and regulations.

14. Disclosure of interests in Forth Ports Shares

Except as disclosed below, as at the close of business on 21 March 2011, the 1a3t practicable

Business Day prior to the date of tlis anaouncement, neither otter Ports nor Arcus, nor aay of fåe

Direotors of otter Po¡ts or A¡cus, nor, so far as otter Pofs or Arcus is aware, any person actiog in

corcert with Otter Ports or Arcus (i) has any interest in or light to subscribe for any interest ir! or

right to zubscribe for, any Forth Ports Shares or secuiilies convefible o¡ exchangeable into Forth

Pðrç Sha¡es ("Forth Ports Securities"), or (ii) has any short positions in IesPect of relevant Forth
ports securities (whether conditional o¡ absolute and whethe¡ in the money or otherwise),

inclucling any short position under a derivative, a¡y agreement to sell or any delivery obligation or



right to require another persou to take delivery, or (iii) has bo¡¡owe.d or lent any relevant Forth
?orts securities (save for a:ry borrowed sha¡es which have been onJent or sold):

Name: Number ofForth Ports Shares held:

Vidacos Nominees Ltd. 10,428,714

15. Expected timetable

The Scheme Dooument containing further details of the Scheme will be despatched to Forth Ports

Shareholders and, for information only, to participants ia the Forth Pofs Share Soherne as soon as

practicable. The Scheme Document will include the notices of the Court Meeting and the General

Meeting, together with the expected timetable, and will specif, the necessary actions to be take¡
by Forth Pols Sharelrolilers.

It is expected thaf the Scheme will become effective in early June 2011.

76, General and documentâtion

Appcndíx I sets out the Conditions and cefain further ter¡Bs ofthe Offer. Appendix II contai¡s the

sou¡ces and bases of certain inforrnatiot used in this amounoement. Appendix III contains certai¡
details relating to the i¡¡evocable u¡rdertakings given by the Forth Ports Directors a¡d the lette¡s of
intent from [ ] . Appendix fV contairs the defi¡ritions of ce¡tain terms used in this announcement.

Enquiries

Arcus Tel: +44 (0) 20 7832 3400

Toto Lo Bianco, Managing Partoer

Simon Gra¡ Parnrer

Nicola Palmer, ParÍrer

J.P. Morgan Cazenove (financial adviser to Ä.rcus) Tel: +44 (0) 20 7742 4000

Ma¡k B¡eue¡
Dwayroe Lysaght

Christopher Dickilson

d¡¿m communic¿tions (PR adviser to Arcus) Tel:. +44 (0) 77 7764 33Ll
+44 (0) 77 s36Z 2303

David Mclntosh
David Ross



Forth Ports

David Richardsor¡ Chairman

Charles Harnmond, Group Chief Executive

Commerzbank (ioint fmancial adviser to Forth Ports)

Tel: +44 (0) 131 555 8700

Tel: +44 (0) 20 7623 8000

Rosalind Hedley-Miller
Sea¡ Watherston

Gleacher Shacklock (ioint f;nânciât adviser to Forth Ports) Tel: +44 (0) 20 7484 ll50

Edward Cumrniag.Bruce

Nigel Binla

Investec (broker to Forth Ports)

Keith A¡derson
Cha¡les Batten

Brunswick @R adviser to tr'orth Ports)

"[el: +44 (0\ 20 7597 5970

Telz +44 (0) 20 7 404 5959

Jon Coles

Kate Mille¡

J.P. Morgøn plc, whích conducß iß UK investment banking busíness as J.P. Motgøn CazerPve

and is authorised and regulated in the united Kingdom by the Finøneial ser-e¡ces Aufhority, is

actíng for Arcus and Otter Ports ønd for no one else ín connection with the Offer or any other

matter set out in this announcement and will not be responsible to anyone other than Arctls or

Otter Ports Íor providing the protections aÍorded to clienß of J.P Morgan plc or for prottiding

advice in relation to the Ofer or any other matter seÌ out in thís (lnnouncement or øny ofer or

an'angenents referred to hereìn or in the Seheme Document.

Commerzbank AG London Branch ("Conmerzbar*) ß authorised by Bundesanstalt far
Fínlnzdienstleish.mgsaufsicht @aFin), the Germ¿n Federøl Financial supervßory Authofity, and

authorßed and subject to limited regulation b1t the Financial Semíces Authority. Commerzbank ß

acting exclusiveþfor Forth Porß in relãtion to the matters set out in thß ann,uncement ø.nd is not

ødvßing any other person and will not be responsible to anyone other than Forth Porß for
proúd@ lhe protections aforded ø cllstomers of Conmerzbank or for providing advice in

relation to matters set out in this (innouncement or any ofer or arrøngements leferyed tn herein or

in the Scheme Document.



Gleacher Shacklock LLP ("Gleacher Shacklock"), which is authorised and tegulated ìn the

United Kwdom by the Fínøncial Services Aúhorifit, ß acting exclusively for Forth Porß and no

one else in connection with the matters seî out in this announcement, and v'till nat be responsible to

aîryone other thsn Forth Porß for providing the Protections aforded ø clien* of Gleøcher

Shacùock orfor providing advice in relatiolN to matters set out in this announeement or any ofer
or arrangemenß referred to hereín or in the Scheme Doct¡ment.

Investec Bank plc, whích ís authorised and regulated in the United Kingdorn Úy the Financial
Services Authotity, is act¡ng exclusively þr Forth Ports and no one else in connection with the

matters set out in this announcement, and will not be responsible to anyone other than Forth Porls

for providing the protections aforded to clients of fnvestec Banb plc or for providing adtice in
relation to the matters seî out in this announcement or any ofer or arrangemenl referred to herein

or ín the Scheme DoûrmenL

Further infornofion

This announcement is far ìnformation purposes only and is not intended to, and does not

constitute, or fot'rn part of, an ofer to sell or øfly invitøt¡on to purchøse ot subscribe for any

securitÍes or the solicitation of øn ofer to purchasq otherwise øcquire, subsoibe for, sell or
othønße dispose of any securities or the solicitation of any vote or approtal in any iuri.sdiÊtion
pursuq t to the Ofer or otherwise. Ihß announcerænt does not constitate 4 Prospectas or a
prospectus equivalent document. Forth Porß Shareholders are qdvised to read carefuþ the

þnnøl documentøtíon in relation to the Ofer once it has been despatched. The proposøls for the

Offer will be made solely through the Scherne Docwnent, which will contrin the full terms qnd

condìtiþns of the Scheme, including details of how to vote with respect to the Scheme. Please

caref)lly read the Scherne Document in its entirety bøfore mahing ø decision w¡th resPect to the

Ofer. Any acceptance or other response to the ProPosøls should be made on the basß of the

infonnation in the Scheme Docunent. Forîh Ports Sharehoklers may obmin a futther free copy of
the Scheme Document, when it becornes arøiløble, front Equinili Límited, 1"' Floor, j4 South Gyle

Crescent, South Gyle Business Park, Edínburgh EHI2 9EB.

Ihís annomcement has been prepared for the purposes of comply¡ng u,lith Scoß lav and the Cily

Code and the informst¡on disclosed may not be the same as that which would lrcve bem dßclosed

if this atmouncenænt had been prepared in qccordance with the løws of a iurisdiction oußile the

United Kingdom.

Whether or not certaìn Forth Porß Shares are voted at the Court Meeting or the General Meeting,

íf the Schetne becomes ûective, those Fortlt Ports Shares will be cancelled purstutnt to tJrc

Scheme in return for the paynent oJ I,630 pence in cash per Forlh Ports share.

Dealhtg requirenenß ofthe Takeovet Code (the "Cotle'):



Under Rule 8.3(a) of the Codq any person who is interested in lo/o or more of any class of
relevant securities of øn oleree comPan)) or of any paper oferor þeing øny oferor other than an

oÍferor ¡n respect ofwhích it has been announced that its offer is' or is likely to be, solely in cash)

must mqke an Opening Position Disclosure following the commencement of the ofer period and, if
løter, following the unnounceÌtent in which øny paper oferor ß frrst identifred. An Opening

Position Discloswe must contaìn details of the person's interests and shorÍ positlolß ¡n, and righls

to subscribe for, dn! relevant secarities of eoch of (i) the oferee cotnpany and (íi) any paper

offeror(s). An Opening Position Disclosure by a person to whom Rule 8 3(a) applies ¡ru¿st be made

b, no later than 3.i0 prn (London time) on the 10th business day following the commencement of
the offer period and, if appropriøÍe, by no later than 3.30 pm (London time) on the l1th business

day followtng the ønnouncement in which any paper oferor is first identfied- Relevønt persons

who deal in the relevdnt secarilíes of the oferee comp¿ny or of a pøper oferot' príar to lhe

deadlinefor making an Open¡ng Position Disclosure tast instead møke ø Dealing Disclosure.

(Jnder Rule 8.3(b) oJ the Code, øny person who ß, or becomes, ínterested in løÁ or more of any

class of relevønt securities of lhe oferee company or of any paper oferor mast make a Deøling

Dísclosure if the penon deals in lrly relevrnt securities of îhe oferee company or of any paper

oferor. A Dealing Disclosure must contain dettils of the dealing concerned and of the person's

interesß and short positions i4 and righß 10 subscribe for, any relerant secarítíes of each of (i)

the offeree company and (ä) any pøper oferor, søve to the Ðctenl fhat these detLils have prettiously

been disclosed under Rule 8. A Dealing Disclosure by a person to whon Rule 8'3þ) applies must

be made by ro l(lter than 3.30 ptn (London tirue) on the business døy following the døte of the

relevqnt deøling.

If two or more persons act together ParswJnt to ãn agreement or undeßtanding, whetherformal or

informal, to acquire or control an interest in relevønt securities of øn oferee company or a Paper
oferor, they will be deemed 1o be a single personfor the purpose ofRule 8-3.

OpeninT Posilion Disclosares tnust also be made by the oîeree campøny ønd fu any oferor ønd

Dealing Disclosures must also be made by the oferee company, by any oferor and by any persons

acting in concert with any of them (see Rules I l, 8.2 and 8.4).

Details of the oferee and oferor cotrpanies ín resPect of whose relevant secutilies OPening

Positíon Dîsclosures ønd DeøIing Dßclosures mtrst be mqde can be found in the Disclosare Table

on the Takeover Panel's website at www.thetãkeoverpanel.org.ulç includíng details of the number

of rclevanl securities in issue, when the ofer period conanenced and when any oferor was first
identífi.ed. lf you are in any doubt as to whether you are required to mqke an Opening Position

Disclosure or a Dealíng Dísclosute, you should contact the Panelts Mqrket Surveillance Unit on

+44 (0)20 7638 0129.

Overseas sharehoklers



The release, dßtribution or publication of this announcement ín iurßdirtions other thøn the UK
way be re.stricted by law and therefore any persons who are subiect to the laws of any jurßdiction

other thøn the UK should inform themselves abqut and observe øny qtplicable requiremenls-

(Jnless othet'wise determined by Otler Porß or required by the City Code, and perm¡tted by

applicøble law and reguløtion, the Ofer will not be made, directly or indirecþ, i4 into or from ø

Restricted Jurßdiction where to do so would violate the laws in thøt jurisdÌclion, and the Ofer
will not be capable of acceptance from or within ø Restricted Jurßdiction Accordingly, copies of
this qnnol¿ncernent and all documents relating to the Oîer are not being, and ttust not be, directly

or indirecþ, maíled or otherwise fbrwarded, distributed or sent in, into or from a Restricted

Jurisdìction where to do so would violate Íhe laws in that iurßdiction, ønd petsons receiving this

announcement and all docamenß relating to the OÍfer (including custodians, nominees and

tt1.ßtees) must not nail or othet'wíse distribufe or send them in, into or fron such iurisdict¡ot1s as

doing so may Ínvalidate any purpor¡ed acceptønce of the Offer'

The øvailøbility of the Oîer to Forth ?orß Shøreholders who are \ot resident in the Uúted
Kìngdom may be afected by the laws of the relevant jurßdictíons în whích thE' arc resident.

Persons who are not resident in the United Kingdon should inform themselves of, ønd observe,

any applicøble requirements. Further details in relation to overseas shareholders will be

contained in the Schemc Docament.

The Ofer relates to the shares in a Scott¡sh compøny and is proposed to be made by means of ø

schane of arrangement provided for under conlnny law of the United Kíngdom Ihe scheme of
arrangement will reløte to the shares of a tJK company that is a foreign pñvate íssuer' as defined

mder Rute 3b-4 under the Securities Exchange Act of 1934, as amended (the "Exchange '4ct") A

transaction efected by means of a schetne of arrtngement is not subiect to the proa? 6nd tender

offer rules under the Exchange Act. Accordingly, the Offer ß subiect to the disclosure

requiremenß and practices applicable in the UK to schemes of arrøngement, which differ frotn the

dßclosure requiremenß of the uS prory and tender offer rules. Finøncial infolmatÌon included in

the rclevant docatnentatìon will have been prepøred in accordance with accounting standards

øpplícable in the UK that rney not be conparable to the rtnancial stritemen* of US companies

If Otter Ports exercises iß ri?ht to implement the Offer by way of a Takeover OfeL the Ofer will
be made in con'tpliance with øpplicable uS laws and regulations, including applícable provísions

of the tender ofer rules under the Exchange Act.

F orw ar tl-L o o kìt tg Støte n t enls

I'lrß announcernent contains 'forward-looking statementst' concernw Forth Porß that are

subject to riskJ qnd uncertainties. Infotmation in lhis annoance¡nent reløting to Forlh Ports has

been compiled from published sources. Generally, the words "will", "møy", "should", "continue",

"belieees", "expecß', "íntends", "qnticipates" or similar eÍpressiotts identify forwørdJooking



statements. Ihese forwørd-loolcing stotemenß inolve risks and uncertnínties that could caase

actual resalß lo diîer materially from those expressed in theforv'Ìatd-loowng statements. Many of
these ríslß and uncertøintd relote to fac¡ors thøt øre beyond Otter Potts', Arcus' and Forth

Porß' ability to control or estimate precßeþ, such as future mqrkel conditions, changes itt
regulatory environment and the behaviour of other mørket participanß. Otter Potß, Arcus ¿nd

Forth Ports cannot give any assurqnce that such forward-Iooking statemenß will prove to have

been correct. The reader is cautioned not to place undue reliance on these forward looking

st4tenenß, which speak only as of the date of this document- Oîher Ports' Arcus and Forth Por*
do not undertøke any obligqtion 1o update or revise Publicly any oftheforwardJooking statements

set out herein, whether as a result of new information, future evmß or otherwße, except to the

extent I egally requrred.

Pu blicøtion on websìtes

A copy of thi.s announcement is qnd will be øvailable free of chqrge, subiect to certain restrictions

reløting to persons resiàent in Restricted Jurßdictíons, /or itßpection on Arcus'websile al www.

arcusip.cont and on Forth Ports' website at www .forthporß.co uk during the Ofer Period

you mly request ø hard co¡ry of this announcement free of chavge bt contqclìng Equiniti Lirnited,

I"¡ Floor, 34 South Gyle Crescent, South Gyle Business Park, Edínburgh EH12 9EB on [to come

Monday amJ- You møy also request that allfulute documenß, anno ncements and informatìon be

sent to lou in relation to the Ofer should be in hard copty.



AIPENDIX I
CONDITIONS AND FLIRTHER TERMS OF TEE OI'F'ER

PartA: Conditious of the Offer

I The Offer rvill be conditional q)on ihe Scheme becoming unconditional and becoming
effective subjeot to the City Code, by no later tha¡ l6 June 2011 or such later date (ifany) as

Ott€f, Polts and Forth Ports may, with the consent of the Panel, agree and (if required) the
Court may allow.

2 The Schane will be conditional upo¡r:

(a) approval of the Scheme by a majority in number of the Scheme Shareholders

entitled to ]/ote atrd presert aad voting, either in person or by proxy, at the Coüt
Meeting or at any adjoumment of such meeting, representing no less than 75 per

cent, in value of the Scheme Shares so voted;

(b) all resolutions required to approve and implement, fhe Scheme as set out in the

notice of the General Meeting being duly passed by the requisite måjodty at T¡e

General Meeting or at any adjour¡rnent ofthat meeting;

G) the sanction of the Scheme a¡d the confirmation of the Capital Reduction in eithe¡
câse, withoüt modifioation o¡ with modificatíon (on terms reasonably acceptable to

Otter Ports and Forth Ports) by the Court aûd the delivery for registration of ofüce
copies of the Court Orders and the statetrert of capital attached thereto to tle
Registrar of Companies.

3 I¡ addjtion, Forth Ports and Otter Ports have ageed that, subject.to Part B below, the
Scheme will also be condítional upon tle following Conditions aad accordingly, the
necessâry actions to make the Soheme effective \¡¡ill not be taken ualess the follor¡/ing
Conditions (as amended if appropriate) have been satisñed (where capable of satisfaotion)

or where permilted, waived, prior to the Scheme being sanotioned by the Court in
accorda¡oe with Condition 2(c) above:

(a) all necessary material notificatioDs and frlings having been made in cormection with
the Ofer and all søtutory ând regulatory obligations in conaection with the Offer in
aay relevant jurisdiction having been complied with and all Authorisations deemed

necessæy by Otter Ports ín any relevant jurisdiction for, or in respect of, the Ofer
aad tho acquisition or úre proposed acquisition of tle Forth Ports Shares by Otter
Ports having been obtained in lelms reasonably satisfaotofy to Otter Ports from aU

appropriato Third Parties, al1 or aay appücable waiting and other time periods

having expired, lapsed or been teminated (as appopdate) and all such

Authorisations (together with all material Authorisations deemed necessary to ca¡ry



(b)

on t¡e business of any member of the Wider Forth Ports Group) remaining in full

force a¡d effect at tÏe time at which the Scheme becomes effective and there being

no notice of any intention to revoke, suspend, resticl amend or not to renew any

such Authorisations;

no Third Parly having given notice of a decision to take, institute, implement or

threater afly action, proceeding, suit, investigation, enquiry or reference, or having

required any action to be taken, or otherwise having done anything, or having

enacted, made or proposed any statute, regulation or ordo¡ or taken aay other step

that would or might reasonably be expected to:

(Ð require, prevent or materially delay the divestitÛre, or materially alter fhe

temrs envisaged for any proposed divestiturg by aoy member of the Wider

Otter Ports Group or any rnember of the Wider Forth Ports Group of all or

arry material part of their respective businesses, assets or proporties or

impose any limit¿tion on the ability of any rnernber of the Wider Otter

Porls Group or the Wíder Forth ?orts Group to conduct its business (or any

part of it) or to owrr any of its assets or property or any part of them \¡'hich,

ín any suoh case, is material in the context of the Wider Forth Ports Group

taken as a whole;

(iÐ save pursuant to tle Scheme or sectio¡¡s 97 4 to 991 of the Compa¡ies Act,

require any member of the Wide¡ Otter Porls Group or of the Wider Forth

Ports Group to make aa offer to acquire, aly shares or ofher securities (or

the equivalent) of any mernber of the Wider Forth Ports GroLrp owned by

any third party;

impose any material lirnitatioa on, or result i¡ a material delay irr, the

abilify of Otter Ports direotly or indirectly to acquire or to hold or to

exercise effectively directly or indirectly all or aay rigþts of ownership in

respect ofshar€s or securities convertible into shares or a.uy other secr¡rities

(or the equivalent) in Fo¡th Ports or the ability of Otter Ports to hold or

el(ercise effectively any dghts of owrership of shares or other securities in,

or to exercise management coDtol over, any member of the Wider Forth

Pofs Groqr or re4uire the divestiture by Otter Ports or any member of the

Wider Otter Ports G¡oup of any dghts of ownersbip in respect of shares or

other securities in Forth Ports which, in any case, is material ù1 the context

of the Wider Forti Porß Group taken as a whole;

otherwise materially adversely affect the business, assets or profits of any

member of the Wider Forth Ports Group, in each case to an extent which is

(üÐ

(iv)



adverse to and material in the context ofthe Wider Forth Ports Group taken

as a whole;

(v) result in any member of the Wider Forth P<irts Group ceasing to be able to

carr¡¡ on business under any name unde¡ which it presently does so (the

consequence of which would be material i¡ the context of the Wider Forth
Ports Group taken as a whole); or

(vi) make the Offer, its implementation or the acquisition or proposed

acquisition by Otter Ports or any member ofthe Wider Otte¡ Ports Group of
any shares or other securities in, or oontrol or management ol Forth Ports

void, unenforceable or illegal, or restrict, prohibit or delay to a material
extent or otherwise materially interferç with the implemetrtation of or
impose material additional conditions or obligations wifh respect Io, the
Offer, or otherwise mâterially ohaltenge or requfue material amendment 04
the Offer or the acquisilion or proposed acquisition of a¡y Forth Ports

Shares o¡ the acquisition of control of lorth Porfs or any member of tle
Wider Forú Pofs G¡oùp by Otter Pofis,

and all applicable waiting and other time periods during which any such Third Pa¡fy
gould decide to tâke, iûstitutg implefneDt or t¡reaten aay such action, proceedings,

suit, investigaton, enquþ or reference or take any other step under the laws of any
jurisdiction in respect ofthe Ofi'er havíng expired, lapsed or beel terminated;

(") save as Disclosed there being no provisioo of a.uy material arrangeme[t, agreement,

lease, licence, pemrit or other instrument to which any member of the }\âder Forth
Ports Group is a party or by or to which any such mernber or aly of its assets is or
may be bound or be subject whicl¡ as a consequence of the O-ffer or the acquisition
or the proposed acquisition by Otter Ports or any member of the Wide¡ Otter Ports

Group of any shares or other securities (or the equivalent) in Forth Ports or because

of a change in the control or management of any member of the Wider Forth Ports

Group or otherwise, would result, il any case to an extent which is matcial in the

context ofthe Wider Fofh Ports Group taken as a whole, in:

(Ð any monies borrowed by, or any other indebtedtress, actual or couthgent,
o{ arly member of the Wrder Forth Ports Group being or becoming
repayablg or being declared repayable immediately or p¡ior to thei¡ or its
stated maturity date, or the abilify of a¡.y such m€mber to borrow monies or
incu¡ any indebtedness being withdravr or in-hibited;



(d)

(iÐ the creation or enforcement of any mortgage, charge or other security

interest over the wbole or any part of the busíness, Property or assets of aly
member of the Wider Forth Ports Group;

(iiÐ any such material aÍ?¡ngement, agreement, lease' licence, permit or other

inst[umeDt beirlg teruioated or adverseþ modiñed or affeoted or any

onerous obligation or liabiliry arising or aay adverse action being takon

thereunder;

(Ð any material assets or irtoresls of any member of the 'Wider Forth Ports

Group being disposed of or charged or ary right arisiug under which ary

such asset or interest could be required to be disposed of or charged

otherwise than ir the ordilary course ofbusiness;

(v) the rights, Iiabilities, obligatiors or i¡terests of any member of the lVider

Forth Ports Group in, or úe business of a.ny such member with, any person,

firm or boily (or any arIangement or allangemenfs relating to any such

intercst or business) bebg terrninated, adveneþ modifed or affected;

(Ð afry such member of the wider Forth Pods Group ceasing to be able to

car¡y on business under àny name uDder which it presently does so;

(viÐ the value o¡ financial or trading position or profits of Forth Ports or any

member of the Wider Forth Pofs Group boing mate,rially prejudiced or

materially adverseþ affected; or

("iiÐ the creation of any liability (actual or contingent) by any member of the

Wider Forth Ports Cr¡oup otherwise thal in the ordina4r course ofbusiness'

save as Disclosed, no member of the Wider Forth Ports Group having since 31

December 2010:

(Ð issued or agreed to issue or authorised tle issue of additional shares of any

class, or securitíes converhble into, or exchangeable fo¡ or rights' warants

or options to subscribe for or acquire, a:ry such shares or convertible

seourities (save as between Forth Ports and wholly-owned subsidiaries of

Forth ?orts and save for the issue of Fortl Ports Sbares pursuant to or in

con¡ection with the exercise or vesting of options or awards granted uncler,

or the graat of options or awarils under, the Forfh Ports Share Scheme);

(iÐ recommended, declared, paid or made or proposed to recornmend, declare,

pay or make arry bonus issue, dividend or other dístribution whether

payable in cash or otherwise othe¡ than dividends (or other distributions

whether payable in cash or otherwise) Ìawfirlly paid or made by any



(iiÐ

(Ð

(v)

(vi)

("iÐ

wholly-owned subsidiary of Forth Ports to Forth Porls or any of its wholly-
owned subsidiaries save for any final dividend or second interim divídend

deolared, made or paid in respect of the fiaancíal year ended 3 I Decembe¡

2010 in the amount of20 pence per Forth Ports Share;

other thm pusua¡t to the implementation of the Offer (and save for
Fansactions between Forth Pofs ard its wholly-owned subsidiaries and

hansactions in the ordinary course of business) implemented, effected,

authorised, proposed or announced its iDtention to ìmplenent, effect,

authorise or propose any ùerger, demerger, ¡econstnrction, araalgamation,

soheme, commitment or acquisition or disposal of assets or shares (or the

equivalent thereof) ín any undertâking or undertakhgs that is mate¡ial in
coDtext ofthe Wider Forth Ports Group taken as a whole;

(save for tralsactions betwee.n Forú Ports a¡rd its wholly-oramed

subsidiaries and save for hansactions in the ordinary course of business)

disposed of, or transferred, mortgaged or created aay security interest over

any uaterial asset or any righl title or iaterest ín any asset that is material

in the context of the Wider Forth Ports Cnoup taken as a wïo1e or
authorised o¡ a¡nouncad any intotrtíon to do so;

(save for ta¡sactions between Forth Ports and its rvholly-owned

subsídiaries) issued, authorised or proposed the issue of any debentures or
(save for tra-Bsactions between Forth Ports a¡d its wholly-owred
zubsidia¡ies or in the orclinary course ofbushess) incw any indebtedness or
coûtingent liability, which is materíâl in t}re context of the Wider Forth
Ports Group taken as a whole;

entered into o¡ va¡ied or aulhorised, any material contract, a¡rângsm€nt,

agreement, hansaction or committrretrt (whether in respect of capital

expenditure or otherwise) otherwise than in the ordinary cou¡se ofbusiness

which is of a long term, unusual or onerous nature or magnitude or which
ìnvolves or is rcasonably likely to involve an obligation of such a nature or

magnitude which is, in any such casg or which is or is likeþ to bg
materially restrictive on tìe busi¡ess of any member of the Wide¡ Forth
Ports Groûp, which is, in any suoh case, material in the coniext of the

Wider Forth Ports Group taken as a whole;

entered into or varied to a matorial extent the tcrms of, or make any offer
(which remains open for acceptance) to entü into or vary to a material
extent the torms of, a¡y sewice agreement v'ith any director or, save for
salary increases, bonuses or variations of temrs ir the ordinary course,



senior executive of Fort¡ Ports with a basic sala¡y in excess of f100,000

per a lum;

(viiÐ proposed, agreed to provide or modified in any material respeot tle terms

of any share option scheme, incentive scherne or otler benefit relating to

the emplol.rnent or terraination of employment of any pelson ernployed by

the Wider Forth Ports Group, which is, in any such case, material in the

context ofthe \ì/ider Forth Ports Group taken as a whole;

(ix) purchased, redeemed or repaiil or announoed a proposal to purchase,

redeem or repay any of its ow:¡ sha¡es o¡ other secr¡rities (or the equivalent)

or reduced or made a¡y other change to or proposed the reduotion o¡ otber

ohango to any part of its share capital, save for the allotmeDt of shares in

connection with the Forth Ports Share Scheme pursuaût to ri8þts grant€d or

awa¡ds made before the date of this a¡¡rouncenLent !o an extent which is

material in the context of the Wider Forth Ports Gloup taken as a whole or

as betwe€n Forth Ports and wholly-oYned subsidiaries of Forth Ports;

(*) waived, compromised or settled aay claim otlerwise tha¡ in the ordinary

course of business wbich is materìal in the context of the Widsr lo¡th Ports

Group taken as a whole;

terminated or va¡ied the terms of any material ageement or arrangement

between arìy member of the Wider Fo¡th Ports Groùp aad atry other person

in a manner which would or night reasombly be expected to have a

material adverse effect on the financial position of the Wider Forth Ports

Group taken as a whole;

(save as disclosed on publicly available registers or as envisaged in

accorda¡ce with the terms of the Soheme) made any alteration to its articles

ofassooiation;

made or agreed or consented to any signifiaant change to the terms of the

trust deeds constihrtirg the pension sohemes est¿blished for its directors

and/or ernployees a:rd/or their deperdants or to the beneñts which accrue,

or to tle pensions which are payable, thereunder, or to lhe basis on which

qualificatioa for or acctual or sntitiemetrt to such benefrts or pensions æe

calculated or determined or to the basis upon which the liabilities

(iocluding pensions) of such pension schemes are flrnded o¡ made, or

agreed or consented to any ohange to the tustees involviag the

appointsnent of a trust corporation or a simple replacement of a trustee or

(Ð

(xü)

(xiiÐ



(xv)

(xi9

trust díreororwho has resigned which is, in any such case, mate¡ial i¡r the

context of the Wider Forth Ports Group taketr as a whole;

been unablg or admítted in writing that it is unable, to pay its debts or

having stopped or suspended (or tbreatened to stop or suspend) Payment of
its debts gener¿lly or ceased or tbreatened to ceâse ca¡rying on all or a

substantial part of ary business which is material in the context of the

Wider Forth Ports Group taken as a whole;

(other than in respect of a body corporate which was dormant and was

solvenf at the relevant time) taken or proposed any corporate action or had

aay legal proceedings instituted agai¡st it for its winding-up (voluntary or

otherwise), dissolution or reorganisation or for the appointment of a

receiver, administrator, adminishative receiver, trustee or simila¡ officer of
all or arry Eaterial part of its assets qt revenues or any analogous

proceedings in aay jurisdioiion or appointed any analogous person ia aay

jurìsdiction; or

entered i¡to any material agleement, arrangement or commitment or passed

any resolution or made any proposal or âflûouncement which remains open

for acceptaoce with respect to, or to effeot, any of the transactions, matters

or events refãred to in this Condition (o);

(xvi)

save as Disclosed, since 31 December 2010 there havíng been:

(Ð no adverse change in the business, assets, financial or trading position or

profits of any member of the Wide¡ Forth Ports Group which is material in

the contaxt of the Wider Forth Ports Group taken as a whole;

(iÐ no litigation, arbiÍation proceedings, prosecution or other legal

proceedings having been arnounced or ifìstituted by or against or remainiag

outstanding against or ia respect of any member of the Wíder Forth Ports

Group and no eaquiry or iavesligation by or complaint or reference to any

Tht¿l Party against or in respect of any mernber of tbe Wider Folh Poris

Group having been tbreatened, announced or instituted or remainiag

outstanding, against or itr respect of any membet of the Wìder Forth Ports

Group and which in any such oaso might reasonably be expected to be

material and adv€rse in the context of the Wider Forth Ports Group taken as

a whole;

(üÐ ûo contingent or other liabilily having arisen of which Forth Ports is awa¡e

which míght reasonably be expected to adversely affect any member of the

(e)



Wider Forth Ports Group which is mate¡ial in the context of the Wider

Forth Ports Group taken as a whole; and

(iv) no steps having been taken of which Forth Ports is awa¡e v.'hich a¡e likely

to result i¡ tho withdrawal, oaacellation, termination or modifrcation of any

licence, appointrent or authorisation held by aly nembE¡ of the r ide¡

Forth ?ofls Group which is necessary for the proper carrying on of its

bushess which is material in tle oontext of the Wider Fort¡ Ports Group

taken as a whole;

(Ð save as Disclosed, Otter Pofis not having discovered:

(Ð that the fiuaucial, business or other information conceming the Wide¡ ForflL

Ports Group publicly amounced or disclosed at any time by o¡ on behalf of
any member of the wider Forth Ports Group is misleading to a materiâl

extent, contains a material misfepresentation of fact or omils to stâte a

material faot necessary to make the ìnformation contained thereitr not

misleading to a matedâl extent and which is in any case, material in tle
context of tle TVider Forth Ports Group taken as a whole;

(iÐ that atry member ofthe Wider Forth Ports Group is, otherwise than in the

orilinary course of business, subject to any liability, contingent or

otherwise, which is material in the context of tho Wider Forth Ports Group

taken as a whole; or

(iiÐ any inforrnation which adversely affects the import of âny infoÍDation

disclosed at a:ry time before the date of üis amouncement by or on behalf

of the Forth PoÍs Gror¡p and which is material io the oontext of the Wider

Forth Ports Group taken as a whole.

(g) Save as Disclosed ancl, in each oasq only to the ex¡ent t¡at it is material in the

context of the lvider Forth Ports Group taken as a whole, Otter Ports not having

discovored trat any past or present membe¡ of the Wider Fo¡th Ports Group has not

complied with all applicable legislation or regulations of any jr:risiliction or any

Autlo¡isations relating to t¡e use, treatment, storagg carriage, disposal, discharge,

spillage, leak or emission of aly waste o¡ hazardous substance or any substance

likely to inpair the envirorìment (ínoluding property) or ha¡m huma¡r health or

olherwise relating to envi¡onmental matters or the health and safety of humans,

which non-compliance would be 1ikely to give rise to any material liabilty inoludi¡g

a¡y penalty for non-compliance (whether actual or contingent) on the part of any

member of the 
'Wider 

Forth Ports Group'

Part B: Certain Further Tenr¡s of the Offer



Subject to rhe requircments of the Pa¡rel or, if required, the Coud, Otter Ports reserves the

right to waive, in whole or ir part, all or any of the above Conditions in paragraph 3. The

Scheme will not become effective unless the Conditions have been fl¡lfilled o¡ waived or

wbere appropriatg have been determìned by Otter Ports acfing reasonably to be or ¡emaiu

satisfied by no later than the date referred to in Condition 1 (or suoh later date as Otter Ports,

Forth Ports, the Panel a¡d, ifrequired, the Coud, may allow).

Otter Ports shall be under no obligalion to waive, to determine to be or remain satisflred or to

heat as firlûlled afly of the Conditions in paragraphs 3(a) to (f (inclusive) by a date earlier

tha¡r the latest date fo¡ lhe ñ¡lfilment of that Condition notwíthstalding tlat the other

conditions of th€ Offer may at such ea¡lier date have been waived or fulfilled and that the¡e

are at such ea.rlier date no cfucumstances indicating that any of such Conditions may not be

oapable of fulñlment-

If Otter Ports is required by the Panel to make au offer for FortÏ Ports Shares under the

provisions of Rule 9 of the Code, Otter Ports shall make suoh altemtions to any of the above

Conditions, íncludírg Condition 1 above, and to the tenns of the Ofer as are necessary to

comply with the provisions of tbat Ru1e.

Otter Ports reserves the right, with the consent of tÏe Panel, to eleot to implement the

acquisition of the Forth Ports Shares not already owaed by any member of the Wider Otte¡

Poræ Group byway of a Takeover Offer (as defined in Part 28 ofthe Companies Act) as an

altemative to thc Scheme. Any such Takeove¡ Offe¡ will be inplemented on substantially

the samo terms, so far as applicable, as those which would âpply to the Schøme, subject to

appropriate am€ndments to reflect the ohange in method of effoctiag the aoquisition

including (wifhout limitation and subject to the coûsent of the Pa:rel) an acceptance

condition set at such percentåge (being gIeater than 50 per cent.) as Otter Ports may decide,

and in compliance with applicable laws and regulations.

The Scheme will lapse if ttre European Commission either initiates proceedings under the

Regulation or make a refer¡al to â competent authority of the United Kingdom ruder Article

9(3) of the Regulation and the¡e is a subsequent reference to the UK Competition

Commission, in either case before the later of the time of the Court Meeting a:rd the time of
tbe Gene¡al Moeting. Iu such event Fortl Ports will not be bound by the tèrms of ttre

Scheme.

The availability ofthe Offer to Forth Ports Shareholile¡s who are not resident in the Unifed

Kingdom may be affected by the laws of the rel€vant jurisdictious in which they are

reside¡rt. Persons who are not resident in the United Kingdom should inform themselves of,

ald observe, any applicable requirements. Further d€tails in relation to overseas

shareholders witl be contained in the Scheme Document.



Unde¡ Rule 13.4 of the Code, Otter Ports may only invoke a Coudition to the Offer so as to

cause tle Schorne not to proceed, to lapse or to be withtlrawn where the cilcumstances

which give rise to the rigþt to invoke the Condition are of material significance to Otier

Ports in the context of the Offe¡. The Conditio¡s co¡rtained ìn paragrapls 1 and 2 above are

not subject to RuIe 13.4 ofthe Code.

The Otrer and Scheme will be govemed by Scottish law a¡d will be subject to the exclusive

jurisöction of the Scottish courts



APPENDIX II
SOI]RCES OF INF'ORMATION AND BÄSES O¡'CALCULATION

Iu this announcement:

Unless otherwise stateq financing information relating to Forth Ports has been extracted
or derived (without any adjusheut) from Forth Ports' preliminary results st¿tement for the
fi¡ancial yea¡ ended 31 December 2010, reieased on 22 Ma¡ch 2011

The value placed by the Offer on the entire existing íssued and to be issued share capital,
is based on úe price of 1,630 pence per Forth Ports Share. Together with the proposed
fi¡ral dividend of20 ponce per share, and assuming 46,081,020 Forth Ports Shares being in
issue and to be issued, the Offer values the Company at approximately å760 millioû.

U¡less otherwise state4 all prices quoted fü Forth Ports Sha¡es have been dedved from
the Daily Offtcial List of the London Stock Exohange and rqresent closiûg middle market
prices on the relevalt date.

The premir]m caloulations have been c¿lculated by reference to prices of:

(a) 1,444 pence per Forth Ports Share, being the closing price on 21 February 2011,
the last trading day prior to prçss specr:lation on the possibility of a bid for Fortl
Ports; ar:d

(b) 1,340 pence per Forth Ports Sharg being the average closing price of Forth Ports
Shares fo¡ the six months prior to and inclu<ling 2l February 2011, the last trading
day prior to press speculation on the possibility of a bid for Forth Ports.



APPENDD(Itr

DETAILS OF IRREVOCABLE UNDERT.{KINGS A¡{D LETTERS OF INTENT

The following Forth Ports Directors have irrevocably undertaken to accept the Ofer:

f&orth Ports lo insert nur\bercl

Name Number ofForth Ports
Shares

%o ofissued share capital

Forth Porx Directors

David Richa¡dson [.][.]

Cha¡les Har¡nond [.][.]

Wilson Murray [.][.]

Perry Glading [.][.]

Stuart ?ateßon [.][.]

SÍua¡ Robertson [.][.]

Gerry BrowÍ [.][.]

James Tuckey [.1[.]

Marie-Louise Cla¡on [.][.]

Total

In addition tho Forth Po¡ts Directo¡s have ageed that the undertaking to vote in favour of the

Scheme at the Court Meeting and the resolutions and the General Meeting will extend to Forth

?orts Shares issued to them before tbe meeti¡gs on the exercise of certain options'

The urdortakiugs given by the Fo¡th Ports Direotofs cease to be binding if the scheme is

withdrawn or lapses, unless Otter Ports exeroises its right to annouace a Takeover OffeI for the

entíre issued share capital of Forth Ports, not aheady owneil by a.ny member of the Wider Otter

ports Group, in which case it shall cease to have efect on the with&avr'al or iapeing of the

Takeove¡ Ofer.

The following holders of Forth Ports Shares have given flotters of intent] to vote in favou of the

Oft'e¡:

[.]f.l



Number ofForth Ports
Shares 7o oflssued share capitâl

Shøreholders

tl [.][.]

[.]



ÄPPENDD(W

DEFINITIONS

The following definitions apply throughout this arnouncement unl€ss the context ¡equires

otherwise.

rÁ¡cus" Arcus European Infrashucture Fund 1 L'P'

rÄct" or rCompanies Acf' the Compaaies Aa 2006, as may from tim€ to time be

modified, amended or renacted

rÄnnual Report" the a¡¡ùal report a¡d accounts ofForth Ports for the year

ended 31 December 2010

,,Authotisations', mate¡ia1 authorisations, orders, recognitions, grants,

consents, olearar:ces, confirrnations, certificates, licenses,

âppointm.ents, permissions and approvals

"Business Dåy" a day on which tle London StoÇk Exchange is open for

business

¡rcapital ReductioD' the proposed reduction ofthe ordinary sharc capital of
Forth Ports p¡ovided by the Scheme under section 641 of
the Companies Act

"City Code" or "codet rhe City Code on Takeovers and Mergers

ßCommerzbank" Commerzba¡k AG London Branch

"Conditions' means the conditions of tle Ofler set out iu Appendix I to

this a¡rouncement and a "Condition" shall mean any one

ofthem

rCoùrt' the Court of Sessíon in Edinburgh

¡rcourtEeâring" means the hearing by the Court to conffm the Scheme, the

Capital Reduction ærd the Re-regishation at v¡hich the

Court Orilers are expeoted to be gËnted

"Court Meeting" the meeting (and any adjournmetrt thereof) of Scheme

Shareholde¡s to be convened by order ofthe Court

pursuant to Part 26 ofthe Companies Act to cotrsider anq

ifthought ñt, approve the Scheme (with or rtithout

modification)



rrCourt Orders"

"Crédit Agricole"

.CRTST'

"CREST Regulations"

'rDaily Official List"

'¿Disclosed"

"Directors" or "Boârd"

"Effecdve Date'

"Forms of Proxy"

means the orde¡s ofthe Court sa¡otio¡ing the Scheme

r¡rder section 899 ofthe Companies Act, confrnring the

Reduction ofCapital u¡de¡ section 641 ofthe Companíes

Act aad confirming the Re-registation under section

65 I (1) of the Companies Act

CréditAgricole Corporate and Investment Bank, London
Branch and any ofits afFrliates as the context may tequìrc

the relevant system (as defi¡rsd i¡ the CREST Regulations)
in respect ofwhích Euroclear IIK & I¡ela¡d Limited is the
operator (as defrned ia the CR-EST Regulatiors)

the Uncertificated Securities Regulations 2001 (SI2001

No. 3755), as amended fiom time to time

the daiþ official list ofthe London Stock Exchange

means (i) disclosed in the Amual Report; (iÐ Publicly
Announce{ (iii) included withín the data room

established by Forth Ports; (iv) discloseal to Otter Ports or
to the Wider Ottør Pofs Group or thet fiaalcial, legal,

aocountiag or other advisers by or on behalf of Forth Ports

hcluding in discussions at any time with any Forth Ports

Director, any member ofthe se¡jo¡ management of Forth

Ports, the Chairman ofthe ausþes ofthe Forth Ports

pension scheme, representatives ofJones Lang Lasalle,

Lloyds Banking Group, HBOS ald the achraries of the
Forth Ports pension schøne; or (v) which have been

poirted out, observed or whioh ought reasonably to have

been noticed by or on behalf ofrqresentatives of Otter
Ports or the Wider Otter Ports Group dudflg any site visit
to any ofthe Forth Ports Group ports and operations prior
to the date of this announcement

the di¡ectors or the board of the relevant entity

the date on which the Scheme becomes effective being a
date not later than 16 June 2011 or such later date as may

be agreed between inter alia Otter Porb and Forth Po¡ts

the forms ofproxy to be enclosed with the Scheme

Documeut for use at the Court Meeting and General



"tr'orth Ports" or the "Compauy"

"F orth Ports Directo¡s"

"Forth Ports Group"

'(I'orth Ports Shares"

"Forth Ports Shâreholders" or
rúShâreholalers'

'rForth Ports Share Scheme"

"FSA" or "Financial Services

Authority"

'(General Meeting"

"Gleacher Shackìock"

"Investec"

"Investee Company''

"Implementation Ägreement"

"J,P, Morgan Cazenove"

"J.P. Morgan"

Meeting

Forth Ports PLC

the directors ofForth Po¡ts as at the date of this

afi¡ounceIIrent

Forth Ports, its subsidia¡ies and zubsidiary undeúâkings

the existing unconditionally allotted or issued and fi:lly
paid ordirary shares of 50 pence each in the capital of

Forth Ports and alry firftrer such ordinary shares which are

rmconditionally allotted or issued before tle Sohome

becomes effective

the holders ofForth Ports Shares

Fort¡ Ports' 2006 I-ong Term Incentive Plan

the Financial Services Authority ia ils capacity as the

cÐmpetent åuthority for the purposes of Pa¡t VI of the

Fínancial Services and Markets Act 2000

tle general meeting (or any adjoumment thereof) ofthe

Fo¡th Po¡ts Sha¡eholders to be convened in co¡rnectíon

with the Scheme, expected to be held as soon as the

preceding Court Meeting shall have been conoluded or

adjourned

Gleacher Shacklook LLP

Investec Bank plc

any company in whichArcus European InfrastÌotüe
Fund 1 L.P. are invested tlrough a wholly-owed lolding

company ftom time to time including, for the avoidance of
doubt, the Europorls group

means the implementation agreement between AEIF LH

Sub 03 S.à.r1, Otter Ports and Forth Ports dated [21 March

20111

J.P. Morgan plc, which conducts its UI( inv€stment

balking business as J.P. Morgan Cazenove

J.P. Morgan plc and/or JPMorgan Chase Bank, N.4.,



ßListing rules"

¡rlondou Stock Exchange"

(Offer'

rsOffer Document'

"Officiâl List"

"Otter Ports"

"PaneP'

r?ounds", 
'þence'

'?ublicly Àtrnounced"

"RBC Capital Markets"

"Registrâr of Companies" or
¡¡Registrar"

"Regulation'

"Regulatory Inform¿tion Service"

London Bra¡oh arld any of their respective affiliates as the

context may require

the Listing Rules made by the FSA under PaÍ VI of the

Fina¡cial Se¡vices and Markets Act 2000

London Stock Exchange PLC

means the proposed acquisifion ofthe enthe issued and to

be issued share capital of Forth Ports not already owned by

Otter Portss to be implEmented by meâns ofthe Scheme

(or if Otter Ports so elects, a Takeovsr Offer) on the terms

and subj€ct to tho gonditions set out in this amouncement

and to be set out in the Scheme Document (or the Offer
Document (âs the case may be)) and, where the cortext

admits, any subsequent revisioq variation, extension or

¡enewal lhe¡eof

means, in t¡e €vent Otter Ports elects to implement the

Offer by meaas of a Takeover Ofer, the docun€nt

containing the Takeover Ofl€r to be sent to Forth Ports

Sha¡cholders

the Ofñcial List of the UK Listing Authority

Otter Ports Limited

the Panel on Takeovers and Mergers

the lawfrrl cllrrency of the United Kingdom

disclosed in any public a¡noutrcement by Forth Ports to

any Regulatory Information Servicc or in its rE)ort aud

accomts for the years ended 3 1 Deoember 20 1 0

RBC Capital Markets and/or Royal Bank ofCaaada,

Loudon Branch and any of their respective afüliates as the

context may require

the Registrar of Companies in Scotland

has the meaning given to it in paragraph 3 ofAp¡rendix I to

this announcemetrt

a "Regulatory Infonnation Service" as defined by the



"Re-registration'

"Restricted Jurisdiction"

"Santaniler Global Banking and

Markets"

"Scheme"

4Scheme Documen9'

"Scheme Record Time"

rúScheme Shareholders"

¡'Scheme Shares'

Listing Rules

ttre proposed re-registration ofthe Company as a private

company under section 651(1) ofthe Companies Act
provided for þ the Schene

any suchjurisdiction where 1oca1 laws or regulations may

result in signiñcant risk civil, regulatory or criminal

exposure if information conc€Irlirg the Ofsr is sent or

made âvailable to Forth Ports Shareholders il that

jurisdíction (in accorda¡ce with Rule 30.3 of the Code)

Abbey National Treasury Services PLC (tradi:rg as

Santandcr Global Banking and Markets) and any ofits

affiliates as the contoxt may require

the proposed scherne of aûangement made ùnder Part 26

of the Compa¡ies Act between Forth Ports a¡d the holders

ofscheme Shares (with or zubject to any modifcation,

addition or condition approved or ímposed by the Court

and agreed to by Otter Ports and Forth Ports) particulars of

which vill be set out i¡ the Sche¡ne Document

means the óocument to be sent to Forth Ports Shareholders

which wil1, among other ihings, contain lhe terrns and

conclitions of the Scheme and notices conveni¡g the Court

Meetiag and the General Meeting

antícipated to be 6.00 pm on the Business Day befor€ tbe

Court Hearing

means the holde¡s of Schome Shares excluding any

rnember of the Wide¡ Otter Ports Gloup

¡neans ihe Forth Ports Shæes:

(a) inìssue at the date ofthe Schene Documont;

(b) (if any) issued afer the date ofthe Scheme

Document atrd prior to ttre Voting Record Time;

(if any) issued at or after the Voting Record Time and at or

prior to the Scheme Record Time oithe¡ on terms that the

original or any subsequent holders thereof shall be bomd

by the Scheme and/or in respect ofwhich the odginâl or

any subsequent holders thereof are, or shall have agreed in



writing to be, bound by the Scheme

"Takeover Offer" meaus tbe implementation ofthe Offer by means of a

takeover offer under the City Code

"The Royal Bank of Scotland" The Royal Balk of Scotland plo and any ofits a iliates as

the context may require

a cenhal bank, govemment or govommental, quasi-

governmental, $pranatioBal, statutory, regulatory
envi¡onmental or investigative body, oourt, trade ageno¡
professional associalion, institufion, employee

representative body or any other such body or person

\ryhatsoever in any jurisdiction

rúThiril party Transactíon , means (a) a.ny offer (construed in accordance witb the

Code and whether or trot subj ect io pr€-conditions),

possible offer, proposal or indication of interest ûom, or
on behalf of, any person other than Otte¡ Ports or any

person acting in concc¡t with Otter Po¡ts, with a view to

such person, directly or indirectly, acquirhg (in one

tarsactiotr or a sõries of transactioDs) (í) more than 30 per

csnt. of the issued share capital of Forth Ports or (ii) a

materiâl pãt of Forth Ports' business or assets or (b) the

erifering i[to, by ary member of the Forth Ports Group, of
al1y transaction or series ofTralsactions howsoever

implemørted that, in the case of (a)(ii) or (b) above, would
be reasonably likely to preclude, impede, delay or
prejudice the implementation of the Offer;

ó'United Kingdom" o¡ 'UK" the United Kingdom of Great Britain and Northern keland

"United States" or "US" the United States ofAmeric4 its teritories and

possessíons, any State ofthe United States ofAmerica and

the District of Columbia

'rVoting Record Time" the time a¡d date specified in the Scheme Document by
reference to which entitlement to vote oa the Scheme will
be determíned

rúWider F orth Ports Group" Forth Ports, its subsidiaries, subsidiary undertakings and

associated undertakings and any other body corporate,

partnership, joint venture or person in which Forth Ports



"Wider oÉter Ports Group"

and such undertakings (aggregatiug their interests) have a

direct or indirect i¡te¡est of 20 per cent. or mo¡e of ihe

voting or equity capital or t¡e equívalent

Arous, Otter Pods, and their reçective subsidiaries,

subsidiary undertakings, any company ofwhich any of
them is a subsidiary (its holding compaay), any other

subsidiaries of aay such holding company, parent

uaitertaking antl any subsidiary undertaking of any such

parent undertakirg and shell, inoluding Arous European

Infrastructu¡e Fund 1 L,P., Arcus Europea¡ Infrasfruchüe

GP LLP a-nd any successor, general partner or manager of
Arcus and aay other body corporate, partnershíp, joint

revenue or person in rthich Arcus, Otter Ports and such

undertakings (aggregating their interests) have a direcl or

i¡dírect interest of 20 per cent. or more of the voting or

equþ capital or the equivaleut (in each case excluding

Fo¡th Ports PLC a¡dlor its subsidiaries) exciuding any

Investee Company

For the purposes of this armouncement, "subsidiary", "subsidiary undertaking", "undertaking"

and "associateil undertaking" have the respective meaninç given thereto by the Act.

All the times refer¡ed to in this flInouncement are London times unl€ss othenvise stated.

References to the singular include the plural and vice versa.


