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. Inc. (CDA); RIL-Royes fas sgreed to purchiase 1
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y. ent ursuant to which 4
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i :Sc;optlon has 'agrccd fo subscnbe for and Groby has agrccd to issuc (thc @E
Groby Subscription) such nux?pbcr £ Ordma.ry Shares of US$1 ‘each (the C
rdinary Shares) cqual to £ %‘!‘iéq converted into US dollars at the closing -
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spot rate specified in the London edition of the Financial Timés ncwspapcr on
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"NMR_ itself of the NMR Proceeds in* immediately available funds at-'
__Completion against the allotment of the New Ordinary shares as dn'ecr.cd by
NMR in accordancc wu:h the Placmg a.nd 0pen Oﬁ'cr Agrccment. Bt
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The nghts and restrictions rcspccuvcly attaching to thc A Ord.maly Sharcs of * ‘
~ US$1 each, the B Ordinary Shares of US$1 each and thc C Ord.mary Sha.rcs of :" '
US$1 each in the capital of Groby are as follows. g

':_(a) nghtstomcome N N .. | .

* Subject to any special rights wb;ch may be attached to any class of shara_
hereafter issued, the profits of the Company available for distribution in" 5 5
any financial period and resolved to be distributed shall be distributed to P
* the holders of the A Ordmary Shares, B Ordinary Shares and C Ordma.ry
Sha.rcs rateably in propomon o thc amount paid up or crcdxtcd as paid*
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To: The Directors
Groby Limited (the Company)
65 Buckingham Gate
London SW1E 6AT

March 1995

Dear Sirs

1. Subject to the provisions of paragraph 2 below, we hereby apply for the
allotment and issue to us at par of such number of C Ordinary Shares of US$1
each in the capital of the Company (the C Ordinary Shares) as have an
aggregate value equal to £350042 bib-%million converted into US dollars at the
closing spot rate specified in the London edition of the Financial Times
newspaper on the business day prior to the day on which this application
becomes unconditional. In consideration of the allotment and issue to us of the
C Ordinary Shares we hereby irrevocably and unconditionally undertake to pay
to the Company the sum of £350 042 p4b-3¢ for value on 2 § A{N‘QL 5 1995 or
such later date as the Company and we may agree.

2. This application shall be conditional on the placing and open offer
agreement to be entered into between N M Ruothschild & Sons Limited (NMR)
and Rolls-Royce plc becoming unconditional in all respects, other than in
respect of the admission of new ordinary shares of 20p each of Rolls-Royce plc
(the New Ordinary shares) to the Official List of the London Stock Exchange
(Admission) and NMR. having notified Scropton Limited that it expects
Admission of the New Ordinary shares to become effective on the day of
notification. :

3. As permitted by Article 11 of the Company's Articles of Association and
subject to the allotment and issue of the C Ordinary Shares to us fully paid, we
hereby request that you issue to us a share warrant in place of and representing
our registered holding. We hereby waive our rights to receive a share certificate
in respect of the C Ordinary Shares. |

Yours faithfully

For and on Yehalf of
Scropton Limited
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