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Document Number: 2126618
The directors(the "Directors")
Rugby Estates Ltd
4 Farm St
Mayfair
London W1J 5RD
2014
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Dear Sirs
Proposed offer for Ruby Estates Ltd
Further to the meeting on Monday attended by your Chairman, John Jackson,
we hereby confirm our interest in principle in acquiring the entire issued share
for each
capital of Rugby Estates Ltd (the "Company") at a price of G8P 1.40
existing and fully paid ordinary share of nominal value 7 pence each and any
the
further such shares which are unconditionally allotted or issued while
of a
Proposed Offer {as defined below) remains open for acceptance by means
cash offer in compliance with the City Code on Takeovers and Mergers the
Offer"}.
"City Code")to all shareholders of the Company (the "Proposed
We have not however formed a firm intention to make the Proposed Offer and
offer
nothing in fihis letter should be regarded as a firm intention to make an
under
for the purpose$ of the City Code requiring us to make an announcement
Rule 2.2 or 2.7 of the City Code.
be legally
Save for paragraphs 1 to 3, 5 and 10 to 15 which are intended to
g
binding, nothing in this letter is, nor is it intended to be, legally bindin and
tions in
shall not impose, nor is it intended to impose, any legally binding obliga
favour of the Company, ourselves or any third party.
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1. You warrant and represent to us that no member of your Group nor any
of their directors, advisers, agents or employees is now directly or
indirectly in discussion or negotiation with any person other than us for
the sale of the Company.
2. You confirm that the beneficial holdings of the directors the
"Directors' Holdings" )consist of 180,979 ordinary shares representing
16.57% of the issued ordinary share capital of the Company and that the
owners of those shares will provide us with "hard" irrevocable
undertakings (which shall be binding in the event that a higher
competing offer is subsequently received by the Company) to sell them
to us, free from all encumbrances, for the price of GBP 1.40 per share
payable in cash and you agree that, subject to the offer becoming or
being declared unconditional in all respects, our nominees will be
appointed to the board of the Group Companies and each director of the
for
Group Companies wi!! resign and waive all claims for compensation
loss of office against any Group Company.
We confirm that the existing BUPA cover in respec# of the executive
Directors will continue until it expires on 28 February 2015 and that runof# professional indemnity insurance will be maintained for Rugby Asset
Management Limited until 31 March 2019.
3. You confirm that to the best of your knowledge funds managed by Laxey
Partners represent 26.66% of the share capital of the Company. You
agree to use reasonable endeavours to obtain a "soft" irrevocable
undertaking from Laxey Partners as soon as practicable to accept the
price of GBP 1.40 per share for their entire holding (such undertaking
shall not be binding in the event that a higher competing offer is
subsequently received by the Company).
4. In the absence of i) agreement between the board of the Company and
us in relation to the form of an announcement relating to a
• BATI-i LO:DGE CASTLE•
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recommended firm intention to make an offer for the entire issued share
capital of the Company in accordance with Rule 2.7 of the City Code ("2.7
Announcement"); ii) the undertakings referred to in paragraphs 2 and 3,
in appropriate terms, being received prior to the expiry of 15 business
days from the date of this letter; and iii) the board of the Company,
having been so advised by Citicourt & Co, agreeing unanimously to
recommend the Proposed Offer to the shareholders of the Company, we
will not proceed with announcing the Proposed Offer.
5. During the period from the date of this letter to the earliest to occur of:
5.1
5.2
5.3
5.4
5.5
6A0 p.m. on the 30t" day following the date of this letter, unless
the 2.7 Announcement has been released before that deadline;
the date on which Laxey Partners confirms that it is not willing to
accept the Proposed Offer in principle;
the date on which we mutually agree that our discussions and
negotiations in connection with the Proposed Offer have ended;
9.00am London time on the 60th day after the date on which the
document making the Proposed Offer is posted to shareholders of
the Company or such later date as the Takeover Panel may agree
shall be the last day for acceptances of the Proposed offer {or any
earlier fiimeand/ar date beyond which the we have stated that the
Proposed Offer will not be extended and have not where
permitted withdrawn that statement};and
the Proposed offer otherwise lapsing or being withdrawn
(together, the "Lock-Out Period"),
you undertake that you wil{ not, either directly or indirectly, dispose of,
sell or transfer any interest in the ordinary shares of the Company held
by you and will procure that no member of your Group nor any of their
directors or employees will directly or indirectly do so.
•.BATH LODGE CASTLE•
Norton St T'hili~, Bath, Somerset BA2 7NH
info@b~cthloclKecctstle.com 0122572303 b~ttfalodgec~astle.carrt
UA"17Z<;Kiatratiori Na: I.S710622~
Regrsrered OjfiCt?: ~.L LO/[SGlIIIC C7~c~Arns, Zunfiri~tge Wcl(s "L'N! IPA Gb~nprury Na: DI C~9/(~i4
Document Number: 2126618
6. We irrevocably confirm that we have completed our due diligence in
respect of the Group. Steve Jones, your financial director, has sent to us
anon-disclosure agreement, the execution of which would enable Mim to
pass on the information previously supplied to Larmag Reai Estate 1 B.V.
We have duly signed and returned it to Mr Jones.
7. We have had a meeting with David Smith of Fasken Martineau LLP,
solicitors, who are familiar with this transaction, with a view to engaging
them as our legal advisers in respect ofi this acquisition. He sent us a
letter of engagement dated 24t" July 2014, which we have signed and
returned to him.
8. We have sufficient funds in place for this purpose. Please find attached a
confirmatory letter to this effect from Mira baud (Middle East) Ltd. The
intention is that, in the event that we were to proceed with an Proposed
Offer, these funds will be irrevocably placed in an appropriate escrow
account while the Proposed Offer remains open for acceptance and that
our financial adviser, Akur Limited, will confirm in the offer document
that resources are available to satisfiy full acceptance of the offer in
accordance with the requirements of rule 24.8 of the City Code.
9. We are ready, therefore, to proceed as quickly as the City Code and the
obtaining of the conditional acceptances wi(1 allow. In the event that we
were to proceed with a Proposed Offer, the Proposed Offer would be
conditional upon acceptances of the Proposed Offer reaching 9Q% ofi the
shares to which the Proposed Offer relates (within the meaning given to
those words by section 977 of the Companies Act 2006) or such lower
percentage as we, at our absolute discretion, may decide provided that it
is not lower than 50%.
10.We reserve the right (a) to substitute another person as purchaser if that
appears to us advisable or expedient, subject to obtaining your prior
written consent (not to be unreasonably withheld or delayed); and (b) to
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ask you to seek to obtain other irrevocable undertakings prior to
announcing the Proposed Offer, subject to obtaining the Takeover
Panel's prior consent.
11.You acknowledge and agree that in reliance on the representations and
agreement contained in this letter, we will be incurring fees, costs and
expenses in connection with negotiations between us and activities
preparatory to our making the Proposed Offer
12.In this letter "Group" means the Company and its subsidiary
undertakings; "Group Company" means the Company or any of its
subsidiary undertakings; "member of your Group" means you or a
subsidiary undertaking for the time being of yours; and any reference to
a "subsidiary" or a "subsidiary undertaking" is to be construed in
accordance with section 1159 and section 1162 of the Companies Act
2006 respectively.
13.The failure to exercise or delay in exercising a right or remedy provided
by this letter or by law does not constitute a waiver of the right or
remedy or a waiver of other rights or remedies. No single or partial
exercise of a right or remedy provided by this letter or by law prevents
further exercise of the right or remedy or the exercise of another right or
remedy. The rights and remedies in this letter are cumulative and not
exclusive of rights or remedies provided by law.
14.The invalidity, illegality or unenforceability of a provision of this letter
does not affect or impair the continuance in force of the remainder of
this letter.
15.This letter is governed by English law and the parties hereby submit to
the jurisdiction of the English Courts.
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Please acknowledge your acceptance of the terms of this letter by signing and
returning a copy of it to us.
Yours faithfully
~Pdtic"~iael Hepker BA LLB LLM Barrister(non-practising)
For and on behalf of LINGFIELD PROPERTIES LTD
~a~
Accepted d agreed by John Jackson
behalf of RUGBY ESTATES LIMITED
For and
Contact details:
Postal address: kindly use the Bath address below rather than the registered
office address stated there.
Email address: [email protected]
Tel: 01225 722959 (direct line)
Mob:07969 059786
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