Proposed Amendments subject to Shareholder Approval

ROLLS-ROYCE PLC

TRUST DEED AND RULES OF THE ROLLS-ROYCE SHAREPURCHA SE PLAN

(Amended by a resolution of shareholders on 29 RGGA)

In connection with the reorganisation of Rolls-Reyac in June 2003 which introduced a
new Holding Company for the Group, Rolls-Royce Groplc: (a) Free Shares and

SharePurchase Shares awarded under the Plan [&Jodene 2003 were exchanged for
shares in Rolls-Royce Group plc; and (b) the ruleshe Plan were amended so that all
references to shares in Rolls-Royce plc (and athlewvant references) were replaced with
references to shares in Rolls-Royce Group plc 40 asable Rolls-Royce plc to operate the
Plan from 23 June 2003 in relation to shares indR®byce Group plc.
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2(1)(a)

2(1)(b)

3(2)

THIS DEED is made the 27th day of September 2002
BeTwEEN:

(1) ROLLS-ROYCE PLC whose registered office is at 65 Buckingham Ghtsdon
SWI1E 6AT (theCompany; and

(2) COMPUTERSHARE TRUSTEES LIMITED whose registered office is at 7th
Floor, Jupiter House, Triton Court, 14 Finsbury &g London EC2A 1BR (the
Trustee$.

WHEREAS:

(A) The Company wishes to establish a share ineentian (formerly known as an
employee share ownership plan) approved in accoedaiith the provisions of Chapter 6 of
Part 7 of, and Schedule 2 to, the Income Tax (Bgmand Pensions) Act 2003 providing for:

0] shares to be appropriated to employees withaytrnent Free Sharey;

(i) shares to be acquired on behalf of employedobgums deducted from their salary
(SharePurchase Shargsand

(i)  shares to be appropriated to employees withpayment in proportion to the
SharePurchase Shares acquired by thdatghing Shares.

(B) The purpose of the share incentive plan, teddked the Rolls-Royce SharePurchase
Plan (thePlan), is to facilitate and encourage the holding odrsis by or for the benefit of
employees of the Company and its Subsidiaries st shich plan shall constitute an
“employees’ share scheme” as that expression ighaetefin Section#43L166 of the
Companies Actt9852006 and so that employees may enjoy a continuing stakiolls-

RoyceGreugHoldingsplc.

(© The shareholders of the Company by a resolyggssed on 31 May 2001 approved
the establishment of the Plan.

(D) The Trustees have agreed to be the originatéas of the Plan.
Now THis beep witnesseTH as follows:
1. DEFINITIONS

1.1 In the Plan, the following words and expressiamall bear, unless the context
otherwise requires, the meanings set forth below:

2003 Scheme of Arrangemenneans the scheme of arrangement of the Compangr und
sectiorSection425 of the Companies Act 1985, effective 23 Jun@32@hich introduced a
new Holding Company for the Group;

2011 Schemeof Arrangementmeansthe schemeof arrangemendf Rolls-RoyceGroupplc
underPart26 of the CompaniesAct 2006, effective[23 May 2011], which introduceda new
Holding Company for Rolls-Royce Group plc;
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4(2)(b)

65

Accounting Periodmeans any period for which audited accounts dryearly accounts of

Rolls-RoyceGrouHoldingsplc are made up;

Accumulation Periodmeans in relation to any acquisition of SharePasehShares such

period not exceeding twelve months as the Board deagrmine and specify in the relevant
Partnership Share Agreement (and which must besdéimee for each Participant) during
which deductions from Salary may be accumulatedrgo being applied in the acquisition

of SharePurchase Shares;

the Actmeans the Income Tax (Earnings and Pensions) @03;2

Announcement Datemeans a date on which Rolls-Roy&eeuHoldings plc makes an
announcement of its results for the preceding Antiag Period,;

Appropriation Daymeans a day on which Free Shares or Matching Slaageappropriated;

Appropriation Valuemeans in relation to an appropriation of Shatesiy tMarket Value on
the relevant Appropriation Day;

Appropriation Yearmeans the Year of Assessment during which an apptmn of Free
Shares and/or Matching Shares is or is intendée tmade under the Plan;

Associated Companlyas the meaning given by Paragraph 94 of Schedaehe Act;

Associated Plarmeans any employee share ownership plan appraveer (5chedule 2 to
the Act established by the Company or an Associ@tadpany;

the Auditorsmeans the auditors of the Company for the timadyei

the Board means the board of directors of the Company oulg duthorised committee
thereof;

the Companymeans Rolls-Royce plc;

Close Companyhas the meaning given b | h r2, Part 10 of the
TaxeLoarporation TaxAct 2010

Connected Compankias the meaning given by paragraph 18 of Sch&tidehe Act;
Control has the meaning given by Sect®&#095 of theTFaxegncome TaxAct 2007

Dealing Daymeans any day on which the London Stock Exchasgpen for the transaction
of business;

the Deedmeans this Trust Deed constituting, inter ali@ Blan as amended from time to
time;

Deed of Adherenceneans a deed substantially in the form set o8thmedule Five hereto;

Dividend Sharegneans Shares which satisfy the requirements efgeaph 65 of Schedule 2
to the Act and which are, or are to be, acquireti wiy cash dividend paid in respect of Plan
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| Shares in accordance with Ruld of Schedule One;
15 (2) Eligible Employeemeans an individual who:

(1)(a) is an employee (and is not under notice) Baeicipating Company; and

8(1)(b) (b) is a UK resident tax payer; and
15(1)(b) (© has such Qualifying Period (if any) of employrmas the Board may determine;
(2) in the case of an individual who does not sgtibe requirement of paragraph 1(b)

hereof but satisfies the eligibility requirementgaragraphs 1(a) and (c) is nominated by the
Board as an employee of a Participating Companyigonominated as a member of a
category of such employees)

PROVIDED always that in each case the individuadasineligible to participate in the Plan
by virtue of Rules 2.1, 2.2 and 2.3 of the Planbecause he has served a subsisting notice
under Paragraph Al.4 of Appendix A to Schedule @ne Plan directing the Trustees not
to appropriate Shares to him;

Employees’ Share Schentes the meaning given by Sectig#3L1660f the Companies Act
19850086

Employer Companyas the meaning given by Section 510(7) of the Act

32(5) Forfeiture Period means in relation to any appropriation of Freer&har Matching Shares
such period as the Board may determine in resgebfibappropriation being a period of not
more than three years beginning with the relevamrépriation Date;

Free Sharesmeans Shares which are, or are to be, appropriated Participant without
payment under Appendix A to Schedule One of themRir if the context so requires any
New Shares issued or otherwise representing suate§h

Group means the Company and the Subsidiariesnagmiber of the Groughall be construed
accordingly;

| HMRC meansHM Reven ms;

Holding Companymeans any holding company of the Companguchothercompanyas
the contextrequireswithin the meaning of secticié36L159andSchedules of the Companies

Act 19852006
32 Holding Periodmeans:
36(2) (a) such period as the Board may determine in otspieeach appropriation of Free

Shares or Matching Shares which may not be lessttitae years or more than five
years beginning with the date on which the Sharesyppropriated to the Participant
(or such other period as may be permitted undeagPaph 36(2) of Schedule 2 to the
Act from-time to time) and which must be the samedll Participants receiving that
appropriation of Free Shares or Matching Shared; an
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c.24

9(3)

(b) in respect of Dividend Shares, three yearsrireégg with the date referred to in Rule
11.6 (or such other period as maybe permitted uRdeagraph 67 of Schedule 2 to
the Act from time to time);

Key Featurehas the meaning given to that term by Paragraf®) & Schedule 2 to the Act;

London Stock Exchangameans the London Stock Exchange PLC or any sumcéssly
thereto;

Market Valuemeans in relation to a Share on any day:

D) so long as the Shares are admitted to listinghenOfficial List of the Financial
Services Authority and admitted to trading on thendon Stock Exchange, the middle
market quotation for shares of that class (as ddrivom the Daily Official List) for the
Dealing Day immediately preceding that day; or

(2) if at any time the Shares are not admitted sting on the Official List of the
Financial Services Authority and admitted to trgdion the London Stock Exchange, the
market value of a Share as determined in accordaimite Part VIl of the Taxation of
Chargeable Gains Act 1992 and agreed in advandethdtinlandRevenublMRC Shares
Valuation;

Matching Sharesmeans Shares which are or are to be appropriatedRarticipant under
Appendix C te Schedule One of this Plan in proportion to any SharePureh8bares
acquired on the Participant’s behalf and complyiith the provisions of Paragraph 59 of
Schedule 2 to the Act or if the context so requis@y New Shares issued or otherwise
representing such Shares;

Material Interest has the meaning given by Paragraph 20 of Sch&ltdethe Act as that
Paragraph is construed in accordance with Paragr@fihto 24 (inclusive) of the said
Schedule;

Member of a Consortiumhas the meaning given by Paragraph 99(3) of S¢hetito the
Act;

New Shareshas the meaning given by Paragraph 87(7) of S¢taédio the Act;

Participant means any person to whom Free Shares or MatchivayeS have been

appropriated or on whose behalf SharePurchase Sheee been acquired or who has

entered into a Partnership Share Agreement or wiherecontext so permits, his personal

representatives;

Participating Companymeans:

QD the Company; and

2) any other body corporate which is under the @dmf the Company, is a Subsidiary
of the Company, and with the approval of the Corgpaarticipates in the Plan and

has executed a Deed of Adherence;

3) and for the avoidance of doubt shall not meajiatly-owned company of the
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99(1)

17

16

Company as that term is defined in Paragraph ®cbédule 2 to the Act;

Partnership Share Agreemenmeans the contract required to be entered intsuamt to
Paragraph 44 of Schedule 2 to the Act in the fofif@ahedule Four or in such other form as
may be agreed wittre-trtand-RevertdMRC from time to time;

Performance Periodmeans the period as determined by the Board dunhgh any
performance target or performance measure apmiadinit shall be assessed,;

Plan means the Rolls-Royce plc SharePurchase Planrules of which are set out in
Schedule One hereto;

Plan Sharesmeans any or all of any Free Shares, MatchingeSh&harePurchase Shares or
Dividend Shares which are held by the Trustees uperterms of the Plan on behalf of the

Participants to whom they have been appropriatedromwhose behalf they have been

acquired or if the context so requires any New &hagsued or otherwise representing such
Plan Shares;

Plan Year means such period of twelve months as the Boaatl dbtermine from time to
time;

Qualifying Companymeans:

(@) a company that is a Participating Company atahd of any relevant Qualifying
Period; or

(b) a company that when the individual was employsdit was a Participating
Company; or

(© a company that when the individual was empldygdt was an Associated Company
of:

0] a company qualifying under (a) or (b) above, or
(i) another company qualifying under this definition;

Qualifying Periodmeans such period of continuous employment wifualifying Company
which the Board may from time to time determine Wwhich:

D in relation to eligibility for the appropriatioof Free Shares, shall not be more than
18 months ending on the relevant Appropriation Day;

2) in relation to eligibility for the acquisitionf&SharePurchase Shares, shall not be
more than 18 months ending with the deduction ohie® from Salary to acquire
SharePurchase Shares (where there is no Accumulgédod) or 6 months ending
with the start of the Accumulation Period relatitg the SharePurchase Shares
(where there is an Accumulation Period); and

(©)) in relation to eligibility for the appropriatioof Matching Shares, shall not be more
than 6 months ending with the deduction of moniesnf Salary to acquire the
SharePurchase Shares to which the Matching Shatate r(where there is no
Accumulation Period) or 6 months ending with thertsof the Accumulation Period
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5(2)

3(4)

43

98

relating to the SharePurchase Shares to which thehihg Shares relate (where
there is an Accumulation Period).

PROVIDED THAT the Qualifying Period in relation oy appropriation of Free Shares or
Matching Shares or any acquisition of SharePurclfisares shall be the same for all
employees of the Company and any Participating Goiag but may be different in respect
of different appropriations and acquisitions offssbares.

Reconstructionmeans a transaction affecting any Plan Sharessasioned in Paragraph 86
of Schedule 2 to the Act;

Relevant Employmenteans employment with the Company or any Assati@empany;

Rolls-Royce Group pleneans the Holding Company of the Company withatffeom the
2003 Scheme of Arrangement;

Rolls-RoyceHoldings plc meanghe Holding Companyof Rolls-RoyceGroupplc with effect
from the 2011 Scheme of Arrangement.

Salary means in relation to an Eligible Employee suclthef earnings of his employment by
reference to which he is eligible to participatetia Plan:

(a) as are liable to be paid under deduction of uader PAYE regulations, after
deducting any amounts included by virtue of thedfiémcode; or

(b) as would be liable to be so paid apart fromS3He code,

in the case of an individual not within the scopehe charge to tax under Part 2 of the Act,
such of the earnings of the eligible employmenivasld have fallen within paragraph (a) or
(b) above if the individual had been within the peof that charge to tax;

Sharemeans:

(@) prior to the 2003 Scheme of Arrangement, aeslrarthe capital of the Company
which satisfies the conditions specified in Paof &chedule 2 to the Acird

(b) following the 2003Schemeof Arrangementand prior to the 2011 Scheme of

Arrangement, a share in the capital of Rolls-Roreup plc which satisfies the
conditions specified in Part 4 of Schedule 2 toAbt_and

(©) following the 2011 Schemeof Arrangementa sharein the capital of Rolls-Royce
Holdings plc which satisfiesthe conditionsspecifiedto Part4 of Schedul€e? to the
Act;

SharePurchase Shareseans the Shares which are, or are to be acqliydtie Trustees on
behalf of Eligible Employees under Appendix B toh8&dule One of this Plan or if the
context so requires any New Shares issued or oitbenepresenting such Shares;

Specified Aganeans age 62;

Subsidiary means, in relation to the Company, a subsidiathiwithe meaning given by
Section#361159 and Scheduled the Companies Act9852006
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71(1),(2)

@@

the Taxes Actmeans the Income and Corporation Taxes Act 1988;

Takeovermeans a transaction affecting any Plan Shareseationed in Paragraph 37 of the
Schedule 2 to the Act;

Trusteesmeans the original trustees referred to in thedDmesuch other person or persons
who is or are the trustee or trustees from timgnte of the Plan;

Unit means any individual or group of individuals, Imesis unit, division, body corporate, or
other person within the Company or any Particigat@ompany to which the Board shall
apply a performance target or performance measure;

Year of Assessmeritas the meaning given by Secti&82989 of the FaxedncomeTax Act
2007

1.2 Words and expressions not otherwise definedimdrave the same meaning they
have in the Act and the Taxes Act.

1.3 In these Rules references to any statutoryigioms are to those provisions as
amended, extended or re-enacted from time to timokshall include any regulations made
thereunder; and, unless the context otherwise megjuivords in the singular include the
plural (and vice versa) and words importing anydggnnclude all genders.

1.4 Headings shall be ignored in interpreting thevisions of the Plan.
2. TrRusTs oF THE FREE SHARES AND MATCHING SHARES

2.1 Each Participating Company hereby covenanté wie Trustees to pay to the
Trustees in accordance with and subject to theigions of the Plan, the amounts due from it
for the purpose of the acquisition of Free Sharedlatching Shares by the Trustees to be
appropriated under the Plan to the Eligible Empésyemployed by it, together with any
other amounts required to cover any costs, chargdsxpenses incurred in such acquisition
and any other expenses and charges incurred birtistees in the establishment, operation
and termination of the Plan.

2.2 Subject as hereinafter provided, the Trustewelly agree with each Participating
Company to apply all monies received by them frartiBipating Companies under the Plan
in the acquisition of Free Shares or Matching Shaed in paying their expenses, taxation
and other liabilities, as the case may be, in atawre with the Rules of the Plan and to hold
any Shares once appropriated and all other trugtepty deriving therefrom UPON TRUST
for the Participants respectively entitled thesibject to the Rules of the Plan.

2.3 The Trustees shall, as soon as reasonablyiqablet after the acquisition of Free
Shares or Matching Shares for the purposes of ldre Bppropriate the Shares so acquired to
Eligible Employees in accordance with the RulethefPlan.

24 If, in the case of any acquisition of Shareste purpose of an appropriation under
the Plan of Free Shares or Matching Shares, ibtigaossible to appropriate all the Shares so
acquired the Trustees may either retain so matlysoShares as the Company shall direct, or
forthwith shall sell any Shares and thereupon n@ptyathe proceeds to meet any expenses
and subject thereto shall forthwith pay to the iegating Companies such monies in so far
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5(2)

‘1(2)(b)

75(3)

71(2)

as practicable in the same proportion as they weowided or as may otherwise be
appropriate.

2.5 The Trustees shall, as soon as reasonablyiqaialet after the appropriation of Free
Shares or Matching Shares by them pursuant to e Rotify each Participant in the form
of Schedule Six (or such other form as may be agwnéth thenlandRevenublMRC) of the
description and number of Shares so appropriatddnio the date of the appropriation, the
Appropriation Value of the Shares and the Holdieg&d applying to such Shares.

3. TRusTS OF THE SHARE PURCHASE SHARES

3.1 Subject as hereinafter provided, the Trustesly agree with each Participating
Company to hold all monies deducted from PartidigaiSalaries on behalf of such
Participants in accordance with Paragraph B2.5mfehdix A to Schedule One hereto and
to apply all such monies in the acquisition of @famrchase Shares in accordance with the
Rules of Plan and to hold any SharePurchase Shlares acquired and all other trust
property deriving therefrom UPON TRUST for the Rapants respectively entitled thereto
subject to the Rules of the Plan.

3.2 If any monies deducted from Participants’ Sataon any occasion cannot be applied
in the acquisition of SharePurchase Shares thetdasiganay as the Company shall direct
either retain so much of the surplus monies UPONJSR for the Participants respectively

entitled thereto subject to the Rules of the Plafodhwith shall pay to the Participants their

respective entitlements to such surplus monies.

3.3 The Trustees shall as soon as reasonably gabldiafter the acquisition by them of
SharePurchase Shares pursuant to the Plan notify Rarticipant in the form of Schedule
Six (or such other form as may be agreed withinlandRevenuelMRC) of the description
and number of SharePurchase Shares so acquiredsopehalf, the amount of monies
deducted from his Salary and applied in acquiring SharePurchase Shares, the Market
Value of the SharePurchase Shares on the dateoisé®on.

4, TrusTs oF THE DiviDEND SHARES

4.1 Subject as hereinafter provided, the Trustesly agree with each Participating
Company if directed by the Company to apply anyhcdsidends received by them in
respect of Plan Shares in the acquisition of Diwvél&hares and to hold any Dividend Shares
once appropriated and all other trust propertyvitegi therefrom UPON TRUST for the
Participants respectively entitled thereto subjet¢he Rules of the Plan.

4.2 Subject as hereinafter provided, the Trustemelly agree with each Participating
Company if directed by th€ompany to hold any Shares received by them pef Plan
Shares deriving from a scrip dividend and all ottnest property deriving therefrom UPON
TRUST for the Participants respectively entitledrétio subject to the Rules of the Plan.

4.3 If any cash dividend received in respect ohPshares on any occasion cannot be
applied in the acquisition of Dividend Shares bgtug of the circumstances mentioned in
Rules 11.3 and 11.4 of Schedule One the Trustegsasmahe Company shall direct either

retain so much of the surplus cash dividends UP@®NST for the Participants respectively

entitled thereto subject to the Rules of the Plafodhwith shall pay to the Participants their

respective entitlements to such monies.
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75(4)

4.4 The Trustees shall as soon as reasonably qgabldiafter the appropriation by them
of Dividend Shares pursuant to the Plan notify eatticipant in the form of Schedule Six
(or such other form as may be agreed wlithinlandRevenublMRC) of the description and
number of Dividend Shares so appropriated to Hueiy tMarket Value on the date referred to
in Rule 11.6, the amount of any part of the dividierhich cannot be used to acquire a whole
Share and which will be carried forward to be agublin the acquisition of Dividend Shares
on another occasion in accordance with Rule 11d4the Holding Period applying to such
Dividend Shares.

5. GeneraL TRusTSOF THE PLan

5.1 The Company may enter into arrangements with Thustees under which the
Trustees may acquire Shares at any time prior ¢ #ilocation to Participants as Plan
Shares.

52 If the Trustees become entitled in respect f anappropriated or unallocated
Shares to any rights to be allotted, or to subscfir, further securities in Rolls-Royce
GrewHoldings plc (other than an issue of capitalisation shafeth@® same class as Shares
then held by the Trustees pending any appropriaiioallocation as Free Shares, Matching
Shares or SharePurchase Shares which capitalisttaoes shall be retained by the Trustees
and shall form part of the Free Shares, Matchingr&h or SharePurchase Shares to be
appropriated among the Participants on the relefpptopriation Day), the Trustees may at
their discretion take up those rights or sell théan the best consideration in money
reasonably obtainable at the time or sell suffic@nthem nil paid to enable the Trustees to
subscribe in full for the balance of any unsoldtig or allow them to lapse.

5.3 The Trustees shall stand possessed of any wp@Eted or unallocated Shares or

unutilised cash balances arising under Clausess214or 5.2 above and any income arising

therefrom on trust to apply the same in or towatds future subscription or purchase of

Shares for the purposes of the Plan and/or thet@@ssexpenses of administering the same,
and shall notify the Company from time to time loé amounts and number of Shares so held
by them and their application.

54 If any foreign cash dividend is received inpegt of Plan Shares held on behalf of a
Participant, the Trustees shall give him noticthefamount of any foreign tax deducted from
the dividend before it was paid.

5.5 Any Shares transferred to the Trustees asreefén in Paragraph 78 of Schedule 2 to
the Act (qualifying employee share trust) shalldmpropriated on only as Free Shares or.
Matching Shares under the Plan and not as ShatedagShares and only in priority to other
Shares available for such appropriations.

6. INVESTMENT AND BORROWING POwWERS

6.1 The Trustees may invest any monies from timdirte held by them and not
immediately required in such manner as they mapshdo the extent that the Trustees shall
have the same full and unrestricted powers of imvgsand transposing investments and
laying out moneys in all respects as if they weralsolute beneficial owner thereof.

6.2 The Trustees shall be under no duty to investvest at interest any Trust property.

6.3 The Trustees shall have power to borrow momeystherwise receive credit from
any person, corporation or company for any purp@seuding, without prejudice to the
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s513(1)-(4)

72(1)

generality of the foregoing, for the purposes ofkimg investments) on such terms as to
payment of interest (if any) and as to repayment @herwise as the Trustees shall in their
absolute discretion think fit and whether on theusity of any property held by the Trustees
on the trusts hereof or on personal security onlwithout security or on a guarantee from

the Company and the Trustees may provide for repayrthereof or payment of costs

associated therewith out of the capital or incorhany Trust property as the Trustees may
decide.

7. Receipts BY THE TRUSTEES

7.1 Subject to Rules 11 and 12 of Schedule @emyestment of cash dividends and
scrip dividendy and the Trustees’ powers under Rule 14 of Sclee@ule PAYE and the
Trustees’ obligations under Sections 510 to 514hef Act, the Trustees shall, as soon as
practicable following their receipt of any dividemd other money or money’s worth in
respect of Plan Shares (other than money’s wontisisbng of New Shares), account for and
pay such dividend or other money or money’s woatiParticipants in accordance with their
respective entittements. The Trustees may retash gucome received in respect of Shares
which have not been allocated to Participants uperirusts hereof.

7.2 Upon receipt of a sum of money being (or bgiag of) a capital receipt in respect of
any Plan Shares, the Trustees shall comply withptbegisions of Sections 513(1) to 513(4)
of the Act.

7.3 Any Participating Company to which the Trustpag or account for any part of any
such sum as is referred to in Clause 7.2 shalli¢sulbo compliance with the Act) forthwith
account to the Participant for the balance remgiiirits hands.

8. DisPOSAL AND RETENTION OF SHARES

8.1 Subject to Clause 8.2 below and Rule 14 of @deeOne, the Trustees are under an
obligation:

(a) to dispose of a Participant’s Plan Shares; and

(b) to deal with any right conferred in respectaaly of the Participant’'s Plan Shares to
be allotted other shares, securities or rightsgfdescription,

only in accordance with a direction of that Paptigit or on behalf of that Participant.
8.2 During the relevant Holding Period the Trustslesll not dispose of any Free Shares,
Matching Shares or Dividend Shares held for a €Epgint (whether by transfer to the
Participant or otherwise) except:

(@) in accordance with a direction of that Partcip(or his personal representatives) in
the event of a Reconstruction or Takeover affecsungh Shares; or

(b) in accordance with Rule 8 of Schedule Otigh(s issuef or
(© in accordance with Rule 14 of Schedule Gp&YB; or

(d) pursuant to Rule 15 of Schedule Onmar{icipant ceasing to be in Relevant
Employmernjt
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(e) in accordance with Paragraph 90(5) of Scheduie the Act {ermination of Plan,
early removal with consent of the Participant

9. APPLICATION OF PLAN TO SUBSIDIARIES, ETC

9.1 The Plan may with the consent of the Boardxteneled to any Subsidiary which is
under the Control of the Company and not a parthi®wDeed by a Deed of Adherence; and
thereupon the provisions of the Plan shall applshtd company as though it were a party to
this Deed.

9.2 The Plan shall cease to apply to any compathier dhan the Company, at any time
when:

(@) that company ceases to be a Subsidiary or uhdezontrol of the Company; or

(b) a notice is served by the Company upon thet€essthat the Plan shall not apply to
that company.

9.3 A company which is or has been a Participa@ingipany shall provide the Trustees
with all information required from it for the purgpes of the administration and termination of
the Plan and shall do so in such form as the Tess&hall reasonably require and the
Trustees shall in .good faith rely on such infoliorawvithout further enquiry.

9.4 If and so long as the Plan applies to any &paiing Company, the powers and
discretions exercisable by that company in relationthe Plan shall be exercisable by
resolution of its board of directors or a duly artked committee of such board, and a
minute of any resolution thereof signed by the eeey or a director of that company shall be
sufficient authority for the Trustees to act.

10. VOTING RIGHTS AND DIRECTIONS

10.1 If and so long as Plan Shares held under the &e registered in the names of the
Trustees, the Trustees shall, in respect of anyemapon which at a general meeting of
Rolls-RoyceGrouHoldings plc or at any class meeting they are entitled ter@ze any
voting rights attaching thereto, invite the relav&articipants to direct them as to such
exercise. The Trustees shall not be entitled ipeesof Plan Shares held on behalf of such
Participants to vote on a show of hands unlesdir@ttions received from those Participants
who have given directions in respect of the paldictesolution are identical, and shall not in
any circumstances be under an obligation to callafgoll. In the event of any poll the
Trustees shall vote only in accordance with thedlions of Participants who have given
such directions and shall not exercise voting Hgim respect of Plan Shares where no
directions have been received from Participantgliation to those Plan Shares.

10.2  The Trustees may not vote in respect of Shaingsh are not Plan Shares.

10.3 The Trustees shall deal only pursuant to actiine (which direction may be of
general or specific, application) given by or orhdlé of the Participant or any person in
whom the beneficial interest in that Participar@lsares is for the time being vested with any
right conferred in respect of any of those Shaoebd allotted other shares, securities or
rights of any description.
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11. TRUSTEES POWERS OF DELEGATION

11.1 The Trustees, in the exercise of their disonstiand the performance of their duties
hereunder, may employ and pay a registrar, soficthmker, actuary, accountant, banker or
any other person, and may appoint any such persotiihedr agent to transact all or any
business, and may act on the advice or opiniomyfalicitor, broker, actuary, accountant or
other professional or business person, and shallbaoresponsible for anything done or
omitted or suffered in good faith in reliance orlsadvice or opinion.

11.2 Except as otherwise provided by Schedule héoAct, the Trustees may delegate
any of their powers and duties hereunder or anynbss including the exercise of any
discretion to any person or company including teenany or any Subsidiary.

11.3 The Trustees may at any time, and shall ifisected by the Company, revoke any
delegation or arrangement made under this Claud®marequire any trust property held by
another person to be returned to the Trustees.

11.4 The Trustees may execute and authorise ameofdirectors, officers or employees
on their behalf to execute any deeds, documentsgues or other instruments by the
impression of any signature on behalf of, or an&gs of any sealing by, the Trustees of any
writing, printing, lithography, photocopying andchet modes of representing or reproducing
words in a visible form.

11.5 The Trustees may at any time cause any pdnedfust property to be deposited for
safekeeping with any person on behalf of the Tasstand may pay any expenses in
connection therewith.

11.6  The Trustees may allow any Plan Shares todisteeed in the name of an appointed
nominee provided that such shares shall be registém a designated account. Such
registration shall not divest the Trustees of thegponsibilities under this Deed or Schedule
2 to the Act.

12. ADMINISTRATION

12.1 Subject to and in accordance with the provsiohthis Deed, the Trustees may
convene meetings and make such regulations ascihesider appropriate relating to the
administration of the Plan.

12.2 The Trustees shall maintain all such recordsirasnecessary for the purpose of
enabling the Trustees to make and accountheeinrtand-RevenuelMRC for any PAYE
deduction required in accordance with Sectionst6812 of the Act.

12.3  Where a Participant becomes Ilable to incomautaler Part 2 of the Act (@ase\#
of Inco

f Pa meTa
and Other IncomeAct 2005 by reason of the occurrence of any event the Teeswlall
inform the Participant of any facts relevant toedetining that liability.

12.4  The Trustees shall accounthelntandRevenublMRC or other authority concerned
for any amounts of income tax or other deducti@tired to be made in accordance with
Sections 510 to 512 of the Act.
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12.5 The Trustees shall furnish any information \Wwhibey are required by notice to
furnish tothe-rland-RevenueIMRC under Paragraph 93 of Schedule 2 to the Act within
such time as such notice shall specify.

13. TRUSTEES INDEMNITIES AND CHARGES

13.1  The Participating Companies hereby covenairit thi¢ Trustees that they shall keep
the Trustees and their estates and effects fullgrimified against all actions, claims, losses,
demands, proceedings, charges, expenses, costagemntaxes, duties and other liabilities
whatsoever arising out of or in connection with #lan, but so that no Trustee shall be
indemnified or exonerated in respect of any fraugvitful default on his or his agent’s part
or (in the case of a Trustee engaged in the busioeproviding a trustee service for a fee)
his or his agent’s negligence. In addition the Taes shall have the benefit of all indemnities
conferred upon trustees generally by law and bytlustee Act 2000.

13.2  Neither the Trustees nor any of their offic@r&mployees shall be liable to account
to Participants for any remuneration or other biéme€eived in connection with the Plan and
no Trustee or officer or employee of the Trustekallsbe liable to account to other
Participants for any profit derived from the appiafion to hime-fof Shares held under the
Plan or acquisition of SharePurchase Shares.

13.3  Any person acting as a Trustee in the coursmpforofession or business carried on
by him may charge and be paid such reasonable emamion, charges or disbursements
whether in connection with the Plan or otherwiseshall from time to time be agreed
between him and the Company.

13.4 Any Trustee (and any director or officer of @ corporate or a trust corporation
acting as a Trustee) shall not on his own accoenprecluded from acquiring, holding or
dealing with any debentures, debenture stock, sharsecurities whatsoever of Rolls-Royce
Holdings plc, Rolls-RoyceGroup plc, the Company or any Subsidiary or angotdompany

in the shares of which Rolls-Roy¢#nldings plc, Rolls-RoyceGroup plc, the Company or
any Subsidiary may be interested, or from entering i@ty contract or other transaction
with the Company, Rolls-Royce Group pRolls-RoyceHoldings plc, or any Subsidiary or
any such other company, or from being interesteghinsuch contract or transaction, and nor
shall he be in any way liable to account to the Gany, Rolls-Royce Group pldRolls-

R Holdin Ic, or any Subsidiary or any Participant for any psofmade, fees,
commissions, shares of brokerage, discounts allawestlvantages obtained by him from or
in connection with such acquisition, holding, deglicontract or transaction whether or not
in connection with his duties hereunder.

13.5 The Trustees shall be entitled in the absehoaaifest error to rely without further
enquiry on information supplied to them by any Rgrating Company for the purposes of
the Plan and shall also be entitled to rely indhsence of manifest error on any direction,
notice or document purporting to be given or exeduby or with the authority of any
Participating Company or by any Participant as iggeen so given or executed.

14. APPOINTMENT , REMOVAL AND RETIREMENT OF TRUSTEES

14.1 The Company may at any time in its absoluterdign by writing under hand of a
person duly authorised by a resolution of the Board

(@) appoint a new or additional Trustee, includingprporate Trustee; and
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(b) remove a Trustee from office (but not so ake&we in office less than two Trustees,
unless a corporate Trustee), without assigningraagon therefore and such removal
shall (in the absence of any other date specifigtié notice) take place forthwith on
not less than 30 days’ notice.

14.2  The powers of appointment and removal shallédsted in the Trustees in the event
that the Company ceases to exist otherwise thacomsequence of a Reconstruction or
Takeover when the successor company (or, if maaa tne, such successor companies as
the Company shall nominate) shall have such powers.

14.3 A Trustee may retire by giving to the Compamitten notice of his desire to retire
and such notice shall take effect at the expirthode months (or such other period as may be
agreed with the Company) from the date of suchceotihe retiring Trustee shall not be
obliged to give any reason for and shall not b@aasible for any costs occasioned by such
retirement but shall execute all such documentsdanal such things as may be necessary to
give proper effect to such retirement.

14.4  Forthwith upon his removal or retirement a Teasshall transfer all trust property
held by him and deliver all documents in his possesrelating to the Plan as the Company
may direct and hereby authorises the continuingftems, in the absence of such transfer, to
effect such transfer on his behalf.

14.5 A person shall not be disqualified from actasga Trustee or an officer or employee
of a Trustee of the Plan because he is or was faceofor employee of a Participating
Company or is or was a Patrticipant.

15. Resipence oF THE TRUSTEES

The Trustees shall at all times be resident inUh#ed Kingdom for United Kingdom tax
purposes.

16. ALTERATIONS
16.1 The Board may prior to approval of the Planaun8ichedule 2 to the Act ke

nlandRevenuelMRC alter or add to the Plan (including this Deed dred$chedules hereto)
as may be necessary in order to obtain such approva

16.2 After the date on which the Plan is approvedtsrnland-RevenublMRC, the
Board may by written resolution alter or add to afythe provisions of this Deed in such
manner as may be thought fit (and such alteratmmadditions shall be binding on the
Trustees and all Participating Companies and Maatits) PROVIDED THAT no such
purported alteration or addition shall be effective

(a) if and so long as the Plan is desired to beaygal bythetrlandReverudlMRC,
where the alteration or addition is to a Key Feanfrthe Plan or of the terms of this
Trust Deed, until approved by th@and-ReverddMRC;

(b) where the alteration or addition is to the adage of existing or future Participants,
without prior shareholder approval where such atten or addition relates to:

0] the persons to whom or for the benefit of whom &hamay be
appropriated or acquired under the Plan;
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(i) the limitations on the number of Shares to be gmpmted to
Participants or acquired on their behalf and tortaele available under the
Plan (but so that they may be adjusted as pro\hdeegin);

(i) the determination of the price at which the Trustaee to subscribe
for Shares;

(iv) the voting, dividend, transfer and other rightseiting to Shares;

(v) the rights of Participants on the winding-up of Rolls-Royce
GroufHoldingsplc;
or

(vi) the terms of this Clause 16.2(b);

provided that the Board may alter or add to thenRiathout prior shareholder
approval to comply with or take account of the jgmns of any proposed or existing
legislation, or to take advantage of any changasénlegislation, or to maintain or
obtain favourable tax treatment of any Shares canyf Participant or Participating
Company but not so as to alter the basic strudfitiee Plan or the limits in Rule 3.1
of the Plan;

(© where the alteration or addition would adversdfect any right already acquired by
the Participant, without the prior written consehieach Participant (other than in a
case where the alteration or addition is maderasut of a change in the law);

(d) where the alteration or addition would cause Btan to cease to be an Employees’
Share Scheme; and

(e) where the alteration or addition would offehd tule against perpetuities.

16.3  Written notice of any alteration or additiondeain accordance with Clause 16.2
shall be given to the Trustees and all Participaffexted thereby.

16.4 The Company can adopt additional parts of th@ Bpplicable in any jurisdiction
under which participation may be subject to addaicand/or modified terms and conditions,
having regard to any securities, exchange controktagation laws, which apply to a
Participant, any Participating Company, Qualifyidgmpany, or Associated Company. Any
additional parts must conform to the basic struectirthe Plan and must not enlarge to the
benefit of Participants any limits in the Plan. Asiych additional parts shall be disregarded,
and shall not constitute part of the Plan, forgheposes of Schedule 2 to the Act.

17. TerMINATION OF PLan

17.1  No appropriation of Shares under the Plan neamade later than seventy-four years
after the date of this Deed or the earlier terniimadf the Plan by the Board or the Company
in general meeting or pursuant to a plan termimahotice issued in respect of the Plan
pursuant to Paragraph 89 of Schedule 2 to the aut, the perpetuity period applicable to
this Deed shall be eighty years.
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17.2 Any assets of the trust shall be paid to HApgting Companies or if relevant to
Participants so far as practicable in proportiothitotal amounts provided by each of them
to the Trustees.

18. GoverNING Law

18.1 This Deed and the relationship between theigsahall be governed by and
construed in accordance with the law of England.

18.2 Each of the parties agrees that the courts raflaBd are to have exclusive
jurisdiction to settle any disputes (including otaifor set-off and counterclaims) which may
arise in connection with the creation, validityfeet, interpretation or performance of, or the
legal relationships established by, this Deed dewtise arising in connection with this
Deed, and for such purposes irrevocably submtegurisdiction of the English courts.

18.3 The Trustees irrevocably consent to servicerotess or any other documents in
connection with proceedings in any court by facEmiransmission, personal service,

delivery at any address specified in this Deedngraher usual address, mail or in any other
manner permitted by English law, the law of thecplaf service or the law of the jurisdiction

where proceedings are instituted.

19. ConsTRUCTION OF THIS DEED

The Schedules and Appendices hereto shall be dreatpart of this Deed.

20. CoUNTERPARTS

This Deed may be executed in any number of couattxrand by the parties to it in separate
counterparts, each of which shall be an original,a&l of which together shall constitute one

and the same instrument.

In WiTness whereof these presents have been entered intalaheand year first above
written.
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3(2)

51(1).(3)

14(7) and 18(1)

SCHEDULE 1

THE RULES OF THE ROLLS-ROYCE PLC SHAREPURCHASE PLAN

1. OPERATION OF THE PLAN

1.1 The Board may in its absolute discretion deirgenin respect of any Plan Year, or
such longer period as the Board shall determinethdr Free Shares may be appropriated to
Eligible Employees and if it so determines the Biowns of this Schedule One and of
Appendix A to this Schedule One shall apply. TheuBlomay determine that the availability
and number of Free Shares to be appropriated pece®f that Plan Year, or such longer
period as the Board shall determine, shall be d¢mmdil upon specified performance targets
and or performance measures being met or satisfied.

1.2 The Board may in its absolute discretion deteenm respect of any Plan Year, or
such longer period as the Board shall determinethdr it shall arrange for SharePurchase
Shares to be acquired on behalf of Eligible Empésyeut of deductions from their pay and if
it so determines the provisions of this Schedule @md of Appendix B to this Schedule One
shall apply. The Board may determine that Shardfase Shares to be acquired in respect of
that Plan Year, or such longer period as the Bsaaldl determine, shall be acquired at the
end of an Accumulation Period or after each dedacfrom a Participant’'s Salary. The
Board may determine that any Accumulation Pericallsfome to an end on the occurrence
of a specified event.

1.3 Whenever the Board determines that SharePwcBhares may be acquired on
behalf of Eligible Employees it may in its absoldiscretion determine whether it shall offer
an appropriation of Matching Shares in proportioraty SharePurchase Shares so acquired
and if it so determines the provisions of this $the One and of Appendix C to this
Schedule One shall apply. The Board shall determineespect of each acquisition of
SharePurchase Shares the ratio of Matching Shar8kdarePurchase Shares which shall be
offered.

2. E.iciBiLiTy

2.1 An individual shall not be eligible to partieig in an award of Free Shares under the
Plan in any Year of Assessment in which he hasigiaated (or is at the same time to
participate) in any profit sharing scheme approvethetrlandReverueMRC pursuant to
Schedule 9 to the Taxes Act or any other employeeesownership plan approved the
rland-RevenrddMRC pursuant to Schedule 2 to the Act and establised b

(@) the Company; or
(b) a Connected Company.
2.2 An individual shall not be eligible to partiaig in an award of SharePurchase Shares

or Matching Shares under the Plan in any Year cfedsment in which he has participated
(or at the same time participates) in an award afres under anothexmployeeshare

ownershiincentive plan approved byhe-lntand-ReveruBIMRC pursuant to Schedule 2 to
the Act and established by:
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(@) the Company; or

(b) a Connected Company.

2.3 An individual shall not be eligible to partiaie in the Plan at any time when he has
(or has within the preceding twelve months had) atevlal Interest or is regarded by virtue
of Paragraph 20 of Schedule 2 to the Act as hawiktaterial Interest in:

(a) the Company; or

(b) any company which has Control of the Company; o

(c) a Member of a Consortium which owns the Company

PROVIDED that this Rule 2.3 shall only apply if t@e@empany is or was at all relevant times
a Close Company or would be or would have beemanDompany but for Sectld&AAAZ

( particular t
M}' or Sectlon 41—544_6_(&3*&%4%@3 of eeﬁam—quoted
companiesompany of theFaxe€orporation TaxAct 2010

3. LimiTaTiONS

3.1 The aggregate number of Shares which may hesdsfor the purposes of an
appropriation or acquisition of Shares under thenPhnd the number of Shares issued or
issuable pursuant to rights to subscribe for Sharassted under any other Employees’ Share
Scheme established by the Company shall not exaredae date of subscription:

() 10 per cent of the issued ordinary share dagiitthe Company at that date in respect
of rights under the Plan and any other Employed®ir& Schemes granted in the
preceding 10 years; or

(b) 5 per cent of the issued ordinary share capitéthe Company at that date in respect
of rights under the Plan and any other Employed&ir& Scheme granted in the
preceding 5 years.

For the purpose of applying theabove limits following the 2008chemeof Arrangement
and prior to the 2011 Scheme of Arrangement the share capital of RollgeRdsroup plc is

to be equated with the share capital of the Company

3.2 References in this Rule to issues of Sharelf $bathe avoidance of doubt, only
include arrangements under which Shares are ndletyeal and issued.

4, CONTRIBUTIONS TO BE MADE BY PARTICIPATING COMPANIES
4.1 Contributions to be made by the Company andh €aaticipating Company to the
Trustees to support any acquisition of Free Sharddlatching Shares by the Trustees for

appropriation on any Appropriation Day shall bedpaot later than the fifth Dealing Day
immediately prior to the relevant Appropriation Day
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4.2 A Participating Company shall only contribute the Trustees such sums as are
required in connection with the acquisition of S¥saby the Trustees for appropriation to
Eligible Employees who are for the time being ergipks of that Participating Company.

5. AcquisiTioN oF FREe SHARES AND MATCHING SHARES

5.1 The Trustees, if so directed by the Board,|shatl later than 3 days prior to the
relevant Appropriation Day (which day the Compahglknotify to the Trustees in advance),
acquire Shares for appropriation under the PlathahAppropriation Day as Free Shares or
Matching Shares by purchase on the London Stockdhge or privately (provided that any
private purchase made at a time when shares is-RalyceGreufHoldingsplc are listed is
made at a price not materially more or less thair tarket Value on the day on which they
are acquired).

5.2 The Trustees, if so directed by the Board,|shatl later than 3 days prior to the
relevant Appropriation Day (which day the Compahglknotify to the Trustees in advance),
subscribe for Shares for appropriation under then Rin that Appropriation Day as Free
Shares or Matching Shares, and the price per Shtavehich the Trustees subscribe for
Shares under the Plan shall be the greater of:

(a) the nominal value of a Share on the date cdaufition; and
(b) the Market Value of a Share.

6. SiARES TO BE APPROPRIATED OR ACQUIRED

6.1 Shares subscribed for by the Trustees (wheth@ot appropriated or acquired on
behalf of Participants pursuant to the Plan) shatlkk pan passu in all respects with the
Shares then in issue except they will not rankafay rights attaching to Shares by reference
to a record date preceding the date of issue.

6.2 If and so long as Shares are listed by then€inh Services Authority acting as the
UK Listing Authority, the Company shall apply for procurethe applicationfor a listing for
any Shares issued pursuant to the Plan as sooacggble after the allotment thereof.

7. CrcuLars anD NoTicEs

The Company shall procure that the registrars s@élhd or make available to Participants
copies of all documents normally issued by Rollg¢dasreuHoldingsplc and sent to the
holders of Shares.

8. ReGHTs Issues

8.1 Whenever a company grants to the holders ofc&ss of shares of which some are
Plan. Shares any rights to acquire other sharesrises or rights of any description in that
company (aRights Issug each Participant shall be notified by the Trustees hid tights
relating to his Plan Shares and he may instruct Tthestees to do one or more of the
following:

(@) subject to the provision by him of any neceg&ands, to take up or sell all or any of
the rights or allow them to lapse;
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(b) to sell rights nil paid to the extent necesgargnable the Trustees to subscribe in
full for the balance of any unsold rights,

which instructions may be particular or of genempplication and relate to Plan Shares
appropriated before and after the date of the agleRights Issue.

8.2 The Trustees shall act upon any such instmictoeived by them not less than five
Dealing Days before the expiry of the period alldwer the exercise of any rights pursuant
to the relevant Rights Issue. If any Participarg hat prior to five Dealing Days before the
expiry of the period allowed for the exercise ofyauch rights given instructions to the
Trustees with regard thereto and provided any furetessary for the purpose, the Trustees
shall allow such rights to lapse. The Trusteesl| stesd| with any capital receipt received in
consequence of the non-exercise or sale of anysrighaccordance with Clause 7.2 of the
Trust Deed.

8.3 Any shares, securities or rights taken up leyTtrustees on behalf of any Participant

under this Rule shall, subject to Rule 13 and &gptovisions of Paragraph 88 of Schedule 2
to the Act, form part of the Participant’s Plan &saand shall be deemed to have been
appropriated at the same time as the Particip&tdils Shares to which they relate.

8.4 Nothing in this Rule shall require the Trusté@sact in any manner whereby they
would incur any liability unless indemnified to theatisfaction by the Participant against
such liability.

9. CaPiTALISATION |SSUES

Where a company allots any New Shares by way atalegation to the Trustees in respect
of any Participant’s Plan Shares, such New Sharal, subject to Clause 7.2 of the Trust
Deed, form part of that Participant's Plan Shares ahall be deemed to have been
appropriated at the same time as the Participdtitia Shares in respect of which they are
allotted.

10. ReconsTrucTiON AND TAke-OvER

10.1 If there is a Reconstruction or Takeover affigcPlan Shares, the Participants shall
be notified of such event and any Participant mas guotice in writing to the Trustees
instructing them on the action to be taken (andere@tappropriate, exercise any right to elect
to receive any particular form of considerationikde thereunder) in respect of any of his
Plan Shares.

10.2 If there is a Reconstruction or Takeover aifgctPlan Shares, the consideration
received thereunder shall (so far as it consistsash or securities which cannot be held
under the Plan) be treated as the proceeds ofpmadik under Rule 14 and (so far as it
consists of New Shares) be held by the Trusteddas Shares subject to the Rules of the
Plan mutatis mutandis as if the same were the Shanespect of which they are issued, or
which they otherwise represent.

10.3 In the event of any Plan Shares being complysaquired under Sectiof2€74to
430089 of the Companies Act9852006 or if under any scheme of arrangement sanctioned
by the Court pursuant 8ectiend258Part26 of the Companies Act9852006 Plan Shares are
transferred to another company or cancelled foomsideration consisting of cash and/or
securities or shares, the Participants concernaiti tsh entitled to receive notification thereof
from the Trustees as soon as practicable after aoghisition, transfer or cancellation, and
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64(1)

64(3)

H—0E

{(4),(5).(6)

5(4)

6(3)

to give instructions to the Trustees in relationsth consideration, and the provisions of
Rules 10.1, 10.2 and 13 shall apply mutatis mutasdifar as relevant.

11. ReinvesTMeENT oF CasH DivibeEnDs

11.1 Subject as hereinafter provided any cash diddgepaid in respect of Plan Shares
held on behalf of a Participant shall unless otlieewlirected by the Board be applied by the
Trustees in acquiring Dividend Shares subject &lithit contained in Rule 11.2 to be held

on behalf of a Participant. In acquiring Dividenaba®es all Participants shall be treated fairly
and equally.

11.2  The limit referred to in Rule 11.1 is that theximum aggregate amount of any cash
dividend paid in respect of Plan Shares that mayrdisvested by or on behalf of a

Participant in Dividend Shares under the Plan anydAssociated Plan shall be £1,500 in any
Year of Assessment (or such other amount as magyehaitted under Paragraph 64(1) of
Schedule 2 to the Act from time to time).

11.3 The Trustees shall pay to the Participant susbunt of any cash dividend which is
in excess of the limit referred to in Rule 11.Zaen as practicable.

11.4 The Trustees may retain and carry forward tadued to the amount of the next cash
dividend to be reinvested the amount of any castdelnd which is insufficient to acquire
one or more Dividend Shares.

11.5 The Trustees shall as soon as practicablegthetParticipant any amount retained
in accordance with Rule 11.4:

() if or to the extent that such amount is notvested within the period of three years
beginning with the date on which the dividend wagipor

(b) if during the three year period mentioned ib-paragraph (a) the Participant ceases
to be in Relevant Employment; or

(©) if during the three year period mentioned ib-paragraph (a) a termination notice is
issued in respect of the Plan pursuant to Para@@ui Schedule 2 to the Act

and for the purposes of this Rule 11.5, amountsezhforward which arise from
earlier cash dividends are treated as reinvestidebamounts which arise from later
cash dividends.

11.6  The Trustees shall apply any cash dividenagquizing Dividend Shares (whether by
the subscription of unissued Shares or the purcbésxisting Shares (in the market or
privately) on a date set by the Trustees in rahatio the acquisition of Dividend Shares
which shall be within 30 days of the date on wttlody receive the dividend.

11.7 The Trustees may treat a cash dividend aseabpii acquiring Dividend Shares if
they appropriate Shares already held by them.

11.8 The number of Dividend Shares appropriatedRardicipant on any occasion by the
Trustees shall be such number as can be acquirihe &arket Value of the Shares on the
date referred to in Rule 11.6 above with the cablidehd received in respect of the
Participant’s Plan Shares on that occasion.
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11.9 Dividend Shares shall be held by the Trusteescordance with Clauses 4 and 8 of
the Deed.

11.10 If Dividends are not required to be reinvestbdy shall be paid to the Participant as
soon as practicable after they are received by thstees.

12. SriP DiVIDENDS

This Rule applies where the holders of any classhafes of which some are Plan Shares are
offered the right to elect to receive shares, teeldas fully paid in whole or in part, in lieu of

a cash dividend. Within five working days or sud¢hes period as the Trustees may decide
before the closing of the offer, the Participanyma

(@ instruct the Trustees to elect to receive shame
(b) instruct the Trustees to elect to receive cash,

which instructions may be of particular or of gereapplication and relate to Plan Shares
appropriated before and after the relevant dateeoScrip Dividend.

13. FrRAcTIONAL ENTITLEMENTS

13.1 Where a company makes an offer or invitationfewing any rights upon its
members to acquire against payment additional shaseurities or rights of any description
in that company or where that company allots any securities by way of capitalisation, the
Trustees shall allocate such rights or securitim®rgst the Participants concerned on a
proportionate basis and, if such allocation shalk gise to a fraction of a security or a
transferable unit thereof (in this Rule “unit”),ahround such allocation down to the next
whole unit and the Trustees shall aggregate thetidrzs not allocated and use their best
endeavours to sell any rights or units which areaflocated and distribute the net proceeds
of sale (after deducting therefrom any expensesabd and any taxation which may be
payable in respect thereof) proportionately amdmg Participants whose allocation was
rounded down, provided that any sum of less thaotB8rwise distributable to a particular
Participant may be retained by the Trustees.

13.2 In any circumstances in which the Trusteesiveddew Shares which form part of a
Participant’s Plan Shares the Trustees shall adottee New Shares to the Participant by
reference to the relative times of appropriatiomigfPlan Shares to which they relate and, if
any such allocation should give rise to a fracttbrm New Share, the Trustees shall, subject
to the Act, round such allocation up or down, te tiext whole unit as they in their discretion
think fit.

14. DsposaLs AND PAYMENTS

The Trustees may dispose of or acquire from théidjzant all or any of the Participant’s
Plan Shares, or accept a sum from the Participaatder to enable the Trustees to pay the
Employer Company an amount sufficient to enable Engployer Company to satisfy any
obligation in respect of the Participant’s Plan i@san accordance with Sections 510 to 512
of the Act.
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97(1)

15. WiTHDRAWAL OF SHARES FROM THE PLan oN CessaTion oF ReLevanT EmpLOYMENT

15.1 Subject to any terms for forfeiture of a Pgsot's Free Shares or Matching Shares,
if a Participant ceases to be in Relevant Employba Trustees shall:

(@ transfer to the Participant or any other persbom the Participant so directs all the
Participant’s Plan Shares held by them; or

(b) if the Participant so directs, dispose of hé Participant’s Plan Shares held by them
and account (or hold themselves, ready to accdont)he proceeds of sale to the
Participant or any other person whom the Partidigardirects.

15.2  For the purposes of this Rule 15 a Particigaatl not be treated as ceasing to be in
Relevant Employment if he remains in the employnwnthe Company or any Associated
Company.

16. TrRANSFER OF LEGAL TITLE

The Trustees shall transfer the legal title to &n Shares into the name of the relevant
Participant or to another person as soon as reblsopeacticable after the Participant gives
the Trustees any written direction to that effecaccordance with the rules of the Plan.

17. Savp Duty

Any stamp duty or other expenses involved in aagdfer of Shares by the Trustees shall be
payable:

(a) in the case of a transfer into the name ofR&gicipant concerned, by the Trustees
(and reimbursed by the Company); and

(b) in any other case, by the transferee concerned.
18. NoTices

18.1 The Trustees shall not be bound to act uporiretsuctions given by or on behalf of
a Participant or any person in whom the benefiatrest in his Plan Shares is for the time
being vested pursuant to the Plan unless suchuatigins are received by the Trustees from
the relevant person.

18.2 Any notice which the Trustees are required ay mesire to give to any Eligible
Employee or Participant pursuant to the Plan ghalkufficiently given if delivered to him
personally via electronic means or sent first cthssugh the post pre-paid addressed to the
Eligible Employee or Participant at his address kaswn to the Trustees (including any
address supplied by the relevant Participating Gompor any Subsidiary as being his
address) or if sent through the Company'’s intepastal service, and if so sent by post shall
be deemed to have been duly given on the day foilpwthe date the notice is posted and if
sent through the Company'’s internal postal serstal be deemed to have been duly given
three working days after the date of posting. Negticent by electronic means shall be
deemed to have been duly given on the day followimgy date the notice was sent. Any
document so sent to a Participant shall be deengechave been duly delivered
notwithstanding that he be then deceased (and whetmot the Trustees have notice of his
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death) except where his personal representatiwes dstablished their title to the satisfaction
of the. Trustees and supplied to the Trustees dreasl to which documents are to be sent.

19. INFORMATION

The Trustees shall maintain such records as mayebessary to comply with the Act, and
shall at all times and from time to time give t@ledarticipant such information as shall be
in their possession to enable him to determine quhtify any liability he may have to
income tax under Part 2 of the Act.

20. DspuTes

20.1 The decision of the Board in any dispute orstioa affecting any Eligible Employee
or Participant under the Plan shall be final andctgsive subject to the concurrence of the
Auditors whenever required under the provisiongbgr

20.2 In any matter in which they are required to laeteunder the Auditors shall be
deemed to be acting as experts and not as arb@rabta the Arbitration Acts 1950 to 1979
shall not apply hereto.

21. TerMs oF EMPLOYMENT

21.1  Nothing in the Deed or the Plan shall in any Wa construed as imposing upon a
Participating Company a contractual obligation esveen the Participating Company and an
employee to contribute or to continue to contriktotéhat Plan.

21.2 In no circumstances shall any person who haseckto be an employee of the
Company, any Subsidiary or any Associated Compangehson of dismissal or otherwise
howsoever or who is under notice of terminatiorhisf employment be entitled to claim as
against any Participating Company, Subsidiary, Alsgded Company or the Trustees any
compensation for or in respect of any consequeitsd he may suffer by reason of the
operation of the terms of the Plan or of the priovis of the Act.
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6(1)

37

APPENDIX A

FREE SHARES

_— - : hares

H.> P

| nviTATIONS TO PARTICIPATE IN APPROPRIATIONS OF FRE ARE

A.1.1 Whenever the Board resolves that Free Sharmms me appropriated to Eligible
Employees in accordance with Rule 1.1 of Schedule, @he provisions of this Appendix A
shall apply.

A.1.2 The Company shall issue a letter of invitatiorthe form of Schedule Two (or such
other form as may be agreed willetrlandReverublMRC) to each Eligible Employee who
has not previously become a Participant (and, pliegble, to each Eligible Employee who
has, since Free Shares were last appropriatedkedva notice previously served by him
under paragraph A.1.6) to consent to the apprapniatf Free Shares under the Plan by
returning the accompanying contract of participatio the form of Schedule Three (or such
other form as may be agreed witletrlandRevenublMRC) duly completed by such date as
shall be specified in the letter of invitation (birt any event prior to the relevant
Appropriation Day).

A.1.3 The Company, shall in respect of each appatipn of Free Shares specify a
Holding Period applicable to those Free Shares amg Dividend shares which once
specified may not be increased in respect of thptapriation.

A.1.4 The Company may in respect of each appropnatif Free Shares specify a
Forfeiture Period applicable to those Free Shatgslhwmust be the same for all Free Shares
appropriated to Eligible Employees on that occasion

A.1.5 A contract of participation shall bind theeehnt Eligible Employee in contract with
the Company in consideration of the appropriatmhitn of Free Shares:

() to permit all Free Shares appropriated to hmeh @any Dividend Shares to remain in
the hands of the Trustees throughout the appliddblding Period or, if earlier, until
he ceases to be in Relevant Employment; and

(b) not to assign, charge or otherwise disposasohéneficial interest in any Free Shares
or Dividend Shares during the applicable Holdingdeor, if earlier, until he ceases
to be in Relevant Employment; and

(c) if he directs the Trustees to transfer the lléitfa of any Free Shares to him or any
other person at any time before the end of theodesf five years beginning with the
date on which the Free Shares are appropriatednip tb agree to the Trustees
disposing of any of a Participant’s Shares in otdeznable the Trustees to pay to the
Employer Company an amount sufficient to enableBimployer Company to satisfy
any obligation in accordance with Sections 51018 Bf the Act unless he pays to
the Trustees a sum equal to the amount of sucbatiln.

PROVIDED that no Participant by virtue of the siima of a contract of participation shall
be precluded from directing the Trustees to dispufskis Free Shares in accordance with
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9(3)(b)
15(2)(b)

9(3), (1)

39

39(3)

9(4)

paragrapRaragraph37 of Schedule 2 to the Act in the event of a Retotion or a
Takeover affecting his Free Shares.

A.1.6 An individual may by notice given to the Compabefore an Appropriation Day
direct that Free Shares shall not be appropriatddin on that Appropriation Day or on each
subsequent Appropriation Day. A notice given byirdividual under this paragraph A.1.6
may be revoked by that individual giving the Comyparwritten notice of revocation.

A.2 Basis of Allocation of Free Shares

A.2.1 The Free Shares to be appropriated to Eligdngloyees shall be allocated to such
Eligible Employees on the same terms in accordawite® one or more of the following
formulae to be determined in respect of each apjati@n by the Board:

@) Eligible Employees shall be appropriated Frbar&s the number or value of which
shall be determined by reference to their remur@rabr

(b) Eligible Employees shall be appropriated Frbar8s the number or value of which
shall be determined by reference to their lengthsefvice with a Qualifying
Company; or

(c) Eligible Employees shall be appropriated Frear8s the number or value of which
shall be determined by reference to the numbenafithey work for a Qualifying
Company; or

(d) Eligible Employees shall be appropriated adixember of Free Shares or a number
of Free Shares with Market Value equal to a figedh; or

(e) Eligible Employees shall, subject to the primns of paragraph A.6, be appropriated
Free Shares the number or value of which shall éterchined according to the
achievement by the Unit in which the Eligible Emme works of performance
targets and/or performance measures during a Reafwe Period which in the case
of performance measures shall:

0] be based on business results or other objectiterierdetermined by
the Board; and

(i) be fair and objective measures of the performafitiead Unit; or

() such other formula to be determined by the Boand contained in a resolution and

approved byhe-nland-RevenittMRC,

PROVIDED THAT where an appropriation of Free Shasebased upon more than one of
the factors mentioned in paragraphs (a), (b) oreémh factor shall give rise to a separate
entitlement to Free Shares related to the levakpnfuneration, length of service or hours
worked (as the case may be) and the total entitiesnghall be the sum of those separate
entitlements.

A3 Performance Targets and Measures

A.3.1 Any appropriation of Free Shares which is mégereference to a performance
measure or performance target pursuant to Paragkahh(e) must comply either with the
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35
14(2), (3). (4)

requirements of Paragraph A.3.Rlgthod Ong or the requirements of Paragraph A.3.3
(Method Twq.

A.3.2 The requirements of this Paragraph A.8/2thod Ong are that:

(a) at least twenty per cent. (20%) of the Freer&haf any class appropriated to an
Eligible Employee on any occasion shall be appedpd without reference to
performance and in accordance with the requiremen®aragraphs 9 and 41(3) and
(4) of Schedule 2 to the Acsgme termys and

(b) the Free Shares which are not appropriated dcordance with (a) shall be
appropriated by reference to performance; and

(© the greatest number of Free Shares appropriateshy Eligible Employee on any
occasion by reference to performance shall not beerthan four times greater than
the greatest number of Free Shares appropriateshycEligible Employee on that
occasion by reference to factors which are notgperéince related.

A.3.3 The requirements of this Paragraph A.B3/@thod Twq are that:
(@) some or all of the Free Shares must be ap@ateprby reference to performance; and

(b) the appropriation of Free Shares to Eligibleptoypees within a Unit shall be in
accordance with the requirements of Paragraphsl 9%2@1) of Schedule 2 to the Act
(same termy

A.3.4 An Eligible Employee may not be a member ofenthhan one Unit in respect of any
Plan Year.

A.3.5 The Company must notify as soon as reasormhlsticable :

(a) each Eligible Employee to whom Free Shares bewpppropriated in respect of a
Performance Period of any performance targets agmbunes which will be used to
determine the number or value of Free Shares appteg@ to him in respect of that
Performance Period; and

(b) all Eligible Employees of the Company and o &articipating Company in general
terms of the performance measures to be used ¢ondee the number or value of
Free Shares to be appropriated to each individual

PROVIDED THAT in respect of paragraph (b) above @wmpany shall not be required to
include in such notification any information whithe Board reasonably considers would
prejudice the confidentiality of commercially sdiva information.

A.4  Appropriation of Free Shares

A.4.1 An individual shall not be eligible to have appropriation of Free Shares if at the
date of such appropriation he is not an Eligiblepkyee.

A.4.2 The aggregate of the Appropriation ValueslbFeee Shares which may be allocated

to any Participant in any Year of Assessment siatllexceed £3,000 or such other amount as
may from time to time be permitted by Schedule thoAct.
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A.4.3 Any appropriation of Free Shares shall be maitein 90 days of any relevant
Announcement Date, save where the Board resolvesaik® an appropriation at a different
time.

A.4.4 Where the Trustees appropriate Free Shares@omgion of which rank for any
dividend or other distribution or other rights atiang to Shares by reference to a record date
preceding the relevant Appropriation Day and a propn of which do not, then the Free
Shares to be appropriated to each Eligible Empleyed as far as practicable be in the same
proportions thereto.

A5  Forfeiture of Free Shares
32 A.5.1 Free Shares may be appropriated to a Panticipa terms that the Participant shall

96, 97 cease to be beneficially entitled to such Free &hirwithin the specified Forfeiture Period
applicable to that appropriation of Free Shares he:

(@) 0] directs the Trustees to transfer the Free Sharhsnself or another
person; or
(i) assigns, charges or otherwise disposes of his io@lehterest in

such Free Shares; or

(i) directs the Trustees to dispose of the Free Stzarégo account to
himself or another person for the proceeds of sale;

(b) ceases to be in Relevant Employment for angamather than one mentioned in
paragraph A.5.2(i) to (vi) below.

95(2) A.52 The reasons referred to in Paragraph A.5.1 are:
498 0] injury or disability;

(i) redundancy within the meaning of the Employmenthi&igAct 1996
or the Employment Rights (Northern Ireland) Ord@e4;

(i) a transfer of an undertaking or a part of an umdéry to which the
| Transfer of Undertakings (Protection of EmploymdRégulationst8812006
apply;

(iv) a change of Control or other circumstances endiegAssociated
Company status of the company by which the Pastittijs employed,;

(V) retiring on or after reaching the Specified Age; or
(vi) death.
A.5.3 Any terms for forfeiture of Free Shares may e linked to the performance of any

person, or persons, and shall apply in relatiomltd-ree Shares appropriated to Eligible
Employees on the same occasion.
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A.6 Ceasing to be in Relevant Employment

A.6.1 For the purposes of this Appendix A a Paraaipshall not be treated as ceasing to be

in Relevant Employment if he remains in the empleghof the Company or any Associated
Company.
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45

51(5)

53(1)

53(3), (4)

APPENDIX B

SHAREPURCHASE SHARES

BB. The-PRartnership-Share-Agreemenl HE PARTNERSHIP SHARE AGREEMENT

B.1.1 Whenever the Board resolves that SharePurchlaaees may be acquired on behalf
of Eligible Employees out of deductions from th8alary in accordance with Rule 1.2 of
Schedule One, the provisions of this Appendix Blsigply.

B.1.2 The Company shall procure the issue to algiblk Employees of a letter of
invitation and a Partnership Share Agreement irnfdh@ of Schedule Four (or in such other
form as may be agreed withe-nlandRevenubIMRC) by which the Company shall invite
each Eligible Employee on the same terms to applpdquire SharePurchase Shares by
entering into and returning the Partnership Shayee@dment duly completed by such date as
shall be specified in the letter of invitation.

B.1.3 Under the Partnership Share Agreement theaeteEligible Employee shall, agree
with the Company and the Trustees to allocate pérhis Salary for the purchase of
SharePurchase Shares and the Company shall agremrdnge the acquisition of

SharePurchase Shares on behalf of the Eligible &maplin accordance with the rules of the
Plan.

B.1.4 SharePurchase Shares shall be acquired withiemaeducted from an Eligible
Employee’s Salary at such intervals and in suchuatsoor percentages as shall be specified
in the Partnership Share Agreement or such othervials, amounts or percentages as may
be agreed between the Company and the Eligible @&raplfrom time to time but which shall
be subject to the provisions of paragraphs B.2EaGd

B.1.5 If the Board has determined that an AccumotafPeriod shall apply in respect of
any acquisition of SharePurchase Shares and a BReecion occurs during that
Accumulation Period which results in New. Sharée, Partnership Share Agreement shall
provide that if the Participant consents, it sligle effect after the Reconstruction as if it
were an agreement for the purchase of Shares wahicNew Shares.

B.1.6 The Board may specify the maximum number afr&Rurchase Shares which may be
acquired on a Participant’s behalf or in aggredateall Participants on any occasion or in
respect of any Accumulation Period (and the Bodndllsspecify the Holding Period
applicable to any DividenshareShares

B.1.7 The Partnership Share Agreement shall corgainndertaking by the Company to
notify an Eligible Employee of any restriction sied pursuant to Rule B.1.6 on the number
of Shares which may be acquired which notificasball be given:

(@) if there is no Accumulation Period, before atgduction of monies is made from
Salary; and
(b) if there is an Accumulation Period, before leginning of the Accumulation Period

relating to the SharePurchase Shares.
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46(5)

49

B.1.8 If pursuant to Rule 1.3 of Schedule One then@any determines in respect of any
acquisition of SharePurchase Shares that MatchinageS shall be offered, the Partnership
Share Agreement shall specify:

(a) the ratio of Matching Shares to SharePurchhseeS offered by the Company; and

(b) the circumstances (if any) and manner in whioh ratio may be changed by the
Company before the related SharePurchase Sharesaqurieed.

B.1.9 The Company may hot enter into a Partnershigres Agreement with an Eligible
Employee unless the agreement contains a noticeqasred by Paragraph 48 of Schedule 2
to the Act in the form prescribed by regulationsitaining information as to the possible
effect of deductions on an employee’s entitlemensdcial security benefits, statutory sick
pay and statutory maternity pay.

B.1.10 The Partnership Share Agreement shall bire rddevant Eligible Employee in
contract with the Company to permit any Dividendaf®s to be held is described in
paragraphs A.1.5(a) and (b) of Appendix A.

B.2 Limits on Partnership Share Monies

B.2.1 The minimum amount which may be deducted feonEligible Employee’s Salary
shall be determined by the Board and specifiethénRartnership Share Agreement and shall
be the same for all Eligible Employees but shall be greater than £10 (or such other
minimum amount as may be prescribed from timerteetby Paragraph 47 of Schedule 2 to
the Act) in any calendar month (irrespective of ithiervals at which the Eligible Employee
is paid).

B.2.2 The maximum amount which may be deducted faontligible Employee’s Salary
shall be determined by. the Board and specifiethn Partnership Share. Agreement and
shall be the same for all Eligible Employees buatllsot be greater than:

(@ in the case where an Accumulation Period da¢sapply, 10% of the Salary from
which the deduction is made but not exceeding fid2my calendar month or where
the Salary is not paid at monthly intervals suctoamh as bears to £125 the same
proportion as the pay interval in question bears® calendar month; and

(b) if an Accumulation Period does apply, 10% af thtal of the Salary payments made
to the Eligible Employee during the AccumulatiorriBe but not exceeding £125 in
any calendar month or where the Salary is not gaidonthly intervals such amount
as bears to £125 the same proportion as the pawattin question bears to one
calendar month.

In this paragraph B.2.2 references to any percentargamount shall be construed as
references to any maximum percentage or amounth@sase may be) which may be
permitted from time to time by Paragraph 46 of Skite 2 to the Act.

B.2.3 Any amount deducted from an Eligible Emploge8&alary in excess of the limits
referred to in paragraph B.2.2 or such other lolvait as is specified in the Partnership
Share Agreement shall be paid to the Eligible Erygoas soon as practicable.

B.2.4 Any money deducted from an Eligible Employe®aary to acquire SharePurchase
Shares shall, subject to paragraphs B.2.3 and ®3paid to the Trustees as soon as
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14

50(1), (4)

2.3

1(5)

2(3),(5)

2(2), (5)

practicable and held by the Trustees on behaliaf Eligible Employee until it is applied by
the Trustees in acquiring SharePurchase Shardsedsigible Employee’s behalf.

B.2.5 The Trustees shall keep any money which theyraquired to hold pursuant to
Paragraph B.2.4 in an account (which may or mayeahterest bearing) with:

(@) an institution authorised under the Banking 2887;

(b) a building society; or

(© a relevant European institution.

B.2.6 If monies deducted from Salary and held orEbgible Employee’s behalf are held
!n an interest bearing account the Trustees musgiuat to the Eligible Employee for that
interest.

B.3 Acquisition of SharePurchase Shares

B.3.1 An individual shall not be eligible to have&&#Purchase Shares acquired on his
behalf unless:

(a) if there is no Accumulation Period, he is aigible Employee at the time the monies
for that acquisition are deducted from his Salary;

(b) if there is an Accumulation Period, he is amgiBle Employee at the time the monies
for that acquisition are first deducted from hisa®a

Where no Accumulation Period Applies

B.3.2 If no Accumulation Period applies to any parar acquisition of SharePurchase
Shares, the provisions of paragraphs B.3.3 to B3l apply.

B.3.3 Amounts deducted from Salary shall be apgliethe acquisition of SharePurchase
Shares on a date set by the Trustees in relaticthegorelevant award of SharePurchase
Shares, which shall be within thirty days after thst date on which the amounts to be
applied in acquiring the SharePurchase Shareseaigcted from the Participant’s Salary.

B.3.4 Subject to any scaling down pursuant to pa@yrB.3.12 below, the number of
SharePurchase Shares acquired on behalf of aipantishall be determined by reference to
the Market Value of the Shares on the date refdoéa paragraph B.3.3 above.

B.3.5 If any monies deducted from a Participant'da§a cannot be applied in the
acquisition of SharePurchase Shares, the surplysifithe Partnership Share Agreement so
provides, be carried forward and added to the amoluthe next deduction from Salary and
applied in the next acquisition of SharePurchasareéd) and otherwise shall be paid to the
Participant as soon as practicable.

Where an Accumulation Period applies

B.3.6 If an Accumulation Period applies to any madar acquisition of SharePurchase
Shares the provisions of paragraphs B.3.7 to B&a8 apply.

B.3.7 Amounts deducted from Salary shall be applethe acquisition of SharePurchase
Shares on a date set by the Trustees in relatitimatoacquisition of SharePurchase Shares,
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which shall be within thirty days after the endtbé Accumulation Period relating to that
acquisition of SharePurchase Shares.

B.3.8 Subject to any scaling down pursuant to pa@yrB.3.12 below, the number of
SharePurchase Shares acquired on behalf of aipantishall be determined by reference to
the lower of:

() the Market Value of the Shares at the beginnirthe Accumulation Period; and.
(b) the Market Value of the Shares on the datemedeto in paragraph B3.7 above.

B.3.9 If any monies deducted from a Participant'ta§aduring an Accumulation Period
cannot be applied in the acquisition of SharePweh8hares the surplus may, if the
Partnership Share Agreement so provides, be céoradrd and used in the next acquisition
of SharePurchase Shares on behalf of that Panigipad otherwise shall be paid to the
Participant as soon as practicable.

B.3.10 If a Participant ceases to be in Relevantlgynpent during an Accumulation Period,
any monies deducted from his salary during thatodershall be paid to the Participant as
soon as practicable after he so ceases.

B.3.11 If the Partnership Share Agreement provities &an Accumulation Period comes to
an end on the occurrence of a specified event,naoyies deducted from a Participant’s
Salary during that period shall be paid to theiBigent as soon as practicable.

Scaling Down

B.3.12 If applications to acquire SharePurchaseeShaould, if they were satisfied in full,
result in any maximum specified pursuant to Rulé.®.being exceeded, the number of
SharePurchase Shares applied for by each Eligiblepldyee shall be reduced
proportionately to the extent necessary to elingrihe excess and each application shall be
treated as varied accordingly.

B.4 Stopping and Restarting Deductions

B.4.1 A Participant may at any time by notice to tbempany request that no further
deductions be made from his Salary pursuant to n&ahip Share Agreement. The
Company shall stop deductions within 30 days ofréeeipt of any such notice or on such
later date as the Participant may specify in thecao

B.4.2 A Participant may at any time give notice lte Company that he wishes to re-start
deductions from his Salary. The Company must restaductions under the Partnership
Share Agreement not later than the date of thé diesluction under the Partnership Share
Agreement which is due more than 30 days afteripeoé the Participant’s notice to restart

making deductions. If a Participant stops makindutéions from Salary and then re-starts,
he may not make up any missed deductions fromysalar

B.4.3 Where an Accumulation Period applies, a Fpeit may not give more than one
notice to restart deductions in any one AccumutaBeriod.
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B.5 Withdrawal From Plan

B.5.1 A Participant may at any time by notice to @@mpany withdraw from a Partnership
Share Agreement in which case no further ShareReeclshares shall be acquired on his
behalf pursuant to that Partnership Share Agreenmenfurther deduction shall be made
from his Salary and any monies held on his belmaddguire SharePurchase Shares shall be
paid to him as soon as practicable. Unless a t#er is specified in the notice, the notice
shall be treated as taking effect 30 days afterriéceived by the Company.

B.6 Access To SharePurchase Shares

B.6.1 A Participant may at any time after SharePagehShares have been acquired on his
behalf:

(@) direct the Trustees to transfer all or anyhaf SharePurchase Shares to himself or
another person; or

(b) assign, charge or otherwise dispose of his fi@akinterest in all or any of the
SharePurchase Shares; or

(© direct the Trustees to dispose of all or anyhef SharePurchase Shares and account
to himself or another person for the proceeds lef sa

B.7 General

B.7.1 If approval of the Plan is withdrawn at anyneéi pursuant to Paragraph 83 of
Schedule 2 to the Act, or a plan termination noigcissued in respect of the Plan pursuant to
Paragraph 89 of Schedule 2 to the Act, any moreéd dn a Participant’s behalf to acquire
SharePurchase Shares shall be paid to the Panticipasoon as practicable after notice of the
withdrawal is given to the Company or after thenptarmination notice is notified to the
Trustees (as the case may be).

B.7.2 Stamp duty chargeable on any instrumentsaofster entered into pursuant to any

acquisition of SharePurchase Shares and any aleted costs of such acquisition shall be
borne by the Company.
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APPENDIX C

MATCHING SHARES

CC. Approprations-of Matching-ShareSAPPROPRIATIONS OF MATCHING SHARES

C.1.1 Whenever the Board resolves that Matchinge&sharay be offered for appropriation
to Eligible Employees in accordance with Rule 1f&Bohedule One, the provisions of this
Appendix C shall apply.

C.1.2 The ratio of Matching Shares to SharePurclssmes which shall be offered in
respect of any acquisition of SharePurchase Sisaigksbe determined by the Board, offered
to all Eligible Employees on the same terms andl &lgaspecified in the Partnership Share
Agreement governing the acquisition of the relev@harePurchase Shares. The ratio shall
not be greater than two Matching Shares for evely Bartnership Share acquired or such
other ratio as may be permitted from time to tinyeParagraph 60(2) of Schedule 2 to the
Act.

C.1.3 The Company may determine that the ratio ofcMag Shares to SharePurchase
Shares may be altered by the Company in certainmistances prior to the acquisition of the
related SharePurchase Shares and if it does sBatteership Share Agreement shall specify
the circumstances and the manner in which the nadip be changed.

C.1.4 The Company, shall, in respect of each apm@pn of Matching Shares specify a
Holding Period applicable to those Matching Shavhih shall be stated in the Partnership
Share Agreement relating to the SharePurchase Stamehich the Matching Shares relate
and which, once specified, may not be increasedspect of that appropriation.

C.1.5 The Company may in respect of each appropnadf Matching Shares specify a
Forfeiture Period applicable to those Matching $hawhich must be the same for all
Matching Shares appropriated to Eligible Employaes$hat occasion.

C.1.6 The Partnership Share Agreement relatingadStharePurchase Shares to which the
Matching Shares relate shall bind the relevant ilkg Employee in contract with the
Company in consideration of the appropriation to bf the Matching Shares:

(a) to permit all Matching Shares appropriated itm ko remain in the hands of the
Trustees throughout the applicable Holding Periqdfearlier, until he ceases to be
in Relevant Employment; and

(b) not to assign, charge or otherwise disposeiobéneficial interest in any Matching
Shares during the applicable Holding Period ordflier, until he ceases to be in
Relevant Employment; and

(©) if he directs the Trustees to transfer thelléga of any Matching. Shares to him or
any other person at any time before the end offipdicable Holding Period, to agree
to the Trustees disposing of any of a ParticipaBtwres in order to enable the
Trustees to pay the Employer Company an amounicirff to enable the Employer

LON15235281/1+PENDING-056138580379/14 074690-1010 Page 36



0(2)

a(1)
16,97

Company to satisfy any obligation in accordancénv@iections 510 to 512 of the Act
unless he pays to the Trustees a sum equal tortberd of such obligation

PROVIDED THAT no Participant by virtue of the signee or execution of a contract of
participation shall be precluded from directing Trastees to dispose of his Matching Shares
in the event of a Reconstruction or a Takeoverctfig his Matching Shares.

C.1.7 An individual shall not be eligible to have appropriation of Matching Shares
unless:

(a) if there is no Accumulation Period, he is aigible Employee at the time the monies
for the acquisition of the SharePurchase Sharegich the Matching Shares relate
are deducted from his Salary; or

(b) if there is an Accumulation Period, he is aigilBle Employee at the time the first
deduction for the acquisition of the SharePurchalsares to which the Matching
Shares relate is made from his Salary.

C.1.8 Matching Shares shall be appropriated to @idfmnt on the same date as the
SharePurchase Shares to which they relate areradaqun behalf of the Participant.

C.1.9 Matching Shares appropriated on a day shaligpeopriated to all Participants on
whose behalf SharePurchase Shares have been dopuitieat day on the same basis.

C.1.10 The number of Matching Shares to be apprimgrito a Participant on any day shall
be proportional to the number of SharePurchaseeShaequired on his behalf on that day
and shall not exceed a ratio of two Matching Shévesvery one Partnership Share.

C.2 Forfeiture of Matching Shares
C.2.1 Matching Shares may be appropriated to adifzatit on terms that the Participant
shall cease to be beneficially entitled to suchdWieig Shares if within the Forfeiture Period

applicable to those Matching Shares he:

(@) 0] directs the Trustees to transfer the SharePurc8haees to which
the Matching Shares relate to himself or anothesqye or

(i) assigns, charges or otherwise disposes of his ioeiefiterest in the
SharePurchase Shares to which the Matching Shalegs;ror

(i) directs the Trustees to dispose of the SharePwcBlaares to which
the Matching Share relate and to account to hinmedinother person for the
proceeds of sale; or

(b) 0] directs the trustees to transfer the Matching Shaoehimself or
another person; or

(i) assigns, charges or otherwise disposes of his ioeiefiterest in the
Matching Shares; or

(i) directs the Trustees to sell the Matching Sharektaraccount to
himself or another person for the proceeds of sale;
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(© ceases to be in Relevant Employment for angamather than one mentioned in
paragraph A.5.2(i) to (vi) above.

C.2.2 Any terms for forfeiture of Matching Sharesynmat be linked to the performance of
any person or persons, and shall apply in relatioall Matching Shares appropriated to
Eligible Employees on the same occasion.

C3 Ceasing to be in Relevant Employment

C.3.1 For the purposes of this Appendix C a Paditighall not be treated as ceasing to be

in Relevant Employment if he remains in the emplegitof the Company or any Associated
Company.
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SCHEDULE 2

LETTER OF INVITATION

To:

Date:

The Directors of the Company invite you to partitgin the Rolls-Royce plc SharePurchase
Plan (“the Plan”) with effect from [ ]

A copy of the explanatory booklet describing tharFik enclosed and you are advised to read
this carefully. A copy of the rules of the Plan nieyobtained from [ ]

[Set out any performance measures/targets whichebreant.]

In order to participate in the Plan, you are reeghifpursuant to the terms of Chapter 6 of Part
7 of, and Schedule 2 to, the Income Tax (EarnimgsRensions) Act 2003 under which this

Plan is approved byretntandRevenuelMRC) to enter into an agreement with the Company
in the terms of the enclosed Partnership Shareehgeat [and Agreement for Free Shares]
which should be returned to [ ] to arrive not latean | ]

For and on behalf of
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SCHEDULE 3

AGREEMENT FOR FREE SHARES

Contract under Paragraph 36 of Schedule 2 to the Ac
This form should be returned by [ Jto[ Jat] 1

To: The Directors

Copy: The Trustees of the Plan
From: (Name) ..o e e
(Residential Address) .......ccooeevviieiiiiiiieieen e,

This Agreement applies to the invitation issued on ] to be awarded [
worth of Free Shares and is subject to the terntieoRolls-Royce SharePurchase Plan (“the
Plan”).

The definitions used in the Plan Rules apply i thgreement for Free Shares save where
the context otherwise requires.

1. | have received the Company’s letter dated [ d athe Explanatory Booklet
explaining the Plan .

2. | accept the invitation to participate in tHarPand agree to be bound by the Rules of
the Plan (including any amendments or additionscivimay subsequently be made thereto)
and to accept the Free Shares on and subject terthe of the Memorandum and Articles of

Association of Rolls-Royc&reugHoldingsplc.

3. So long as | am eligible to participate in lan, and unless | shall have notified you
to the contrary, | request and authorise you orh emcasion that Free Shares are to be
appropriated to me under the Plan, to approprigtéuthentitiement.

4. In consideration of the right to participatelaaceive my Free Shares, | agree:

QD throughout the Holding Period afthte lengthand except as may be permitted in the
event of a Reconstruction or Takeover or on my iogaso be in Relevant
Employment, to allow my Free Shares to remain entthnds of the Trustees without
any assignment, charge or other disposal of my fluéaleinterest in such Free
Shares;

(2) if 1 direct the Trustees to dispose of any of Rrge Shares or to transfer the legal
title to such Free Shares to me or any other peas@my time before the end of the
period of five years beginning with the date on aihithe Free Shares are
appropriated to me, that the Trustees may dispbaryoPlan Shares held by them on
my behalf under the terms of the Plan in orderrtabée the Trustees to pay to my
Employer Company to satisfy any obligations to d@d®AYE in accordance with
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Sections 510 to 512 of the Act in respect of myeF&hares unless | pay to the
Trustees a sum equal to the amount of such oligati

5. [l agree that all dividends paid on my Freer8saip to £1,500 in each tax year will
be invested by the Trustees in acquiring more shareRolls-RoyceGrouHoldings plc
(Dividend Sharesin accordance with the Rules of the Plan.]

6. [l agree that any Dividend Shares shall renmaithe hands of the Trustees without
any assignment, charge or other disposal of myfluéaleinterest in such Dividend Shares
throughout the three year Holding Period.]

7. | acknowledge that:

0] My participation in the Plan does not affect myhtiy entitlements
and obligations under my contract of employmentl does not give me any
rights or additional rights to compensation or dgezwif my employment
ceases.

(i) | may ask the Trustees to transfer or sell my Fébares and
Dividend Shares at any time after the end of thédidg Period, but | may
have to pay income tax and National Insurance @mrtons when they are
taken out of the Plan.

(i) If | take my Free Shares or Dividend Shares outhefPlan, | may
pay the Trustees a sum to cover any income tax atiohal Insurance
Contributions instead of them selling some or &thg Shares.

(iv) If there is a rights issue, the Trustees may smites of the rights
attached to my Free Shares and Dividend ShardseiPlan, in order that
they can exercise the rights attached to othereShald on my behalf in the
Plan.

(v) | can at any time withdraw from this Agreement, dgvising the
Company in writing or by electronic means specifigd¢he Company.

(vi) Withdrawal from this agreement will not affect tte#ms on which |
agreed to accept any Shares that have alreadyadvesded to or bought for
me under the terms of the Plan.

(vii) My obligations during the Holding Period will end:

(A) if | cease to be in Relevant Employment, [anghtlerstand that this
may lead to forfeiture of my Free Shares]; or

(B) if the Company terminates the Plan and | hawasented to the
transfer to me of my Free Shares and Dividend Share

(viii) [I will forfeit my Free Shares if | cease to be Relevant
Employment within insert time not exceeding 3 yepfrtom the date of the
Award, unless the employment ceases for one dillaving reasons:

(A) injury or disability;
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(B)
(©)

(D)
(E)
(ix)

redundancy;

transfer of employment to which the Transfer Whdertakings
(Protection of Employment) Regulatioh8812006apply;

retirement on or after reaching agie] Specified Ageor

death.

[Any cash dividends over £1,500 in each tax yedirlvé paid to me

and any amount below £1,500 not used to buy Divdd8hares shall be
carried forward and added to the next cash dividerzk reinvested.]

8. | accept that any dividend tax voucher (madé iouthe Trustees’ name but
representing the tax credit to which | am benelliciantitled) and received by me in respect
of any of my Free Shares will be in full satisfactiof any rights | have to the voucher under
Section234{111000f thetreeme-ancCorporationfFaxedax Act 19882010

9. | undertake to notify the Trustees of any cleaimgmy residential address.

Signed ...

Note

This form should be returned before [ ]to [
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SCHEDULE 4

PARTNERSHIP SHARE AGREEMENT

Contract under Paragraph 44 of Schedule 2 to the Ac

To: The Directors

Copy: The Trustees of the Plan
From: (Name) .......coooiiiiiiiie i e
(Residential Address)...........ccoveviviiin o

This Agreement applies to the invitation to appdyacquire an award of SharePurchase
Shares issued on [date].

The definitions used in the Plan Rules apply irs tAgreement for SharePurchase Shares
[and Matching Shares] save where the context otiserrequires.

1. | have received, the Company'’s letter dated [ afd the Explanatory Booklet
explaining the Rolls-RoycEmployee-Share-OwnersiSharePurchadelan (he Plan).
2. | accept the offer to acquire SharePurchaseeSha respect of the2poo/ol ]

Plan Year and agree to be bound by the Rules @imgjuany amendments or additions which
may subsequently be made thereto).

3. | agree that £] ] (insert amount betwe£h( and E125 and not more than 10% of
pay) shall be deducted from my Salary every [monthlbe applied by the Trustees in
acquiring SharePurchase Shares on my behalf.

4, [If there is an Accumulation Period ....................

| agree that the deductions from my Salary willdmeumulated by the Trustees between
[beginning of accumulation peripand jend of accumulation peripcnd that the Trustees
will acquire SharePurchase Shares in [Rolls-RayseHoldingsplc] on my behalf on the
day which is [not more than 30] days after the ehthe Accumulation Period.] | agree that
deductions from my Salary which cannot be used up BharePurchase Shares will be
[repaid to me after the deduction of any necessacpme tax or National Insurance
Contributions]/[carried forward and added to thetn&ccumulation Period, but if no such
Accumulation Period then follows they will be regpaio me after the deduction of any
necessary income tax or National Insurance Corttabs.

5. [If no Accumulation Period ................coceinnen.

| agree that the deductions from my Salary will d@plied by the Trustees in acquiring
SharePurchase Shares in [Rolls-RogeeuHoldingsplc] on my behalf on the day which is
[not more than 30days after the deduction is made.] | agree tingt deductions from my

Salary which cannot be used to buy SharePurchase$Shvill be [repaid to me after the
deduction of any necessary income tax or Natiomsriance Contributions]/[carried forward
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and added to the next Salary deduction but if reh @alary deduction then follows they will
be repaid to me after the deduction of any necgssaome tax and National Insurance
Contributions].

6. [l agree to accept [ ] Matching Shares awartbedhe under the Plan for every[ ]
SharePurchase Shares acquired on my behalf.]

7. [In consideration of the right to receive MatghShares | agree:

0] throughout the Holding Period dafthte lengthand except as may be
permitted in the event of a Reconstruction or Take@r on my ceasing to
be in Relevant Employment, to allow my Matching ®isato remain in the
hands of the Trustees without any assignment, ehargther disposal of my
beneficial interest in such Matching Shares;

(i) If I direct the Trustees to dispose of any of mytdhéng Shares or to
transfer the legal title to such Matching Sharem&or any other person at
any time before the end of the period of five ydaginning with the date on
which the Matching Shares are awarded to me, that Trustees may
disposes of any Shares held by them on my behdErmuhe Plan in order to
enable the Trustees to discharge any obligatioag thay have to deduct
PAYE in respect of my Maturing Shares.)

8. [l agree that all dividends paid on my ShareRase Shares [and Matching Shares]
up to £1,500 in each tax year will be invested g Trustees in acquiring more Shares
(Dividend Sharesin accordance with the Rules of the Plan.]

9. [l agree that any Dividend Shares shall renmaithe hands of the Trustees without
any assignment, charge or other disposal of my fluéaleinterest in such Dividend Shares
throughout the three year Holding Period.]

10. The Company agrees to arrange for SharePur&tages to be bought and awarded
to me in accordance with the Rules of the Plan.

11. [The Company agrees to award to me [ ] Match8itares for every | ]
SharePurchase Shares acquired pursuant to thigmgre in accordance with the Rules of
the Plan and undertakes to notify me if such ratianges before the SharePurchase Shares
are bought [and to notify me of any restrictiontbe number of SharePurchase Shares that
may be awarded.]

12. | acknowledge that:

0] Taking part in the Plan does not affect my riglastittements and
obligations under my contract of employment, anésdoot give me any
rights or additional rights to compensation or dgewif my employment
ceases.

(i) a maximum of [ ] SharePurchase Shares may be achjyr Eligible
Employees in respect of the invitation for tR@§o/01 ] Plan Year and if
applications for SharePurchase Shares exceediiishy deductions from
Salary and the number of SharePurchase Shares dogayre may be scaled
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down in accordance with the Rules of the Plan t d@¢ktent necessary to
eliminate any excess;

(i) | may stop and restart deductions from my Salarargt time by
written notice to the Company [but | may restartlagions only once in an
Accumulation Period] and | may not make up any edsdeductions.

(iv) | may ask the Trustees to transfer or sell my Sharehase Shares at
any time and my Matching Shares at any time afterand of the Holding
Period, but | may have to pay income tax and Natiomsurance
Contributions when they are taken out of the Plan.

(v) If | take my SharePurchase Shares or my MatchirageShout of the
Plan | may pay the Trustees a sum to cover anymectax and National
Insurance Contributions instead of them sellinges@mall of my Shares.

(vi) If there is a rights issue, the Trustees may smihes of the rights
attached to my SharePurchase Shares Matching StradeSividend Shares
in the Plan, in order to fund the exercise of flghts attached to other Shares
held on my behalf in the Plan.

(vii) | can at any time withdraw from this agreement hytimg to the
Company. Any unused deductions from my Salary bl returned to me
after the deduction of any necessary income taxNational Insurance
Contributions.

(viii) Withdrawal from this agreement will not affect ttems on which |
agreed to buy Shares already held for me unddpldre

Accumulation Period

(ix) The Accumulation Period shall come to an end wispedify nature
of event(d) but this agreement shall continue until termiaby any party
giving notice to the others.

Matching Shares

x) The ratio of Matching Shares to SharePurchase Shar¢nsert
ratio — not more than 2]land may be varied by the Company. The
circumstances and manner in which the ratio maydréed are $pecify
detaild.

(xi) If the ratio varies, the Company will notify me bef the
SharePurchase Shares are bought for me.

(xii) [I will lose my Matching Shares if
(A) | cease to be in Relevant Employment, or
(B) | withdraw the SharePurchase Shares in respécwhich the

Matching Shares were awarded
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(either or both of these options may be spedifi@idhin [insert time not
exceeding 3 yeaf$rom the date of the award, unless the employrmeases
for one of the following reasons:

Q) injury or disability;

(2) redundancy;

3) transfer of employment to which the Transfer of
Undertaking (Protection of Employment) Regulations
19812006apply;

4) retirement on or after reaching agbd Specified
Agd ; and

(5) death.

Partnership Share Money held by Trustees

(xiii) The Trustees are under no obligation to keep theat®ns from my
salary in any interest-bearing account, but if thigy they will pay the
interest to me.

Dividend Reinvestment

(xiv) Any cash dividends over £1,500 in each tax yealr vélpaid to me
and any amount below £1,500 not used to buy Didd8hares shall be
carried forward and added to the next cash dividerzk reinvested.

Holding Period: Dividend and Matching Shares
(xv) That my obligations during the Holding Period vetid:

(A) if | cease to be in Relevant Employment, and timay lead to
forfeiture of my Matching Shares;

(B) if the Company terminates the Plan and | hawasented to the
transfer to me of my Matching Shares and Dividehdr8s.

Notice To Participant About Possible Effect On Beniis

Deductions from your pay to buy SharePurchase Shamder this agreement may, affect
your entitlement to, or the level of, some conttdoy social security benefits, statutory
maternity pay and statutory sick pay. They may &bpee a similar effect in respect of any of
some contributory social security benefits paigdar wife or husband. With this agreement
you should have been given information on the ¢ftdadeductions from your pay to buy
SharePurchase Shares on entitlement to social isedanefits, statutory sick pay and
statutory maternity pay. The effect is particulasignificant if your earnings are brought
below the lower earnings limit for National Insucenpurposes, and is explained in the
information: it is therefore important that you de& If you have not been given a copy, ask
your employer for it. Otherwise a copy may be aied from any office ofthetrland

RevenuelMRC, the Department of Social Security, or, in Northdreland, of the
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Department for Social Development. You should tdies information you have been given
into account in deciding whether to buy SharePwset8hares.

Signed ..o

Note

This form should be returned before[ ]Jto[ Jat[
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SCHEDULE 5

DEED OF ADHERENCE

THIS DEED is made this day of 20[ ]

BETwWEEN [ ] (“the Company”), [ ] (“the Trustees”)
and [New Subsidiary] and is supplemental to a TRe¢d (“the Trust Deed”) of the Rolls-
Royce SharePurchase Plan (“the Plan”) executetdoZompany and the Trustees on |

WHEREAS:

[New Subsidiary] wishes to become a Participatingm@any and to invite its Eligible
Employees to participate in the Plan.

NOW THIS DEED WITNESSETH as follows:

D Terms and expressions used in this Deed of Axfver shall bear unless the context
otherwise requires the same meaning as in the Dressd.

2) [New Subsidiary] agrees to become a Particiga@ompany and to be bound by the
terms of the Trust Deed and Rules of the Plan.

3) This Deed of Adherence may be executed in amybeu of counterparts and by the
parties to it in separate counterparts, each othvishall be an original, but all of which
together shall constitute one and the same document

In WiTness whereof these presents have been entered intalaheand year first above
written.
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EXECUTED andDELIVERED
as aDEED under the
COMMON SEAL of [NEW
SUBSIDIARY]

in the presence of:

Director

Secretary

EXECUTED andDELIVERED
as aDEED under the
COMMON SEAL of
ROLLS-ROYCE PLC

in the presence of:

Director

Director/Secretary

EXECUTED andDELIVERED
as aDEED under the
COMMON SEAL of

[THE TRUSTEES]

in the presence of:

Director

Director/Secretary
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SCHEDULE 6

STATEMENT OF PLAN SHARES

[Name of Participant]

This statement gives information as at (date) ef $fhares held on your behalf under the
Rolls-Royce SharePurchase Plan.

FREE SHARES

Award Date Number of Appropriation Holding Period
Shares Value

SHAREPURCHASE SHARES

Award Date Number of Deduction from Market Value at
Shares Salary Purchase
£ £
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MATCHING SHARES

Award Date Number of Appropriation Holding Period
Shares Value
£

DIVIDEND SHARES

Purchase Date | Number of Market Value Holding Period | Cash carried
Shares on Purchase Forward
£ £

[This statement should also detail events givisg tb income tax and any sales of shares to
satisfy PAYE obligations.]
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EXECUTED andDELIVERED
as aDEED under theCOMMON
SEAL of ROLLS-ROYCE PLC
in the presence of:

Director

Director/Secretary

EXECUTED andDELIVERED
as aDEED under theCOMMON
SEAL of COMPUTERSHARE
TRUSTEES LIMITED

in the presence of:

Director

Director/Secretary
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Dated 27 September 2002

ROLLS-ROYCE PLC

TRUST DEED
OF
THE ROLLS-ROYCE PLC SHAREPURCHASE
PLAN

Established by resolution of the Company in genmexting on 31 May 200br a period of

10 vearsapproved byhe-trland-Revert#MRC under the Finance Act 2000 on 2 October
2002 with reference Al 53xtended for a further period of 10 years by Iregm of the
@Ainended by a resolution of shareholders on 29
May 2003 and by resolution of the Board on 26 R0@3and by resolution of shareholders
on 6 May 201}
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