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This document provides a summary only of recommended proposals contained in the circular to shareholders of Rolls-Royce Group plc 
for the introduction of a new holding company, Rolls-Royce Holdings plc, by means of a Scheme of Arrangement under Part 26 of the 
Companies Act 2006. You should not rely solely on this summary but should read the whole of the Scheme circular and any other 
documents incorporated by reference. If you are in any doubt as to the contents of this document or what action you should take, you are 
recommended to seek your own independent fi nancial advice immediately from your stockbroker, bank manager, solicitor, accountant 
or other independent fi nancial adviser who, if you are taking advice in the United Kingdom, is authorised pursuant to FSMA or from 
another appropriately authorised independent fi nancial adviser if you are in a territory outside the United Kingdom.

It is proposed that, on May 23, 2011, Rolls-Royce Group plc It is proposed that, on May 23, 2011, Rolls-Royce Group plc 
will be replaced by Rolls-Royce Holdings plc as the holding will be replaced by Rolls-Royce Holdings plc as the holding 
company of the Rolls-Royce group of companies. This company of the Rolls-Royce group of companies. This 
will be effwill be eff ected by a scheme of arrangement (Scheme).  ected by a scheme of arrangement (Scheme). 

You will receive one new ordinary share in You will receive one new ordinary share in 
Rolls-Royce Holdings plc in exchange for each existing Rolls-Royce Holdings plc in exchange for each existing 
ordinary share you hold in Rolls-Royce Group plc.ordinary share you hold in Rolls-Royce Group plc.

New share certifi cates will be issued and existing New share certifi cates will be issued and existing 
certifi cates will become invalid. However, the number certifi cates will become invalid. However, the number 
of shares you hold and the way in which you receive of shares you hold and the way in which you receive 
payments will be unchanged. The value of your payments will be unchanged. The value of your 
shareholding should be unaffshareholding should be unaff ected. ected.

This booklet tells you more about the Scheme, full This booklet tells you more about the Scheme, full 
details of which can be found in the Scheme circular.details of which can be found in the Scheme circular.

CONTENTSCONTENTS
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Rolls-Royce Group plc Scheme of arrangement shareholder guide1

Dear Shareholder,

New group holding company

On February 10, 2011, we announced our intention to put in place a new holding company for 
the Rolls-Royce group of companies (Group) being Rolls-Royce Holdings plc. It is intended that this 
new corporate structure will be implemented by means of a scheme of arrangement under Part 26 
involving the cancellation of most of the capital of Rolls-Royce Group plc (Scheme). Upon the 
Scheme taking eff ect, it is proposed that the capital of Rolls-Royce Holdings plc be reduced to 
create distributable reserves.

The Board believes that these proposals, which will create distributable and merger reserves, are 
the most eff ective way to provide fl exibility to the capital structure of the Group. A benefi t of the 
creation of these reserves is that they will allow for the continued issue and redemption of C Shares 
by the Group. Shareholders will be familiar with the benefi ts to the Group of payments being made 
to them in the form of redeemable C Shares rather than cash dividends, to help the recovery of the 
Group’s £182 million of historic advance corporation tax. These proposals will not aff ect the 
commercial operations of Rolls-Royce in any way.

If the Scheme is implemented, you will receive one new ordinary share in Rolls-Royce Holdings plc 
in exchange for each Rolls-Royce Group plc ordinary share you hold as at the Scheme record 
date (expected to be 6.00pm on May 20, 2011). This means that the value of your shareholding 
should be the same as it was before the Scheme was implemented subject, of course, to normal 
market fl uctuations.

The Scheme is conditional upon a number of matters, including approval by shareholders at a 
meeting to be convened by the High Court (Court Meeting), which will be held immediately after 
the Annual General Meeting (AGM) on May 6, 2011. The notices convening the Court Meeting and 
the AGM can be found in the Scheme circular which either accompanies this booklet or, if you have 
opted to receive communications online, are available for you to download from www.rolls-royce.com.

If approved, the Scheme is expected to become eff ective on May 23, 2011. The Board unanimously 
recommends that you vote in favour of the Scheme. In order that the Court can be satisfi ed that the 
votes cast fairly represent the views of our shareholders, it is important that as many votes as possible 
are cast at the Court Meeting. Separate Forms of proxy for use at the Court Meeting and the AGM 
are enclosed and you can fi nd instructions on how to complete them on page 6. 

Yours sincerely

Sir Simon Robertson
Chairman

March 22, 2011INTRODUCTION 
BY THE CHAIRMAN
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Rolls-Royce Group plc Scheme of arrangement shareholder guide2

1
WHAT IS BEING PROPOSED?

It is proposed that a new, non-trading, holding company be put in place for the Group, being 
Rolls-Royce Holdings plc, which is incorporated in England and Wales. Rolls-Royce plc and its 
operating subsidiaries will continue as the principal trading entities and Rolls-Royce Group plc 
will become an intermediate non-trading, holding company. 

Rolls-Royce Holdings plc will own all of the shares in Rolls-Royce Group plc and you will be issued 
with shares in Rolls-Royce Holdings plc, represented by a new share certifi cate. The new ordinary 
shares in Rolls-Royce Holdings plc will be listed on the London Stock Exchange.

A copy of the Scheme documentation is available in the Investors’ section of the Group’s website 
at www.rolls-royce.com and is enclosed with this guide for those shareholders that have elected 
to receive hard copy documentation.

New structureCurrent structure

Rolls-Royce Group plcRolls-Royce Group plc

Rolls-Royce plcRolls-Royce plc

Rolls-Royce Holdings plc

Rolls-Royce plc

2
WHY IS ROLLS-ROYCE PROPOSING THE SCHEME?

The Scheme and subsequent reduction of 
capital are the most eff ective way to provide 
fl exibility to the capital structure of the Group 
and to create distributable and merger reserves, 
which will allow for the continued issue and 
redemption of C Shares by the Group. This will 
help the recovery of the Group’s £182 million 
of historic advance corporation tax.

3
WHY IS ROLLS-ROYCE USING A SCHEME?

The Scheme is a formal procedure under the 
Companies Act 2006 which is commonly used to 
carry out corporate reorganisations. The Scheme 
requires the approval of our shareholders and 
the Court. If approved, all shareholders will be 
bound by the Scheme regardless of whether, or 
how, they voted.

Rolls-Royce Group plc

FREQUENTLY ASKED 
QUESTIONS
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Rolls-Royce Group plc Scheme of arrangement shareholder guide3

4
DO I HAVE TO PAY ANYTHING UNDER THE SCHEME?

No. All Rolls-Royce Holdings ordinary shares 
arising as a result of the Scheme are being 
issued to Rolls-Royce Group Shareholders in 
consideration for the cancellation of their 
existing Rolls-Royce Group ordinary shares. No 
payment is required.

5
WILL THERE BE ANY CHANGE TO THE VALUE OF MY
SHAREHOLDING?

Subject to normal market fl uctuations, there is 
no reason to believe that the market price of 
each Rolls-Royce Holdings plc ordinary share 
following the Scheme will be diff erent to 
the market price each Rolls-Royce Group plc 
ordinary share would have been, had Rolls-Royce 
Holdings plc not been introduced as a new 
holding company of the Group.

6
DO I NEED TO VOTE?

It is important that as many shareholders as 
possible cast their votes (whether in person 
or by proxy). This applies to the AGM and the 
Court Meeting. 

If you do not wish, or are unable, to attend 
the AGM and/or the Court Meeting you may 
appoint someone (known as a proxy) to act 
on your behalf and vote at those meetings. 

7
HOW DO I APPOINT A PROXY?

You may appoint your proxy by completing 
the white Form of proxy (in relation to the AGM) 
and the blue Form of proxy (in relation to the 
Court Meeting) and returning them in 
accordance with the instructions set out on the 
relevant Form of proxy. Please see the diagram 
on page 6 for assistance.

8
HOW CAN I VOTE?

You can vote in person at the meetings or 
you can complete, sign and return the Forms 
of proxy. You can also vote online by going 
to www.eproxyappointment.com.

9
WHAT DO I DO WITH MY OLD SHARE CERTIFICATES?

When the Scheme becomes eff ective, your 
holding of Rolls-Royce Group plc ordinary shares 
will be replaced by an equivalent holding of 
Rolls-Royce Holdings plc ordinary shares. Your 
Rolls-Royce Group plc ordinary share certifi cates 
will cease to be valid on completion of the 
Scheme. Upon receipt of the new Rolls-Royce 
Holdings plc share certifi cate, you should destroy 
your Rolls-Royce Group plc share certifi cates. 
See page 7 for further details.
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Rolls-Royce Group plc Scheme of arrangement shareholder guide4

10
WHEN WILL I RECEIVE MY NEW ROLLS-ROYCE 
HOLDINGS PLC SHARE CERTIFICATE?

It is expected that share certifi cates for 
Rolls-Royce Holdings plc ordinary shares will be 
despatched to you on or around May 31, 2011. 
These are important documents and should be 
retained in a safe place. If you have not received 
your new share certifi cate by June 13, 2011, 
please contact our registrar, Computershare 
Investor Services PLC (Registrar).

11
HOW DOES THE SCHEME AFFECT C SHARES 
AND PAYMENTS TO SHAREHOLDERS?

The way in which you receive shareholder 
payments will be unchanged. The new holding 
company is expected to continue to make 
payments to shareholders in the form of 
C Shares, twice yearly in January and July.

12
WHAT HAPPENS TO THE C SHARES I HOLD
IN ROLLS-ROYCE GROUP PLC?

All C Shares in the capital of 
Rolls-Royce Group plc will be redeemed 
compulsorily on April 6, 2011 ahead of the 
implementation of the Scheme. Cash payments 
in respect of the redemption of the C Shares are 
expected to be made no later than April 15, 2011.

13
WHAT ARE C SHARES?

C Shares are redeemable shares of 0.1 pence 
each with limited voting rights that can, during 
defi ned periods, be redeemed for cash. It is 
intended that Rolls-Royce Holdings plc will issue 
C Shares in the same way that Rolls-Royce Group 
plc has done and, as for C Shares previously 
issued by Rolls-Royce Group plc, you will be 
able to opt to:
• redeem C Shares for cash;
• redeem C Shares for cash and reinvest the 

proceeds in ordinary shares through the 
C Share Reinvestment Plan (CRIP); or

• keep the C Shares.

14
WHAT HAPPENS TO MY CURRENT C SHARE
PAYMENT INSTRUCTION?

Your current C Share Payment Instruction will be 
carried forward to Rolls-Royce Holdings plc. 

If you currently have a Payment Instruction in 
place to redeem C Shares for cash this will be 
carried forward so that any C Shares issued to 
you in future by Rolls-Royce Holdings plc will 
be redeemed for cash.

If you currently have a Payment Instruction 
in place to participate in the CRIP this will be 
carried forward, along with any cash residual 
you may have accrued under the plan.

You are able to change your Payment Instruction 
at any time by completing and returning a new 
Payment Instruction form.

FREQUENTLY ASKED 
QUESTIONS CONTINUED
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Rolls-Royce Group plc Scheme of arrangement shareholder guide5

15
HOW DO I MAKE A C SHARE PAYMENT
INSTRUCTION?

The Payment Instruction form and copies of 
the CRIP terms and conditions, are available 
on the Investors’ section of the Group’s website, 
www.rolls-royce.com, or from our Registrar 
online at www.computershare.com or by phone 
by dialling +44 (0)870 703 0162.

You can request either to redeem your C Shares 
for cash or to redeem and reinvest that cash in 
new ordinary shares using the CRIP. These 
instructions will apply to all future issues of 
C Shares until you revoke them or put in place 
a new Payment Instruction.

Your Payment Instruction form must be received 
by the Registrar no later than 5.00pm on 
June 6, 2011 to be in time for the next scheduled 
C Share issue. If you do not currently have a 
Payment Instruction in place and you do not 
take any action you will receive a C Share 
certifi cate twice yearly.

16
WHERE CAN I FIND MORE INFORMATION ON
C SHARES?

For further information on C Shares, please visit 
the Investors’ section of the Group’s website at 
www.rolls-royce.com.

17
WHAT IF I STILL HAVE QUESTIONS?

If you have read this guide and the Scheme 
documents and have any questions please 
call the Rolls-Royce shareholder helpline 
between 8.30am and 5.30pm (London time) 
Monday to Friday (except UK public holidays) 
on 0870 703 0162 (from within the UK) or 
+44 870 703 0162 (from outside the UK). 

Calls will be charged at 7 pence per minute from 
a BT landline. Calls to the Rolls-Royce shareholder 
helpline from outside the UK will be charged at 
international rates. Other telephone provider 
costs may vary. Please note that calls may be 
monitored or recorded. 

For legal reasons this helpline will only be able to 
provide practical information and will not provide 
advice on the merits of the Scheme or give any 
fi nancial, legal or taxation advice. For fi nancial, 
legal or taxation advice, you will need to consult 
an independent fi nancial or legal adviser.
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Rolls-Royce Group plc
Annual General Meeting and Court Meeting May 6, 2011 – Admission card 
The Annual General Meeting (AGM) will be held at 11.00am on Friday May 6, 2011 at the Queen Elizabeth II Conference Centre, Broad Sanctuary, 
Westminster, London SW1P 3EE. This will be followed at 11.30am (or as soon thereafter as the AGM shall have concluded) by a meeting convened 
by the High Court of Justice of England and Wales (Court Meeting).

If you wish to attend these meetings, please bring this card with you. You will be asked to produce it to show that you have the right to attend  
and speak at the meeting, and participate in the poll. When you arrive, please present this card at one of the shareholder registration desks where 
it will be verified. In the case of a Corporation, a letter of representation must be lodged on registration in accordance with section 323 of the 
Companies Act 2006.

The Queen Elizabeth II Conference Centre offers access for disabled shareholders and a loop system for the hearing impaired.  
If you have any special requirements please contact one of the Rolls-Royce staff on your arrival.

Rolls-Royce Group plc
Court Meeting May 6, 2011 – Poll card

For use by members of Rolls-Royce Group plc for the meeting of shareholders of Rolls-Royce Group plc convened by order of the Court pursuant 
to section 896 of the Companies Act 2006 (Court Meeting) to be held at Queen Elizabeth II Conference Centre, Broad Sanctuary, Westminster, 
London SW1P 3EE on Friday May 6, 2011. 

Please bring this card with you to the Court Meeting of Rolls-Royce Group plc. This card shows that you have the right to attend and speak at the 
Court Meeting and participate in the poll.
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The Queen Elizabeth II Conference Centre, Broad Sanctuary, Westminster, London SW1P 3EE

Entry: If you wish to attend the AGM, please bring this Admission card with you. Admission is from 10.00am.

Refreshments: Light refreshments will be served before and after the meeting.

Underground: Exit at Westminster on Jubilee, Circle and District Lines (5 minutes walk)
 Exit at St James’s Park on Circle and District Lines (5 minutes walk)
 Exit at Victoria on Victoria, Circle and District Lines (10 minutes walk)

By bus: Bus routes 24, 11 and 211 all stop nearby.

Security:  For your safety and security there may be checks and bag searches of those attending the AGM. Cameras, mobile telephones and 
recording devices cannot be taken into the meeting but may be left with Security at the entrance.

Rolls-Royce Group plc 
Annual General Meeting 2011 – Form of proxy (continued)

I/We hereby appoint the Chairman of the Meeting as my/our proxy OR the following person:

to attend and, on a poll, vote for me/us at the AGM of Rolls-Royce Group plc to be held at 11.00am on Friday May 6, 2011 and at any adjournment of the 
meeting in the manner set out on this form. Unless otherwise instructed my/our proxy may vote or abstain as he/she sees fit on all the business of the 
meeting and on any amendment proposed to any resolution or on any other business transacted at the meeting.

Please leave this box blank if you have selected the Chairman – do not insert your own name.  
For the appointment of more than one proxy, see the ‘multiple proxies’ note overleaf. 

Name of proxy 

* If left blank this proxy will be applied to your full voting entitlement 

 Number of shares 

*

Signature (Please sign in the box above). Date
In the case of joint holdings, any one joint holder may sign. If you are voting as a corporate representative please sign the box above. 

Rolls-Royce Group plc 
Court Meeting May 6, 2011 – Form of proxy (continued)

I/We hereby appoint the Chairman of the Court Meeting as my/our proxy OR the following person:

to attend and act for me/us at the Court Meeting of Rolls-Royce Group plc to be held at 11.30am (or as soon thereafter as the AGM shall have 
concluded) on Friday May 6, 2011 for the purpose of considering and, if thought fit, approving the proposed Scheme of Arrangement referred to in the 
notice convening the Court Meeting, and at such meeting (or at any adjournment thereof ) vote for me/us and in my/our name(s) for the Scheme of 
Arrangement (either with or without modification as my/our proxy may approve) or against the Scheme of Arrangement as indicated in this form. 

(The proxy need not be a member of the Company)

Signature (Please sign in the box above to vote for)

FOR the Scheme of Arrangement

FOR
If you wish to vote in favour of the Scheme of Arrangement, please sign in the box marked ‘FOR the Scheme of Arrangement’.

Signature (Please sign in the box above to vote against)

Date

AGAINST the Scheme of Arrangement

AGAINST
If you wish to vote against the Scheme of Arrangement, please sign in the box marked ‘AGAINST the Scheme of Arrangement’.

Please leave this box blank if you have selected the Chairman – do not insert your own name.  
For the appointment of more than one proxy, see the ‘multiple proxies’ note overleaf. 

Name of proxy 

* If left blank this proxy will be applied to your full voting entitlement 

 Number of shares 

*

Notes
1 Member of remuneration committee. 2 Member of nominations committee. 3 Member of audit committee. 4 Member of ethics committee. 5 Member of risk committee.

Ordinary resolutions For Against Withheld

1. To receive the Directors’ report and 
financial statements for the year ended 
December 31, 2010

2. To approve the Directors’ remuneration 
report for the year ended  
December 31, 2010

3. To re-elect Sir Simon Robertson2 as a 
director of the Company

4. To re-elect John Rishton as a director  
of the Company

5. To re-elect Helen Alexander CBE1,2,4

as a director of the Company

6. To re-elect Peter Byrom2,4 as a director 
of the Company

7. To re-elect Iain Conn2,3 as a director 
of the Company

8. To re-elect Peter Gregson1,2 as a director 
of the Company

9. To re-elect James Guyette5 as a director 
of the Company

10. To re-elect John McAdam1,2 as a director 
of the Company

11. To re-elect John Neill CBE2,3 as a director 
of the Company

Special resolutions

23. To adopt amended Articles of Association 

24. To authorise the directors to call general 
meetings on not less than 14 clear days’ 
notice

25. To authorise the directors to allot shares 
(s.551)

Ordinary resolutions For Against Withheld

12. To re-elect Andrew Shilston5 as a director 
of the Company

13. To re-elect Colin Smith5 as a director 
of the Company

14. To re-elect Ian Strachan2,3,4 as a director 
of the Company

15. To re-elect Mike Terrett5 as a director 
of the Company

16. To reappoint the auditors

17. To authorise the directors to agree the 
auditors’ remuneration

18. To approve payment to shareholders

19. To authorise political donations  
and political expenditure 

20. To approve the Rolls-Royce plc Share 
Purchase Plan 

21. To approve the Rolls-Royce UK  
ShareSave Plan

22. To approve the Rolls-Royce  
International ShareSave Plan

Special resolutions

26. To disapply pre-emption rights (s.561)

27. To authorise the Company to purchase  
its own ordinary shares

28. To implement the Scheme of Arrangement

Rolls-Royce Group plc Scheme of arrangement shareholder guide6

The Forms of proxy for the AGM and Court Meeting should be returned in the enclosed 
reply paid envelope to arrive no later than Wednesday May 4, 2011.

Place a cross ‘X’ in one of the voting 
boxes against each resolution and 
sign and date the form at the bottom 
of the page.

Sign in either the ‘For’ or the ‘Against’ 
box and insert the date at the bottom 
of the page.

Detach this form and bring it 
with you if you are attending 
the meetings.

OR you can vote online at:             www.eproxyappointment.com

You will be asked to enter your Shareholder Reference Number (SRN), Control Number and Personal 
Identifi cation Number (PIN) as printed on each Form of proxy.

AGM COURT MEETING ADMISSION CARDAGM COURT MEETING ADMISSION CARD

HOW TO COMPLETE 
THE FORMS OF PROXY
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SG161

XX
XX

XX

This certificate must be surrendered before any transfer of the whole or part of the shares herein mentioned can be registered. Registrar and Transfer Office: 
Computershare Investor Services PLC, P.O. Box 82, The Pavilions, Bridgwater Road, Bristol BS99 7NH. You can check your holding at: www.computershare.com 

Is/Are the Registered Holder(s) of XXXX ORDINARY SHARES of Twenty Pence each, fully paid, in Rolls-Royce Group plc 
subject to its Memorandum and Articles of Association.

Given under the Securities Seal of Rolls-Royce Group plc.

This is to Certify that
MR A SAMPLE
MR B SAMPLE
MR C SAMPLE

Computershare Investor Services PLC 
PO Box 82

The Pavilions
Bridgwater Road

Bristol BS99 7NH
Shareholder Helpline: + 44 (0)870 703 0162

You can check your holding at
www.computershare.com

All correspondence to:

Share Certificate - Ordinary Shares of 20p

**XXXXXX.XXXX**Number of Shares Issued DD MMMMM YYYY

11AZCD10000A00000XXX/000000/000000 P02

Certificate No.  XXXXXXXX  

Incorporated under the Companies Act 1985. Company Number 4706930

Rolls-Royce Group plc

C1234567890
Shareholder Reference Number

X X X

ISIN GB0000000000
Stock Class XXX
Broker Code XXXXXX
Location Code X

OR2

(AA111AAZZ)

99999

MR SAM SAMPLE
DESIGNATION (IF ANY)
MR JOINT HOLDER 1
ADD1
ADD2
ADD3
ADD4

*
0
0
0
0
0
1
0
1
0
1
0
1
0
0
0
*

0
0
0
0
0
1

SG328

SG160

XX
XX

XX

This certificate must be surrendered before any transfer of the whole or part of the shares herein mentioned can be registered. Registrar and Transfer 
Office: Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZZ. You can check your holding at: www.computershare.com

Computershare Investor Services PLC 
The Pavilions

Bridgwater Road
Bristol BS99 6ZZ 

Shareholder Helpline: + 44 (0)870 703 0162
You can check your holding at

www.computershare.com

All correspondence to:

11H1WD P01 ORB

CASH & ORDINARY SHARES
If you would like to receive CASH or ORDINARY SHARES
instead of C Shares, please contact  
Computershare Investor Services PLC on 0870 703 0162
for more details.
See overleaf for valuation and tax information.

C C

C1234567890
Shareholder Reference Number

X X X

ISIN GB0000000000
Stock Class XXX
Broker Code XXXXXX
Location Code X

10000A00000XXX/000000/000000

Share Certificate - Non-Cumulative Redeemable Preference Shares (C Shares)

**XXXXXX.XXXX**Number of Shares Issued DD MMMMM YYYY

Incorporated under the Companies Act 1985. Company Number 4706930

Rolls-Royce Group plc

This is to Certify that
MR A SAMPLE
MR B SAMPLE
MR C SAMPLE

Certificate No.  XXXXXXXX  Stock Class  XXX  

is/are the Registered Holder(s) of XXXX NON-CUMULATIVE REDEEMABLE PREFERENCE SHARES of One Tenth 
of a Penny each (C SHARES), fully paid, in Rolls-Royce Group plc subject to its Memorandum and Articles of 
Association.

Given under the Securities Seal of Rolls-Royce Group plc.

(AA111AAZZ)

99999

MR SAM SAMPLE
DESIGNATION (IF ANY)
MR JOINT HOLDER 1
ADD1
ADD2
ADD3
ADD4

*
0
0
0
0
0
1
0
1
0
1
0
1
0
0
0
*

0
0
0
0
0
1

SG328

SG162

COMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARE

11SU8D P02

XX
XX

XX

This certificate must be surrendered before any transfer of the whole or part of the shares herein mentioned can be registered. Registrar and Transfer Office: 
Computershare Investor Services PLC, P.O. Box 82, The Pavilions, Bridgwater Road, Bristol BS99 7NH. You can check your holding at: www.computershare.com 

Computershare Investor Services PLC 
PO Box 82

The Pavilions
Bridgwater Road

Bristol BS99 7NH
Shareholder Helpline: + 44 (0)870 703 0162

You can check your holding at
www.computershare.com

All correspondence to:

Share Certificate - Ordinary Shares of 20p

Rolls-Royce Holdings plc

OR210000A00000XXX/000000/000000

C1234567890
Shareholder Reference Number

X X X

ISIN GB0000000000
Stock Class XXX
Broker Code XXXXXX
Location Code X

A company incorporated under the Companies Act 2006 in England and Wales with registered number 7524813

is/are the Registered Holder(s) of XXXX ORDINARY SHARES of Twenty Pence each, fully paid, in Rolls-Royce Holdings plc 
subject to its Articles of Association.

Given under the Securities Seal of Rolls-Royce Holdings plc.

This is to Certify that
MR A SAMPLE
MR B SAMPLE
MR C SAMPLE

**XXXXXX.XXXX**Number of Shares Issued DD MMMMM YYYY

Certificate No.  XXXXXXXX  Stock Class  ORY  

(AA111AAZZ)

99999

MR SAM SAMPLE
DESIGNATION (IF ANY)
MR JOINT HOLDER 1
ADD1
ADD2
ADD3
ADD4

*
0
0
0
0
0
1
0
1
0
1
0
1
0
0
0
*

0
0
0
0
0
1

SG328

SG162

COMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARECOMPUTERSHARE

11SU7I P01

This certificate must be surrendered before any transfer of the whole or part of the shares herein mentioned can be registered. Registrar and Transfer 
Office: Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZZ. You can check your holding at: www.computershare.com

Computershare Investor Services PLC 
The Pavilions

Bridgwater Road
Bristol BS99 6ZZ 

Shareholder Helpline: + 44 (0)870 703 0162
You can check your holding at

www.computershare.com

All correspondence to:

ORB

CASH & ORDINARY SHARES
If you would like to redeem these C Shares for CASH
and/or reinvest the proceeds into ORDINARY SHARESS
instead of C Shares, please complete the form overleaf.
See overleaf for valuation and tax information.

C C
10000A00000XXX/000000/000000

C1234567890
Shareholder Reference Number

X X X

ISIN GB0000000000
Stock Class XXX
Broker Code XXXXXX
Location Code X

Share Certificate - Non-Cumulative Redeemable Preference Shares (C Shares)

**XXXXXX.XXXX**Number of Shares Issued DD MMMMM YYYY

A company incorporated under the Companies Act 2006 in England and Wales with registered number 7524813

Rolls-Royce Holdings plc

This is to Certify that
MR A SAMPLE
MR B SAMPLE
MR C SAMPLE

Certificate No.  XXXXXXXX  

is/are the Registered Holder(s) of XXXX NON-CUMULATIVE REDEEMABLE PREFERENCE SHARES of  
One Tenth of a Penny each (C SHARES), fully paid, in Rolls-Royce Holdings plc subject to its Articles of Association.

Given under the Securities Seal of Rolls-Royce Holdings plc.

Stock Class  OCS  

(AA111AAZZ)

99999

MR SAM SAMPLE
DESIGNATION (IF ANY)
MR JOINT HOLDER 1
ADD1
ADD2
ADD3
ADD4

*
0
0
0
0
0
1
0
1
0
1
0
1
0
0
0
*

0
0
0
0
0
1

SG328
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Ordinary share certifiOrdinary share certifi cate cate
Valid until: May 23, 2011Valid until: May 23, 2011

C Share certifiC Share certifi cate cate
Valid until: April 6, 2011Valid until: April 6, 2011

Ordinary share certifiOrdinary share certifi cate cate
Valid from: May 24, 2011*Valid from: May 24, 2011*

C Share certifiC Share certifi cate cate
Valid from: July 1, 2011Valid from: July 1, 2011

All existing Rolls-Royce Group plc share 
certifi cates will become invalid on the date the 
Scheme becomes eff ective, which we expect to 
be on May 23, 2011.

Your new Rolls-Royce Holdings plc share 
certifi cates are important documents 
and should be retained in a safe place 
for your records. 

OLDOLD
Rolls-Royce Group plcRolls-Royce Group plc

NEWNEW
Rolls-Royce Holdings plcRolls-Royce Holdings plc

VALID ROLLSROYCE 
SHARE CERTIFICATES

ered Holder(s) of XXXX ORDINARY SHARES of Twenty Pence each, fully paid, iner Rolls-Royce 
orandum and Articles of AssocMemoran

Seal of Rolls-Royder the Securities Seal 

LE
PLE

MPLE

ificate - Ordinary Shares o

**XXXXXX.XXXX**

100000XXX/000000/000000

Incorporated under the Companies Act 1985. Company Number 4706930

Rolls-Royce Group plc

C1234567890
Shareholder Reference Number

X

ISIN G
Stock Class
Broker Code
Location Code

(AA111AAZZ)

ADD4

CASH & ORDIN
If you would like to receive CASH
instead of C Shares, please contac
Computershare Investor Services PL

r more details.
overleaf for valuation and tax informa

C1234567890
Shareholder Reference Number

ISIN
Stock Class
Broker Code
Location Code

00000XXX/000000/000000

ficate - Non-Cumulative Redeemable Preference Shares (

**XXXXXX.XXXX**

ncorporated under the Companies Act 1985. Company Number 4706930

Rolls Royce Group plc

PLE
MPLE

AMPLE

gistered Holder(sstet ) of XXXX NON-CUMULATIVE REDEEMABLE PREFERENCE SHARES of O
each (C SHC SHARES), fuC SH(C lly paid, in Rol bject to its Memorandum and Articles o

on.

n un under the Securities Seal of Rollsff Rolls-RRo

(AA111AAZZ)

9

ADD3
ADD4

11S

Holdings plc

10000A00000XXX/000000/000000

C1234567890
eholder Reference Number

X X X

ISIN GB00000
Stock Class
Broker Code
Location Code

6 in England and Wales with registered number 75

stered Holder(s) of XXXX ORDINARY SHARES of Te Register
les of Association.its Articles 

Seal of Rolls-Royce HoldingsSecurities Seal 

This is to Certify that
MR A SAMPLE
MR B SAMPLE
MR C SAMPLE

XXX.XXXX**Number of Shares

CA
If you would l
and/or reinv
instead o
See o

C
10000A00000XXX/000000/000000

C1234567890
areholder Reference Number

X X

ISIN GB000
Stock Class
Broker Code
Location Code

Preference Shares (C Sh

XXXX.XXXX**Number of Shares

006 in England and Wales with registered number

Holdings plc

This is to Certify that
MR A SAMPLE
MR B SAMPLE
MR C SAMPLE

gistered Holder(s) of XXXX NON-CUMULATIVEegiste
enny each (C SHARES), fully paid, ina Penny Ro

Seal of Rolls-Royce Holdincurities Seal 

* It is expected that share certifi cates for Rolls-Royce Holdings plc * It is expected that share certifi cates for Rolls-Royce Holdings plc 
ordinary shares will be despatched to you on or around May 31, 2011.ordinary shares will be despatched to you on or around May 31, 2011.
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Rolls-Royce Group plcRolls-Royce Group plc Scheme of arrangement shareholder guide Scheme of arrangement shareholder guide88

20112011
FEBRUARY 10FEBRUARY 10 Announcement of the Scheme 

MARCH 22MARCH 22 Scheme documents and Annual report mailing commences 

MARCH 23MARCH 23 Email broadcast to shareholders who have registered their email address

APRIL 6APRIL 6 All remaining Rolls-Royce Group plc C Share certifi cates redeemed

APRIL 15APRIL 15 C Share redemption payments despatched

APRIL 20APRIL 20 Ex entitlement to July 2011 C Share issue

APRIL 26APRIL 26 Record date for entitlement to July 2011 C Share issue

MAY 4MAY 4 Last date to lodge vote by proxy for AGM (11.00am) and 
Court Meeting (11.30am)

MAY 6MAY 6 AGM followed by Court Meeting at QEII Conference Centre, London

MAY 20MAY 20 Scheme record date (close of business)

MAY 23MAY 23 Scheme becomes eff ective, trading commences in Rolls-Royce Holdings plc 
and CREST accounts credited

MAY 23MAY 23 *Certifi*Certifi cates in the name of Rolls-Royce Group plc become invalid* cates in the name of Rolls-Royce Group plc become invalid*

MAY 24MAY 24 Capital reduction of Rolls-Royce Holdings plc

MAY 31MAY 31 *New Rolls-Royce Holdings plc ordinary share certifi*New Rolls-Royce Holdings plc ordinary share certifi cates despatched* cates despatched*

JUNE 6JUNE 6 Last date to lodge a Payment Instruction form to redeem C Shares for cash or 
redeem C Shares and participate in the CRIP to purchase additional ordinary 
shares in connection with the July 2011 C Share issue.†

JULY 1JULY 1 July 2011 C Shares issued and entered into the C Shareholder register of 
Rolls-Royce Holdings plc

JULY 5JULY 5 Redemption of July 2011 C Shares and payments despatched

JULY 12JULY 12 CRIP purchase completed and the resulting Rolls-Royce Holdings plc ordinary 
share certifi cates despatched

†  If you do not have a Payment Instruction in place or wish to amend your Payment Instruction, 
please contact the shareholder helpline on +44 (0)870 703 0162.

References to time above are to London time.

EXPECTED TIMETABLE 
OF EVENTSOF EVENTS
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For further information in connection with the Scheme, For further information in connection with the Scheme, 
or if you have any general queries in relation to managing or if you have any general queries in relation to managing 
your shareholding, please visit the Investors’ section of the your shareholding, please visit the Investors’ section of the 
Group’s website at www.rolls-royce.com. Alternatively, Group’s website at www.rolls-royce.com. Alternatively, 
please contact our Registrar:please contact our Registrar:

Computershare Investor Services PLCComputershare Investor Services PLC
The PavilionsThe Pavilions
Bridgwater RoadBridgwater Road
BristolBristol
BS13 3FABS13 3FA

Telephone: 0870 703 0162 Telephone: 0870 703 0162 
(or +44 870 703 0162 from outside of the UK)(or +44 870 703 0162 from outside of the UK)

FURTHER 
INFORMATIONINFORMATION
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© Rolls-Royce plc 2011
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• Rolls-Royce Group plc
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• www.rolls-royce.com
• 
• Company number 4706930
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