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On 9 June 2000 Rolls-Royce plc (the “issuer” or “Rolls-Royce”) entered into a £600,000,000 Euro Medium Term Note
Programme {the “Programme™} and issued an Offering Circuiar on that date describing the Programme. This Offering Circular
supersedes any previous Offering Circuiar. Any Notes (as defined below) issued under the Programme on or after the date
hereof are issued subject to the provisions herein. This does not affect any Notes already issued. Under the Programme the

Issuer may from time to time issue Notes (the "Notes™) denominated in any currency agreed between the Issuer and the
relevant Dealer {as defined helow}.

The payment of all amounts payable by the Issuer in respect of the Notes will be unconditionally and irrevacably guaranteed
by Rolls-Royce Group plc {the “Guarantor”).

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed
£1,250,000,000 (or its equivalent in other currencies calculated as described herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under "Summary ot the Programme”
and any additional Dealer appointed under the Programme from time to time by the lssuer (each a “Dealer” and together the
“Dealers”}, which appointment may be for a specific issue or on an ongoing basis. References in this Offering Circular to the

“relevant Dealer” shall, in the case of an issue of Notes being {or intended to be) subscribed by more than one Dealer, he to all
Dealers agreeing to subscribe such Motes.

Application has been made to the Financial Services Authority in its capacity as competent autharity under the Financial
Services and Markets Act 2000 (the “UK Listing Authority”) for Notes issued under the Programme during the period 12
months from the date of this Offering Circular to be admitted to the official list of the UK Listing Authority {the *Official List”)
and to the London Stock Exchange plc {the “London Stock Exchange™ for such Notes to be admitied to trading on the
London Stock Exchange's market for listed securities. Admission to the Official List together with admission to the London
Stock Exchange's market for listed securities constitute official listing on the London Stock Exchange. Notice of the aggregate

" nominal amount of Notes, interest {if any) payable in respect of Notes, the issue price of Notes and any other terms and
conditions not contained herein which are applicable to each Tranche (as defined under “Terms and Conditions of the Notes”)
of Notes will be set out in a pricing suppiemert (the “Pricing Supplement”) which, with respect to Notes to be listed on the
Official List and admitted to trading by the London Stock Exchange, will be delivered to the UK Listing Authority and the
London Stock Exchange on or before the date of issue of the Notes of such Tranche.

The Programme provides that Notes may be listed on such other or further stock exchange(s) as may be agreed between the
Issuer and the relevant Dealer. The Issuer may also issue unlisted Notes.

The Programme has been rated by Meoody’s Investors Service Limited {"Moody’s") and by Standard & Poor's, a Division of the
McGraw-Hill Companies Inc. (*Standard & Poor's™). Notes issued under the Programme may be rated or unrated. Where an
issue of Notes is rated, its rating will not necessarily be the same as the rating applicable to the Programme. A rating is naot a
recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the
assigning rating agency.

The Issuer may agree with any Dealer and JPMorgan Chase Bank {the *Trustee”) that Notes may be issued in a form not
contemplated by the Terms and Conditions of the Nates herein, in which event (in the case of Notes admitted to the Official

List only) supplementary listing particulars or further listing particulars, if appropriate, will be made available which will
describe the effect of the agreement reached in relation to such Notes.
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Each of the Issuer and the Guarantor accepts responsibility for the information contained in this
Offering Circular. To the best of the knowledge and belief of each of the Issuer and the Guarantor {(each
having taken ali reasonable care 1o ensure that such is the case) the information contained in this
Offering Circular is in accordance with the facts and does not omit anything likely to affect the import of
such information.

Any reference in this Offering Circular to Listing Particulars means this Offering Circular excluding all
information incorporated by reference. Each of the Issuer and the Guarantor has confirmed that any
information incorporated by reference, including any such information to which readers of this Offering
Circular are expressly referred, has not been and does not.need to be included in the Listing Particulars
to satisfy the requirements of the Financial Services and Markets Act 2000 or the listing rules of the UK
Listing Authority. Each of the Issuer and the Guarantor belisves that none of the information
incorporated in the Offering Circular by reference conflicts in any material respect with the information
included in the Listing Particulars.

A copy of this Offering Circular, which comprises the listing particulars approved by the UK Listing
Authority as reguired by the Financial Services and Markets Act 2000, as amended (the “Listing
Particulars”) in relation to Notes listed on the Official List and admitted to trading on the London Stock
Exchange and issued during the period of 12 months from the date of this Offering Circular, has been

elivered for registration to the Registrar of Companies in England and Wales as required by section 83
of that Act. Copies of each Pricing Supplement (in the case of Notes to be admitted to the Official List)
will be available from FT Business Research Centre, operated by FT Electronic Publishing at Fitzroy
House, 13-15 Epworth Street, London EC2A 4DL and from the specified office set out below of each of
the Paying Agents (as defined below).

This Offering Circular is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference {see “Documents Incorporated by Reference” below). This Offering
Circular shall, save as specified herein, be read and construed on the basis that such documents are
so incorporated and form part of this Offering Circular but not part of the Listing Particulars.

None of the Arranger (as defined herein), the Dealers and the Trustee (as defined herein) have
independently verified the information contained herein. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the Arranger,
the Dealers or the Trustee as to the accuracy or completeness of the information contained or
incorporated in this Offering Circular or any other information provided by the Issuer and/or the
Guarantor in connection with the Programme. None of the Arranger, the Dealers and the Trustee
accept any liability in relation to the information contained or incorporated by reference in this Offering
Circular or any other information provided by the Issuer and/or the Guarantor in connection with the

Programme.

No person is or has heen authorised by the Issuer, the Guarantor, the Arranger, the Dealers or the
Trustee to give any information or to make any representation not contained in or not consistent with
this Offering Circular or any other information supplied in connection with the Programme or the Notes
and, if given or made, such information or representation must nct be relied upon as having been
authorised by the Issuer, the Guarantor, the Arranger, the Trustee or any of the Dealers.

Neither this Offering Circular nor any other infarmation supplied in connection with the Programme or
any Notes (i) is intended to provide the basis of any credit or other evaluation or (i) should be
considered as a recommendation by the Issuer, the Guarantor, the Arranger, the Trustee or any of the
Dealers that any recipient of this Offering Circular or any other information supplied in connection with
the Programme or any Notes should purchase any Notes. Each investor contemplating purchasing any
Notes should make its own independent investigation of the financial condition and affairs, and its own
appraisal of the creditworthiness, of the Guarantor and its subsidiaries including the Issuer (the
“Group™). Neither this Offering Circular nor any other information supplied in connection with the
Programme or the issue of any Notes constitutes an offer or invitation by or on behalf of the Issuer, the
Guarantor, the Arranger, the Trustee or any of the Dealers to any person to subscribe for or to purchase
any Notes.




Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Issuer and/or the Guarantor
is correct at any time subseguent to the date hereof or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated in the
document containing the same. Nane of the Arranger, the Dealers and the Trustee undertake to review
the financial condition or affairs of the Issuer, the Guarantor or the Group during the life of the
Programme or to advise any investor in the Notes of any information coming to their attention.
Investors should review, inter alia, the most recently published documents incorporated by reference
into this Offering Circular when deciding whether or not to purchase any Notes.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the “Securities Act™) and are subject to U.S. tax law requirements. Subject to certain

exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons
{see "Selling Restrictions™ below).

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any Notes
in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Offering Circular and the offer or sale of Notes may be restricted by
law in certain jurisdictions. The Issuer, the Guarantor, the Arranger, the Trustee and the Dealers do not
represent that this Offering Circular may be lawfully distributed, or that any Notes may be lawfully
offered, in compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assume any responsibility for facilitating any such
distribution or offering. in particular, no action has been taken by the lssuer, the Guarantor, the
Arranger, the Trustee or the Dealers (save for the approval of this Offering Circular as listing particulars
by the UK Listing Authority and delivery of a copy of this Offering Circular to the Registrar of
Companies in England and Wales) which would permit a public offering of any Notes or distribution of
this Offering Circular in any jurisdiction where action for that purpose is required. Accordingly, no Notes
may be offered or sold, directly or indirectly, and nefther this Offering Circular nor any advertisement or
other offering material may be distributed or published in any jurisdiction, except under circumstances
that will result in compliance with any appiicable laws and regulations. Persons into whose possession
this Offering Circular or any Notes may come must inform themselves about, and observe, any such
restrictions on the distribution of this Offering Circular and the offering and sale of Notes. in particular,
there are restrictions on the distribution of this Offering Circular and the offer or sale of Notes in the

United States, the United Kingdom, Japan, France, Germany, The Netherlands and Singapore, see
“Selling Restrictions”.

All references in this Offering Circular to “U.S. dollars”, “U.8.8” and “$” refer to United States dollars,
all references to “Stering”, “£" and “pence” refer to pounds sterling and all references to “euro”,
“EUR” and “€" refer to the lawful currency of the Member States of the European Union that adopt or

have adopted the single currency introduced in accordance with the treaty establishing the Eurcpean
Community, as amended.




DOCUMENTS INCORPORATED BY REFERENCE

The following documents published or issued from time to time after the date hereof shall be deemed
to be incorporated in, and to form part of, this Offering Circular {provided, however, that such
incorporated documents do not form a part of the Listing Particulars):

a the most recently published audited consoclidated annual financial statements and, if
published later, the most recently published interim unaudited consolidated financial
statements (if any) of the Issuer and its subsidiaries or, when prepared and published the
most recently published audited consolidated annual financial statements and, if
published later, the most recently published interim unaudited consolidated financial
statements {if any) of the Guarantor and its subsidiaries including the Issuer. See
“Description of the Issuer and the Guarantor — Recent Developments” for maore detail on
the scheme of arrangement. See “General Information” for a description of the financial
statements currently published by the Group; and

b} all supplements or amendments to this Offering Circular circulated by the Issuer and/or
the Guarantor from time to time,

save that any statement contained herein or in a document which is deemed to be incorporated
by reference herein shall be deemed to be modified or superseded for the purpose of this
Offering Circular (but not the Listing Particulars) to the extent that a statement contained in any
such subsequent document which is deemed to be incorporated by reference herein modifies or
supersedes such earlier statement {whether expressly, by implication or otherwise). Any
statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constituie a part of this Offering Circular.

Each of the Issuer and the Guarantor will provide, without charge, to each person to whom a copy of
this Offering Circular has been delivered, upon the request of such person, a copy of any or all of the
documents deemed to be incorporated herein by reference unless such documents have been
modified or superseded as specified above. Requests for such documents should be directed to
Goldman Sachs International, Peterborough Court, 133 Fleet Street, London EC4A 2BB.

SUPPLEMENTARY LISTING PARTICULARS

If at any time the Issuer and/or the Guarantor shall be required to prepare supplementary listing
particulars pursuant to section 81 of the Financial Services and Markets Act 2000, the Issuer and/or the
Guarantor, as the case may be, will prepare and make available an appropriate amendment or
supplement to this Offering Circular or a further offering circular which, in respect of any subsequent
issue of Notes to be listed on the Official List and admitted to trading by the London Stock Exchange,
shall constitute supplementary listing particulars as required by section 81 of the Financial Services
and Markets Act 2000.
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In connection with the issue and distribution of any Tranche of Notes, the Dealer (if any)
disclosed as the stabilising manager in the applicable Pricing Supplement or any authorised
person acting for it may over-allot or effect transactions with a view to supporting the market
price of the Notes of the Series (as defined helow} of which such Tranche forms part at a level
higher than that which might otherwise prevail for a limited period after the issue date. However,
there may be no obligation on the stabilising manager or any agent of it to do this. Such

stabilising, if commenced, may be discontinued at any time and must be brought to an end after
a limited period.




SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Offering Circular.

Issuer:
Guarantor:
Description:

Size:

Arranger:

Dealers:

Trustee:

Issuing and

Paying Agent:

Distribution:

Currencies:

Rolls-Royce plc
Rolis-Royce Group plc
Eurc Medium Term Note Programme

Up to £1,250,000,000 (or its equivalent in other currencies at the date of
issue) aggregate nominal amount of Notes. The Issuer may increase the size
of the Programme amount in accordance with the terms of the Distribution

Agreement.
Goldman Sachs international

BNP Paribas

Citigroup Global Markets Limited
Deutsche Bank AG London

Goldman Sachs International

J.P. Morgan Securities Ltd

Morgan Staniey & Co. International Limited
The Royal Bank of Scotland plc

The Issuer may from time to time terminate the appointment of any dealer
under the Programme or appoint additional dealers either in respect of one
or more Tranches. References in this Offering Circular to “Permanent
Dealers” are to the persons listed above as Dealers and to such additional
persons that are appointed as dealers in respect of the whole Programme
{and whose appcintment has not been terminated) and to “Dealers” are to
all Permanent Dealers and all persons appointed as a dealer in respect of
one or more Tranches.

JPMorgan Chase Bank
JPMorgan Chase Bank

Notes may be distributed by way of private or public placement and in each
case on a syndicated or non-syndicated basis.

Subject to any applicable legal or regulatory restrictions, any currency
agreed between the Issuer and the relevant Dealer.

Issues of Notes denominated in Swiss francs or carrying a Swiss franc-
related element with a maturity of more than one year (other than Notes
privately placed with a single investor with no publicity) will be effected in
compliance with the relevant regulations of the Swiss National Bank based
on article 7 of the Federal Law on Banks and Savings Banks of 8 November
1934 (as amended) and articte 15 of the Federal Law on Stock Exchanges
and Securities Trading of 24 March 1995 in connection with article 2,
paragraph 2 of the Ordinance of the Federal Banking Commmission on Stock
Exchanges and Securities Trading of 2 December 1996. Under the said
regulations, the relevant Dealer or, in the case of a syndicated issue, the
lead manager (the “Swiss Dealer”), must be a bank domiciled in Switzerland
{which includes branches or subsidiaries of a foreign bank located in
Switzerland) or a securities dealer duly licensed by the Swiss Federal
Banking Commission pursuant to the Federal Law on Stock Exchanges and
Securities Trading of 24 March 1995. The Swiss Dealer must report certain




Redenomination:

Maturities:

Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

Index Linked Notes:

Other provisions in
relation to Floating Rate
Notes and Index Linked
Interest Notes:

details of the relevant transaction to the Swiss National Bank no fater than
the Issue Date of the relevant Notes.

Notes with a maturity of less than one year

Notes having a maturity of less than one year will constitute deposits for the
purposes of the prohibition on accepting deposits contained in section 19
of the Financial Services and Markets Act 2000 unless they are issued o a
limited class of professional investors and have a denomination of at least
£100,000 or its equivalent. See “Selling Restrictions”,

The applicable Pricing Supplement may provide that certain Notes may be
redenominated in euro.

Such maturities as may be agreed between the Issuer and the relevant
Dealer, subject to such minimum or maximum maturities as may be allowed
or required from time to time by the relevant central bank {or equivalent

body) or any laws or regulations applicable to the Issuer or the relevant
Specified Currency.

Notes may be issued on a fully-paid or a partly-paid basis and at an issue
price which is at par or at a discount to, or premium over, par.

The Notes will be issued in bearer form as described in “Form of the Notes”.

Fixed interest will be payable on such date or dates as may be agreed
between the lssuer and the relevant Dealer and on redemption, and will be

calculated on the basis of such Day Count Fraction as may be agreed
between the Issuer and the relevant Dealer.

Floating Rate Notes will bear interest at a rate determined:

(i) on the same basis as the floating rate under a notional interest rate
swap transaction in the relevant Specified Currency govermed by an
agreement incorporating the 2000 ISDA Definitions (as published by
the Intemational Swaps and Derivatives Association, Inc., and as

amended and updated as at the Issue Date of the first Tranche of the
Notes of the relevant Series); or

(i) on the basis of a reference rate appearing on the agreed screen page
of a commercial quotation service; or

(ifi) on such other basis as may be agreed between the Issuer and the
relevant Dealer.

The margin (if any) relating to such floating rate wilt be agreed between the
Issuer and the relevant Dealer for each Series of Floating Rate Notes.

Payments of principal in respect of Index Linked Redemption Notes or of
interest in respect of Index Linked Interest Notes will be calculated by
reference to such index and/or formula or to changes in the prices of

securities or commodities or to such other factors as the Issuer and the
relevant Dealer may agree.

Floating Rate Notes and Index Linked Interest Notes may also have a
maximum interest rate, a minimum interest rate or both.




Dual Currency Notes:

Zero Coupon Notes:

Redemption:

Denomination of Notes:

Taxation:

Negative Pledge:

Cross Default:

Status of the Notes:

Interest on Floating Rate Notes and Index Linked Interest Notes in respect
of each Interest Period, as agreed prior to issue by the lssuer and the
relevant Dealer, will be payable on such Interest Payment Dates, and will be
calculated on the basis of such Day Count Fraction, as may be agreed
between the Issuer and the relevant Dealer.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be made in
such currencies, and based on such rates of exchange, as the Issuer and
the relevant Dealer may agree.

Zero Coupon Notes will be offered and sold at a discount to their nominal
amount and will not bear interest.

The applicable Pricing Supplement will indicate either that the relevant
Notes cannot be redeemed prior to their stated maturity (cther than in
specified instalments, if applicable, or for taxation reasons or following an
Event of Default) or that such Notes will be redeemabile at the option of the
Issuer and/or the Noteholders upon giving notice to the Noteholders or the
Issuer, as the case may be, on a date or dates specified prior to such stated
maturity and at a price or prices and on such other terms as may be agreed
between the Issuer and the relevant Dealer.

The applicable Pricing Supplement may provide that Notes may be
redeemable in two or more instalments of such amounts and on such
dates as are indicated in the applicabie Pricing Supplement.

Notes having a maturity of less than one year are subject to restrictions on
their denomination and distribution. See “Currencies — Notes with a maturity
of less than one year” above.

Notes will be issued in such denominations as may be agreed between the
Issuer and the relevant Dealer save that the minimum denomination of each
Note will be such as may be allowed or required from time to time by the
retfevant central bank (or equivalent body) or any laws or regulations
applicable to the relevant Specified Currency. See “Currencies — Notfes with
a maturity of less than one year” above.

All payments in respect of the Notes will be made without deduction for or
on account of withholding taxes imposed by the United Kingdom, subject
as provided in Condition 7. In the event that any such deduction is made,
the Issuer or, as the case may be, the Guarantor will, save in certain limited
circumstances provided in Condition 7, be reguired to pay additional
amounts to cover the amounts so deducted.

The terms of the Notes will contain a negative piedge provision as further
described in Condition 2.

The terms of the Notes will contain a cross default provision as further
described in Condition 9. The threshold is £20,000,000 or if greater, 2 per
cent. of Consolidated Net Worth (as defined in Condition 9). 2 per cent. of
Consclidated Net Worth as at the date of this Offering Circular is
approximately £40,000,000. '

The Notes and the Coupons will constitute direct, unconditional and
{subject to the provisions of Condition 2) unsecured obligations of the Issuer
and will rank {subject as aforesaid and to certain statutory exceptions) pari
passu and rateably without any preference or priority among themselves
and equally with all other present and future unsecured (subject as




Guarantee:

Rating:

Listing:

Governing Law:

Selling Restrictions:

aforesaid and 1o cerain statutory exceptions) and unsubordinated
obligations of the Issuer from time to time outstanding.

The Notes will be unconditionally and irrevocably guaranteed by the
Guaranter. The obligations of the Guarantor under such guarantee will
constitute direct, unconditional and (subject to the provisions of Condition
2} unsecured obligations of the Guarantor and will rank {subject as aforesaid
and to certain statutory exceptions) equally with all cther present and future
unsecured (subject as aforesaid and to certain statutory exceptions) and
unsubordinated obligations of the Guarantor from time to time outstanding.

The Programme has been rated by Moody’s and by Standard & Poor's. A
rating is not a recommendation to buy, sell or hold securities and may be

subject to suspension, change or withdrawal at any time by the assigning
rating agency.

Notes issued under the Programme may be rated or unrated. Where an
issue of Notes is rated, its rating will not necessarily be the same as the
rating applicable to the Programme.

Application has been made for Notes issued under the Programme to be
admitted to the Official List and to trading on the London Stack Exchange.
The Notes may also be listed on such other or further stock exchange(s) as

may be agreed between the Issuer and the relevant Dealer in relation to
each Series.

Unlisted Notes may also be issued.

The applicable Pricing Supplement will state whether or not the relevant
Notes are to be listed and, if so, on which stock exchange(s).

English.

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the United Kingdom, Japan, France, Germany and The
Netherlands and such other restrictions as may be required in connection

with the offering and sale of a particular Tranche of Notes. See “Selling
Restrictions.”

The Issuer is Category 2 for the purposes of Regulation S under the United
States Securities Act of 1933, as amended.

The Notes will be issued in compliance with U.S. Treas. Reg. 31.163-
S(eH2)()(D) {the “D Rules™ unless (i) the relevant Pricing Supplement states
that Notes are issued in compliance with U.S. Treas. Reg. 81.163-5(c) (2} ()
{C) {the “C Rules”) or (i) the Notes are issued other than in compliance with
the D Rules or the C Rules but in circumstances in which the Notes will not
constitute “registration required obligations” under the United States Tax
Equity and Fiscal Responsibility Act of 1982 (“TEFRA”), which
circumstances will be referred to in the relevant Pricing Supplement as a
fransaction to which TEFRA is not applicable.




FORM OF THE NOTES

Each Tranche of Notes will be in bearer form and will be initially issued in the form of a temporary global
note (a “Temporary Global Note”) or a permanent global note (a “Permanent Global Note”) as indicated
in the applicable Pricing Supplement which will in either case be delivered on or prior to the original
issue date of the Tranche to a common depositary (the “Common Depositary”) for Euroclear Bank S.A./
N.V. as operator of the Eurcclear System (“Euroclear”) and Clearstream Banking, société anonyme
(“Clearstream, Luxembourg”). Whilst any Note is represented by a Temporary Global Note, payments
of principal, interest (if any) and any other amount payable in respect of the Notes due prior to the
Exchange Date (as defined below) will be made against presentation of the Temporary Global Note
only to the extent that certification {(in a form to be provided) to the effect that the beneficial owners of
interests in such Note are not U.S. persons or persons who have purchased for resale to any U.S.
person, as required by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream,
Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like
certification (based on the certifications it has received) to the Issuing and Paying Agent.

In the case of a Tranche of Notes, initially represented by a Temporary Global Note and after the date
(the “Exchange Date”) which is 40 days after the Temporary Global Note is issued, interests in such
Temporary Global Note will be exchangeable {free of charge) upon a request as described therein
either for {i) interests in a Permanent Global Note of the same Series or (ii) for definitive Notes of the
same Series with, where applicable, receipts, interest coupons and talons attached (as indicated in the
applicable Pricing Supplement and subject, in the case of definitive Notes, to such notice period as is
specified in the applicable Pricing Supplement), in each case against certification of beneficial
ownership as described above unless such certification has already been given. The holder of a
Temporary Global Note will not be entitied to collect any payment of interest, principal or other amount
due on or after the Exchange Date unless, upon due certification, exchange of the Temporary Global
Note for an interest in a Permanent Global Note or for definitive Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Note will be made
through Eurociear and/or Clearstream, Luxembourg against presentation or surrender (as the case
may be) of the Permanent Global Note without any requirement for certification.

In the case of a Tranche of Notes either initially represented by a Permanent Giobal Note or
represented by a Permanent Global Note after exchange for a Temporary Global Note, the applicable
Pricing Supplement will specify that the Permanent Giobal Note will be exchangeable (free of charge),
in whole but not in part, for definitive Notes with, where applicable, receipts, interest coupons and
talons attached upon either (i) not less than 60 days’ written notice from Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any hoider of an interest in such Permanent Global Note) to
the Issuing and Paying Agent as described thersin or (i) only upon the occurrence of an Exchange
Event. For these purposes, “Exchange Event” means that (i) an Event of Default {(as defined in
Condition 9) has occurred and is continuing, (i) the issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than
by reason of hoiiday, statutory or otherwise) or have announced an intention permanently to cease
business or have in fact done so and no alternative clearing system satisfactory to the Trustee is
available or {iii) the Issuer has or will become subject to adverse tax conseguences which would not be
suffered were the Notes represented by the Permanent Global Note in definitive form. The Issuer will
promptly give notice to Noteholders in accordance with Condition 14 if an Exchange Event occurs. In
the event of the occurrence of an Exchange Event, Euroclear and/or Clearstream, Luxembourg (acting
on the instructions of any holder of an interest in such Permanent Global Note) or the Trustee may give
notice to the Issuing and Paying Agent requesting exchange and, in the event of the occurrence of an
Exchange Event as described in {iii} above, the Issuer may also give notice to the Issuing and Paying
Agent requesting exchange. Any such exchange shall occur not later than 45 days after the date of
receipt of the first relevant notice by the Issuing and Paying Agent.

The following legend will appear on all Notes which have an original maturity of more than 365 days and
on all receipts and interest coupons relating to such Notes:
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“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled
to deduct any loss on Notes, receipts or interest coupons and will not be entitled to capital gains

treatment of any gain on any sale, disposition, redemption or payment of principal in respect of such
Notes, receipts or interest coupons,

Notes which are represented by a Temparary or Permanent Glabhal Note will anly be transferable in

accordance with the rules and procedures for the time being of Euroclear or Clearstrearn, Luxembourg,
as the case may be,

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes”), the Issuing
and Paying Agent shall arrange that, where a further Tranche of Notes is issued which is intended to
form a single Seties with an existing Tranche of Notes, the Notes of such further Tranche shall be
assigned a common code and ISIN which are different from the common ¢ode and {SIN assigned to
Notes of any other Tranche of the same Series until at least the expiry of the distribution compliance
period {(as defined in Regulation 8 under the Securities Act) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system specified in

the applicable Pricing Supplement or as may otherwise be approved by the Issuer, the Issuing and
Paying Agent and the Trustee.
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TERMS AND CONDITIONS OF THE NOTES

The folfowing are the Terms and Conditions of the Notes which will be incorporated by reference into
each Global Note (as defined befow) and each Definitive Note, in the latter case only if permitted by the
relevant stock exchange or other refevant authority {if any) and agreed by the Issuer and the relevant
Dealer at the time of issue but, if not so permitted and agreed, such definitive Note will have endorsed
thereon or attached thereto such Terms and Conditions. The applicable Pricing Supplement in relation
to any Tranche of Notes may specify other terms and conditions which shall, to the extent so specified
or to the extent inconsistent with the folfowing Terms and Conditions, replace or modify the following
Terms and Conditions for the purpose of such Notes. The applicable Pricing Supplement (or the
relevant provisions thereof) will be endorsed upon, or attached to, each Global Note and definitive Note.
Reference should be made to “Form of the Notes” for a description of the content of Pricing
Supplements which will specify which of such terms are to apply in relation to the refevant Notes.

This Note is one of a Series (as defined below) of Notes issued by Rolls-Royce plc ({the “Issuer”)
constituted by a Trust Deed dated 9 June 2000 (such Trust Deed as modified and/or supplemented
and/or restated from time to time, the “Trust Deed”) made between the Issuer and JPMorgan Chase
Bank (the “Trustee” which expression shall include any successor as Trustee). Rolls-Royce Group plc
{the “Guarantor”) has executed and delivered (i} a Second Supplemental Trust Deed dated 8 August
2003 made between the Issuer, the Guarantor and the Trustee and (ii) 2 guarantee by deed poll dated
30 July 2003 {the “Deed of Guarantee”) under which it has unconditionally and irrevocably guaranteed
all amounts payable by the Issuer in respect of the Notes and under or pursuant to the Trust Deed {the
“Guarantee”).

References herein to the “Notes” shali be references to the Notes of this Series and shall mean:

(i in refation to any Notes represented by a global Note (a “Global Note™), units of the lowest
Specified Denomination in the Specified Currency;

(i) any Global Note; and

{iiiy any definitive Notes issued in exchange for a Giobal Note.

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefit of an
amended and restated Agency Agreement dated 8 August 2003 {such Agency Agreement as amended
and/or supplemented and/or restated from time to time, the “Agency Agreement”) and made between
the Issuer, the Guarantor, JPMorgan Chase Bank {formerly The Chase Manhattan Bank) as issuing and
paying agent and agent bank (the “lssuing and Paying Agent”, which expression shall include any
successor issuing and paying agent), the other paying agents named therein (together with the Issuing
and Paying Agent, the “Paying Agents”, which expression shall include any additional or successor
paying agents) and the Trustee.

Interest bearing definitive Notes have interest coupons (“Coupons”} and, if indicated in the applicable
Pricing Supplement, talons for further Coupons (“Talons”) attached on issue. Any reference herein to
Coupons or coupons shall, unless the context otherwise requires, be deemed to include a reference to
Talons or talons. Definitive Notes repayable in instaiments have receipts (“Receipts”) for the payment
of the instalments of principal {other than the final instalment) attached on issue. Global Notes do not
have Receipts, Coupons or Talons attached on issue.

The Pricing Supplement for this Note {or the relevant provisions thereof) is attached to or endorsed on
this Note and suppiements these Terms and Conditions and may specify other terms and conditions
which shall, to the extent so specified or to the extent inconsistent with these Terms and Conditions,
replace or modify these Terms and Conditions for the purposes of this Note. References to the
“applicable Pricing Supplement” are to the Pricing Supplement (or the relevant provisions thereof)
attached to or endorsed on this Note.

The Trustee acts for the benefit of the holders for the time being of the Notes (the “Noteholders” which
expression shall, in relation to any Notes represented by a Global Note, be construed as provided
below), the holders of the Receipts (the “Receiptholders™ and the holders of the Coupons (the

12




“Couponholders”, which expression shall, unless the context otherwise requires, include the holders of
the Talons) in accordance with the provisions of the Trust Deed.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing} and
“Series” means a Tranche of Notes together with any further Tranche or Tranches of Notes which are (i)
expressed to be consolidated and form a single series and {ii) identical in all respects {including as to
listing) except for their respective lssue Dates, Interest Commencement Dates and/or Issue Prices.

Copies of the Trust Deed, the Agency Agreement, the Deed of Guarantee and the applicable Pricing
Supplement are available for ingpection during normal business hours at the principal office for the time
being of the Trustee (presently at Trinity Tower, 8 Thomas More Street, London E1W 1YT) and at the
specified office of each of the Paying Agents save that, if this Note is an unlisted Note of any Series, the
applicable Pricing Supplement will only be available for inspection by a Noteholder holding one or more
unlisted Notes of that Series and such Noteholder must produce evidence satisfactory to the Trustee
or, as the case may be, the relevant Paying Agent as to its helding of such Notes and identity. The
Noteholders, the Receiptholders and the Couponholiders are deemed o have notice of, and are entitled
to the benefit of, all the provisions of the Trust Deed, the Agency Agreement, the Deed of Guarantes
and the applicable Pricing Supplement which are applicable to them. The statements in these Terms

and Conditions include summaries of, and are subject to, the detailed provisions of the Trust Deed and
the Deed of Guarantee.

Words and expressions defined in the Trust Deed, the Agency Agreement or used in the applicable
Pricing Supplement shalf have the same meanings where used in these Terms and Conditions unless
the context otherwise requires or unless otherwise stated and provided that, in the event of
inconsistency between the Agency Agreement and the Trust Deed, the Trust Deed will prevail and, in
the event of inconsistency between the Agency Agreement or the Trust Deed and the applicable
Pricing Supplement, the applicable Pricing Supplement will prevail.

1. Status, Form and Denomination of, and Title to, the Notes and Status of the Guarantee

The Notes and any relative Receipts and Coupons constitute direct, unconditional and (subject to the
provisions of Condition 2) unsecured obligations of the Issuer and rank (subject as aforesaid and to
certain statutory exceptions) pari passu and rateably without any preference or priority among
themselves and equally with all other present and future unsecured (subject as aforesaid and to certain
statutory exceptions) and unsubordinated obligations of the Issuer from time to time outstanding.

The obligations of the Guarantor under the Guarantee are direct, unconditional and (subject to the
provisions of Condition 2} unsecured obligations of the Guarantor and rank {(subject as aforesaid and to
certain statutory exceptions) equally with all other present and future unsecured (subject as aforesaid

and to certain statutory exceptions) and unsubordinated obligations of the Guarantor from time to time
outstanding.

The Notes are in bearer form and, in the case of definitive Notes, serially numbered, in the Specified
Currency and the Specified Denomination(s). Notes of one Specified Denomination may not be
exchanged for Notes of another Specified Denomination.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
interest Note, a Dual Currency Interest Note or a combination of any of the foregoing, depending upon
the Interest Basis shown in the applicable Pricing Supplement.

This Note may be an Index Linked Redemption Note, an Instalment Note, a Bual Currency Redemption
Note, a Partly Paid Note or a combination of any of the foregoing, depending on the Redemption/
Payment Basis shown in the applicable Pricing Supplement.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which case
references to Coupons and Couponholders in these Terms and Conditions are not applicable,

Subject as set out below, title to the Notes, Receipts and Coupons will pass by delivery. The Issuer, the
Guarantor, the Paying Agents and the Trustee will {except as otherwise required by law) deem and treat
the bearer of any Note, Receipt or Coupon as the absolute owner thereof (whether or not overdue and
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notwithstanding any notice of ownership or writing thereon or notice of any previous loss or theft
thereof) for all purposes but, in the case of any Global Note, without prejudice to the provisions set out
in the next succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank S.A./
N.V., as operator of the Euraclear System (“Eurcclear”) and/or Clearstream Banking, société anonyme
{“Clearstream, Luxembourg”), each person (other than Euroclear or Clearstream, Luxembourg) who is
for the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a
particular nominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the
account of any person shall be conclusive and binding for all purposes save in the case of manifest
error) shall be treated by the Issuer, the Guarantor, the Trustee and the Paying Agents as the holder of
such nominal amount of such Notes for all purposes other than with respect to the payment of principal
or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant Global
Note shall be treated by the Issuer, the Guarantor, the Trustee and any Paying Agent as the holder of
such nominal amount of such Notes in accordance with and subject to the terms of the relevant Global
Note and the expressions “Noteholder” and “holder of Notes” and related expressions shall be
construed accordingly. Notes which are represented by a Global Note will be transferable only in
accordance with the rules and procedures for the time being of Euroclear and Clearstream,

Luxembourg, as the case may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additional or alternative clearing system specified in the
applicable Pricing Supplement or as may otherwise be approved by the Issuer, the Issuing and Paying
Agent and the Trustee.

2, Negative Pledge

(A) Subject to Condition 2({B), so long as any of the Notes remain outstanding (as defined in the
Trust Deed) neither the Issuer nor the Guarantor will create or permit to subsist, and the Ilssuer
and the Guarantor shall procure that no other member of the Group {(as defined in Condition
2(C)) shall create or permit to subsist, any mortgage, lien, pledge or other charge (“Lien”) upon,
or with respect to, any of its present or future revenues or assets, except for such Liens as shall
have been approved by the Trustee or by an Extraordinary Resolution (as defined in the Trust
Deed) of the Noteholders, to secure any of the Issuer's or the Guarantor's Relevant
Indebtedness (as defined in Condition 2(C)} or any Relevant Indebtedness of any other
member of the Group, unless the Issuer, the Guaranter cor such other member of the Group, as
the case may bse, shall simultaneously with, or prior to, the creation of any such Lien, take any
and all action necessary to procure that all amounts payable by the Issuer in respect of the
Notes and Coupons and by the Guarantor under the Deed of Guarantee are secured equally and
rateably by such Lien or such other security is provided as the Trustee shall in its absolute
discretion desm not materially less beneficial to the Noteholders or as shall be approved by an
Extracrdinary Resolution of the Noteholders.

(B) The following excepticns apply to the Issuer's and the Guarantor’s obligations under Condition
2(A): ‘

{) any Lien arising by operation of faw or any right of set-off;

(if) a Lien which exists on any asset which secures any loan or other indebtedness existing
as at the lssue Date of the first Tranche of the Notes, any Lien which exists on any asset
which secures any loan or other indebtedness where such asset is acquired after the
Issue Date of the first Tranche of the Notes provided that such Lien existed as at the date
of such acquisition and was not granted in contempiation of the acquisition and any Lien
over the same asset(s} which is given for the purpose of, and to the extent of, the
refinancing of any such loan or other indebtedness;

(i)  any Lien on any asset securing any loan or other indebtedness or any guarantee of any
loan or other indebtedness if the liability for the repayment of the principal of and interest
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on such locan or indebtedness is restricted to, or by reference to, funds available from a
particular source or sources (including, in particular, any project, projects or assets) for

the undertaking or acquisition or development, as the case may be, of which the loan or
indebtedness has been incurred,;

(v} aLien over any assets or revenue streams directly connected with or directly arising from
projects which are supported by loan funding to a member of ihe Group from the
European Investment Bank, the European Bank of Reconstruction and Development, the
International Bank for Reconstruction and Development, the Asian Developrment Bank or
the Inter-American Development Bank {or such other similar supranational organisation
approved by the Trustee) and in respect of which the European Investment Bank, the
European Bank of Reconstruction and De\.'ekjpment, the International Bank for
Recanstruction and Develepment, the Asian Development Bank or the Inter-Ametican
Development Bank (or such other similar supranational organisation approved by the
Trustee) is required by its statutes and/or any rule or regulation to witich it is subject and
with which it is accustorned to comply to obtain security.

(C) For the purpose of these Terms and Conditions:

“Group” means, at any time, the Guarantor and its Subsidiaries (as defined in the Trust Deed)
including the lssuer and “member of the Group” shall be construed accordingly;

“Relevant Indebtedness” means any loan or other indebtedness {other than indebtedness in the
form of Sterling Debenture Stock) which is in the form of or represented by any bonds, notes or
other securities which have a final maturity of more than one year from the date of their creation
and which are for the time being quoted, listed or deali in, at the request or with the concurrence

of the [ssuer or the Guarantor, as the case may be, on any stock exchange or recognised
securities market; and

“Sterling Debenture Stock” means (i) any secured debenture or other similar secured stock
(whether convertible or otherwise) denominated in sterling and {jij in respect of any secured
debenture or other similar secured stock issued following the commencement of the United
Kingdom’s participation in the third stage of European Economic Monetary Union pursuant to
the Treaty establishing the European Community {as amended, the “Treaty”), means any
secured debenture or other similar secured stock (whether convertible or otherwise), in each
case with an initial maturity of not less than 12 years and a& maximum aggregate principal

amount outstanding at any time not exceeding £350,000,000 or, in the case of {ji), the euro
equivalent of £350,000,000.

3. Substitution

The Trustee may, without the consent of the Notehoiders, Receiptholders or Couponholders, agree
with the Issuer and the Guarantor to the substitution (a) in place of the lssuer {or of any previous
substitute under this Condition) as principal debtor in respect of the Notes of {)) the Guarantor, (i) a
Successor in Business to the lssuer or the Guaranter (as defined in the Trust Deed), (i} a holding
company (as defined in the Trust Deed) of the Issuer or the Guarantor or {iv) a Subsidiary of the Issuer
or the Guarantor which is acceptable to the Trustee or {b) in place of the Guarantor (or of any previous
substitute under this Condition) as guarantor in respect of the Notes of {i) a Successor in Business to
the Guarantor or (i) a holding company of the Guarantor, in each case subject to the Trustee being
satisfied that the interests of the Noteholders will not be materially prejudiced thereby and certain other
conditions set out in the Trust Deed being complied with.

&4, Interest

{a) interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominatl amount (or, if it is a Partly Paid Note,
the amount paid up) from (and including) the Interest Commencement Date at the rate(s) pet annum

equal to the Rate(s) of Interest payable in arrear on the Interest Payment Date{s) in each year up to {and
including} the Maturity Date.
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Except as provided in the applicable Pricing Supplement, the amount of interest payabie on each
Interest Payment Date in respect of the Fixed Interest Period ending (but excluding) on such date will
amount to the Fixed Coupon Amount. Payments of interest on any Interest Payment Date will, if so
specified in the applicable Pricing Supplement, amount to the Broken Amount so specified.

As used in these Terms and Conditions, “Fixed Interest Period” means the period from (and including)
an Interest Payment Date (or the Interest Commencement Date) to {but excluding) the next (or first)
Interest Payment Date. If interest is required to be calculated for a period other than a Fixed Interest
Period, such interest shall be calculated by applying the Rate of Interest to each Specified
Denomination, multiplying such sum by the applicable Day Count Fraction, and rounding the resultant
figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being
rounded upwards or otherwise in accordance with applicable market convention.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in accordance with
this Condition 4(a):

{i) if “Actual/Actual (ISMA)” is specified in the applicable Pricing Supplement:

(A)  in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding} the relevant payment date (the “Accrual
Period™) is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (1} the number of days in such Determination Period and (2} the number
of Determination Dates that would occur in one calendar year assuming interest
was to be payable in respect of the whole of that year; or

B in the case of Notes where the Accrual Period is longer than the Determination
Period commencing on the last Interest Payment Date {or, if none, the Interest
Commencement Date) the sum of:

(1) the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of {x) the
number of days in such Determination Period and {y) the number of
Determination Dates (as specified in the applicable Pricing Supplement)
that would occur in one calendar year; and

(2)  the number of days in such Accrual Period falling in the next Determination
Period divided by the product of {x) the number of days in such
Determination Period and (y) the number of Determination Daies that
would occur in one calendar year; and

(i) if “30/360" is specified in the applicable Pricing Supplement, the number of days in the
period from {(and including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (such number of days
being calculated on the basis of a year of 360 days with 12 30-day months) divided by
360.

In these Terms and Conditions:

“Determination Period” means the period from {and including} a Determination Date to {but excluding)
the next Determination Date; and

“sub-unit" means, with respect to any currency other than euro, the lowest amount of such currency
that is available as legal tender in the country of such currency and, with respect to euro, means one

cent.




{b)

Interest on Floating Rate Notes and Index Linked Interest Notes

{)

Interest Payment Dates

Each Floating Rate Note and Index Linked Interest Note bears interest on its outstanding
nominal amaount (or,