No. 1003142
THE COMPANIES ACT 1985

-

ROLLS-ROYCE plc

COMPANY LMITED BY SHARES

| Sypecial Jtedohution

At the ANNUAL GENERAL MEETING of ROLLS-ROYCE ple
held on Wednesday, 25 May 1394, the following
Resolution was passed as a SPECIAL RESOLUTION:

RESQLUTION

That the Company empowers its dicectors to allot equity securities {within the meaning of
sestion 94 of the Companies Act 1985 for cash as 3f Section 89(3) of the Companies Act 1985 did
not apply. This power shall be fismited to;

{13 allotting equity secuntics ona rights issue to holders of crdinary shares, so that the number of
equity securities allotted to them 3, in proportion (s neatly a5 possible) to the aumber of
ardinary shases atready held, The divectors may deal as they see fit with fractiornal entitlements

and with tegal or practical problems or the requirements of any regulatory body or stock

exchange; ond
(23 alloiting equity sezurities, other than under sub-paragraph (1), up toa tolal rominal an unt
of £12,223815.

The power shall expire o Auggust 24,1995 or at the close of the next Annual General Mecting,
whichever is the earller,

The Company may sk an offor or enter an agreement before this expiry date which will or
may subsequently require the directors to allot such equily seeuritics on the Company's behaif.
In these circumsfances the disectors shall have the powes to alfot such equity securiles.
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