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COMPANY NO. 1342589

NEI THOMPSON LIMITED
DIRECTORS REPORT FOR THE YEAR ENDED 31ST DECEMBER 1996
The Directors have pleasure in presenting their report and Audited Accounts for

the year ended 31lst December 1996.

Statement of Directors Responsibilities

Company law requires the directors to prepare accounts for each financial year
which give a true and fair view of the state of affairs of the company for that
period. In preparing those accounts, the directors are required to

* select suitable accounting policies and then apply them consistently;
* make judgements and estimates that are reasonable and prudent;
* state whether applicable accounting standards have been. followed, subject

to any material departures disclosed and explained in the accounts;

* prepare the accounts on the going concern basis unless it is inappropriate

to presume that the company will continue in business.

The directors are responsible for maintaining proper accounting records which
disclose with reasonable accuracy at any time the financial position of the
company and to enable them to ensure that the accounts comply with the
Companies Act 1985. They have general responsibility for taking such steps as
are reasonably open to them to safeguard the assets of the Company and to
prevent and detect fraud and other irregularities.

Activities

The Company did not trade on its own account during the year, but acted as
agent on behalf of its parent company, Rolls-Royce Power Engineering plc whose
principal activities are the manufacture and supply of engineering products,
equipment and services.
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Directors

The Directors of the Company during the year were as follows:-

G Gould

G K Lowe

Directors Interests
None of the Directors had any beneficial interest in the shares of the Company.
The beneficial interests of the Directors holding office on 31lst December 1996,

including immediate family, in the ordinary share capital of Rolls-Royce plc
are as follows:-

HOLDINGS OPTIONS
# 1.1.96 31.12.96 * 1.1.96 Granted Exercised 31.12.96
in 1996 in 1996
G Gould - 7,327 146,596 - 98,837 47,759
G K Lowe 499 499 17,546 - - 17,546
* or date of appointment if later
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Directors and Officers Liability

During the year the Company maintained insurance cover for its Officers against
liabilities in relation to the Company.

' By Ordzz of the Board
NEI House, Regent Centre e en e HGAAAATTTS ..

Newcastle upon Tyne NE3 3SB Secretary
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Auditors Report to the Members of NEI Thompson Limited

We have audited the accounts on pages 5 to 6.

As described on page 1 the company's directors are responsible for the
preparation of accounts. It is our responsibility to form an independent
opinion, based on our audit, on those accounts and to report our opinion to
you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the
Auditing Practices Board. An audit includes examination, on a test basis, of
evidence relevant to the amounts and disclosures in the accounts. It also
includes an assessment of the significant estimates and judgements made by the
directors in the preparation of the accounts, and of whether the accounting
policies are appropriate to the company's circumstances, consistently applied
and adequately disclosed.

We planned and performed our audit so as to obtain all the information and
explanations which we considered necessary in order to provide us with
sufficient evidence to give reasonable assurance that the accounts are free
from material misstatement whether caused by fraud or other irregularity or
error. In forming our opinion we also evaluated the overall adequacy of the
presentation of information in the accounts.

Opinion

In our opinion the accounts give a true and fair view of the state of the
company's affairs as at 31 December 1996 and have been properly prepared in
accordance with the Companies Act 1985.

Lho Dl P\u/

KPMG Audit Plc
Chartered Accountants
Registered Auditors

KPMG Audit Plc
Quayside House

110 Quayside
Newcastle upon Tyne
NE1 3DX

04 MAR 1997
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 PROFIT AND LOSS ACCOUNT

The Company has not traded on its own account during the year but acted as
agent on behalf of its parent undertaking, Rolls-Royce Power Engineering plc,
and the results of the business form part of the consolidated accounts of that
company for the year ended 31st December 1996.

BALANCE SHEET AS AT 31ST DECEMBER 1996

CURRENT ASSETS 1996 1995
NOTE £ £

DEBTORS (Amounts owed by Group Undertakings) 2 100 100

TOTAL ASSETS 100 100

CAPITAL AND RESERVES

CALLED UP SHARE CAPITAL 5 100 100

SHAREHOLDERS FUNDS 100 100

Approved by the Board on ...52*..
and signed on its behalf by:-

.o Director

NOTES 1-6 FORM PART OF THESE ACCOUNTS
NOTES:

1. PRINCIPAL ACCOUNTING POLICIES

Basis of accounting

These accounts have been prepared on the historical cost basis and in
accordance with applicable accounting standards.

2. DEBTORS

The amount stated represents a loan to the Company's parent undertaking,
Rolls-Royce Power Engineering plc and is repayable on demand.

3. STAFF NUMBERS AND COSTS

The Company has no employees or staff costs.
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4. DIRECTORS' REMUNERATTON

None of the Directors received any separate remuneration in respect of
their service to the Company.

SHARE CAPITAL 1996 1995
£ £

Authorised Ordinary Shares of £1 100 100
100 100

Issued Ordinary Shares of £1 100 100
T 100 100

ULTIMATE PARENT UNDERTAKING

The Company's parent undertaking is Rolls-Royce Power Engineering ple.
The Company's ultimate parent undertaking is Rolls-Royce plc. Both
Companies are incorporated in England.

Copies of Rolls-Royce plc's Directors' Report and Accounts can be obtained
from Rolls-Royce plc, 65 Buckingham Gate, London SW1E 6AT.



