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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

Fursuant 1o section 155(8) of the Companies Act 1988

To the Registrar of Companies For official use Company number
{Address overleaf - Note §) - -

f [ | |4333003

e o ke omm rd o wd

MName of company

< BAE SYSTEMS (FUNDING TWO) LIMITED

Fve o MICHAEL LESTER, C/O 8 CARLTON GARDENS, LONDON, SW{Y SAD
DAVID PARKES, /0 6 CARLTOM GARDENS, LONDON SW1Y 5AD
ALEX MciLHINNEY, C/O 8 CARLTON GARDENS, LONDON SW1Y 5AD

{c) something other then the above §

The sompany is proposing to give financlal assisiance in connection with the acquisition of shares in the
' BAE SYSTEMS (FUNDING TWO) LIMITED

XXoDednt
The assistance is for the purpose of MHECOOPISIORE [reducing or discharging a lability incurred for the
purpose of that acquisition].

The number and class of the shares acquired or 1o be scquired ts:  1,001,000,000 OF USS1 EACH

Presentors name address and

refarancs {f any): For official Use

i
Geners! Sestion ¢ Pasi room

Slaughier and May

S|

Fel RDL/PIXES

30/11/2006
COMPANIES HOUSE




,na assistance is to be given o (note 20 BAE SYSTEMS HOLDINGS INC. 13860 Mclearen Road,

Harndon, Virginia, VA 20171, USA and BAE SYSTEMS ple, 6 Carlton Gardens, London, SW1Y 5AD, UK

The assistance will ke the form of,

The entry into and performance of an intra-group loan agreement with BAE SYSTEMS HOLDINGS INC.
and & loan to BAE SYSTEMS plc by the Company.
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§
The person who has aoquired] GOGONE T the shareg is: E4€ JETEMS HOLIMNES LIMTED & CARLTON t deles as

GMSBMS Lo Do, Lenl Y ERD, LR, Mowever, Al SAGSEE Utre mrlmﬁ? acg.umea/ IZ‘! HBBE SYSTEMS

appropriaie

ﬁﬁaoaﬁﬁ;s ML, ASERT M learen Hasad, Hermoinn, i/f!éym:a, ¥a 1o, @58 }{A‘am tadom BRE SY.!:“TE#‘YS{,ME

H
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The principal erms on which the assistance will be given are:

Under the terms of the intra-group loan agreament, the Company will lend the principal amount of US

$1,000,000,000.00 to BAE SYSTEMS HOLDINGS INC, The loan, constituting unsecured gbligations of
AE SYSTEMS HOLDINGS INC., is repayable on 30 June 2007, ranks pari passu with the other
Obligations of BAE SYSTEMS HOLDINGS INC. and will bear interest at a rate of 5.5% per annum.

&

:iT ne Company will also lend USSES1.232 877 to BAE SYSTEMS plc under the Loan Agreement between the
Copmany and BAE SYSTEMS pic deted 2 October 2003, as amended by Variation Agreement No.2 dated
520 Novemnber 2008, The joan, constituting unsecured obligations of BAE SYSTEMS plc, is repayable on
g%émand, ranks pari passu with the other obligations of BAE SYSTEMS plc and will be lent free of interest.
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The amount of cash (o bz iransferred 10 the person assisted is ¥ #547,000,000, 000.00 A& JAE SYSTENS HOLoINGS INC. ond

WSEEN, 232 77,00 Fo ERE SYSTEMS ple,

*ha value of any assst o be fransferred to the person assisted is £ ML
S

%ﬁe date on which (he assistance is to be givenis  _within 8 weeks of the date hereof
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¥we nave formed the opinion, as regards the company's initial situation immedistely following the date
on which the assistance is proposed {0 be given, that there will be no ground on which it could then be

found o be unable 1o pay its debls, {note 3)

{2y WWe have formed the opinion thal the rompany will be able o pay its debis as they fall due during

the year immediately following that datel” (note 3)

And Xwe make this solemn dectaration conscientiously befieving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at 6 CARLTON GARDENS, LONDON, 3W1Y Declarants to sign below

SAD / /L\A .._ﬁu er
Day  Month Year /% M&(\f/\j A’_‘_7

on | 210 210106
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A Commissionat §c>r Oaths or Notary Public or Justice of . M FAWG

the Peace or a Solicitor having the powers conferred on o -\RY PUBLIC -

a Commissioner for Oaths. SH BORNISS m '
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1 For the meaning of "s parsan ingurring @ ‘ NDTARY PU BUC
i?ahiifty: and “reducing of discharging s WY COMMlSS]ON EXP]RES
lability” see seclion 152(3) of the Companies
Ag 1985, WITH LIFE

(33

mnsen full namss) and address(es) of the
aersoalsl 1o whom assistance i3 to be given; if
a reviplent i 5 company the registerad
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£

Contingent and prospective fighiliies of the
somgany are 1o be taken inle accoun! - see
seolion 15603 of the Companias Act 1885,

4 The audilars repont reguired by seglion 1558[4)
of the Companies Acgt 1985 must be annoxed
to thiz form

5 The address kor conpanies regislered in
Englant and Walas or Wales is-

The Registrar of Companies
Companies House

Crowen Way

Cardiff

GF1a U2

or. ior companies regislered in Scotland.-

The Regisirar of Companig
37 Caslie Terace
Emnburgh
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KPMG Audit Plc Tel +44 (0) 20 7311 1000
8 Salisbury Square Fax +44 (0) 20 7311 4770
London EC4Y 8BB DX 380580 Blackfriars
United Kingdom ian.bone@kprmg.co.uk

Wobile G7786 748334

The Directors

BAE SYSTEMS (Funding Two) Limited
Stirling Square

0 Carlton Gardens

London

SWI1Y SAD

20 November 2006

Dear Sirs

Auditors’ report to the directors of BAE SYSTEMS (Funding Two) Limited pursuant
to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 20 November 2006
in connection with the proposal that the company should give financial assistance in connection
with entering into an Intra-Group Loan Agreement to lend US$1 billion to BAE SYSTEMS
Holdings Inc. and in connection with the making of a draw down of US$51,232,877 pursuant to
an inter-company Loan Agreement with BAE SYSTEMS plc dated 2 October 2003, as
amended.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985, Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section [56(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

KPMG Audit Ple, a company incoiperated under the UK
Companies Acts, 15 @ membar of KPMG Inteinational, 2 Fegistared in England No 33110748
Swiss cooperatvg Regstered office: 8 Salsbury Square, London EC4Y SRB




KPMG Aundit Pic
Auditors ' report to the directors of BAFE SYSTEMS (Funding Two) Limited pursuant to Section [36(4)

of the Companies Act 1983
20 November 2006

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in ali the circumstances.

Yours faithfully

({4 C- u&wu’ c/ (c,

KPMG Audit Ple







