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COMPANIES FORM No. 155(6)b 1 5 (6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) T T 7
L1 g | 01970855

Name of company

*

BAA Lim:ted (the Company)

#¥We & Please see Schedule 1

Etvsanlecchreetor]fall the directors]t of the above company {hereinafter called 'this company’) do
solemnly and sincerely declare that

The business of the company I1s

(ammﬁmmmmmﬁmwmmmﬁmmmmm

m:mxeﬁsmmmunmmmg,
{c) something other than the above § yd

The company 1s f#tkelfa) holding company of* BAA {SH) Lamited (06458635)

e which I1s
proposing to give financial assistance in connection wath the acquisition of shares

in fthis company][ )gxxxmcxxxxxxxxxxxxmxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

XXX KKK XX K I KA K XA KKK KKK KKK KK KKK KKKKK thedoldirgoompany ektoxenmpanyck 1

Presenter's name address and For official Use (02/06)
reference (if any) General Section Post room

FRESHFIELDS BRUCKHAUS

DERINGER LLP
65 FLEET STREET, LONDON
ENGLAND
UNITED KINGDOM EC4Y 1HS
DX 23 LONDON/CHANCERY
*LIOKD20G*
LD6 2

LANE
18/08/2008

COMPANIES HOUSE

CO155(BXbY
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The assistance 1s for the purpose of [that acquisition]reduming o dischargug a-tabilibx ey red fondhex Please do not
wrte in

purposeoiihabacqusition] + (note 1) hus margmn

Please complete

The number and class of the shares acquired or to be acquired 1s 1,102, 400,315 ordinary :ﬁﬁg"gg’i‘:’y

shares of £1 o bold block lettenng

The assistance 15 to be givento (note 2) Please see Schedule 6 Ve

The assistance will take the form of

Please see Schedule 2

The person who fhas:asaiiseefwill acquire] + the shares I1s < 4 Delete as
!
BAA (D&ND Holdco) Limited (06408400) of 130 Wilton Road, London, SW1V 1LQ appropnate

The pnncipal terms on which the assistance will be qiven are

Please see Schedule 3

-

The amount (sf any) by which the net assets of the company which 1s giving the assistance will be

reduced by giving it1s N1l -~

The amount of cash to be transferred to the person assisted 1Is£ Please see Schedule 7 -

The value of any asset to be transferred to the person assisted 1s £ Please see Schedule 8 7
CO155(6)(b)/2
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Please do not
wnte 1n
this margin

Please compiete
legibly, preferably
in black type, or
bold block lettering

*Delete either (a) or
(b} as appropnate

The date on which the assistance i1s to be givenis on_a date falling within 8 weeks of

the date hereof

/

HWe have formed the opinion, as regards this company's inihal stuation immediately following the date
on which the assistance 1s proposed to be given, that there wili be no ground on which 1t could then be
found to be unable to pay its debts (note 3)

{a)s{l/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date]” (note 3)

{hixfitagniended ;e commensedheatndingap of s campeny withn i@ sponthsc ok ihat datecx
wxuhtimechava formed theaprrionthaikiwsceempanyxuatk e abledopapadsdebissncfutbanmtiaro
*HPmsnthoeihecommereameptoithwodng-ord” (note 3)

Andtwe make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

G4 Juondon [padh

Declared at
Dovan S MASS
O 2;
Day Month Year
on g |7 |0 |8 2|0|0|8
before me

A Commuissioner for Oaths or Notary Public or Justice of the
Peace or a Solicitor having the powers conferred on a

Commussioner for Qaths

Declarants to sign below .

S

COMUIMUaIL(EN 2P,

\J\OAO 15‘ 1”\13

NOTES

For the meaning of "a person incumng a
hability" and "reducing or discharging a
lability™ see sectton 152(3) of the Companies
Act 1985

Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be given, if
a recipient 1s a company the registered office
address should be shown

Contingent and prospective habilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

The auditor's report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered
in England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
or, for compantes registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2

CO155(6)(bY3
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Schedule 1 — List of Directors

BAA Limited

Company Number 01970855

(the Company)

‘E?’f’ fEy “ﬁ’k

W***’*DlRECT IR
e ss%g, *}a ﬁ‘%{j& }%ﬁ"‘}%%}ﬁ”ﬁw‘

Sir Anthony Nigel Russell Rudd

Canary Wharf
London E14 5HP

2 Colin Steven Matthews 130 Wilton Road
London SWI1V ILQ
3 Eng Seng Ang 130 Wilton Road
London SW1V 1LQ
4 Ghislain Gauthier 130 Wilton Road
London SW1V 1LQ
5 Imigo Merras 130 Wilton Road
London SW1V 1LQ
6 Lord John Stevens LGC, Queens Road
Teddington
Middlesex
TWI11 OLY
7 Jose Leo 130 Wilton Road
London SWI1V 1LQ
8 Jose Maria Perez Tremps 130 Wilton Road
London SWIV ILQ
5 Luis Angel Sanchez Salmeron 130 Wilton Road
London SWIV ILQ
10 Nicholas Villen Jimenez 130 Wilton Road
London SWI1V 1LQ
11 Renaud Faucher 130 Wilton Road
London SWIV ILQ
12 Richard Ross Drouin 130 Wilton Road
London SWI1V ILQ
13 Stuart Baldwin 130 Wilton Road

London SW1V 1LQ
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The BAA Acquisition 2008/Sub Heldco

Form 155(6)b in relation to BAA (SH) Limited
Schedule 2 — Form of Financial Assistance

BAA Limited
Company Number 01970855
{the Company)

Defined terms used i this Schedule shall have the same meanings as those given to them n
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration

Sub Holdco, as a subsidiary of the Company will or might provide financial assistance by way
of the execution and performance of the documents specified 1n Schedule 4, each such
document being in such form as the directors or any authorised signatory may approve and as
may be amended, supplemented, novated and/or replaced from time to time) together with the
performance by the Company of other acts (including, without himitation, the payment of all
fees to professionals, third parties and others) and/or the execution of any other documents (as
the same shall be amended, supplemented, novated and/or replaced from time to time),
ancillary or otherwise, mn connection with the Proposed Financing or the refinancing from
time to ime of the Proposed Financing, including the execution and performance of

(a) the Tax Deed of Covenant, and the provision of all financial assistance thereunder,
including the giving of representations, warranttes and covenants,

(b} the Securitisation Debenture Assignment and Amendment Agreements, and the
provision of all financial assistance thereunder, including the novation of ADIL
payables to Sub Holdco in consideration for the assignment of the receivables
constituted by the Securitisation Debenture by ADIL to Sub Holdco,

(©) the Subordinated Facility Novation and Amendment Agreements and the Senior
Junior Intercreditor Amendment and Restatement Agreement, and the provision of all
financial assistance thereunder, including the making of any amendments to existing
security and guarantees and the agreement to provide any further security or
guarantees on the terms set out therein, and

(d) any other document entered into or step taken pursuant to the Steps Paper, and the
provision of all financial assistance thereunder,

which, in each case, would or might amount to financial assistance by Sub Holdco for the
purpose of the acquisition of shares in the Company

LON4302678 109516-0007 P




The BAA Acquisiion 2008/Sub Holdco

Form 155(6)b in relation to BAA (SH) Limited

Schedule 3 — Principal terms upon which financial assistance will be given

BAA Limited
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanmgs as those given to them in
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration

Tax Deed of Covenant

Pursuant to the Tax Deed of Covenant, each of the Tax Covenantors will make
representations and give warranties and covenants given for the benefit of, inter alios, the
Issuer, the Bond Trustee and the Borrower Security Trustee with a view to protecting the
Issuer and the members of the Security Group from varnious tax related risks Ameong the
matters covered by those representations, warranties and covenants are VAT grouping, tax
restdency, group tax matters, secondary tax liabihities and the Issuer’s status as a secuntisation
company for the purposes of The Taxation of Secuntisation Compames Regulations 2006

The Subordinated Facility Novation and Amendment Agreement including restated
Subordinated Facility Agreement

As at the Closing Date, Sub Holdco would acquire ADIL’s debt obligations under the oniginal
Subordmnated Facility Agreement entered into on 7 Apnl 2006

Upon entering mto the Subordinated Facility Novation and Amendment Agreement, ADF2,
BAAP, World Duty Free Limited, LAL, LAL 92 Limited, LAL 93 and SAL would be
released as guarantors together with any related secunity granted by these companies The
remaimng Obhigors (1 e ADIL, the Company, HAL, GAL, STAL, Sub Holdco, Asset Holdco,
Secunitisation Parent and Des Sub Holdco)} will continue to provide secunty and guarantees
post novation and the Obligors may be required to enter into any amendment and restatement
agreements 1 relation to the existing secunty and guarantee agreements m relation to the
existing secunty and guarantees origmnally given

It was noted that HEX and Newco were to accede as guarantors to the Subordinated Facility
Agreement on novation and enter into a debenture granting secunty

The terms of the Subordinated Facility were to be restated in the form scheduled to the
Subordinated Debt Novation and Amendment Agreement Pursuant to the terms of the
restated Subordinated Facihty Agreement, the Obligors (as defined therein) mrevocably and
unconditionally jointly and severally undertake

(e to guarantee to each Finance Party (as defined therein) punctual performance by
each other Obligor of all of that Cbhgor’s obligations under the Finance
Documents,
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The BAA Acquisihon 2008/Sub Holdco

H with each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance Document, the Oblhgors shall
immediately on demand pay that amount as if 1t was the principal obligor,

(2) to indemmfy each Finance Party immediately on demand agamnst any cost, loss or
liability suffered by that Finance Party 1f any obligation guaranteed by the Obligors
15 or becomes unenforceable, invalid or 1llegal The amount of the cost, loss or
liabilhity shall be equal to the amount which that Finance Party would otherwise
have been entitled to recover

It was further noted that by entering into any amendment and restatement agreements in
relation to the existing secunty and guarantees onginally given, the Company would continue
to grant and/or floating charges over some or all of its undertakings

The Senior Junior Intercreditor Amendment and Restatement Agreement

Pursuant to the Senior Junior Intercreditor Amendment and Restatement Agreement the
parties were to agree to amend and restate the intercreditor agreement to allow the Proposed
Refinancing to be effected Pursuant to the restated Intercreditor Agreement (as scheduled in
the Senior Junior Intercreditor Amendment and Restatement Agreement), the Obligors were
to covenant to pay the amounts owing under the Finance Documents and to agree to the order
of ranking and prionty for the repayment of the Liabilities and subordmation of the Intra-
Group Liabilities

The Securitisation Debenture Assignment Agreement

In consideration of Sub Holdco acquinng ADIL.’s debt obligations under the Subordinated
Facility Agreement at the Closing Date (estimated to be 1n the sum of £1,566 mullion), the
recervables from Securitisation Parent under the Secunitisation Debenture (which would
previously have been assigned pursvant to the Secuntisation Debenture Assignment
Agreement) were to be assigned from ADIL to Sub Holdco

LON4302678 109516-0007




The BAA Acquisition 2008/Sub Holdeo

Form 155(6)b 1 relation to Sub Holdco Limited

(2)

(b)

(c)

(d)
(e)
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(g)
(h)

(1)

)

)

0

(m)

(n)
(0)

Schedule 4 — The Documents
BAA Limited
Company Number 01970855
(the Company)

THE REORGANISATION

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of EAL (the EAL 1 SPA)

Stamp duty group relief apphcation 1n respect of EAL together with shareholders’
register of SAL (the EAL I GTRA)

Declaration of trust to transfer the beneficial interest 1n shares of EAL from SAL to
BAA dated the Closing Date (the EAL IDeclaration of Trusf)

Stock transfer forms to transfer shares of AAL, from SAL to BAA (the A4L 7 STF)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of GLAL {the GLAL I SPA)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of AAL (the AAL I SPA)

Stock transfer forms to transfer shares of EAL, from SAL to BAA (the EAL I STF)

Stock transfer forms to transfer shares of GLAL, from SAL to BAA (the GLAL 1
STF)

Stamp duty group relief application 1n respect of GLAL together with shareholders’
register of SAL (the GLAL 1 GTRA)

Deed of trust to transfer the beneficial interest in shares of GLAL from SAL to BAA
(the GLAL 1 Declaration of Trust).

Stamp duty group relief application 1n respect of AAL together with shareholders’
register of SAL (the A4AL I GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from SAL to
BAA dated the Closimg Date (the A4L I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of EAL (the EAL 2 SPA)

Stock transfer form to transfer shares of EAL from BAA to ADIL(the EAL 2 STF)

Stamp duty group relief application re EAL (the EAL 2 GTRA)
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The BAA Acquisition 2008/Sub Heldeo

Declaration of trust to transfer the beneficial interest m shares of EAL from BAA to
ADIL dated the Ciosing Date (the EAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL 2
SPA)

Stock transfer form to transfer shares of GLAL from BAA to ADIL (the GLAL 2
STF)

Stamp duty group relief application re GLAL (the GLAL 2 GTRA)

Declaration of trust to transfer the beneficial interest 1n shares of GLAL from BAA to
ADIL dated the Closing Date (the GLAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of AAL (the A4L 2 SPA)

Stock transfer form to transfer shares of AAL from BAA to ADIL (the A4L 2 STF)
Stamp duty group relief application re AAL (the A4L 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from BAA to
ADIL dated the Closing Date (the ADIL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of SIAL (the SIAL I SPA)

Stock transfer form to transfer shares of SIAL from BAA to ADIL (the SIAL I STF)

Stamp duty group relief application, together with shareholders’ register of BAA (the
SIAL 1 GTRA)

Declaration of trust to transfer the beneficial interest in shares of SIAL from BAA to
ADIL dated the Closing Date (the SIAL 1 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares on BAA Lynton (the BAA
Lynton SPA)

Stock transfers form to transfer shares of BAA Lynton from BAA to ADIL (the BAA
Lynton STF)

Stamp duty group relief application re BAA Lynton (the BAA4 Lynton GTRA)

Declaration of trust to transfer the beneficial interest in shares of BAA Lynton from
BAA to ADIL dated the Closing Date (the BAA Lynton Declaration of Trust)

Deed of novation between BAA and ADIL, acknowledged by SIAL, transfernng debt
of £1 mullion owed by BAA to SIAL to ADIL so that ADIL owes £1 million to SIAL
(the BAA-ADIL SIAL Receivables Novation)
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The BAA Acquisition 2008/Sub Holdco

Deed of novation between ADIL and Non Des Topco, acknowledged by SIAL,
transferring debt of £1 million owed by ADIL to SIAL to Non Des Topco 50 that Non
Des Topco owes £1 million to SIAL (the ADIL-NDT SIAL Receivables Novation)

Deed of novation between Non Des Topco and Non Des Holdco, acknowledged by
SIAL, transferring debt of £1 million owed by Non Des Topco to SIAL to Non Des
Holdco so that Non Des Holdco owes £1 million to SIAL (the NDT-NDH SIAL
Recewvables Novation)

Assignment and assumption agreement to be dated the Closing Date between BAA
and ADIL and BAA(SH), acknowledged by BAA(SP), with respect to the
Securitisation Debenture dated 31 January 2008 1n the pnncipal amount of
£1,600 muliion (the SP Debenture Assignment Agreement)

Wnitten notice of the assignment of the BAA (SP) Debenture sent from BAA to BAA
(SP) (the SP Debenture Assignment Acknowledgment)

Amendment agreement to be dated the Closing Date between ADIL and
Secuntisation Parent amending the terms of the Secuntisation Debenture (the SP
Debenture Amendment Agreement)

Deed of assignment between BAA and ADIL, acknowledged by EAL, transferring
debt in the amount set out therein, being approximately £142 rmlhon owed to BAA
by EAL to ADIL so that ADIL 1s owed such amount by EAL and BAA 15 owed a
further £142 million by ADIL (the BAA4-ADIL EAL Payables Assignment)

Deed of assignment between BAA and ADIL, acknowledged by GLAL, transferning
debt of £119 million owed to BAA by GLAL to ADIL so that ADIL 1s owed in the
amount set out therein, bemg approximately by GLAL and BAA 1s owed a further
£119 milhon by ADIL (the BAA-ADIL GLAL Payables Assignment)

Agreement (the BAA SPA) between ADIL, BAA and Newco dated on or around the
Closing Date-

(1) with respect to the sale and purchase of approximately 50 5% of the shares of
BAA, and

(11} wath respect to the novation of the intercompany payable owned by ADIL to
BAA 1 an amount to be ascertained, but estimated to be £6,157 mliion to
BAA

Declaration of trust executed by ADIL dated the Closing Date, transfermng beneficial
title to the shares of BAA sold pursuant to the BAA SPA to Newco (the BAA Trust
Deed)

Stock transfer form to transfer legal title to shares of BAA from ADIL to Newco (the
BAA STF).

Stamp duty group rehef application together with shareholders’ register of Newco
(the BAA GTRA)
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The BAA Acquisition 2008/Sub Holdco

a novation agreement or nevation agreements under which ADIL (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between Transferor, Hedge Counterparty (as Remaining Party) and BAA (as
Transferee) on terms that Transferor’s nghts and obligations to the Remaming Party
are discharged 1n consideration for Transferee acquiring similar nghts and obligations
as against the Remaming Party (the ADIL Hedging Novation Agreements)

The letter between BAA and ADIL to be dated on or around the Closing Date under
which BAA may make a payment (which payment will be left outstanding on
intercompany balance between the two parties) to ADIL 1n relation to the novation of
certam 1nterest swaps and currency swap denvative transaction or ADIL may make a
payment to BAA in relation to the novation of certain interest rate swaps, nflation
swaps and currency swap derivative transactions (the Payment Letter)

whereby the Hedge Counterparty 1s one of the following parties Banco Santander
S A, CAYLON § A, Citibank N A, London Branch, HSBC Bank plc, Royal Bank
of Scotland plc, and

A novation agreement or novation agreements under which BAA (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between BAA, Hedge Counterparty (as Remaining Party) and the Issuer and/or
Borrower(s) (as Transferee) on terms that Transferor’s nghts and obligations to the
Remaining Party are discharged in consideration for Transferee acquirmg similar
rights and obligations as against the Remaimning Party (the BA4 Hedging Novation
Agreements)

A letter between the Issuer and/or Borrower(s) and BAA dated on or around the
Closing Date under which each Issuer and/or Borrower(s) may make a payment
(which payment will be left outstanding on intercompany balance between the two
parties) to BAA 1n relation to the novation of certain interest rate swaps, inflation
swaps and currency swap denivative transactions under a novation agreement or BAA
may make a payment to any of Issuer and/or Borrower(s) 1n relation to the novation
of certain interest rate swaps and currency swap denivative transactions under a
novation agreement (the Transferor Consideration Letter)

whereby the relevant Hedge Counterparty 15 one of the following parties ABN
AMRO Bank NV, Banco Santander S A, Barclays Bank PLC, BNP Panbas,
CALYON S A, Citibank NA, London Branch, Deutsche Bank AG, HSBC Bank
PLC, Morgan Stanley & Co International Limited, Royal Bank of Scotland PLC

(the ADIL Hedging Novation Agreements and the BAA Hedging Novation
Agreements bemng together referred to as the ADIL and BAA Hedging Novation
Agreements)

Deed of novation between Newco and ADIL, acknowledged by BAA, transferring
debt in the amount set out therem, being approximately £105 million owed by ADIL
to BAA to Newco so that Newco owes such amount to BAA (the BAA Hedge
Receivables Novation)

Assignment agreement (the BAA4 Payables Assignment) dated the Closing Date
between Issuer, HAL, GAL and STAL, acknowledged by BAA, with respect to the
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The BAA Acquisihon 2008/Sub Holdco

assignment of receivables (the BAA Payables) from BAA owing to Issuer m the
following amounts

(1) £3,260 mllion assigned to and assumed by HAL,
(1) £530 million assigned to and assumed by GAL, and
(1) £289 million assigned to and assumed by STAL
Deeds of set-off between

(1) Issuer and HAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against HAL’s obligation to pay the Issuer
consideration for 1ts proportion of the BAA Payables received,

(1) Issuer and GAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan agamst GAL’s obligation to pay the Issuer
consideration for its proportion of the BAA Payables received,

(11} Issuer and STAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan agamst STAL’s obhigation to pay the Issuer
consideration for 1ts proportion of the BAA Payables received,

together, the Borrower Deeds of Set-Off

Deed of set-off dated the Closing Date between BAA and HAL offsetting a payable
by BAA to HAL n an amount of approximately £3,260 against payable by HAL to
BAA of the same amount (the BA4-HAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and GAL offsetting a payable
by BAA to GL 1n an amount of approximately £530 mullion against a payable by G
AL to BAA of the same amount (the BAA4-GAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and STAL offsetting a payable
by BAA to STAL 1n an amount of approximately £289 against payable by STAL to
BAA of the same amount (the BAA-STAL Deed of Set-Off)

Amendment agreement to be dated on or around the Closing Date between HAL,
GAS, STAL, and BAA pursuant to which the Borrowers acknowledge payables to
BAA 1n the amounts set out therein, but estimated to be nil, and the terms at which
loans are amended such that the Borrowers make repayments on terms murorng
those of the Non Migrated Bonds (the Downstream Loans (Stranded Bonds)
Amendment Agreement)

Deed of Terrmnation and Release between BAA (as Issuer), ADIL Prudential Trustee
Company Limited, The Bank of New York (as Principal Paying and Conversion
Agent) and JP Morgan Bank Luxembourg S A (as Paying and Conversion Agent in
respect of the Convertible Debt (the Deed of Termination and Release)

The escrow agreement to be dated on or around the Closing Date pursuant to which
bonds 1ssued by the Issuer equal 1n principal value to the Bonds held by Qualified
Inehigible Bondholders will be placed m escrow for six months, after which bonds
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The BAA Acquisiion 2008/Sub Holdco

will be dealt with in accordance with the document’s terms (the Ineligible Bonds
Escrow Agreement)

Deed of novation between ADIL and BAA, acknowledged by the Borrowers,
transfermng the ADIL Hedge Receivables owed to ADIL by the Borrowers so that
ADIL 1s owed an amount equal to the ADIL Hedge Receivables by BAA and BAA 1s
owed the ADIL Hedge Receivables by the Borrowers (ADIL-BAA ADIL Hedge
Recewables Novation)

Deed of novation between ADIL and BAA, acknowledged by the Issuer, transferring
the ADIL Hedge Payables owed by ADIL to the Issuer so that the Issuer 15 owed an
amount equal to the ADIL Hedge Payables by BAA and BAA 1s owed the ADIL
Hedge Payables by ADIL (4DIL-BAA ADIL Hedge Payables Novation)

Deed of set off (the ADIL-BAA Hedging Deed of set-off) between ADIL and BAA
setting off the intragroup payable 1n an amount equal to the ADIL Hedge Recervables
which ADIL 1s owed by BAA against the ADIL Hedge Payables which BAA 1s owed
by ADIL (the balance owing by ADIL to BAA bemg the Hedging Deed of Set-off
Recervable)

Deed of novation between BAA and Newco, acknowledged by ADIL, transfernng the
Hedging Deed of Set-off Receivable owed to BAA by ADIL so that BAA 15 owed an
amount equal to the Hedging Deed of Set-off Receivable by Newco and Newco 1s
owed the Hedging Deed of Set-off Receivable by ADIL (BAA4-Newco Hedging Deed
of Set-off Receivable Novation)

THE SECURITISATION

The Dealersmp Agreement to be dated on or around the Closing Date between the
Dealers (the Dealership Agreement)

The Subscription Agreement (per class) to be dated on or around the Closing Date
between the Issuer, Arrangers, Borrowers and Obligors (the Subscription
Agreement)

The BAA Bond Guarantee to be dated on or around the Closing Date provided by
BAA (the BAA Bond Guarantee)

The Common Terms Agreement to be dated on or around the Closing Date between
each member of the Secunty Group, the Borrower Secunty Trustee, each ACF
provider and the Issuer (the Common Terms Agreement)

The Master Definitions Agreement to be dated on or around the Closing Date
between all parties (the Master Definitions Agreement)

The Borrower Loan Agreement to be dated on or around the Closing Date between
each Borrower, the Issuer and the Borrower Secunty Trustee (the Borrower Loan
Agreement)

The Shared Services Agreement to be dated on or around the Closing Date between
BAA, the Obligors and the Borrower Secunty Trustee (the Shared Services
Agreement)
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The Obligor Floating Charge Agreement to be dated on or around the Closing Date
between the Obligor, Issuer, Borrower, Security Trustee and Issuer Secunty Trustee
(the Obligor Floating Charge Agreement)

The Secunty Agreement to be dated on or around the Closing Date between Borrower
Secunty Trustee, the Secured Creditors and each Obligor (the Security Agreement)

The HAL Legal Charge to be dated on or around the Closing Date between HAL and
the Borrower Secunity Trustee (the HAL Legal Charge)

The GAL Legal Charge to be dated on or around the Closing Date between GAL and
the Borrower Secunty Trustee (the GAL Legal Charge)

The STAL Legal Charge to be dated on or around the Closing Date between STAL
and the Borrower Secunty Trustee (the STAL Legal Charge)

The Secunty Trust and Intercreditor Deed to be dated on or around the Closing Date
between the Borrower Security Trustee, the Secured Creditors and the Obligors (the
Security Trust and Intercreditor Deed)

The Tax Deed of Covenant to be dated on or around the Closing Date between the
Issuer, Obligors, Berlin and the Borrower Security Trustee (the Tax Deed of
Covenant)

The EIB Facility Novation Agreement to be dated on or around the Closing Date
between HAL, BAA and EIB (the EIB Facility Novation Agreement)

The Borrower Liquidity Facihity Agreement to be dated on or around the Closing
Date between each Borrower, Borrower Liquidity Facility, the Prowvider and the
Borrower Security Trustee (the Borrower Liquidity Facility Agreement)

The Borrower Liquidity Reserve Account Trust Deed to be dated on or around the
Closing Date between each Borrower, the Borrower Secunty Trustee, Facility Agent,
Initial Borrower, Borrower Liquidity Facility Providers, Borrower Cash Manager,
Secunty Group Agent, the Borrower Liquidity Reserve Account Trustee and the
Borrower Account Bank (the Borrower Liquidity Reserve Account Trust Deed)

a series of ISDA Master Agreements (together with Schedule, Credit Support annex
and 1if any Confirmations thereto) 1n relation to cross currency swap transactions and
a series of ISDA Master Agreements (together with Schedules Credit Support annex
and, 1f any, Confirmations thereto) in relation to interest rate swap transactions, mn
each case to be dated on or around the Closing Date between each of the parties listed
in column A and each of the parties listed in Column B

A B

HAL RBS
GAL Citibank
STAL Bilbao
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BNP

Caja

Calyon

HSBC

RBC

Santander

The Conditions Precedent Agreement to be dated on or around the Closing Date
between each Financial Guarantor, the Borrowers and the Issuer (the Conditions
Precedent Agreement)

The Borrower Account Bank Agreement to be dated on or around the Closing Date
between the Borrowers, the Borrower Bank Account and the Borrower Security
Trustee (the Borrower Account Bank Agreement)

The Borrower Account Bank Fee Letter to be dated on or around the Closing Date
between the Borrower Bank Account and the Borrowers (the Borrower Account
Bank Fee Letter)

The Non-Migrated Bond Facihty Agreement to be dated on or around the Closing
Date between Date between the Borrowers, the Oniginal Guarantors, BAA as Security
Group Agent, RBS as NMB Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Non-Migrated Bond Facility Agreement)

The Amendment and Restatement Agreement relating to the Subordinated Facility
Agreement to be dated on or around the Closing Date between the BAA Group, the
Obligors, RBS and the MLAs (the Subordinated Facility Novation and Amendment
Agreement)

The Amendment and Restatement Agreement relating to the Intercreditor Agreement
to be dated on or around the Closing Date between the BAA Group, the Obligors,
RBS and the MLAs (the Senior Junior Intercreditor Amendment and Restatement
Agreement)

An English law debenture to be dated on or around the Closing Date under which
HEX will grant fixed and/or floating charges over some or all its assets and
undertakings present and future by way of secunty for the Liabilities (as such term 1s
defined in the Semior Jumior Intercreditor Amendment Agreement) (the Hex
Debenture)

Any amendment and restatement agreements relating to the Subordmmated Facility
Novation and Amendment Agreements and the Semor Junior Intercreditor
Amendment and Restatement Agreement including
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(1) an amendment and restatement agreement relating to the Debenture dated 30
January 2008 made between Des Sub Holdco, Sub Holdco, Securitisation
Parent and Asset Holdco as Chargors and The Royal Bank of Scotland plc as
Security Trustee,

{n) an amendment and restatement agreement and partial release deed relating to
the Debenture dated 19 January 2007 made between, among others, HAL,
GAL and STAL as Chargors and The Royal Bank of Scotland plc as Secunty
Trustee (releasing the secunity granted by certain compantes but not, for the
avoidance of doubt, HAL, GAL and STAL),

(1)  an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between HAL and The Royal Bank of Scotland plc as Secunty
Trustee,

(1v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between GAL and The Royal Bank of Scotland plc as Secunty
Trustee,

(v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between STAL and The Royal Bank of Scotland plc as Secunity
Trustee, and

(v1) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between BAA and The Royal Bank of Scotland plc as Secunty
Trustee

The Refinancing Facility Agreement to be dated on or around the Closing Date
between Date between the Borrowers, the Onginal Guarantors, BAA as Security
Group Agent, RBS as Refinancing Facility Agent, certam parties as Mandated Lead
Arrangers and the Facility Providers (the Refinancing Facility Agreement)

The Imtial Credit Facihty Agreement to be dated on or around the Closing Date
between the Borrowers, the Onginal Guarantors, BAA as Secunty Group Agent, RBS
as ICFA Facility Agent, certain parties as Mandated Lead Arrangers and the Facility
Prowiders (the Initial Credit Facility Agreement)

THE NON-DESIGNATED FINANCING

A £1,255 mullion Facilities Agreement to be dated the Closing Date and made
between, mter alios, Non Des Holdco 1 (as the Ongmal Borrower and Original
Guarantor), the financial mstitutions listed therein as Ongnal Lenders, the parties
listed therein as Mandated Lead Arrangers and the Agent, Security Trustee, LNG
Bank and Issuing Bank (the Facilities Agreement) under which the Obligors will
grant guarantees and indemmties to the Finance Parties (each term as defined n the
Facilities Agreement)

The accession letter to be entered mnto by AAL, EAL, GLAL and SIAL pursuant to
the Facihities Agreement (the Facilities Agreement Accession Letter) under which
the AAL, EAL, GLAL and SIAL agree to become Additional Guarantors and to be
bound by the terms of the Faciliies Agreement, the Intercreditor Agreement (as
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defined below) and the other Finance Documents and grant guarantees and
indemmities to the Fiance Parties (each term as defined 1n the Facilities Agreement)

The 1intercreditor agreement to be dated on or around the Closing Date and made
between, nter ahos, Non Des Holdco 1, Lenders, the Agent, the Secunity Trustee and
certain others (the Nen-Designated Group Intercreditor Agreement) (each term as
defined in the Non-Designated Group Intercreditor Agreement)

The accession letter to the Intercreditor Agreement to be entered into by each of EAL,
GLAL, AAL and SIAL which sets out prionties for the repayment of mndebtedness
and subordination of the mtergroup debt (the Neon-Designated Group Intercreditor
Agreement Accession Letter)

The English law debenture to be entered into pursuant to the terms of the Facilities
Agreement mn favour of The Royal Bank of Scotland plc as Secunty Trustee {the
Debenture) under which AAL, EAL, GLAL, SIAL and certain other group companies
will grant fixed and/or floating charges over some or all of thewr assets and
undertakings present and future by way of secunty for the Liabihties (as such term 18
defined in the Non-Designated Group Intercreditor Agreement and as 1s hereinafter
referred to as the Liabilities)

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Secunty Trustee
(the GLAL Standard Security) under which GLAL will charge, inter aha, all or part
of 1ts real property situate mn Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, 1n favour of the Secunty Trustee
(the EAL Standard Security) under which EAL will charge, inter aha, all or part of
its real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, 1n favour of the Secunity Trustee
(the AAL Standard Security) under which AAL will charge, inter aha, all or part of
1ts real property situate in Scotland
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited
Schedule 5 —Defined Terms
BAA Limited
Company Number 01970855
(the Company)

AAL means Aberdeen Airport Limited, a company registered under the laws of Scotland with
registered number $C096622

ADIL means Airport Development and Investment Limted, a company registered under the
laws of England and Wales with registered number 05757208

ADIL Group means ADIL and its subsidiartes
Arranger means Ciigroup Global Markets Limited and the Royal Bank of Scotland plc

Asset Holdco means BAA (AH) Limited, a company registered under the laws of England
and Wales with registered number 06458657

BAA Bond Migration means the majonty of the Bonds m issuance by BAA Limited which
would be migrated to within the Securitisation Group structure

BAA Lyntor means BAA Lynton Limited, a company registered under the laws of England
and Wales with registered number 03330278

BAA Pension Scheme means the BAA Pensions Scheme (as amended from time to
time) governed by the Consohdated Defimtive Trust Deed and Rules dated 29 August
2002

Bilbao means Banco Bilbao Vizcaya Argentana S.A .
BNP means BNP Paribas, London branch
Bondhelders means the holders of the Bonds

Bonds means the following bonds and notes 1n 1ssuance by the BAA Limited

(a) £300,000,000 11%/, per cent Bonds due 2016 first 1ssued on 28 February 1991
(ISIN XS0030487051),

b) £250,000,000 8'/, per cent Bonds due 2021 issued on 31 January 1996 (ISIN
XS0063290711),

(c) £200,000,000 6375 per cent Bonds due 2028 1ssued on 4 August 1998 (ISIN
X50089000516),

{d) £900,000,600 5 75 per cent Notes due 2031 first issued on 10 December 2001 (ISIN
XS50138797021),

{e) €1,000,000,000 3 875 per cent Notes due 2012 1ssued on 15 February 2006 (ISIN
X80243520052),
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() £400,000,000 5 75 per cent Notes due 2013 1ssued on 27 November 2003 (ISIN
X80181263202),

(g) €750,000,000 4 5 per cent Notes due 2014 1ssued on 30 September 2004 (ISIN
XS0201491163),

(h) €750,000,000 4 50 per cent Notes due 2018 1ssued on 15 February 2006 (ISIN
X80243518403),

(1) £750,000,000 5 125 per cent Notes due 2023 issued on 15 February 2006 (ISIN
X850243520722), and

) £30,000,000 10 25 per cent First Mortgage Debenture Stock due 2017

Borrowers means, together HAL, GAL and STAL, and a Berrower means any one of them
Borrowers Security Trustee means Deutsche Trustee Company Limited

Caja means Caja de Ahorros y Monte de Piedad de Madnd

Calyon means Calyon, Sucursal en Espafia

Capex Debt means amounts drawn under Facility B of the Semor Facilities
Agreement

Citibank means Citigroup Global Markets Limited

Closing Date means on a date falling not later than 56 days after the date of the
Meeting.

Convertible Debt means the £425,000,000 2 625 per cent. Convertible Bonds 1ssued by the
Company and presently held by ADIL, due 2009

Designated Assets means the Borrowers and HEX

Des Sub Holdco means BAA (DSH) Limited, a company registered under the laws of
England and Wales with registered number 06458597

EAL means Edmburgh Atrport Limited, a company registered under the laws of Scotland
with registered number $C096623

FGP Topco means FGP Topco Limted, a company registered under the laws of England and
Wales with registered number 05723961

GAL means Gatwick Airport Limited, a company registered under the laws of England and
Wales with registered number 01991018

GLAL means Glasgow Airport Limited, a company registered under the laws of Scotland
with registered number SC096624.

HAL means Heathrow Aurport Limited, a company registered under the laws of England and
Wales with registered number 01991017
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HEX means Heathrow Express Operating Company Limited, a company registered under the
laws of England and Wales with registered number 3145133

HSBC means HSBC Bank plc

Initial Credit Facilities means syndicated loan facilities for the purposes of funding capital
expenditure and working capital facihties made available to the Borrowers

Issuer means BAA Funding Limited, a company registered under the laws of Jersey with
registered number 99529

LAL means London Airports Limted, a company registered under the laws of England and
Wales with registered number 02333108

LAL92 means London Aarports 1992 Limited, a company registered under the laws of
England and Wales with registered number 02736819

LAL93 means London Airports 1993 Limuted, a company registered under the laws of
England and Wales with registered number 02777128

Newco means BAA (D&ND Holdco) Limited, a company registered under the laws of
England and Wales with registered number 06408400

Non-Designated Assets means certain companies within the ADIL Group, namely AAL,
EAL, GLAL, SIAL and BAA Lynton

Non-Designated Financing means syndicated bank loans raised by Non Des Holdco 1
against the Non-Designated Assets for the benefit of the Non-Designated Group

Non-Designated Group means the new sub group comprised of the Non Designated Assets,
once ultimately transferred to Non Des Holdco 1

Non Des Holdco 2 means BAA (NDH2) Limited, a company registered under the laws of
England and Wales with registered number 06408385

Non Des Holdco 1 means BAA (NDH1) Limited, a company registered under the laws of
England and Wales with registered number 06408392

Non Migrated Bonds means those Bonds, not being the ineligible bonds, with an estimated
par value of £30 mlhon, which 1t 1s anticipated will not migrate into the new Secuntisation
Group structure

Proposed Financing means the re-organisation, the Secuntisation Group financing, the Non-
Designated Financing, the subordinated debt novation and the repayment of certain debt by
ADIL and its subsidianes on or around the Closing Date, as described in the Steps Paper
Refinancing Facility means a backstop facility to provide funding to the Borrowers

RBC means Royal Bank of Canada

RBS means The Royal Bank of Scotland plc
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SAL means Scottish Airports Limited, a company registered under the laws of Scotland with
registered number SC096637

Santander means Banco Santander S A

Securitisation Debenture means the loan agreement dated 31 January 2008 between
Securitisation Parent and BAA Limited pursuant to which Securitisation Parent advanced an
mterest-bearing loan 1n the principal amount of £1,600 mlhon

Securinsation Group means the group comprising Securitisation Parent, Asset Holdco, Issuer
and the Designated Assets

Securitisation Parent means BAA (SP) Limited, a company registered under the laws of
England and Wales with registered number 06458621

STAL means Southampton International Airport Limited, a company registered under the laws
of England and Wales with registered number 02431858

STAL means Stansted Airport Limited, a company registered under the laws of England and
Wales with registered number 01990920

Steps Paper means the document prepared by PricewaterhouseCoopers LLP dated 21 July
2008 examumng the accounting implications of the actions and transactions to be undertaken
by the Company and other companies within the ADIL Group 1n order to mmplement the
Proposed Financing

Sub Holdco means BAA (SH) Limited, 2 company registered under the laws of England and
Wales with registered number 06458635

Security Group means Securitisation Parent and each of 1ts subsidianes

Transfer Pricing Schedule means the document prepared by the Company’s adwisers,
PricewaterhouseCoopers LLP, setting out projected nterest rates to apply between certain
members of the ADIL Group to implement effective arm’s length financing arrangements
which were to take 1nto account the external cost of funding to each of the Borrowers under
the Securitisation and the Non Designated Financing
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Schedule & — Persons to whom assistance to be given
Defined terms used in this schedule shall have the same meanings as those given to them 1n
the relevant document referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration.
The assistance to be given to
ADIL
(Registered Office Address: 130 Wilton Road, London, SW1V 1LQ)
and/or any of the following companies-
BAA
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Des Sub Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Sub Holdco
{Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Securitisation Parent
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Asset Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
HAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
GAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
STAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
HEX
(Registered Office Address. 130 Wilton Road, London, SW1V 1LQ)
Issuer

(Registered Office Address: 22 Grenville Street, St Helicr, JE4 8PX)
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SAL
(Regustered Office Address St Andrews Drive, Glasgow Aiurport, Paisley, PA3 25W)

Newco

(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
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Form 155(6)b 1n relation to BAA Limited — Sub Holdco Limited
Schedule 7 — Amount of cash to be transferred

BAA Limted
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them mn
the relevant documents referred to below, unless otherwise defined in any of the Schedules to
this statutory declaration

The amount of cash to be transferred to the person assisted 1s, 1n respect of the financial
assistance bemng provided pursuant to the documents specified in the first column, the amount
specified 1n the second column

Document Amount of cash to be transferred

Tax Deed of Covenant NIL

Subordmmated  Facihity  Novation  and | NIL
Amendment Agreement

Senmor Jumior Intercreditor Amendment and | NIL
Restatement Agreement
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Form 155(6)b 1n relation to BAA Limited — Sub Holdce Limited

Schedule 8 — Value of any asset to be transferred

BAA Limited
Company Number 01970855
(the Company)

Defined terms used n this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined in any of the Schedules to

this statutory declaration

The value of any asset to be transferred to the person assisted 1s, in respect of the financial
assistance bemng provided pursuant to the documents specified n the first column, the value

specified 1n the second column

Document Value of any asset to be transferred
Tax Deed of Covenant NIL

Subordmmated  Facility  Novation and | NIL

Amendment Agreement

Semor Jumor Intercreditor Amendment and | NIL

Restatement Agreement
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CHFPO041 COMPANIES FORM No. 155(6)b 5 5(6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Flease do not Pursuant to section 155(6) of the Companies Act 1985
wrie n
this margin
To the Registrar of Companies For official use Company number
Please complete  (Address overleaf - Note 5) r— 7T~ T ™
fegibly, preferably L 1 ] | 01970855

m black type, or
bold biock lettering  Name of company

Note >

Please read the BAA Limited (the Company)
notes on page 3
before completing
thss form

+ Insert full name H¥We 2 Please see Schedule 1

of company

Znsert name(s)
and address{es)
of all the directors

1 Delete as Etheendexdireetor][all the directors]4 of the above company (hereinafter called 'this company') do
appropnate solemnly and sincerely declare that

The bustness of the company i1s

§ Delete whichever (ﬁkﬂﬁ@&&ﬂﬂﬁﬁﬁ&kﬂﬂh@m&mﬂﬂ%ﬂ%ﬁ&mmﬁmmyigcﬂﬁkiaiﬁ

IS Inappropnate

HESUrERes s Iess 1 ihedatad Kingdor:§
{c) something other than the abov'e/ §

The company 1s ftkelfa] holding company of* BAA (SH) Limited (06458635}

which 1s

proposing to give financial assistance in connection with the acquisition of shares

0 [this company][ XXXXXXXXAXAXXKXXXXKXXXXK XXX XX XXX XA LXK X XXX XXX XXX XXX XXX KXKKK

XXXXXXXXXXXXAX XXX XXX XXX KX XXX XX XXX XXX XXX XOKXX thexboddingonmpanyg afdoseompanytk 1

Presenter's name address and For official Use (02/06)

reference (If any) General Secton Post room
FRESHFIELDS BRUCKHAUS

DERINGER LLP

65 FLEET STREET, LONDON (

ENGLAND

UNITED KINGDOM EC4Y 1HS
DX 23 LONDON/CHANCERY
LANE

CG155(6)(b)1
O \BAA\Berin\Whitewash documents\The BAA 2008 Acquisiion\BAA Limited-BAA (SH) Limited 15b5(b)(b) oit




The assistance 1s for the purpose of [that acquisition]freducing o dischargng atmbibitwmeuyred fondhex

prrpoaceiihakacgusiton] 4 (note 1)

The number and class of the shares acquired or to be acquired1s 1,102,400, 315 ordanary

shares of £1 ~

The assistance 1s to be givento (note 2) Please see Schedule 6

The assistance will take the form of

Please see Schedule 2

The person who fhasasqutediwil acquire]+ the shares 1s -
BAA (D&ND Holdco) Lamited (06408400} of 130 Wilton Road, London, SW1V 1LQ

The principal terms on which the assistance will be given are

Please see Schedule 3

~

The amount (if any) by which the net assets of the company which is giving the asytance will be
reduced by giving it 1s N11

The amount of cash to be transferred to the person assisted s £ Please see Schedule 7

The value of any asset to be transferred to the person assisted 1s £ Please see Schedule 8

0O \BAA\Berin\Whitewash documents\The BAA 2008 AcquistiomBAA Limited-BAA (SH) bimited 155(B)(b) olf

~
~

Please do not
wnte in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

1 Delete as
appropnate

CO155(B)(b)2




Please do not
wnte In
this margm

Please complete
legibly, preferably
in black type, or
bold block lettering

“Delete either {a) or
(b) as appropriate

The date on which the assistance ts to be given s on_a date falling within 8 weeks of
the date hereof —

H¥We have formed the opinion, as regards this company's initial situation immediately following the date
on which the assistance I1s proposed to be given, that there will be no ground on which it could then be
found to be unable to pay Its debts (note 3)

(a}x{l/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date]* (note 3)

hixttiasnntended:iecommencsthewadingax ok s eampany wthinct 2 mooths ok that datecx
xaxmsbose ey e fonmes thedapraondoa kitrsczompany wdk b ablextopapatsatabis o ftbattar x x
H2munitsoithaxXesrrmareamentoithawipdingupd* (note 3)

Andi/we make this solemn declaration conscientiously believing the same to be true and by wirtue of
the provisions of the Statutory Declarations Act 1835

Declared atm M&U\UMM., Declgrgnig td si n@w
o ook ki gfon Do Shuaailond %/{Qi\g_/j
MEID deT N

Day Month Year

David Shaw Priestle
on to |7 )0 |8 |2 |0 |08 Notary Public Y
PO Box 53 Ponteland
f - «
before me J . £ w My Newcastle upon Tyne
A Commussioner for Oaths or Notary Public or Justice of the NE18 0YZ England

Peace or a Solicitor having the powers conferred on a
Commussioner for Oaths

NOTES

1 For the meaning of "a person incurnng a 5 The address for companies registered
habiity” and "reducing or discharging a in England and Wales or Wales Is -
hability" see section 152(3) of the Companies
Act 1685 The Registrar of Companies

Companies House

2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance Is to be given, I Cardiff
a recipient 1s a company the registered office CF14 3UZ2

dd hould be sh
address shouid be shown DX 33050 Cardiff

3 Contingent and prospective liabiliies of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

or, for companies registered in Scotland -

The Registrar of Companies

4 The auditor's report required by section 156(4) 37 Castle Terrace

of the Companies Act 1985 must be annexed E‘:{';‘g‘ggh
to this form
DX 235 Edinburgh

or LP-4 Ecinburgh 2

COS5(EXbY3

O \BAA\Berint\Whitewash documentsiThe BAA 2008 Acquisiion\BAA Limited-BAA (SH) Limited 155(6)(b} oif




Schedule 1 — List of Directors

BAA Limited
Company Number 01970855
(the Company)

sell Rudd

1 Sir nthony Nigel Rus

Canary Wharf
London E14 5SHP

2 Colin Steven Matthews 130 Wiiton Road
London SWIV 1ILQ

3 Eng Seng Ang 130 Wilton Road
London SWI1V ILQ

4 Ghislain Gauthier 130 Wilton Road
London SW1V 1LQ

5 Inigo Merras 130 Wilton Road
London SWI1V 1LQ

6 Lord John Stevens LGC, Queens Road
Teddington
Middlesex
TWI11 OLY

7 Jose Leo 130 Whlton Road

London SW1V 1LQ

8 Jose Maria Perez Tremps 130 Wilton Road
London SWIV ILQ

9 Luws Angel Sanchez Salmeron 130 Whlton Road
London SW1V 1LQ

10 Nicholas Villen hmenez 130 Wilton Road
London SWiV 1LQ

11 Renaud Faucher 130 Wilton Road
London SW1V ILQ

12 Richard Ross Drouin 130 Wilton Road
London SW1V 1LQ

13 Stuart Baldwin 130 Wilton Road
London SW1V 1LQ
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The BAA Acquisition 2008/Sub Holdco

Form 155(6)b 1n relation to BAA (SH) Limited
Schedule 2 — Form of Financial Assistance

BAA Limited
Company Number (1970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them 1n
the relevant documents referred to below, unless otherwise defined in any of the Schedules to
this statutory declaratton

Sub Holdco, as a subsidiary of the Company will or might provide financial assistance by way
of the execution and performance of the documents specified n Schedule 4, each such
document being in such form as the directors or any authonsed signatory may approve and as
may be amended, supplemented, novated and/or replaced from time to time) together with the
performance by the Company of other acts (including, without limitation, the payment of all
fees to professionals, third parties and others) and/or the execution of any other documents (as
the same shall be amended, supplemented, novated and/or replaced from time to time),
ancillary or otherwise, in connection with the Proposed Financing or the refinancing from
time to time of the Proposed Financing, including the execution and performance of

(a) the Tax Deed of Covenant, and the provision of all financial assistance thereunder,
including the giving of representations, warranties and covenants,

) the Secuntisation Debenture Assignment and Amendment Agreements, and the
provision of all financial assistance thereunder, including the novation of ADIL
payables to Sub Holdco in consideration for the assignment of the receivables
constituted by the Securitisation Debenture by ADIL to Sub Holdco,

(c) the Subordinated Facility Novation and Amendment Agreements and the Senior
Junior Intercreditor Amendment and Restatement Agreement, and the provision of all
financial assistance thereunder, including the making of any amendments to existing
secunity and guarantees and the agreement to provide any further security or
guarantees on the terms set out therein, and

(d) any other document entered nto or step taken pursuant to the Steps Paper, and the
proviston of all financial assistance thereunder,

which, 1n each case, would or might amount to financial assistance by Sub Holdco for the
purpose of the acquisition of shares in the Company
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Form 155(6)b in relation to BAA (SH) Limited

Schedule 3 — Pnincipal terms upon which financial assistance will be given

BAA Limted
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration

Tax Deed of Covenant

Pursuant to the Tax Deed of Covenant, each of the Tax Covenantors will make
representations and give warranties and covenants given for the benefit of, inter alios, the
Issuer, the Bond Trustee and the Borrower Security Frustee with a view to protecting the
Issuer and the members of the Security Group from various tax related nsks Among the
matters covered by those representations, warranties and covenants are VAT grouping, tax
residency, group tax matters, secondary tax habilities and the Issuer’s status as a securitisation
company for the purposes of The Taxation of Securitisation Compames Regulations 2006

The Subordmated Facility Novation and Amendment Agreement including restated
Subordinated Facility Agreement

As at the Closing Date, Sub Holdeco would acquire ADIL’s debt obligattons under the original
Subordinated Facility Agreement entered into on 7 April 2006

Upon entering into the Subordinated Facility Novation and Amendment Agreement, ADF2,
BAAP, World Duty Free Limited, LAL, LAL 92 Limited, LAL 93 and SAL would be
released as guarantors together with any related security granted by these compames The
remaining Obligors (1 e ADIL, the Company, HAL, GAL, STAL, Sub Holdco, Asset Holdco,
Securitisation Parent and Des Sub Holdco) will continue to provide secunty and guarantees
post novation and the Obligors may be required to enter into any amendment and restatement
agreements 1n relation to the existing secunty and guarantee agreements in relation to the
existing security and guarantees originally given

It was noted that HEX and Newco were to accede as guarantors to the Subordinated Facility
Agreement on novation and enter into a debenture granting securnity

The terms of the Subordinated Facility were to be restated in the form scheduled to the
Subordinated Debt Novation and Amendment Agreement Pursuant to the terms of the
restated Subordinated Facility Agreement, the Obligors (as defined therein) wrrevocably and
unconditionally jointly and severally undertake

(e) to guarantee to each Finance Party (as defined therein) punctual performance by
each other Obligor of all of that Obligor’s obligations under the Finance
Documents,
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(H with each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance Document, the Obligors shall
immediately on demand pay that amount as if 1t was the principal obligor,

(g) to indemmify each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party 1f any obligation guaranteed by the Obligors
1s or becomes unenforceable, invalid or illegal The amount of the cost, loss or
liability shall be equal to the amount which that Finance Party would otherwise
have been entitled to recover

It was further noted that by entering 1nto any amendment and restatement agreements 1in
relation to the existing security and guarantees origmally given, the Company would continue
to grant and/or floating charges over some or all of 1ts undertakings

The Senior Junior Intercreditor Amendment and Restatement Agreement

Pursuant to the Semor Jumor Intercreditor Amendment and Restatement Agreement the
parties were to agree to amend and restate the intercreditor agreement to allow the Proposed
Refinancing to be effected Pursuant to the restated Intercreditor Agreement (as scheduled in
the Senior Jumor Intercreditor Amendment and Restatement Agreement), the Obligors were
to covenant to pay the amounts owing under the Finance Documents and to agree to the order
of ranking and priority for the repayment of the Liabilities and subordination of the Intra-
Group Liabilities

The Securitisation Debenture Assignment Agreement

In consideration of Sub Holdco acquinng ADIL’s debt obligations under the Subordinated
Facility Agreement at the Closing Date (estimated to be in the sum of £1,566 mullion), the
recervables from Securitisation Parent under the Secuntisation Debenture (which would
previously have been assigned pursuant to the Securitisation Debenture Assignment
Agreement} were to be assigned from ADIL to Sub Holdco
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Form 155(6)b 1n relation to Sub Holdeo Limited
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Schedule 4 — The Documents
BAA Limited
Company Number 01970855
(the Company)
THE REORGANISATION

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of EAL (the EAL I SPA)

Stamp duty group relief application 1n respect of EAL together with shareholders’
register of SAL (the EAL 1 GTRA)

Declaration of trust to transfer the beneficial interest in shares of EAL from SAL to
BAA dated the Closing Date (the EAL iDeclaration of Trust)

Stock transfer forms to transfer shares of AAL, from SAL to BAA (the AAL I STF)

Share Purchase Agreement between SAL and BAA to be dated the Ciosing Date, with
respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL I SPA)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of AAL (the AAL I SPA)

Stock transfer forms to transfer shares of EAL, from SAL to BAA (the EAL 1 STF)

Stock transfer forms to transfer shares of GLAL, from SAL to BAA (the GLAL 1
STF)

Stamp duty group rehief application in respect of GLAL together with shareholders’
register of SAL (the GLAL | GTRA)

Deed of trust to transfer the beneficial interest in shares of GLAL from SAL to BAA
(the GLAL I Declaration of Trast)

Stamp duty group relief application in respect of AAL together with shareholders’
register of SAL (the AAL ! GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from SAL to
BAA dated the Closing Date (the AAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of EAL (the EAL 2 SPA)

Stock transfer form to transfer shares of EAL from BAA to ADIL(the EAL 2 STF)

Stamp duty group relief apphication re EAL (the EAL 2 GTRA)
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Declaration of trust to transfer the beneficial interest 1n shares of EAL from BAA to
ADIL dated the Closing Date (the EAL 2 Declaration of Trusf)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL 2
SPA)

Stock transfer form to transfer shares of GLAL from BAA to ADIL (the GLAL 2
STF)

Stamp duty group relief application re GLAL (the GLAL 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of GLAL from BAA to
ADIL dated the Closing Date (the GLAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of AAL (the AAL 2 SPA)

Stock transfer form to transfer shares of AAL from BAA to ADIL (the AAL 2 STF)
Stamp duty group relief application re AAL (the AAL 2 GTRA)

Declaration of trust to transfer the beneficial interest 1n shares of AAL from BAA to
ADIL dated the Closing Date (the ADIL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of SIAL (the SIAL I SPA)

Stock transfer form to transfer shares of SIAL from BAA to ADIL (the SIAL 1 STF)

Stamp duty group relief application, together with shareholders’ register of BAA (the
SIAL I GTRA)

Declaration of trust to transfer the beneficial interest in shares of SIAL from BAA to
ADIL dated the Closing Date (the SIAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares on BAA Lynton (the BAA
Lynton SPA)

Stock transfers form to transfer shares of BAA Lynton from BAA to ADIL (the BAA
Lynton STF)

Stamp duty group relief apphication re BAA Lynton (the BAA Lynton GTRA)

Declaration of trust to transfer the beneficial interest in shares of BAA Lynton from
BAA to ADIL dated the Closing Date (the BAA Lynton Declaration of Trust)

Deed of novation between BAA and ADIL, acknowledged by SIAL, transferring debt
of £]1 million owed by BAA to SIAL to ADIL so that ADIL owes £1 million to SIAL
(the BAA-ADIL SIAL Receivables Novation).
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Deed of novation between ADIL and Non Des Topco, acknowledged by SIAL,
transferring debt of £1 million owed by ADIL to SIAL to Non Des Topco so that Non
Des Topco owes £1 mullion to SIAL (the ADIL-NDT SIAL Receivables Novation)

Deed of novation between Non Des Topco and Non Des Holdco, acknowledged by
SIAL, transferring debt of £1 million owed by Non Des Topco to SIAL to Non Des
Holdco so that Non Des Holdco owes £1 million to SIAL (the NDT-NDH SIAL
Receivables Novation)

Assignment and assumption agreement to be dated the Closing Date between BAA
and ADIL and BAA(SH), acknowledged by BAA(SP), with respect to the
Securitisation Debenture dated 31 January 2008 1n the principal amount of
£1,600 milhion (the SP Debenture Assignment Agreement)

Wnitten notice of the assignment of the BAA (SP) Debenture sent from BAA to BAA
(SP) (the SP Debenture Assignment Acknowledgment)

Amendment agreement to be dated the Closing Date between ADIL and
Securitisation Parent amending the terms of the Securitisation Debenture (the SP
Debenture Amendment Agreement)

Deed of assignment between BAA and ADIL, acknowledged by EAL, transferring
debt in the amount set out therein, being approximately £142 million owed to BAA
by EAL to ADIL so that ADIL is owed such amount by EAL and BAA 15 owed a
further £142 million by ADIL (the BAA-ADI. EAL Payables Assignment)

Deed of assignment between BAA and ADIL, acknowledged by GLAL, transferring
debt of £119 million owed to BAA by GLAL to ADIL so that ADIL 1s owed 1n the
amount set out therein, being approximately by GLAL and BAA 15 owed a further
£119 mullion by ADIL (the BAA-ADIL GLAL Payables Assignment)

Agreement (the BAA SPA) between ADIL, BAA and Newco dated on or around the
Closing Date

{1) wnth respect to the sale and purchase of approximately 50 5% of the shares of
BAA, and

(1) with respect to the novation of the mtercompany payable owned by ADIL to
BAA 1n an amount to be ascertained, but estimated to be £6,157 mullion to
BAA

Declaration of trust executed by ADIL dated the Closing Date, transferring beneficial
title to the shares of BAA sold pursuant to the BAA SPA to Newco (the BAA Trust
Deed)

Stock transfer form to transfer legal uitle to shares of BAA from ADIL 1o Newco (the
BAA STF)

Stamp duty group relief application together with shareholders’ register of Newco
(the BA4 GTRA)
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a novation agreement or novation agreements under which ADIL (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between Transferor, Hedge Counterparty (as Remaining Party) and BAA (as
Transferee) on terms that Transferor’s rights and obhgations to the Remaining Party
are discharged in consideration for Transferee acquiring similar rights and obligations
as against the Remaining Party (the ADIL Hedging Novation Agreemenis)

The letter between BAA and ADIL to be dated on or around the Closing Date under
which BAA may make a payment (which payment will be left outstanding on
intercompany balance between the two parties) to ADIL in relation to the novation of
certain interest swaps and currency swap derivative transaction or ADIL may make a
payment to BAA 1n relation to the novation of certain interest rate swaps, nflation
swaps and currency swap derivative transactions {the Payment Letter)

whereby the Hedge Counterparty 1s one of the following parties Banco Santander
S A, CAYLON S A, Citibank N A, London Branch, HSBC Bank plc, Royal Bank
of Scotland plc, and

A novation agreement or novation agreements under which BAA (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between BAA, Hedge Counterparty (as Rematning Party) and the Issuer and/or
Borrower(s) (as Transferee) on terms that Transferor’s rights and obligations to the
Remaining Party are discharged in consideration for Transferee acquiring similar
rights and obligations as against the Remaiming Party (the BAA Hedging Nevation
Agreements)

A letter between the Issuer and/or Borrower(s) and BAA dated on or around the
Closing Date under which each Issuer and/or Borrower(s) may make a payment
(which payment will be left outstanding on intercompany balance between the two
parties) to BAA n relation to the novation of certain interest rate swaps, inflation
swaps and currency swap derivative transactions under a novation agreement or BAA
may make a payment to any of Issuer and/or Borrower(s) in relation to the novation
of certain interest rate swaps and currency swap derivative transactions under a
novation agreement (the Transferor Consideration Letter)

whereby the relevant Hedge Counterparty 1s one of the following parties ABN
AMRO Bank NV, Banco Santander S A, Barclays Bank PLC, BNP Paribas,
CALYON S A, Ciibank NA, London Branch, Deutsche Bank AG, HSBC Bank
PLC, Morgan Stanley & Co International Limited, Royal Bank of Scotland PLC

(the ADIL Hedging Novation Agreements and the BAA Hedging Novation
Agreements being together referred to as the ADIL and BAA Hedging Novation
Agreements)

Deed of novation between Newco and ADIL, acknowledged by BAA, transferring
debt 1n the amount set out therein, being approximately £105 millhion owed by ADIL
to BAA to Newco so that Newco owes such amount to BAA (the BAA Hedge
Receivables Novation)

Assignment agreement (the BAA Payables Assignment) dated the Closing Date
between Issuer, HAL, GAL and STAL, acknowledged by BAA, with respect to the
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assignment of receivables (the BAA Payables) from BAA owing to Issuer in the
following amounts

{1} £3,260 million assigned to and assumed by HAL,
() £530 million assigned to and assumed by GAL, and
(ui) £289 million assigned to and assumed by STAL
Deeds of set-off between

(1) Issuer and HAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan agamnst HAL’s obligation to pay the issuer
constderation for its proportion of the BAA Payables received,

(1) Issuer and GAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against GAL’s obhgation to pay the Issuer
consideration for its proportion of the BAA Payables received,

(m) Issuer and STAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against STAL’s obligation to pay the Issuer
consideration for its proportion of the BAA Payables received,

together, the Borrower Deeds of Set-Off

Deed of set-off dated the Closing Date between BAA and HAL offsetting a payable
by BAA to HAL 1n an amount of approximately £3,260 against payable by HAL to
BAA of the same amount (the BAA-HAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and GAL offsetting a payable
by BAA to GL 1n an amount of approximately £530 million against a payable by G
AL to BAA of the same amount (the BAA-GAL Deed of Set-Off).

Deed of set-off dated the Closing Date between BAA and STAL offsetting a payable
by BAA to STAL m an amount of approximately £289% against payable by STAL to
BAA of the same amount (the BAA-STAL Deed of Set-Off)

Amendment agreement to be dated on or around the Closing Date between HAL,
GAS, STAL, and BAA pursuvant to which the Borrowers acknowledge payables to
BAA 1 the amounts set out therein, but estimated to be mil, and the terms at which
loans are amended such that the Borrowers make repayments on terms mirroring
those of the Non Migrated Bonds (the Downstream Loans (Stranded Bonds)
Amendment Agreement)

Deed of Termination and Release between BAA (as Issuer), ADIL Prudential Trustee
Company Limned, The Bank of New York (as Principal Paying and Conversion
Agent) and JP Morgan Bank Luxembourg S A (as Paying and Conversion Agent in
respect of the Convertible Debt (the Deed of Termunation and Release)

The escrow agreement to be dated on or around the Closing Date pursuant to which
bonds 1ssued by the Issuer equal in principal value to the Bonds held by Qualified
Ineligible Bondholders will be placed in escrow for six months, after which bonds
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will be dealt with 1n accordance with the document’s terms (the [neligible Bonds
Escrow Agreemenf)

Deed of novation between ADIL and BAA, acknowledged by the Borrowers,
transferring the ADIL Hedge Receivables owed to ADIL by the Borrowers so that
ADIL 15 owed an amount equal to the ADIL Hedge Receivables by BAA and BAA 15
owed the ADIL Hedge Receivables by the Borrowers (ADIL-BAA ADIL Hedge
Receivables Novation)

Deed of novation between ADIL and BAA, acknowledged by the Issuer, transferring
the ADIL Hedge Payables owed by ADIL to the Issuer so that the Issuer i1s owed an
amount equal to the ADIL Hedge Payables by BAA and BAA s owed the ADIL
Hedge Payables by ADIL (ADIL-BAA ADIL Hedge Payables Novation)

Deed of set off (the ADIL-BAA Hedging Deed of set-off) beiween ADIL and BAA
setting off the intragroup payable in an amount equal to the ADIL. Hedge Receivables
which ADIL 1s owed by BAA against the ADIL Hedge Payables which BAA 1s owed
by ADIL (ihe balance owing by ADIL to BAA beng the Hedging Deed of Set-off
Recervable)

Deed of novation between BAA and Newco, acknowledged by ADIL, transferrning the
Hedging Deed of Set-off Receivable owed to BAA by ADIL so that BAA 1s owed an
amount equal to the Hedging Deed of Set-off Receivable by Newco and Newco 15
owed the Hedging Deed of Set-off Recervable by ADIL (BAA-Newco Hedging Deed
of Set-off Receivable Novation)

THE SECURITISATION

The Dealership Agreement to be dated on or around the Closing Date between the
Dealers (the Dealership Agreement)

The Subscription Agreement (per class) to be dated on or around the Closing Date
between the Issuer, Arrangers, Borrowers and Obligors (the Subscription
Agreement)

The BAA Bond Guarantee to be dated on or around the Closing Date provided by
BAA (the BAA Bond Guarantee)

The Common Terms Agreement to be dated on or around the Closing Date between
each member of the Security Group, the Borrower Security Trustee, each ACF
provader and the Issuer (the Commuon Terms Agreement)

The Master Defimtions Agreement to be dated on or around the Closing Date
between all parties (the Master Definitions Agreement)

The Borrower Loan Agreement to be dated on or around the Closing Date between
each Borrower, the Issuer and the Borrower Secunity Trustee (the Borrower Loan
Agreement)

The Shared Services Agreement to be dated on or around the Closing Date between
BAA, the Obligers and the Borrower Secunity Trustee (the Shared Services
Agreement)
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The Obligor Floating Charge Agreement to be dated on or around the Closing Date
between the Obligor, Issuer, Borrower, Security Trustee and Issuer Secunty Trustee
(the Obligor Floafing Charge Agreement)

The Securnity Agreement to be dated on or around the Closing Date between Borrower
Security Trustee, the Secured Creditors and each Obligor (the Security Agreement)

The HAL Legal Charge to be dated on or around the Closing Date between HAL and
the Borrower Security Trustee (the HAL Legal Charge)

The GAL Legal Charge to be dated on or around the Closing Date between GAL and
the Borrower Secunity Trustee (the GAL Legal Charge)

The STAL Legal Charge to be dated on or around the Closing Date between STAL
and the Borrower Security Trustee (the STAL Legal Charge)

The Secunity Trust and Intercreditor Deed to be dated on or around the Closing Date
between the Borrower Security Trustee, the Secured Creditors and the Obligors (the
Security Trust and Intercreditor Deed)

The Tax Deed of Covenant to be dated on or around the Closing Date between the
Issuer, Obligors, Berlin and the Borrower Secunity Trustee (the Tax Deed of
Covenant)

The EIB Facility Novation Agreement to be dated on or around the Closing Date
between HAL, BAA and EIB (the EIB Facility Novation Agreement)

The Borrower Liquidity Facility Agreement to be dated on or around the Closing
Date between each Borrower, Borrower Liquidity Facility, the Provider and the
Borrower Secunity Trustee (the Borrower Liquudity Facility Agreement)

The Borrower Liquidity Reserve Account Trust Deed to be dated on or arcund the
Closing Date between each Borrower, the Borrower Security Trustee, Facihty Agent,
Initial Borrower, Borrower Liqudity Facility Prowviders, Borrower Cash Manager,
Security Group Agent, the Borrower Liquidity Reserve Account Trustee and the
Borrower Account Bank (the Borrower Liquidity Reserve Account Trust Deed)

a series of ISDA Master Agreements (together with Schedule, Credit Support annex
and 1f any Confirmations thereto) 1n relation to cross currency swap transactions and
a series of ISDA Master Agreements (together with Schedules Credit Support annex
and, 1if any, Confirmations thereto) 1n relation to interest rate swap transactions, In
each case to be dated on or around the Closing Date between each of the parties listed
in column A and each of the parties listed in Column B

A B

HAL RBS
GAL Citibank
STAL Bilbao
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BNP

Caja

Calyon

HSBC

RBC

Santander

The Conditions Precedent Agreement to be dated on or around the Closing Date
between each Financial Guarantor, the Borrowers and the I[ssuer (the Condifions
Precedent Agreement)

The Borrower Account Bank Agreement to be dated on or around the Closing Date
between the Borrowers, the Borrower Bank Account and the Borrower Security
Trustee (the Borrower Account Bank Agreement)

The Borrower Account Bank Fee Letter to be dated on or around the Closing Date
between the Borrower Bank Account and the Borrowers (the Borrower Account
Bank Fee Letter)

The Non-Migrated Bond Facility Agreement to be dated on or around the Closing
Date between Date between the Borrowers, the Original Guarantors, BAA as Securty
Group Agent, RBS as NMB Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Nen-Migrated Bond Facility Agreement)

The Amendment and Restatement Agreement relating to the Subordinated Facility
Agreement to be dated on or around the Closing Date between the BAA Group, the
Obligors, RBS and the MLAs (the Subordinated Facility Novation and Amendment
Agreement)

The Amendment and Restatement Agreement relating to the Intercreditor Agreement
to be dated on or around the Closing Date between the BAA Group, the Obligors,
RBS and the MLLAs (the Sentor Junior Intercreditor Amendment and Restatement
Agreement)

An Enghsh law debenture to be dated on or around the Closing Date under which
HEX will grant fixed and/or floating charges over some or all its assets and
undertakings present and future by way of security for the Liabihities (as such term 1s
defined in the Senior Jumior Intercreditor Amendment Agreement) (the Hex
Debenture)

Any amendment and restatement agreements relating to the Subordinated Facility
Novation and Amendment Agreements and the Senior Jumor Intercreditor
Amendment and Restatement Agreement including
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(1) an amendment and restatement agreement relating to the Debenture dated 30
January 2008 made between Des Sub Holdco, Sub Holdco, Securitisation
Parent and Asset Holdco as Chargors and The Royal Bank of Scotland plc as
Security Trustee,

(n) an amendment and restatement agreement and partial release deed relating to
the Debenture dated 19 January 2007 made between, among others, HAL,
GAL and STAL as Chargors and The Royal Bank of Scotland plc as Security
Trustee (releasing the security granted by certain companies but not, for the
avordance of doubt, HAL, GAL and STAL),

(1) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between HAL and The Royal Bank of Scotland plc as Secunty
Trustee,

(v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between GAL and The Royal Bank of Scotland plc as Secunty
Trustee,

(v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between STAL and The Royal Bank of Scotland plc as Secunty
Trustee, and

(vi)  an amendment and restatement agreement relating to the Morigage dated 19
January 2007 between BAA and The Royal Bank of Scotland plc as Secunty
Trustee

The Refinancing Facility Agreement to be dated on or around the Closing Date
between Date between the Borrowers, the Original Guarantors, BAA as Security
Group Agent, RBS as Refinancing Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Refinancing Facility Agreement)

The Imitial Credit Facility Agreement to be dated on or around the Closing Date
between the Borrowers, the Orniginal Guarantors, BAA as Security Group Agent, RBS
as ICFA Facility Agent, certain parties as Mandated Lead Arrangers and the Facihty
Providers (the fmitial Credit Facility Agreement)

THE NON-DESIGNATED FINANCING

A £1,255 million Facihities Agreement to be dated the Closing Date and made
between, nter alios, Non Des Holdco 1 (as the Original Borrower and Original
Guarantor), the financial institutions listed therein as Onginal Lenders, the parties
listed therein as Mandated Lead Arrangers and the Agent, Secunty Trustee, LNG
Bank and Issuing Bank (the Facilittes Agreement) under which the Obligors will
grant guarantees and indemnities to the Finance Parties (each term as defined in the
Facilities Agreement)

The accession letter to be entered into by AAL, EAL, GLAL and SIAL pursuant to
the Facihiies Agreement (the Facilites Agreement Accession Letter) under which
the AAL, EAL, GLAL and SIAL agree to become Additional Guaranters and to be
bound by the terms of the Faciliies Agreement, the Intercreditor Agreement (as
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defined below) and the other Finance Documents and grant guarantees and
indemnities to the Finance Parties (each term as defined in the Facilities Agreement)

The intercreditor agreement to be dated on or around the Closing Date and made
between, inter alios, Non Des Holdco 1, Lenders, the Agent, the Security Trustee and
certain others (the Non-Designated Group Intercreditor Agreement) (each term as
defined in the Non-Designated Group Intercreditor Agreement).

The accession letter to the Intercreditor Agreement to be entered 1nto by each of EAL,
GLAL, AAL and SIAL whaich sets out priorities for the repayment of indebtedness
and subordination of the intergroup debt (the Non-Designated Group Intercreditor
Agreement Accession Letter)

The English law debenture to be entered into pursuant to the terms of the Facihities
Agreement in favour of The Royal Bank of Scotland plc as Security Trustee (the
Debenture) under which AAL, EAL, GLAL, SIAL and certain other group companies
will grant fixed and/or floating charges over some or all of their assets and
undertakings present and future by way of secunty for the Liabihties (as such term 15
defined in the Non-Designated Group Intercreditor Agreement and as 1s heremafier
referred to as the Liabilities)

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Secunty Trustee
(the GLAL Standard Security} under which GLAL will charge, nter alia, all or part
of its real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facihties Agreement, 1 favour of the Security Trustee
(the EAL Standard Security) under which EAL will charge, inter aha, all or part of
its real property situate 1n Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Security Trustee
(the AAL Standard Security) under which AAL will charge, inter alia, all or part of
its real property situate in Scotland
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited
Schedule S -Defined Terms
BAA Limnted
Company Number 01970855
(the Company)

AAL means Aberdeen Airport Lirited, a company registered under the laws of Scotland with
registered number SC096622

ADIL means Airport Development and Investment Limited, a company registered under the
laws of England and Wales with registered number 05757208

ADIL Group means ADIL and 1ts subsidiaries
Arranger means Citigroup Global Markets Limited and the Royal Bank of Scotland plc

Asset Holdco means BAA (AH) Limited, a company registered under the laws of England
and Wales with registered number 06458657

BAA Bond Migration means the majority of the Bonds 1n 1ssuance by BAA Linuted which
would be migrated to within the Secuntisation Group structure

BAA Lynton means BAA Lynton Limited, a company registered under the laws of England
and Wales with registered number 03330278

BAA Pension Scheme means the BAA Pensions Scheme (as amended from time to
time) governed by the Consolidated Definitive Trust Deed and Rules dated 29 August
2002

Bilbao means Banco Bilbao Vizcaya Argentaria S A
BNP means BNP Paribas, London branch.
Bondholders means the holders of the Bonds

Bonds means the following bonds and notes 1n 1ssuance by the BAA Limited

(a) £300,000,000 11%/, per cent Bonds due 2016 first 1ssued on 28 February 1991
(ISIN X50030487051),

{b) £250,000,000 8'/; per cent Bonds due 2021 issued on 31 January 1996 (ISIN
XS0063290711),

{c) £200,000,000 6375 per cent Bonds due 2028 1ssued on 4 August 1998 (ISIN
X800890600516),

(d) £900,000,000 5 75 per cent Notes due 2031 first issued on 10 December 2001 (ISIN
X50138797021),

(e) €1,000,000,000 3 875 per cent Notes due 2012 1ssued on 15 February 2006 (ISIN
X50243520052),
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(H) £400,000,000 5 75 per cent Notes due 2013 1ssued on 27 November 2003 (ISIN
XS0181263202),

() €750,000,000 4 5 per cent Notes due 2014 1ssued on 30 September 2004 (ISIN
X80201491163),

(h) €750,000,000 4 50 per cent Notes duc 2018 1ssued on 15 February 2006 (ISIN
X80243518403),

(1) £750,000,000 5125 per cent Notes due 2023 1ssued on 15 February 2006 (ISIN
X80243520722), and

() £30,000,000 10 25 per cent First Mortgage Debenture Stock due 2017

Borrowers means, together HAL, GAL and STAL, and a Berrower means any one of them
Borrowers Security Trustee means Deutsche Trustee Company Lirmted

Caja means Caja de Ahorros y Monte de Piedad de Madnd

Calyon means Calyon, Sucursal en Espaiia.

Capex Debt means amounts drawn under Facility B of the Semor Facihities
Agreement

Citibank means Citigroup Global Markets Limited

Ciosing Date means on a date falling not later than 56 days afier the date of the
Meeting

Convertible Debt means the £425,000,000 2 625 per cent Convertible Bonds 1ssued by the
Company and presently held by ADIL, due 2009

Designated Assets means the Borrowers and HEX

Des Sub Holdco means BAA (DSH) Lumited, a company registered under the laws of
England and Wales with registered number 06458597

EAL means Edinburgh Awrport Limited, a company registered under the laws of Scotland
with registered number SC(96623

FGP Topce means FGP Topco Limited, a company registered under the laws of England and
Wales with registered number 05723961

GAL means Gatwick Airport Limited, a company registered under the laws of England and
Wales with registered number 01991018

GLAL means Glasgow Airport Limited, a company registered under the laws of Scotland
with registered number SC096624

HAL means Heathrow Airport Limited, a company registered under the laws of England and
Wales with registered number ¢1991017
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HEX means Heathrow Express Operating Company Limited, a company registered under the
laws of England and Wales with registered number 3145133

HSBC means HSBC Bank ple

Imitial Credit Facilities means syndicated loan facilities for the purposes of funding capital
expenditure and working capital facilities made available to the Borrowers

Issuer means BAA Funding Limited, a company registered under the laws of Jersey with
registered number 99529

LAL means London Airports Limited, a company registered under the laws of England and
Wales with registered number 02333108

LAL92 means London Airports 1992 Limited, a company registered under the laws of
England and Wales with registered number 02736819

LALY93 means London Airports 1993 Limited, a company registered under the laws of
England and Wales with registered number 02777128

Newco means BAA (D&ND Holdco) Limited, a company registered under the laws of
England and Wales with registered number 06408400

Non-Designated Assets means certain companies within the ADIL Group, namely AAL,
EAL, GLAL, SIAL and BAA Lynton

Non-Designated Financing means syndicated bank loans raised by Non Des Holdco 1
against the Non-Designated Assets for the benefit of the Non-Designated Group

Non-Designated Group means the new sub group comprised of the Non Designated Assets,
once ultimately transferred to Non Des Holdco |

Non Des Holdco 2 means BAA (NDH2) Limited, a company registered under the laws of
England and Wales with registered number 06408385

Non Des Holdco | means BAA (NDHI) Limited, a company registered under the laws of
England and Wales with registered number 06408392

Non Migrated Bonds means those Bonds, not being the mmeligible bonds, with an estumated
par value of £30 million, which 1t 1s anticipated will not migrate into the new Securitisation
Group structure

Proposed Fmancing means the re-organisation, the Securitisation Group financing, the Non-
Designated Financing, the subordinated debt novation and the repayment of certain debt by
ADIL and 1ts subsidiaries on or around the Closing Date, as described 1n the Steps Paper
Refinancing Facility means a backstop facility to provide funding to the Borrowers

RBC means Royal Bank of Canada

RBS means The Royal Bank of Scotland plc
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SAL means Scottish Airports Limited, a company registered under the laws of Scotland with
registered number SC096637

Santander means Banco Santander S A

Securitisation Debenture means the loan agreement dated 31 January 2008 between
Securitisation Parent and BAA Limited pursuant to which Securitisation Parent advanced an
interest-bearing loan 1n the principal amount of £1,600 million

Securitisation Group means the group comprising Securitisation Parent, Asset Holdco, Issuer
and the Designated Assets

Securitisation Parent means BAA (SP) Limited, a company registered under the laws of
England and Wales with registered number 06458621

SIAL means Southampton International Airport Limited, a company registered under the laws
of England and Wales with registered number 02431858

STAL means Stansted Airport Limited, a company registered under the laws of England and
Wales with registered number 01990920

Steps Paper means the document prepared by PricewaterhouseCoopers LLP dated 2i July
2008 examining the accounting implications of the actions and transactions to be undertaken
by the Company and other companies within the ADIL Group n order to implement the
Proposed Financing

Sub Holdco means BAA (SH) Limited, a company registered under the laws of England and
Wales with registered number 06458635

Security Group means Securitisation Parent and each of 1ts subsidianies

Transfer Pricing Schedule means the document prepared by the Company’s adwvisers,
PricewaterhouseCoopers LLP, setting out projected interest rates to apply between certain
members of the ADIL Group to implement effective arm’s length financing arrangements
which were to take 1nto account the external cost of funding to each of the Borrowers under
the Secunitisation and the Non Designated Financing
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Schedule 6 — Persons to whom assistance to be given
Defined terms used in this schedule-shall have the same meanings as those given to them in
the relevant document referred to below, unless otherwise defined in any of the Schedules to
this statutory declaration
The assistance to be given to:
ADIL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
and/or any of the following companies
BAA
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Des Sub Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Sub Holdceo
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Securitisation Parent
(Registered Office Address. 130 Wilton Road, London, SW1V 1LQ)
Asset Holdco
{Regstered Office Address 130 Wilton Road, London, SWIV 1LQ)
HAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
GAL
(Registered Office Address. 130 Wilton Road, London, SW1V 1LQ)
STAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
HEX
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Issuer

(Registered Office Address- 22 Grenville Street, St Helier, JE4 8PX )
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SAL
(Registered Office Address. St Andrews Dnive, Glasgow Airpoit, Paisley, PA3 258W)

Newco

{Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited

Schedule 7 — Amount of cash to be transferved

BAA Limited
Company Number 01970855
{the Company)

Defined terms used 1n this Schedule shall have the same meanings as those given to them n
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to

this statutory declaration

The amocunt of cash to be transferred to the person assisted is, in respect of the financial
assistance being provided pursuant to the documents specified in the first column, the amount

specified 1n the second column:

Document Amount of cash to be transferred
Tax Deed of Covenant NIL

Subordinated  Facility Novation  and | NIL

Amendment Agreement

Senmor Juntor Intercreditor Amendment and | NIL

Restatement Agreement
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Form 155(6)b in relation to BAA Limited — Sub Holdco Linted

Schedule 8 — Value of any asset to be transferred

BAA Limted
Company Number 01970855
(the Company)

Defined terms used 1n this Schedule shall have the same meanings as those given to them 1n
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to

this statutory declaration

The value of any asset to be transferred to the person assisted 1s, in respect of the financial
assistance being provaded pursuant to the documents specified in the first column, the value

specified 1n the second column

Document Value of any asset to be transferred
Tax Deed of Covenant NIL

Subordmated  Facility  Novation  and j NIL

Amendment Agreement

Sentor Junior Intercreditor Amendment and | NIL

Restatement Agreement
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Please do not
wnte in
this margin

Please complete
lequbly, preferably
in black type, or
bold block fettering

Note

Please read the
notes on page 3
before completing
this form

* Insert full name
of company

& insert name(s)
and address(es)
of ali the directors

1 Delete as
appropnate

§ Delete whichever
IS Inappropnate

COMPANIES FORM No. 155(6)b

55(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to sechon 155(8) of the Compames Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) F—T—T— "
t 1 _j_ | |o1970855

Name of company

a

BAA Limited (the Company)

We ¢ Please see Schedule 1

ftheaxdecdertor][all the directors]+ of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that

The business of the company 1s

< 3 A O eC-DROen :--.'u.-'. Sy
AmspraRgs huses s wx theddatedOngdom §
{c) something other than the above §

The company is ftkelfa] holding company of* BAA {SH)} Lamited (06458635}

which s

proposing to give financial assistance in connection with the acquisttion of shares

tin [this company][ XXX XARHXAXXXAKX XXX XX XXX XXX XK KKK XKL XXX KK XXX KX KKK KX KK XX KKK XK KKLKK

XXXKKKKXKXKKXK AKX KXKAXXKXKX thetotdingoompanyaidmscompankk 1
Presenter's name address and For official Use (02/06)
reference (if any) General Section Post room
FRESHFIELDS BRUCKHAUS
DERINGER LLP r
65 FLEET STREET, LONDON
ENGLAND

UNITED KINGDOM EC4Y 1HS
DX 23 LONDON/CHANCERY
LANE

CO155(6)(by¥1
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The assistance is for the purpose of [that acquisition]itedusing or dischacgiag astabitx e ured fonthex Please do not
wnte in

purpoacoithatacmusiton] 1 (note 1) this margin
Please complete
The number and class of the shares acquired or to be acquired1s 1,102,400,315 ordinary :ﬁﬂ{f&fg’i‘:'y
shares of £1 bold block lettering
The assistance 1s to be given to {hote 2) Please see Schedule 6
The assistance will take the form of
Please see Schedule 2
]
The person who fhas@squtec{will acquire] + the shares i1s 1 Delete as
appropnate

BAA (D&ND Holdco) Limited {06408400) of 130 Wilton Road, London, SW1V 1LQ

The principai terms on which the assistance will be given are

Please see Schedule 3

The amount (if any) by which the net assets of the company which 1s giving the assistance will be
reduced by giving it1s N1l

The amount of cash to be transferred to the person assisted 1Is £ Please see Schedule 7

The value of any asset to he transferred to the person assisted 1s £ Please see Schedule 8

CQO155(6)(by2
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Please do not
wnte in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete erther (a) or
(b) as appropnate

The date on which the assistance 1s to be givenis on_a date falling within 8 weeks of
the date hereof

#We have formed the opinion, as regards this company's iniiial situation immediately following the date
on which the assistance 15 proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts (note 3)

{a){l/We have formed the optnion that this company will be able to pay its debts as they fall due
dunng the year immediately following that date]* (note 3)

Wmmmmmbtmmwaﬂnnxx
WWEWWWRM (note 3)

Andxt/we make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

SINGAPORE
Declared at Declarants to sign below
va N NN
ANV
S 1 4
Day Month  Year —

on
0|7 0|8 2|0|0|B P-RY PUEL
{c
Pascal
Baylon Netto
E608/0206
reanoa-n Mar 2009

before me

A Commussioner for Caths or Nolaa
Peace or a Solicitor having the $
Commussioner for Oaths

pferred on

NOTES

1 For the meaning of "a person incurring a 5 The address for companies registered
hability" and "reducing or discharging a tn England and Wales or Wales I1s -
habiiity” see section 152(3) of the Companes
Act 1985 The Registrar of Companies

Companies House

2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance is to be given, If Cardiff
a recipient 1s a company the registered office CF14 3uUZ
address should be shown DX 33050 Cardiff

3 Contingent and prospective habilites of the
company are to be taken into account - see or, for companies registered in Scotland -

section 156(3) of the Companies Act 1985

The Registrar of Companies
4 The auditor's report required by section 156(4) Zz CsstlehTerrace
of the Companies Act 1985 must be annexed EHl‘rll Z‘gg

to this form
DX 235 Edinburgh
or LP-4 Edinburgh 2

CO155(6)(b)/3
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Schedule 1 — List of Directors

BAA Limated
Company Number 01970855
{the Company)

1 Sir An Nigel Russell Rudd | 1 Churchill Place
Canary Wharf
London E14 SHP
2 Colin Steven Matthews 130 Wilton Road
London SW1V ILQ
3 Eng Seng Ang 130 Wilton Road
London SW1V 1LQ
4 Ghislain Gauthier 130 Wilton Road
London SW1V 1LQ
5 Inigo Meiras 130 Wilton Road
London SW1iV 1LQ
6 Lord John Stevens LGC, Queens Road
Teddmmgton
Middlesex
TW11 OLY
7 Jose Leo 130 Wilton Road
London SW1V 1LQ
8 Jose Mana Perez Tremps 130 Wilton Road
London SW1V 1LQ
9 Luis Angel Sanchez Salmeron 130 Wilton Road
London SW1V 1LQ
10 Nicholas Villen Jimenez 130 Wilton Road
London SW1V 1LQ
11 Renaud Faucher 130 Wilton Road
London SW1V 1LQ
12 Richard Ross Drouin 130 Wilton Road
London SW1V 1LQ
13 Stuart Baldwin 130 Wilton Road

London SWIV 1LQ
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Form 155(6)b in relation to BAA (SH) Limited
Schedule 2 — Form of Financial Assistance

BAA Limited
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them 1n
the relevant documents referred to below, unless otherwise defined in any of the Schedules to
this statutory declaration

Sub Holdco, as a subsidiary of the Company will or might provide financial assistance by way
of the execution and performance of the documents specified in Schedule 4, each such
document being 1n such form as the directors or any authorised signatory may approve and as
may be amended, supplemented, novated and/or replaced from time to time) together with the
performance by the Company of other acts (including, without hmitation, the payment of all
fees to professtonals, third parties and others) and/or the executton of any other documents (as
the same shall be amended, supplemented, novated and/or replaced from time to time),
ancillary or otherwise, 1n connection with the Proposed Financing or the refinancing from
time to time of the Proposed Financing, including the execution and performance of

(a) the Tax Deed of Covenant, and the provision of all financial assistance thereunder,
inciuding the giving of representations, warranties and covenants,

{b) the Securitisation Debenture Assignment and Amendment Agreements, and the
provision of all financial assistance thereunder, including the novation of ADIL
payables to Sub Holdco in consideration for the assignment of the receivables
constituted by the Securitisation Debenture by ADIL to Sub Holdco,

(c) the Subordinated Facility Novation and Amendment Agreements and the Senior
Junior Intercreditor Amendment and Restatement Agreement, and the provision of all
financial assistance thereunder, including the making of any amendments to existing
security and guarantees and the agreement to provide any further security or
guarantees on the terms set out therein, and

(d) any other document entered nto or step taken pursuant to the Steps Paper, and the
provisian of all financial assistance thereunder,

which, in each case, would or might amount to financial assistance by Sub Holdco for the
purpose of the acquisition of shares in the Company
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Form 155(6)b in relation to BAA (SH) Limited

Schedule 3 — Principal terms upon which financial assistance will be given

BAA Limited
Company Number 01970835
(the Company)

Defined terms used 1n this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration

Tax Deed of Covenant

Pursuant to the Tax Deed of Covenant, each of the Tax Covenantors will make
representations and give warranties and covenants given for the benefit of, inter ahos, the
Issuer, the Bond Trustee and the Borrower Secunty Trustee with a view to protecting the
Issuer and the members of the Security Group from various tax related risks Among the
matters covered by those representations, warranties and covenants are VAT grouping, tax
restdency, group tax matters, secondary tax liabilities and the Issuer’s status as a securitisation
company for the purposes of The Taxation of Securitisation Compames Regulations 2006

The Subordimated Facihity Novation and Amendment Agreement including restated
Subordinated Facility Agreement

As at the Closing Date, Sub Holdco would acquire ADIL’s debt obhgations under the original
Subordinated Facility Agreement entered into on 7 April 2006

Upon entering nto the Subordinated Facility Novation and Amendment Agreement, ADF2,
BAAP, World Duty Free Limited, LAL, LAL 92 Limited, LAL 93 and SAL would be
released as guarantors together with any related security granted by these companies The
remaining Obhgors (1e ADIL, the Company, HAL, GAL, STAL, Sub Holdco, Asset Holdco,
Secuntisation Parent and Des Sub Holdco) will continue to provide security and guarantees
post novation and the Obhigors may be required to enter into any amendment and restatement
agreements in relation to the existing security and guarantee agreements in relation to the
existing security and guarantees originally given

[t was noted that HEX and Newco were to accede as guarantors to the Subordinated Facility
Agreement on novation and enter into a debenture granting security

The terms of the Subordinated Facility were to be restated in the form scheduled to the
Subordinated Debt Novation and Amendment Agreement Pursuant to the terms of the
restated Subordinated Facility Agreement, the Obligors (as defined therein) 1rrevocably and
unconditionally jointly and severally undertake

(e) to guarantee to each Finance Party (as defined theremn) punctual performance by
each other Obligor of all of that Obligor’s obhgations under the Finance
Documents,
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H with each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance Document, the Obhgors shall
immedsately on demand pay that amount as 1f 1t was the principal obligor,

(g) to indemnify each Finance Party immediately on demand against any cost, loss or
habitity suffered by that Finance Party 1f any obligation guaranteed by the Obligors
1s or becomes unenforceable, invalid or illegal The amount of the cost, loss or
lability shall be equal to the amount which that Finance Party would otherwise
have been entitled to recover

It was further noted that by entering into any amendment and restatement agreements in
relation to the existing security and guarantees originally given, the Company would continue
to grant and/or floating charges over some or all of its undertakings

The Semior Junior Intercreditor Amendment and Restatement Agreement

Pursuant to the Senior Junior Intercreditor Amendment and Restatement Agreement the
parties were to agree to amend and restate the intercreditor agreement to allow the Proposed
Refinancing to be effected Pursuant to the restated Intercreditor Agreement (as scheduled 1n
the Senior Junior Intercreditor Amendment and Restatement Agreement), the Obligors were
to covenant to pay the amounts owing under the Finance Documents and to agree to the order
of ranking and prionty for the repayment of the Liabilities and subordination of the Intra-
Group Liabilities

The Securitisation Debenture Assignment Agreement

In consideration of Sub Holdco acquinng ADIL’s debt obligations under the Subordinated
Facility Agreement at the Closing Date (estimated to be in the sum of £1,566 million), the
recervables from Securitisation Parent under the Secuntisation Debenture (which would
previously have been assigned pursuant to the Securiusation Debenture Assignment
Agreement) were to be assigned from ADIL to Sub Holdco
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Form 155(6)b in relation to Sub Holdco Limited

(a)

(b)

(c)

(d)
(e}

®

(g)
(h)

™

1)

&)

M

(m)

(n)
(o)

Schedule 4 — The Documents
BAA Limited
Company Number 01970855
(the Company)
THE REORGANISATION

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of EAL (the EAL I SPA)

Stamp duty group rehief application 1n respect of EAL together with shareholders’
register of SAL (the EAL 1 GTRA)

Declaration of trust to transfer the beneficial interest in shares of EAL from SAL to
BAA dated the Closing Date (the EAL IDeclaration of Trust)

Stock transfer forms to transfer shares of AAL, from SAL to BAA (the AAL 1 STF)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL ! SPA)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of AAL (the AAL ! SPA)

Stock transfer forms to transfer shares of EAL, from SAL to BAA (the EAL 1 STF)

Stock transfer forms to transfer shares of GLAL, from SAL to BAA (the GLAL !
STF)

Stamp duty group relief application n respect of GLAL together with shareholders’
register of SAL (the GLAL 1 GTRA)

Deed of trust to transfer the beneficial interest 1n shares of GLAL from SAL to BAA
(the GLAL I Declaration of Trust)

Stamp duty group relief application in respect of AAL together with shareholders’
register of SAL (the AAL I GTRA)

Declaration of trust to transfer the beneficial interest 1n shares of AAL from SAL to
BAA dated the Closing Date (the AAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of EAL (the EAL 2 SPA)

Stock transfer form to transfer shares of EAL from BAA to ADIL(the EAL 2 STF)

Stamp duty group rehef application re EAL (the EAL 2 GTRA)
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Declaration of trust to transfer the beneficial interest in shares of EAL from BAA to
ADIL dated the Closing Date (the EAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL 2
SPA)

Stock transfer form to transfer shares of GLAL from BAA to ADIL (the GLAL 2
STF)

Stamp duty group relief application re GLAL (the GLAL 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of GLAL from BAA to
ADIL dated the Closing Date (the GLAL 2 Declaration of Trusf)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of AAL (the AAL 2 SPA)

Stock transfer form to transfer shares of AAL from BAA to ADIL (the AAL 2 STF)
Stamp duty group rehef application re AAL (the AAL 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from BAA to
ADIL dated the Closing Date (the ADIL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of SIAL (the SIAL 1 §PA)

Stock transfer form to transfer shares of SIAL from BAA to ADIL (the SIAL ! STF)

Stamp duty group rehief application, together with shareholders” register of BAA (the
SIAL 1 GTRA)

Declaration of trust to transfer the beneficial interest in shares of SIAL from BAA to
ADIL dated the Closing Date (the SIAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares on BAA Lynton (the BAA
Lynton SPA)

Stock transfers form to transfer shares of BAA Lynton from BAA to ADIL (the BAA
Lynion STF)

Stamp duty group relief apphcation re BAA Lynton (the BAA Lynton GTRA)

Declaration of trust to transfer the beneficial interest in shares of BAA Lynton from
BAA to ADIL dated the Closing Date (the BAA Lynton Declaration of Trust)

Deed of novation between BAA and ADIL, acknowledged by SIAL, transferring debt
of £1 milhion owed by BAA to SIAL to ADIL so that ADIL owes £1 million to SIAL
(the BAA-ADIL SIAL Receivables Novation)
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Deed of novation between ADIL and Non Des Topco, acknowledged by SIAL,
transferring debt of £1 million owed by ADIL to SIAL to Non Des Topco so that Nen
Des Topco owes £1 miltion to SIAL (the ADIL-NDT SIAL Receivables Novation)

Deed of novation between Non Des Topco and Non Des Holdco, acknowledged by
SIAL, transferring debt of £1 million owed by Non Des Topco to SIAL to Non Des
Holdco so that Non Des Holdco owes £1 million to SIAL (the NDT-NDH SIAL
Recewables Novation)

Assignment and assumption agreement to be dated the Closing Date between BAA
and ADIL and BAA(SH), acknowledged by BAA(SP), with respect to the
Securitisation Debenture dated 31 January 2008 n the principal amount of
£1,600 milhion (the SP Debenture Assignment Agreement)

Written notice of the assignment of the BAA (SP) Debenture sent from BAA to BAA
(SP) (the SP Debenture Assignment Acknowledgment)

Amendment agreement to be dated the Closing Date between ADIL and
Securitisation Parent amending the terms of the Securitisation Debenture (the SP
Debenture Amendment Agreement)

Deed of assignment between BAA and ADIL, acknowledged by EAL, transferring
debt i the amount set out therein, being approximately £142 million owed to BAA
by EAL to ADIL so that ADIL 1s owed such amount by EAL and BAA 1s owed a
further £142 million by ADIL (the BAA-ADIL EAL Payables Assignment)

Deed of assignment between BAA and ADIL, acknowledged by GLAL, transferring
debt of £119 million owed to BAA by GLAL to ADIL so that ADIL 1s owed 1n the
amount set out theremn, being approximately by GLAIL and BAA 1s owed a further
£119 milhon by ADIL (the BAA-ADIL GLAL Payables Assignment)

Agreement (the BAA SPA) between ADIL, BAA and Newco dated on or around the
Closing Date

(1) with respect to the sale and purchase of approximately 50 5% of the shares of
BAA, and

(11) with respect to the novation of the intercompany payable owned by ADIL to
BAA 1n an amount to be ascertained, but estimated to be £6,157 mullion to
BAA

Declaration of trust executed by ADIL dated the Closing Date, transferring beneficial
title to the shares of BAA sold pursuant to the BAA SPA to Newco (the BAA Trust
Deed)

Stock transfer form to transfer legal title to shares of BAA from ADIL to Newco (the
BAA STF)

Stamp duty group relief apphcation together with shareholders’ register of Newco
(the BAA GTRA)
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a novation agreement or novation agreements under which ADIL (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between Transferor, Hedge Counterparty (as Remaiming Party) and BAA (as
Transferee) on terms that Transferor’s rights and obligations to the Remaining Party
are discharged n consideration for Transferee acquiring similar rights and obligations
as against the Remaining Party (the ADIL Hedging Novation Agreements)

The letter between BAA and ADIL to be dated on or around the Closing Date under
which BAA may make a payment (which payment will be left outstanding on
intercompany balance between the two parties) to ADIL n relation to the novation of
certain nterest swaps and currency swap denivative transaction or ADIL may make a
payment 1o BAA n relation to the novation of certain interest rate swaps, inflation
swaps and currency swap denivative transactions (the Payment Letter)

whereby the Hedge Counterparty 1s one of the following parties Banco Santander
SA,CAYLON S A, Ciubank N A, London Branch, HSBC Bank plc, Royal Bank
of Scotland plc, and

A novation agreement or novation agreements under which BAA (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between BAA, Hedge Counterparty (as Remaining Party) and the Issuer and/or
Borrower(s) (as Transferee) on terms that Transferor’s nights and obligations to the
Remaming Party are discharged in consideration for Transferee acquiring similar
rights and obligations as against the Remaming Party (the BA4 Hedging Novation
Agreements)

A letter between the Issuer and/or Borrower(s) and BAA dated on or arcund the
Closing Date under which each Issuer and/or Borrower(s) may make a payment
(which payment will be left outstanding on intercompany balance between the two
parties) to BAA n relation to the novation of certain interest rate swaps, inflation
swaps and currency swap derivative transactions under a novation agreement or BAA
may make a payment to any of Issuer and/or Borrower(s) in relation to the novation
of certain interest rate swaps and currency swap derivative transactions under a
novation agreement (the Transferor Consideration Letter)

whereby the relevant Hedge Counterparty 1s one of the following parties ABN
AMRO Bank NV, Banco Santander S A, Barclays Bank PLC, BNP Paribas,
CALYON S A, Citibank NA, London Branch, Deutsche Bank AG, HSBC Bank
PLC, Morgan Stanley & Co International Limited, Royal Bank of Scotiand PLC

(the ADIL Hedging Novation Agreements and the BAA Hedging Novation
Agreements being together referred to as the ADIL and BAA Hedging Novation
Agreements)

Deed of novation between Newco and ADIL, acknowledged by BAA, transferring
debt 1n the amount set out therein, being approximately £105 million owed by ADIL
to BAA to Newco so that Newco owes such amount to BAA (the BAA Hedge
Receivables Novation)

Assignment agreement (the BAA Payables Assignment) dated the Closing Date
between Issuer, HAL, GAL and STAL, acknowledged by BAA, with respect to the
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assignment of recewvables (the BAA4 Payables) from BAA owing to Issuer n the
following amounts

(1) £3,260 milhion assigned to and assumed by HAL,
(1) £530 millon assigned to and assumed by GAL, and
(i) £289 mithon assigned to and assumed by STAL
Deeds of set-off between

(1) Issuer and HAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against HAL’s obligation to pay the Issuer
consideration for 1ts proportion of the BAA Payables received,

(1) Issuer and GAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against GAL’s obligation to pay the lssuer
consideration for its proportion of the BAA Payables received,

(1) Issuer and STAL dated the Closing Date setting off Issuer’s obhgation to
advance the Borrower Loan against STAL’s obligation to pay the Issuer
consideration for its proportion of the BAA Payables received,

together, the Borrower Deeds of Set-Off

Deed of set-off dated the Closing Date between BAA and HAL offsetting a payable
by BAA to HAL in an amount of approximately £3,260 against payable by HAL to
BAA of the same amount (the BAA-HAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and GAL offsetting a payable
by BAA to GL n an amount of approximately £530 million against a payable by G
AL to BAA of the same amount (the BAA-GAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and STAL offsetting a payable
by BAA to STAL in an amount of approximately £289 against payable by STAL to
BAA of the same amount (the BAA-STAL Deed of Set-0Off)

Amendment agreement to be dated on or around the Closing Date between HAL,
GAS, STAL, and BAA pursuant to which the Borrowers acknowledge payables to
BAA 1n the amounts set out theremn, but estimated to be nmil, and the terms at which
loans are amended such that the Borrowers make repayments on terms muroring
those of the Non Migrated Bonds (the Downstream Loans (Stranded Bonds)
Amendment Agreement)

Deed of Termination and Release between BAA (as Issuer), ADIL Prudennual Trustee
Company Limited, The Bank of New York (as Principal Paying and Conversion
Agent) and JP Morgan Bank Luxembourg S A (as Paying and Conversion Agent n
respect of the Convertible Debt (the Deed of Termination and Release)

The escrow agreement to be dated on or around the Closing Date pursuant to which
bonds 1ssued by the Issuer equal in principal value to the Bonds held by Qualified
Inehgible Bondholders will be placed in escrow for six months, after which bonds
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will be dealt with m accordance with the document’s terms (the Ineligible Bonds
Escrow Agreement)

Deed of novation between ADIL and BAA, acknowledged by the Borrowers,
transferring the ADIL Hedge Receivables owed to ADIL by the Borrowers so that
ADIL 1s owed an amount equal to the ADIL Hedge Receivables by BAA and BAA 1s
owed the ADIL Hedge Receivables by the Borrowers (ADIL-BAA ADIL Hedge
Recewvables Novation)

Deed of novation between ADIL and BAA, acknowledged by the Issuer, transferring
the ADIL Hedge Payables owed by ADIL to the Issuer so that the Issuer 1s owed an
amount equal to the ADIL Hedge Payables by BAA and BAA 1s owed the ADIL
Hedge Payables by ADIL (ADIL-BAA ADIL Hedge Payables Novation)

Deed of set off (the ADIL-BAA Hedging Deed of set-off) between ADIL and BAA
setting off the intragroup payable in an amount equal to the ADIL Hedge Receivables
which ADIL 1s owed by BAA against the ADIL Hedge Payables which BAA 1s owed
by ADIL (the balance owing by ADIL to BAA being the Hedging Deed of Set-off
Recewvable)

Deed of novation between BAA and Newco, acknowledged by ADIL, transferring the
Hedging Deed of Set-off Receivable owed to BAA by ADIL so that BAA 1s owed an
amount equal to the Hedging Deed of Set-off Receivable by Newco and Newco 1s
owed the Hedging Deed of Set-off Receivable by ADIL (BAA-Newco Hedging Deed
of Set-off Recervable Novation)

THE SECURITISATION

The Dealership Agreement to be dated on or around the Closing Date between the
Dealers (the Dealership Agreement)

The Subscription Agreement (per class) to be dated on or around the Closimg Date
between the Issuer, Arrangers, Borrowers and Obligors (the Subscription
Agreement)

The BAA Bond Guarantee to be dated on or around the Closing Date provided by
BAA (the BAA Bond Guarantee)

The Common Terms Agreement to be dated on or around the Closing Date between
each member of the Secunty Group, the Borrower Security Trustee, each ACF
provider and the Issuer (the Commton Terms Agreement)

The Master Defimitions Agreement to be dated on or around the Closing Date
between all parties (the Master Definitions Agreement)

The Borrower Loan Agreement to be dated on or around the Closing Date between
each Borrower, the Issuer and the Borrower Secunty Trustee (the Borrower Loan
Agreement)

The Shared Services Agreement to be dated on or around the Closing Date between
BAA, the Obligors and the Borrower Security Trustee (the Shared Services
Agreement)
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The Obligor Floating Charge Agreement to be dated on or around the Closing Date
between the Obligor, Issuer, Borrower, Security Trustee and Issuer Security Trustee
(the Obligor Floating Charge Agreement)

The Security Agreement to be dated on or around the Closing Date between Borrower
Security Trustee, the Secured Creditors and each Obligor (the Security Agreement)

The HAL Legal Charge to be dated on or around the Closing Date between HAL and
the Borrower Secunty Trustee (the HAL Legal Charge)

The GAL Legal Charge to be dated on or around the Closing Date between GAL and
the Borrower Secunity Trustee (the GAL Legal Charge)

The STAL Legal Charge to be dated on or around the Closing Date between STAL
and the Borrower Secunty Trustee (the STAL Legal Charge)

The Security Trust and Intercreditor Deed to be dated on or around the Closing Date
between the Borrower Security Trustee, the Secured Creditors and the Obligors (the
Security Trust and Intercreditor Deed)

The Tax Deed of Covenant to be dated on or around the Closing Date between the
Issuer, Obligors, Berlin and the Borrower Security Trustee (the Tax Deed of
Covenant)

The EIB Facility Novation Agreement to be dated on or around the Closing Date
between HAL, BAA and EIB (the EIB Facility Novation Agreement)

The Borrower Liquidity Facility Agreement to be dated on or around the Closing
Date between each Borrower, Borrower Liquidity Facility, the Provider and the
Borrower Secunity Trustee (the Borrower Liquidity Facility Agreement)

The Borrower Liquidity Reserve Account Trust Deed to be dated on or around the
Closing Date between each Borrower, the Borrower Secunity Trustee, Facility Agent,
Imtial Borrower, Borrower Liquidity Facility Providers, Borrower Cash Manager,
Security Group Agent, the Borrower Liquidity Reserve Account Trustee and the
Borrower Account Bank (the Borrower Liquidity Reserve Account Trust Deed)

a series of ISDA Master Agreements (together with Schedule, Credit Support annex
and 1f any Confirmauions thereto) in relation to cross currency swap transactions and
a series of ISDA Master Agreements (together with Schedules Credit Support annex
and, if any, Confirmations thereto) in relation to interest rate swap transactions, 1n
each case to be dated on or around the Closing Date between each of the parttes listed
mm column A and each of the parties histed in Column B

A B

HAL RBS
GAL Citibank
STAL Bilbao
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BNP

Caja

Calyon

HSBC

RBC

Santander

The Conditions Precedent Agreement to be dated on or around the Closing Date
between each Financial Guarantor, the Borrowers and the Issuer (the Condrions
Precedent Agreement)

The Borrower Account Bank Agreement to be dated on or around the Closing Date
between the Borrowers, the Borrower Bank Account and the Borrower Secunty
Trustee (the Borrower Account Bank Agreement)

The Borrower Account Bank Fee Letter to be dated on or around the Closing Date
between the Borrower Bank Account and the Borrowers (the Borrower Account
Bank Fee Letter)

The Non-Migrated Bond Facility Agreement to be dated on or around the Closing
Date between Date between the Borrowers, the Original Guarantors, BAA as Security
Group Agent, RBS as NMB Facility Agent, certam parties as Mandated Lead
Arrangers and the Facility Providers (the Non-Migrated Bond Facility Agreement)

The Amendment and Restatement Agreement relating to the Subordinated Facility
Agreement to be dated on or around the Closing Date between the BAA Group, the
Obhigors, RBS and the MLAs (the Subordinated Facility Novation and Amendment
Agreement)

The Amendment and Restatement Agreement relating to the Intercreditor Agreement
to be dated on or around the Closing Date between the BAA Group, the Obhgors,
RBS and the MLAs (the Senior Junior Intercreditor Amendment and Restaterment
Agreement)

An English taw debenture to be dated on or around the Closing Date under which
HEX will grant fixed and/or floating charges over some or all its assets and
undertakings present and future by way of security for the Liabilities (as such term 1s
defined in the Senior Jumor Intercreditor Amendment Agreement) (the Hex
Debenture)

Any amendment and restatement agreements relating to the Subordinated Facility
Novation and Amendment Agreements and the Semor Jumior Intercreditor
Amendment and Restatement Agreement including
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(1) an amendment and restatement agreement relating to the Debenture dated 30
January 2008 made between Des Sub Holdco, Sub Holdco, Secuntisation
Parent and Asset Holdco as Chargors and The Royal Bank of Scotland plc as
Security Trustee,

() an amendment and restatement agreement and partial release deed relating to
the Debenture dated 19 January 2007 made between, among others, HAL,
GAL and STAL as Chargors and The Royal Bank of Scotland plc as Security
Trustee (releasing the security granted by certam companies but not, for the
avordance of doubt, HAL, GAL and STAL),

(1)  an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between HAL and The Royal Bank of Scotland plc as Security
Trustee,

(1v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between GAL and The Royal Bank of Scotland plc as Secunty
Trustee,

(v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between STAL and The Royal Bank of Scotland plc as Securnity
Trustee, and

(v1) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between BAA and The Royal Bank of Scotland plc as Security
Trustee

The Refinancing Facility Agreement to be dated on or around the Closing Date
between Date between the Borrowers, the Oniginal Guarantors, BAA as Security
Group Agent, RBS as Refinancing Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Refinancing Facility Agreement)

The Initial Credit Facihty Agreement to be dated on or around the Closing Date
between the Borrowers, the Original Guarantors, BAA as Secunty Group Agent, RBS
as ICFA Facility Agent, certain parties as Mandated [.ead Arrangers and the Facility
Providers (the Inutial Credit Facifuty Agreement)

THE NON-DESIGNATED FINANCING

A £1,255 mullion Facilities Agreement to be dated the Closing Date and made
between, mter alios, Non Des Holdco 1 (as the Onginal Borrower and Original
Guarantor), the financial nstitutions listed therein as Orniginal Lenders, the parties
listed therein as Mandated Lead Arrangers and the Agent, Security Trustee, LNG
Bank and Issuing Bank (the Facilities Agreement) under which the Obligors will
grant guarantees and indemnities to the Finance Parties (each term as defined m the
Facilities Agreement)

The accession letter to be entered into by AAL, EAL, GLAL and SIAL pursuant to
the Faciliies Agreement (the Facilities Agreement Accession Letter) under which
the AAL, EAL, GLAL and SIAL agree to become Additional Guarantors and to be
bound by the terms of the Facihities Agreement, the Intercreditor Agreement (as
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defined below) and the other Finance Documents and grant guarantees and
indemnities to the Finance Parties (each term as defined in the Facilities Agreement)

The mtercreditor agreement to be dated on or around the Closing Date and made
between, inter alios, Non Des Holdco 1, Lenders, the Agent, the Security Trustee and
certain others (the Non-Designated Group Intercreditor Agreement) (each term as
defined 1n the Non-Designated Group Intercreditor Agreement)

The accession letter to the Intercreditor Agreement to be entered nto by each of EAL,
GLAL, AAL and SIAL which sets out priorities for the repayment of indebtedness
and subordination of the tergroup debt (the Non-Designated Group Intercreditor
Agreement Accession Letter)

The English law debenture to be entered into pursuant to the terms of the Facihities
Agreement 1n favour of The Royal Bank of Scotland plc as Secunty Trustee (the
Debenture) under which AAL, EAL, GLAL, SIAL and certain other group companies
will grant fixed and/or floating charges over some or all of therr assets and
undertakings present and future by way of secunity for the Liabilities (as such term 1s
defined n the Non-Designated Group Intercreditor Agreement and as 1s heremafter
referred to as the Liabilities)

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Secunity Trustee
(the GLAL Standard Security) under which GLAL will charge, inter alia, all or part
of 1ts real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facihties Agreement, in favour of the Secunty Trustee
(the EAL Standard Security) under which EAL will charge, inter alia, all or part of
its real property situate 1n Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilties Agreement, in favour of the Security Trustee
(the AAL Standard Security) under which AAL will charge, inter aha, all or part of
its real property situate in Scotland
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited
Schedule 5 —Defined Terms
BAA Limited
Company Number 01970855
(the Company)

AAL means Aberdeen Arrport Limited, a company registered under the laws of Scotland with
registered number SC096622

ADIL means Awrport Development and Investment Limited, a company registered under the
laws of England and Wales with registered number 05757208

ADIL Group means ADIL and its subsidianes
Arranger means Citigroup Global Markets Limited and the Royal Bank of Scotland plc

Asset Holdco means BAA (AH) Limited, a company registered under the laws of England
and Wales with registered number 06458657

BAA Bond Migration means the majority of the Bonds 1n 1ssuance by BAA Limited which
would be migrated to within the Securitisation Group structure

BAA Lynton means BAA Lynton Limited, a company registered under the laws of England
and Wales with registered number (3330278

BAA Pension Scheme means the BAA Pensions Scheme (as amended from time to
time) governed by the Consolidated Defimtive Trust Deed and Rules dated 29 August
2002

Bilbae means Banco Bilbao Vizcaya Argentana S A
BNP means BNP Paribas, London branch
Bondholders means the holders of the Bonds

Bonds means the following bonds and notes n 1ssuance by the BAA Limited

6)] £300,000,000 11%/, per cent Bonds due 2016 first 1ssued on 28 February 1991
(ISIN XS0030487051),

(b) £250,000,000 8'/; per cent Bonds due 2021 issued on 31 January 1996 (ISIN
XS80063290711),

(c) £200,000,000 6375 per cent Bonds due 2028 1ssued on 4 August 1998 (ISIN
XS0089000516),

(d) £900,000,000 5 75 per cent Notes due 2031 first 1ssued on 10 December 2001 (ISIN
XS0138797021),

(e) €1,000,000,000 3 875 per cent Notes due 2012 1ssued on 15 February 2006 (ISIN
X50243520052),
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{H £400,000,000 5 75 per cent Notes due 2013 1ssued on 27 November 2003 (ISIN
XS0181263202),

{g) €750,000,000 4 5 per cent Notes due 2014 1ssued on 30 September 2004 (ISIN
XS50201491163),

{h) €750,000,000 4 50 per cent Notes due 2018 1ssued on 15 February 2006 (ISIN
X50243518403),

§)] £750,000,000 5 125 per cent Notes due 2023 1ssued on 15 February 2006 ([SIN
X50243520722), and

w £30,000,000 10 25 per cent First Mortgage Debenture Stock due 2017

Borrowers means, together HAL, GAL and STAL, and a Borrower means any one of them
Borrowers Security Trustee means Deutsche Trustee Company Limited

Caja means Caja de Ahorros y Monte de Piedad de Madnd

Calyon means Calyon, Sucursal en Esparia

Capex Debt means amounts drawn under Facility B of the Senior Facilities
Agreement

Citibank means Cihigroup Global Markets Limited

Closing Date means on a date falling not later than 56 days after the date of the
Meeting

Ceonvertible Debr means the £425,000,000 2 625 per cent Convertible Bonds 1ssued by the
Company and presently held by ADIL, due 2009

Designared Assets means the Borrowers and HEX

Des Sub Holdco means BAA (DSH) Limited, a company registered under the laws of
England and Wales with registered number 06458597

EAL means Edinburgh Airport Limited, a company registered under the laws of Scotland
with registered number SC096623

FGP Topco means FGP Topco Limited, a company registered under the laws of England and
Wales with registered number 05723961

GAL means Gatwick Airport Limited, a company registered under the laws of England and
Wales with registered number 01991018

GLAL means Glasgow Airport Limited, a company registered under the laws of Scotland
with registered number 8C096624

HAL means Heathrow Aurport Limited, a company registered under the laws of England and
Wales with registered number 01991017
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HEX means Heathrow Express Operating Company Limited, a company registered under the
laws of England and Wales with registered number 3145133

HSBC means HSBC Bank plc

Initial Credit Facilittes means syndicated loan facilities for the purposes of funding capital
expenditure and working capital facihities made available to the Borrowers

Issuer means BAA Funding Limited, a company registered under the laws of Jersey with
registered number 99529

LAL means London Airports Limited, a company registered under the laws of England and
Wales with registered number 02333108

LAL92 means London Airports 1992 Limited, a company registered under the laws of
England and Wales with registered number 02736819

LAL93 means London Airports 1993 Limited, a company registered under the laws of
England and Wales with registered number 02777128

Newco means BAA (D&ND Holdco) Limited, a company registered under the laws of
England and Wales with registered number 06408400

Non-Designated Assets means certain companies within the ADIL Group, namely AAL,
EAL, GLAL, SIAL and BAA Lynton

Non-Designated Financing means syndicated bank loans raised by Non Des Holdco 1
agamst the Non-Designated Assets for the benefit of the Non-Designated Group

Non-Designated Group means the new sub group comprised of the Non Designated Assets,
once ultimately transferred to Non Des Holdco 1

Non Des Holdco 2 means BAA (NDH2) Limited, a company registered under the laws of
England and Wales with registered number 06408385

Non Des Holdco I means BAA (NDHI1) Limited, a company registered under the laws of
England and Wales with registered number 06408392

Non Migrated Bonds means those Bonds, not being the ineligible bonds, with an estimated
par value of £30 million, which 1t 1s anticipated will not migrate into the new Securnitisation
Group structure

Proposed Financing means the re-organisation, the Securitisation Group financing, the Non-
Designated Financing, the subordinated debt novation and the repayment of certain debt by
ADIL and 1its subsidiaries on or around the Closing Date, as described n the Steps Paper
Refinancing Facility means a backstop facility to provide funding to the Borrowers

RBC means Royal Bank of Canada

RBS means The Royal Bank of Scotland plc
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SAL means Scottish Airports Limited, a company registered under the laws of Scotland with
registered number SC096637

Santander means Banco Santander S A

Securitisation Debenture means the loan agreement dated 31 January 2008 between
Securitisation Parent and BAA Limited pursuant to which Secuntisation Parent advanced an
interest-bearing loan n the principal amount of £1,600 million

Securitisation Group means the group comprising Securitisation Parent, Asset Holdco, Issuer
and the Designated Assets

Securitisation Parent means BAA (SP) Limited, a company registered under the laws of
England and Wales with registered number 06458621

SIAL means Southampton International Airport Limited, a company registered under the laws
of England and Wales with registered number 02431858

STAL means Stansted Airport Limited, a company registered under the laws of England and
Wales with registered number 01990920

Steps Paper means the document prepared by PricewaterhouseCoopers LLP dated 21 July
2008 examinming the accounting implications of the actions and transactions to be undertaken
by the Company and other compamies within the ADIL Group in order to implement the
Proposed Financing

Sub Holdco means BAA (SH) Limited, a company registered under the laws of England and
Wales with registered number 06458635

Security Group means Secunitisation Parent and each of its subsidiaries

Transfer Pricing Schedule means the document prepared by the Company’s advisers,
PricewaterhouseCoopers LLP, setting out projected interest rates to apply between certain
members of the ADIL Group to implement effective arm’s length financing arrangements
which were to take into account the external cost of funding to each of the Borrowers under
the Securitisation and the Non Designated Financing
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Schedule 6 — Persons to whom assistance to be given
Defined terms used in this schedule shall have the same meanings as those given to them n
the relevant document referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration
The assistance to be given to
ADIL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
and/or any of the following companies
BAA
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Des Sub Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Sub Holdco
(Registered Office Address 130 Wilton Road, London, SWIV 1LQ)
Securitisation Parent
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Asset Holdeo
(Registered Office Address 130 Wilton Road, London, SWI1V 1LQ)
HAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
GAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
STAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
HEX
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Issuer

(Registered Office Address 22 Grenville Street, St Helier, JE4 8PX )
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SAL
(Registered Office Address St Andrews Dnive, Glasgow Airport, Paisley, PA3 28W)

Newco

(Registered Office Address 130 Wilton Road, London, SWI1V 1LQ)
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The BAA Acquisition 2008/Sub Holdco

Form 155(6)b in relation to BAA Limited — Sub Holdco Limited

Schedule 7 — Amount of cash to be transferred

BAA Limited
Company Number 01970855
(the Company)

Defined terms used n this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined in any of the Schedules to

this statutory declaration

The amount of cash to be transferred to the person assisted 1s, 1n respect of the financial
assistance bemg provided pursuant to the documents specified m the first column, the amount

specified in the second column

Document Amount of cash to be transferred
Tax Deed of Covenant NIL

Subordinated  Faciity  Novation  and | NIL

Amendment Agreement

Semior Junmior Intercreditor Amendment and | NIL

Restatement Agreement
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The BAA Acquisition 2008/Sub Heldco

Form 155(6)b in relation to BAA Limited — Sub Holdco Lim:ted
Schedule 8 — Value of any asset to be transferred

BAA Limited
Company Number 01970855
(the Company)

Defined terms used n this Schedule shall have the same meanings as those given to them n
the relevant documents referred to below, unless otherwise defined n any of the Schedules to
this statutory declaration

The value of any asset to be transferred to the person assisted 1s, n respect of the financial
assistance being provided pursuant to the documents specified in the first column, the value
specified n the second column

Document Value of any asset to be transferred

Tax Deed of Covenant NIL

Subordinated  Facihty  Novation  and | NIL
Amendment Agreement

Semior Jumior Intercreditor Amendment and | NIL
Restatement Agreement
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Nota
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notes on page 3
before completing
this form

¢ Insert full name
of company

@ msert name(s)
and address{es)
of all the directors

1Delete as
approprnate

§ Delete whichever
1S Inappropnate

COMPANIES FORM No. 155(6)b

Declaration by-the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985
For official use

I__T_T‘"i
Ll

To the Registirar of Compames
{Address overleaf - Note 5)

Name of company

Company number

155(6)b

01870855

*

BAA Limited (the Company)

¥We @ Please see Schedule 1

ftherseotersheeetor][all the directors]+ of the above company (hereinafter called "this company') do

solemnly and sincerely declare that

The bustness of the company 1s

{c) something other than the above §

The company 1s fthalfa] holding company of* BAA (SH} Laimated (06458635)

proposing to give finanaial assistance in connection with the acquisttion of shares

which s

Presenter's name address and
reference (if any)

FRESHFIELDS BRUCKHAUS
DERINGER LLP

65 FLEET STREET, LONDON
ENGLAND

UNITED KINGDOM EC4Y 1HS
DX 23 LONDON/CHANCERY
LANE

For official Use (02/06)

General Section
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]
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The assistance 1s for the purpose of [that acquisition]tedusing or dischargng 2ttty neutred fondhex Please do not
write in

pumoasoithatacquisition] + (note 1) this margin

Please complete

The number and class of the shares acquired or to be acquiredis 1,102,400, 315 ordinary :ﬂz’&pﬂrgfﬂ?’y

shares of £1 bold block lettering

The assistance ts to be given fo (note 2) Please see Schedule 6

The assistance will take the form of

Please see Schedule 2

The person who fhas:asqucediwill acquire] + the shares 1s 1 Delete as
t
BAA (DG&ND Holdco) Limited (06408400) of 130 Wilton Road, London, SW1V 1LQ appropnate
The principal terms on which the assistance will be given are
Please see Schedule 3
The amount {If any) by which the net assets of the company which I1s giving the assistance will be
reduced by giving it 1s Na11
The amount of cash to be transferred to the perscn assisted is£ Please see Schedule 7
The value of any asset to be transferred to the person assisted 1s £ Please see Schedule 8
CO155(6)(b)/2
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Please do not The date on which the assistance 1s to be given s on_a date falling within 8 weeks of
write In the date hereof
this margin

Please complete #We have formed the opmnion, as regards this company’s iniial situation. immediately following the date

;ﬁg;ﬁ”;‘kp;p’:ﬂ?’y on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

bold block fettering  found to be unable to pay its debts (note 3)

(a) {I/We have formed the opinion that this company will be able to pay its debts as they fall due

*Delete ether (a) or .
(b) as appropriate during the year immediately following that date] (note 3)

Andi/we make this solemn declaration conscientiously beheving the same to be true and by wirtue of
the provisions of the Statutory Declarations Act 1835

lieciared at 234 B M, Row/ ipnc/nn uBssap DeclaranWelow /‘/(mM
Lj
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- /
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:
NOTES
1 For the mearnung of “a person incurring a 5 The address for companies registered
labiity” and "reducing or discharging a in England and Wales or Wales 1s -
lability” see section 152(3) of the Companies
Act 1985. The Registrar of Companies
Companies House
2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance 1s to be given; if Cardiff
a recipient I1s a company the registered office CF14 3UZ2
address should be shown.
shown DX 33050 Cardiff

3 Contingent and prospective habilites of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

or, for compan:es registered in Scofland -

The Registrar of Companies

4 The auditor's report required by section 156(4) 37 Castie Terrace

of the Companies Act 1985 must be annexed Eﬂ?g‘ggh

to this form
DX 235 Edinburgh
or LP-4 Edinburgh 2
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Schedule 1 — List of Directors

BAA Limited
Company Number 01970855
(the Company)

1 Churchill Place
Canary Wharf
London E14 5HP

2 Colin Steven Matthews

130 Wilton Road
London SW1V 1LQ

3 Eng Seng Ang

130 Wilton Road
London SW1V 1LQ

4 Ghislain Gauthier

130 Wilton Road
London SW1V 1LQ

5 Inigo Meiras

130 Wilton Road
London SW1V 1LQ

6 Lord John Stevens

LGC, Queens Road
Teddington
Middlesex

TWI11 OLY

7 Jose Leo

130 Wilton Road
London SW1V 1LQ

8 Jose Mana Perez Tremps

130 Wilton Road
London SW1V 1LQ

9 Luis Angel Sanchez Salmeron

130 Wilton Road
London SW1V 1LQ

10 Nicholas Villen Jimenez

130 Wilton Road
London SWI1V I1LQ

11 Renaud Faucher

130 Wilton Road
London SW1V 1LQ

12 Richard Ross Drouin

130 Wilton Road
London SW1V 1LQ

13 Stuart Baldwin

130 Wilton Road
London SW1V 1LQ
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The BAA Acquisition 2008/Sub Holdco

Form 155(6)b in relation to BAA (SH) Limited
Schedule 2 — Form of Financial Assistance-

BAA Limited
Company Number 01970855
{the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them 1n
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration

Sub Holdco, as a subsidiary of the Company will or might provide financial assistance by way
of the execution and performance of the documents specified i Schedule 4, each such
document bemng 1n such form as the directors or any authorised signatory may approve and as
may be amended, supplemented, novated and/or replaced from time to time) together with the
performance by the Company of other acts (including, without limitation, the payment of all
fees to professionals, third parties and others) and/or the execution of any other documents {as
the same shall be amended, supplemented, novated and/or replaced from time to time),
ancillary or otherwise, in connection with the Proposed Financing or the refinancing from
time to time of the Proposed Financing, including the execution and performance of

(a) the Tax Deed of Covenant, and the provision of all financial assistance thereunder,
mcluding the giving of representations, warranties and covenants,

(b) the Secuntisation Debenture Assignment and Amendment Agreements, and the
provision of all financial assistance thereunder, including the novation of ADIL
payables to Sub Holdco in consideration for the assignment of the receivables
constituted by the Securitisation Debenture by ADIL to Sub Holdco;

(c) the Subordinated Facility Novation and Amendment Agreements and the Senior
Junior Intercreditor Amendment and Restatement Agreement, and the provision of all
financial assistance thereunder, including the making of any amendments to existing
security and guarantees and the agreement to provide any further secunty or
guarantees on the terms set out therein, and

(d) any other document entered into or step taken pursuant to the Steps Paper, and the
provision of all financial assistance thereunder,

which, in each case, would or might amount to financial assistance by Sub Holdco for the
purpose of the acquisition of shares in the Company.
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The BAA Acquisition 2008/Sub Holdco

Form 155(6)b in relation to BAA (SH) Limited

Schedule 3 — Principal terms upon which financial assistance will be given

BAA Limited
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them 1n
the relevant documents referred to below, unless otherwise defined in any of the Schedules to
this statutory declaration

Tax Deed of Covenant

Pursuant to the Tax Deed of Covenant, each of the Tax Covenantors will make
representations and give warranties and covenants given for the benefit of, mter alios, the
Issuer, the Bond Trustee and the Borrower Security Trustee with a view to protecting the
Issuer and the members of the Security Group from various tax related risks Among the
matters covered by those representations, warranties and covenants are VAT grouping, tax
residency, group tax matters, secondary tax liabilities and the Issuer’s status as a securitisation
company for the purposes of The Taxation of Securitisation Companies Regulations 2006

The Subordinated Facility Novation and Amendment Agreement including restated
Subordinated Facility Agreement

As at the Closing Date, Sub Holdco would acquire ADIL’s debt obligations under the original
Subordinated Facility Agreement entered into on 7 April 2006

Upon entering 1nto the Subordinated Facility Novation and Amendment Agreement, ADF2,
BAAP, World Duty Free Limited, LAL, LAL 92 Limted, LAL 93 and SAL would be
released as guarantors together with any related security granted by these companies The
remaiming Obligors (1e¢ ADIL, the Company, HAL, GAL, STAL, Sub Holdco, Asset Holdco,
Secuntisation Parent and Des Sub Holdco) will continue to provide security and guarantees
post novation and the Obligors may be required to enter into any amendment and restatement
agreements mn relation to the existing secunty and guarantee agreements in relation to the
existing secunity and guarantees originally given

It was noted that HEX and Newco were to accede as guarantors to the Subordinated Facility
Agreement on novatton and enter into a debenture granting security.

The terms of the Subordinated Facility were to be restated in the form scheduled to the
Subordinated Debt Novation and Amendment Agreement Pursuant to the terms of the
restated Subordinated Facility Agreement, the Obligors (as defined therein) irrevocably and
unconditionally jointly and severally undertake

(e) to guarantee to each Finance Party (as defined therein) punctual performance by
each other Obligor of all of that Obligor’s obligations under the Finance
Documents,
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The BAA Acqusition 2008/Sub Holdco

) with each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance Document, the Obhgors shall
immediately on demand pay that amount as 1f it was the principal obligor,

() to mdemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party 1f any obligation guaranteed by the Obligors
15 or becomes unenforceable, invahd or illegal. The amount of the cost, loss or
lability shall be equal to the amount which that Finance Party would otherwise
have been entitled to recover

It was further noted that by entering into any amendment and restatement agreements in
relation to the existing security and guarantees ongmally given, the Company would continue
to grant and/or floating charges over some or all of its undertakings

The Senior Junior Intercreditor Amendment and Restatement Agreement

Pursuant to the Semior Junmior Intercreditor Amendment and Restatement Agreement the
parties were to agree to amend and restate the intercreditor agreement to allow the Proposed
Refinancing to be effected Pursuant to the restated Intercreditor Agreement (as scheduled i
the Semor Jumor Intercreditor Amendment and Restatement Agreement), the Obligors were
to covenant to pay the amounts owing under the Finance Documents and to agree to the order
of ranking and pnonty for the repayment of the Liabilities and subordination of the Intra-
Group Liabilities

The Securitisation Debenture Assignment Agreement

In consideration of Sub Holdco acquiring ADIL’s debt obligations under the Subordinated
Facility Agreement at the Closing Date (estimated to be in the sum of £1,566 million), the
recervables from Secunitisation Parent under the Securitisation Debenture (which would
previously have been assigned pursuant to the Securitisation Debenture Assignment
Agreement) were to be assigned from ADIL to Sub Holdco
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The BAA Acquisition 2008/Sub Holdco

Form 155(6)b in relation to Sub Holdco Limited

(a)

(b)
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Schedule 4 — The Documents
BAA Limited
Company Number 01970855
(the Company)

THE REORGANISATION

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of EAL (the EAL I SPA)

Stamp duty group relief application in respect of EAL together with shareholders’
register of SAL (the EAL I GTRA)

Declaration of trust to transfer the beneficial interest in shares of EAL from SAL to
BAA dated the Closing Date (the EAL 1Declaration of Trust)

Stock transfer forms to transfer shares of AAL, from SAL to BAA (the AAL 1 STF)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL I SPA)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of AAL (the AAL 1 SPA)

Stock transfer forms to transfer shares of EAL, from SAL to BAA (the EAL I STF)

Stock transfer forms to transfer shares of GLAL, from SAL to BAA (the GLAL 1
STF)

Stamp duty group relief application 1n respect of GLAL together with shareholders’
register of SAL (the GLAL I GTRA)

Deed of trust to transfer the beneficial interest in shares of GLAL from SAL to BAA
(the GLAL I Declaration of Trust)

Stamp duty group relief application in respect of AAL together with shareholders’
register of SAL (the AAL I GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from SAL to
BAA dated the Closing Date (the AAL 1 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of EAL (the EAL 2 SPA)

Stock transfer form to transfer shares of EAL from BAA to ADIL(the EAL 2 STF)

Stamp duty group rehef application re EAL (the EAL 2 GTRA)
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The BAA Acqusition 2008/Sub Holdco

Declaration of trust to transfer the beneficial interest in shares of EAL from BAA to
ADIL dated the Closing Date (the EAL 2 Declaration of Trust).

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL 2
SPA)

Stock transfer form to transfer shares of GLAL from BAA to ADIL (the GLAL 2
STF)

Stamp duty group relief application re GLAL (the GLAL 2 GTRA)

Declaration of trust to transfer the beneficial 1nterest 1n shares of GLAL from BAA to
ADIL dated the Closing Date (the GLAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of AAL (the AAL 2 SPA)

Stock transfer form to transfer shares of AAL from BAA to ADIL (the AAL 2 STF)
Stamp duty group relief application re AAL (the AAL 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from BAA to
ADIL dated the Closing Date (the ADIL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of SIAL (the SIAL I SPA)

Stock transfer form to transfer shares of SIAL from BAA to ADIL (the SIAL 1 STF)

Stamp duty group relief application, together with shareholders’ register of BAA (the
SIAL I GTRA)

Declaration of trust to transfer the beneficial interest 1n shares of SIAL from BAA to
ADIL dated the Closing Date (the §IAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares on BAA Lynton (the BAA
Lynton SPA)

Stock transfers form to transfer shares of BAA Lynton from BAA to ADIL (the BAA
Lynton STF)

Stamp duty group rehef applhication re BAA Lynton (the BAA Lynton GTRA)

Declaration of trust to transfer the beneficial interest in shares of BAA Lynton from
BAA to ADIL dated the Closing Date (the BAA Lynton Declaration of Trust)

Deed of novation between BAA and ADIL, acknowledged by SIAL, transferring debt
of £1 miihon owed by BAA to SIAL to ADIL so that ADIL owes £1 million to SIAL
(the BAA-ADIL SIAL Receivables Novation)
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The BAA Acquisiion 2008/Sub Holdeo

Deed of novation between ADIL and Non Des Topco, acknowledged by SIAL,
transferring debt of £1 mulhion owed by ADIL to SIAL to Non Des Topco so that Non
Des Topco owes £1 million to STAL (the ADIL-NDT SIAL Receivables Novation)

Deed of novation between Non Des Topco and Non Des Holdco, acknowledged by
SIAL, transfernng debt of £1 million owed by Non Des Topco to SIAL to Non Des
Holdco so that Non Des Holdco owes £1 million to SIAL (the NDT-NDH SIAL
Receivables Novation)

Assignment and assumption agreement to be dated the Closing Date between BAA
and ADIL and BAA(SH), acknowledged by BAA(SP), with respect to the
Securttisation Debenture dated 31 January 2008 i the principal amount of
£1,600 mllion (the SP Debenture Assignment Agreement)

Written notice of the assignment of the BAA (SP) Debenture sent from BAA to BAA
(SP) (the SP Debenture Assignment Acknowledgment).

Amendment agreement to be dated the Closing Date between ADIL and
Securitisation Parent amending the terms of the Securitisation Debenture (the SP
Debenture Amendment Agreement)

Deed of assignment between BAA and ADIL, acknowledged by EAL, transferring
debt 1in the amount set out therein, being approximately £142 million owed to BAA
by EAL to ADIL so that ADIL 1s owed such amount by EAL and BAA 15 owed a
further £142 million by ADIL (the BAA-ADIL EAL Payables Assignment)

Deed of assignment between BAA and ADIL, acknowledged by GLAL, transferring
debt of £119 mullion owed to BAA by GILAL to ADIL so that ADIL 1s owed 1n the
amount set out theremn, being approximately by GLAL and BAA 1s owed a further
£119 milhon by ADIL (the BAA-ADIL GLAL Payables Assignment)

Agreement (the BAA SPA) between ADIL, BAA and Newco dated on or around the
Closig Date

(1) with respect to the sale and purchase of approximately 50 5% of the shares of
BAA, and

(11) with respect to the novation of the intercompany payable owned by ADIL to
BAA 1n an amount to be ascertained, but estimated to be £6,157 million to
BAA

Declaration of trust executed by ADIL dated the Closing Date, transferring beneficial
title to the shares of BAA sold pursuant to the BAA SPA to Newco (the BAA Trust
Deed)

Stock transfer form to transfer legal title to shares of BAA from ADIL to Newco (the
BAA STF).

Stamp duty group relief application together with sharcholders’ register of Newco
(the BAA GTRA)
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The BAA Acquisition 2008/Sub Holdco

a novation agreement or novation agreements under which ADIL (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between Transferor, Hedge Counterparty (as Remaining Party) and BAA (as
Transferee) on terms that Transferor’s rights and obligations to the Remaining Party
are discharged 1n consideration for Transferee acquiring similar rights and obhgations
as against the Remaining Party (the ADIL Hedging Novation Agreements)

The letter between BAA and ADIL to be dated on or around the Closing Date under
which BAA may make a payment (which payment will be left outstanding on
mtercompany balance between the two parties) to ADIL in relation to the novation of
certain interest swaps and currency swap derivative transaction or ADIL may make a
payment to BAA 1n relation to the novation of certain interest rate swaps, inflation
swaps and currency swap denivative transactions (the Payment Letter)

whereby the Hedge Counterparty 1s one of the following parties Banco Santander
S A., CAYLON S A, Citibank N A, London Branch, HSBC Bank plc; Royal Bank
of Scotland plc, and

A novation agreement or novation agreements under which BAA (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between BAA, Hedge Counterparty (as Remaining Party) and the Issuer and/or
Borrower(s) (as Transferee) on terms that Transferor’s rights and obligations to the
Remaining Party are discharged in consideration for Transferee acquiring similar
rights and obligations as against the Remaiming Party (the B4AA Hedging Novation
Agreements)

A letter between the Issuer and/or Borrower(s) and BAA dated on or around the
Closing Date under which each Issuer and/or Borrower(s) may make a payment
(which payment will be left outstanding on intercompany balance between the two
parties) to BAA in relation to the novation of certain interest rate swaps, inflation
swaps and currency swap derivative transactions under a novation agreement or BAA
may make a payment to any of Issuer and/or Borrower(s) in relation to the novation
of certain interest rate swaps and currency swap derivative transactions under a
novation agreement (the Transferor Consideration Letter)

whereby the relevant Hedge Counterparty 1s one of the following parties ABN
AMRO Bank NV, Banco Santander S A, Barclays Bank PLC, BNP Panbas;
CALYON S A; Citibank NA, London Branch, Deutsche Bank AG, HSBC Bank
PLC, Morgan Stanley & Co International Limited, Royal Bank of Scotland PLC

(the ADIL Hedging Novation Agreements and the BAA Hedging Novation
Agreements being together referred to as the ADIL and BAA Hedging Novation
Agreements)

Deed of novation between Newco and ADIL, acknowledged by BAA, transfermng
debt 1n the amount set out therein, being approximately £105 million owed by ADIL
to BAA to Newco so that Newco owes such amount to BAA (the BAA Hedge
Receivables Novation)

Assignment agreement (the BAA Payables Assignment) dated the Closing Date
between Issuer, HAL, GAL and STAL, acknowledged by BAA, with respect to the
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The BAA Acquisitton 2008/Sub Holdco

assignment of receivables (the BAA Payables) from BAA owing to Issuer m the
following amounts

(1) £3,260 million assigned to and assumed by HAL,
(ii) £530 million assigned to and assumed by GAL, and
(ui) £289 million assigned to and assumed by STAL
Deeds of set-off between

(i) TIssuer and HAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against HAL’s obligation te pay the Issuer
consideration for its proportion of the BAA Payables received,

(11) Issuer and GAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against GAL’s obligation to pay the Issuer
consideration for its proportion of the BAA Payables received,

(1i1) Issuer and STAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against STAL’s obligation to pay the Issuer
consideration for its proportion of the BAA Payables recerved,

together, the Borrower Deeds of Set-Off

Deed of set-off dated the Closing Date between BAA and HAL offsetting a payable
by BAA to HAL m an amount of approximately £3,260 against payable by HAL to
BAA of the same amount (the BAA-HAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and GAL offsetting a payable
by BAA to GL 1n an amount of approximately £530 mullion against a payable by G
AL to BAA of the same amount (the BA4-GAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and STAL offsetting a payable
by BAA to STAL in an amount of approximately £289 against payable by STAL to
BAA of the same amount (the BAA-STAL Deed of Set-Off).

Amendment agreement to be dated on or around the Closing Date between HAL,
GAS, STAL, and BAA pursuant to which the Borrowers acknowledge payables to
BAA 1n the amounts set out theremn, but estimated to be nil, and the terms at which
loans are amended such that the Borrowers make repayments on terms mirroring
those of the Non Migrated Bonds (the Downstream Loans (Stranded Bonds)
Amendment Agreement)

Deed of Termination and Release between BAA (as Issuer), ADIL Prudential Trustee
Company Limited, The Bank of New York (as Principal Paying and Conversion
Agent) and JP Morgan Bank Luxembourg S A (as Paying and Conversion Agent n
respect of the Convertible Debt (the Deed of Termination and Release)

The escrow agreement to be dated on or around the Closing Date pursuant to which
bonds 1ssued by the Issuer equal in principal value to the Bonds held by Qualified
[nehgible Bondholders will be placed in escrow for six months, after which bonds
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will be dealt with in accordance with the document’s terms (the Ineligible Bonds
Escrow Agreement)

Deed of novation between ADIL and BAA, acknowledged by the Borrowers,
transferring the ADIL Hedge Receivables owed to ADIL by the Borrowers so that
ADIL 1s owed an amount equal to the ADIL Hedge Receivables by BAA and BAA 1s
owed the ADIL Hedge Receivables by the Borrowers (ADIL-BAA ADIL Hedge
Receivables Novation)

Deed of novation between ADIL and BAA, acknowledged by the Issuer, transferring
the ADIL Hedge Payables owed by ADIL to the Issuer so that the Issuer 1s owed an
amount equal to the ADIL Hedge Payables by BAA and BAA 1s owed the ADIL
Hedge Payables by ADIL (ADIL-BAA ADIL Hedge Payables Novation)

Deed of set off (the ADIL-BAA Hedging Deed of set-off) between ADIL and BAA
setting off the intragroup payable in an amount equal to the ADIL. Hedge Receivables
which ADIL is owed by BAA against the ADIL. Hedge Payables which BAA is owed
by ADIL (the balance owing by ADIL to BAA being the Hedging Deed of Set-off
Receivable)

Deed of novation between BAA and Newco, acknowledged by ADIL, transfernng the
Hedging Deed of Set-off Receivable owed to BAA by ADIL so that BAA 1s owed an
amount equal to the Hedging Deed of Set-off Receivable by Newco and Newco 1s
owed the Hedging Deed of Set-off Receivable by ADIL (BAA-Newco Hedging Deed
of Set-off Receivable Novation)

THE SECURITISATION

The Dealership Agreement to be dated on or around the Closing Date between the
Dealers (the Dealership Agreement)

The Subscription Agreement (per class) to be dated on or around the Closing Date
between the Issuer, Arrangers, Borrowers and Obligors (the Subscription
Agreement)

The BAA Bond Guarantee to be dated on or around the Closing Date provided by
BAA (the BAA Bond Guarantee)

The Common Terms Agreement to be dated on or around the Closing Date between
each member of the Secunity Group, the Borrower Secunty Trustee, each ACF
provider and the Issuer (the Common Terms Agreement)

The Master Definitions Agreement to be dated on or around the Closing Date
between all parties (the Master Definitions Agreement)

The Borrower Loan Agreement to be dated on or around the Closing Date between
each Borrower, the Issuer and the Borrower Security Trustee (the Borrower Loan
Agreement)

The Shared Services Agreement to be dated on or around the Closing Date between
BAA, the Obligors and the Borrower Security Trustee (the Shared Services
Agreement).
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The Obligor Floating Charge Agreement to be dated on or around the Closing Date
between the Obligor, Issuer, Borrower, Security Trustee and Issuer Security Trustee
{the Obligor Floating Charge Agreement)

The Security Agreement to be dated on or around the Closing Date between Borrower
Secunty Trustee, the Secured Creditors and each Obligor (the Security Agreement)

The HAL Legal Charge to be dated on or around the Closing Date between HAL and
the Borrower Security Trustee (the HAL Legal Charge)

The GAL Legal Charge to be dated on or around the Closing Date between GAL and
the Borrower Security Trustee (the GAL Legal Charge)

The STAL Legal Charge to be dated on or around the Closing Date between STAL
and the Borrower Security Trustee (the STAL Legal Charge).

The Securtty Trust and Intercreditor Deed to be dated on or around the Closing Date
between the Borrower Security Trustee, the Secured Creditors and the Obligors (the
Security Trust and Intercreditor Deed)

The Tax Deed of Covenant to be dated on or around the Closing Date between the
Issuer, Obligors, Berhn and the Borrower Security Trustee (the Tax Deed of
Covenant)

The EIB Facility Novation Agreement to be dated on or around the Closing Date
between HAL, BAA and EIB (the EIB Facility Novation Agreement)

The Borrower Liquidity Facility Agreement to be dated on or around the Closing
Date between each Borrower, Borrower Liquidity Facility, the Provider and the
Borrower Security Trustee (the Borrower Liquidity Facility Agreement)

The Borrower Liquidity Reserve Account Trust Deed to be dated on or around the
Closing Date between each Borrower, the Borrower Security Trustee, Facility Agent,
Imtial Borrower, Borrower Liquidity Facility Providers, Borrower Cash Manager,
Secunity Group Agent, the Borrower Liquidity Reserve Account Trustee and the
Borrower Account Bank (the Borrower Liguidity Reserve Account Trust Deed)

a series of ISDA Master Agreements {together with Schedule, Credit Support annex
and 1f any Confirmations thereto) in relation to cross currency swap transactions and
a series of ISDA Master Agreements (together with Schedules Credit Support annex
and, if any, Confirmations thereto) 1n relation to interest rate swap transactions, in
each case to be dated on or around the Closing Date between each of the parties listed
in column A and each of the parties listed in Column B

A B

HAL RBS
GAL Citibank
STAL Bilbao
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BNP

Caja

Calyon

HSBC

RBC

Santander

The Conditions Precedent Agreement to be dated on or around the Closing Date
between each Financial Guarantor, the Borrowers and the Issuer (the Conditions
Precedent Agreement)

The Borrower Account Bank Agreement to be dated on or around the Closing Date
between the Borrowers, the Borrower Bank Account and the Borrower Security
Trustee (the Borrower Account Bank Agreement)

The Borrower Account Bank Fee Letter to be dated on or around the Closing Date
between the Borrower Bank Account and the Borrowers (the Berrower Account
Bank Fee Letter).

The Non-Migrated Bond Facility Agreement to be dated on or around the Closing
Date between Date between the Borrowers, the Original Guarantors, BAA as Secunty
Group Agent, RBS as NMB Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Non-Migrated Bond Facility Agreement)

The Amendment and Restatement Agreement relating to the Subordinated Facility
Agreement to be dated on or around the Closing Date between the BAA Group, the
Obhigors, RBS and the MLAs (the Subordinated Facility Novation and Amendment
Agreement)

The Amendment and Restatement Agreement relating to the Intercreditor Agreement
to be dated on or around the Closing Date between the BAA Group, the Obligors,
RBS and the ML As (the Senior Junior Intercreditor Amendment and Restatement
Agreement)

An English law debenture to be dated on or around the Closing Date under which
HEX will grant fixed and/or floating charges over some or all its assets and
undertakings present and future by way of secunty for the Liabilities (as such term 1s
defined in the Semior Junior Intercreditor Amendment Agreement) (the Hex
Debenture)

Any amendment and restatement agreements relating to the Subordinated Facility
Novation and Amendment Agreements and the Sentor Junior Intercreditor
Amendment and Restatement Agreement including
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{v an amendment and restatement agreement relating to the Debenture dated 30
January 2008 made between Des Sub Holdco, Sub Holdco, Secuntisation
Parent and Asset Holdco as Chargors and The Royal Bank of Scotland ple as
Secunity Trustee,

(it an amendment and restatement agreement and partial release deed relfating to
the Debenture dated 19 January 2007 made between, among others, HAL,
GAL and STAL as Chargors and The Royal Bank of Scotland plc as Security
Trustee (releasing the security granted by certain companies but not, for the
avordance of doubt, HAL, GAL and STAL),

(i) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between HAL and The Royal Bank of Scotland plc as Secunty
Trustee,

(v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between GAL and The Royal Bank of Scotland plc as Secunty
Trustee,

) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between STAL and The Royal Bank of Scotland pic as Security
Trustee; and

(vi) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between BAA and The Royal Bank of Scotland plc as Security
Trustee.

The Refinancing Facility Agreement to be dated on or around the Closing Date
between Date between the Borrowers, the Onginal Guarantors, BAA as Security
Group Agent, RBS as Refinancing Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Refinancing Facility Agreement)

The Imtial Credit Facility Agreement to be dated on or around the Closing Date
between the Borrowers, the Original Guarantors, BAA as Secunty Group Agent, RBS
as ICFA Facility Agent, certain parties as Mandated Lead Arrangers and the Facility
Providers (the Initial Credit Facility Agreement)

THE NON-DESIGNATED FINANCING

A £1,255 million Faciliies Agreement to be dated the Closing Date and made
between, inter alios, Non Des Holdco | (as the Onginal Borrower and Original
Guarantor), the financial mstitutions listed therein as Oniginal Lenders, the parties
listed therein as Mandated Lead Arrangers and the Agent, Security Trustee, LNG
Bank and Issuing Bank (the Facdlities Agreement) under which the Obligors will
grant guarantees and indemnities to the Finance Parties (each term as defined in the
Facilities Agreement)

The accession letter to be entered into by AAL, EAL, GLAL and SIAL pursuant to
the Facilities Agreement (the Facilities Agreement Accession Letter) under which
the AAL, EAL, GLAL and SIAL agree to become Additional Guarantors and to be
bound by the terms of the Facilities Agreement, the Intercreditor Agreement (as
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defined below) and the other Finance Documents and grant guarantees and
indemnities to the Finance Parties (each term-as defined in the Facilities Agreement)

The intercredrtor agreement to be dated on or around the Closing Date and made
between, inter alios, Non Des Holdco 1, Lenders, the Agent, the Security Trustee and
certain others (the Non-Designated Group Intercreditor Agreement) (each term as
defined in the Non-Designated Group Intercreditor Agreement)

The accession letter to the Intercreditor Agreement to be entered into by each of EAL,
GLAL, AAL and SIAL which sets out priorities for the repayment of indebtedness
and subordnation of the intergroup debt (the Non-Designated Group Intercreditor
Agreement Accession Letter)

The English law debenture to be entered into pursuant to the terms of the Facilities
Agreement 1n favour of The Royal Bank of Scotland ple as Security Trustee (the
Debenture) under which AAL, EAL, GLAL, SIAL and certain other group companies
will grant fixed and/or floating charges over some or all of their assets and
undertakings present and future by way of secunty for the Liabilities (as such term 1s
defined 1n the Non-Designated Group Intercreditor Agreement and as 1s hereinafter
referred to as the Liabilities)

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Secunty Trustee
(the GLAL Standard Security) under which GLAL will charge, inter aha, all or part
of 1ts real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, 1n favour of the Securnity Trustee
(the EAL Standard Security) under which EAL will charge, inter aha, all or part of
its real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, 1n favour of the Secunty Trustee
(the AAL Standard Security) under which AAL will charge, inter alia, all or part of
its real property situate in Scotland
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Form 155(6)b in relation to-BAA Limited — Sub Holdco Limited
Schedule 5 —Defined Terms
BAA Limited
Company Number 01970855
(the Company)

AAL means Aberdeen Airport Limited, a company registered under the laws of Scotland with
registered number SC096622

ADIL means Airport Development and Investment Limited, a company registered under the
laws of England and Wales with registered number 05757208

ADIL Group means ADIL and 1ts subsidianes
Arranger means Citigroup Global Markets Limited and the Royal Bank of Scotland ple

Asset Holdco means BAA (AH) Limited, a company registered under the laws of England
and Wales with registered number 06458657

BAA Bond Migration means the majority of the Bonds 1n 1ssuance by BAA Limited which
would be migrated to within the Securitisation Group structure

BAA Lynton means BAA Lynton Limited, a company registered under the laws of England
and Wales with registered number 03330278

BAA Pension Scheme means the BAA Pensions Scheme (as amended from time to
time) governed by the Consolidated Definitive Trust Deed and Rules dated 29 August
2002.

Bilbao means Banco Bilbao Vizcaya Argentana S A.
BNP means BNP Panbas, Londen branch
Bondholders means the holders of the Bonds

Bonds means the following bonds and notes in 1ssuance by the BAA Limited

{a) £300,000,000 11%/, per cent Bonds due 2016 first issued on 28 February 1991
(ISIN XS0030487051),

{b) £250,000,000 8'/, per cent Bonds due 2021 issued on 31 lJanuary 1996 (ISIN:
X80063290711),

(c) £200,000,000 6375 per cent Bonds due 2028 1ssued on 4 August 1998 (ISIN:
XS0089000516),

(d) £900,000,000 5 75 per cent Notes due 2031 first 1ssued on 10 December 2001 (ISIN.
XS80138797021),

(e) €1,000,000,000 3 875 per cent Notes due 2012 1ssued on 15 February 2006 (1SIN
XS0243520052),

LON4302678 109516-0007




The BAA Acquisition 2008/5ub Holdco

(H £400,000,000 5 75 per cent Notes due 2013 issued on 27 November 2003 (ISIN
XS0181263202),

(2) €750,000,000 4 5 per cent Notes due 2014 issued on 30 September 2004 (ISIN
XS50201491163);

(h)  €750,000,000 4 50 per cent Notes due 2018 issued on 15 February 2006 (ISIN
XS0243518403),

) £750,000,000 5 125 per cent Notes due 2023 issued on 15 February 2006 (ISIN
XS0243520722), and

o £30,000,000 10 25 per cent First Mortgage Debenture Stock due 2017

Borrowers means, together HAL, GAL and STAL, and a Borrower means any one of them
Borrowers Security Trustee means Deutsche Trustee Company Limrted

Caja means Caja de Ahorros y Monte de Piedad de Madnd.

Calyon means Calyon, Sucursal en Espaiia.

Capex Debt means amounts drawn under Facility B of the Senior Facilities
Agreement

Citibank means Citugroup Global Markets Limited

Closing Date means on a date falling not later than 56 days after the date of the
Meeting

Convertible Debt means the £425,000,000 2 625 per cent Convertible Bonds 1ssued by the
Company and presently held by ADIL, due 2009

Designated Assets means the Borrowers and HEX

Des Sub Holdco means BAA (DSH) Limited, a company registered under the laws of
England and Wales with registered number 06458597

EAL means Edmnburgh Awrport Limited, a company registered under the laws of Scotland
with registered number SC096623

FGP Tapce means FGP Topco Limited, a company registered under the laws of England and
Wales with registered number 05723961

GAL means Gatwick Airport Limited, a company registered under the laws of England and
Wales with registered number 01991018

GLAL means Glasgow Airport Limited, a company registered under the laws of Scotland
with registered number SC096624.

HAL means Heathrow Airport Limited, a company registered under the laws of England and
Wales with registered number 01991017
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HEX means Heathrow Express Operating Company Limited, a company registered under the
laws of England and-Wales with registered number 3145133

HSBC means HSBC Bank plc

Initial Credit Facilities means syndicated loan facilities for the purposes of funding capital
expenditure and working capital facilihes made available to the Borrowers

Issuer means BAA Funding Limited, a company registered under the laws of Jersey with
registered number 99529

LAL means London Anrports Limited, a company registered under the laws of England and
Wales with registered number 02333108

LAL92 means London Arrports 1992 Limited, a company registered under the laws of
England and Wales with registered number 02736819

LAL93 means London Airports 1993 Limited, a company registered under the laws of
England and Wales with registered number 02777128

Newco means BAA (D&ND Holdco) Limited, a company registered under the laws of
England and Wales with registered number 06408400

Non-Designated Assefs means certain companies within the ADIL Group, namely AAL,
EAL, GLAL, SIAL and BAA Lynton

Non-Designated Financing means syndicated bank loans raised by Non Des Holdeo 1
against the Non-Designated Assets for the benefit of the Non-Designated Group

Non-Designated Group means the new sub group comprised of the Non Designated Assets,
once ultimately transferred to Non Des Holdco 1

Non Des Holdco 2 means BAA (NDH2) Limited, a company registered under the laws of
England and Wales with registered number 06408385

Non Des Holdco 1 means BAA (NDH1) Limited, a company registered under the laws of
England and Wales with registered number 06408392

Non Migrated Bonds means those Bonds, not being the imeligible bonds, with an estimated
par value of £30 million, which 1t 1s anticipated will not migrate nto the new Secuntisation
Group structure.

Proposed Financing means the re-organisation, the Secuntisation Group financing, the Non-
Designated Financing, the subordinated debt novation and the repayment of certain debt by
ADIL and 1ts subsidiaries on or around the Closing Date, as described n the Steps Paper
Refinancing Facility means a backstop facility to provide funding to the Borrowers

RBC means Royal Bank of Canada

RBS means The Royal Bank of Scotland plc
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SAL means Scottish Airports Limited, a company registered under the laws of Scotland with
registered number SC096637

Santander means Banco Santander S A.

Securitisation Debenture means the loan agreement dated 31 January 2008 between
Securitisation Parent and BAA Limited pursuant to which Securitisation Parent advanced an
interest-bearing loan 1n the principal amount of £1,600 million

Securitisation Group means the group comprising Securitisation Parent, Asset Holdco, Issuer
and the Designated Assets

Securitisation Parent means BAA (SP) Limited, a company registered under the laws of
England and Wales with registered number 06458621

SIAL means Southampton International Airport Limited, a company registered under the laws
of England and Wales with registered number 02431858

STAL means Stansted Airport Limited, a company registered under the laws of England and
Wales with registered number 01990920.

Steps Paper means the document prepared by PricewaterhouseCoopers LLP dated 21 July
2008 examining the accounting implications of the actions and transactions to be undertaken
by the Company and other companies within the ADIL Group n order to implement the
Proposed Financing

Sub Holdco means BAA (SH) Limited, a company registered under the laws of England and
Wales with registered number 06458635

Security Group means Securitisation Parent and each of its subsidiaries

Transfer Pricing Schedule means the document prepared by the Company’s advisers,
PricewaterhouseCoopers LLP, setting out projected interest rates to apply between certain
members of the ADIL Group to implement effective arm’s length financing arrangements
which were to take into account the external cost of funding to each of the Borrowers under
the Secunitisation and the Non Designated Financing
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Schedule 6 — Persons to whom assistance to be given
Defined terms used 1n this schedule shall have the same meanings as those given to them n
the relevant document referred to below, unless otherwise defined in any of the Schedules to
this statutory declaration.
The assistance to be given to
ADIL
{Registered Office Address 130 Wilton Road, London, SWIV 1LQ)
and/or any of the following companies
BAA
(Registered Office Address 130 Wilton Road, London, SWI1V 1LQ)
Des Sub Holdco
(Registered Office Address 130 Wilton Road, London, SWIV 1LQ)
Sub Holdco
(Registered Office Address 130 Wilton Road, London, SWIV 1LQ)
Securitisation Parent
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Asset Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 11L.Q)
HAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
GAL
{Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
STAL
(Registered Office Address 130 Wilton Road, London, SW1V 1L.Q)
HEX
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Issuer

(Registered Office Address 22 Grenville Street, St. Helier, JE4 8PX.)
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SAL
(Regstered Office Address St Andrews Drive, Glasgow Aurrport, Paisley, PA3 2SW)

Newco

(Regstered Office Address: 130 Wilton Road, London, SWI1V 1LQ)
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited

Schedule 7 — Amount of cash to be transferred

BAA Limited
Company Number 01970855
(the Company)

Defined terms used 1n this Schedule shall have the same meanings as those given to them 1n
the relevant documents referred to below, unless otherwise defined in any of the Schedules to

this statutory declaration

The amount of cash to be transferred to the person assisted is, in respect of the financial
assistance being provided pursuant to the documents specified 1n the first column, the amount

specified in the second column.

Document Amount of cash to be transferred
Tax Deed of Covenant NIL

Subordmmated  Faciity  Novation and | NIL

Amendment Agreement

Senior Jumor Intercreditor Amendment and | NIL

Restatement Agreement
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited

Schedule 8 — Value of any asset to be transferred

BAA Limited
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to

this statutory declaration

The value of any asset to be transferred to the person assisted 1s, 1n respect of the financial
assistance being provided pursuant to the documents specified 1n the first column, the value

specified in the second column

Document Value of any asset to be transferred
Tax Deed of Covenant NIL

Subordinated  Facihty = Novation  and | NIL

Amendment Agreement

Senior Junior Intercreditor Amendment and | NIL

Restatement Agreement
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Please do not
write In
this mangin

Please complete
legibly, preferably
n black type, or
bold block lettering

Note

Please read the
notes on page 3
before completing
this form

* Insert fuil name
of company

2 insert name(s)
and address(es)
of all the directors

{ Delete as
appropnate

§ Delete whichever
IS Inappropnate

COMPANIES FORM No. 155(6)b (6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to section 155(8) of the Campanies Act 1985

To the Registrar of Companies For official use Company number
Add «N -T 7T 7
( ress overleaf - Note 5) ||_—_ _—ll___ _j'_ i 5157085~

Name of company

*

BAA Limited (the Company}

¥We e Please see Schedule 1

temosedecgineztor]{all the directors]t of the above company (herenafter called ‘this company") do
solemnly and sincerely declare that

The business of the company 1s

(ak&&k&&aﬁmmm&bmﬁ@m@@mhﬂm&kﬂmmmwﬁﬁmmmﬁ

Bythat stwperseneuthonsedundensechishBardst thehneamanoods
AnsarARe s hasiness nthedd atadddGngdanx §

(c) something other than the above §

The company 1s fhalfa] holding company of* BAA (SH) Limited (06458635)

which 1s

proposing to give financial assistance in connection with the acquisition of shares
in [this company]] XXXXXXXXXHXAXXKXXXKXHXX KA XX XXX KX XXX KX XAKXK XX XX XXX XA XX XXX XKHKXKKK

AXXXXXXX XXX XK KHIX R XXX XX XA AR XXX KRR X XXX XXX thexxoldngaompank efdhvscsompanyk 1

Presenter's name address and For official Use (02/06)
reference (iIf any) General Section Pest room
FRESHFIELDS BRUCKHAUS ——

’

DERINGER LLP

65 FLEET STREET, LONDON
ENGLAND

UNITED KINGDOM EC4Y 1HS
DX 23 LONDON/CHANCERY
LANE

CO155(6){b)1
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The assistance 1s for the purpose of [that acquisition]kedusing or dischasguxg a:dabildk ocurred fordhex Please do not

wrnite in
purpoaecithakasqusiten] 1+ (note 1) this margin
Please complete
legibly, preferably
The number and class of the shares acquired or to be acquired1s 1,102,400,315 ordinary in biack type, or
shares of £1 bold block lettering
The assistance Is to be given to (note 2) Please see Schedule 6
The assistance will take the form of
Please see Schedule 2
The person who fhasasqucadd{will acquire]+ the shares 1s 1 Delete as
appropnate

BAA (D&ND Holdco} Limited (06408400) of 130 Wilton Road, London, SW1V 1LQ

The principal terms on which the assistance will be given are

Please see Schedule 3

The amount (if any) by which the net assets of the company which i1s giving the assistance will be

reduced by giving it 1s N11

The amount of cash to be transferred to the person assisted 1s £ Please see Schedule 7

The value of any asset to be transferred to the person assisted 1s £ Please see Schedule 8

CO155(8)(b)2
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
boid block lettering

*Delete erther (a) or
{b) as appropnate

The date on which the assistance 1sto be given s on_a date falling within 8 weeks of
the date hereof

#HWe have formed the opinion, as regards thrs company's initral situation immediately following the date
on which the assistance i1s proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts (note 3)

(a) {l/We have formed the opinion that this company will be able to pay Its debts as they fall due
during the year immediately following that date]* (note 3)

Andtwe make this solemn declaration conscientiously beheving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at Mpv\*v¢a\ , ?wov:ut.c.

C -a-.egcka
Day Month Year
on Jo |7 |0 |8 |2
= ]
before me //{//’//’ . K Vi

w7 '
A Commissiongsfér Oaths or Notary Public or Justice of the

olary Fubhic
Peace or a Soliciter having the powers conferred on a
Commissioner fer Oaths

Cowa

Declarants to sign below

NOTES

For the meaning of "a person incurring a
hability" and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985

Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be given, (f
a recipient 1S a company the registered office
address should be shown

Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

The auditor's report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

The address for companies registered
in England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh
or LP-4 Edinburgh 2
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Schedule 1 — List of Directors

BAA Limited
Company Number 01970855
(the Company)

B IREGHOR! I - ANDIDIRERES

| Chuchn]] Place
Canary Wharf
London E14 5HP

1 hony ngl Russell Rudd

2 Colin Steven Matthews 130 Wilton Road
London SW1V 1LQ

3 Eng Seng Ang 130 Wilton Road
London SW1V 1LQ

4 Gheslam Gauthier 130 Wilton Road
London SW1V 1LQ

5 Inigo Meiras 130 Wilton Road
London SW1V 1LQ

6 Lord John Stevens LGC, Queens Road
Teddington
Middlesex

TW11i QLY

7 Jose Leo 130 Wilton Road
London SW1V 1LQ

8 Jose Mana Perez Tremps 130 Wilton Road
London SW1V 1LQ

9 Luis Angel Sanchez Salmeron 130 Wilton Road
London SW1V 1LQ

10 Nicholas Villen Iimenez 130 Wilton Road
London SW1V 1LQ

11 Renaud Faucher 130 Wilton Road
London SW1V ILQ

12 Richard Ross Drouin 130 Wilton Road
London SW1IV 1LQ

13 Stuart Baldwin 130 Wilton Road
London SW1V 1LQ
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Form 155(6)b in relation to BAA (SH) Limited
Schedule 2 — Form of Financial Assistance

BAA Limited
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined n any of the Schedules to
this statutory declaration

Sub Holdco, as a subsidiary of the Company will or might provide financial assistance by way
of the execution and performance of the documents specified in Schedule 4, each such
document being m such form as the directors or any authorised signatory may approve and as
may be amended, supplemented, novated and/or replaced from time to time} together with the
performance by the Company of other acts (including, without limitation, the payment of all
fees to professionals, third parties and others) and/or the execution of any other documents (as
the same shall be amended, supplemented, novated and/or replaced from time to time),
ancillary or otherwise, in connection with the Proposed Financing or the refinancing from
time to time of the Proposed Financing, including the execution and performance of

(a) the Tax Deed of Covenant, and the provision of all financial assistance thereunder,
including the giving of representations, warranties and covenants,

(b) the Secuntisation Debenture Assignment and Amendment Agreements, and the
provision of all financial assistance thereunder, including the novation of ADIL
payables to Sub Holdco in consideration for the assignment of the receivables
constituted by the Securitisation Debenture by ADIL to Sub Holdco,

(c) the Subordinated Facility Novation and Amendment Agreements and the Senior
Junior Intercreditor Amendment and Restatement Agreement, and the provision of all
financial assistance thereunder, including the making of any amendments to existing
security and guarantees and the agreement to provide any further secunty or
guarantees on the terms set out theremn, and

(d) any other document entered into or step taken pursuant to the Steps Paper, and the
provision of all financial assistance thereunder,

which, 1 each case, would or might amount to financial assistance by Sub Holdco for the
purpose of the acquisition of shares in the Company
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Form 155(6)b in relation to BAA (SH) Limited

Schedule 3 — Principal terms upon which financial assistance will be given

BAA Limited
Company Number 01970855
(the Company)

Defined terms used n this Schedule shall have the same meanings as those given to them in
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration

Tax Deed of Covenant

Pursuant to the Tax Deed of Covenant, each of the Tax Covenantors will make
representations and give warranties and covenants given for the benefit of, inter alios, the
Issuer, the Bond Trustee and the Borrower Security Trustee with a view to protecting the
Issuer and the members of the Security Group from various tax related risks Among the
matters covered by those representations, warranties and covenants are VAT grouping, tax
residency, group tax matters, secondary tax liabilities and the Issuer’s status as a securitisation
company for the purposes of The Taxation of Securitisation Companies Regulations 2006

The Subordinated Facility Novation and Amendment Agreement including restated
Subordinated Facility Agreement

As at the Closing Date, Sub Holdco would acquire ADIL’s debt obligations under the onginal
Subordinated Facility Agreement entered mto on 7 April 2006

Upen entering 1nto the Subordinated Facility Novation and Amendment Agreement, ADF2,
BAAP, World Duty Free Limited, LAL, LAL 92 Limited, LAL 93 and SAL would be
released as guarantors together with any related security granted by these companies The
remaining Obligors (1e ADIL, the Company, HAL, GAL, STAL, Sub Holdco, Asset Holdco,
Securitisation Parent and Des Sub Holdco) will continue to provide security and guarantees
post novatton and the Obligors may be required to enter into any amendment and restatement
agreements n relation to the existing secunty and guarantee agreements in relation to the
existing security and guarantees originally given

It was noted that HEX and Newco were to accede as guarantors to the Subordinated Facility
Agreement on novation and enter into a debenture granting security

The terms of the Subordinated Facility were to be restated in the form scheduled to the
Subordinated Debt Novation and Amendment Agreement Pursuant to the terms of the
restated Subordinated Facility Agreement, the Obligors (as defined therein) irrevocably and
unconditionally jointly and severally undertake

(e) to guarantee to each Finance Party (as defined theremn) punctual performance by
each other Obligor of all of that Obligor’s obligations under the Finance
Documents,

LON4302678 109516-0007




The BAA Acquisiuon 2008/Sub Holdco

® with each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance Document, the Obligors shall
immediately on demand pay that amount as if 1t was the principal obligor,

(&) to indemnify each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party 1f any obligation guaranteed by the Obligors
1s or becomes unenforceable, invalid or illegal The amount of the cost, loss or
liability shall be equal to the amount which that Finance Party would otherwise
have been entitled to recover

It was further noted that by entering into any amendment and restatement agreements in
relation to the existing security and guarantees originally given, the Company would continue
to grant and/or floating charges over some or all of 1ts undertakings

The Senior Junior Intercreditor Amendment and Restatement Agreement

Pursuant to the Semior Junior Intercreditor Amendment and Restatement Agreement the
parties were to agree to amend and restate the intercreditor agreement to allow the Proposed
Refinancing to be effected Pursuant to the restated Intercreditor Agreement (as scheduled in
the Semior Junior Intercreditor Amendment and Restatement Agreement), the Obligors were
to covenant to pay the amounts owing under the Finance Documents and to agree to the order
of ranking and prionty for the repayment of the Liabilities and subordination of the Intra-
Group Liabilities

The Securitisation Debenture Assignment Agreement

In consideration of Sub Holdco acquinng ADIL’s debt obligations under the Subordinated
Facility Agreement at the Closing Date (estimated to be in the sum of £1,566 million), the
recervables from Securitisation Parent under the Securitisation Debenture (which would
previously have been assigned pursuant to the Secuntisation Debenture Assignment
Agreement) were to be assigned from ADIL to Sub Holdco
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Form 155(6)b 1n relation to Sub Holdco Limited

(a)

(b)

(c)

(d)
(e)

®

(g)
(h)

(®)

)

(k)

M

(n)
(o)

Schedule 4 — The Documents
BAA Limited
Company Number 01970855
(the Company)
THE REORGANISATION

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of EAL (the EAL 7 SPA)

Stamp duty group relief application in respect of EAL together with shareholders’
register of SAL (the EAL 1 GTRA)

Declaration of trust to transfer the beneficial interest 1n shares of EAL from SAL to
BAA dated the Closing Date (the EAL IDeclaration of Trust)

Stock transfer forms to transfer shares of AAL, from SAL to BAA (the AAL I STF)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL 1 SPA)

Share Purchase Agreement between SAL and BAA to be dated the Closing Date, with
respect to the sale and purchase of all 1ssued shares of AAL (the AAL 1 SPA)

Stock transfer forms to transfer shares of EAL, from SAL to BAA (the EAL I STF)

Stock transfer forms to transfer shares of GLAL, from SAL to BAA (the GLAL 1
STF)

Stamp duty group relief application 1n respect of GLAL together with shareholders’
register of SAL (the GLAL I GTRA)

Deed of trust to transfer the beneficial interest in shares of GLAL from SAL to BAA
(the GLAL 1 Declaration of Trust)

Stamp duty group relief application in respect of AAL together with shareholders’
register of SAL (the AAL I GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from SAL to
BAA dated the Closing Date (the AAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of EAL (the EAL 2 SPA)

Stock transfer form to transfer shares of EAL from BAA to ADIL(the EAL 2 STF)

Stamp duty group relief application re EAL (the EAL 2 GTRA)
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Declaration of trust to transfer the beneficial interest in shares of EAL from BAA to
ADIL dated the Closing Date (the EAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of GLAL (the GLAL 2
SPA)

Stock transfer form to transfer shares of GLAL from BAA to ADIL (the GLAL 2
STF)

Stamp duty group rehef application re GLAL (the GLAL 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of GLAL from BAA to
ADIL dated the Closing Date (the GLAL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of AAL (the AAL 2 SPA)

Stock transfer form to transfer shares of AAL from BAA to ADIL (the AAL 2 STF)
Stamp duty group reltef application re AAL (the AAL 2 GTRA)

Declaration of trust to transfer the beneficial interest in shares of AAL from BAA to
ADIL dated the Closing Date (the ADIL 2 Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares of SIAL (the SI4AL I SPA)

Stock transfer form to transfer shares of SIAL from BAA to ADIL (the SIAL 1 STF)

Stamp duty group relief application, together with shareholders’ register of BAA (the
SIAL I GTRA)

Declaration of trust to transfer the beneficial interest in shares of SIAL from BAA to
ADIL dated the Closing Date (the SIAL I Declaration of Trust)

Share Purchase Agreement between BAA and ADIL to be dated the Closing Date
with respect to the sale and purchase of all 1ssued shares on BAA Lynton (the BAA
Lynton SPA)

Stock transfers form to transfer shares of BAA Lynton from BAA to ADIL (the BAA
Lynton STF)

Stamp duty group relief application re BAA Lynton (the BAA Lynton GTRA)

Declaration of trust to transfer the beneficial interest in shares of BAA Lynton from
BAA to ADIL dated the Closing Date (the BAA Lynton Declaration of Trust)

Deed of novation between BAA and ADIL, acknowledged by SIAL, transferring debt
of £1 million owed by BAA to SIAL to ADIL so that ADIL owes £1 million to SIAL
(the BAA-ADIL SIAL Receivables Novation)
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The BAA Acquisinon 2008/Sub Holdco

Deed of novation between ADIL and Non Des Topco, acknowledged by SIAL,
transferring debt of £1 million owed by ADIL to SIAL to Non Des Topco so that Non
Des Topco owes £1 mullion to SIAL (the ADIL-NDT SIAL Receivables Novation).

Deed of novation between Non Des Topco and Non Des Holdco, acknowledged by
SIAL, transferring debt of £1 million owed by Non Des Topco to SIAL to Non Des
Holdco so that Non Des Holdeo owes £1 million to SIAL (the NDT-NDH SIAL
Receivables Novation)

Assignment and assumption agreement to be dated the Closing Date between BAA
and ADIL and BAA(SH), acknowledged by BAA(SP), with respect to the
Securitisation Debenture dated 31 January 2008 in the principal amount of
£1,600 million (the SP Debenture Assignment Agreement)

Written notice of the assignment of the BAA (SP) Debenture sent from BAA to BAA
(SP) (the SP Debenture Assignment Acknowledgment)

Amendment agreement to be dated the Closing Date between ADIL and
Securitisation Parent amending the terms of the Securitisation Debenture (the SP
Debenture Amendment Agreement)

Deed of assignment between BAA and ADIL, acknowledged by EAL, transferring
debt 1n the amount set out therein, being approximately £142 million owed to BAA
by EAL to ADIL so that ADIL 1s owed such amount by EAL and BAA 1s owed a
further £142 mullion by ADIL (the BAA-ADIL EAL Payables Assignment)

Deed of assignment between BAA and ADIL, acknowledged by GLAL, transferring
debt of £119 million owed to BAA by GLLAL to ADIL so that ADIL 1s owed in the
amount set out therein, being approximately by GLAL and BAA is owed a further
£119 million by ADIL (the BAA-ADIL GLAL Payablies Assignment)

Agreement (the BAA4 SPA) between ADIL, BAA and Newco dated on or around the
Closing Date

(1) with respect to the sale and purchase of approximately 50 5% of the shares of
BAA, and

(i) with respect to the novation of the intercompany payable owned by ADIL to
BAA 1n an amount to be ascertained, but estimated to be £6,157 million to
BAA

Declaration of trust executed by ADIL dated the Closing Date, transferring beneficial
title to the shares of BAA sold pursuant to the BAA SPA to Newco (the BAA Trust
Deed)

Stock transfer form to transfer legal title to shares of BAA from ADIL to Newco (the
BAA STF)

Stamp duty group rehief application together with shareholders’ register of Newco
(the BA4 GTRA)
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a novation agreement or novation agreements under which ADIL (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between Transferor, Hedge Counterparty (as Remaining Party) and BAA (as
Transferee) on terms that Transferor’s nights and obligations to the Remaining Party
are discharged 1n consideration for Transferee acquinng similar nghts and obligations
as against the Remaining Party (the ADIL Hedging Novation Agreements)

The letter between BAA and ADIL to be dated on or around the Closing Date under
which BAA may make a payment (which payment will be left outstanding on
intercompany balance between the two parties) to ADIL 1n relation to the novation of
certain interest swaps and currency swap derivative transaction or ADIL may make a
payment to BAA n relation to the novation of certain interest rate swaps, inflation
swaps and currency swap derivative transactions (the Payment Letter)

whereby the Hedge Counterparty 1s one of the following parties Banco Santander
SA,CAYLON S A, Citibank N A, London Branch; HSBC Bank plc, Royal Bank
of Scotland plc, and

A novation agreement or novation agreements under which BAA (as Transferor)
transfers (by way of novation) certain interest rate swaps and/or currency swaps
between BAA, Hedge Counterparty (as Remaining Party) and the Issuer and/or
Borrower(s) (as Transferee) on terms that Transferor’s rights and obligations to the
Remaiming Party are discharged in consideration for Transferee acquinng similar
rights and obligations as against the Remaining Party (the BAA Hedging Novation
Agreements)

A letter between the Issuer and/or Borrower(s) and BAA dated on or around the
Closing Date under which each Issuer and/or Borrower(s) may make a payment
(which payment will be left outstanding on intercompany balance between the two
parties) to BAA 1n relation to the novation of certain nterest rate swaps, mflation
swaps and currency swap derivative transactions under a novation agreement or BAA
may make a payment to any of Issuer and/or Borrower(s) in relation to the novation
of certain interest rate swaps and currency swap derivative transactions under a
novation agreement (the Transferor Consideration Letter)

whereby the relevant Hedge Counterparty 1s one of the following parties ABN
AMRO Bank NV, Banco Santander S A, Barclays Bank PLC, BNP Panbas,
CALYON S A, Citibank NA, London Branch, Deutsche Bank AG, HSBC Bank
PLC, Morgan Stanley & Co International Limited, Royal Bank of Scotland PL.C

(the ADIL Hedging Novation Agreements and the BAA Hedging Novation
Agreements being together referred to as the ADIL and BAA Hedging Novation
Agreements)

Deed of novation between Newco and ADIL, acknowledged by BAA, transferring
debt in the amount set out therein, being approximately £105 million owed by ADIL
to BAA to Newco so that Newco owes such amount to BAA (the BAA Hedge
Receivables Novation)

Assignment agreement (the BAA Payables Assignment) dated the Closing Date
between Issuer, HAL, GAL and STAL, acknowledged by BAA, with respect to the

LON4302678 109516-0007




(ww)

(xx)

(yy)

(z2)

(bbb)

(cce)

The BAA Acquisition 2008/Sub Holdco

assignment of recewvables (the BAA Payables) from BAA owing to [ssuer n the
following amounts

(1) £3,260 million assigned to and assumed by HAL,
(1) £530 million assigned to and assumed by GAL, and
(1) £289 million assigned to and assumed by STAL
Deeds of set-off between

(1) Issuer and HAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan against HAL’s obligation to pay the lssuer
consideration for 1ts proportion of the BAA Payables received,

() Issuer and GAL dated the Closing Date setting off Issuer’s obligation to
advance the Borrower Loan aganst GAL’s obligation to pay the Issuer
consideration for 1ts proportion of the BAA Payables received,

(iii) Issuer and STAL dated the Closing Date setting off Issuer’s obhigation to
advance the Borrower Loan against STAL’s obligation to pay the Issuer
consideration for 1ts proportion of the BAA Payables received,

together, the Borrower Deeds of Set-Off

Deed of set-off dated the Closing Date between BAA and HAL offsetting a payable
by BAA to HAL in an amount of approximately £3,260 against payable by HAL to
BAA of the same amount (the BAA-HAL Deed of Set-0Off).

Deed of set-off dated the Closing Date between BAA and GAL offsetting a payable
by BAA to GL 1n an amount of approximately £530 muillton against a payable by G
AL to BAA of the same amount (the BAA-GAL Deed of Set-Off)

Deed of set-off dated the Closing Date between BAA and STAL offsetting a payable
by BAA to STAL in an amount of approximately £289 against payable by STAL to
BAA of the same amount (the BAA-STAL Deed of Set-Off)

Amendment agreement to be dated on or around the Closing Date between HAL,
GAS, STAL, and BAA pursuant to which the Borrowers acknowledge payables to
BAA 1n the amounts set out therein, but estimated to be mil, and the terms at which
loans are amended such that the Borrowers make repayments on terms murroring
those of the Non Migrated Bonds (the Downstream Loans (Stranded Bonds)
Amendment Agreement)

Deed of Termination and Release between BAA (as Issuer), ADIL Prudential Trustee
Company Limited, The Bank of New York (as Principal Paying and Conversion
Agent) and JP Morgan Bank Luxembourg S A (as Paying and Conversion Agent in
respect of the Convertible Debt (the Deed of Termination and Release)

The escrow agreement to be dated on or around the Closing Date pursuant to which
bonds 1ssued by the Issuer equal m principal value to the Bonds held by Qualified
Ineligible Bondholders will be placed in escrow for six months, after which bonds
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wtll be dealt with 1n accordance with the document’s terms (the Ineligible Bonds
Escrow Agreement)

Deed of novation between ADIL and BAA, acknowledged by the Borrowers,
transferring the ADIL Hedge Receivables owed to ADIL by the Borrowers so that
ADIL 1s owed an amount equal to the ADIL Hedge Receivables by BAA and BAA s
owed the ADIL Hedge Receivables by the Borrowers (ADIL-BAA ADIL Hedge
Receivables Novation)

Deed of novation between ADIL and BAA, acknowledged by the Issuer, transferring
the ADIL Hedge Payables owed by ADIL to the Issuer so that the Issuer 1s owed an
amount equal to the ADIL Hedge Payables by BAA and BAA 1s owed the ADIL
Hedge Payables by ADIL (ADIL-BAA ADIL Hedge Payables Novation)

Deed of set off (the ADIL-BAA Hedging Deed of set-off) between ADIL and BAA
setting off the intragroup payable in an amount equal to the ADIL Hedge Receivables
which ADIL 1s owed by BAA against the ADIL Hedge Payables which BAA 1s owed
by ADIL (the balance owing by ADIL to BAA being the Hedging Deed of Set-off
Receivable)

Deed of novation between BAA and Newco, acknowledged by ADIL, transferring the
Hedging Deed of Set-off Receivable owed to BAA by ADIL so that BAA 1s owed an
amount equal to the Hedging Deed of Set-off Receivable by Newco and Newco 15
owed the Hedging Deed of Set-off Receivable by ADIL (BAA-Newco Hedging Deed
of Set-off Receivable Novation)

THE SECURITISATION

The Dealership Agreement to be dated on or around the Closing Date between the
Dealers (the Dealership Agreement)

The Subscription Agreement (per class) to be dated on or around the Closing Date
between the Issuer, Arrangers, Borrowers and Obligors (the Subscription
Agreement)

The BAA Bond Guarantee to be dated on or around the Closing Date provided by
BAA (the BAA Bond Guarantee)

The Common Terms Agreement to be dated on or around the Closing Date between
each member of the Security Group, the Borrower Security Trustee, each ACF
provider and the Issuer (the Common Terms Agreement)

The Master Definitions Agreement to be dated on or around the Closing Date
between all parties (the Master Definitions Agreement)

The Borrower Loan Agreement to be dated on or around the Closing Date between
each Borrower, the Issuer and the Borrower Secunty Trustee (the Borrower Loan
Agreement)

The Shared Services Agreement to be dated on or around the Closing Date between
BAA, the Obligors and the Borrower Security Trustee (the Shared Services
Agreement)
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The Obligor Floating Charge Agreement to be dated on or around the Closing Date
between the Obligor, Issuer, Borrower, Security Trustee and Issuer Security Trustee
(the Qbligor Floating Charge Agreement)

The Security Agreement to be dated on or around the Closing Date between Borrower
Security Trustee, the Secured Creditors and each Obligor (the Security Agreement)

The HAL Legal Charge to be dated on or around the Closing Date between HAL and
the Borrower Security Trustee (the HAL Legal Charge)

The GAL Legal Charge to be dated on or around the Closing Date between GAL and
the Borrower Security Trustee (the GAL Legal Charge)

The STAL Legal Charge to be dated on or around the Closing Date between STAL
and the Borrower Security Trustee (the STAL Legal Charge)

The Security Trust and Intercreditor Deed to be dated on or around the Closing Date
between the Borrower Security Trustee, the Secured Creditors and the Obligors (the
Security Trust and Intercreditor Deed)

The Tax Deed of Covenant to be dated on or around the Closing Date between the
Issuer, Obligors, Berlin and the Borrower Security Trustee (the Tax Deed of
Covenant)

The EIB Facility Novation Agreement to be dated on or around the Closing Date
between HAL, BAA and EIB (the EIB Facility Novation Agreement)

The Borrower Liquidity Facility Agreement to be dated on or around the Closing
Date between each Borrower, Borrower Liquidity Facihity, the Provider and the
Borrower Secunty Trustee (the Borrower Liquidity Facility Agreement)

The Borrower Liquidity Reserve Account Trust Deed to be dated on or around the
Closing Date between each Borrower, the Borrower Security Trustee, Factlity Agent,
Initial Borrower, Borrower Liquidity Factlity Providers, Borrower Cash Manager,
Security Group Agent, the Borrower Liquidity Reserve Account Trustee and the
Borrower Account Bank (the Borrewer Liquidity Reserve Account Trust Deed)

a series of ISDA Master Agreements (together with Schedule, Credit Support annex
and 1f any Confirmations thereto) in relation to cross currency swap transactions and
a series of ISDA Master Agreements (together with Schedules Credit Support annex
and, 1f any, Confirmations thereto) in relation to interest rate swap transactions, in
each case to be dated on or around the Closing Date between each of the parties bisted
m column A and each of the parties listed in Column B

A B

HAL RBS
GAL Citibank
STAL Bilbao
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BNP

Caja

Calyon

HSBC

RBC

Santander

The Conditions Precedent Agreement to be dated on or around the Closing Date
between each Financial Guarantor, the Borrowers and the Issuer (the Conditions
Precedent Agreement)

The Borrower Account Bank Agreement to be dated on or around the Closing Date
between the Borrowers, the Borrower Bank Account and the Borrower Security
Trustee (the Borrower Account Bank Agreement)

The Borrower Account Bank Fee Letter to be dated on or around the Closing Date
between the Borrower Bank Account and the Borrowers (the Borrower Account
Bank Fee Letter)

The Non-Migrated Bond Facility Agreement to be dated on or around the Closing
Date between Date between the Borrowers, the Original Guarantors, BAA as Security
Group Agent, RBS as NMB Facility Agent, certain parties as Mandated Lead
Arrangers and the Facility Providers (the Non-Migrated Bond Facility Agreement)

The Amendment and Restatement Agreement relating to the Subordmated Facility
Agreement to be dated on or around the Closing Date between the BAA Group, the
Obligors, RBS and the MLAs (the Subordinated Facility Novation and Amendment
Agreement)

The Amendment and Restatement Agreement relating to the Intercreditor Agreement
to be dated on or around the Closing Date between the BAA Group, the Obligors,
RBS and the MLAs (the Senior Junior Intercreditor Amendment and Restafement
Agreement)

An English law debenture to be dated on or around the Closing Date under which
HEX will grant fixed and/or floating charges over some or all its assets and
undertakings present and future by way of secunty for the Liabilities (as such term 1s
defined in the Senior Jumor Intercreditor Amendment Agreement) (the Hex
Debenture)

Any amendment and restatement agreements relating to the Subordinated Facility
Novation and Amendment Agreements and the Senior Jumtor Intercreditor
Amendment and Restatement Agreement including
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0 an amendment and restatement agreement relating to the Debenture dated 30
January 2008 made between Des Sub Holdco, Sub Holdco, Securitisation
Parent and Asset Holdco as Chargors and The Royal Bank of Scotland plc as
Security Trustee,

() an amendment and restatement agreement and partial release deed relating to
the Debenture dated 19 January 2007 made between, among others, HAL,
GAL and STAL as Chargors and The Royal Bank of Scotland plc as Security
Trustee (releasing the security granted by certain companies but not, for the
avoidance of doubt, HAL, GAL and STAL),

(i)  an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between HAL and The Royal Bank of Scotland plc as Security
Trustee,

(iv)  an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between GAL and The Royal Bank of Scotland plc as Security
Trustee,

v) an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between STAL and The Royal Bank of Scotland plc as Security
Trustee, and

(vi)  an amendment and restatement agreement relating to the Mortgage dated 19
January 2007 between BAA and The Royal Bank of Scotland ple as Security
Trustee

The Refinancing Facility Agreement to be dated on or around the Closing Date
between Date between the Borrowers, the Original Guarantors, BAA as Security
Group Agent, RBS as Refinancing Facility Agent, certan parties as Mandated Lead
Arrangers and the Facility Providers (the Refinancing Facility Agreement)

The Initral Credit Facility Agreement to be dated on or around the Closing Date
between the Borrowers, the Original Guarantors, BAA as Secunity Group Agent, RBS
as ICFA Facility Agent, certain parties as Mandated Lead Arrangers and the Facility
Providers (the Initial Credit Facility Agreement)

THE NON-DESIGNATED FINANCING

A £1,255 million Facilities Agreement to be dated the Closing Date and made
between, inter alios, Non Des Holdco 1 (as the Ornigmal Borrower and Orniginal
Guarantor), the financial institutions listed therein as Original Lenders, the parties
listed therein as Mandated Lead Arrangers and the Agent, Security Trustee, LNG
Bank and Issuing Bank (the Facilities Agreement) under which the Obhgors will
grant guarantees and indemnities to the Finance Parties (each term as defined in the
Facilities Agreement)

The accession letter to be entered into by AAL, EAL, GLAL and SIAL pursuant to
the Facilities Agreement (the Facilities Agreement Accession Letter) under which
the AAL, EAL, GLAL and SIAL agree to become Additional Guarantors and to be
bound by the terms of the Facilihes Agreement, the Intercreditor Agreement (as
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(c)

(d)

(e)

6y

(g)

(h)

The BAA Acquisition 2008/Sub Holdco

defined below) and the other Finance Documents and grant guarantees and
indemnities to the Finance Parties (each term as defined 1n the Facilities Agreement)

The intercreditor agreement to be dated on or around the Closing Date and made
between, 1nter alios, Non Des Holdco 1, Lenders, the Agent, the Security Trustee and
certan others (the Non-Designated Group Intercreditor Agreement) (cach term as
defined in the Non-Designated Group Intercreditor Agreement)

The accession letter to the Intercreditor Agreement to be entered into by each of EAL,
GLAL, AAL and SIAL which sets out prionities for the repayment of indebtedness
and subordination of the intergroup debt (the Non-Designated Group Intercreditor
Agreement Accession Letter)

The English law debenture to be entered into pursuant to the terms of the Facilities
Agreement 1n favour of The Royal Bank of Scotland plc as Security Trustee (the
Debenture)} under which AAL, EAL, GLAL, SIAL and certain other group companies
will grant fixed and/or floating charges over some or all of their assets and
undertakings present and future by way of security for the Liabilities (as such term 1s
defined in the Non-Designated Group Intercreditor Agreement and as 1s hereinafter
referred to as the Liabilities)

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Secunty Trustee
(the GLAL Standard Security) under which GLAL will charge, inter alia, all or part
of its real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facihities Agreement, in favour of the Security Trustee
(the EAL Standard Security) under which EAL will charge, inter aha, all or part of
1ts real property situate in Scotland

The terms of the Scottish law charge to be dated on or around the Closing Date
pursuant to the terms of the Facilities Agreement, in favour of the Secunty Trustee
(the AAL Standard Security) under which AAL will charge, inter alia, all or part of
its real property situate 1 Scotland
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited
Schedule 5 —Defined Terms
BAA Limited
Company Number 01970855
(the Company)

AAL means Aberdeen Airport Lumited, a company registered under the laws of Scotland with
registered number SC096622

ADIL means Airport Development and Investment Limited, a company registered under the
laws of England and Wales with registered number 05757208

ADIL Group means ADIL and its subsidiaries
Arranger means Citigroup Global Markets Limited and the Royal Bank of Scotland plc

Asset Holdco means BAA (AH) Limited, a company registered under the laws of England
and Wales with registered number 06458657

BAA Bond Migration means the majonty of the Bonds 1n 1ssuance by BAA Limited which
would be migrated to within the Securitisation Group structure

BAA Lynton means BAA Lynton Limited, a company registered under the laws of England
and Wales with registered number 03330278

BAA Pension Scheme means the BAA Pensions Scheme (as amended from time to
time) governed by the Consolidated Definitive Trust Deed and Rules dated 29 August
2002.

Bilbao means Banco Bilbao Vizcaya Argentaria S A..
BNP means BNP Paribas, London branch
Bondholders means the holders of the Bonds

Bonds means the following bonds and notes 1n 1ssuance by the BAA Limited

(a) £300,000,000 11%, per cent Bonds due 2016 first 1ssued on 28 February 1991
(ISIN X5(030487051),

(b) £250,000,000 8'/, per cent Bonds due 2021 1ssued on 31 January 1996 (ISIN
X80063290711),

{¢) £200,000,000 6 375 per cent Bonds due 2028 issued on 4 August 1998 (ISIN
XS0089000516),

(d) £900,000,000 5 75 per cent Notes due 2031 first 1ssued on 10 December 2001 (ISIN
XS0138797021),

(e) €1,000,000,000 3 875 per cent Notes due 2012 1ssued on 15 February 2006 (ISIN
X50243520052),
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() £400,000,000 5 75 per cent Notes due 2013 1ssued on 27 November 2003 (ISIN
XS0181263202);

(g) €750,000,000 4 5 per cent Notes due 2014 1ssued on 30 September 2004 (ISIN
XS0201491163),

(h) €750,000,000 4 50 per cent Notes due 2018 issued on 15 February 2006 (ISIN
X80243518403),

(1) £750,000,000 5 125 per cent Notes due 2023 issued on 15 February 2006 (ISIN
X50243520722), and

0 £30,000,000 10 25 per cent First Mortgage Debenture Stock due 2017

Borrowers means, together HAL, GAL and STAL, and a Borrower means any one of them
Borrowers Security Trustee means Deutsche Trustee Company Limited

Caja means Caja de Ahorros y Monte de Piedad de Madnd

Calyon means Calyon, Sucursal en Espafia

Capex Debt means amounts drawn under Faciity B of the Senior Facilities
Agreement

Citibank means Citigroup Global Markets Limited

Closing Date means on a date falling not later than 56 days after the date of the
Meeting

Convertible Debt means the £425,000,000 2 625 per cent Convertible Bonds 1ssued by the
Company and presently held by ADIL, due 2009

Designated Assets means the Borrowers and HEX

Des Sub Holdco means BAA (DSH) Limited, a company registered under the laws of
England and Wales with registered number 06458597

EAL means Edinburgh Airport Limited, a company registered under the laws of Scotland
with registered number SC096623

FGP Topco means FGP Topco Limited, a company registered under the laws of England and
Wales with registered number 05723961

GAL means Gatwick Airport Limited, a company registered under the laws of England and
Wales with registered number 01991018

GLAL means Glasgow Airport Limited, a company registered under the laws of Scotland
with registered number SC096624

HAL means Heathrow Airport Limited, a company registered under the laws of England and
Wales with registered number 01991017
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HEX means Heathrow Express Operating Company Limited, a company registered under the
laws of England and Wales with registered number 3145133

HSBC means HSBC Bank plc

Initial Credut Facilities means syndicated loan facilities for the purposes of funding capital
expenditure and working capital facilities made available to the Borrowers

Issuer means BAA Funding Limited, a company registered under the laws of Jersey with
registered number 99529

LAL means London Airports Limited, a company registered under the laws of Engtand and
Wales with registered number 02333108

LAL92 means London Airports 1992 Limited, a company registered under the laws of
England and Wales with registered number 02736819

LAL93 means London Airports 1993 Limited, a company registered under the laws of
England and Wales with registered number 02777128

Newco means BAA (D&ND Holdco) Limited, a company registered under the laws of
England and Wales with registered number 06408400

Non-Designated Assets means certain compantes within the ADIL Group, namely AAL,
EAL, GLAL, SIAL and BAA Lynton

Non-Designated Financing means syndicated bank loans raised by Non Des Holdco |
against the Non-Designated Assets for the benefit of the Non-Designated Group

Non-Designated Group means the new sub group comprised of the Non Designated Assets,
once ultimately transferred to Non Des Holdco 1

Non Des Holdco 2 means BAA (NDH2) Limited, a company registered under the laws of
England and Wales with registered number 06408385

Non Des Holdco I means BAA (NDH1) Limited, a company registered under the laws of
England and Wales with registered number 06408392

Non Migrated Bonds means those Bonds, not being the neligible bonds, with an estimated
par value of £30 million, which 1t 1s anticipated will not migrate into the new Securitisation
Group structure

Proposed Financing means the re-organisation, the Secunitisation Group financing, the Non-
Designated Financing, the subordinated debt novation and the repayment of certain debt by
ADIL and 1ts subsidiaries on or around the Closing Date, as described 1n the Steps Paper
Refinancing Facility means a backstop facility to provide funding to the Borrowers

RBC means Royal Bank of Canada

RBS means The Royal Bank of Scotland plc
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SAL means Scottish Airports Limited, a company registered under the laws of Scotland with
registered number SC096637

Santander means Banco Santander S A

Securitisation Debenture means the loan agreement dated 31 January 2008 between
Securitisation Parent and BAA Limited pursuant to which Securitisation Parent advanced an
interest-bearing loan 1n the principal amount of £1,600 million

Securitisation Group means the group comprising Securitisation Parent, Asset Holdco, Issuer
and the Designated Assets

Securitisation Parent means BAA (SP) Limited, a company registered under the laws of
England and Wales with registered number 06458621.

SIAL means Southampton International Airport Limited, a company registered under the laws
of England and Wales with registered number 02431858.

STAL means Stansted Arport L.imited, a company registered under the laws of England and
Wales with registered number 01990920

Steps Paper means the document prepared by PricewaterhouseCoopers LLP dated 21 July
2008 examining the accounting imphcations of the actions and transactions to be undertaken
by the Company and other companies within the ADIL Group in order to implement the
Proposed Financing

Sub Holdco means BAA (SH) Limited, a company registered under the laws of England and
Wales with registered number 06458635

Security Group means Securitisation Parent and each of 1ts subsidianes

Transfer Pricing Schedule means the document prepared by the Company’s advisers,
PricewaterhouseCoopers LLP, setting out projected interest rates to apply between certain
members of the ADIL Group to implement effective arm’s length financing arrangements
which were to take into account the external cost of funding to each of the Borrowers under
the Securitisation and the Non Designated Financing
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Schedule 6 — Persons to whom assistance to be given
Defined terms used n this schedule shall have the same meanings as those given to them in
the relevant document referred to below, unless otherwise defined 1n any of the Schedules to
this statutory declaration.
The assistance to be given to:
ADIL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
and/or any of the followmng companies-
BAA
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Des Sub Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Sub Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Securitisation Parent
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
Asset Holdco
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
HAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
GAL
(Registered Office Address: 130 Wilton Road, London, SW1V 1LQ)
STAL
(Registered Office Address 130 Wilton Road, London, SW1V 1LQ)
HEX
(Registered Office Address: 130 Wilton Road, London, SW1V 1LQ)
Issuer

(Registered Office Address 22 Grenville Street, St Helier, JE4 8PX )
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SAL
(Registered Office Address St Andrews Drive, Glasgow Airrport, Paisley, PA3 2SW)

Newco

(Registered Office Address. 130 Wilton Road, London, SW1V 1LQ)
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited

Schedule 7 — Amount of cash to be transferred

BAA Limited
Company Number 01970855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them n
the relevant documents referred to below, unless otherwise defined 1n any of the Schedules to

this statutory declaration

The amount of cash tc be transferred to the person assisted 1s, 1n respect of the financial
assistance being provided pursuant to the documents specified 1n the first column, the amount

specified in the second column

Document Amount of cash to be transferred
Tax Deed of Covenant NIL

Subordinated  Facility  Novation  and | NIL

Amendment Agreement

Senior Junior Intercreditor Amendment and | NIL

Restatement Agreement
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Form 155(6)b in relation to BAA Limited — Sub Holdco Limited

Schedule 8 — Value of any asset to be transferred

BAA Limited
Company Number 01973855
(the Company)

Defined terms used in this Schedule shall have the same meanings as those given to them m
the retevant documents referred to below, unless otherwise defined in any of the Schedules to

this statutory declaration

The value of any asset to be transferred to the person assisted 1s, in respect of the financial
assistance bemng provided pursuant to the documents specified in the first column, the value

specified 1n the second column

Document Value of any asset to be transferred
Tax Deed of Covenant NIL

Subordinated  Facihity  Novation  and | NIL

Amendment Agreement

Senior Jumor Intercreditor Amendment and | NIL

Restatement Agreement
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PRICEAVATERHOUSE( QOPERS

PricewaterhouseCoopers LLP
1 Embankment Place
London WC2N 6RH
Telephone +44 (0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652
pwc com/uk

The Directors

BAA Limited
130 Wilton Road
London

SWiV 1LQ

7 August 2008

Dear Sirs

Report of the Independent Auditor to the directors of BAA Limited (the Company”)
pursuant to Section 156{4) of the Companies Act 1985

We report on the attached statutory declaration of the directors of the Company dated 7 August
2008, prepared pursuant to the Companies Act 1985 in connection with the proposal that the
Company's subsidiary undertaking, BAA (SH) Limited, should give financial assistance for the
purpose of the acquisition of the 1ssued share capital of the Company by BAA (D&ND HoldCo)
Limited This report, including the opinion, has been prepared for and only for the Company and
the Company’s directors in accordance with Section 156 of the Companies Act 1985 and for no
other purpose We do not, in giving the opinion set cut below, accept or assume responsibility for
any other purpose or to any other person to whom this report 1s shown or into whose hands it may
come save where expressly agreed by our prnior consent in writing

Basis of opinion
We have enquired into the state of the Company's affairs 0 order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in therr
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 1s unreasonable in all the circumstances

Yours faithfully

T\W(’NLW LA

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PrncewaterhcuseCoopers LLP is 2 limitad Rability partnersiup registered i Engiand with registared number OC303525 The reg office of Py Coopars LLP s 1 Embankment Place
London WCZN 6RH  Pri oopers LLP 15 d and by the Fuancial Sernces A y tor
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