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THIS AGREEMENT is made on the date of the Master Execution Agreéraed was
amended by aMASTER DEFINITION AGREEMENT AMENDMENT DEED dated 13
January 2012

BETWEEN:

1)

)

®3)

(4)

(®)

(6)

(@)

(8)

9)

(10)

(11)

(12)

(13)

(14)

BAA (SP) LIMITED , a company incorporated in England and Wales stegsd
number 6458621) (theSécurity Parent’);

BAA (AH) LIMITED , a company incorporated in England and Wales gtegid
number 6458657) Asset Holdcd);

BAA (SH) LIMITED , a company incorporated in England and Wales \uitited
liability (registered number 064586355(ib Holdcd");

HEATHROW AIRPORT LIMITED , a company incorporated in England and Wales
(registered number 0199101 7HAL ™);

GATWICK AIRPORT LIMITED , a company incorporated in England and Wales
(registered number 01991018BAL™);

STANSTED AIRPORT LIMITED , a company incorporated in England and Wales
(registered number 019909205TAL");

BAA LIMITED !, a company incorporated in England and Wales fiithied liability
(registered number 01970855BAA" and the Borrower Cash Managet' and, as at
the date hereof, th&security Group Agent’);

HEATHROW EXPRESS OPERATING CO. LTD, a company incorporated in
England and Wales with limited liability (registdraumber 31415133) IEX Opco");

DEUTSCHE TRUSTEE COMPANY LIMITED as security trustee for the Borrower
Secured Creditors (in this capacity, tiBofrower Security Trustee');

DEUTSCHE TRUSTEE COMPANY LIMITED in its capacity as trustee for the
Bondholders and for the Issuer Secured Creditbes"Bond Truste€' which expression
shall include all persons for the time being thustiee or trustees of the Bond Trust Deed
and the Issuer Deed of Charge);

BAA FUNDING LIMITED , a company incorporated in Jersey (registered eumb
99529) (the Issuer");

THE ROYAL BANK OF SCOTLAND PLC as facility agent under the Initial Credit
Facilities Agreement (thdnitial Credit Facilities Agent™);

THE FINANCIAL INSTITUTIONS listed in Part A of Schedule, 2s original bank
lenders of the Initial Capex Facility (thinltial Capex Facility Providers");

THE FINANCIAL INSTITUTIONS listed in Part B of Schedule 2, as original bank
lenders of the Initial WCF (thdnitial WCF Providers" );

1 BAA may change its name to BAA Services Limited.



(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

THE ROYAL BANK OF SCOTLAND PLC as facility agent under the Refinancing
Facility Agreement ("th&efinancing Facility Agent";

THE FINANCIAL INSTITUTIONS listed in Part C of Schedule 2, as original bank
lenders of the Refinancing Facility (thimitial Refinancing Facility Providers™);

LLOYDS TSB BANK PLC as agent of the Initial Issuer Liquidity Facilityn (this
capacity, the rhitial Issuer Liquidity Facility Agent ") and as provider of the Initial
Issuer Liquidity Facility to the Issuer (in thispaity, the nitial Issuer Liquidity
Facility Provider");

LLOYDS TSB BANK PLC as facility agent under the Initial Borrower Lidity
Facility (in this capacity, thelfiitial Borrower Liquidity Facility Agent ") and as
provider of the Initial Borrower Liquidity Facilityo the Borrowers (in this capacity, the
"Initial Borrower Liquidity Facility Provider ");

THE EUROPEAN INVESTMENT BANK as lender of the EIB Facility (in this
capacity, the EIB Lender");

BAA PENSION TRUST COMPANY LIMITED as trustees from time to time of the
BAA Pension Scheme (th8AA Pension Truste€);

THE FINANCIAL INSTITUTIONS listed in Part D of Schedule 2s initial hedge
counterparties pursuant to the Issuer Hedging Agee¢s (the Thitial Issuer Hedge
Counterparties");

THE FINANCIAL INSTITUTIONS listed in Part E of Schedule as initial hedge
counterparties pursuant to the Borrower Hedginge&grents (thelhitial Borrower
Hedge Counterparties$); and

DEUTSCHE BANK AG, LONDON BRANCH as principal paying agent (in this
capacity, the Principal Paying Agent') and as agent bank (in this capacity, tAgeént
Bank™);

DEUTSCHE BANK TRUST COMPANY AMERICAS as U.S. paying agent (in this
capacity, the U.S. Paying Agent) as exchange agent (in this capacity, tBgchange
Agent"), as a transfer agent (in this capacity,Teahsfer Agent”) and as a registrar (in
this capacity, theRegistrar"); and

THE ROYAL BANK OF SCOTLAND PLC as borrower account bank (in this
capacity, the Borrower Account Bank") and as issuer account bank (in this capacity,
the "Issuer Account BanK).

IT IS AGREED as follows:

INTERPRETATION

Definitions

Subject to Clause 1.3, terms defined in ParDgfifitiong of Schedule 1 Gommon
Definitiong have the same meaning when used in a Finance nduor Issuer
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1.2

13

Transaction Document, unless otherwise expresdigatkin such Finance Document or
Issuer Transaction Document.

Construction

Subject to Clause 1.3, the principles of intergietaor construction contained in Part 2
(Construction of Schedule 1Gommon Definitionsapply to each Finance Document
and each Issuer Transaction Document as thouglowgein full in each Finance
Document and each Issuer Transaction Documentpexicat references to the Master
Definitions Agreement will be construed as refeemnto the relevant Finance Document
or Issuer Transaction Document, as the case may be.

Existing Finance Document definitions

Each Authorised Credit Facility in effect on thetibd Issue Date will, with effect from
the Initial Issue Date, and each other Authoriseed® Facility will, from the date upon
which that Authorised Credit Facility becomes efifex (and for so long in each case as
this Agreement is in force), be supplemented byiriporation of the definitions and
principles of interpretation and construction caméd in Schedule 1 GQommon
Definitiong and to the extent that such definitions or ppies of interpretation and
construction are inconsistent with the definitioas principles of interpretation or
construction set out in a Finance Document or aihévised Credit Facility, the relevant
terms and expressions or the principles of inteéaticn or construction will have the
meanings given to them in ScheduleComon Definitions save that (a) definitions
and principles of interpretation contained in amyafF Terms shall prevail in relation to
the Bonds to which such Final Terms relates andd@f)nitions and principles of
interpretation in the Financial Guarantees shadivail in relation to those Financial
Guarantees.

GOVERNING LAW
This Agreement is governed by English law.

This Agreement has been entered into on the datedstat the beginning of this
Agreement.

EXECUTION

Each Party shall be bound by the provisions of Agseement through the execution by
such Party of the Master Execution Deed and theigioms of Clause 2Hffect of
Execution thereof.
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SCHEDULE 1
COMMON DEFINITIONS

Part 1
Definitions

"12 Month Forward-Looking Ratios" means:

(@ inrespect of the Senior ICR or Junior ICR in respd any Reporting Date, such ratios
in respect of the period of 12 months starting odafiuary in the same year as such
Reporting Date and in respect of the Reporting Dafgecember, the 12 months starting
on 1 January of the subsequent year; and

(b)  inrespect of the Senior RAR or Junior RAR in resppd any Reporting Date, such ratios
as at the Relevant Date falling on 31 Decembehefcurrent year and in respect of the
Reporting Date in December, the Relevant Date nigllon 31 December of the
subsequent year.

"A Advance' has the meaning given to it in the relevant BaenpLoan Agreement.

"A Advance Step Up Amount has the meaning given thereto in the Initial Borer Loan
Agreement.

"Accession Dateé means the date on which an Additional Borrowecused Creditor, an
Additional Issuer Secured Creditor (as defined hie STID), an Additional Subordinated
Intragroup Creditor or (in respect of a TrancheNan-Migrated Bonds) the Non-Migrated
Bond Trustee, as the case may be, accedes to tBe ST

"Accession Memorandumi means (a) with respect to the STID, each memanantb be
entered into pursuant to clauseAx¢ession clause 4 Accession of Additional Obligoror
clause 33 Benefit of Deed(as applicable) of the STID and which is substdlgtin the form
set out in Schedule Férm of Accession Memorandurmf the STID, (b) with respect to the
Bond Trust Deed, a memorandum in substantiallyfthe set out in Schedule F¢rm of
Accession Memorandymo the Bond Trust Deed pursuant to which a Relew@nancial
Guarantor accedes to the Bond Trust Deed, and i) mespect to the Common Terms
Agreement, each memorandum to be entered into gotrgo clause 1.5Qbligors of the
Common Terms Agreement and which is substantialiype form set out in Schedule Fbfm

of Accession Memorandyrof the Common Terms Agreement.

"Account’ means any bank account of any Obligor.
"Actually Prepay" means:

(@) in respect of the Outstanding Principal Amount duneler (i) any Authorised Credit
Facility which is not in respect of a Revolving lmar (ii) the Non-Migrated Bond
Guarantee, to (1) repay or redeem all or part & phincipal of such Financial
Indebtedness or (2) to pay any termination amoaintgher unscheduled amounts due to
a Borrower Hedge Counterparty under any Interes¢ Riedging Agreement at a time
when such principal or termination or other unscied amounts would not have been
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due or repayable, but for the delivery of a volaptaotice of prepayment by the relevant
Borrower or, in the case of the Non-Migrated Bondafantee, a voluntary notice of
redemption by BAA Limited as issuer of the Non-Mitgd Bonds; and

(b)  in respect of the Outstanding Principal Amount dader an Authorised Credit Facility
in respect of a Revolving Loan, to repay (and raictirrently redraw under the same
Authorised Credit Facility) principal on such logmmior to the service of a Loan
Acceleration Notice,

and "Actually Prepay", "Actual Prepayment’ and "Actually Prepaid" are to be construed
accordingly.

"Additional Borrower Secured Creditors" means any person not already a Borrower Secured
Creditor which becomes a Borrower Secured Creglitosuant to the provisions of clause 2
(Accessiopof the STID.

"Additional Indebtedness Test$ has the meaning given to it in Schedule 2, Pai&&neral
Covenanty Paragraph 7Hinancial Indebtedne3®f the Common Terms Agreement.

"Additional SP Contribution" means (a) any loan made by a Subordinated Irtvgg€reditor

to Security Parent and which will upon the makirfgsach loan constitute a Subordinated
Intragroup Liability and (b) the proceeds of anystription for shares issued by Security
Parent to its Holding Company.

"Additional Subordinated Intragroup Creditor " means any person not already a
Subordinated Intragroup Creditor which becomes lao&iinated Intragroup Creditor pursuant
to the provisions of clause A¢cessiopof the STID.

"ADIL " means Airport Development and Investment Linfited

"Administrative Party " means the Borrower Security Trustee, the Borrow@ount Bank, the
Issuer Account Bank, the Borrower Cash Manager faygnt or any Facility Agent.

"Administrative Receiver' shall mean an administrative receiver as defineSlection 29(2) of
the Insolvency Act (1986).

"Affected Borrower Secured Creditor means each Borrower Secured Creditor (and where
the Issuer is the relevant Affected Borrower Set@eeditor, each Issuer Secured Creditor (the
"Affected Issuer Secured Creditof)) whose Entrenched Rights are affected by a STID
Proposal, SSA Instruction Notice, Emergency SSArlicsion Notice, Intercreditor Instruction
Notice, Enforcement Instruction Notice or Furthefd@cement Instruction Notice given by the
Borrower Security Trustee pursuant to the STID.

"Affiliate " means a Subsidiary or a Holding Company of agre any other Subsidiary of
that Holding Company (other than (a) in any Hedghggeement when used in relation to a
Hedge Counterparty, wherdffiliate " has the meaning given to it in that Hedging Agneat
and (b) in the definition of "outstanding" whefflliate " has the meaning given to it in Rule
405 under the Securities Act).

2 ADIL may change its name to BAA Limited.
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"Agency Agreement means (i) the agreement dated on or about thealingsue Date (as
amended or supplemented from time to time) betwbenissuer and the Agents referred to
therein or (ii) any additional or supplemental payiagency agreement dated on or after the
Initial Issue Date between the Issuer and any mdit Agent referred to therein which is
required in order to comply with the laws appli@bi any jurisdiction, or to any currency, in
each case, in which a Class, Sub-Class, Seriesamche of Bonds may be issued, sold or
denominated, as the case may be, from time to time.

"Agent' means, as the context requires, the Agent Bank,Ptinecipal Paying Agent, the
Exchange Agent, the Registrar, the Transfer Ageny, Paying Agent, or any Successor or
additional paying agent or other agent appointethbylssuer in order to comply with the laws
applicable in any jurisdiction, or to any currendgy,each case, in which a Class, Sub-Class,
Series or Tranche of Bonds may be issued, sol@oominated, as the case may be, from time
to time, pursuant to an Agency Agreement or a Caficin Agency Agreement and Agents
means all of them.

"Agent Bank' means Deutsche Bank AG, London Branch (or anycessor thereto) in its
capacity as agent bank under the Agency Agreemamtspect of the Bonds.

"Airport Operators " means HAL, the operator of Heathrow, GAL, the raper of Gatwick,
and STAL, the operator of Stansted, aAdgort Operator " means any of them.

"Airports Act " means the UK Airports Act 1986

"Amendment Agreement to the Senior/Subordinated Intereditor Agreement” means the
amendment and restatement agreement dated on @i taeolnitial Issue Date relating to the
Senior/Subordinated Intercreditor Agreement.

"Ancillary Document" means each document relating to or evidencing térens of an
Ancillary Facility.

"Ancillary Facility " means any ancillary facility made available byfarcillary Lender as part
of the Initial WCF in accordance with clause An€illary Facilities of the Initial Credit
Facilities Agreement.

"Ancillary Lender" means each lender (or Affiliate of a lender) whimakes available an
Ancillary Facility in accordance with clause Ancillary Facilities of the Initial Credit
Facilities Agreement.

"Ancillary Rights" means in relation to a Right (as defined in te@nition of "Benefit"), all
ancillary rights, accretions and supplements tohs&ight, including any guarantees or
indemnities in respect of such Right.

"Applicable Accounting Principles’ means, in the case of any Financial Statement or
information relating to any Obligor (excluding angegulatory Accounts), accounting
principles, standards and practices generally dedep the UK as applied from time to time
and making such adjustments (if any) as the Auslitbay consider appropriate arising out of
changes to applicable accounting principles orrettse from time to time.
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"Appointee' means any attorney, manager, agent, delegatenaencustodian or other person
appointed pursuant to the provisions of the BontsiTDeed.

"Assignable Insurance$ means each Day 1 Insurance save for any Liabifisurance and
third party liability cover (as such terms are defl in Schedule 11, Part méurance} of the
Common Terms Agreement).

"Associaté means, in relation to a person, a person whassabsociate and the question of
whether a person is an associate of another willdtermined in accordance with section 435 of
the Insolvency Act 1986.

"Audited Financial Model" means the financial model prepared on behalhef®bligors and
audited by PWC prior to the Initial Issue Date.

"Auditors” means PricewaterhouseCoopers LLP or such othen fif accountants of
international repute as may be appointed by theg®isl in accordance with the Common
Terms Agreement as the Auditors for the Securityupr

"Authorised Credit Facility" means any facility, agreement or finance leagered into by a
Borrower for Senior Debt or Junior Debt as perrdittyy the terms of the Common Terms
Agreement the providers of which are parties thanre acceded to the STID and the Common
Terms Agreement, and includes the Initial Borrowean Agreement, the Capex Facilities, the
Working Capital Facilities, the Refinancing Fagilithe EIB Facilities, the Borrower Liquidity
Facilities, the Borrower Hedging Agreements, eactafice Lease and (A) any fee letter or
commitment letter entered into in connection whik foregoing facilities or agreements or the
transactions contemplated in the foregoing faeditand (B) any other document (not being a
Common Document) that has been entered into ineximm with the foregoing facilities or
agreements or the transactions contemplated thehslbyhas been designated as a document
that should be deemed to be an Authorised Creditiiyafor the purposes of this definition by
the parties thereto (including at least one Objigor

"Authorised Credit Provider" means a lender or other provider of credit orafficial
accommodation under any Authorised Credit Facility.

"Authorised Investments means:
(a)  securities issued by the government of the UK; or

(b) demand or time deposits, certificates of depositl amort-term unsecured debt
obligations, including commercial paper, providégitthe issuing entity or, if such
investment is guaranteed, the guaranteeing ensityated the Minimum Short-term
Rating; or

(¢) any other obligations, provided that in each cdse felevant investment has the
Minimum Short-term Rating and is either denomindtegounds sterling or (following
the date on which the UK becomes a Participatingnbkr State) euro or has been
hedged in accordance with the Hedging Policy; or

(d) any money market funds or equivalent investmentghvhave a rating of at least AAA
by S&P, AAA by Fitch and Aaa by Moody's.
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For the avoidance of doubt, "Authorised Investmiesitsll not include:

0) any structured or asset-backed securities or im&ngs, including CDOs,
securities or instruments backed by mortgages, gage-related instruments,
home equity loans, credit card receivables, aubiemaeceivables, student
loans or other securities or assets;

(ii) any derivatives, hedging instruments, credit linketes or similar instruments;

(iii) any securities or instruments issued by any stredtwehicle, including any
structured investment vehicle or limited purposmpany generally formed for
the purpose of undertaking arbitrage activitiespoychasing mostly medium
and long-term assets and funding itself with mosthprt-term securities or
instruments such as commercial paper and medium#etes; or

(iv) investments in any money market or liquidity furtdat target investment in or
hold any such securities or instruments referemecgzhragraphs (i), (i) or (iii)
above.

"Authorised Signatory' means any person who is duly authorised by anjg@bor any Party
and in respect of whom a certificate has been geavisigned by a director of that Obligor or
such Party setting out the name and signature aif gerson and confirming such person's
authority to act.

"Available Commitment" has the meaning given to it (i) in relation to Esuer Liquidity
Facility Provider, in an Issuer Liquidity Faciliggreement, and (ii) in relation to a Borrower
Liquidity Facility Provider, in a Borrower LiquiditFacility Agreement.

"Available Enforcement Proceeds means on any date, all monies received or reeavey
the Borrower Security Trustee (or any Receiver agpd by it) in respect of the Borrower
Security and under the guarantees from the Obligogether with all monies received or
recovered under the OFCA Floating Security by tbadTrustee.

"Available Surplus Revenue Collectiorlsmeans on any date the aggregate amount staraling t
the credit of the Surplus Revenue Collections Aot@n such date except and to the extent that
on such date such balance is required to be appliedcordance with the Borrower Post-
Enforcement (Pre-Acceleration) Principal Priority Bayments pursuant to the passing of a
Post-Enforcement Surplus Revenue Prepayment Resolut

"Average Senior ICR' means, in respect of any Reporting Date in Jweenencing June
2012), the sum of the Senior ICR for the immediateteceding Financial Year and two
previous Financial Years divided by three.

"BAA" means BAA Limited.

"BAA Account" means the main operating account(s) of BAA h¢lBarclays Bank PLC and
includes any sub-account relating to these accamdsany replacement account from time to
time with any Qualifying Bank.

"BAA Bond Guarantee' means the bond guarantee to be issued by the Bamdantor in
connection with each Sub-Class of BAA Guaranteeqd3o
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"BAA Group" means BAA and its Subsidiaries.
"BAA Guaranteed Amounts' has the meaning given to it in the BAA Bond Gurea.

"BAA Guaranteed Bondholders means the holders for the time being of the BAda@&nteed
Bonds.

"BAA Guaranteed Bonds means the €1,000,000,000 fixed rate Notes dud,2400,000,000
fixed rate Notes due 2015, €750,000,000 fixed Naées due 2016, £300,000,000 fixed rate
Notes due 2018 and €750,000,000 fixed rate Notes2@20 to be issued by the Issuer on the
Initial Issue Date in exchange for certain claseéonds originally issued by the Bond
Guarantor.

"BAA Payables' means the two separate debts owed by BAA to sisedr relating to the
subscription by BAA for the Replacement Bonds amalad to the fair value of the Replacement
Bonds.

"BAA Pension Liabilities" means all sums actually or contingently due ® BAA Pension
Trustee and the calculation of such sums (as reduinder clause 7.8nformatior) and/or
clause 23 Borrower Post-Enforcement Priorities of Payménisf the STID) shall be
conclusively determined by a certificate from tlwtuary of the BAA Pension Scheme setting
out the amounts that would be payable to the BAAsR® Scheme pursuant to s75 of the
Pensions Act 1995 if the BAA Pension Scheme hadhky commenced winding-up for the
purposes of Section 75(2)(b) (for the avoidancelaiibt, whether or not the BAA Pension
Scheme has commenced winding up in whole or in goadt whether or not the BAA Pension
Trustee has designated a date under Section 7p&){be point that the actuarial certificate is
provided for these purposes).

"BAA Pension Schemémeans the BAA defined benefits occupational sehegaverned by a
Definitive Trust Deed and Rules dated 29 August?2@3 amended from time to time).

"BAA Pension Truste€ means the trustee(s) from time to time of the BR@nsion Scheme.
"B Advance' has the meaning given to it in the relevant BaepLoan Agreement.

"B Advance Step Up Amount$ has the meaning given to it in the Initial BormwlLoan
Agreement.

"Base Currency means pounds sterling.

"Base Index Figuré means, in relation to a Borrower Loan Agreeméms, base index figure
as specified in the Final Terms to the Bonds cpording to the relevant Advance.

"Base Prospectusmeans any base prospectus prepared by or onfluélzedd approved by the
Issuer in connection with the establishment ofRhegramme and/or the issue of Bonds as the
same is updated and supplemented from time to time.

"Basic Terms Modification® has the meaning given thereto in Condition Meétings of
Bondholders, Modification, Waiver and Substitujion

"Bearer Bonds' means those Bonds which are in bearer form.
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"Benefit" in respect of any asset, agreement, propertygbt (each a Right" for the purpose
of this definition) held, assigned, conveyed, tfamed, charged, sold or disposed of by any
person shall be construed so as to include:

(@) all right, title, interest and benefit, present &mire, actual and contingent (and interests
arising in respect thereof) of such person inutaer and in respect of such Right and all
Ancillary Rights in respect of such Right;

(o)  all monies and proceeds payable or to become payatdaler, in respect of, or pursuant
to such Right or its Ancillary Rights and the rightreceive payment of such monies and
proceeds and all payments made including, in résgfeany bank account, all sums of
money which may at any time be credited to suclk la@eount together with all interest
accruing from time to time on such money and thbtgleepresented by such bank
account in which such person has an interest;

(c)  the benefit of all covenants, undertakings, reprieg®ons, warranties and indemnities in
favour of such person contained in or relatinguchsRight or its Ancillary Rights;

(d) the benefit of all powers of and remedies for etifay or protecting such person's right,
title, interest and benefit in, to, under and ispect of such Right or its Ancillary Rights,
including the right to demand, sue for, recoveceige and give receipts for proceeds of
and amounts due under or in respect of or reldtrguch Right or its Ancillary Rights;
and

all items expressed to be held on trust for suchgreunder or comprised in any such Right or
its Ancillary Rights, all rights to deliver noticesid/or take such steps as are required to cause
payment to become due and payable in respect bfRight and its Ancillary Rights, all rights

of action in respect of any breach of or in conimactvith any such Right and its Ancillary
Rights and all rights to receive damages or olutier relief in respect of such breach.

"Bond Certificate” means any Regulation S Bond Certificate or anyeR144A Bond
Certificate.

"Bond Enforcement Noticé means a notice delivered by the Bond Trusteéhéolssuer in
accordance with the Condition 11(D)dlivery of Bond Enforcement Notjoghich declares the
bonds to be immediately due and payable.

"Bond Event of Default means the events of default in respect of thedBoset out in
Condition 11(a) Bond Events of Defajlt

"Bond Guarantor" means BAA in its capacity as bond guarantor & BAA Guaranteed
Bonds.

"Bond Relevant Dat& means, in respect of any Class, Sub-Class orcheaof the Bonds, the
earlier of (i) the date on which all amounts inpest of the Bonds have been paid; and (ii) five
days after the date on which all of the Principatcunt Outstanding has been received by the
Principal Paying Agent or the Registrar, as theecaay be, and notice to that effect has been
given to the Bondholders.
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"Bond Trust Deed' means the bond trust deed dated on or about dte af the Common
Terms Agreement between, among others, the Issukth@ Bond Trustee and each Relevant
Financial Guarantor acceding thereto, under whiochd® will, on issue, be constituted and any
bond trust deed supplemental thereto.

"Bond Trustee' means Deutsche Trustee Company Limited or angessor trustee appointed
pursuant to the Bond Trust Deed, for and on beloélfthe relevant Bondholders, the
Receiptholders, the Couponholders and the otheeldsSecured Creditors.

"Bondholders' means the holders from time to time of the Bonds.

"Bonds' means the Class A Bonds and/or the Class B Band®r the Subordinated Bonds, as
the context may require, anBdnd" shall be construed accordingly.

"Borrower Account Bank" means The Royal Bank of Scotland plc or any ssgoeaccount
bank appointed pursuant to the Borrower AccountkBegreement.

"Borrower Account Bank Agreement' means the account bank agreement dated on ot abou
the Initial Issue Date between the Borrowers, HEpPcQ the Borrower Cash Manager, the
Borrower Account Bank and the Borrower Securitysiee.

"Borrower Cash Managef' means BAA or any substitute cash manager appbintiesuant to
the terms of the Shared Services Agreement.

"Borrower Excess Hedge Collateral means an amount equal to the value of the codlhter
the applicable part of any collateral) provided dnyy Borrower Hedge Counterparty to a
Borrower in respect of the relevant Borrower Hedgmunterparty's obligations to transfer
collateral to the relevant Borrower under the rafée\Borrower Hedging Agreement (as a result
of the ratings downgrade provisions in that Borrokledging Agreement), which is in excess
of that Borrower Hedge Counterparty's liabilityttat Borrower under the relevant Borrower
Hedging Agreement, or which the relevant Borrowedge Counterparty is otherwise entitled
to have returned to it under the terms of the gel¢Borrower Hedging Agreement.

"Borrower Fixed Security" means the fixed security granted by the Obligoriavour of the
Borrower Security Trustee and the Subordinated i8gclirustee pursuant to the Security
Documents.

"Borrower Hedge Collateral Account means each account in the name of HAL titled
"Borrower Hedge Collateral Account" opened at tt@rBwer Account Bank in accordance
with the provisions of the Common Terms Agreementl ahe Borrower Account Bank
Agreement and includes any sub-account relatingabaccount and any replacement account
from time to time.

"Borrower Hedge Counterparty” means a Hedge Counterparty who is a party to raoBer
Hedging Agreement (together, thedrrower Hedge Counterparties)).

"Borrower Hedge Replacement Premiurtimeans a premium or upfront payment received by
a Borrower from a replacement hedge counterpargjeura replacement hedge agreement
entered into with a Borrower to the extent of agyrtination payment due to a Borrower Hedge
Counterparty under a Borrower Hedging Agreement.
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"Borrower Hedging Agreement means a Hedging Agreement entered into by a Baro
with a Hedge Counterparty.

"Borrower Hedging Available Amount' means, in respect of any Borrower Hedge
Counterparty, the amount which is the differencevben (a) the Borrower Hedging Required
Amount for such Borrower Hedge Counterparty andtlie) Net Funded Amount (as such term
is defined in the Borrower Liquidity Facility Agreeent) of such Borrower Hedge
Counterparty.

"Borrower Hedging Required Amount' means, in respect of any Borrower Hedge
Counterparty, the maximum forecast net paymentsalgayby the Borrowers under the
Borrower Hedging Agreements for such Borrower He@geinterparty for the succeeding 12
month period calculated in accordance with the igiors set out in paragraph 3(c) of Schedule
3, Part 1 Trigger Eventy of the Common Terms Agreement (as at the dathefBorrower
Liquidity Facility Agreement), as most recently ified to the Parties by the Borrower Cash
Manager pursuant to clause 22Bofrower Cash Manager Notificatiop®f the Borrower
Liquidity Facility Agreement.

"Borrower Liquidity Facility " means a liquidity facility made available undemBarrower
Liquidity Facility Agreement andBorrower Liquidity Facilities " means all of them.

"Borrower Liquidity Facility Agreement " means each liquidity facility agreement which has
the characteristics set out in Schedule 1@guidity Facilitieg to the Common Terms
Agreement, as established in connection with amnga3ury Transactions entered into by a
Borrower under a Borrower Hedging Agreement antutal any EIB Liquidity Shortfalls and
any interest shortfalls under the Refinancing Rgcil

n

"Borrower Liquidity Facility Provider " means the Initial Borrower Liquidity Facility
Provider and any bank or financial institution whibas become a Party to the Borrower
Liquidity Facility Agreement in accordance with Gt 31 Changes to Partigsthereto and
which in each case has not ceased to be a Paatycordance with the terms of the Borrower
Liquidity Facility Agreement.

"Borrower Liquidity Reserve Account’ means the trust account opened and maintainéleby
Borrower Liquidity Reserve Account Trustee havirgc@nt number 31290874 and entitled
RBS re: HAL, GAL and STAL Borrower Liquidity ResenAccount which may be (i) credited
with a cash reserve for satisfying all or partled minimum debt service funding requirements
set out in paragraph 3(c) of PartTigger Event Remedipsf Schedule 3Trigger Eveny of

the Common Terms Agreement and (ii) credited witan8by Drawings made prior to
satisfaction of the LC Release Conditions, or soitter account as may be opened, with the
consent of the Borrower Security Trustee, at argntin of the Borrower Account Bank in
replacement of such account.

"Borrower Liquidity Reserve Account Trust Deed' means the trust deed over the Borrower
Liquidity Reserve Account entered into on or abthé Initial Issue Date by the Borrower

Liquidity Reserve Account Trustee, the Borrower i8¢ Trustee and the Reserve Account
Beneficiary.
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"Borrower Liquidity Reserve Account Truste€' means the trustee of the Borrower Liquidity
Reserve Account from time to time pursuant to #vens of the Borrower Liquidity Reserve
Account Trust Deed.

"Borrower Liquidity Reserve Account Withdrawal " means on any date, a withdrawal by the
Borrower Liquidity Reserve Account Trustee from tBerrower Liquidity Reserve Account
and recorded in the Borrower Reserve Ledger to Beabwer Liquidity Reserve Shortfalls in
respect of any Supported Agreements.

"Borrower Liquidity Reserve Shortfall" means:

(@) with respect to any Hedge Payment Date of a Bonrowedge Counterparty, an
insufficiency of funds available to the relevantrever or Borrowers to pay on such
Hedge Payment Date the net payments scheduled paideto such Borrower Hedge
Counterparty pursuant to the Borrower Hedging Agrests of such Borrower Hedge
Counterparty (excluding, for the avoidance of doably termination payments, principal
exchange payments and all other unscheduled ampunts

(o)  with respect to any EIB Payment Date an insufficieaf funds available to the relevant
Borrower or Borrowers to pay on such EIB PaymenteDhe interest and other finance
charges (excluding, for the avoidance of doubt, @arirycipal payments) scheduled to be
paid to EIB pursuant to the Supported EIB Facditie

(c)  with respect to any Refinancing Facility PaymentteDan insufficiency of available
funds to the relevant Borrower or Borrowers to pay such Refinancing Facility
Payment Date the interest and other finance chameaduding, for the avoidance of
doubt, any principal payments) scheduled to be fma#hy Refinancing Facility Provider
on the Tranche A Loans then outstanding pursuanth® Refinancing Facility
Agreement (after taking account of the benefit § dreasury Transactions under any
Interest Rate Hedging Agreements entered into $paet of the Refinancing Facility
which continue in force); or

(d)  with respect to any Refinancing Facility PaymentteDan insufficiency of available
funds to the relevant Borrower or Borrowers to pay such Refinancing Facility
Payment Date the interest and other finance chameaduding, for the avoidance of
doubt, any principal payments) scheduled to be fma@thy Refinancing Facility Provider
on the Tranche B Loans then outstanding pursuanth& Refinancing Facility
Agreement (after taking account of the benefit m§ dreasury Transactions under any
Interest Rate Hedging Agreements entered into $paet of the Refinancing Facility
which continue in force).

"Borrower Liquidity Shortfall " means (without double-counting):

(@) with respect to any Hedge Payment Date of a Bonrowedge Counterparty, an
insufficiency of funds available to the relevantrBover or Borrowers (after taking into
account the amount of any proposed Borrower LigquiBieserve Account Withdrawals
on such Hedge Payment Date) to pay on such HedgmdPa Date the net payments
scheduled to be paid to such Borrower Hedge Copatir pursuant to the Borrower
Hedging Agreements of such Borrower Hedge Countirpéexcluding, for the
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avoidance of doubt, any termination payments, fpaicexchange payments and all
other unscheduled amounts);

(o)  with respect to any EIB Payment Date an insufficieaf funds available to the relevant
Borrower or Borrowers (after taking into accourg tmount of any proposed Borrower
Liquidity Reserve Account Withdrawals on such El&yRment Date) to pay on such EIB
Payment Date the interest and other finance chameaduding, for the avoidance of
doubt, any principal payments) scheduled to be mmi#IB pursuant to the Supported
EIB Facilities;

(c)  with respect to any Refinancing Facility PaymenteDan insufficiency of funds to the
relevant Borrower or Borrowers (after taking intccaunt the amount of any proposed
Borrower Liquidity Reserve Account Withdrawals arck Refinancing Facility Payment
Date) to pay on such Refinancing Facility PaymeateDthe interest and other finance
charges (excluding, for the avoidance of doubt, @rirycipal payments) scheduled to be
paid to any Refinancing Facility Provider on theafiche A Loans then outstanding
pursuant to the Refinancing Facility Agreementgataking account of the benefit of
any Treasury Transactions under any Interest Ratigidg Agreements entered into in
respect of the Refinancing Facility which contirdorce); or

(d)  with respect to any Refinancing Facility PaymenteDan insufficiency of funds to the
relevant Borrower or Borrowers (after taking intccaunt the amount of any proposed
Borrower Liquidity Reserve Account Withdrawals arcs Refinancing Facility Payment
Date) to pay on such Refinancing Facility PaymeateDthe interest and other finance
charges (excluding, for the avoidance of doubt, @irycipal payments) scheduled to be
paid to any Refinancing Facility Provider on theafice B Loans then outstanding
pursuant to the Refinancing Facility Agreementegiatbking account of the benefit of
any Treasury Transactions under any Interest Ratigidg Agreements entered into in
respect of the Refinancing Facility which contiriadorce).

"Borrower Loan" means the principal amount of all advances frometto time outstanding
under a Borrower Loan Agreement.

"Borrower Loan Agreement' means any loan agreement entered into betweelssher and
the Borrowers, including the Initial Borrower LoAgreement.

"Borrower Post-Enforcement (Post-Acceleration) Prioity of Payments' means the
provisions relating to the order of priority of pagnts in respect of Senior Debt and Junior
Debt following the delivery of a Loan Acceleratiblotice as set out in Schedule 2, Part C to the
STID.

"Borrower Post-Enforcement (Pre-Acceleration) Princpal Priority of Payments' means
the provisions relating to the order of prioritydyments in respect of application of Principal
Collections in respect of Senior Debt and JuniobtDmllowing the delivery of a Loan
Enforcement Notice but prior to the delivery of @aln Acceleration Notice or in respect of an
application of Available Surplus Revenue Collecsiofollowing the passing of a Post-
Enforcement Surplus Revenue Prepayment Resolw®set out in Schedule 2, Part B to the
STID.
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"Borrower Post-Enforcement (Pre-Acceleration) Priorties of Payments means the
Borrower Post-Enforcement (Pre-Acceleration) ReeeRriority of Payments and the Borrower
Post-Enforcement (Pre-Acceleration) Principal Riyoof Payments and "Borrower Post-
Enforcement (Pre-Acceleration) Priority of Payméntgeans either of them, as the context
requires.

"Borrower Post-Enforcement (Pre-Acceleration) Reven@ Priority of Payments' means the
provisions relating to the order of priority of pagnts in respect of application of Revenue
Collections in respect of Senior Debt and JuniobtDmllowing the delivery of a Loan
Enforcement Notice but prior to the delivery of aaln Acceleration Notice as set out in
Schedule 2, Part A to the STID or following the weence of any of the events set out in
Schedule 9, Paragraph 12 of the Common Terms Agneem

"Borrower Post-Enforcement Priorities of Payments means the Borrower Post-Enforcement
(Pre-Acceleration) Priorities of Payments and theorr@®ver Post-Enforcement
(Post-Acceleration) Priority of Payments anBofrower Post-Enforcement Priority of
Payment$ means any of them, as the context requires.

"Borrower Reserve Ledgel means the Borrower Liquidity Reserve Account tedger where
all amounts not credited to the Standby Reservgéreths such term is defined in the Borrower
Liquidity Facility Agreement) shall be credited.

"Borrower Secured Creditor' means the Borrower Security Trustee (in its owapacity and
on behalf of the other Borrower Secured Creditdrs),Issuer, EIB, the Initial WCF Providers,
the Initial Capex Facility Providers, the RefinargiFacility Providers, the Initial Credit
Facilities Agent, the Refinancing Facility Agentach Ancillary Lender, each Hedge
Counterparty under each Borrower Hedging Agreementh Borrower Liquidity Facility
Provider, the Borrower Liquidity Facility Agent, &@a Initial Authorised Credit Provider and
each other Authorised Credit Provider, the BAA FemJrustee, the Borrower Account Bank,
any replacement Borrower Cash Manager which is amotaffiliate of BAA, each Finance
Lessor, the Non-Migrated Bond Trustee (in its owapacity and as trustee for the
Non-Migrated Bondholders), the Non-Migrated Bondlers and any Additional Borrower
Secured Creditors.

"Borrower Secured Liabilities" means all present and future obligations andiliiegs
(whether actual or contingent and whether owedtljoior severally or in any other capacity
whatsoever) (i) of each Obligor to any Borrower Bed Creditor (a) under each Finance
Document to which such Obligor is a party and ()réspect of the Non-Migrated Bond
Guarantees, except for any obligation which, ivére secured under the Security Agreement,
would result in a contravention of Section 151 loé Companies Act 1985 and (ii) of each
Obligor and BAA to the BAA Pension Trustee in redpaf the BAA Pension Liabilities in an
amount up to the Maximum Pension Liability Amount.

"Borrower Security" means the security constituted by the Securitgubrents including any
guarantee or obligation to provide cash collaterdurther assurance thereunder.

"Borrower Security Truste€' means Deutsche Trustee Company Limited or angessor
appointed pursuant to the STID.
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"Borrower Subordinated Hedge Amount$ means any termination payment due or overdue to
a Borrower Hedge Counterparty under any Borrowedditey Agreement which arises as a
result of the occurrence of an Event of DefaultdaBned in the relevant Hedging Agreement)
where the relevant Borrower Hedge Counterpartyhés Defaulting Party (as defined in the
relevant Borrower Hedging Agreement) or the ocaweeof an Additional Termination Event
(as defined in the relevant Borrower Hedging Agreethfollowing the failure of the relevant
Borrower Hedge Counterparty to take action in agaoce with the terms of the relevant
Borrower Hedging Agreement within the required pérfiollowing a credit rating downgrade of
such Borrower Hedge Counterparty (other than anyusrn attributable to the return of
collateral or any premium or other upfront paymesit to the relevant Borrower to enter into a
transaction to replace a Borrower Hedging Agreeni@nivhole or in part) which shall be paid
directly to the Borrower Hedge Counterparties amd im accordance with the Borrower
Post-Enforcement Priorities of Payments).

"Borrowers" means Heathrow Airport Limited, Gatwick Airportrhited and Stansted Airport
Limited for so long as each of them remains a merobthe Security Group, together with any
entity which accedes to the Common Terms Agreermagdt the STID as a Borrower but
excludes any person who ceases to be a membee &etturity Group in accordance with the
terms of the Finance Documents aBafrower" shall mean any one of them.

"BSC' means BAA Business Support Centre Ltd.

"BSC Account’' means the main operating account(s) in the nanBS€& and administered by
the Shared Services Sub-Contractor held at Bar@ayk PLC and includes any sub-account
relating to those accounts and any replacementuatémm time to time with any Qualifying
Bank.

"BSC Instruction Notice" means a notice given by any Qualifying Borrowec@&ed Creditor
(other than the Non-Migrated Bond Trustee or Nompdied Bondholders except in relation to
clause 24.1(d) of the STID) which by itself or tdgr with any other Qualifying Borrower
Secured Creditor(s) is or are owed Qualifying Baweo Debt having an aggregate Outstanding
Principal Amount of at least 10 per cent. of thgragate Outstanding Principal Amount of all
Qualifying Borrower Debt then outstanding, to ther®wer Security Trustee to instruct the
Borrower Security Trustee to exercise any of thghts granted to it under the Common
Documents.

"BSC Services Agreemefitmeans the services agreement to be entered intwr about the
Initial Issue Date between BAA and BSC.

"Business Day means:

(@) in relation to any sum payable in euro, a TARGETt&ment Day and a day on which
commercial banks and foreign exchange marketsesgtyments generally in London,
and in respect of the Bonds, in each (if any) aololtl city or cities specified in the
relevant Final Terms; and

(b) inrelation to any sum payable in a currency othan euro, a day on which commercial
banks and foreign exchange markets settle payngamterally in London, and in the
principal financial centre of the currency in whiguch financial indebtedness is
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denominated (which in the case of a payment in bl shall be New York) and, in
respect of the Bonds, in each (if any) additiorig}t or cities specified in the relevant
Final Terms.

provided that (a) whenBusiness Day is used in relation to (i) a payment of principal
interest that will ultimately be used to make amawmt on any Wrapped Bond or (i) any notice
delivered in connection with such a payment, adalyonly be a Business Day if it is also a
business day (howsoever defined) for the purpokéseaelevant Financial Guarantee; and (b)
when 'Business Day is used in relation to any Hedging Agreememysiness Day has the
meaning given to it in that Hedging Agreement.

"CAA" or "Civil Aviation Authority " means UK Civil Aviation Authority.

"Calculation Agency Agreement in relation to the Bonds of any Tranche, means an
agreement in or substantially in the form of Schedl Form of Calculation Agency
Agreementof the Agency Agreement.

"Calculation Agent' means, in relation to any Tranche of Bonds, tkespn appointed as
calculation agent in relation to such Tranche ohdoby the Issuer pursuant to the provisions
of a Calculation Agency Agreement (or any othereagrent) and shall include any successor
calculation agent appointed in respect of such dirarof Bonds.

"Calculation Daté' means, (other than in any Hedging Agreement wh€gdculation Date"

has the meaning given to it in that Hedging Agreainé respect of each Reporting Date
falling in June, the immediately preceding 31 Debenand, in respect of each Reporting Date
falling in December, the immediately preceding 88eJor such other date as may be agreed as
a result of a change in the financial year end dategulatory year end date of any Obligor.

"Capex Facilities' means the facilities, including the Initial CapEacility pursuant to the
Initial Credit Facilities Agreement, made availalitethe Borrowers to fund the Borrower's
capex requirements (or, as the context requiresagineements pursuant to which they are made
available) andCapex Facility' means any one of them.

"Capex Provider' means a lender or provider of credit under a Kadfzeility.

"Capital Expenditure" or "Capex' means any investment expenditure (net of assmtigtants
and contributions) incurred (or, in respect of &umyre period, forecast to be incurred) relating
to maintaining base service levels or increasesapacity or enhancement of service levels,
quality or security.

"Cash Sweeping Deeédmeans the cash sweeping deed dated on or ablritial Issue Date
between the Borrowers and the Borrower Account Bank

"Cashflow from Operations’ means, for the purposes of the Common Terms Ageeg the
amount of cash flow from operations including dends received by any Obligor from any
Subsidiary which is not an Obligor, but excludimgerest paid, interest received and income
taxes paid as provided in the cash flow statemdelisered pursuant to the Common Terms
Agreement subject to certain adjustments and ltroita provided by paragraph &£grnings
from Investmenjsof Part 2 of Schedule 2 to the Common Terms Aged
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"Category 1' means the Leased Premises consisting of sitésathaoperationally sensitive or
of particular importance to the business of a Boan

"Category 2' means the Leased Premises consisting of sitasfisant in terms of value,
annual outgoings or other long term liabilities tadich could be reasonably readily replaced if
there was a problem.

"Certificates of Title" means the certificates of title prepared for g of the properties
(comprising part of a runway, a terminal, a staotth€r than at Stansted), a hanger and a car
park) of the relevant Borrower at the Designatebéits (and which in respect of the terminal
buildings only contain lease reports in a sampliea$es spread across different types of letting,
other than retail agreements or licences, andarcése of Terminal 5 comprise agreements for
lease entered into before November 2006) and athyefucertificates of title prepared in respect
of land acquired by any Obligor after the Initisblie Date addressed to the Borrower Security
Trustee.

"Charged Property' means the property, assets, rights and undegakieach Obligor that are
the subject of the security interests created impunsuant to the Security Documents and
includes, for the avoidance of doubt, each Oblggoghts to or interests in any chose in action
and the Group Shares and each Obligor's rightsruhdéransaction Documents.

"Class' means each class of Bonds, the available Clasis&onds at the Initial Issue Date
being Class A Wrapped Bonds, Class A Unwrapped Bo@Gthss B Wrapped Bonds and Class
B Unwrapped Bonds.

"Class A Bond$ means the Class A Wrapped Bonds and the Classwr&pped Bonds, each
of which may be further divided into Sub-Classes.

"Class A Unwrapped Bonds means the Class A Bonds that do not have thefibesfea
guarantee from a Financial Guarantor.

"Class A Wrapped Bond$ means the Class A Bonds that have the beneéitgrfarantee from
a Financial Guarantor.

"Class B Bonds means the Class B Wrapped Bonds and the ClassvBdpped Bonds, each
of which may be further divided into Sub-Classes.

"Class B Unwrapped Bonds means the Class B Bonds that do not have thefibariea
guarantee from a Financial Guarantor.

"Class B Wrapped Bonds means the Class B Bonds that have the benefitgafarantee from
a Financial Guarantor.

"Clearing System$ means DTC, Euroclear and Clearstream, Luxembourg.
"Clearstream, Luxembourd' means Clearstream Bankirgpciété anonymeé.uxembourg.

"Collateralise" means, with respect to any Senior Debt or JubDiglnt, to deposit into the Debt
Collateralisation Account, an amount in respectalbfor part of the Outstanding Principal
Amount of such Senior Debt or Junior Debt a@lfateralisation” and 'Collateralised" shall
be construed accordingly.
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"Collateralised Hedging Shortfall' has the meaning given to it in paragraph 8.2.3afedule
9 of the CTA.

"Commitment" has the meaning given to it (i) in relation to Esuer Liquidity Facility
Provider, in the relevant Issuer Liquidity Facil&greement and (ii) in relation to a Borrower
Liquidity Facility Provider, in the relevant Borr@wLiquidity Facility Agreement.

"Commitment Letter" means the commitment and syndication letter dated%June 2008,
relating to the Initial Credit Facilities Agreemand the Refinancing Facility Agreement from
the Mandated Lead Arrangers as mandated lead amsaagd underwriters, the Initial Credit
Facility Agent and the Refinancing Facility Agenmtdaaddressed to, amongst others, the
Security Group Agent, HAL, GAland STAL.

"Common Depositary means the agent appointed by the Internationaitr@e Securities
Depositaries to act as the common depositary foodtear and Clearstream, Luxembourg, in
respect of the Global Bonds, Regulation S GlobaldBGertificates and Rule 144A EC Global
Bond Certificates.

"Common Document$ means the Security Documents, the Common Termeedhgent, the
Master Definitions Agreement, the Shared Servicage@ments, the Senior/Subordinated
Intercreditor Agreement, the STID and the Tax Dee@ovenant.

"Common Terms Agreemerit or "CTA" means the common terms agreement to be entered
into between, among others, the Obligors, the BegroCash Manager, the Issuer and the
Borrower Security Trustee to be dated on or aldwaitriitial Issue Date.

"Companies Act means the company law provisions of the Compaf@<006, Part 2 of the
Companies (Audit, Investigations and Community Eiriee) Act 2004 (c.27) (community
interest companies), and the provisions of the Gongs Act 1985 (c. 6) and the Companies
Consolidation (Consequential Provisions) Act 1983 that remain in force.

"Competition Commissionrt or "CC" means the UK Competition Commission.

"Compliance Certificate' means a certificate, substantially in the fornSehedule 7Rorm of
Compliance Certificafeto the Common Terms Agreement in which the Obsgeeriodically
provide certain financial information and statensetd the Borrower Security Trustee as
required by the Common Terms Agreement.

"Composite Guarantee Dee€timeans the inter-company composite guaranteeezhiato on
or about the Initial Issue Date between the BorrswelEX Opco and the Borrower Account
Bank.

"Conditions" means the terms and conditions of the Bonds seinothe Bond Trust Deed, as
may from time to time be amended, modified, vanedupplemented in the manner permitted
under the Bond Trust Deed.

"Contractor" means any person (being either a single entitysortium or joint venture) that is
a counterparty to an Outsourcing Agreement.
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"Coupon' means an interest coupon appertaining to a DefnBond, such coupon being:

(a) if appertaining to a Fixed Rate Bond, a FloatingeRaond or an Indexed Bond, in the
form or substantially in the form set out in Par{F®rm of Coupoj of Schedule 3
(Forms of Global and Definitive Bonds, Receipts, kms and Talor)sto the Bond
Trust Deed or in such other form, having regarthterms of issue of the Bonds of the
relevant Sub-Class, as may be agreed betweensiner |gshe Principal Paying Agent, the
Bond Trustee and the relevant Dealer(s); or

(b) if appertaining to a Definitive Bond which is nadtha Fixed Rate Bond nor a Floating
Rate Bond nor an Indexed Bond, in such form as beaggreed between the Issuer, the
Principal Paying Agent, the Bond Trustee and thevemt Dealer(s),

and includes, where applicable, the Talon(s) appeng thereto and any replacements for
Coupons and Talons issued pursuant to Condition(Replacement of Bonds, Coupons,
Receipts and Talohs

"Couponholders' means the several persons who are, for the tigiagb holders of the
Coupons.

"Covenant to Pay means the covenant to pay set out in clausef4HedSecurity Agreement.

"CP Agreement means the conditions precedent agreement to teeeehinto between, among
others, the Issuer, the Bond Trustee, the Borrd®emurity Trustee and the Obligors on the
Initial Issue Date.

"Cross Currency Hedge Counterparties means (i) the Initial Issuer Hedge Counterparties
which are party to a Cross Currency Hedging Agregmed which are party to the STID and
(i) any counterparty to a Cross Currency Hedgirgge®ement which is or becomes party to the
STID in accordance with the STID an@rbss Currency Hedge Counterparty means any of
such parties.

"Cross Currency Hedging Agreemenrt means any Hedging Agreement in respect of a
Treasury Transaction which is a currency swap ohamge transaction.

"Cross-Licensing Agreemert means the cross-licensing agreement to be entatedn or
about the Initial Issue Date between, among otlB##\,, HAL, GAL, STAL, Hex Opco and IP
SPV in the form set out in Schedule 7 of the Sh&eadices Agreement.

"Date Prior" means, in respect of any Obligor, the date wiscthe last day of the regulatory
year of such Obligor before the next price deteatim for such Obligor takes effect.

"DCA Ledger" has the meaning given to it in paragraph ®2Kt Collateralisation Accoupt
of Schedule 9Rorrower Cash Managemerb the Common Terms Agreement.

"Dealer Accession Lettet means a letter in or substantially in the forrnad in Schedule 2 to
the Dealership Agreement.

"Dealers' means Citigroup Global Markets Limited, The Roank of Scotland plc, Banco
Santander, S.A., HSBC Bank plc and CALYON, Banclb®) Vizcaya Argentaria, S.A., BNP
Paribas, London Branch, Caja de Ahorros y Montd’aelad de Madrid and Royal Bank of
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Canada Europe Limited and any other entity whiehlgsuer and the Obligors may appoint as a
Dealer and notice of whose appointment has beemdiv the Principal Paying Agent and the
Bond Trustee by the Issuer in accordance with theigions of the Dealership Agreement but
excluding any entity whose appointment has beenitated in accordance with the provisions
of the Dealership Agreement and notice of such iteation has been given to the Principal
Paying Agent and the Bond Trustee by the Issueacitordance with the provisions of the
Dealership Agreement and references toetevant Dealet' or the 'televant Dealer(s) mean,

in relation to any Tranche of Bonds, the DealeDealers with whom the Issuer has agreed the
issue of the Bonds of such Tranche abéddler' means any one of them.

"Dealership Agreement means the agreement dated on or about the lté8ak Date between
the Issuer, the Obligors, BAA and the Dealers nariemtein (or deemed named therein)
concerning the purchase of Bonds to be issued pordo the Programme together with any
agreement for the time being in force amendinglaepg, novating or modifying such
agreement and any accession letters and/or agréees@plemental thereto.

"Debt Collateralisation Account’' means the account designated as the "Debt Qallesi@tion
Account”, held in the joint names of the Borrowar&l maintained with the Borrower Account
Bank pursuant to the terms of the Borrower Accd@smk Agreement and the Common Terms
Agreement, or such other account as may be openttdihe consent of the Borrower Security
Trustee, at any branch of the Borrower Account Bank

"Decision Period means the period of time within which the appitafehe Borrower Security
Trustee is sought as specified in relation to éggb of voting matter in the STID.

"Default” means:
(@) aLoan Event of Default; or
(b) a Potential Loan Event of Default.

"Default Rate€' means one per cent. per annum above the baséoaigime to time of the
Issuer Account Bank.

"Definitive Bond" means a Bearer Bond in definitive form issuedhmy Issuer in accordance
with the provisions of the Dealership Agreemenamy other agreement between the Issuer and
the relevant Dealer(s), the Agency Agreement aaditnd Trust Deed in exchange for either a
Temporary Global Bond or part thereof or a Permau@nbal Bond (all as indicated in the
applicable Final Terms), such Bearer Bond in défi@iform being in the form or substantially
in the form set out in Part F¢rm of Definitive Bondsof Schedule 3Korms of Global and
Definitive Bonds, Receipts, Coupons and Tgldnsthe Bond Trust Deed and having the
Conditions endorsed thereon and having the relewdotmation supplementing, replacing or
modifying the Conditions appearing in the applieabinal Terms endorsed thereon or attached
thereto and (except in the case of a Zero CoupordBo bearer form) having Coupons and,
where appropriate, Receipts and/or Talons attattedto on issue.

"Designated Airport Disposal has the meaning given to such term in Paragrafdisposal3
of Part 3 General Covenanjof Schedule 2Govenantsto the Common Terms Agreement.

"Designated Airports' means the airports at Heathrow, Gatwick and $tans
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"Designated Sub Holdcb means BAA (DSH) Limited, a company incorporatedEngland
and Wales with limited liability (registered numia6458597), whose registered office is at 130
Wilton Road, London SW1V 1LQ.

"Designated Website has the meaning given to such term in Paragr8pllde of Websitgof
Part 1 (nformation Covenanjof Schedule 2Govenantsto the Common Terms Agreement.

"Direction Notice" means, in respect of any matter which is notstigect of a STID Proposal,
a SSA Instruction Notice, an Emergency SSA InstouciNotice, an Intercreditor Instruction
Notice, an Enforcement Instruction Notice, a FurtBaforcement Instruction Notice or a BSC
Instruction Notice, a request made by the Borro8&eurity Trustee for an instruction from the
Qualifying Borrower Secured Creditors as to whettier Borrower Security Trustee should
agree to a consent, waiver or modification or @ger@ right or discretion pursuant to the
Transaction Documents and the manner in whichatishdo so.

"Discretion Matter" means a matter in which the Borrower Securitystea may exercise its
discretion to approve any request made in a STpdégal without any requirement to seek the
approval of any Borrower Secured Creditor or Isstegured Creditor or any of their respective
representatives.

"Disposal Proceeds Accoufithas the meaning given to it in paragraph 2 ofe8dle 9
(Borrower Cash Manageméntf the CTA.

"Dollar Bonds" means Bonds denominated in U.S. Dollars.
"DTC" means The Depository Trust Company.
"DTC Custodian"” means Deutsche Bank Trust Company Americas.

"Dual Currency Bonds' means a Bond in respect of which the amount dayaihether in
respect of principal or interest and whether atumigt or otherwise) will be made in such
currencies, and based on such rates of exchangbedssuer and the relevant Dealer may
agree.

"EIB" means The European Investment Bank in its capastlender pursuant to the EIB
Facilities.

"EIB Facilities" means certain existing term facilities made aldé to HAL and any further
facilities made available to one or more of therBaers by EIB.

"EIB Facility Agreements' means certain EIB facility agreements under whibk EIB
Facilities are made available to one or more oBbgowers.

"EIB Liquidity Shortfall " means, in relation to any Payment Date under pp&ted EIB
Facility Agreement, an amount equal to the shdrtbEtween amounts available to the
Borrowers to meet payments of interest, fees amthdesions on the Supported EIB Facilities
and the amount of interest, fees and commissiopahba by the Borrowers on such Payment
Date on the principal amount advanced by EIB utldeEIB Facility Agreements.
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"EIB Payment Date' means each date on which a payment of interesthar finance charges
(excluding, for the avoidance of doubt, any priatipayments) is scheduled to be made by a
Borrower under any Supported EIB Facility.

"EIB Required Amount” means the maximum potential EIB Liquidity Sholitfander the
Supported EIB Facilities for the succeeding 12 magmriod as most recently notified to the
Parties by the Borrower Cash Manager pursuant tmgel 22.3 Rorrower Cash Manager
Notificationg of the Borrower Liquidity Facility Agreement.

"Eligible Tranche" means each tranche of Non-Migrated Bonds in i@spé which no
Independent Enforcement Action has been taken.

"Emergency SSA Instruction Noticé has the meaning given thereto in clause 19.3
(Emergency SSA Instruction Nojia# the STID.

"Enforcement Action" means any step (other than (i) the exercise pfrigits of inspection of
any asset or other immaterial actions taken undgrFnance Lease or (ii) a Permitted Hedge
Termination) that a Borrower Secured Creditor iitked to take to enforce its rights against an
Obligor under a Finance Document following the agoence of a Loan Event of Default
including the declaration of a Loan Event of Defatlie institution of proceedings, the making
of a demand for payment under a guarantee, thengakia demand for cash collateral under a
guarantee or the acceleration of Borrower Secuiakilities by a Borrower Secured Creditor or
Borrower Secured Creditors pursuant to the ternteefipplicable Finance Documents.

"Enforcement Instruction Notice' has the meaning given to it in clause 21Eafbrcement
Instruction Noticeyof the STID.

"Enforcement Order" means a compliance order or enforcement ordemlyyRegulator under
any applicable law or regulation excluding any ordeade pursuant to section 41 of the
Airports Act.

"Enforcement Period' means any period from and including the datenefdelivery of a Loan
Enforcement Notice to and excluding the earlieth&f date on which the Borrower Secured
Liabilities have been discharged in full and théedan which the Borrower Security Trustee,
acting in accordance with the instructions of televant Borrower Secured Creditors pursuant
to the STID, notifies the Obligors that the Enfonest Period has ended.

"Entrenched Rights' are matters which:

(@)  would delay the date fixed for payment of princjpaterest or Make-Whole Amount in
respect of the relevant Borrower Secured Creditttst or would reduce the amount of
principal, the rate of interest or the Make-Wholmdunt (if any) payable in respect of
such debt;

(o)  would bring forward the date fixed for payment ainpipal, interest or Make-Whole
Amount in respect of a Borrower Secured Creditdelst or would increase the amount
of principal, the rate of interest or the Make-Wédlmount (if any) payable on any date
in respect of the Borrower Secured Creditor's debt;
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(©)

(d)

(e)

()

(@

(h)

0
(k)

would have the effect of adversely changing anythef Borrower Post-Enforcement
Priorities of Payments or application thereof ispect of a Borrower Secured Creditor
(including, in the case of the Issuer, any Issweuged Creditor that would be adversely
affected by such change);

would have the effect of adversely changing theliegjon of any proceeds of
enforcement of the OFCA,

would result in the exchange of the relevant Boso®ecured Creditor's debt for, or the
conversion of such debt into, shares, bonds or atbleggations of any other person;

would change or would relate to the currency of pagt due under the relevant
Borrower Secured Creditors debt (other than dubddJK adopting the euro);

would change or would relate to any existing oltlaiya of an Obligor to gross up any
payment in respect of the relevant Borrower Sec@esdlitor's debt in the event of the
imposition of withholding taxes (including, in tloase of the Issuer, any Issuer Secured
Creditor that would be adversely affected by suwnge);

would change or would have the effect of changihary of the following definitions:
Qualifying Borrower Debt, Qualifying Borrower Seedr Creditors, Qualifying
Borrower Senior Debt, Qualifying Borrower Junior ibeSTID Proposal, Discretion
Matter, Ordinary Voting Matter, Extraordinary VagirMatter, Voted Qualifying Debt,
Non-Migrated Bond Voting Matter, Non-Migrated Bortkcluded Default, Reserved
Matter, Entrenched Right, Borrower Secured Liab#it (ii) the Decision Period,
Quorum Requirement or voting majority required @sgect of any Ordinary Voting
Matter, Extraordinary Voting Matter, SSA InstructioNotice, Emergency SSA
Instruction Notice, Intercreditor Instruction NagicEnforcement Instruction Notice or
Further Enforcement Instruction Notice; (iii) any the matters that give rise to
Entrenched Rights under the STID or (iv) clausel ¥6cope of Entrenched Rightsf
the STID;

would change or have the effect of changing clds8 Participating QBS Credito)s
of the STID;

would change or have the effect of changing Sclee8yReserved Mattejf the STID;
in respect of each Hedge Counterparty,

0) would change or would have the effect of changing af the following
definitions: Borrower Excess Hedge Collateral, Barer Hedge Replacement
Premium, Borrower Subordinated Hedge Amount, Isskscess Hedge
Collateral, Issuer Hedge Replacement Premium, tsSudbordinated Hedge
Amount, Hedging Agreement, Revenue Collectionsssuér Secured Creditor
Entrenched Right; or

(i) would change or have the effect of changing thendein of Hedging Limit or
would change any term forming part of such defimtother than where the
effect of such change would be to decrease theiHgdgmit; or
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(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

UK/1160368/38

would change or have the effect of changing thandiein of Permitted Hedge
Termination or any of the Hedge Counterpartie$itsdgo terminate the Hedging
Agreements as set out in the Hedging Policy; or

would change or have the effect of changing subsgar.1.2 of the Common
Terms Agreement; or

would change or have the effect of changing clals® {/oting of Cross
Currency Hedging Agreements by Cross Currency Hedgenterpartiep of
the STID; or

would change or have the effect of changing thendiein of Loan Acceleration
Notice or would change or have the effect of chaggiclause 22.2
(Consequences of Delivery of Loan Notice Accelemptbthe STID;

would change or have the effect of changing thepgse of the Borrower
Liquidity Facility (which is to fund shortfalls imespect of interest and other
finance charges due under the Refinancing Fadilisgeement, the EIB Facility
Agreements and all scheduled amounts payable tbh &mrower Hedge
Counterparty under the Borrower Hedging Agreementm aggregate amount
at least equal to the amount of liquidity requitegprevent the occurrence of a
Trigger Event pursuant to paragraph 3(c) of Pdifirigger Events of Schedule
3 (Trigger Eventsof the Common Terms Agreement;

would change or have the effect of changing th@gse of the Issuer Liquidity
Facility (which is to fund shortfall amounts schistlto be paid by the Issuer in
respect of items (a) - (g) (inclusive) of the Iss®ee-Enforcement Priority of
Payments (excluding, for the avoidance of douby,tarmination payments and
all other unscheduled amounts payable to any Iddadge Counterparty) in an
aggregate amount at least equal to the amountguitity required to prevent
the occurrence of a Trigger Event pursuant to papig3(b) of Part 1Ttigger
Event3 of Schedule 3Trigger Eventsof the Common Terms Agreement);

would change or have the effect of changing theecefiof paragraph 12
(Application of Borrower Post-Enforcement (Pre-Aecation) Priorities of
Payment in certain circumstandesof Schedule 9 BRorrower Cash
Managementof the Common Terms Agreement;

would change or have the effect of changing anyviprans of the
Senior/Subordinated Intercreditor Agreement whighrelate to the Hedging
Agreements and/or the Hedge Counterparties orw@yld have a material
adverse effect on the Borrower Hedge Counterparties

would change or have the effect of changing pamg@isposal$ of Part 3
(General Covenanjsof Schedule 2 Govenanty paragraph 2 Mandatory
Prepaymentfsof Part 2 Trigger Event Consequengesf Schedule 3Trigger
Event$ or paragraphs &bt Collateralisation Accouptor 12 Application of
Borrower Post-Enforcement (Pre-Acceleration) Prim$ of Payments in
certain circumstancgsof Schedule 9 Rorrower Cash Managemeénof the
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o

(m)

(n)

(0)

Common Terms Agreement, clause 7.4 of the Borrdveem Agreement or
clause 23.3, 2353, 234 or 23.8Bofrower Post-Enforcement
(Post-Acceleration) Priority of Paymetsf the STID,;

in respect of each Borrower Liquidity Facility Prder, would change the effect of
paragraph 12Application of Borrower Post-Enforcement (Pre-Aecation) Priorities
of Payments in certain circumstanged Schedule 9Korrower Cash Managemenof
the Common Terms Agreement and paragraph Bee-Enforcement Priority for
Borrower Liquidity Facilitie3 of Schedule 2, Part 3 of the Common Terms Agregme
or would affect the ability of such Borrower Liquid Facility Provider to enforce its
rights under a Borrower Liquidity Facility Agreenign

in respect of each Finance Lessor, would have ffieeteof changing or would relate to
(a) any sale, transfer or other disposal (whethtesmed or otherwise) of any of the
Equipment; (b) the creation or subsistence of amumbrance, lien, mortgage or other
Security Interest over any Equipment; (c) any & dovenants or representations and
warranties set out in the Finance Documents whelate to the maintenance or
condition of the Equipment; or (d) any provisionsntained within the Finance
Documents pertaining to any damage, destructidatalloss of any of the Equipment;

in respect of the BAA Pension Trustee, (i) may isgpmew, increased or additional
obligations on or reduce the rights of the BAA Rend rustee (provided, however, that
with regard to any reduction of rights relating ttee Borrower Post-Enforcement
Priorities of Payments, the right of the BAA Pemsitrustee shall be to ramari passu
with the repayments of principal in respect of Barower Loans relating to the Class A
Bonds for an aggregate amount up to the MaximunsiBeri_iability Amount but the
Borrower Post-Enforcement Priorities of Paymenty miderwise be amended without
the consent of the BAA Pension Trustee except whsie-paragraph (iv) of this
paragraph (n) applies), (ii) would result in the BRension Trustee being entitled to be
paid an aggregate amount under the STID of less tine Maximum Pension Liability
Amount, (iii) would change or have the effect ofanging Schedule 5 of the Shared
Services Agreement or the Pensions Agreementw®yld have the effect of granting
security to any person that would rank in priotitythe security granted to the BAA
Pension Trustee other than in respect of thosesetasf Borrower Secured Creditor
ranking in priority to the BAA Pension Trustee astlee Initial Issue Date, and/or (v)
would amend or result in an amendment to this papdg(n) or would change or would
have the effect of changing the definitions of BA%nsion Liabilities or Maximum
Pension Liability Amount;

in respect of a Non-Migrated Bondholder or the Mdigrated Bond Trustee:

0) would release any of the Borrower Security as sgciar the obligations of the
Borrowers under the Non-Migrated Bond Guaranteerdtian in circumstances
where the STID permits the Borrower Security Traeste consent to such
release without the requirement to obtain consearh fthe Borrower Secured
Creditors or where all Borrower Secured Creditars affected equally and
rateably by such release;
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(i) would adversely change the entitlement of the Ndagrdded Bondholders or
the Non-Migrated Bond Trustee to participate in atevrelating to a
Non-Migrated Bond Voting Matter; or

(iii) would adversely change the ranking of the claimstleg Non-Migrated
Bondholders or the Non-Migrated Bond Trustee to ampounts received or
recovered in respect of any of the Borrower Seguititbeing recognised that
the addition of secured liabilities and securedigarthat rank ahead of the
Non-Migrated Bondholders shall not be deemed tarbadverse change where
the Non-Migrated Bondholders continue to rgudei passuwith the Senior
Debit.

(p) in respect of any Borrower Secured Creditor whosai@® Debt or Junior Debt is
Collateralised, would result in the withdrawal afyaamounts credited to the Debt
Collateralisation Account to the extent represeriigca credit on the DCA Ledger of
such Borrower Secured Creditor except where suauata are to be applied in Actual
Prepayment of such Senior Debt or, as the caséomajunior Debt;

(@ in respect of the Issuer, would relate to the wadfe¢he Loan Event of Default set out in
paragraph 16Bond Event of Defayltof Schedule 4L(can Events of Defayltof the
Common Terms Agreement, provided that the Bondt&eusn behalf of the Issuer shall
be required to provide suchaiver if, following delivery of an Enforcement bngction
Notice by the Borrower Security Trustee, no indinrcto deliver a Loan Enforcement
Notice, take any other kind of Enforcement Actigrdeliver a Loan Acceleration Notice
is given by the Qualifying Borrower Secured Creditan accordance with the
procedures set out in the STID, the Issuer (oS#sured Creditor Representatives) is
directed to do so in writing by Issuer Qualifyingre@itors together holding or
representing 25 per cent. or more of the Issuelifung Debt; or

() in respect of each Financial Guarantor, would teBulany member of the Security
Group entering into any inflation-linked Treasuryamsactions pursuant to a Hedging
Agreement or would result in the Issuer enteringo imnflation-linked Treasury
Transactions in respect of any Class B Bonds.

"Environmental Claim" means any claim, proceeding, formal notice orstigation by any
person pursuant to any Environmental Law.

"Environmental Law" means any applicable law in force in any jurisdictin which the
Borrowers, any of their Subsidiaries or any JoienWire in which it has an interest conducts
business which relates to the pollution or protectof the environment or harm to or the
protection of human health or the health of aninsalglants.

"Environmental Permits" or "Environmental Approvals" shall in either case where used
mean any permit, licence, consent, approval orrothehorisation and the filing of any
notification, report or assessment required undgr Environmental Law for the operation of
the business conducted on or from the propertiesedver used by the Security Group.
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"Equipment" means, in relation to a Finance Lease, any itefnequipment, plant and/or
machinery, system, asset, software licence, Icteisd Property Right, software and any other
item leased under that Finance Lease.

"Equivalent Amount" means the amount in question expressed in thestef the Base
Currency, calculated on the basis of the Excharage.R

"ERISA" means the U.S. Employee Retirement Income Sgcdicit of 1974, as amended.

"eurg”, "EUR" or "€" means the lawful currency of member states ofEtmpean Union that
adopt the single currency introduced in accordavitethe Treaty.

"EURIBOR™" has the meaning ascribed to it in the Conditions.
"Euroclear" means Euroclear Bank S.A/N.V.

"Exchange Agent means Deutsche Bank AG, London Branch (or angessor thereto) in its
capacity as exchange agent under the Agency Agrgameespect of the Bonds.

"Exchange Daté means in relation to each Temporary Global Bdhe. first day following the
expiry of forty days after the Issue Date of sueimporary Global Bond.

"Exchange Raté means the strike rate specified in any relateds&Currency Hedging
Agreement or, failing that, the spot rate at whilsh Non-Base Currency is converted to the
Base Currency as quoted by the Agent Bank as @0 HLm.:

(@)  for the purposes of clause 12ST(D Voting Requestf the STID, on the date that the
STID Proposal is dated; and

(b) in any other case, on the date as of which calounlaif the Equivalent Amount of the
Outstanding Principal Amount is required,

and, in each case, as notified by the Agent Bantkddond Trustee.

"Excluded Cashi means (a) any amounts standing to the credithef lbsurance Proceeds
Account, (b) on and following a Mandatory Prepayireate, any disposal proceeds from the
disposal of all or part of a Designated Airportregenting more than two per cent. of Total
RAB which have not for any reason been appliedhim prepayment of advances or market
purchases of bonds in circumstances where theyldh@ye been so applied, (c) any cash
required to meet any Restricted Payment declareddiwet paid or which the Security Group
Agent reasonably expects to be declared in thea§8 tbllowing the date of any Compliance
Certificate or, if later, the date of delivery afyafinancial statements that were required to be
delivered with such Compliance Certificate but weot so delivered, (d) the amount of any
cash collateral provided by a Borrower under a itredpport annex in respect of hedging
arrangements entered into in the ordinary courdausiness and permitted in accordance with
the Hedging Policy, (e) the aggregate amounts stgrid the credit of any Liquidity Standby
Account (as defined in the relevant Borrower Lidtyidacility Agreement) in the name of any
of the Borrowers and (f) the aggregate amountgisigrio the credit of the Borrower Liquidity
Reserve Account.

"Excluded Charged Property' has the meaning given to it in the Security Agneat.
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"Excluded Issuer Cash means the aggregate amounts standing to thet aedny Liquidity
Standby Account (as defined in the relevant Issimuidity Facility Agreement) in the name of
the Issuer, the aggregate amounts standing tarélal of the Issuer Liquidity Reserve Account
and any Issuer Collateral Account.

"Excluded Property' means, in respect of any Borrower, any assejBigior property of such
Borrower, not being assets, rights or property pérational or strategic importance to such
Borrower, which pursuant to the provisions of thee@ity Documents are excluded from the
Charged Property of such Borrower.

"Existing Security Agreements means

(a) the debenture dated 30 January 2008 between BAA [Amited, BAA (SH) Limited,
BAA (SP) Limited and BAA (DSH) Limited as Chargoesid The Royal Bank of
Scotland plc as security trustee;

(b)  the debenture dated 19 January 2007 made betwesthrbl@ Airport Limited, Gatwick
Airport Limited and Stansted Airport Limited as @pars and The Royal Bank of
Scotland plc as security trustee;

()  the mortgage dated 19 January 2007 between Heathirpart Limited and The Royal
Bank of Scotland plc as security trustee;

(d) the mortgage dated 19 January 2007 between Gatdifplrt Limited and The Royal
Bank of Scotland plc as security trustee;

() the mortgage dated 19 January 2007 between StaAsfmalt Limited and The Royal
Bank of Scotland plc as security trustee;

® the mortgage dated 30 August 2007 between HeatAigyort Limited and The Royal
Bank of Scotland plc as security trustee;

(9 the mortgage dated 30 August 2007 between GatwighoA Limited and The Royal
Bank of Scotland plc as security trustee;

()  the mortgage dated 30 August 2007 between Stargtpdrt Limited and The Royal
Bank of Scotland plc as security trustee;

@ the mortgage dated 17 September 2007 between ldeathirport Limited and The
Royal Bank of Scotland plc as security trustee;

) the mortgage dated 17 September 2007 between GaMiviwort Limited and The Royal
Bank of Scotland plc as security trustee;

(k) the mortgage dated 17 September 2007 between &latisport Limited and The Royal
Bank of Scotland plc as security trustee;

0] the mortgage dated 19 September 2007 between &lafusport Limited and The Royal
Bank of Scotland plc as security trustee;

(m) the mortgage dated 12 October 2007 between Heathngert Limited and The Royal
Bank of Scotland plc as security trustee;
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(n)

(0)

(9);

(a)

0

(s)

(t)

(u)

v)

(w)

)

v)

@)

(aa)

(bb)

(cc)

(dd)

the mortgage dated 3 April 2008 between Heathrowpdkt Limited and The Royal
Bank of Scotland plc as security trustee;

the mortgage dated 7 April 2008 between Stanstego#iLimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 9 April 2008 between Stanstego/i Limited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 10 April 2008 between StanstepoA Limited and The Royal
Bank of Scotland plc as security trustee;

the mortgage dated 15 April 2008 between StanstepoA Limited and The Royal
Bank of Scotland plc as security trustee;

the mortgage dated 30 April 2008 between Stanstiggo Limited and The Royal
Bank of Scotland plc as security trustee;

three mortgages each dated 6 May 2008 betweent&taAdrport Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 7 May 2008 between Gatwick Afrpionited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 8 May 2008 between Stanstearitimited and The Royal Bank
of Scotland plc as security trustee;

three mortgages each dated 12 May 2008 betweerst&taAirport Limited and The
Royal Bank of Scotland plc as security trustee;

the two mortgages dated 16 May 2008 between Sthagtport Limited and The Royal
Bank of Scotland plc as security trustee;

the mortgage dated 19 May 2008 between Stanst@drAicimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 21 May 2008 between Stanst@oricimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 30 May 2008 between Stanst@oricimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 11 June 2008 between StansteortALimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 20 June 2008 between StangteortALimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 7 July 2008 between HeathropoAitlimited and The Royal Bank
of Scotland plc as security trustee;

UK/1160368/38 -30 - 230913/70-20134892



(ee)

(ff)

(99)

(hh)

(ii)

@

(kk)

(I

the mortgage dated 10 July 2008 between StanstparAlLimited and The Royal Bank
of Scotland plc as security trustee;

the mortgage dated 18 July 2008 between StanstparAlLimited and The Royal Bank
of Scotland plc as security trustee;

two mortgages each dated 1 August 2008 betweerst8thi\irport Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 4 August 2008 between StansipdrALimited and The Royal
Bank of Scotland plc as security trustee;

the two mortgages dated 5 August 2008 between t8thrsirport Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 8 August 2008 between Heathriopod Limited and The Royal
Bank of Scotland plc as security trustee;

the mortgage dated 8 August 2008 between Gatwickofi Limited and The Royal
Bank of Scotland plc as security trustee; and

the mortgage dated 8 August 2008 between StansmpdrALimited and The Royal
Bank of Scotland plc as security trustee,

and any other mortgage entered into between ana@pgrCompany and The Royal
Bank of Scotland plc prior to the Initial Issue Bat

"Extraordinary Resolution” means a resolution passed by a meeting of Boddhsl duly
convened and held in accordance with the Bond Testd, by a majority of not less than
three-quarters of the votes cast at such meeting.

"Extraordinary STID Resolution” has the meaning given thereto in clause 1R8q(isite
majority in respect of an Extraordinary Voting Mt of the STID.

"Extraordinary Voting Matters " are matters which:

(@)

(b)

(©

(d)

would release any of the Borrower Security (unkegsgivalent replacement security is
taken at the same time) unless such release istpirim accordance with the terms of
the Common Documents;

would change (i) certain material definitions whielate to the key structural principles
on which the voting mechanics of the Extraordindofing Matters have been founded,
or (ii) any of the matters constituting Extraordin&oting Matters;

(subject to paragraph (e) below) would change aognLEvents of Default or any
Trigger Events each in relation to non-payment, eking of Restricted Payments,
financial ratios or credit rating downgrade;

would relate to the waiver of the Loan Event of &8f in respect of any Obligor or
Loan Events of Default or Trigger Events each iatien to non-payment, credit rating
downgrade or financial ratios or the making of Rettd Payments;
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(e)

(®)

(@

(h)

(i)

0

(k)

o

(m)

(n)

(0)

would materially adversely change or affect theliappon of the Fair and Reasonable
Principle to the allocation of shared costs paydhblethe Obligors under the Shared
Services Agreements save as permitted or requinederuthe Shared Services
Agreements in respect of any Regulatory Change;

would change in any adverse respect the restriciany disposal of HAL or Heathrow
or relate to a consent in respect of any such dapo

would change in any adverse respect the mandategyapment provisions set out in
Paragraph 6isposal$ of Part 3 General Covenanif Schedule 2Govenantsto the
Common Terms Agreement following a disposal ofoalpart of a Designated Airport,
including, without limitation, the amount to be pagd or the time by which such amount
is to be applied in prepayment;

would change any of the termination events or natgraffect any of the provisions
relating to the obligations of any party to the i®ldaServices Agreement following the
occurrence of a termination event;

would materially change or have the effect of matigr changing clause 2.7 of the
Shared Services Agreement or the equivalent pavisf the BSC Services Agreement
or BAA's or BSC's obligations thereunder;

would materially change or have the effect of maligr changing the definition of
Permitted Business;

would change or have the effect of changing thevipians relating to or relate to the
waiver of the Additional Indebtedness Tests setim@chedule 2, part 3, paragraph 7 to
the Common Terms Agreement;

would have the effect of approving or consentingig termination of the appointment
of BAA as Shared Services Provider under the Sh@esdices Agreement in accordance
with the provisions of paragraph (b)(iii) of claus®.3 of the Shared Services
Agreement;

would result in the earnings from any Joint Vensundich are not Obligors contributing
towards more than 10 per cent. of Cashflow fromr@iens;

would result in the sum of the aggregate undrawail@ye commitments under
Liquidity Facilities of the Issuer and the balamée¢he Issuer Liquidity Reserve Account
(if any) being less than the aggregate amounteigbuer's estimated recurring fees and
expenses, interest and equivalent finance chamge$é 12 months following the most
recently occurring Calculation Date on Issuer Serbebt and for the 6 months
following the most recently occurring Calculatioat® on Issuer Junior Debt;

would result in the sum of the aggregate undrawail@ye commitments under
Liquidity Facilities of the Borrowers and the batarof the Borrower Liquidity Reserve
Account (if any) being less than the sum of (i) @mggregate forecast net payments
payable by the Borrowers under outstanding Trea$uapsactions under the Borrower
Hedging Agreements; (ii) the amount of the Borrashesstimated recurring fees and
expenses, interest and equivalent finance chamgdsriuhe Refinancing Facility (after
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taking account of the impact of all Interest Ratedging Agreements entered into in
respect of the Refinancing Facility which continadorce) for the 12 months following
the most recently occurring Calculation Date onn€hee A Loans outstanding under the
Refinancing Facility Agreement and for 6 monthddwing the most recently occurring
Calculation Date on Tranche B Loans outstandingeurtthe Refinancing Facility
Agreement and (iii) the maximum potential EIB Lidity Shortfall under the Supported
EIB Facilities, in each case for the succeedingnidhth period, on the basis of, in
respect of such Treasury Transactions, the assongptet out in paragraph 3(c) of Part 1
(Trigger Eventyof Schedule 3Trigger Eventsto the Common Terms Agreement;

(p) would bring forward the scheduled maturity date afy Financial Indebtedness
following the occurrence of a Trigger Event whistcontinuing; or

(@9  would result in members of the Security Group beihp to claim capital allowances in
the five year period following the Initial Issue ®awhere the members of the Security
Group are aware that the effect of so claiming Wdoé to generate or increase the
amount of losses or other amounts which would kadlasle for surrender by way of
group relief to companies outside the Security @rand which, in aggregate, exceed 2
per cent. of Total RAB.

"Facility Agent" means any facility agent under any Authorisedd@reacility.

"Fair and Reasonable Principlé means the fair and reasonable allocation as lestwike
Obligors, the Non-Designated Group and any othenbees of the BAA Group having regard
to the statements of any Regulator in relationeteeprovided to BAA from time to time.

"FG Event of Default' means in relation to each Relevant Financial @otr such events as
are specified in the G&R Deed and, in relation tmajdped Bonds, set out in the relevant Final
Terms.

"Fifth Anniversary Date" means the last Business Day of any Five-Yearo@eri

"Final Terms" means the final terms issued in relation to eb@nche or Sub-Class of Bonds
as a supplement to the Conditions and giving detdithe Tranche or Sub-Class.

"Finance Document$ means:

(@) the Security Documents;

(b) any Finance Lease Documents;

(c) the Common Terms Agreement;

(d)  the Borrower Loan Agreements;

(e) the Master Definitions Agreement;

® the Borrower Account Bank Agreement;

(g0 the Initial Credit Facilities Agreement and any €apCertificate or ICF Accession
Memorandum (both as defined therein) deliveredetineder;
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(h)  the Refinancing Facility Agreement;

() the Ancillary Documents;

) the EIB Facility Agreements;

(k)  each Borrower Liquidity Facility Agreement;

0] the Borrower Liquidity Reserve Account Trust Deed,;
(m) the Senior/Subordinated Intercreditor Agreement;

(n)  (A) any fee letter, commitment letter or requediessd into in connection with (i) the
facilities referred to in paragraphs (g) to (l) eboor the transactions contemplated in
such facilities and (B) any other document that leen entered into in connection with
such facilities or the transactions contemplateztehy that has been designated as a
Finance Document by the parties thereto (includinigast one Obligor);

(o) each Hedging Agreement entered into by the Borrswer

(p)  for the purposes of the Senior/Subordinated Ineéelitor Agreement only, the Non-
Migrated Bond Guarantee;

()  for the purposes of the Senior/Subordinated Inéelitor Agreement only, the Non-
Migrated Bonds;

) any other Authorised Credit Facilities;
(s) each CP Agreement;
® the Tax Deed of Covenant;

(uy  each agreement or other instrument between a Berromthe Issuer (as applicable) and
an Additional Borrower Secured Creditor designassda Finance Document by a
Borrower or the Issuer (as applicable), the Bormovecurity Trustee and such
Additional Borrower Secured Creditor in the AccessiMemorandum for such
Additional Borrower Secured Creditor;

(V) the Master Execution Deed; and
(w) any amendment and/or restatement agreement retatangy of the above documents.

"Finance Leas& means any finance lease entered into by a BomraweHEX Opco (a) in
respect of Equipment which on its own has a capédlamount in excess of 0.5 per cent. of
Total RAB or when added to the capitalised amounthen existing finance leases would
exceed an aggregated capitalised amount of 0.6gmer of Total RAB; and (b) the counterparty
to which has acceded to the terms of the STID badtommon Terms Agreement, together the
"Finance Leases

"Finance Lease Documentsmeans each Finance Lease together with any detatancillary
documentation.
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"Finance Lessor$ means any person entering into a Finance Leatfe avBorrower or HEX
Opco, as permitted by the Common Terms Agreemethtlaan STID, who accedes to the STID
and the Common Terms Agreement as a Finance Léssthn a Finance Lessof).

"Finance Party' means any person providing credit pursuant td\atmorised Credit Facility
including all arrangers, agents, representativektarstees appointed in connection with any
such Authorised Credit Facilities.

"Financial Guarantee Feé& means any fees payable to a Financial Guaramerua Financial
Guarantee Fee Letter.

"Financial Guarantee Fee Lettet means any letter or other agreement between avRet
Financial Guarantor and the Issuer setting thegeymwhich fees and/or premia are payable in
relation to one or more Financial Guarantees issudd be issued by that Relevant Financial
Guarantor.

"Financial Guarantee Shortfall' has the meaning ascribed to it in the relevamakcial
Guarantee.

"Financial Guarantee$ means any financial guarantee issued by a RefefFamancial
Guarantor in respect of any Wrapped Debt aRthdancial Guarante€' shall be construed
accordingly.

"Financial Guarantor" means any person who provides a financial guaearincluding the
Financial Guarantees, in respect of any of the WedpDebt, and Financial Guarantors"
means all of them if there is more than one attang.

"Financial Guarantor Information " means any information specified as such, for Wwhac
Financial Guarantor takes responsibility in the é8d&rospectus or any supplementary or
drawdown prospectus relating thereto.

"Financial Indebtedness means (without double-counting) any indebtedries®r in respect
of:

(@) moneys borrowed or raised (whether or not for gash)

(b)  any documentary or standby letter of credit fagilit

()  any acceptance credit;

(d) any bond, note, debenture, loan stock or othedainmstrument;

(e) any finance or capital lease or hire purchase aonhtwhich would, in accordance with
Applicable Accounting Principles, be treated ashsuc

® any amount raised pursuant to any issue of sharehwre capable of redemption;

(9) receivables sold or discounted (other than on araocourse basis to any member of the
Security Group);
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(h)  the amount of any liability in respect of any adsarmr deferred purchase agreement if
either one of the primary reasons for entering Buoch agreement is to raise finance or
the relevant payment is advanced or deferred pariod in excess of 90 days;

0] any termination amount due from any member of teeuBty Group in respect of any
Treasury Transaction that has terminated;

0) any other transaction (including any forward sal@urchase agreement) which has the
commercial effect of a borrowing (other than amde credit or indemnity granted in the
ordinary course of a Borrower's trading and upomseusual for such trade);

(k)  any counter-indemnity obligation in respect of gmarantee, indemnity, bond, letter of
credit or any other instrument issued by a barfiknancial institution; and

() any guarantee, indemnity or similar assurance agdinancial loss of any person in
respect of any item referred to in Paragraphso(@)tabove (other than any guarantee or
indemnity given in respect of obligations owed Img anember of the Security Group to
another).

"Financial Statement§ means, at any time, the financial statementsnoDaligor and, in the
case of the Security Parent, additionally constdidafinancial statements of itself and its
subsidiaries, most recently delivered to the Bomo$ecurity Trustee.

"Financial Year" means the twelve months ending on 31 Decembeadh year or such other
period as may be approved by the Borrower Sectriigtee.

"Fitch" means Fitch Ratings Limited and any successohéaating agency business of Fitch
Ratings Limited.

"Five-Year Period' means (i) in respect of the Liquidity Facilitiehe period of five years
from the date of the Borrower Liquidity Facility Agpment or the Issuer Liquidity Facility
Agreement (as applicable) as such period may bended or renewed, with respect to one or
more Borrower Liquidity Facility Providers or Isgud.iquidity Facility Providers (as
applicable) in accordance with the terms of thevaht Liquidity Facility Agreement; and (ii) in
all other respects, each consecutive period ofyflesggs commencing from 1 April 2008.

"Fixed Rate Bond means a Bond on which interest is calculated aked rate payable in
arrears on a fixed date or fixed dates in each gadron redemption or on such other dates as
may be agreed between the Issuer and the relewsieis) (as indicated in the applicable Final
Terms).

"Floating Rate Bond' means a Bond on which interest is calculatedfetading rate payable in
arrears in respect of such period or on such dats(may be agreed between the Issuer and the
relevant Dealer(s) (as indicated in the applic&ohal Terms).

"Floating Rate Debt means Floating Rate Junior Debt and Floating Rat@or Debt.

"Floating Rate Junior Debt' means any Junior Debt advanced by an AuthorisestiC
Provider to an Obligor under an Authorised Creditikty with a floating rate of interest or
which in the case of a Borrower Loan relates torangéhe of Class B Bonds which bears a
floating rate of interest and has been hedged puatdo an Interest Rate Hedging Agreement.
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"Floating Rate Senior Debt means any Senior Debt advanced by an AuthorisesiC
Provider to an Obligor under an Authorised Creditikty with a floating rate of interest or
which in the case of a Borrower Loan relates toran®he of Class A Bonds which bears a
floating rate of interest and has been hedged puatdo an Interest Rate Hedging Agreement.

"Forecasting Event shall be construed in accordance with Paragraffh (Zompliance
Certificate of Part 1 [(hformation Covenanjof Schedule 2Govenantsto the Common Terms
Agreement.

"FSMA" means the Financial Services and Markets Act 288@mended.

"Further Authorised Credit Provider " means any Authorised Credit Provider which acsede
to the Common Terms Agreement and the STID follgwhre Initial Issue Date.

"Further Enforcement Instruction Notice" has the meaning given to it in sub-clause 21.2.2
(Enforcement Instruction Noticeef the STID.

"G&R Deed' means each guarantee and reimbursement deedjyreenaent of similar name
and effect) entered into from time to time betwemnpng others, the Issuer and each Relevant
Financial Guarantor.

"Gatwick" means Gatwick airport.

"General Title Report' means the report prepared by Herbert Smith LLIPelation to legal
ownership of the registered titles comprising thesipnated Airports.

"Global Bond" means a Temporary Global Bond or a PermanentabBbnd, as the case may
be.

"Global Bond Certificates' means, collectively, the Rule 144A Global Bondt@ieates and
the Regulation S Global Bond Certificates.

"Good Industry Practice' means those levels of skill, care, expertise stathdards of good
trade practice as may reasonably be expected experienced entity which is not state-owned
or operated (whether by a government, a public aination or any other state entity
whatsoever) operating and developing leading iatisnal airports of a size broadly
comparable to the Designated Airports and providivegsame or substantially similar services
to the services to be provided by BAA under ther&taServices Agreement (taking into
consideration regulatory, legal and planning camnsts applicable to the Designated Airports
and the particular circumstances of any one DegégnAirport or the Designated Airports as a
whole).

"Governmental Authority” means any entity exercising executive, legisitiyudicial,
regulatory or administrative functions of or pentag to government.

"Group" means the Security Parent and its Subsidiaries.

"Guarantee' means, in relation to each Obligor, the guaramtsuch Obligor given by it
pursuant to the Security Document to which it saay.

"Guaranteed Amount' has the meaning given thereto in the relevanamiéial Guarantee.
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"Hardware" has the meaning given to it in the Shared Sesvitgreement.
"Heathrow" means Heathrow airport.

"Hedge Counterparties means (i) the Initial Issuer Hedge Counterpasti@s the Initial
Borrower Hedge Counterparties, and (iii) any corpagy which accedes as hedge counterparty
to the STID and the Common Terms Agreement anthencase of any Treasury Transaction
with the Issuer, the Issuer Deed of Charge anddge Counterparty’ means any of such
parties.

"Hedge Payment Daté means each date on which a payment is schedolée made by a
Borrower under any Borrower Hedging Agreement.

"Hedging Agreement means any Treasury Transaction entered or tonteres into by the
Issuer or a Borrower with a Hedge Counterparty utitee Hedging Policy to hedge interest rate
exposure and currency risk in relation to the Rafé\vDebt, the Bonds or the Non-Migrated
Bonds.

"Hedging Limit" has the meaning given to it in the Hedging Policy

"Hedging Policy' means the initial hedging policy applicable te tbligors and the Issuer set
out in Schedule SHedging Policy and Overriding Provisions RelatimgHedging Agreemern)ts
to the Common Terms Agreement as such hedgingypolay be amended from time to time
by agreement between the Borrower Security Trusheelssuer, the Borrowers and the Hedge
Counterparties in accordance with the STID.

"HEX Opco Barclays Operating Account means the operating account held at Barclays Bank
plc in the name of HEX Opco.

"HEX Opco Operating Account' means the operating account held at the Borrgyeeount
Bank in the name of HEX Opco.

"Highways Agency means the Executive Agency of the DepartmeniTfansport responsible
for operating, maintaining and improving the stgitgoad network in England.

"Holder" has the meaning given thereto in the Conditions.

"Holding Company' means a holding company within the meaning oftisec736 of the
Companies Act.

"ICR Tests' means the tests which the Borrowers are requivedarry out to ascertain the
Junior ICR and the Senior ICR for certain RelevRertiods.

"Income" means any interest, dividend or other incomeiragisrom or in respect of an
Authorised Investment.

"Indemnification Deed' means each deed so named and entered into dowt the date of the
Dealership Agreement (or prior to a subsequenteld3ate) between the Obligors, a Relevant
Financial Guarantor and the Dealers.

"Independent Enforcement Actiort means:
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(a) inthe case of the Non-Migrated Bondholders of @ranche of Non-Migrated Bonds:

0) the delivery of any notice from the Non-MigratedriloTrustee or any Non-
Migrated Bondholder to BAA and/or HAL and/or GAL &lor STAL pursuant
to which all or any of the Non-Migrated Bonds arecldred or become
prematurely due and payable or fall to be redeepréat to their specified
maturity date; or

(i) the taking of formal steps for the commencementneblvency Proceedings
against BAA and/or HAL and/or GAL and/or STAL byetNon-Migrated Bond
Trustee or any Non-Migrated Bondholder,

in each case, prior to the date on which a Loarelcation Notice is delivered; and

(b)  in the case of any other Borrower Secured Creddthver than the Borrower Security
Trustee, the Non-Migrated Bond Trustee and the Mamrated Bondholders) and only
for so long as there are any Non-Migrated Bondsstanding, any breach by such
Borrower Secured Creditor of any of the provisiges out in clause 6.1Jadertakings
of Borrower Secured Creditgrsf the STID.

"Independent Review means an independent review resulting from ageiidg=vent as set out
in Paragraph 2 Hurther Information and Remedial Planof Part 2 Trigger Event
Consequencég®f Schedule 3Trigger Eventsto the Common Terms Agreement.

"Index" or "Index Figure" means the index or index figure as specifiedhm Einal Terms to
the relevant Sub-Class of Bonds.

"Index Linked Advances' means any advances made by the Lender under ravidar Loan
Agreement to the Borrowers funded by the issuendéxed Bonds or Bonds the cashflows in
respect of which have been swapped to index-linked.

"Index Ratio" applicable to any month means the Index Figurpliegble to such month
divided by the Base Index Figure.

"Indexation Accretion Amount" means the indexation accretion outstanding ipeetsof any
inflation-linked Hedging Agreement.

"Indexed Bond' means a Bond in respect of which the amount dayiabrespect of principal
and interest is calculated by reference to an iradelor formula as the Issuer and the relevant
Dealer(s) may agree (as indicated in the relevara Ferms).

"Individual Bond Certificates” means, collectively, the Rule 144A Individual Bbn
Certificates and the Regulation S Individual Borettificates.

"Information Memorandum " means any information memorandum or Prospecteisgoed by
or on behalf of, and approved by, the Issuer innection with the establishment of the
Programme and/or the issue of the Bonds or anyrmdbon memorandum or Prospectus
prepared by or on behalf of and approved by theiggdParent in connection with the general
syndication in the interbank market of any Authedi<redit Facility.
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"Initial Authorised Credit Facilities " means the Initial Borrower Loans, the EIB Faight the
Initial WCF and the Initial Capex Facility.

"Initial Authorised Credit Facility Agreements” means the Initial Borrower Loan
Agreements, the EIB Facility Agreements, the Ihitaredit Facilities Agreement, the
Refinancing Facility Agreement and the Initial Bnser Hedging Agreement.

"Initial Authorised Credit Provider " means any of the Issuer, the EIB Lender, anyalnit
Capex Facility Provider, any Initial WCF Providany Refinancing Facility Provider and any
Initial Borrower Hedge Counterparty.

"Initial Borrower Hedge Counterparties” means the financial institutions listed in Parof-
Schedule 2 with whom the Borrowers have entered itk Initial Borrower Hedging
Agreements on the Initial Issue Date.

"Initial Borrower Hedging Agreements' means each Hedging Agreement to be entered into
by a Borrower and an Initial Borrower Hedge Coupdety on or before the Initial Issue Date.

"Initial Borrower Liquidity Facility Provider " means Lloyds TSB Bank plc.

"Initial Borrower Loan " means each loan to be advanced by the IssubetBdrrowers on the
Initial Issue Date pursuant to the Initial Borrovigran Agreement.

"Initial Borrower Loan Agreement" means the initial Borrower Loan Agreement to beeeed
into between, amongst others, the Issuer and theBers on or about the Initial Issue Date.

"Initial Capex Facility" means the capex faciliies of an aggregate fgciédmount of
£2,700,000,000 to be made available to the Borrewy the Initial Capex Facility Providers
on or about the Initial Issue Date pursuant toltfiteal Credit Facilities Agreement.

"Initial Capex Facility Providers" means the syndicate of lenders which from timeirme
provide the Initial Capex Facility.

"Initial Credit Facilities Agent"” means The Royal Bank of Scotland plc or any sssme
thereto as agent under the Initial Credit Facgidgreement.

"Initial Credit Facilities Agreement” means the facility agreement to be dated on outthe
Initial Issue Date under which the Initial Capexifity and the Initial WCF are made available
to the Borrowers and the WCF Borrowers (as defindte Initial Credit Facilities Agreement).

"Initial Date Representation' means in respect of the entering into of a newharised Credit
Facility after the Initial Issue Date, each of thepresentations in Schedule Geferal
Representation)sto the Common Terms Agreement as may be agreddaarended by the
Obligors and the relevant Authorised Credit Provideaccordance with Paragraph 4.1.2 of the
Common Terms Agreement, provided that the repraients contained in Paragraphs 6
(Validity and admissibility in evidenge7 (Authorisationy and 22 Choice of Lawy of
Schedule 1General Representationso the Common Terms Agreement shall be limited an
refer only to the new Authorised Credit Facilithetrepresentations contained in Paragraph 10
(Full Disclosurg of Schedule 1General Representationso the Common Terms Agreement
shall be limited to the new Authorised Credit Facilas the case may be), the Information
Memorandum and the investor presentation (if anyvided that such investor presentation was
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expressly authorised by the Borrowers) preparegspect of such Authorised Credit Facility
(as the case may be) and provided further thatdheesentation contained in Paragraph 5(a)
will not be breached where a Trigger Event has weduand is continuing but the conditions set
out under Clause 2.2.2 of the CP Agreement have ineg.

"Initial Facility Fee" means the initial facility fee payable by the Bawers pursuant to
sub-clause 13.5.1 of the Initial Borrower Loan Agrent.

"Initial Hedge Counterparties" means the Initial Issuer Hedge Counterparties thrdinitial
Borrower Hedge Counterpatrties.

"Initial Issue Dat€e" means the date upon which the first Series ofd3da issued by the Issuer
or, if no Bonds are issued by the Issuer, the dgien which amounts are drawn by the
Borrowers under the Refinancing Facility Agreement.

"Initial Issuer Hedging Agreements means each Hedging Agreement to be entered yto b
the Issuer and the Initial Issuer Hedge Countegsadn or before the Initial Issue Date.

"Initial Issuer Hedge Counterparties’ means the financial institutions listed in PartoE
Schedule 2 with whom the Issuer has entered irtdrtitial Issuer Hedging Agreements on the
Initial Issue Date.

"Initial Issuer Liquidity Facility Agreement " means the liquidity facility agreement to be
dated on or about the Initial Issue Date entergd lpetween, among others, the Issuer and
Lloyds TSB Bank plc as Issuer Liquidity Facilityderder.

"Initial WCF " means the working capital faciliies of an aggteg facility amount of
£50,000,000 to be made available to the Borrowtbes Security Parent and Asset Holdco by
the Initial WCF Providers on the Initial Issue Date

"Initial WCF Providers" means the syndicate of banks which together geothe Initial
WCF.

"Insolvency Act' means the Insolvency Act 1986.
"Insolvency Event means, in respect of any company:

(@) the initiation of or consent to Insolvency Procegdi by such company or any other
person or the presentation of a petition or appbodor the making of an administration
order which proceedings (other than in the casthefissuer) are not, in the opinion of
the Borrower Security Trustee, being disputed indyaith with a reasonable prospect
of success;

(b) the giving of notice of appointment of an admiragtr or the making of an
administration order or an administrator being apigal in respect of such company
(other than in relation to an Insolvency Event loé issuer under an Issuer Liquidity
Facility Agreement, any such giving of notice, mrmakiof an administration order or
appointment of an administrator which is commenlgdction taken by the company
itself (or its directors) under paragraphs 12(13@) (b) and/or paragraph 22 of Schedule
B1 to the Insolvency Act) or the company becomeskhgpt within the meaning of the
Interpretation (Jersey) Law 1954;
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() an encumbrancer (excluding, in relation to thedssthe Bond Trustee or any receiver)
taking possession of the whole or any part of tdeutaking or assets of such company;

(d) any distress, execution, attachment or other psobeig levied or enforced or imposed
upon or against the whole or any substantial phth® undertaking or assets of such
company (excluding, in relation to the Issuer, by Bond Trustee or any receiver) and
such order, appointment, possession or procesbdasise may be) not being discharged
or otherwise ceasing to apply within 30 days;

(e) the making of an arrangement, composition, schelnagrangement, reorganisation with
or conveyance to or assignment for the creditorsumthh company generally or the
making of an application to a court of competemtspliction for protection from the
creditors of such company generally;

® the passing by such company of an effective resolur the making of an order by a
court of competent jurisdiction for the winding upuidation or dissolution of such
company (except, in the case of the Issuer, a windp for the purpose of a merger,
reorganisation or amalgamation the terms of whenrelpreviously been approved either
in writing by the Bond Trustee or by an ExtraordinResolution);

() the appointment of an Insolvency Official in retatito such company or in relation to
the whole or any substantial part of the undergkinassets of such company;

(hy save as permitted in the STID, the cessation opeswson of payment of its debts
generally or a public announcement by such compéay intention to do so; or

@ save as provided in the STID, a moratorium is dedl@an respect of any indebtedness of
such company.

"Insolvency Official® means, in connection with any Insolvency Procegsliin relation to a
company, a liquidator, provisional liquidator, admtrator, administrative receiver, receiver,
manager, nominee, supervisor, trustee, consenguardian or other similar official in respect
of such company or in respect of all (or substdgtal) of the company's assets or in respect of
any arrangement or composition with creditors.

"Insolvency Proceedings means, in respect of any company, the windingiiquidation,
dissolution or administration of such company, ay &quivalent or analogous proceedings
under the law of the jurisdiction in which such quany is incorporated or of any jurisdiction in
which such company, carries on business includig deeking of liquidation, winding-up,
reorganisation, dissolution, administration, aremgnt, adjustment, protection or relief of
debtors.

"Instalment Amounts" has the meaning given thereto in Condition 6(hjefest and other
Calculations - Determination and Publication ofénést Rates, Interest Amounts, Redemption
Amounts and Instalment Amounts

"Instalment Bonds' means any Bonds specified as such in the reldviaat Terms.

"Insurance Adviser' means Marsh Limited or such other party appoitednsurance adviser
to the Borrower Security Trustee from time to time.
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"Insurance Adviser Appointment Letter" means each letter of appointment in respect of an
Insurance Adviser.

"Insurance Proceeds Accountsmeans an account titled "Insurance Proceeds Attapened
by HAL on behalf of the Borrowers and held at th@mwer Account Bank and includes any
sub-account relating to that account and any rept@at account from time to time.

"Insurances' means, as the context may require, any or athefinsurances described in or
taken out pursuant to Schedule Irds@irance¥to the Common Terms Agreement and any other
contract or policy of insurance taken out by ani@islfrom time to time, including in each case
any future renewal or replacement of any such arsee whether with the same or different
insurers and whether on the same or different teamsfurther defined in Schedule 11
(Insurance¥to the Common Terms Agreement.

"Insurer” means each insurer from time to time of, or latten to, any Insurances.
"Intellectual Property Right" means any right in:

(@  copyright (including rights in software and pregarg design materials), get-up, trade
names, internet domain names, patents, inventiigigts in confidential information,
database rights, moral rights, semiconductor taggaiyy rights, trade secrets, know-how,
trade marks, service marks, logos and registersigiae and design rights (each whether
registered or unregistered);

(b)  applications for registration and the right to gpfar registration, for any of the above;
and

(¢) all other intellectual property rights in each cagdeether registered or unregistered and
including applications for registration and allhig or equivalent or similar forms of
protection having equivalent or similar effect atmare in the world;

"Intercreditor Instruction Notice " has the meaning given to it in clause 20ritefcreditor
Instruction Noticg of the STID.

"Interest Amount" has the meaning given thereto in Condition 6(lmtefest and other
Calculations - Determination and Publication ofénést Rates, Interest Amounts, Redemption
Amounts and Instalment Amounts

"Interest Commencement Daté means, in the case of interest-bearing Bonds, date
specified in the applicable Final Terms from (andliding) which such Bonds bear interest,
which may or may not be the Issue Date.

"Interest Payment Daté (i) in respect of the Bonds, has the meaning mitieereto in
Condition 6(i) (nterest and Other Calculations - Definitigngii) in respect of the Borrower
Loans, has the meaning given thereto in claus®dfirfitions and Interpretation of the
Borrower Loan Agreement and (iii) in respect of muidity Facility Agreement, has the
meaning given thereto in clause 10efinitiong of such Liquidity Facility Agreement.

"Interest Period" (i) in respect of the Bonds, has the meaning mjitreereto in Condition 6(i)
(Interest and Other Calculations - Definitignsand (ii) in respect of a Liquidity Facility

UK/1160368/38 -43 - 230913/70-20134892



Agreement, has the meaning given thereto in clausdDefinitiong of such Liquidity Facility
Agreement.

"Interest Rate Hedging Agreemert means any Hedging Agreement with a Hedge
Counterparty in respect of a Treasury Transactiomreispect of any interest rate hedging
including, without limitation, through an inflaticor inflation-linked transaction.

"Investment Company Act means the U.S. Investment Company Act of 194@nasnded.
"Investment Gradée' means a rating of at least BBB- by Fitch or BB§-S&P.

"Investment ProceedSmeans:

(@)  any net proceeds received upon disposal or realmsatr

(b)  any sum received upon maturity of an Authorisea#tmnent, but excluding all Income.

"Investor Report" means each report produced by the Security GAmgnt to be delivered by
each Reporting Date in each year, substantiallthenform set out in Schedule 8arm of
Investor Repojtto the Common Terms Agreement.

"IP SPV' means the newly formed single purpose company Witk be a party to the
Cross-Licensing Agreement.

"ISDA Master Agreement' means an agreement in the form of the 1992 o2 280A Master
Agreement (Multi-Currency Cross Border) or any sssor thereto published by ISDA unless
otherwise agreed by the Bond Trustee.

"Issue Daté means the date of issue of any Tranche of Bondthe date upon which all
conditions precedent to a utilisation under anyeotAuthorised Credit Facility have been
fulfilled or waived and the Issuer makes a utils@tof that facility.

"Issue Pricé means the price as stated in the relevant Fiean§, generally expressed as a
percentage of the nominal amount of the Bonds hattwthe Bonds will be issued.

"Issuer* means BAA Funding Limited, a company incorporatedersey with limited liability
under registered number 99529.

"Issuer Account BanK' means The Royal Bank of Scotland plc or any sssmeaccount bank
appointed pursuant to the Issuer Account Bank Ages.

"Issuer Account Bank Agreement means the account bank agreement dated on ot #imu
Initial Issue Date between the Issuer, the IssweoAnt Bank and the Bond Trustee.

"Issuer Account Mandate$ means the Mandates entered into in connectioh Wié Issuer
Account Bank Agreement and the establishment ofgtger Accounts with the Issuer Account
Bank (including any Issuer Collateral Account Mateja

"Issuer Accounts means the Issuer U.S. Dollar Account, the Isdtigro Account and the
Issuer Sterling Account together with any othercaict of the Issuer that may be opened from
time to time (including any non-sterling accoumatsy Issuer Collateral Accounts and any Issuer
Liquidity Reserve Account but excluding any LiguidiStandby Account) pursuant to or in
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accordance with any Issuer Transaction Document inpllides any sub-account or sub-
accounts relating to that account and any replasemecount from time to time (each an
"Issuer Account).

"Issuer Cash Management Agreemefitmeans the cash management agreement dated on or
about the Initial Issue Date between, among othieeslssuer, BAA and the Bond Trustee.

"Issuer Cash Management Fee Lettérmeans the fee letter entered into between, anhiongs
others, the Issuer Cash Manager and the Issueraioat the Initial Issue Date.

"Issuer Cash Managet means BAA and any successor thereto.

"Issuer Charged Property’ means the property, assets, rights and undegskof the Issuer
that are the subject of the Security Intereststeteim or pursuant to the Issuer Deed of Charge.

"Issuer Collateral Account’ means each account of the Issuer titled "Issuelat@ral
Account” opened at the Issuer Account Bank in ataoce with the provisions of the Issuer
Cash Management Agreement and includes any suhsaiccelating to that account and any
replacement account from time to time.

"Issuer Collateral Account Mandaté' means any Mandate entered into in connection thigh
establishment of an Issuer Collateral Account icoadance with the terms of the Issuer
Account Bank Agreement.

"Issuer Corporate Administration Agreements means (i) the corporate administration

agreement to be dated on or about the Initial I193ate between the Issuer and the Issuer
Corporate Administration Provider, and (ii) the morate administration agreement to be
entered into on or before the Initial Issue Datewvieen the Issuer and Mourant & Co. Capital

(SPV) Limited with regard to the provision of ardé@pendent, UK-resident director to the

Issuer.

"Issuer Corporate Administration Providers" means Mourant & Co. Limited and Mourant &
Co. Capital (SPV) Limited and any successors tberet

"Issuer Covenant§ means the covenants set out in Schedulsszi¢r Covenanjsof the Bond
Trust Deed.

"Issuer Deed of Chargé means the deed of charge to be entered into leetwe Issuer and
the Bond Trustee on or about the Initial Issue Date

"Issuer Determination Daté' means the date which is five Business Days paaach Interest
Payment Date.

"Issuer Dollar Account' means the dollar account known as the "IssuetabDélccount” held

in the name of BAA Funding Limited and maintaingdthe Issuer Account Bank pursuant to
the terms of the Issuer Account Bank Agreementuch other dollar denominated account as
may be opened, with the consent of the Bond Trustegny branch of the Issuer Account Bank
in replacement of such account.

"Issuer Euro Account' means the euro account known as the "Issuer Eocount” held in the
name of BAA Funding Limited and maintained by tissuer Account Bank pursuant to the
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terms of the Issuer Account Bank Agreement or sibbr euro denominated account as may be
opened, with the consent of the Bond Trustee, gthaanch of the Issuer Account Bank in
replacement of such account.

"Issuer Excess Hedge Collateralmeans an amount equal to the value of the codlbter the
applicable part of any collateral) provided by dagsuer Hedge Counterparty to the Issuer in
respect of the relevant Issuer Hedge Counterpanyigations to transfer collateral to the Issuer
under the relevant Issuer Hedging Agreement (asuatrof the ratings downgrade provisions in
that Issuer Hedging Agreement), which is in exadgsbat Issuer Hedge Counterparty's liability
to the Issuer under the relevant Issuer Hedging&ment, or which the relevant Issuer Hedge
Counterparty is otherwise entitled to have returtted under the terms of the relevant Issuer
Hedging Agreement.

"Issuer Hedge Counterparty means a Hedge Counterparty who is party to ameftskledging
Agreement.

"Issuer Hedge Replacement Premiutnmeans a premium or upfront payment received by th
Issuer from a replacement hedge counterparty uadeplacement hedge agreement with the
Issuer to the extent of any termination payment tduan Issuer Hedge Counterparty under an
Issuer Hedging Agreement.

"Issuer Hedging Agreement means each Hedging Agreement entered into bystheer and a
Hedge Counterparty.

"Issuer Junior Debt' means the Class B Bonds and the Cross Currendgibfg Agreements
between the Issuer and the Cross Currency Hedget€rparties in respect of the Class B
Bonds.

"Issuer Liquidity Facility " means a facility made available to the Issuerennan Issuer
Liquidity Facility Agreement, and$suer Liquidity Facilities" means all of them.

"Issuer Liquidity Facility Agent" means Lloyds TSB Bank PLC as agent on behalfhef t
Issuer Liquidity Facility Providers under the laitissuer Liquidity Facility Agreement or any
agent appointed by the Issuer Liquidity Facilityo®ders under an Issuer Liquidity Facility
Agreement (and any successor) thereto.

"Issuer Liquidity Facility Agreement” means each liquidity facility agreement which hiae
characteristics set out in Schedule L@gidity Facilities)to the Common Terms Agreement,
as established in connection with each Sub-ClaB®néls issued by the Issuer.

"Issuer Liquidity Facility Providers" means the Initial Issuer Liquidity Facility Prolr, and
any bank or financial institution which has becomdarty to the Issuer Liquidity Facility
Agreement in accordance with Clause Zhdnges to Partigsof such Issuer Liquidity Facility
Agreement and which in each case has not ceadmelddParty in accordance with the terms of
such agreement.

"Issuer Liquidity Reserve Account means an account opened in the name of BAA Fgndin
Limited and maintained by the Issuer Account Baunispant to the terms of the Issuer Account
Bank Agreement and credited with a cash reservéhimmpurpose of satisfying the minimum

debt service funding requirements set out in payB(b) of Part 3Tfigger Event Remedigs
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of Schedule 3Trigger Even) of the Common Terms Agreement or such other atcas may
be opened, with the consent of the Bond Trusteanwtbranch of the Issuer Account Bank in
replacement of such account.

"Issuer Payment Priorities' means the Issuer Pre-Enforcement Priority of Raysiand the
Issuer Post-Enforcement Priority of Payments.

"Issuer Post-Enforcement Priority of Payment$ means the provisions relating to the order of
priority of payments set out in the Issuer Dee@bérge.

"Issuer Pre-Enforcement Priority of Payment$ means the provisions relating to the order of
priority of payments from the Issuer Accounts sat i Schedule 1 of the Issuer Cash
Management Agreement.

"Issuer Profit Amount” means the profit amount of £20,000 per annumbg0d per quarter if
paid in quarterly instalments to be retained irheaxcounting period pursuant to regulation 4(3)
of the Taxation of Securitisation Company Regulzi@006 (S| 2006/3296).

"Issuer Qualifying Creditors" means, in respect of Issuer Qualifying Debt:

(@) for so long as any Class A Bonds remain outstandihg holders of the Class A
Unwrapped Bonds, (for so long as no FG Event ofaDiéthas occurred in respect of a
Relevant Financial Guarantor) the Relevant Findr@@isarantors in relation to the Class
A Wrapped Bonds, (in respect of any Tranche or Slass of Class A Wrapped Bonds
in relation to which a FG Event of Default is conting) the holders of such Tranche or
Sub-Class of Class A Wrapped Bonds and each Crnasericy Hedge Counterparty that
is party to a Cross Currency Hedging Agreemenéapect of the Class A Bonds;

(b)  if there are no Class A Bonds then outstandingfando long as any Class B Bonds
remain outstanding, the holders of the Class B @dpped Bonds, (for so long as no FG
Event of Default has occurred in respect of a Refe¥inancial Guarantor) the Relevant
Financial Guarantors in relation to the Class B piged Bonds, (in respect of any
Tranche or Sub-Class of Class B Wrapped Bondslatioa to which a FG Event of
Default is continuing) the holders of such TrandneSub-Class of Class B Wrapped
Bonds and each Cross Currency Hedge Counterpatyigtparty to a Cross Currency
Hedging Agreement in respect of the Class B Bonds;

(© if there are no Class A Bonds or Class B Bonds thatstanding, the holders of the
Subordinated Bonds and each Cross Currency Hedgeté&party that is party to a
Cross Currency Hedging Agreement in respect ofthtgordinated Bonds.

"Issuer Qualifying Debt' means:

(@) for so long as any Class A Bonds remain outstanding sum of (i) the Principal
Amount Outstanding of the Class A Bonds and (ig thark-to-market value of all
transactions arising under Cross Currency Hedgigig@ments in respect of the Class A
Bonds to the extent that such value representsmauia which would be payable to the
relevant Cross Currency Hedge Counterparties if eanly termination date was
designated at such time in respect of such traiosact
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(b)

(©

if there are no Class A Bonds then outstandingfando long as any Class B Bonds
remain outstanding, the sum of (i) the Principal csmt Outstanding of the Class B
Bonds and (ii) the mark-to-market value of all sactions arising under Cross Currency
Hedging Agreements in respect of the Class B Bdodthe extent that such value
represents an amount which would be payable tadlvant Cross Currency Hedge
Counterparties if an early termination date wasgieded at such time in respect of such
transactions; or

if there are no Class A Bonds or Class B Bonds ingistanding, the sum of (i) the

Principal Amount Outstanding of the Subordinatech@ and (ii) the mark-to-market

value of all transactions arising under Cross GuyeHedging Agreements in respect of
the Subordinated Bonds to the extent that suchevadpresents an amount which would
be payable to the relevant Cross Currency Hedgat€marties if an early termination

date was designated at such time in respect oftsaisactions.

"Issuer Removal Creditors means, in respect of Issuer Removal Debt:

@)

(b)

(©)

for so long as any Class A Bonds remain outstanding holders of the Class A
Unwrapped Bonds, the Relevant Financial Guaramarelation to each Sub-Class or
Tranche of the Class A Wrapped Bonds (for so loagha FG Event of Default is
continuing in respect of such Financial Guaranamg, in respect of any Tranche or Sub-
Class of Class A Wrapped Bonds in relation to which FG Event of Default is
continuing in respect of the Relevant Financial @ator, the holders of such Tranche or
Sub-Class of Class A Wrapped Bonds;

if there are no Class A Bonds then outstandingfando long as any Class B Bonds
remain outstanding, the holders of the Class B @pwed Bonds, the Relevant Financial
Guarantor in relation to each Sub-Class or Tramdhte Class B Wrapped Bonds (for
so long as no FG Event of Default is continuingaapect of such Financial Guarantor)
and, in respect of any Tranche or Sub-Class ofsCBasVrapped Bonds in relation to
which an FG Event of Default is continuing in redpef the Relevant Financial

Guarantor, the holders of such Tranche or Sub-@&€$ass B Wrapped Bonds; or

if there are no Class A Bonds or Class B Bonds thatstanding, the holders of the
Subordinated Bonds.

"Issuer Removal Debt means:

@)

(b)

(©

for so long as any Class A Bonds remain outstandiregPrincipal Amount Outstanding
of the Class A Bonds;

if there are no Class A Bonds then outstandingfando long as any Class B Bonds
remain outstanding, the Principal Amount Outstagdaifithe Class B Bonds; or

if there are no Class A Bonds or Class B Bonds thestanding, the Principal Amount
Outstanding of the Subordinated Bonds.
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"|ssuer Secured Credito’ means:

(@) the Bond Trustee (for itself and on behalf of trenBholders) under the Issuer Deed of
Charge and the Obligor Floating Charge Agreement;

(b)  the Bondholders;

()  each Relevant Financial Guarantor of Wrapped Bonder the G&R Deed;
(d)  the Bond Guarantor under the BAA Bond Guarantee;

(e)  each Issuer Hedge Counterparty under its IssuegiRgd\greement;

® each Issuer Liquidity Facility Provider and theussLiquidity Facility Agent under the
Issuer Liquidity Facility Agreement;

(9) the Issuer Account Bank under the Issuer AccounkBegreement;

(h)  the Principal Paying Agent, Paying Agents, Trangfgent, Exchange Agent, Registrar
and Agent Bank under the Agency Agreement and aalgulation Agent under a
Calculation Agency Agreement;

@ the Issuer Cash Manager under the Issuer Cash Mamegn Agreement; and

) the Issuer Corporate Administration Providers uriderlssuer Corporate Administration
Agreements.

"Issuer Secured Creditor Entrenched Right means, in respect of an Issuer Secured Creditor,
any modification, consent, direction or waiver @pect of an Issuer Transaction Document that
would (i) result in an increase in or would advérsaodify such Issuer Secured Creditor’s
obligations or liabilities under such Issuer Tramigam Document, (i) have the effect of
adversely changing the Issuer Payments Prioritteapplication thereof in respect of such
Issuer Secured Creditor provided that alterationstroduce the Subordinated Bonds will not
be deemed to affect any Sub-Class of Class A BandSlass B Bonds whereadlversely'
means, in respect of any change to the Issuer RagrReiorities, a change which has the effect
of changing the priority of the Issuer Secured Goesl relative to each other provided that the
creation of payments which rank subordinate to ssudr Secured Creditor shall not be an
adverse change in respect of an Issuer Securedt@r€i) release any Issuer Security (except
where such release is expressly permitted by theetsDeed of Charge), (iv) alter adversely the
voting entitlement of such Issuer Secured Creditmder the STID or the Conditions, (v) in
respect of an Issuer Hedge Counterparty, constntEntrenched Right pursuant to paragraph
(h) or paragraph (k) of the definition of Entrendhight or (vi) amend this definition.

"Issuer Secured Liabilities means all present and future obligations andiliies (whether
actual or contingent) of the Issuer to any Issweuged Creditor under each Issuer Transaction
Document.

"Issuer Security' means the fixed and floating security grantedthe Issuer to the Bond
Trustee pursuant to the Issuer Deed of Charge.
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"Issuer Senior Debt means the Class A Bonds, the Interest Rate Hgdgneements between
the Issuer and the Hedge Counterparties in resetie Bonds (excluding any Subordinated
Bonds) and the Cross Currency Hedging Agreementwele® the Issuer and the Cross
Currency Hedge Counterparties in respect of thes#aBonds.

"Issuer Sterling Account means the sterling denominated account of theefskeld at the
Issuer Account Bank and includes any sub-accoustibraccounts relating to that account and
any replacement account or accounts from timente.ti

"Issuer Subordinated Hedge Amountsmeans any termination payment due or overduento a
Issuer Hedge Counterparty under any Issuer Hedgngement which arises as a result of the
occurrence of an Event of Default (as defined enriflevant Issuer Hedging Agreement) where
the relevant Issuer Hedge Counterparty is the DiiiguParty (as defined in the relevant
Hedging Agreement) or the occurrence of an Additiofermination Event (as defined in the
relevant Issuer Hedging Agreement) following thelufe of the relevant Issuer Hedge
Counterparty to take action in accordance with twens of the relevant Issuer Hedging
Agreement within the required period following &dit rating downgrade of such Issuer Hedge
Counterparty (other than any amount attributabléh&oreturn of collateral or any premium or
other upfront payment paid to the Issuer to emtir & transaction to replace an Issuer Hedging
Agreement (in whole or in part) which shall be pdidectly to the relevant Issuer Hedge
Counterparty and not in accordance with the IsBagment Priorities).

"Issuer Transaction Document$ means the Bonds and any Final Terms relating t@trels,
the Bond Trust Deed, the Dealership Agreement, &albvant Subscription Agreement, the
Agency Agreement, the Issuer Deed of Charge, thig@bFloating Charge Agreement, the
Issuer Cash Management Agreement, the Issuer At&ank Agreement, the Common Terms
Agreement, the STID, the Master Definitions Agreaimeach Borrower Loan Agreement, each
Issuer Liquidity Facility Agreement, each Issuedgi@g Agreement, each Financial Guarantee,
the G&R Deed, each Financial Guarantee Letter, &addmnification Deed, each BAA Bond
Guarantee, the Issuer Corporate Administration égments and any other agreement,
instrument or deed designated as such by the Issukthe Bond Trustee.

"Joint Venture" means any arrangement or agreement for any ya@nture, co-operation or
partnership pursuant to, required for or condutivthe operation of the Permitted Business by
the Obligors or which falls within the Permitted mNRegulated Business Limits but shall
exclude any arrangements or framework agreemeteseehinto with a Contractor which are in
accordance with and subject to the Outsourcingsfoli

"Junior Debt" means any financial accommodation that is, fer phrposes of the STID, to be

treated as Junior Debt and includes all debt cud#tg under each Borrower Loan, the terms of
which correspond (excluding any applicable hedgumgder an Interest Rate Hedging

Agreement) to any Tranche of Class B Bonds, alls€r@urrency Hedging Agreements in
relation to Junior Debt and any principal amountstanding under any Authorised Credit
Facility rankingpari passuwwith any of the above.

"Junior ICR" means for any Relevant Period, the ratio of (@3l@low from Operations of the
Obligors (after adding back any cash outflows afre-off, non-recurring, extraordinary or
exceptional nature in respect of the Obligors)s lesrporation tax paid to HM Revenue &
Customs, less two per cent. multiplied by the TBAB to (b) interest and equivalent recurring
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finance charges paid or, in the case of forwarditap ratios, forecasted to be paid on Senior
Debt and Junior Debt and any Permitted Financideltedness that is not, pursuant to the
STID, subordinated to such Senior Debt and Juniebtless all interest received or, in the
case of forward looking ratios, interest forecastetle received by any member of the Security
Group from any third party other than pursuant Reamitted Inter-Company Loan or Permitted
Non-Migrated Bond Distribution).

"Junior Indebtednes$ means, as at any date, and without double cogintin

(@) the Outstanding Principal Amount (or, in respect aoffuture date, forecast to be
outstanding) under any Junior Debt on such dat; an

(b)  the Outstanding Principal Amount of any other Fiiahindebtedness outstanding (or,
in respect of a future date, forecast to be oudétg) on such date ranking, in
accordance with the STIpari passuwith such Junior Debt (excluding any Financial
Indebtedness that remains a contingent liability),

together with all indexation accrued on any suahilities.

"Junior RAR" means the ratio of the sum of Senior Net Indetdsed and Junior Indebtedness
to Total RAB.

"Junior Revenue Shortfall' means, on any Payment Date, the amount by whietagigregate
amount of claims falling due for payment pursuanparagraph (viii) of the Borrower Post-
Enforcement (Pre-Acceleration) Revenue PrioritPafments exceeds the aggregate amount of
Revenue Collections (after deducting amounts tagg@ied on such Payment Date pursuant to
paragraphs (i)-(vii) of the Borrower Post-Enforceinére-Acceleration) Revenue Priority of
Payments on such Payment Date).

"LC Beneficiary" means Deutsche Trustee Company Limited.

"LC Release Conditions means the conditions set out in clause 22 Release Conditiohs
of the Borrower Liquidity Facility Agreement.

"Lead Manager' means in relation to any Tranche of Bonds, ea@lsgn named as a lead
manager in the relevant Subscription Agreement.

"Leased Premisésmeans premises leased and/or licensed to anyp®errused in the conduct
of its business.

"Leasehold Provisions Repoftmeans the report prepared by Herbert Smith LLRelation to
the material provisions of the Leased Premisesateatomprised in Category 1 and Category 2
including, but not limited to, provisions relatirig (i) the requirements to obtain landlord's
consent to charge; and (ii) restrictions on theafgbe property comprised in the lease.

"Legal Charg€' has the meaning given to it in the Security Agneat.

"Letter of Credit" means a letter of credit substantially in thenfoset out in Schedule 11
(Form of Letter of Credjtto the Borrower Liquidity Facility Agreement.

UK/1160368/38 -51- 230913/70-20134892



"LF Borrower Event of Default" has the meaning given to such term in Paragrapif 6
Schedule 10L(quidity Facilitieg to the Common Terms Agreement.

"LF Event of Default" has the meaning given to such term in the Issimmidity Facility
Agreement or the Borrower Liquidity Facility Agreent, as the context requires.

"LF Notice of Drawing" means a request for a Liquidity Loan Drawing msabstantially in
the form of Schedule 2.F Notice of Drawin of the Issuer Liquidity Facility Agreement.

"Liabilities" means any loss, damage, cost, charge, claim, mnexpense, judgment, action,
proceedings or other liability whatsoever (inclugirwithout limitation, in respect of taxes,
duties, levies, imposts and other charges) and fega on a full indemnity basis.

"LIBOR" (i) in respect of the Bonds, has the meaningilasdrto it in the Conditions and (ii) in
respect of a Liquidity Facility Agreement, has theeaning given thereto in clause 1.1
(Definitiong of such Liquidity Facility Agreement.

"Liquidity Bonds™" has the meaning given to it in Clause 1@8r{d Indemnityof the Common
Terms Agreement.

"Liquidity Facility " means an Issuer Liquidity Facility or a Borroweaquidity Facility, as the
context requires, and.iquidity Facilities " means all of them.

"Liquidity Facility Agreement" means an Issuer Liquidity Facility Agreement oB@rower
Liquidity Facility Agreement, as the context reasiy and Liquidity Facility Agreements”
means all of them.

"Liquidity Facility Amount " means, at any time, the aggregate of the Aval@@mmitments
at that time.

n

"Liquidity Facility Provider " means an Issuer Liquidity Facility Provider orBarrower
Liquidity Facility Provider, as the context requrend Liquidity Facility Providers " means
all of them.

"Liquidity Insolvency Event" means, in respect of a Borrower, the occurrentearo
Insolvency Event at any time unless (i) the Bondistge has commenced the process of
appointing an administrative receiver with resgecsuch Borrower within 5 Business Days of
such Insolvency Event, and such administrativeivecdias been appointed within 10 Business
Days of such Insolvency Event, and (ii) the appuoerit of such administrative receiver has not
been terminated or such administrative receiver rf@sotherwise been removed or has not
vacated office in accordance with the Insolvency isccircumstances where such Insolvency
Event is continuing.

"Liquidity Loan Drawing " has the meaning given to it in the Issuer LiqyidFacility
Agreement.

"Liquidity Reserve Account Trust Deed means the trust deed dated on or about the lInitia
Issue Date betweemter alios the Borrowers, the Liquidity Reserve Account Teesand the
Borrower Security Trustee in respect of the Bornolaiguidity Reserve Account.

"Liquidity Reserve Account Trustee' means The Royal Bank of Scotland plc.
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"Liquidity Shortfall " means (after taking into account any funds atégldor drawing from the
Issuer Liquidity Reserve Account) with respect iy énterest Payment Date and (as determined
by the Issuer Cash Manager on the Business Day diatedy preceding the Issuer
Determination Date) there will be insufficient funfollowing any requisite exchange of any
sterling amounts into euro or U.S. dollars purstarnhe Cross Currency Hedging Agreements)
in the Issuer Sterling Account to pay on such kderPayment Date any of the amounts
scheduled to be paid in respect of items (a) —(i{@lusive) of the Issuer Pre-Enforcement
Priority of Payments (excluding, for the avoidamdéedoubt, any termination payments and all
other unscheduled amounts payable to any IssuageHedunterparty).

"Liquidity Standby Account" has the meaning given thereto in the relevantidity Facility
Agreement.

"Liquidity Standby Account Drawing" has the meaning given to such term under theaate
Liquidity Facility Agreement.

"Liquidity Standby Account Mandate" means any Mandate entered into in connection with
the establishment of a Liquidity Standby Accountactordance with the terms of the Issuer
Liquidity Facility Agreement.

"Liquidity Subordinated Amounts" means the amounts payable by the Issuer to ameriss
Liquidity Facility Provider pursuant to the termsam Issuer Liquidity Facility Agreement or,
as the case may be, by a Borrower to a Borroweuidlity Facility Provider pursuant to the
terms of a Borrower Liquidity Facility Agreement igh (i) are in respect of increased costs, (ii)
represent additional amounts payable to the Litpidiacility Provider as a result of a
requirement to withhold or deduct an amount foroaraccount of Tax from a payment or
(i) represents increases in the commitment feectpital adequacy reasons payable in excess
of 0.20 per cent.

"Loan Acceleration Notice means a notice delivered by the Borrower Secufitystee
pursuant to the STID by which the Borrower Secuiitystee declares that all Borrower
Secured Liabilities shall be accelerated.

"Loan Enforcement Noticé means a notice delivered by the Borrower SecufFitystee in
accordance with clause 21150@an Enforcement Notit®f the STID.

"Loan Event of Default’ means an event specified as such in Scheduleodn( Events of
Defaul) to the Common Terms Agreement.

"London Business Day means a day (other than a Saturday or Sundaywhich commercial
banks and foreign exchange markets settle payrgentrally in London.

"London Stock Exchangé means The London Stock Exchange plc.
"LPA" means the Law of Property Act 1925.

"Majority Subordinated Creditors" means the requisite majority of Subordinated &stu
Creditors required to pass a vote on certain nstprrsuant to the Senior/Subordinated
Intercreditor Agreement.
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"Make-Whole Amount" means any amount above par payable on redempfi@my Issuer
Senior Debt or Issuer Junior Debt except where anobunt is limited to accrued interest.

"Mandated Lead Arrangers' means Banco Bilbao Vizcaya Argentaria S.A., BaBemtander
S.A., BNP Paribas, London Branch, Caja De Ahorrosvignte De Piedad De Madrid,
CALYON, Sucursal en Espaiia, Citigroup Global Masketmited, HSBC Bank plc, Royal
Bank of Canada, and The Royal Bank of Scotlandthed permitted assigns and permitted
transferees under the Finance Documents.

"Mandates' means (i) the mandates for each of the Obligarolots entered into from time to
time by the Borrower Account Bank and the Obligasd (ii) the mandates for each of the
Issuer Accounts entered into from time to time iy issuer Account Bank and the Issuer, (each
a "Mandate").

"Mandatory Prepayment Date' has the meaning given to such term in sub-papdgééb) of
Part 3 (General Covenants) of Schedul€@venantsof the Common Terms Agreement.

"Master Definitions Agreement or "MDA" means this Agreement.

"Master Execution Deed means the master execution deed signed on ot giminitial Issue
Date betweerinter alios the Issuer and the Bond Trustee.

"Material Adverse Effect' means the effect of any event or circumstanceckwis materially
adverse to:

(@) the business, assets or financial condition oSbeurity Group taken as a whole; or

(b)  (taking into account the resources available tfsan other members of the Security
Group) the ability of an Obligor to perform its magnt obligations under any
Transaction Document; or

(c) the legality, validity or enforceability (subjeat the Reservations) of any Transaction
Documents in a manner which is prejudicial in aratenal respect to the interests of the
Borrower Secured Creditors.

"Material Capex Agreement' has the meaning given to that term in the OutsagrPolicy.
"Material Disposal' means any disposal which is not a Minor Disposal.
"Material O&M Agreement " has the meaning given to that term in the OutsagrPolicy.

"Maturity Date " means, in relation to a Bond, the final date dnch that Bond is expressed to
be redeemable and, in relation to any AuthorisestiCiFacility, the date on which all financial
accommodation made available under that Authori€eedit Facility is expressed to be
repayable in full (without any further obligation ihe relevant Authorised Credit Provider to
continue to make available such financial accomrtiodp

"Maximum Pension Liability Amount” means the aggregate amount payable to the BAA
Pension Trustee from the proceeds of realisatioenéorcement of all or part of the Borrower
Security which shall not exceed £300,000,000 andhag be reduced from time to time in
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accordance with the provisions of Schedule Pension Cos)s of the Shared Services
Agreement.

"Minimum Long-term Rating" means, in respect of any person, such persong-tkrm
unsecured debt obligations being rated, in the cAS&P, "A-"; in the case of Moody's, "A2"
and in the case of Fitch, "AA-" or at least any widghe above (including S&P).

"Minimum Short-term Rating" means, in respect of any person, such persood-tim
unsecured debt obligations being rated, in the cBS&P, "A-2"; in the case of Moody's, "P-1"
and in the case of Fitch, "F1" or at least any oivthe above (including S&P).

"Minor Disposal" means a disposal or disposals of assets to plairies (not being an Obligor
or a Permitted Joint Venture) in an aggregate amoonexceeding one per cent. of Total RAB
across all Obligors during any financial year.

"Mortgaged Property" means (subject to Clause ExCeptions to the Securjtgf the Security
Agreement) any freehold or leasehold property ithetlin the definition of "Charged Property"
including the freehold and leasehold property djtin the schedule to each Legal Charge.

"Most Senior Clas$ means the Class A Bonds for so long as thereaayeClass A Bonds
outstanding and thereafter the Class B Bonds foloeg as there are any Class B Bonds
outstanding and thereafter the Subordinated Boodsd long as there are any Subordinated
Bonds outstanding.

"Movables' means any item of Equipment which does not ctuistia fixture and either legal
title to which is not vested in the relevant Boresvor HEX Opco but in the relevant Finance
Lessor, or in respect of which the relevant Finahessor has a purchase right at the
termination of the relevant Finance Lease.

"Net Disposal Proceedsmeans the consideration received by the Borrdsemurity Trustee or
any Receiver appointed by the Borrower Securityst@e from the disposal of any Borrower
Fixed Security assets made by the Borrower Secliritgtee or any Receiver appointed by the
Borrower Security Trustee, as the case maybe, fddeducting:

(@) any reasonable expenses which are incurred by dneoBer Security Trustee or any
Receiver appointed by the Borrower Security Trustsehe case maybe, with respect to
that disposal of any Borrower Fixed Security assefsersons who are not members of
the Security Group; and

(b) any Tax incurred and required to be paid by thieisel connection with that disposal of
any Borrower Fixed Security assets (as reasonairihined by the seller, on the basis
of existing rates and taking account of any avéglabedit, deduction or allowance).

"New Bonds means the Bonds issued by the Issuer on thaliigsue Date other than the
Replacement Bonds.

"New York Business Day means a day (other than a Saturday or Sundayhdicgholiday) on
which banks are generally open for business in Mevk.

"Nominated Borrower" has the meaning given to it in paragraph 6{@isosals of Part 3
(General Covenaniof Schedule 2Govenantsof the Common Terms Agreement.
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"Non-ACF Financial Indebtedness means any Financial Indebtedness owing to anggper
which is not an Authorised Credit Provider (othleart Financial Indebtedness owing by any
member of the Security Group to any person undgi@an, debenture, guarantee or otherwise
granted to any creditor subordinated to the BorrdBexured Creditors whether pursuant to the
Senior/Subordinated Intercreditor Agreement, théDSdr any other deed of subordination on
terms satisfactory to the Borrower Security Trustee

"Non-Base Currency means a currency other than pounds sterling.

"Non-Designated Groupj means, as at the Initial Issue Date, the groupmsing Aberdeen
Airport Limited, Edinburgh Airport Limited, GlasgowAirport Limited, Southampton
International Airport Limited, BAA Lynton Limitedrad BAA (NDH 1) Limited.

"Non-Migrated Bond Accession Daté means, in respect of each tranche of Non-Migrated
Bonds, the date on which the Non-Migrated Bond fEmisaccedes to the STID and the
Senior/Subordinated Intercreditor Agreement, as $eeured Creditor Representative and
creditors representative (as such term is defimedhe Senior/Subordinated Intercreditor
Agreement), as the case may be, of the Non-Migfatewiholders of such tranche.

"Non-Migrated Bond Accession Resolutioh means, in respect of each tranche of Non-
Migrated Bonds, a resolution of the Non-MigratechBlolders of such tranche, instructing the
Non-Migrated Bond Trustee to accede to the STID tedSenior/Subordinated Intercreditor
Agreement as the Secured Creditor Representatiyeradlitors representative (as such term is
defined in the Senior/Subordinated Intercreditorre®gnent), respectively, of such Non-
Migrated Bondholders and assenting to and autimgrishe Non-Migrated Bond Trustee to
agree such modifications to the Non-Migrated BonasT Deed(s) applicable to such tranche of
Non-Migrated Bonds to ensure that, among othegthithe Non-Migrated Bondholders of such
tranche have substantially the same rights to woteelation to Non-Migrated Bond Voting
Matters and Non- Migrated Bond Entrenched Righthas been accorded to Bondholders in
relation to STID Proposals and Entrenched Rigktspectively, in the Bond Trust Deed.

"Non-Migrated Bond Entrenched Right' means an Entrenched Right as set out in paragraph
(©), (d), (h) or (o) of the definition of "Entreneth Right" insofar as the provisions set out
therein include or relate to the Non-Migrated Boodshe Non-Migrated Bondholders.

"Non-Migrated Bond Excluded Default' means:

(@) aLoan Event of Default or a Potential Loan EvdriDefault under paragraph Bieach
of other obligationy of Schedule 4l(can Events of Defagltof the CTA which has
occurred solely as a result of a breach of the maneset out at paragraphFirfancial
Indebtednegsof Part 3 General Covenaniof Schedule 2Govenantsof the CTA; and

(b) a Loan Event of Default or a Potential Loan EvehtDefault under paragraph 4
(Cross-default of Schedule 4lL(can Events of Defagliof the CTA which has occurred
solely as a result of:

() Financial Indebtedness under the Non-Migrated Bomals being paid
when due after the expiry of any originally appliteagrace period; or
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(i)  Financial Indebtedness under the Non-Migrated Bdrgilsg declared due
and payable prior to its specified maturity or lpeicapable of being
declared by a trustee of Non-Migrated Bonds to tematurely due and
payable prior to its specified maturity.

"Non-Migrated Bond Final Voting Date" means, in respect of all tranches of Non-Migrated
Bonds, the last Non-Migrated Bond Tranche Decislate.

"Non-Migrated Bond Guarantee' means the guarantee of each Borrower of the atitigs of
BAA under the Non-Migrated Bonds and the Non-MigchBond Trust Deeds.

"Non-Migrated Bond Refusal Daté means, in respect of each tranche of Non-Migrated
Bonds, the date on which the Non-Migrated Bond Asimn Resolution is put to a meeting of
the relevant Non-Migrated Bondholders and not ghgs¢her than for want of quorum in
circumstances where the Non-Migrated Bond AccesRiesolution will be put to an adjourned
meeting of such Non-Migrated Bondholders).

"Non-Migrated Bond Tranche Decision Daté means, in respect of each tranche of Non-
Migrated Bonds, the Non-Migrated Bond AccessioneDatt the Non-Migrated Bond Refusal
Date, as the case may be.

"Non-Migrated Bond Trust Deed$ means the trust deeds entered into by the Nomrditg
Bond Trustee and BAA as issuer in respect of amdtttoting each tranche of Non-Migrated
Bonds.

"Non-Migrated Bond Truste€' means Prudential Trustee Company Limited or argcassor
appointed pursuant to the relevant trust deed.

"Non-Migrated Bond Voting Matter" is a matter which:

(@) relates to removal of the Borrower Security Trustgeappointment of a successor
Borrower Security Trustee in accordance with cl&2&@ Removal of the STID;

(b) is the subject of an Enforcement Instruction Notice Further Enforcement Instruction
Notice; or

(© is the subject of an Intercreditor Instruction Netin respect of any enforcement of the
Borrower Security,

and 'Non-Migrated Bond Voting Matters" means all of them.

"Non-Migrated Bondholders' means the holders from time to time of any Norgidied
Bonds.

"Non-Migrated Bonds' means any of the following bonds which remaitssue and a primary
obligation of BAA after the Initial Issue Date:

(@) £400,000,000 5.75 per cent. Notes due 2013;
(b) €750,000,000 4.5 per cent. Notes due 2014;

(c) €1,000,000,000 3.875 per cent. Notes due 2012;
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(d)  €750,000,000 4.50 per cent. Notes due 2018; and
(e) £750,000,000 5.125 per cent. Notes due 2023.
"Non-RAB Enhancing JV' means a Joint Venture which is not a RAB Enhamdivi.

"Non-Relevant Activity Asset means any asset which is not required under tihgoAs Act
1986 for the provision at the Designated Airpottsaoy services or facilities for the purposes
of:

(a) thelanding, parking or taking off of aircraft;
(b)  the servicing of aircraft (including the supplyfaél); or

() the handling of passengers or their baggage omafocat all stages while on airport
premises (including the transfer of passengerdr thaggage or cargo to and from
aircraft).

"Notice’ means, in respect of a notice to be given to Bofdkrs, a notice validly given
pursuant to Condition 1 Nptices.

"Notice of Demand has the meaning given to it in the Financial Gunéege.

"Novation and Amendment to the Subordinated FacilityAgreement' means the novation
and amendment agreement dated on or about thal listue Date relating to the Subordinated
Facility Agreement.

"Obligor" means any of HAL, GAL, STAL, HEX Opco, Securitaiént and Asset Holdco and
any other person who accedesimter alia, the Common Terms Agreement and the STID as an
Obligor in accordance with the terms of the TratisacDocuments andObligors" means all

of them.

"Obligor Accounts' means the Operating Accounts, the Insurance Bdscéccounts, any
Disposal Proceeds Account, any Borrower Hedge ¢€uHh Accounts, any Debt
Collateralisation Account anddbligor Account” means any of them.

"Obligor Floating Charge Agreement means the floating charge agreement dated obarta
the Initial Issue Date and entered into betweenidbaer, the Borrower Security Trustee, the
Bond Trustee and the Obligors.

"Obtained Consents means, in respect of the Issuer, (a) the approivile Prospectus by the
Financial Services Authority (i) as required byihg rules made for the purposes of Section 74
of the FSMA and (ii) as required by Section 85(2)he@ FSMA, (b) the approval for the Bonds
to be listed on the official list of the UKLA, (¢he admission of the Bonds to trading on the
Regulated Market of the Stock Exchange, and, ipe@sof the Issuer and the Obligors, (d) the
consent of all relevant parties whose consentdsired to charge the freehold properties and
leasehold properties.

"OFCA Floating Security" means the floating charges granted by the Oldigofavour of the
Issuer pursuant to the Obligor Floating Charge Agrent and assigned by way of security to
the Bond Trustee pursuant to the Issuer Deed ofgéha
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"OFCA Secured Liabilities' means, in respect of any Obligor (1) all sumsrfriime to time
owing to the Issuer under any Borrower Loan Agregmg) all sums eventually falling due
and payable by such Obligor (if any) to the Isauater the loan referred to in clause 2.4gn)

of the Obligor Floating Charge Agreement and madsuch Obligor, (3) all obligations under
and amounts owed to the Issuer by each Obligor rutiiee Guarantees provided pursuant to
clause 3 Guarantee and Indemnityf the Security Agreement and (4) all fees anpeases
payable by the Obligors to the Bond Trustee (andaministrative receiver) by way of joint
and several indemnity under the Obligor Floatingu@ke Agreement.

"Official List " means the official list of the UK Listing Authayi

"Ongoing Facility Fee¢ means the ongoing facility fee payable by therBeers pursuant to
sub-clause 13.5.3 and sub-clause 13.5.4, and subjaay rebate under sub-clause 13.5.5, of a
Borrower Loan Agreement.

"Operating Accounts' means each account of a Borrower with the foltaptitles: HAL
Operating Account, GAL Operating Account, STAL Cgténrg Account and the HEX Opco
Operating Account, held at the Borrower Account IBand any sub-account or sub-accounts
relating to those accounts including any operagiogpunt denominated in a currency other than
Sterling and any replacement account or accouoits fime to time.

"Operating Companie$s means HAL, GAL, STAL and HEX Opco.

"Opinions" means, in respect of the Bonds issued on thaldgsue Date, the legal opinions
listed in paragraph 17 of Part A of Schedule 1hte €P Agreement and, in respect of any
further issue of Bonds on any further Issue Datehdegal opinions as are listed in paragraph 6
of Part A of Schedule 2 to the CP Agreement.

"Ordinary Resolution" has the meaning given to it in clause 14.3 ofSfi¢D.

"Ordinary Voting Matters " are matters which are not Discretion Matters atr&ordinary
Voting Matters.

"Outsourcing Agreement has the meaning ascribed to such term in thedDutsg Policy.

"Outsourcing Policy' means each of the obligations in Schedul®gtgourcing Policyto the
Common Terms Agreement (as amended or replacedtinogto time).

"outstanding' means in relation to the Bonds, all of the Boisdsied other than:

(@) those Bonds which have been redeemed in full ochased, and cancelled, in
accordance with Condition &édemption, Purchase and Cancellajimr otherwise
under the Bond Trust Deed;

(b)  those Bonds in respect of which the date for rediempn full in accordance with the
Conditions has occurred and the redemption mordesvhich (including all interest
payable thereon) have been duly paid to the Bondtée or to the Principal Paying
Agent or a Registrar in the manner provided in Agency Agreement (and, where
appropriate, notice to that effect has been pralide published in accordance with
Condition 17 Noticed) and remain available for payment against prediemt of the
relevant Bonds and/or Coupons and/or Receipts;
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(©)

(d)

(e)

(f)

(@)

(h)

0

those Bonds which have become void or, in respéavtich claims have become
prescribed in each case, under ConditionPr@gcriptior;

in the case of Bearer Bonds, those mutilated oaadef Bonds which have been
surrendered and cancelled and in respect of wheghacements have been issued
pursuant to Condition 14Replacement of Bonds, Coupons, Receipts and Talons

in the case of Bearer Bonds, for the purpose ohBsoertaining the Principal Amount
Outstanding of the Bonds and without prejudicehi® status, for any other purpose, of
the relevant Bonds, those Bonds which are allegdthte been lost, stolen or destroyed
and in respect of which replacements have beeredsqwrsuant to Condition 14
(Replacement of Bonds, Coupons, Receipts and Jalons

the Temporary Global Bonds to the extent that theeye been exchanged for Permanent
Global Bonds or Definitive Bonds pursuant to thevsions contained therein and in
clause 3Forms of the Borg) of the Bond Trust Deed;

the Permanent Global Bonds that remain in escrawdipg exchange of the Temporary
Global Bonds therefor, pursuant to the provisionatained therein and in clause 3
(Forms of the Bondf the Bond Trust Deed;

the Permanent Global Bonds to the extent that liaeye been exchanged for Definitive
Bonds, pursuant to the provisions contained theethin clause 3Horms of the Bonds
of the Bond Trust Deed; and

the Bearer Bonds to the extent that they have lexehanged for Registered Bonds
pursuant to the provisions contained therein aradanse 3 of the Bond Trust Deed.

provided that for each of the following purposes, hamely:

@

(ii)

(iii)

(iv)

the right to attend and vote at any meeting oBbedholders;

the determination of how many and which Bonds arelie time being outstanding for
the purposes of clause 20dnsent, Waiver and Variatipof the Bond Trust Deed and
Schedule 6 Part IP(ovisions for Meetings of Bondholdgte the Bond Trust Deed ,
Clause 16.1.19cope of Entrenched Rightsf the STID, and Conditions 1B¢nd
Events of Defaulf 12 Enforcement Against Issyerl5 (Meetings of Bondholders,
Modification, Waiver and Substitutipn 16 @Bond Trustee Protectionsand 18
(Indemnification Of The Bond Trusjee

any discretion, power or authority contained in Band Trust Deed which the Bond
Trustee is required, expressly or impliedly, toreis® in or by reference to the interests
of any of the Bondholders;

the determination by the Bond Trustee whether drthe events specified in Condition
11 Bond Events of Defalllts materially prejudicial to the interests of thalders of the
Most Senior Class of Bonds then outstanding;

(1) those Bonds of the relevant Sub-Class (if amlgich, for the time being, are held by the
Issuer, any member of the Security Group or the-Negignated Group, or any of their
respective holding companies (or any Affiliate ofyssuch person) or by any person for the
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benefit of the Issuer, any member of the Securityud or the Non-Designated Group, or any
of their respective holding companies (or any Adfi of any such person) shall (unless and
until ceasing to be so held) be deemed not to remaistanding and (2) any amounts due in
respect of Subordinated Step-Up Fee Amounts inectspf a Class of Bonds shall be
disregardedProvided that notwithstanding the terms of paragraph (b) of théinition, the
Issuer shall not be discharged from its obligationder the Bonds by any payment of principal,
premium (if any) and/or interest in respect of Bends by the Relevant Financial Guarantor
under the relevant Financial Guarantee and suchiBuaill be deemed to remain outstanding,
such obligations and all rights in respect thesd@ll be deemed to be owed to and vested in the
Relevant Financial Guarantor and the Relevant EiaaiGuarantor shall be deemed to be the
holder of a corresponding amount of principal amenest of the Bonds, in each case until the
Relevant Financial Guarantor has been paid as geeror reimbursed pursuant to the relevant
Gé&R Deed, as evidenced by a written notice fromRleéevant Financial Guarantor to the Bond
Trustee.

"Qutstanding Principal Amount" means, as at any date that the same falls t@teerdined in
accordance with the STID:

(@) inrespect of Wrapped Debt (unless a FG Event édllehas occurred and is continuing
in respect of the Financial Guarantor of such Weabpebt), the aggregate of any
unpaid amounts owing to a Financial Guarantor utiteiG&R Deed to reimburse it for
any amount paid by it under a Financial Guarameespect of unpaid principal on such
Wrapped Debt and the principal amount outstandimghie Equivalent Amount) under
such Wrapped Debt;

(b)  in respect of Wrapped Debt (if a FG Event of Defémals occurred and is continuing in
respect of the Financial Guarantor of such Wrappeibt), the principal amount
outstanding (or the Equivalent Amount) of such Ve Debt;

(© in respect of Unwrapped Debt, the principal amooutstanding (or the Equivalent
Amount) of such Unwrapped Debt;

(d) in respect of Non-Migrated Bonds, the principal amooutstanding (or the Equivalent
Amount) of such Non-Migrated Bonds;

(e) in respect of any Authorised Credit Facilities tlzae loans (but do not constitute
Wrapped Debt), the principal amount (or the Eq@malAmount) of any drawn amounts
that are outstanding under such Authorised CrextitliEy;

® in respect of each Hedging Agreement, the Equitadenount of the amount (if any)
that would be payable to the relevant Hedge Copatéy if an early termination date
was designated on such date in respect of theaitdos or transactions arising under the
Hedging Agreement pursuant to the ISDA Master Agreret governing such transaction
or transactions and subject to ScheduléHddging Policy and Overriding Provisions
Relating to Hedging Agreemets the Common Terms Agreement;

(g0 in respect of each Finance Lease, the Equivalenoukinof either (i) prior to the
delivery of a Loan Acceleration Notice and subjéat any increase or reduction
calculated in accordance with clause 1WN&t{fication of Outstanding Principal Amount
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of Qualifying Borrower Debtof the STID, the highest termination value whinhy fall
due during the Rental Period encompassing such dalteulated upon the assumptions
set out in the cashflow report provided by thevaig Finance Lessor on the first day of
each such Rental Period (or in the most recentheigged cashflow report which is
current on such date) or (i) following the deliyaf a Loan Acceleration Notice (other
than a Permitted Lease Termination), the actualuam@f any) that would be payable to
the relevant Finance Lessor in respect of a teiomaf the leasing of the Equipment
on the date on which such Loan Acceleration Nasagelivered (other than a Permitted
Lease Termination); and

(h) in respect of any other Borrower Secured Liab#itithe Equivalent Amount of the
outstanding principal amount of such debt on swatie th accordance with the relevant
Finance Document,

all as most recently certified or notified to therBwer Security Trustee, where applicable,
pursuant to clause 10.Ridtification of Outstanding Principal Amount of Qifigng Borrower
Deb) of the STID.

"Participating Qualifying Borrower Secured Creditors" or "Participating QBS Creditors"
means the Qualifying Borrower Secured Creditorsctvhparticipate in a vote on any STID
Proposal or other matter pursuant to the STID.

"Partly Paid Bond" means a bond issued in the amount as specifidgteinelevant Final terms
and in respect of which further instalments will fyable in the amounts and on the dates as
specified in the relevant Final Terms.

"Party” means, in relation to a Finance Document, a garguch Finance Document.

"Paying Agency Agreemeritmeans (i) the agreement dated on or about thiallflssue
Date (as amended or supplemented from time to te®yeen the Issuer and the Agents
referred to therein or (ii) any additional or sugpkntal paying agency agreement dated
on or after the Initial Issue Date between thedssnd any additional Agent referred to
therein which is required in order to comply wiltetlaws applicable in any jurisdiction,
or to any currency, in each case, in which a Cl8ab;Class, Series or Tranche of Bonds
may be issued, sold or denominated, as the casdéendsom time to time.

"Paying Agents means, in relation to all or any Sub-Classes lef Bonds, the several

institutions (including, where the context permiteg Principal Paying Agent and/or the
Registrar) at their respective specified officatiatly appointed as paying agents in relation to
such Bonds by the Issuer and the Obligors purst@rthe Agency Agreement and/or, if

applicable, any Successor paying agents at thgpentive specified offices in relation to all or
any Sub-Classes of the Bonds.

"Payment Daté means each date on which a payment is madeschi&duled to be made by an
Obligor in respect of any obligations or liabilizder any Authorised Credit Facility.

"Pensions Agreemerit means the pensions agreement between BAA, the BYefsion
Trustee, the Operating Companies and certain copamthin the Non-Designated Group
dated on or about the Initial Issue Date.
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"Pensions Regulatdr means the Pensions Regulator established unelétahsions Act 2004.

"Permanent Global Bond means in relation to any Sub-Class of Bearer Bamghermanent
global bond in the form or substantially in thenfoset out in Part Z4orm of Permanent Global
Bondg of Schedule 3Korms of Global and Definitive Bonds, Receipts, @@ms and Talongo

the Bond Trust Deed with such modifications (if pag may be agreed between the Issuer, the
Principal Paying Agent, the Bond Trustee and theveat Dealer(s), together with the copy of
each applicable Final Terms annexed thereto, camgrsome or all of the Bearer Bonds of the
same Sub-Class, issued by the Issuer pursuantetdéalership Agreement or any other
agreement between the Issuer and the relevant i®alelating to the Programme, the Agency
Agreement and the Bond Trust Deed in exchange Herwhole or part of any Temporary
Global Bond issued in respect of such Bearer Bonds.

"Permitted Acquisition" means, if no Loan Event of Default or Potentiadah Event of
Default has occurred and is continuing, the actiorsiby any Obligor (or, in the case of (a)
below, insofar as it refers to a company estabtistea wholly-owned subsidiary) of:

(@)  shares in any company, the principal business a¢twis a Permitted Business or falls
within the Permitted Non-Regulated Business Limits;

(b)  any assets required to replace obsolete, worndamaged or destroyed assets which in
the reasonable opinion of the applicable Obliger reiquired for the efficient operation
of its business or in accordance with the Finaneasks or finance leases more
generally;

() any interest in a partnership the principal businafswhich is a Permitted Business or
falls within the Permitted Non-Regulated BusineBnits;

(d) any asset which is intended for use in or to foart pf a Permitted Business;

(e) any issued share capital of any member of the 8gdcaroup provided that the sale of
those shares constitutes a Permitted Disposal,

provided that:

0) any proposed acquisition of any asset falling uridercategories described in
paragraph (a) or (c) above the cost of which igdsif or when aggregated with
any other permitted acquisitions made under papég(a) or (c) in the then
current financial year in excess of 5 per centthaf then Total RAB of the
Borrowers shall in all circumstances be subjest fio a Ratings Confirmation;
and

(i) if any asset is to be acquired in the ordinary sewf business the condition as
to the absence of any Loan Event of Default or i@teLoan Event of Default
shall not apply;

® shares in any companyNéwcd) all of which are issued by that company to an
acquiring Obligor in exchange for such acquiringli@i's shareholding of another
Obligor (subject to Newco acceding to the CTA ahd Security Documents as an
Obligor).
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"Permitted Busines$ means the business of owning, operating and dpired the Designated
Airports undertaken by the Security Group as at Itligal Issue Date (including, without
limitation, provision of facilities for and connect with aeronautical activities including retail,
car parks, advertising and surface transport amd&velopment thereof) and thereafter any new
business undertaken by the Security Group the tmgefrom which are reasonably expected by
the applicable Borrower or Borrowers to be brougtd account by the applicable Regulator as
at the following Review Date for the purpose of oamg price caps pursuant to Section 40(4)
of the Airports Act or would be if the relevant Dpsated Airport remained designated.

"Permitted Disposal' means any disposal which:

(@) is made in the ordinary course of business of thpasing entity or in connection with
an arm's length transaction entered intdofmna fidecommercial purposes for the benefit
of the Permitted Business;

(b) is of assets in exchange for other assets compgamabsuperior as to type, value and
quality;

()  would not result in the Senior RAR for each subsedguRelevant Date calculated by
reference to the most recently occurring Reporate (adjusted on a pro-forma basis to
take into account the proposed disposal) adjusiedrfy prepayment to be made out of
all or part of the net proceeds of such Permittégsp@sal, being prior to 1 April 2018
more than or equal to 0.70, and thereafter, mae tn equal to 0.725;

(d) is a disposal for cash on arm's length terms ofsamglus or obsolete or worn-out assets
which, in the reasonable opinion of the applicaBtarower, are not required for the
efficient operation of its business and which does cause a Trigger Event under
Paragraphs 1 and 2 of Part Trigger Eventy of Schedule 3Trigger Eventy to the
Common Terms Agreement;

(e) is of any Equipment pursuant to or to be lease@uad-inance Lease;

® is a disposal of all or part of a Designated Aitp@ncluding by way of a sale of the
shares in the Borrower which owns the relevant §rested Airport) required by, or
pursuant to undertakings given to any Regulator;

() is a disposal made in connection with any outsogicsubject, where applicable, to
compliance with the Outsourcing Policy;

(h) insofar as the same give rise to an obligation hen gart of the Obligor, is made in
compliance with the Public Procurement Rules;

0] is a disposal or surrender of tax losses whicheisnited pursuant to the Tax Deed of
Covenant;
1)) is the disposal made on arm's length terms of @$sehing part of any business which

is not a Permitted Business;

(k) unless paragraph 7N¢ Disposal to Joint Venturgsof Part 2 Trigger Event
Consequencgof Schedule 3Trigger Eventy of the CTA applies, is (1) a disposal of
assets made on arm's length terms entered intioofta fidecommercial purposes to a
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company, partnership or a Joint Venture which isvilirupon such acquisition become
an Obligor or (2) is a disposal of a Non-Relevagtivity Asset made on arm's length
terms entered into for bona fide commercial purpasea Permitted Joint Venture;

() is a Minor Disposal,

(m) is of the issued share capital of a member of gty Group to another member of
the Security Group;

(n) is a disposal of Authorised Investments;

(o)  constitutes the payment of cash and other fundstherwise prohibited by the Finance
Documents;

(p) is made in respect of any asset under or purswaahy compulsory purchase powers
exercised by the relevant authority under whoseétremsh asset may fall; or

(q) arises as a result of any Permitted Security Istere

provided that, notwithstanding (a) to (q) (inclusive) above, HAhall not dispose or sell the
whole or substantially the whole of Heathrow arng ithmediate Holding Company for the time
being of HAL shall not dispose of or sell any slsareHAL (whether in a single transaction or
through a series of transactions and whether celat@ot) to any party other than a member of
the Security Group save with the consent of thevesit Borrower Secured Creditors.

"Permitted Encumbrance' means any Encumbrance permitted to be createateordance
with an Issuer Transaction Document.

"Permitted Financial Indebtedness means:

(@) in the case of the Borrowers:

(i) Financial Indebtedness incurred under the Borrdwsan Agreements; and

(ii) Financial Indebtedness incurred under the Authdri€zedit Facilities the
providers of which have acceded to the Common Tehkgreement and the
STID,

which, in either case, will not result in a breac¢hhe Additional Indebtedness Tests,

(iii) any Financial Indebtedness arising under TreasumnsBctions to which a
Borrower is party and Borrower Hedging Agreemeimtgach case entered into
in accordance with the Hedging Policy;

(iv) the amount of any liability under an advance oedeid purchase agreement if
either (i) one of the primary reasons behind engernto the agreement is to
raise finance or (ii) the relevant payment is adeahor deferred for a period in
excess of 90 days;

) any overdraft owing to any bank, up to a maximurgragate amount at any
time of an amount up to 0.5 per cent. of Total RA&® of all current account

UK/1160368/38 -65 - 230913/70-20134892



(vi)

(vii)

(viii)

(ix)

)

balances held with such bank (it being understbad the provider(s) of any
such overdraft will not be required to accede 3 ID);

any Financial Indebtedness under any finance leagpsto a maximum
aggregate capitalised amount of 0.5 per cent. tdlTRAB (such finance lessor
in respect of such finance leases shall not benedjto accede to the STID);

any Financial Indebtedness pursuant to such otlnangements as have been
approved by the Qualifying Borrower Secured Cradithy way of an
Extraordinary Voting Matter;

Financial Indebtedness incurred under or in respkttie Non-Migrated Bonds
(including any intercompany receivable from HAL, GAand/or STAL in
respect thereof);

any Financial Indebtedness arising in the ordir@yrse of business of the
Borrowers under any standby letter of credit facidr similar ancillary facility
up to a maximum aggregate amount at any time dbup5 per cent. of Total
RAB; and

Financial Indebtedness incurred under a Borrowequidity Facility
Agreement,

provided that at no time shall the aggregate of Financial Indeébéss arising under
sub-paragraphs (v), (vi) and (ix) above exceedrieet. of Total RAB; and

(b)  in the case of any Obligor or in the case of [y diii) below, the Security Parent and
Asset Holdco:

@

(ii)

(iii)
(iv)
)

(vi)

(Vi)

(viii)

UK/1160368/38

any Financial Indebtedness constituted by the gueseaof the Borrowers'
obligations under each Borrower Loan Agreement, tleéevant Capex
Facilities, the Working Capital Facilities and tlo¢her Authorised Credit
Facilities;

any Financial Indebtedness incurred under any \WWgrkiapital Facilities for
the purpose set out in item (b) of that definition;

any Financial Indebtedness incurred under the 8gdtarrent Debenture;
any Financial Indebtedness owed to any other Ohligo
any Financial Indebtedness under any subordin&i@akolder loans;

any Bankers Automated Clearing System indebtedoessl to any bank of
which it is a customer and which provides paymégdring services to it;

the amount of any liability under an advance oedeid purchase agreement if
either (i) one of the primary reasons behind engernto the agreement is to
raise finance or (ii) the relevant payment is adeahor deferred for a period in
excess of 90 days;

any Financial Indebtedness under the Compositedates Deed; and
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(ix) any Financial Indebtedness constituted by the gieeaby the Obligors of
amounts due under the Subordinated Facility Agreéme

"Permitted Hedge Termination' means the termination of a Hedging Agreement in
accordance with the provisions of ScheduleHgdging Policy and Overriding Provisions
Relating to Hedging Agreemepts the Common Terms Agreement.

"Permitted Inter-Company Distribution” means any payment which is to be made by an
Obligor under a Permitted Inter-Company Loan foe fhurposes of providing funds to the
recipient to enable it to:

) fund the making of a dividend payment on the saate th an Obligor; or
(vi)  meetits payments under any Permitted Inter-Compaay.
"Permitted Inter-Company Loan" means any loan contemplated in the Reorganis&ieps.

"Permitted Interest Payment means payment of any interest which has accruneg she last
payment date and any applicable default interetsgpect of the relevant Non-Migrated Bond.

"Permitted Joint Venture" means a Joint Venture:
(@)  which is not an Obligor;

(b)  of which the principal business would, if undertakey an Obligor, be a Permitted
Business or fall within the Permitted Non-RegulaBesiness Limits; and

(c)  which is either:

0) a Non-RAB Enhancing JWprovided that the aggregate of all amounts
(1) invested or (2) for which commitments have bgamn (including by way
of guarantee or similar surety of the obligatiohs dNon-RAB Enhancing JV)
by all or any of the Obligors in respect of all NBAB Enhancing JVs shall not
exceed at any time 5 per cent. of Total RAB; or

(i) a RAB Enhancing JVprovided that the regulatory assets of all RAB
Enhancing JVs shall not represent at any time rtitaa 10 per cent. of Total
RAB.

"Permitted Lease Terminatioi' means any termination of the leasing of all oy part of the
Equipment (or the prepayment of the Rentals arifipgeason of such termination) in the
following circumstances:

(@) Total Loss Pursuant to any provision of a Finance Leaseredhethe leasing of all or
any part of the Equipment thereunder will termin&d#lowing a total loss of such
Equipment save that the relevant Obligor will natke payment to the relevant Finance
Lessor of any sums due and payable under the rél&#aance Lease in respect of such
total loss if (i) a Loan Acceleration Notice hasbealelivered or (ii) a Loan Event of
Default is subsisting or would occur as a resulwath payment;

(b)  lllegality: Pursuant to any provision of a Finance Leasechvipermits the relevant
Finance Lessor to terminate the leasing of the [geant thereunder and to require
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payment of a termination sum or sums where it lawful for such Finance Lessor to
continue to lease the relevant Equipment savettigatelevant Obligor will hot make
payment to the relevant Finance Lessor of any siumsand payable under the Finance
Lease in respect of such circumstances if eithe [ioan Acceleration Notice has been
delivered or (ii) a Loan Event of Default is sulisig or would occur as a result of such
payment;

()  Voluntary Prepayment/Termination Pursuant to any provision of a Finance Lease
whereby the relevant Obligor is or will be entitledvoluntarily terminate (and require
payment of a termination sum), or prepay the Rentelating to the leasing of the
relevant Equipment under such Finance Lgaswided that (i) no Loan Acceleration
Notice has been delivered or (ii) no Loan Evenbefault is subsisting or would occur
as a result of such payment; and

(d)  Incorrect Tax AssumptionsPursuant to any provision of a Finance Leaselwpermits
the relevant Finance Lessor to terminate the lgasirthe Equipment thereunder and to
require payment of a termination sum or sums wtarg of the tax assumptions
contained in such Finance Lease prove to be incioseve that the relevant Obligor will
not make payment to the relevant Finance Lessangfsums due and payable under the
Finance Lease in respect of such circumstancdghére(i) a Loan Acceleration Notice
has been delivered or (ii) a Loan Event of Defeuffubsisting or would occur as a result
of such payment.

"Permitted Non-Migrated Bond Distribution” means any payment whether by loan or
otherwise and whether in the discharge of any dot@pany loan obligations or otherwise
which is to be made by an Obligor (excluding anympant under the Non-Migrated Bond
Guarantees) to ensure timely payment of intere®A¥ under the Non-Migrated Bonds.

"Permitted Non-Regulated Business Limitsmeans, in respect of all businesses which are not
or are not expected to be or have never been @ merer expected to be Permitted Businesses,
that the average of any expenses incurred in ctionegith such businesses during the current

Relevant Period and the immediately two precedietp¥nt Periods does not exceed 2 per

cent. of Total RAB.

"Permitted Post Closing Event$means:
(@) payment of transaction fees and expenses, to teataxot paid on the Initial Issue Date;

(b) any Permitted Inter-Company Distribution contemgdatin accordance with the
Reorganisation Steps; and

(c)  any other payments listed in writing by the Borrosvas at the Initial Issue Date and
signed by way of approval by the Borrower Securitystee.
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"Permitted Securitisation' means the financing constituted by, among otliméngs, the
issuance of capital markets debt (some or all aEwimay be wrapped and with bond proceeds
to be on-lent to operating companies who are mesnbérthe Security Group), bank debt,
finance leases and/or related hedging and deravdtansactions and as provided for in the
Finance Documents (as at the Initial Issue Datdyding, without limitation:

(@) the Initial Credit Facilities Agreement;

(b)  the Refinancing Facility Agreement;

(c) the Common Terms Agreement;

(d) the EIB Facility Agreements; and

(e)  each Borrower Liquidity Facility Agreement,

all as more particularly described in the Prospeofithe Issuer dated 14 July 2008.

"Permitted Security Interest' means any security interest falling under parnalgsa(a) to (t)
(inclusive) below which is created by any Obligor:

(@ a Security Interest created under the Security Dweus or contemplated by the
Transaction Documents;

(b) a Security Interest created under or contemplatgd thie Senior/Subordinated
Intercreditor Agreement or in connection with anyp8rdinated Debt on terms no more
favourable than the security granted to the Subatdd Secured Creditors (having
regard also to the terms of the Senior/Subordinkmtiedcreditor Agreement);

(c) any Security Interest specified in ScheduleBor(ower Cash Manageménto the
Common Terms Agreement, if the principal amountehg secured is not increased,;

(d) a Security Interest comprising a netting or setanfangement entered into by a member
of the Security Group in the ordinary course obimking arrangements;

(e)  aright of set-off, banker's liens or the like Bnisby operation of law or by contract by
virtue of the provision of any overdraft facilitin€luding an Ancillary Facility which is
an overdraft comprising more than one account) lda arrangements arising as a
consequence of entering into arrangements on #melaitd terms of any bank providing
an overdraft;

® any Security Interest arising under statute or pgration of law in favour of any
government, state or local authority in respecttafes, assessments or government
charges which are being contested by the relevantbar of the Security Group in good
faith and with a reasonable prospect of success;

(9) any Security Interest created in respect of anyjymgment legal process or any
judgment or judicial award relating to security tmrsts, where the relevant proceedings
are being contested in good faith by the relevaamber of the Security Group by
appropriate procedures and with a reasonable prbepsuccess;
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(h)

(i)

0

(k)

o

(m)

(n)

(0)

(P)

a security interest comprising a netting or setasfingement entered into under any
hedge arrangement entered into in accordance \withHedging Policy where the

obligations of other parties thereunder are catedlaby reference to net exposure
thereunder (but not any netting or set-off relatiogguch hedge arrangement in respect
of cash collateral or any other Security Interasept as otherwise permitted hereunder);

a lien in favour of any bank over goods and documef title to goods arising in the
ordinary course of documentary credit transactemtgred into in the ordinary course of
trade;

a Security Interest created over shares and/or s#uerrities acquired in accordance with
the Common Terms Agreement held in any clearingegyor listed on any exchange
which arise as a result of such shares and/or iiesubeing so held in such clearing
system or listed on such exchange as a resuleaiulbs and regulations of such clearing
system or exchange;

a Security Interest approved by the Borrower Secdniustee, the holder of which has
become a party to the STID;

a Security Interest over or affecting any assetuiged on arm's length terms after the
date hereof and subject to which such asset iSrack)uf:

0) such Security Interest was not created in contetiopl@f the acquisition of such
asset;

(i) the amount thereby secured has not been increasghiemplation of, or since
the date of, the acquisition of such asset by almeemf the Security Group; and

i)  unless such Security Interest falls within any afdgraphs (m) to (t) below (A)
such Security Interest is removed or dischargedimviix months of the date of
acquisition of such asset; or (B) the holder thebeacomes party to the STID;

a Security Interest arising in the ordinary counédusiness and securing amounts not
more than 90 days overdue or if more than 90 dagsdoie, the original deferral was not
intended to exceed 90 days and such amounts arg t@ntested in good faith;

a Security Interest arising under or contemplatgériy Finance Leases, hire purchase
agreements, conditional sale agreements or othexemmgnts for the acquisition or
disposal of assets on deferred purchase terms whereounterparty becomes party to
the STID provided that the provider of any lease, hire purchase or conrdit sale
agreements in respect of assets acquired or ddpdse the ordinary course of business
on deferred purchase terms and for an aggregataramot exceeding 0.5 per cent. of
Total RAB shall not be required to become a partthe STID,;

a right of set-off existing in the ordinary cousdetrading activities between a Borrower
and its suppliers or customers;

a lien arising under statute or by operation of (awby agreement having substantially
the same effect) and in the ordinary course offassiprovided that such lien is
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(@)

0

(s)

(®)

discharged within 30 days of any member of the BgoGroup becoming aware that the
amount owing in respect of such lien has become due

a Security Interest arising on rental deposits amnection with the occupation of
leasehold premises in the ordinary course of basine

any retention of title arrangements entered int@ivy Obligor in the ordinary course of
business;

any escrow arrangements entered into with the HaglswAgency in respect of
construction costs; or

in addition to any Security Interests subsistingspant to the above, any other Security
Interests provided that the aggregate principal amount secured by suchurBec
Interests does not at any time exceed an amouat &50.5 per cent. of Total RAB.

"Permitted Variances' means, in respect of any Obligor, the differebeaveen:

(@)

(b)

(©)

the amount of regulatory capital expenditure attuiacurred by such Obligor in the
regulatory year immediately preceding the nextgpdetermination for such Obligor and
the amount of regulatory capital expenditure assubyethe Regulator to be incurred by
such Obligor during such regulatory year as atdae that the regulatory asset base,
published by the Regulator for the regulatory ymamediately following such price
determination, is effective;

the net proceeds from disposals of regulatory assetially achieved by such Obligor in

the regulatory year immediately preceding the mpeixte determination for such Obligor

and the amount of the net proceeds from dispogaisgolatory assets assumed by the
Regulator to be achieved by such Obligor durindhsegulatory year as at the date that
the regulatory asset base, published by the Reygtatthe regulatory year immediately

following such price determination, is effective;

the actual outcome in respect of any other itenthim regulatory year immediately

preceding the next price determination for suchigobland the amount specifically

assumed by the Regulator to be the outcome for mgifiatory year as at the date that
the regulatory asset base, published by the Regtatthe regulatory year immediately

following such price determination, is effective,

in each case as certified by the Finance DirectoChief Financial Officer of the

Security Group Agent on behalf of each Obligor ecle Compliance Certificate in
respect of which the Calculation Date for such Clmnge Certificate falls in the

regulatory year following the price determinatiar Such Obligor and setting out the
amount of each adjustment and the basis therefor.

"Post-Enforcement Surplus Revenue Prepayment PropdSahas the meaning given to it in
clause 24.2 of the STID.

"Post-Enforcement Surplus Revenue Prepayment Resoioh" has the meaning given to it in
clause 24.3.4 of the STID.
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"Potential Loan Event of Default means any event which, with the lapse of time/anthe
giving of any notice and/or the making of any detieation (in each case where the lapse of
time and/or giving of notice and/or determinatienprovided for in the terms of such Loan
Event of Default, and assuming no intervening remedill become a Loan Event of Default.

"Pre-hedge$ means derivative instruments such as forwardtistarinterest rate swap
transactions and/or inflation rate swap transastientered into by the Group, with an effective
date no later than 24 months from the date of éntoysuch Treasury Transaction, in respect of
Financial Indebtedness which is projected to beried within 24 months from the date of
entry into such Treasury Transactions and whichlevawt, on the basis of the most recent
projections of the Security Group, be projectedtwach the Additional Indebtedness Tests at
the projected date of incurrence.

"Principal Amount Outstanding” means, in relation to a Bond, Sub-Class or Clasa
Non-Migrated Bond, the original face value therlests any repayment of principal made to the
holder(s) thereof in respect of such Bond, Sub<taClass or Non-Migrated Bond.

"Principal Collections’ means, on any date, the amount standing to #ditaof the Disposal
Proceeds Account as at such date.

"Principal Paying Agent' means Deutsche Bank AG, London Branch as prihgigging agent
under the Agency Agreement, or its Successorstthere

"Proceeding$ means any legal proceedings relating to a dispute

"Programme” means the £50,000,000,000 (or the equivalenetian other currencies) bond
programme established by the Issuer in August 2808nay be supplemented, amended or
modified from time to time.

"Programme Limit" means £50,000,000,000.

"Projected Excess Cashflow Before Cap&xmeans the Security Group's projection as to the
amount of surplus cash that, absent a Trigger Eweilt be available to pay Restricted
Payments in respect of that 12 month period folhgathe most recently occurring Calculation
Date after adding back any projected Capital Exjtere less any amounts assumed to be
drawn under the Capex Facilities.

"Proportion" has the meaning given to it in the relevant Lfijtyi Facility Agreement.

"Prospectus means (i) the base prospectus relating to thedBgmepared in connection with
the Programme and constituting (in the case of Baade listed on a Stock Exchange), to the
extent specified in it, a base prospectus for thepgses of Article 5.4 of the Prospectus
Directive, as revised, supplemented or amended fioen to time by the Issuer and, in relation
to each Tranche of Bonds, the applicable Final Beshmll be deemed to be included in the
Prospectus, and (ii) any additional standalonerawdown prospectus that may be prepared by
the Issuer from time to time in connection with th&uance of any Series, Tranche or Sub-Class
of Bonds.

"Prospectus Directivé means Directive 2003/71/EC;

"Prospectus Rule$means the prospectus rules issued by the FSAr lrade VI of FSMA.
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"Public Procurement Rule$s means the Public Contracts Regulations 2006 (862\o 5), the
Utilities Contracts Regulations 2006 (SI 2006 No, @e Public Contracts (Scotland)
Regulations 2006 (SSI 2006 No 1) and the Utiliemntracts (Scotland) Regulations 2006 (Sl
2006 No 2) implementing in the United Kingdom Direes 2004/18/EC (public sector) and
2004/17/EC (utilities sector) respectively, inclgli any jurisprudence by the European
Community and the UK courts and the case law oBlpean Commission including the soft
law instructions (Guidelines, Communications, Neficetc.) issued by the European
Commission from time to time.

"QIB" means a "qualified institutional buyer" withiretimeaning of Rule 144A.

"QP" means a "qualified purchaser" within the meanwmigthe Section 2(a)(51) of the
Investment Company Act and the rules and regulatibareunder.

"Qualifying Bank" means at any time a person:
(@)  which is authorised to take deposits under therfeiiah Services and Markets Act 2000;

(b)  which is at that time a bank within the meaninghait term in section 991 of the Income
Tax Act 2007 and is a bank for the purposes oi@e&78 of that Act; and

whose short term unsecured, unsubordinated andavengieed debt is at that time rated at least
P-1 by Moody's, at least A-1 by S&P and at leasb¥ Fitch (or at least any two of the above
including S&P).

"Qualifying Borrower Debt" has the meaning given to it in clause 10.1.5efS$TID.

"Qualifying Borrower Junior Creditor " means each Borrower Secured Creditor (other than
any Subordinated Borrower Secured Creditor) to Wwhie relevant Junior Debt is owed and
provided that the Issuer shall not be a Subordih&@errower Secured Creditor except in
respect of any Subordinated Tranches.

"Qualifying Borrower Junior Debt " means:

(@)  the principal amount outstanding under the Borrolgan Agreement corresponding to
the Class B Wrapped Bonds and the Class B Unwrappads;

(b)  the mark-to-market value of any transaction orgeations arising under Cross Currency
Hedging Agreements in respect of the Class B Bdndthe extent that such value
represents an amount which would be payable tadlvant Cross Currency Hedge
Counterparties if an early termination date wasgiheged at such time in respect of such
transaction or transactions;

(¢)  the principal amount outstanding under any Capexifyaat such time to the extent that
such amount is designated Junior Debt (rankizg passuwith other Junior Debt);

(d) the principal amount outstanding under the Refimapd-acility at such time to the
extent that such amount is designated Junior Drabkihgpari passuwith other Junior
Debt);
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(e)  (subject to the applicable Finance Lessor unddénani€e Lease acceding to the STID as
a Borrower Secured Creditor) the termination valtiany Finance Leases at such time
designated as Junior Debt; and

® the principal amounts outstanding under any othegihérised Credit Facility ranking
pari passuwith the above.

"Qualifying Borrower Secured Creditors' has the meaning given to it in clause 10.1.3hef t
STID.

"Qualifying Borrower Senior Creditor" means each Borrower Secured Creditor (other than
any Subordinated Borrower Secured Creditor) to whie relevant Senior Debt is owed and
provided that the Issuer and the Non-Migrated Boidkrs shall not be Subordinated Borrower
Secured Creditors except in respect of any SubateihTranches.

"Qualifying Borrower Senior Debt" means at any time:

(@) the principal amount outstanding under the Borrowasan Agreements corresponding to
the Class A Wrapped Bonds and Class A Unwrappedi&on

(b)  the amount owed by the Borrowers to the Issueegpect of the mark-to-market value
of any transaction or transactions arising unders€iCurrency Hedging Agreements in
respect of the Class A Bonds to the extent that sadue represents an amount which
would be payable to the relevant Cross Currencygde@ounterparties if an early
termination date was designated at such time impeasof such transaction or
transactions;

(c)  the mark-to-market value of any transaction orgeations arising under Cross Currency
Hedging Agreements between a Cross Currency Hedget€rparty and a Borrower in
respect of the Non-Migrated Bonds denominated im ¢a the extent that such value
represents an amount which would be payable tardleyant Cross Currency Hedge
Counterparties if an early termination date wasgieded a such time in respect of such
transaction or transactions;

(d) the principal amount outstanding under each Caexlify at such time to the extent
that such amount is designated Senior Debt (rarpamnigpassuwith other Senior Debt);

(e)  the principal amount outstanding under each Workiagital Facility at such time;

® the principal amount outstanding under the Refimanpd-acility at such time to the
extent that such amount is designated Senior Dabkifgpari passuwith other Senior
Debt);

(9) the principal amount outstanding to EIB under tki& Eacilities;

(h)  (subject to the applicable Finance Lessor unddénani€e Lease acceding to the STID as
a Borrower Secured Creditor designated as Senibt)Dihe termination value of any
Finance Leases at such time;

0] in respect of any Non-Migrated Bond Voting Matteityg and the definitions ofSenior
Debt" the principal amount outstanding under the Nomeied Bonds at such time; and
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1) the principal amounts outstanding under any othethérised Credit Facility at such
time rankingpari passuwith the above (but excluding for the avoidancedofibt any
Borrower Liquidity Facilities or Interest Rate Héwlgy Agreements with any Borrower
Hedge Counterparties).

"Quorum Requirement’ has the meaning given to it in clause 14i¢grum Requiremenof
the STID.

"RAB" or "Regulatory Asset Basémeans in respect of any Obligor as at any datestim of
() the Regulatory RAB of such Obligor as at suactedand (ii) the Transfer RAB of such
Obligor as at such date.

"RAB Enhancing JV' means a Joint Venture:

(@)  of which all or any of the assets are includedhgyRegulators in the Regulatory RAB of
any Obligor investing in such Joint Venture or aected to be included by the
Regulators in the Regulatory RAB of any Obligorasting in such Joint Venture at the
next Review Date; or

(b)  the shares or other investment in which are inaduaethe Regulators in the Regulatory
RAB of any Obligor owning such shares or investingsuch Joint Venture or are
expected to be included by the Regulators in trguRéory RAB of any Obligor owning
such shares or otherwise investing in such Jointi/e at the next Review Date.

"Rating Agencies means Fitch and S&P and any further or replacémeting agency
appointed by the Issuer to provide a public crealing or ratings for the Senior Debt and the
Junior Debt and public underlying ratings in resgpecClass A Wrapped Bonds and Class B
Wrapped Bonds for so long as the Issuer seeks puislc credit rating or public underlying
rating and they are willing and able to providedireatings generally (andRating Agency'
means any one of them).

"Rating Agency Criteria" means the criteria set out in:

(@) the publications entitled "Fitch Ratings: StruedirFinance - Criteria for Rating
Currency Swap Obligations of an SPV in Structuréthfice Transactions" dated 10
January 2008 and "Fitch Ratings: Credit Policy su@erparty Risk in Structured
Finance Transactions: Hedge Criteria" dated 1 Au@007, taking into account any
replacement of, or amendments or supplements toh switeria after its date of
publication; and

(b) the S&P publication entitled "Revised Framework f#applying Counterparty and
Supporting Party Criteria" dated 8 May 2007, takimg account any replacement of, or
amendments or supplements to, such criteria aftelate of publication.

"Ratings Confirmation" in respect of a proposed action means a confiomdty the relevant
Rating Agencies, in respect of each class of tlevaat Bonds, to the effect that the then ratings
on such class of Bonds would not be reduced bet@ndwer of (i) the credit ratings of such
Bonds as at the Initial Issue Date or (ii) the tlemrent credit ratings (before the proposed
action).
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"Reallocation Prepayment means a prepayment of all or any part of an Adeaar Sub-
Advance in circumstances where the proceeds of greppayment are to be used by the Issuer
to make an advance to another Borrower pursuardlgdose 7.2.1 of the Borrower Loan
Agreement.

"Receiptholders has the meaning given thereto in the Conditions.

"Receipts means a receipt attached on issue to a DefinBived redeemable in instalments for
the payment of an instalment of principal and idelsl any replacements for Receipts and
Talons issued pursuant to Condition Réplacement of Bonds, Coupons, Receipts and Talons

"Receivel' means any receiver, manager, receiver and mamagaiministrative receiver who
(in the case of an administrative receiver) is alifjgd person in accordance with the
Insolvency Act 1986 and who is appointed:

(@) by the Borrower Security Trustee under the Secibiguments in respect of the whole
or any part of the Borrower Security; or

(b) by the Bond Trustee (as assignee by way of secdfitthe Issuer's rights under the
Finance Documents) under the Obligor Floating Chakgreement in respect of the
whole or any part of the security granted in favofirthe Issuer under the Obligor
Floating Charge Agreement; or

(c) by the Bond Trustee under the Issuer Deed of Chargespect of the whole or any part
of the Issuer Security.

"Reference Banks (i) in relation to the Bonds, has the meaningegivto such term in
Condition 6(i) Definitiong and (ii) in relation to a Liquidity Facility Agement, has the
meaning given to such term in clause Dgf{nitiong of such agreement.

"Refinancing Facility" means the term loan facility of an aggregate litgcamount of
£4,400,000,000 to be made available to the Borrewgrthe Refinancing Facility Providers on
or about the Initial Issue Date pursuant to tharReicing Facility Agreement.

"Refinancing Facility Agent' means The Royal Bank of Scotland plc or any sssmethereto.

"Refinancing Facility Agreement means the facility agreement to be dated on outthe
Initial Issue Date under which the Refinancing Fgcis made available to Borrowers.

"Refinancing Facility Payment Daté means each date on which a payment of interesther
finance charges (excluding, for the avoidance afbdoany principal payments) is scheduled to
be made by a Borrower under the Refinancing Fadgreement.

"Refinancing Facility Providers' means the Initial Refinancing Facility Providdmgether
with any further refinancing facility providers vahi provide the Borrower with the Refinancing
Facility and accede to the Common Terms Agreemaahtize STID.

"Register" has the meaning given thereto in Condition 1Hgr(n, Denomination and Tifle
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"Registerable Transaction Documentsmeans, in respect of the Issuer, the Issuer [ded
Charge and in respect of the Borrowers, the SgcAdgreement, the Obligor Floating Charge
Agreement and the Borrower Liquidity Reserve Acdolnust Deed.

"Registered Bonds means those Bonds which are for the time beirrggmstered form.

"Registrar" means Deutsche Bank Trust Company Americas astragunder the Agency
Agreement and any other entity appointed as atragisnder the Agency Agreement.

"Regulation S' means Regulation S adopted by the SEC underaberifies Act.

"Regulation S Bond Certificat¢ means any Regulation S Global Bond Certificatd any
Regulation S Individual Bond Certificate.

"Regulation S Bond$ means Bonds sold outside the United States ofrism@ursuant to, and
in compliance with, Regulation S.

"Regulation S Global Bond Certificate8 means, in relation to any class or sub-class of
Regulation S Bonds which are Registered Bonds,obaflbond certificate representing the
Regulation S Bonds of such class or sub-classdridim or substantially in the form set out in
Part 1 of Schedule 5 to the Bond Trust Deed, witthanodifications (if any) as may be agreed
between the Issuer, the Registrar, the Bond Trastdahe relevant Dealer(s).

"Regulation S Individual Bond Certificates' means, in relation to any Class or Sub-Class of
Regulation S Bonds which are Registered Bondsnainidual bond certificate representing the
Regulation S Bonds of such Class or Sub-Classdrfdim or substantially in the form set out
in Part 4 of Schedule 5 to the Bond Trust Deed.

"Regulations' means the regulations concerning the transfeBarids as the same may be
promulgated from time to time by the Issuer andrapgd by the Registrar and the Bond
Trustee (the initial such regulations being set iouSchedule 2 (Register and Transfer of
Registered Bonds) to the Agency Agreement).

"Regulators’ means the Civil Aviation Authority CAA™) and the Competition Commission,
and any other additional or replacement governnenittdnority which may from time to time
regulate any of the Obligors' businesses or ineespf which any Obligor is required to
comply.

"Regulatory Accounts means the individual financial information of @aBorrower, each
prepared in the form required (for so long as theyrequired) by the "accounts condition" to
BAA's permission to levy airport charges.

"Regulatory Changé means any change in law, enactment, order, régualaregulatory
policy, guideline, industry code or regulatory pérar licence after the Initial Issue Date which
impacts on the performance, scope or details ofsdmeices provided pursuant to the Shared
Services Agreement in any material respect.

"Regulatory Direction"™ means, in relation to any person, a directiorremjuirement of any
Governmental Authority with whose directions or uggments such person is accustomed to
comply.
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"Regulatory Period'" means the period in respect of which the maxinmairarges to airport
users at Heathrow are fixed by (currently) the ICAwiation Authority (currently a five year
period).

"Regulatory RAB" means in respect of any Obligor:

@)

(b)

(©)

in respect of any date in the current year (tRelévant Current Year Daté’), the
regulatory asset base for such Obligor as set muthé last published Regulatory
Accounts of such Obligor plus cumulative regulatargpital expenditure incurred
between the date to which the Regulatory Accouelsted and the Relevant Current
Year Date plus indexation accrued between the tatehich the Regulatory Accounts
relate and the Relevant Current Year Date lesgdlatory depreciation (as adjusted for
indexation) accrued between the date to which thguRitory Accounts relate and the
Relevant Current Year Date and (ii) (A) the netgeexds received from any disposal of
regulatory assets during the Relevant Current YedB), where such amount differs,
the amount the Obligor reasonably expects the Réguto apply in reduction of such
Obligor's regulatory asset base as a consequerstelofdisposal;

in respect of each 12 month period starting onfitise day of the current year and for
each successive 12 month period up to 31 Decenfltbedinancial year immediately
preceding the year in which falls the Date Priosath Obligor, the regulatory asset base
for such Obligor as set out in the latest publisRedulatory Accounts for such Obligor
plus cumulative regulatory capital expenditure sp®nto be spent by such Obligor to
the end of such 12 month period plus indexatiothéoend of such 12 month period less
(i) regulatory depreciation (as adjusted for indiexg to the end of such 12 month
period and (ii) (A) the net proceeds forecast torbeeived from any disposal of
regulatory assets during the Relevant Period or {B)ere such amount differs, the
amount the Obligor reasonably expects the Regul@taapply in reduction of such
Obligor's regulatory asset base as a consequersteioforojected disposal; and

if the Calculation Date falls within the 18 montaripd immediately prior to the year in
which falls the Date Prior of such Obligor and @spect of the 12 month period starting
on the first day of the financial year in the sayear as the Date Prior of such Obligor,
the regulatory asset base most recently submittékdet Regulators by such Obligor for
the regulatory period commencing immediately follagvthe Date Prior of such Obligor
plus cumulative regulatory capital expenditure ® dpent by such Obligor in the 9
month period from the Date Prior of such Obligargpindexation for the 9 month period
from the Date Prior of such Obligor less (i) regotg depreciation (as adjusted for
indexation) for the 9 month period from the Dat@Pof such Obligor and (ii) (A) the
net proceeds forecast to be received from any dapaf regulatory assets during the
Relevant Period or (B), where such amount différe,amount the Obligor reasonably
expects the Regulator to apply in reduction of sOtiigor's regulatory asset base as a
consequence of such projected disposal,

Provided that;

1) in relation to each of (a), (b) and (c) above, thgulatory asset base of each
Obligor shall be the regulatory asset base aftgrpanfiling (as adjusted for
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indexation) that may be applied by the Regulatoadnordance with the most
recent price determination for such Obligor;

@) if the opening regulatory asset base for such ©bligs specified in the
Regulatory Accounts of such Obligor for the firsgulatory year is not equal to
the regulatory asset base published by the Regulatosuch Obligor as the
opening regulatory asset base for that regulategar,ythe Regulatory RAB of
such Obligor shall be determined not by referencth¢ regulatory asset base
published in the Regulatory Accounts of such Obligat instead by reference
to the opening regulatory asset base publishedhdyrRegulator as adjusted by
such Obligor for any Permitted Variances;

(3) if any Regulator has stated in any correspondencgher communication with
such Obligor that any capital expenditure which @taigor in its Regulatory
Accounts has accounted for or expects will be act=m for as regulatory
capital expenditure will not be included in the ulsgory asset base of such
Obligor for the start of the regulatory year imnadly following the next price
determination, the amount of such regulatory chpétependiture shall be
excluded as part of the calculation of the RegmafAB of such Obligor;

4) if any Regulator has stated in any correspondencgher communication with
such Obligor that the aggregate amount it will gpgd a deduction from the
regulatory asset base of such Obligor for the sthrthe regulatory year
immediately following the next price determinati@m account of disposals of
regulatory assets will differ from the aggregateoant of deductions from the
regulatory asset base of such Obligor accountedbjyoisuch Obligor as a
consequence of disposals of regulatory assets iRegulatory Accounts, the
amount by which the Regulator's deduction exceeds kess than the amount
deducted by such Obligor from its regulatory adsese in its Regulatory
Accounts shall be deducted from (in the case obxaess) or added to (in the
case of any shortfall) the regulatory asset bassuoh Obligor as part of the
calculation of Regulatory RAB of such Obligor; and

(5) if the auditors of an Obligor qualify their statemh@f opinion in relation to any
regulatory capital expenditure included by the @inliin the regulatory asset
base of such Obligor as specified in the Regulatagounts of the Obligor, the
amount of the regulatory capital expenditure tochlsuch qualification relates
shall be excluded as part of the calculation of Regulatory RAB of such
Obligor.

"Relevant Borrower Secured Creditof means any Borrower Secured Creditor who ranks
(other than in relation to amounts payable by tber@vers in respect of Subordinated Step-Up
Fee Amounts) in point of payment and security sdinate to payments of principal and
interest on the Borrower Loans relating to the pega Subordinated Bonds.

"Relevant Currency' means the currency specified as such or, if n®@seecified, the currency
in which the Bonds are denominated.

UK/1160368/38 -79 - 230913/70-20134892



"Relevant Dat¢ means in respect of the Senior RAR or Junior Ri&ARrespect of any
Reporting Date means: (i) 31 December in the yeanediately preceding such Reporting
Date; (ii) each subsequent 31 December to the ipemediately preceding the year in which
falls the relevant Date Prior; and (iii) if the Reping Date falls within the 18 month period
immediately prior to the year in which falls thdeseant Date Prior, 31 December in the same
year as the relevant Date Prior, provided thafitbeRelevant Date shall be 31 December 2008.

"Relevant Date Priof' means, at any time, the date which is one dagrbeéhe commencement
of the next Regulatory Period.

"Relevant Debt has the meaning given to it in the Hedging Policy
"Relevant Document means a Transaction Document to which the relgparson is a party.

"Relevant EBITDA" means the earnings before interest, tax, defi@gsiand amortisation and
pre-exceptional costs (revenues minus expens&sypect of a business of the Borrower which
was brought into account or not expressly disaltblg the CAA for any price determination
published by the Regulator for that Borrower fag lurpose of imposing price caps pursuant to
Section 40(4) of the Airports Act but which ceasede brought into account or is expressly
disallowed for such purpose.

"Relevant Financial Guarantor' means, in relation to any Class of Wrapped Ddine,
Financial Guarantor which provides a Financial @ugee in respect of such Class of Wrapped
Debt.

"Relevant Issuer Secured Creditdr means any Issuer Secured Creditor who ranks i thiae
in relation to Subordinated Step-Up Fee Amountgdimt of payment and security subordinate
to payments of any amounts payable in respectegptbposed Subordinated Bonds.

"Relevant Multiple" means the multiple determined by dividing thedRaht Transfer Value
by the sum of the Relevant EBITDA for the threefinial years of the relevant Borrower prior
to the Relevant Transfer Date as determined byeefe to the audited financial statements of
such Borrower for such financial years divided by 3

"Relevant Period means each of the following periods in respedhef Senior ICR or Junior
ICR in respect of any Reporting Date:

(@) the period of 12 months ending on the last dayhef Financial Year in the year
preceding such Reporting Date;

(b)  the period of 12 months starting on 1 Januaryénsidime year as such Reporting Date;

()  each subsequent 12 month period up to 31 Decenfiltke gear immediately preceding
the year in which falls the Relevant Date Priod an

(d) if such Reporting Date falls within the 18 monttripé prior to the year in which falls
the Relevant Date Prior, the 12 month period frodafuary in the same year as the
Relevant Date Prior,

provided that the first Relevant Period shall be #2 month period ending on 31 December
20009.
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"Relevant Regulatory Yeal means the annual regulatory accounting periothefObligors
ending on 31 March in each year.

"Relevant Subscription Agreemerit means an agreement between, among others, ther,Iss
the Bond Guarantor, each Obligor and any Dealdds)the issue by the Issuer and the
subscription as principal by such Dealer(s) (osooh other basis as may be agreed between the
Issuer, the Bond Guarantor (in respect of any BAdakanteed Bonds), the Obligors and the
relevant Dealer(s) at the relevant time) of any d@gprincluding any agreement in the form or
based on the form set out in Schedul®& (Forma Subscription Agreeménd the Dealership
Agreement;

"Relevant Transfer Daté' means the first date from which a business ocbad®ver which was
brought into account or not expressly disallowedtiny CAA for any price determination
published by the Regulator for that Borrower fag lurpose of imposing price caps pursuant to
Section 40(4) of the Airports Act ceases to be ghdunto account or is expressly disallowed
for such purpose.

"Relevant Transfer Valué' means in respect of any business of a Borrowectwivas brought
into account by the CAA for the price determinationany regulatory period for the purpose of
imposing price caps pursuant to Section 40(4) ef Alirports Act and which ceases to be
brought into account for such purpose, unless antifl aI transfer value has been published by
the CAA for such business representing the redudtinthe regulatory asset base of such
Borrower as determined by the CAA, the transfeueahttributed by the Borrower to such
business in its most recent Regulatory Accounts foibwing publication by the CAA of a
transfer value for such business, such publishaaster value excluding, in either case, the
transfer value published by the CAA or attributgdtiire Borrower to any assets which are held
by a Joint Venture which is not an Obligor.

"Remedy Period means in relation to each Obligor,

(@) for any failure duly to perform or comply with arf the obligations contained in
Paragraphs 5Negative Pledge 6 Disposal3, 7 (Financial Indebtedne3s16 (oans
and Credij and 31 Restricted Payment®f Part 3 General Covenanisf Schedule 2
(Covenantsto the CTA, the period expiring 5 Business Dafysrahe earlier to occur of
the date on which the Borrower Security Trusteedmasn notice thereof to the relevant
Obligor or the Security Group Agent and the dagergievant Obligor becomes aware of
the non-compliance (thé&érlier Date");

(o)  for any failure to perform or comply with any ofetlobligations contained in Schedule 2
(Covenantsto the Common Terms Agreement or any other otitiga contained in that
Agreement (unless, in each case, paragraph (aeao{c) below applies), the period
expiring 60 days after the Earlier Date;

(¢)  for any other failure duly to perform or comply Wwi¢1) any of the obligations contained
in Paragraphs IF{nancial Statemen}s2 (Compliance Certificafe 4 (Investor Reporls
and 5 Form of financial statementsof Schedule 2, Part 1 of the CTA or (2) any
obligation and where such failure has a Materiavekde Effect, the period expiring 30
days after the Earlier Date.
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"Rental' means any scheduled payment of rental, periokdézge or equivalent sum under a
Finance Lease.

"Rental Payment Daté means any date on which Rental is scheduled tpdie under any
Finance Lease.

"Rental Period' means, in respect of a Finance Lease, each péailidg between two
consecutive Rental Payment Dates under such Finarase.

"Reorganisation Step$means the steps set out in the Steps Paperidgtdik reorganisation
process in connection with BAA and its Affiliates.

"Repeated Representatiorismeans the representations set out in ParagragBsaiu3 to 7

(Authorisation$ inclusive other than 5(@Ne Default or Trigger Evet 10 ull Disclosurg,

14 (Property), 16(b) Status of Securijyand 29 Centre of Main Interesjsof Schedule 1
(General Representationsf the Common Terms Agreement.

"Replacement Bond$ means the Bonds issued by the Issuer to BAA eamisferred by BAA
to existing bondholders in exchange for their @xgsbonds on the Initial Issue Date.

"Reporting Accountants' means any firm of independent accountants ofrmatigonal repute
nominated by the Security Group and agreed by treoB/er Security Trustee.

"Reporting Date' means 30 June and 31 December in each yeangtarti31 December 2008
or any other date as may be agreed as a resultharage in the financial year end or regulatory
year end date of any Obligor.

"Request means a request for utilisation of any Authorigzddit Facility.

"Required Agents means (if and for so long as any Bearer Bondatstanding) a Principal
Paying Agent, (if and for so long as any RegistdBedds are outstanding) a Registrar, (if and
for so long as any Floating Rate Bonds or Indexedd3 are outstanding) an Agent Bank or
Calculation Agent (as specified in the relevantaFifierms), a Paying Agent with a specified
office in a European Union member state that wilt be obliged to withhold or deduct tax
pursuant to European Council Directive 2003/48/ECttee taxation of savings income or any
law implementing or complying with, or introducea ¢onform to, such Directive and (if and
for so long as any Bonds are admitted to listimgdihg and/or quotation by any listing
authority, stock exchange and/or quotation systdmntlwrequires the appointment of a Paying
Agent, Transfer Agent or Registrar in any particydéace) a Paying Agent, Transfer Agent
and/or Registrar, as applicable, having its spatibffice in the place required by such listing
authority, stock exchange and/or quotation systath '®equired Agent' means any one of
them.

"Required Amount” means the Borrower Hedging Required Amount, tHB Required
Amount, the Tranche A Required Amount and/or thanthe B Required Amount, as the
context requires.

"Required Balance has the meaning given to such term in Paragrapf &chedule 10
(Liquidity Facilities to the Common Terms Agreement.
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"Required Filings" means, (i) in respect of the Issuer, (a) thedilof the Prospectus with the
Company Announcements Office of the Stock Exchaffigethe filing with the UKLA and
making available to the public of the Prospectuthwhe UKLA in accordance with rule 3.2 of
the Prospectus Rules, and, in respect of the Ismugrthe Obligors, (c) the registration of a
correctly completed Form 395 and an original exedutopy of each Registerable Transaction
Document with the Registrar of Companies, (d) tbgistration at the Land Registry for all
freehold properties and leasehold properties witerdease has more than 7 years to run, and,
(if) in respect of the Obligors, (a) the regisiatirelating to any registered Intellectual Property
Rights registered in each Obligor's name, in eaabecin accordance with any relevant
Requirement of Law or any Regulatory Direction dbythe filing of the Prospectus with the
Jersey Financial Services Commission.

"Requirement of Law" in respect of any person shall mean:

(@) any law, treaty, rule, requirement or regulation;

(b)  anotice by or an order of any court having judsidi;

(c) amandatory requirement of any regulatory authdritying jurisdiction; or
(d) adetermination of an arbitrator or Governmentathatity,

in each case applicable to or binding upon thadgreor to which that person is subject or with
which it is customary for it to comply.

"Requisite Ratings means (i) in respect of the Liquidity Facilitiaad the Borrower Liquidity
Reserve Account Trust Deed, in respect of any persach person'’s short term unsecured debt
obligations being rated, in the case of S&P, "Aih"the case of Moody's "P-1" and in the case
of Fitch, "F1" or at least any two of the abovecluding S&P), and (ii) in respect of all other
Transaction Documents, the Minimum Short-term Ratin

"Reservations means the reservations contained in the Opiné@n® matters of law (and not
fact) relating to the enforceability of obligatioby virtue of (i) the nature of the remedies
available in the relevant jurisdictions in whicketrelevant enforcement occurs (including the
power to stay proceedings), (ii) the provisionghaf Limitations Act 1980, (iii) any limitations
resulting from applicable laws of bankruptcy, ingsicy, reorganisation or other similar laws
relating to or affecting the enforcement of crediteights generally and (iv) general equitable
principles regardless of whether such enforceghgitonsidered in a proceeding in equity or at
law.

"Reserve Account Beneficiary means Deutsche Trustee Company Limited.
"Reserved Matters has the meaning given to it in Schedule 3 toSTD.

"Restricted Loan Event of Default means a Loan Event of Default other than a LoanEof
Default occurring pursuant to paragraphNbif Payment paragraph 5lfsolvency, paragraph
6 (Insolvency Proceedinys paragraph 10 Hailure to comply with judgeméntand
paragraph 14(bMaterial Proceedingsof Schedule 4L(oan Events of Defaglbf the Common
Terms Agreement andRéstricted Potential Loan Event of Default shall mean a Potential
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Loan Event of Default which relates to a Loan EvehDefault which is a Restricted Loan
Event of Default as defined herein.

"Restricted Payment means (i) any payment under or in respect of &libated Debt, (ii) any
payment under or in respect of any guarantee gfatteany creditor subordinated to the
Borrower Secured Creditors pursuant to the Senubd&linated Intercreditor Agreement, and
(i) any payment (including any payments of distiions, dividends, bonus issues, return of
capital, fees, interest, principal or other amouwntsitsoever) (by way of loan or repayment of
any loan or otherwise) (in cash or in kind) to alimgct or indirect affiliate of an Obligor which
is not itself an Obligor or the Issuer other than:

(@ payments made pursuant to and in accordance vétBliared Services Agreements;

(b)  payments made pursuant to and in accordance wjtlt@mracts entered into with any
sponsor in compliance with the covenants set otltertCommon Terms Agreement;

() payments made pursuant to a Permitted Inter-Compastyibution (other than pursuant
to the Security Parent Debenture where the comditfor making the same pursuant to
Schedule 2 Qovenanty Part 3 General Covenan}s paragraph 32Rermitted Inter-
Company and Non-Migrated Bond Distributipreg the Common Terms Agreement are
not met) or Permitted Non-Migrated Bond Distributio

(d)  payments made in the ordinary course of the rete@dtigor's business on arm's length
terms; or

() payments made pursuant to and in accordance wetlprbvisions of the Tax Deed of
Covenant, save for any excess amounts permittetetgaid in accordance with
clause 2.12 of the Tax Deed of Covenant.

"Restricted Payment Conditio means each of the conditions in Paragraph Rdsfficted
Payments of Part 3 (General CovenanjsSchedule 2 Govenants to the Common Terms
Agreement which must be satisfied or waived by Bwrower Security Trustee before a
Restricted Payment may be made by the Issuer Gbéigor.

"Revenue Collection$ means, on any date, the sum of Available EnfosrgnProceeds and
Available Surplus Revenue Collections (prior to thaking of a Post-Enforcement Surplus
Revenue Prepayment Resolution) and for the avo@aricdoubt shall not include (i) any
amounts standing to the credit of the Disposal €¥ds Account and any Debt Collateralisation
Account as at such date, (ii) amounts standindpeoctedit of any Borrower Liquidity Reserve
Account; (iii) amounts standing to the credit oé tBorrower Hedge Collateral Accounts and
(iv) Borrower Hedge Replacement Premium (if any).

"Reverse Chargé means the charge imposed by section 8(1) of VATA.

"Review Daté means the date falling at the end of each regulagberiod from which the
regulatory asset base published by the Regulatdfdstive.

"Revolving Loan"' means any revolving loan outstanding under anthéwised Credit Facility.

"Rule 144A"' means Rule 144A adopted by the SEC under thertieslAct.
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"Rule 144A Bond Certificaté' means any Rule 144A Global Bond Certificate oy &ule
144A Individual Bond Certificate.

"Rule 144A Bond$ means Bonds sold within the United States of Ac@epursuant to, and in
compliance with, Rule 144A.

"Rule 144A DTC Global Bond Certificate$ means, in relation to any Class or Sub-Class of
Rule 144A Bonds, a global bond certificate représgrthe Rule 144A Bonds of such Class or
Sub-Class in the form or substantially in the faret out in Part 2 of Schedule 5 to the Bond
Trust Deed, which are or are intended to be degubsiith a custodian for, and registered in the
name of Cede & Co. as nominee of, DTC.

"Rule 144A EC Global Bond Certificate$ means, in relation to any Class or Sub-Class of
Rule 144A Bonds, a global bond certificate représgrthe Rule 144A Bonds of such Class or
Sub-Class in the form or substantially in the f@et out in Part 3 of Schedule 5 to the Bond
Trust Deed, which are or are intended to be degubsitith, and registered in the name of, a
common depositary for Euroclear and Clearstrearreimbourg.

"Rule 144A Global Bond Certificate' means any Rule 144A DTC Global Bond Certificate o
any Rule 144A EC Global Bond Certificate.

"Rule 144A Individual Bond Certificates' means, in relation to any Class or Sub-Class of
Rule 144A Bonds, individual bond certificates resengting the Rule 144A Bonds of such Class
or Sub-Class in the form or substantially in therfeet out in Part 5 of Schedule 5 to the Bond
Trust Deed.

"Scheduled Paymenthas the meaning given to it in the relevant Fai@nGuarantee.
"Scheduled Redemption Datehas the meaning given to it in the relevant Fireims.

"Secured Creditor Representative means the representative of a Borrower Secureditor
appointed in accordance with claused@gointment of Representatiyes the STID.

"Securities Act' means the United States Securities Act of 198&mended.

"Security Agreement means the deed of charge and guarantee exeautéalour of the
Borrower Security Trustee and the Subordinated i18gcrustee by each of the Obligors on or
about the Initial Issue Date, any Legal Charge ang other deed of charge supplemental
thereto.

"Security Agreement Floating Security means the floating charges granted by the Oldigor
favour of the Borrower Security Trustee pursuanth® Security Agreement and the Existing
Security Agreements.

"Security Document$ means:

(@) for as long as amounts remain owing under the Slimaied Facility Agreement, the
Existing Security Agreements;

(b)  the Security Agreement;

()  the Obligor Floating Charge Agreement;
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(d) the STID and each deed of accession thereto, teigeith any deed supplemental to the
STID and referred to in the STID as a "SupplemeDesdd";

(e) any other document evidencing or creating secuwitgr any asset of an Obligor to
secure any obligation of any Obligor to a Borrov#acured Creditor in respect of the
Borrower Secured Liabilities.

"Security Group" means Asset Holdco, the Security Parent, thedars, HEX Opco and any
other Subsidiary of any member of the group (othan the Issuer) which accedeger alia, to
the Common Terms Agreement, the STID in accordamitie the terms of the Transaction
Documents and, for so long as amounts remain owbstg under the Subordinated Facility
Agreements, the Senior/Subordinated IntercredigneAment.

"Security Group Agent' means:

(@ BAA in its capacity as the agent of the Securityp@r in accordance with sub-clause
17.4.3 of the Common Terms Agreement; and

() upon and following termination of the agency of BAK accordance with
sub-clause 17.4.3 of the Common Terms Agreement, pidfsuant to its appointment
under sub-clause 17.4.4 of the Common Terms Agreeme

"Security Interest' means:

(@) any mortgage, pledge, lien, charge, assignmenypothecation or other encumbrance
securing any obligation of any person;

(b) any arrangement under which money or claims to mooethe benefit of, a bank or
other account may be applied, set off or made stibjea combination of accounts so as
to effect discharge of any sum owed or payablenjopeerson; or

() any other type of preferential arrangement (incigdany title transfer and retention
arrangement) having a similar effect.

"Security Parent Debenturé means the loan note issued by Security Parer@lodanuary
2008 as amended on 29 February 2008, and as totherfamended on the Initial Issue Date.

"Security Protection Noticé' has the meaning given to it in clause 11.1 ofldseier Deed of
Charge.

"Senior Debt' means any financial accommodation that is, ferphrposes of the STID, to be
treated as Senior Debt and includes:

(@)  all Qualifying Borrower Senior Debt; and

(o) all Interest Rate Hedging Agreements and the Cfssency Hedging Agreements
entered into by the Obligors in relation to suchi8eDebt.

"Senior Facility Agreement means the senior facility agreement dated 7 ARED6 as
amended from time to time.

"Senior Hedging Liabilities' means the liabilities of the Group under the Hegg\greements.
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"Senior ICR" means for any Relevant Period, the ratio of (@3€low from Operations of the
Obligors (after adding back any cash outflows afre-off, non-recurring, extraordinary or
exceptional nature in respect of the Obligors)s lesrporation tax paid to HM Revenue &
Customs, less two per cent. multiplied by the TBAB to (b) interest and equivalent recurring
finance charges paid or, in the case of forwarditap ratios, forecasted to be paid on Senior
Debt and any Permitted Financial Indebtednessishadt, pursuant to the STID, subordinated
to such Senior Debt (less all interest receivedrothe case of forward looking ratios, interest
forecasted to be received by any member of therBgcroup from any third party other than
pursuant to a Permitted Inter-Company Loan or RégthNon-Migrated Bond Distribution).

"Senior Net Indebtednessmeans, as at any date, and without double caogintin

(a) the Outstanding Principal Amount and the Indexa#deretion Amount (or, in respect
of a future date, forecast to be outstanding) uadgrSenior Debt on such date; and

(o)  the principal amount of any other Financial Indebtss outstanding (or, in respect of a
future date, forecast to be outstanding) on sude dader paragraphs (a) (iv)-(ix)
inclusive of the definition of Permitted Financlabdebtedness, excluding any Financial
Indebtedness that remains a contingent liabiléyd(the principal amount outstanding
under any finance lease relating to paragraphijeball be determined as if it were a
Finance Lease under paragraph (g) of the defingfadutstanding Principal Amount),

together with all indexation accrued on any suabhilities, but excluding any early termination
amount relating to any Hedging Agreement which has$ crystallised as referred to in
paragraph (f) of the definition of Outstanding Eipal Amount (other than, for the avoidance
of doubt, any Indexation Accretion Amount and les$ amounts held in Authorised

Investments or cash in any bank account of the f@gdBroup and the Issuer (excluding any
Excluded Cash and Excluded Issuer Cash).

"Senior Only Security’ means the (a) the OFCA Floating Security; (b)ttiist declared by the
Borrower Security Trustee in respect of its benaffinterest in the Borrower Liquidity Reserve
Account and which the Borrower Security Trusteedlobn trust for EIB, Senior Hedge
Counterparties and the Refinancing Facility Prosgdenly; (c) the security over any Borrower
Hedge Collateral Account (which relates to collakgrovided by Senior Hedge Counterparties
for their obligations under Senior Hedging Agreetaggranted in favour of the Senior Security
Trustee as security for the Borrower Secured Litzdsl owed to Hedge Counterparties only and
is not granted as security for any other Borrowecused Liabilities; (d) the security over any
Debt Collateralisation Account (which relates tores which are applied after enforcement of
the Transaction Shared Security but prior to angekecation of the Borrower Secured
Liabilities in collateralising (as opposed to prgipg) the principal claims of Borrower Secured
Creditors that have provided fixed rate or inflatidinked debt or hedging (including
termination payments under Hedging Agreementsitgahin favour of the Borrower Security
Trustee as security for the Borrower Secured Litzdsl owed to those fixed rate and inflation
linked senior creditors only and is not grantedsasurity for any other Borrower Secured
Liabilities and (e) the security over any Liquidi§tandby Account opened pursuant to a
Borrower Liquidity Facility Agreement held on trusy the Borrower Security Trustee for the
relevant Borrower Liquidity Facility Provider undére relevant Borrower Liquidity Facility
Agreement as security for the obligations of tHewant Borrower to repay or redeliver (as the
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case may be) such sum to such Borrower Liquiditgiliia Provider in accordance with the
terms of such Borrower Liquidity Facility Agreement

"Senior RAR" means the ratio of Senior Net Indebtedness talTRAB.

"Senior Revenue Shortfall means, on any date, the amount by which the ggtgeamount of
claims falling due for payment on such date purswarparagraphs (i)-(vi) of the Borrower
Post- Enforcement (Pre-Acceleration) Revenue Ryiaf Payments exceeds the aggregate
amount of Revenue Collections on such date.

"Senior Security Document$ means:
(@)  each of the following security documents:
0) the Security Agreement;

(i) Legal Charge dated on or about the Initial IssugeDatween Heathrow Airport
Limited and the Security Trustees;

(iii) Legal Charge dated on or about the Initial Issute Datween Gatwick Airport
Limited and the Security Trustees;

(iv) Legal Charge dated on or about the Initial Issute Datween Stansted Airport
Limited and the Security Trustees;

) the Obligor Floating Charge Agreement;

(vi) the STID and each deed of accession thereto tagetlin any deed
supplemental to the STID and referred to in theD5@k a "Supplemental
Deed"; and

(vii) the Existing Security Agreements.

(o)  any other document entered into at any time bydrthe Senior Obligors creating any
guarantee, indemnity, Security or other assurageeast financial loss in favour of any
of the Senior Creditors and which is held by thai&eSecurity Trustee on trust and has
not been released; and

() any security granted under any covenant for furdssurance in any of the documents
referred to in paragraphs (a) and (b) above.

"Senior/Subordinated Intercreditor Agreement’ means the intercreditor agreement dated 6
April 2006, betweenijnter alios the Obligors, the Borrower Security and the Sdbwted
Security Trustee, as amended from time to time.

"Series means a series of Bonds issued under the Progeaonma particular Issue Date,
together with any Tranche or Tranches of Bonds Wwisiee expressed to be consolidated and
form a single Sub-Class with any Sub-Class issueslich Issue Date.

"Service$ means the employee and other administration @esvio be provided by BAA to the
Obligors in accordance with the Shared Serviceeément including, without limitation, the
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services listed at Schedule 2 of said agreemertimasnded from time to time under the Shared
Services Agreement.

"Shared Services Agreemefitmeans the shared services agreement to be eritdéoedn or
prior to the Initial Issue Date between BAA, therBover Security Trustee and certain
Obligors.

"Shared Services Agreementsmeans the Shared Services Agreement and the BS@c&s
Agreement.

"Shared Services Providel means BAA.

"Shared Services Sub-Contractdrmeans BSC.

"Shortfall" has the meaning ascribed to it in the relevanafcial Guarantee.
"Solicitors" means Herbert Smith LLP and Lovells LLP.

"Specified BAA Party' means any member of the BAA Group (other than meynber of the
Group) or the Non-Designated Group.

"Specified Currency Amount' has the meaning given to it in clause 13.1 of Agency
Agreement.

"Specified Denominatiori has the meaning given to it in the Final Terms.

"Specified Officé' means, in relation to any Agent, either the @fidentified with its name in
the relevant Final Terms or any other office netifito any relevant parties pursuant to the
Agency Agreement.

"Specified Timé' means 11.00 a.m. London time, in the case ofterehénation of LIBOR, or
Brussels time, in the case of a determination oREBOR.

"SPV Criteria" means the criteria for a single purpose compangsablished from time to
time by the Rating Agencies.

"SSA Ancillary Documents means the Pensions Agreement, the Cross-Licesyngement
and the deeds for the provision of IT servicesdcehtered into pursuant to clause 11.3 of the
Shared Services Agreement.

"SSA Instruction Notice' has the meaning given to it in clause 1$$A Instruction Notigeof
the STID.

"SSA Report' has the meaning given to it in clause 15.3 ofShared Services Agreement.

"Standard & Poor's" or "S&P" means Standard & Poor's Ratings Services, aidivisf the
McGraw-Hill Companies Inc. or any successor to tatng business of Standard & Poor's
Rating Services.

"Standby Drawing" has the meaning given to it in the relevant Litiyi Facility Agreement.
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"Standby Reserve Ledger means the sub-ledger in which all Standby Drawimdnich are
deposited into the Borrower Liquidity Reserve Acgbwshall be recorded prior to the
satisfaction of the LC Release Conditions.

"Standby Reserve Ledger Withdrawdl means any withdrawal of funds credited to the
Borrower Liquidity Reserve Account and recordedhe Standby Reserve Ledger in respect of
a Borrower Liquidity Shortfall prior to the satiston of the LC Release Conditions and made
pursuant to a Standby Utilisation Request deliveénedccordance with a Borrower Liquidity
Facility Agreement.

"Stansted means Stansted airport.

"Step-Up Fixed Fee Ratemeans the rate per annum (expressed as a pagegsizecified as
such in the relevant Final Terms or, if no suck ratspecified, zero.

"Step-Up Floating Fee Ratémeans the rate per annum (expressed as a pegegsizecified
as such in the relevant Final Terms or, if no saté is specified, zero.

"Steps Papet means the steps paper prepared by Pricewater@ouopers LLP dated on or
about the Initial Issue Date and addressed to F@#d Limited and certain of its subsidiaries
detailing the reorganisation process in conneatiith BAA and its Affiliates.

"Sterling" and 'E" denote the lawful currency for the time beingtoé United Kingdom of
Great Britain and Northern Ireland.

"STID" means the security trust and intercreditor degdred into on or about the Initial Issue

Date between, among others, the Borrower Securiigtée, the Obligors, the Bond Trustee and
each Relevant Financial Guarantor which accedesttheogether with any deed supplemental
to the STID and referred to in the STID asSaifplemental Deedl.

"STID Proposal' means a proposal or request made by the Secaityp Agent in accordance

with the STID proposing or requesting the BorrowBercurity Trustee to concur in making any
modification, giving any consent or granting anyiwea under or in respect of any Common
Document.

"STID Voting Request has the meaning given to it in clause 12.7 of3fi¢D.

"Stock Exchangé means the London Stock Exchange or any otheurtindr stock exchange(s)
on which any Bonds may from time to time be listadd references to theelevant Stock
Exchange' shall, in relation to any Bonds, be referencethto Stock Exchange on which such
Bonds are, from time to time, or are intended tdibted.

"Sub Holdcd' means BAA (SH) Limited, a company incorporatecEimgland and Wales with
limited liability (registered number 06458635), veleoregistered office is at 130 Wilton Road,
London SW1V 1LQ. Sub Holdco is a 100% subsidigryReg Sub Holdco which is a 100%
indirect subsidiary of BAA.

"Sub-Clas$ means, with respect to a Class of Bonds, thosedBavhich are identical in all
respects (including as to listing) except for thiespective Issue Dates, Interest Commencement
Dates and/or Issue Price, such Sub-Class compiasiagr more Tranches of Bonds.
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"Subordinated Bond$ means any bonds issued by the Issuer which potrdoathe Issuer
Deed of Charge rank in point of payment and secstibordinate to the Class A Bonds and the
Class B Bonds.

"Subordinated Borrower Secured Creditor' means any Borrower Secured Creditor (other
than the Borrower Security Trustee and the Non-Btept Bond Trustee) which takes
Independent Enforcement Action provided that:

(@) the Issuer shall not be a Subordinated BorroweuigecCreditor except to the extent it
takes Independent Enforcement Action at the diwactif any of its Secured Creditor
Representatives and only in respect of the reledabt owed to the Issuer Secured
Creditor(s) represented by such Secured CreditpreRentative; and

(b)  the Non-Migrated Bondholders shall only be Subaatéd Borrower Secured Creditors
in respect of any Tranche of Non-Migrated Bondsrespect of which Independent
Enforcement Action has been taken.

"Subordinated Borrower Security' means the security granted by the Obligors oecorsd
ranking basis to the Subordinated Security Trusteebehalf of the Subordinated Secured
Creditors.

"Subordinated Class A Step-Up Fee Amountaneans, in respect of Class A Bonds which are
Fixed Rate Bonds or Indexed Bonds, any amountgfadttan deferred interest) of step-up fee at
the rate specified in the relevant Final Termsd@hyable on such Class A Bonds in excess of
the initial Coupon as at the date on which sucts€k Bonds were issued and, in the case of
Class A Bonds which are Floating Rate Bonds, angums (other than deferred interest) of

step-up fee at the rate specified in the relevamalFTerms to be payable on such Class A
Bonds in excess of the initial margin on the Couparsuch Class A Bonds as at the date on
which such Class A Bonds were issued.

"Subordinated Class B Step-Up Fee Amountsneans, in respect of Class B Bonds which are
Fixed Rate Bonds or Indexed Bonds, any amountgfattan deferred interest) of step-up fee at
the rate specified in the relevant Final Termsdghyable on such Class B Bonds in excess of
the initial Coupon as at the date on which sucls€B Bonds were issued and, in the case of
Class B Bonds which are Floating Rate Bonds, anguamts (other than deferred interest) of
step-up fee at the rate specified in the relevardlH erms to be payable on such Class B Bonds
in excess of the initial margin on the Coupon oaohsGlass B Bonds as at the date on which
such Class B Bonds were issued.

"Subordinated Debt' means any Financial Indebtedness that is fulbostdinated, in a manner
satisfactory to the Borrower Security Trustee hi® $enior Debt and Junior Debt and where the
relevant credit provider has acceded to the Comhmsms Agreement and the STID.

"Subordinated Facility" means the facility made available pursuant to $héordinated
Facility Agreement.

"Subordinated Facility Agreement' means the subordinated facility agreement datégbri
2006 as amended from time to time.

"Subordinated Finance Documentsmeans:
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(@) the Finance Documents as defined in the Subordirfzeility Agreement; and
(b)  any agreement or document relating to any of tHeR&linated Financings.

"Subordinated Financings means the Subordinated Facility and the Suboteéth#&ledging
Liabilities (as defined in the Subordinated Fagifgreement).

"Subordinated First Ranking Security' means the Debenture dated 30 January 2008 between
BAA (AH) Limited, BAA (SH) Limited, BAA (SP) Limital, and BAA (DSA) Limited, as
Chargors and the Royal Bank of Scotland plc as i@gclrustee to the extent such security is
expressed or created by BAA (SH) Limited, and BABSH) Limited, the BAA (D&ND
Holdco) Limited Debenture, the ADIL Debenture, 88A Debenture (each as defined in the
Subordinated Facility Agreement) and any other sgcwsecuring only the Subordinated
Liabilities (but not the Borrower Secured Liab#ii) provided by a Subordinated Obligor which

IS not a member of the Security Group from timérize.

"Subordinated Group® means BAA Limited, ADIL, BAA (D&ND Holdco) Limitel and
Designated Sub Holdco and each Subsidiary of DatighnSub Holdco for the time being.

"Subordinated Hedge Amount$ means Borrower Subordinated Hedge Amounts anakeiss
Subordinated Hedge Amounts argglibordinated Hedge Amount$ means either of them.

"Subordinated Intragroup Creditor" means BAA, (for as long as any amounts are
outstanding under the Security Parent Debenture)-gddco and any other Affiliate of BAA to
whom Subordinated Intragroup Liabilities are owed.

"Subordinated Intragroup Liabilities " means all present and future liabilities at ainyet of
any Obligor to a Subordinated Intragroup Creditorespect of any Financial Indebtedness.

"Subordinated Lender Consent Mattet means any amendment to the Common Documents
in respect of which the consent of the Subordin&eclred Creditors is required, in accordance
with clause 3.3 of the Senior/Subordinated Intetitoe Agreement.

"Subordinated Lenders' means Banco Santander, S.A., London Branch, rGitjg Global
Markets Limited, The Royal Bank of Scotland plc,BESBank plc and CALYON, Sucursal en
Espaiia as providers of a subordinated debt facility

"Subordinated Liabilities" means the liabilities owed by the Subordinatedigdbs to the
Subordinated Secured Creditors under or in commectvith the Subordinated Finance
Documents and the Subordinated Hedging Liabiliéssdefined as "Junior Hedging Liabilities"
in the Senior/Subordinated Intercreditor Agreements

"Subordinated Obligor" means BAA Limited, Airport Development and Inv@sint Limited,
BAA (D&ND Holdco) Limited, BAA (DSH) Limited and & subsidiaries and any holding
company of BAA (DSH) Limited that is a subsidiarf BAA, in each case which has any
indebtedness with respect to any of the Subordinatbilities.

"Subordinated Ranking Security’ means any security created pursuant to the Suiziedl
Security Documents over any asset which is als@estto any security created pursuant to any
of the Senior Security Documents (including, foe tavoidance of doubt, where both the
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Subordinated Security Document and the Senior 8gclrocument comprise the same

document).

"Subordinated Secured Creditor§ means the Finance Parties under (and as definethe
Subordinated Facility Agreement.

"Subordinated Security Documents means:

(a)  each of the following security documents:

@

(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

UK/1160368/38

the Security Agreement;

Legal Charge dated on or about the Initial IssugeDatween Heathrow Airport
Limited and the Security Trustees;

Legal Charge dated on or about the Initial Issute Datween Gatwick Airport
Limited and the Security Trustees;

Legal Charge dated on or about the Initial IssuteDatween Stansted Airport
Limited and the Security Trustees;

the ADIL Debenture (as defined in the Senior/Subtigd Intercreditor
Agreement);

Debenture dated 30 January 2008 between BAA (AHmited, BAA (SH)
Limited, BAA (SP) Limited and BAA (DSH) Limited a€hargors and The
Royal Bank of Scotland plc as Security Trustee;

Debenture dated 19 January 2007 made between deathirport Limited,
Gatwick Airport Limited and Stansted Airport Limiteas Chargors and The
Royal Bank of Scotland plc as Security Trustee;

the BAA Debenture (as defined in the Senior/Submaidid Intercreditor
Agreement);

Mortgage dated 19 January 2007 between Heathropogitimited and The
Royal Bank of Scotland plc as Security Trustee;

Mortgage dated 19 January 2007 between Gatwickoftirpimited and The
Royal Bank of Scotland plc as Security Trustee;

Mortgage dated 19 January 2007 between BAA Limated The Royal Bank of
Scotland plc as Security Trustee;

Mortgage dated 19 January 2007 between StanstgubrAitimited and The
Royal Bank of Scotland plc as Security Trustee;

the BAA (D&ND Holdco) Limited Debenture (as definedn the
Senior/Subordinated Intercreditor Agreement);

the mortgage dated 30 August 2007 between HeatAngert Limited and The
Royal Bank of Scotland plc as security trustee;
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)
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the mortgage dated 30 August 2007 between GatwiiggoA Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 30 August 2007 between StaAgtedrt Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 17 September 2007 between ldeatkirport Limited and
The Royal Bank of Scotland plc as security trustee;

the mortgage dated 17 September 2007 between Gafirgort Limited and
The Royal Bank of Scotland plc as security trustee;

the mortgage dated 17 September 2007 between &laAsport Limited and
The Royal Bank of Scotland plc as security trustee;

the mortgage dated 19 September 2007 between &laAsport Limited and
The Royal Bank of Scotland plc as security trustee;

the mortgage dated 12 October 2007 between HeatAigyort Limited and
The Royal Bank of Scotland plc as security trustee;

the mortgage dated 3 April 2008 between Heathrowpdkt Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 7 April 2008 between Stanstedofti Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 9 April 2008 between StanstedoAi Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 10 April 2008 between StansigabA Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 15 April 2008 between StansigabA Limited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 30 April 2008 between StansigobA Limited and The
Royal Bank of Scotland plc as security trustee;

three mortgages each dated 6 May 2008 betweent&dafisport Limited and
The Royal Bank of Scotland plc as security trustee;

the mortgage dated 7 May 2008 between Gatwick Airpomited and The
Royal Bank of Scotland plc as security trustee;

the mortgage dated 8 May 2008 between Stanstecbrditpmited and The
Royal Bank of Scotland plc as security trustee;

three mortgages each dated 12 May 2008 betweent&tibAirport Limited and
The Royal Bank of Scotland plc as security trustee;
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(xxxii)  the two mortgages dated 16 May 2008 between Sthadstport Limited and
The Royal Bank of Scotland plc as security trustee;

(xxxiii)  the mortgage dated 19 May 2008 between StanstgmbriLimited and The
Royal Bank of Scotland plc as security trustee;

(xxxiv) the mortgage dated 21 May 2008 between Stanstgqubritimited and The
Royal Bank of Scotland plc as security trustee;

(xxxv)  the mortgage dated 30 May 2008 between Stanstgqubritimited and The
Royal Bank of Scotland plc as security trustee;

(xxxvi) the mortgage dated 11 June 2008 between StanstpdridLimited and The
Royal Bank of Scotland plc as security trustee;

(xxxviiy the mortgage dated 20 June 2008 between StanstpdriALimited and The
Royal Bank of Scotland plc as security trustee;

(xxxviiiy the mortgage dated 7 July 2008 between HeathrowoAirLimited and The
Royal Bank of Scotland plc as security trustee;

(xxxix) the mortgage dated 10 July 2008 between StanstgubrAiLimited and The
Royal Bank of Scotland plc as security trustee;

(xl) the mortgage dated 18 July 2008 between StanstembrAiLimited and The
Royal Bank of Scotland plc as security trustee;

(xIi) two mortgages each dated 1 August 2008 betweest8thAirport Limited and
The Royal Bank of Scotland plc as security trustee;

(xlii) the mortgage dated 4 August 2008 between StanstedrALimited and The
Royal Bank of Scotland plc as security trustee;

(xliii) the two mortgages dated 5 August 2008 between t8thésrport Limited and
The Royal Bank of Scotland plc as security trustee;

(xliv) the mortgage dated 8 August 2008 between Heathriomor Limited and The
Royal Bank of Scotland plc as security trustee;

(xlv) the mortgage dated 8 August 2008 between Gatwicgofti Limited and The
Royal Bank of Scotland plc as security trustee; and

(xlvi) the mortgage dated 8 August 2008 between StanstpdrALimited and The
Royal Bank of Scotland plc as security trustee,

and any other mortgage entered into between ana@pgrCompany and The
Royal Bank of Scotland plc prior to the Initial UgsDate.

(b) any other document entered into at any time by ahyhe Subordinated Obligors
creating any guarantee, indemnity, security or o#ssurance against financial loss in
favour of any of the Subordinated Secured Creditord which is held by the Senior
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Security Trustee and/or the Subordinated Secutitist€e on trust and which has not
been released; and

() any security granted under any covenant for furdssurance in any of the documents
referred to in paragraphs (a) and (b) above.

"Subordinated Security Trusteé means The Royal Bank of Scotland plc as sectmitytee
for the Subordinated Secured Creditors under th®$linated Facility Agreement.

"Subordinated Segregated Proceetismeans any proceeds received by or on behalf any
Subordinated Secured Creditor from:

(@ a Subordinated Obligor or any insolvency offictatteof which is not an Obligor; or
(b)  the enforcement of the Subordinated First Rankiegu8ty,

in each case in compliance with the provisions loé Senior/Subordinated Intercreditor
Agreement.

"Subordinated Step-Up Fee Amounts means the Subordinated Class A Step-Up Fee
Amounts and the Subordinated Class B Step-Up Feeufis.

"Subordinated Tranche&' means:

(@) in the case of the Issuer, that Tranche of QualifyBorrower Senior Debt which would
be capable of being voted by any Secured Credigmrédentative of the Issuer that has
taken Independent Enforcement Action; and

(b)  in the case of the Non-Migrated Bondholders, argn€he of Non-Migrated Bonds in
respect of which Independent Enforcement Actionldese taken.

"Subordinated Transaction Security means the security created or expressed to laecte
under or pursuant to the Subordinated Security Becus.

"Subscription Agreement means an agreement supplemental to the Dealekgingement (by
whatever name called) substantially in the form set in Schedule 6 to the Dealership
Agreement or in such other form as may be agreeddasm, among others, the Issuer and the
Lead Manager or one or more Dealers (as the cagd@a

"Subsidiary" means:
(@)  asubsidiary within the meaning of section 736hef Companies Act; and

(b)  unless the context otherwise requires, a subsidiadertaking within the meaning of
section 258 of the Companies Act.

"Substituted Issuetf’ means a single purpose company incorporated ynjansdiction that
meets the SPV Criteria which is substituted for Idseier in accordance with the provisions of
the Bond Trust Deed.

"Successdr means, in relation to the Principal Paying Agdaht other Paying Agents, the
Registrar, the Transfer Agent, the Agent Bankl the Calculation Agent, any successor to any
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one or more of them in relation to the Bonds whitall become such pursuant to the
provisions of the Bond Trust Deed and/or the AgeAgyeement (as the case may be) and/or
such other or further principal paying agent, pgyagents, registrar, transfer agent, agent bank
and calculation agent (as the case may be) in relatiothe Bonds as may (with the prior
approval of, and on terms previously approved bg, Bond Trustee in writing) from time to
time be appointed as such, and/or, if applicahiehsther or further specified offices (in the
case of the Principal Paying Agent being within aene city as the office(s) for which it is
substituted) as may from time to time be nominateéach case by the Issuer and the Obligors,
and (except in the case of the initial appointmesms specified offices made under and
specified in the Conditions and/or the Agency Agneant, as the case may be) notice of whose
appointment or, as the case may be, nominatioés given to the Bondholders.

"Supplemental Charges means charges by way of legal mortgage or oteeursty approved
by the Borrower Security Trustee over real propextgcuted pursuant paragraph 11(b) of Part 3
(General Covenaniof Schedule 2Govenantsof the CTA.

"Supplemental Deell means a deed supplemental to the STID enteredbntthe Borrower
Security Trustee on its own behalf and on behalthef Borrower Secured Creditors in the
circumstances referred to in clause ZAtdession of Additional Borrower Secured Creditar
clause 3Additional Finance Documerjtsf the STID.

"Supported Agreement$ means:
€) each Borrower Hedging Agreement;
(b) each Supported EIB Facility; and
(© the Refinancing Facility Agreement.

"Supported Creditors" means EIB, each Borrower Hedge Counterparty auth &efinancing
Facility Provider, in respect of whom a Borrowenqludity Reserve Shortfall or a Borrower
Liquidity Shortfall has arisen or is deemed to hasisen.

"Supported EIB Facilities' means the EIB Facilities existing or availableatty Obligor on the
Initial Issue Date and any other EIB Facilitiesrespect of which EIB requires a Borrower
Liquidity Facility to be maintained in respect aftpntial EIB Liquidity Shortfalls, in each case
to the extent permitted pursuant to paragraph 38adf 3 of Schedule 2 to the CTA.

"Surplus Revenue Collection Accouritmeans the account designated as the "SurplusnBeve
Collection Account”, held in the name of the BorsswSecurity Trustee (or a Receiver
appointed by the Borrower Security Trustee) andhtaied with the Borrower Account Bank
or any other bank or financial institution whichshithe Requisite Ratings.

"Surveillance Letter' means a letter issued by the Issuer and/or a membthe Security
Group to a Relevant Financial Guarantor from timdime, in which the Issuer and/or each
Borrower undertakes to provide the Relevant Fir@rnBuarantor with certain information and
to comply with certain reporting requirements asiioed in that letter.

"Talonholders' means the several persons who are for the tinmg thelders of the Talons.
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"Talons' means the talons (if any) appertaining to, anchargeable in accordance with the
provisions therein contained for further Couponpeafaining to, the Definitive Bonds (other
than Zero Coupon Bonds), such talons being in ohe for substantially in the form set out in
Part 6 Form of Talon of Schedule 3 Rorms of Global and Definitive Bonds, Receipts,
Coupons and Talofgo the Bond Trust Deed or in such other form ay fme agreed between
the Issuer, the Principal Paying Agent, the Bonaslige and the relevant Dealer(s) and includes
any replacements for Talons issued pursuant to @ond 4 Replacement of Bonds, Receipts,
Coupons and Talofs

"TARGET Settlement Day' means any day on which the TARGET2 is open fergéttlement
of payments in euro.

"TARGET2" means the Trans-European Automated Real-Time sGRettlement Express
Transfer payment system which utilises a singleegthplatform and which was launched on 19
November 2007.

"Tax" means any tax, levy, impost, duty or other chawgevithholding of a similar nature
(including any related penalty or interest) afi@xes', "taxation”, "taxable" and comparable
expressions will be construed accordingly.

"Tax Authority" means any government, state, municipal, locallefa or other fiscal,
revenue, customs or excise authority, body or iaffienywhere in the world exercising a fiscal,
revenue, customs or excise function, including He¥&hue & Customs.

"Tax Deed of Covenarit means the deed to be entered into on or abounified Issue Date by
(among others) the relevant Obligors, the Issumer,Borrower Security Trustee and the Bond
Trustee.

"Tax Relief Group" means the group as it may be constituted frone tiontime of which FGP
Topco is at the Initial Issue Date the parent camgp@r the purposes of Chapter IV, Part X
Income and Corporation Taxes Act 1988 (Group Releef amended from time to time.

"Temporary Global Bond" means in relation to any Tranche of Bearer Boademporary
global bond in the form or substantially in thenfoset out in Part IHorm of Temporary Global
Bond of Schedule 3Korms of Global and Definitive Bonds, Receipts, iims and Tablggo
the Bond Trust Deed together with the copy of thliaable Final Terms annexed thereto, with
such modifications (if any) as may be agreed betvibe Issuer, the Principal Paying Agent,
the Bond Trustee and the relevant Dealer(s), caimgrisome or all of the Bearer Bonds of the
same Tranche, issued by the Issuer pursuant toD#wdership Agreement or any other
agreement between the Issuer and the relevant i®alelating to the Programme, the Agency
Agreement and the Bond Trust Deed.

"Title Reports" means:

(@)  the report prepared by Herbert Smith LLP in relatio title to a part of Terminal 5 at
Heathrow;

(b)  the General Title Report; and

(c) the Leasehold Provisions Report,
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and any further title report addressed to the BeerdSecurity Trustee.

"Total Commitments" has the meaning given to it in the Issuer Liqyidiacility Agreement or
the Borrower Liquidity Facility Agreement, as thentext may require.

"Total Notional Hedged Amount' has the meaning given thereto in the Hedgingdyoli

"Total RAB" means, at any date, the aggregate of the RARci ©bligor less the aggregate
of the RAB attributable to any RAB Enhancing JVaasuch date.

"Tranche" means all Bonds which are identical in all respdsave for the Issue Date, Interest
Commencement Date and Issue Price).

"Tranche A Loan" means a Tranche A loan designated as Senior et#r the Refinancing
Facility Agreement (any two or more, together, 'theanche A Loans').

"Tranche A Available Amount" means, in respect of any Refinancing Facility iRagt Date,
the maximum potential Borrower Liquidity Shortfattributable to any amounts owed under
the Tranche A Loans for the succeeding 12 montloggers most recently notified to the Parties
by the Borrower Cash Manager less the aggregai@ tfie aggregate amount of Borrower
Liquidity Reserve Account Withdrawals made in redp#f any Tranche A Loans and (ii) the
amount of any Utilisations made in respect of amgnthe A Loans outstanding under the
Refinancing Facility Agreement.

"Tranche B Loans' means a Tranche B loan designated as Junior ireter the Refinancing
Facility Agreement (any two or more, together, theanche B Loans)).

"Tranche B Required Amount' means, in respect of any Refinancing Facility iRagt Date,
the maximum potential Borrower Liquidity Shortfattributable to any amounts owed under
the Tranche B Loans for the succeeding 6 montlogeas most recently notified to the Parties
by the Borrower Cash Manager less the aggrega(@ ¢ie aggregate amount of Borrower
Liquidity Reserve Account Withdrawals made in redpef any Tranche B Loans and (ii) the
amount of any Utilisations made in respect of amgnthe B Loans outstanding under the
Refinancing Facility Agreement.

"Transaction Document$ means:
(@) each Finance Document;

(b) the Shared Services Agreement, the SSA Ancillargubeents and the BSC Services
Agreement; and

(c)  any other document designated as such by the BerrBecurity Trustee and the Issuer.

"Transaction Shared Security means the security created or expressed to la¢edreinder or
pursuant to the Senior Security Documents (othan tthe Senior Only Security) and the
Subordinated Ranking Security (other than Subotdth&irst Ranking Security).

"Transfer Agent" means the transfer agent appointed under the &gAgreement, including
any Successors thereto.
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"Transfer RAB" means, at any date, in respect of any Obligoratijgregate of the product of
(a) the sum of the Relevant EBITDA for the thremaficial years of such Obligor preceding
such date as determined by reference to the aufiitedcial statements of such Obligor for
such financial years where available or, otherwise,management accounts of such Obligor
divided by 3 and (b) the Relevant Multiple.

"Treasury Transaction" means any currency or interest rate purchaseorcapllar agreement,
forward rate agreement, interest rate agreemendgxitinked agreement, interest rate or
currency or future or option contract, foreign eaacfe or currency purchase or sale agreement,
interest rate swap, currency swap or combined armaigreement or any derivative transaction
protecting against or benefiting from fluctuationsany rate or price.

"Trigger Credit Rating" means each credit rating referred to in Parag@gBGredit Rating
Downgradé of Part 1 Trigger Events of Schedule 3Trigger Eventsto the Common Terms
Agreement.

"Trigger Event" means any of the events or circumstances idedtifis such in Part 1 of
Schedule 3Trigger Eventsto the Common Terms Agreement.

"Trigger Event Consequenceésmeans any of the consequences of a Trigger Beentified in
Part 2 {rigger Event Consequengesf Schedule 3Trigger Eventys to the Common Terms
Agreement.

"Trigger Event Ratio Levels' means the financial ratios set out in Paragrapfridancial
Ratiog of Part 1 Trigger Eventy of Schedule 3Trigger Events to the Common Terms
Agreement.

"Trigger Event Remedie$ means the remedies set out in Part 3 of Sch&l(lldgger Eventy
to the Common Terms Agreement afidiger Event Remedy' means any of them.

"Trust Corporation" means a corporation entitled by the rules mad&euthe Public Trustee
Act 1906 to act as a custodian trustee or entgladuant to any other legislation applicable to a
trustee in any jurisdiction other than England &Wdles to act as trustee and carry on trust
business under the laws of the country of its ipoaation;

"Trust Documents' means the Bond Trust Deed, the Issuer Deed ofgéhand any deed or
other document executed in accordance with the Boust Deed or Issuer Deed of Charge and
expressed to be supplemental to the Bond Trust Delguer Deed of Charge (as applicable).

"Trust Property" means, in relation to the Borrower Liquidity ReseAccount Trust Deed:

(@) until such time as monies transferred by the Boemsvwhave been applied in accordance
with the terms of the Borrower Liquidity Reservecdant Trust Deed, all monies which
may from time to time be deposited by the Borrowerthe Borrower Liquidity Reserve
Account and assigned to the Borrower Liquidity Resé\ccount Trustee;

(b)  all monies, investments and property from timdruwetrepresenting or derived from item
(a) above, including, without limitation, moniespdsited from time to time in the
Borrower Liquidity Reserve Account and assignedh® Borrower Liquidity Reserve
Account Trustee.
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"Trustee Acts' means the Trustee Act 1925 and the Trustee A@d 20 England and Wales.
"UK" means the United Kingdom.

"UK Listing Authority " or "UKLA " means the Financial Services Authority in its cétyeaas
competent authority under FSMA.

"Unwrapped Bondholders' means the holders for the time being of the Umppeal Bonds and
"Unwrapped Bondholder' shall be construed accordingly.

"Unwrapped Debt' or "Unwrapped Bond' means any indebtedness or bond (respectively)
that does not have the benefit of a guarantee &&imancial Guarantor.

"U.S. Dollar’, "USD" or "$" means the lawful currency for the time beingle tUnited States
of America.

"U.S. Holder" means a beneficial owner of Registered Bondsithé) a citizen or individual
resident of the United States for U.S. federal medax purposes, (ii) a corporation, partnership
or other business entity organised in or underldéines of the United States or its political
subdivisions, (iii) a trust subject to the contobla U.S. person and the primary supervision of a
U.S. court or (iv) an estate the income of whichsihject to U.S. federal income taxation
regardless of its source.

"U.S. Paying Agent means Deutsche Bank Trust Company Americas as pa@ng agent
under the Agency Agreement, or its Successorstthere

"U.S. Transfer Agent means Deutsche Bank Trust Company Americas asttauSsfer agent
under the Agency Agreement, or its Successorstthere

"Utilisation" means, with respect to any Borrower Liquidity #ac Agreement or the
Borrower Liquidity Reserve Account Trust Deed, dgvolving Facility Drawing, Liquidity
Standby Account Drawing, claim made under a LetfeCredit or Standby Reserve Ledger
Withdrawal thereunder.

"Utilisation Date" means in relation to each Authorised Credit Fgcikach date on which the
relevant Authorised Credit Facility is utilised.

"VAT" (a) in respect of any Finance Lease Document lvbantains a definition of VAT, has
the meaning given thereto in such Finance Leasaient; and (b) in any other case, means
value added tax as imposed by VATA and legislatiod regulations supplemental thereto and
includes any other tax of a similar fiscal natureetiher imposed in the UK (instead of, or in
addition to, value added tax) or elsewhere fronetimtime.

"VAT Group " means a group for the purposes of the VAT Grogijiegislation.

"VAT Grouping Legislations" means (a) section 43 to 43D (inclusive) of VATAda(b) the
Value Added Tax (Groups: eligibility) Order 2004.

"VATA " means the Value Added Tax Act 1994.
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"Voted Qualifying Debt' means the Participating QBS Creditors voting ggoand for pound
basis by reference to the Outstanding Principal émowed at the relevant time to the relevant
Participating QBS Creditors.

"Working Capital Facilities" means the facilities, including the Initial WQORade available to
(a) the Borrowers to fund their working capital deend (b) to the Security Parent and Asset
Holdco to fund on an intra-day basis a Permittedrif@ompany Distribution.

"Working Capital Facility Providers " or "WCF Provider" means the Initial Working Capital
Facility Providers together with any further worfginapital facility providers which provide the
Borrower with Working Capital Facilities and accadehe Common Terms Agreement and the
STID.

"Wrapped Bondholders' means the holders for the time being of the WeappBonds and
"Wrapped Bondholder" shall be construed accordingly.

"Wrapped Debt' or "Wrapped Bond" means any indebtedness or bond (respectivelyhtm
the benefit of a financial guarantee from a ReléWmancial Guarantor.

"Zero Coupon Bond means a Bond specified as such in the relevamil Fierms and on
which no interest is payable.
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Part 2
Construction

1. In any Finance Document or Issuer Transaction Deecujrunless the contrary intention
appears, a reference to:

(a) an "Act" of Parliament is a reference to such act as apgefitdm time to time;

(b) "acting reasonably or like references means, in relation to the Boer
Security Trustee, acting on the instructions of amfythe Borrower Secured
Creditors pursuant to the STID;

(©) "adversely’ means, in respect of a change which has thetaffezhanging the
priority of the Borrower Secured Creditors relatteeeach otheprovided that
the creation of payments which rank subordinatehe Borrower Secured
Creditors shall not be an adverse change;

(d) "agency of a state is a reference to any political swasilbn thereof, and any
ministry, department or authority thereof and ammpany or corporation
which is controlled and of which 50 per cent. orenof the issued share capital
is owned by one or more of such agencies;

(e) a document being in amgreed form' means that the form of the document has
been agreed between the proposed parties to sucimeat and that a copy of
the document has been signed for the purpose®ufifidation by the Borrower
Security Trustee, where applicable, and the prappaeties to that document;

® an "amendment includes a supplement, novation, restatemené-@nactment
and 'amended will be construed accordingly;

9) an 'approval" shall be construed as a reference to any apprasent,
authorisation, exemption, permit, licence, regigirg filing or enrolment by or
with any competent authority;

(h) "asset§ includes present and future assets, propert@&nues and rights of
every description;

@ an "authorisation" includes an authorisation, consent, approvalplwgien,
licence, exemption, filing, registration or notatisn;

0) "Bonds' shall include any Global Bond or Global Bond @ferate representing
the Bonds;

(k) a "certificate" delivered by an Authorised Signatory of the relatv Obligor
shall be a certificate, signed by one Authorisegn&iory of such Obligor
containinginter alia a warranty that the matters certified therein trehe best
of the knowledge and belief of the relevant Oblig@mving made due and
careful enquiries, true and accurate (or, to thtergxhat the matters certified
are matters of opinion, are opinions honestly seabonably held) and do not
omit any fact, matter or thing that may cause stettificate to be misleading
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but which shall not, for the avoidance of doubtpase any personal liability on
such Authorised Signatories;

"consent or approval not to be unreasonably withheldor like references
mean, in relation to the Borrower Security Trustbaf, in determining whether
to give such consent or approval, the Security tErishall have regard to the
time necessary to seek and act upon the instrgctibrany of the Borrower
Secured Creditors pursuant to the provisions oS{hkD;

a "currency" is a reference to the lawful currency for the difbeing of the
relevant country;

"Euroclear" and/or ‘Clearstream, Luxembourd' shall be deemed to include a
reference to any additional or alternative clearBygtem approved by the
Issuer, the Bond Trustee and the Principal PayiggnAor as may otherwise be
specified in the applicable Final Terms;

"disposal' means a sale, transfer, grant, lease or othguosld, whether
voluntary or involuntary, anddisposé will be construed accordingly;

"Finance Document includes all amendments and supplements to anEea
Document including supplements providing for furthdvances;

"guarante€' includes any guarantee, indemnity, contingenbilligz, surety
obligation or liability in respect of the obligatie of any person other than the
grantor;

"including" shall be construed as a reference tocluding without
limitation ", so that any list of items or matters appearifiggrathe word
"including" shall be deemed not to be an exhaudiste but shall be deemed
rather to be a representative list, of those itemsatters forming a part of the
category described prior to the word "including™;

"indebtednes$ includes any obligation (whether incurred as @pal or as
surety) for the payment or repayment of money;

"indexed' means, in respect of any reference to an ameurdference to that
amount (as previously indexed) as such amount magdiusted up or down at
any time by a percentage equal to the amount afepésige increase or, as the
case may be, decrease in the Retail Price Index tine index level used for the
preceding indexation amount or as is otherwise iBpdcin the relevant
Transaction Document;

"interest payablé’ means any interest which is accrued but not yat p
whether or not such interest is payable at such;tim

"Issuer Transaction Document includes all amendments and supplements to
an Issuer Transaction Document;

a "law" shall be construed as any law (including commorustomary law),
statute, constitution, decree, judgment, treatgulagion, directive, by-law,
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order or any other legislative measure of any guvent, supranational, local
government, statutory or regulatory body or court;

a Bond having alfgting” or being ‘listed” on a Stock Exchange shall (i) in
relation to the London Stock Exchange, be consttaanean that such Bonds
have been admitted to the Official List by the UKsting Authority and
admitted to trading on the London Stock Exchangetpilated market, (ii) in
relation to any other Stock Exchange in a jurisdictwithin the European
Economic Area, be construed to mean that such Bbhade been admitted to
trading on a market within that jurisdiction whiha regulated market for the
purposes of the Investment Services Directive (@ive 93/22/EEC), and (iii)
in relation to any other Stock Exchange outsidethef European Economic
Area, be construed to mean that such Bonds havedsbmitted to trading on a
market in the relevant jurisdiction as agreed by Relevant Dealers and the
Issuer from time to time in relation to a particukeries, Tranche or Sub-Class
of Bonds in accordance with the rules and reguiatiof that market, and all
references tolf'sting” and “listed” shall include references tajiiotation” and
“guoted” respectively.;

"may reasonably direct or "may reasonably request or like references
means, in relation to the Borrower Security Trustsech directions and
requests acting on the instructions of any of tleer@®ver Secured Creditors
pursuant to the provisions of the STID;

"may reasonably requiré or like references means, in relation to the Baer
Security Trustee, such requirements acting on betiadny of the Borrower
Secured Creditors pursuant to the provisions oShD;

"Obligor Account” includes any sub-account of the relevant Obli§otount;

a "person’ includes any individual, company, corporation,incorporated
association or body (including a partnership, frjght venture or consortium),
government, state, agency, organisation or othtityamhether or not having
separate legal personality;

"principal " shall, where applicable, include premium;

"reasonable satisfactioh or "is otherwise reasonably satisfied or like
references mean in relation to the Borrower Securiustee that it shall be
reasonably satisfied if it has acted upon the umsibns of any Borrower
Secured Creditors pursuant to the provisions oShD;

"relevant currency" shall be construed as references to the curranahich
payments in respect of the relevant Bonds and/op@as are to be made;

"reasonablé or like references, when used herein in relationthe Bond
Trustee and the exercise by it of any power, digoreopinion, determination
or other similar matter shall be construed as nmgareasonable by reference to
the interest of the Bondholders only;
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(99) "reasonable timé& means, in relation to the Borrower Security Tegsand any
action to be taken, consent to be given or detextioin to be made by it, the
time necessary to seek and act upon the instrigctobrthe Borrower Secured
Creditors or otherwise pursuant to the provisionge STID;

(hh) "reasonably acceptablé means, in relation to the Borrower Security Teast
reasonably acceptable to it acting on the insioustiof any of the Borrower
Secured Creditors pursuant to the provisions oS{hkD;

(i) a 'regulation" includes any regulation, rule, official directiveequest or
guideline (whether or not having the force of lamt,bf not having the force of
law, being of a type with which any person to whitchpplies is accustomed to
comply) of any governmental, inter-governmental supranational body,
agency, department or regulatory, self-regulatory ather authority or
organisation;

M) a "relevant Transaction Document in relation to any person means each of
the Transaction Documents to which that persom vgilbbe a party;

(kk) "repay"”, "redeent' and 'pay" shall each include both of the others and cognate
expressions shall be construed accordingly;

() any statement made which is qualified by refer@ncso far as it is awaré or
to the 'best of its knowledgé or similar means that statement is made on the
basis of the knowledge of the person making suelemstent and, where
appropriate the knowledge of the directors of ferson (if a body corporate)
and includes such knowledge as that person or tpes®ns could have had,
had it or they actually carried out the appropretquiries and any reference to
a person "becoming aware" of a matter or similallghean that such person,
and where appropriate, the directors of that pedoa body corporate) has
knowledge of the relevant matter or could have kamivledge of such matter,
had it or they actually carried out the approprexiquiries;

(mm) a "successdr of any party shall be construed so as to incladeassignee or
successor in title of such party and any person whder the laws of the
jurisdiction of incorporation or domicile of suclanty has assumed the rights
and obligations of such party under the relevamin¥action Document or to
which, under such laws, such rights and obligatibage been transferred or
any permitted assignee in accordance with the teofnghe Transaction
Documents;

(nn) "value' means an amount in pounds sterling calculatedth®y Borrower
Account Bank, or failing which, the Security Growgs, being its determination
of the amount which would be realised by liquidgtirselling or otherwise
disposing of all Authorised Investments and asifestby the Security Group
and the Borrower Security Trustee;
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(00)

(PpP)

(qa)

()

(ss)

(tt)
(uu)

a Default or Trigger Event beingutstanding’, "continuing" or "subsisting'
means that it has not been remedied within thevaalegrace period or waived
in accordance with the relevant Finance Document;

a provision of law is a reference to that provisasnextended, applied, amended
or re-enacted and includes any subordinate lemislat

a Clause, a Sub-clause or a Schedule is a refeterscelause or sub-clause of,
or a schedule to, this Agreement;

a person includes its successors in title, perthiéssigns and permitted
transferees;

a Transaction Document or another document iseage€e to that Transaction
Document or other document amended as permittethdanCommon Terms
Agreement;

a time of day is a reference to London time; and

singular includes the plural and vice versa.

Unless the contrary intention appears, a referdoca 'month” or "months’ is a

reference to a period starting on one day in andale month and ending on the
numerically corresponding day in the next calena@nth or the calendar month in
which it is to end, except that:

@)

(b)

(©

3. (a)

if the numerically corresponding day is not a BassiDay, the period will end
on the next Business Day in that month (if thereoii®) or the preceding
Business Day (if there is not);

if there is no numerically corresponding day inttimonth, that period will end
on the last Business Day in that month; and

notwithstanding sub-paragraph (a) above, a periidmcommences on the last
Business Day of a month will end on the last Bussnigay in the next month or
the calendar month in which it is to end, as appabe.

Unless expressly provided to the contrary in aafo® Document, a person who is

not a party to a Finance Document may not enfongead its terms under the Contracts
(Rights of Third Parties) Act 1999.

(@)
(b)

UK/1160368/38

HIDDEN

Subject to the terms of the Common Terms Agreenasut the STID, the
consent of any third party is not required for armariation (including any
release or compromise of any liability under) amt@ation of that Finance
Document.

-107 - 230913/70-20134892



4, Unless the contrary intention appears or excepitsrwise provided in any Finance
Document:

(a) a reference to a Party will not include that Pdirty has ceased to be a Party
under this Agreement;

(b) an amount in euro is payable only in the euro unit;

(© a term used in any other Finance Document or innarige given in connection
with any Finance Document has the same meanirttainrRinance Document or
notice as in this Agreement;

(d) if there is an inconsistency between this Agreensnd any other Finance
Document, this Agreement will prevail;

(e) any obligation of an Obligor under the Finance Dueuats which is not a
payments obligation remains in force for so longaag payment obligation is
or may be outstanding under the Finance Documents;

® the headings in this Agreement do not affect itsrjgretation; and
(9) all calculations and payment obligations will bedaavithout double-counting.
5. Any reference in any Finance Document or Issuengaation Document to any right,

entittement or obligation of any person under thed in relation to VAT, or to any
business carried on by any person for VAT purposiesl] (where appropriate and unless
the context otherwise requires) be construed, atiare when such person is treated as a
member of a VAT Group, to include a reference @ tiight, entittement or obligation
under such laws of, or the business carried o’V#F purposes by, the representative
member of such group at such time (the term "remtasive member" to have the same
meaning as for the purposes of the VAT Groupingdlation).

6. Any reference in any Finance Document or Issuendaetion Document to any election
to waive exemption made or to be made by any pemosuant to paragraph 2 of
Schedule 10 to VATA includes a reference to antileenade or to be made pursuant to
that paragraph by a relevant associate of thabpdtbe term televant associate has
the same meaning as for the purposes of paragrapth8 said Schedule 10).

7. Any reference in any Finance Document or Issuendaetion Document to any person,
at any time when the grant of an interest in, righ¢r or licence to occupy any land
would, if made by that person, be treated purstararagraph 8 of Schedule 10 to
VATA as having been made by any other person, deduwhere appropriate and unless
the context otherwise requires) a reference to silbr person, and "the grant of an
interest in right over or licence to occupy" has #ame meaning as for the purposes of
paragraph 8 of the said Schedule 10.

8. For the purposes of this Agreement, the Bonds dfl &eries shall form a separate series
of Bonds and the provisions of this Agreement shpilly mutatis mutandiseparately
and independently to the Bonds of each Series antis Agreement the expressions
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"Bonds/, "Bondholders’, "Receipts, "Receiptholders, "Coupons/,
"Couponholders', "Talons" and related expressions shall be construed aicayd
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SCHEDULE 2
FINANCIAL INSTITUTIONS

Part A
Initial Capex Facility Providers

Banco Bilbao Vizcaya Argentaria S.A., London Branch
Banco Santander S.A., London Branch

BNP Paribas, London Branch

Caja De Ahorros Y Monte De Piedad De Madrid
CALYON

Citibank, N.A., London Branch

HSBC Bank plc

Royal Bank of Canada

The Royal Bank of Scotland plc
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Part B
Initial WCF Providers

Banco Bilbao Vizcaya Argentaria S.A., London Branch
Banco Santander S.A., London Branch

BNP Paribas, London Branch

Caja De Ahorros Y Monte De Piedad De Madrid
CALYON

Citibank, N.A., London Branch

HSBC Bank plc

Royal Bank of Canada

The Royal Bank of Scotland plc
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Part C
Refinancing Facility Providers

Banco Bilbao Vizcaya Argentaria S.A., London Branch
Banco Santander S.A., London Branch

BNP Paribas, London Branch

Caja De Ahorros Y Monte De Piedad De Madrid
CALYON

Citibank, N.A., London Branch

HSBC Bank plc

Royal Bank of Canada

The Royal Bank of Scotland plc
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Part D
Initial Issuer Hedge Counterparties

Banco Bilbao Vizcaya Argentaria S.A.

Banco Santander S.A.

BNP Paribas

Caja De Ahorros Y Monte De Piedad De Madrid
CALYON

Citibank, N.A., London Branch

HSBC Bank plc

The Royal Bank of Scotland plc

Morgan Stanley & Co. International plc

Barclays Bank plc

UK/1160368/38 -113 -

230913/70-20134892



Part E
Initial Borrower Hedge Counterparties

Banco Bilbao Vizcaya Argentaria S.A.

Banco Santander S.A.

BNP Paribas

Caja De Ahorros Y Monte De Piedad De Madrid
CALYON

Citibank, N.A., London Branch

HSBC Bank plc

The Royal Bank of Scotland plc

Morgan Stanley & Co. International plc

UK/1160368/38 -114 -

230913/70-20134892



