30 September 2010

Mr Stephen Haddrill,
Chief Executive,
Financial Reporting Council,

BRITISH AIRWAYS :

PENSIONS

Whitelocke House 2-4 Lampton Road
Hounslow Middlesex TW3 1HU

All enquiries: +44 {0)20 8538 2100
Fax; +44 (0)20 8572 6235

Email: enquiries@bapensions.co.uk
www.mybapenston.com

5th Floor,
Aldwych House,
71-91 Aldwych,
London,

WC2B 4HN,

Dear Mr Haddrill,

Application of the Stewardship Code — Airways Pension Scheme {APS) and New Airways
Pension Scheme (NAPS)

Further to the publication in July 2010 of the Financial Reporting Council's Stewardship
Code and cognisant of the requirement to ‘comply or explain’ by 30 September 2010, | am
writing on behalf of the Trustees of APS and NAPS to confirm the intention to comply with
the Stewardship Code. The application of the Stewardship Code was endorsed by the
Trustee Boards on the 29 September 2010 and the Trustees of APS and NAPS have notified
their investment manager (British Airways Pension investment Management Limited)
accordingly.

We would like to draw your attention to the statement on our member website
http://www.mybapension.com/resources/corporateGovernance/statement of application of the
stewardship_code_2010.pdf. For ease of reference a copy of the statement of application of
the Stewardship Code is attached to this letter. Any further enquiries with regard to the
Stewardship Code should be directed to:

Michelle McGregor Smith, CEO or Angela Sanders, CG & SRI Specialist,
British Airways Pension Investment Management Limited,

11t Floor, Met Building,

22 Percy Street,

London, W1T 2BU.

Yours sincerely,

Teresa Suriyae
Secretary to the Trustees of APS and NAPS

The Airways Pension Scheme and The New Airways Pension Scheme

British Airways Pension Trustees Limited Registerad in England No. 453632

British Airways Pension Services Limited Registered in England No. 3123736

British Airways Pension Investment Management Limited (regulated by FSA) Registered in England No. 2220777
Registered Offices as above
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BAPIML S ¢ Application of the S iship Cod

Following the recommendations in the Walker Review in December 2009, and
subsequent new Financial Reporting Council's UK Combined Code, the FRC began a
consultation on the content of the Stewardship Code. The final version of the
Stewardship Code was published in July 2010.

The aim of the Stewardship Code is to improve engagement between institutional
investors and companies, enhancing the long term returns to shareholders. The
Stewardship Code principles are taken from the pre-existing Institutional Shareholders
Committee Code which we follow, with a small number of amendments. The
Stewardship Code provides a “comply or explain” code for institutional investors. The
NAPF have endorsed the Stewardship Code and encouraged its widespread adoption.

Those institutions wishing to apply the Stewardship Code should inform the FRC of their
intention to do so, have a statement on cheir website including a description of how the
principles of the Code have been applied, disclosure of specific information listed under
principles 1, 5, 6 and 7, and an explanation if elements of the Code have not been
adhered to. The Trustee board approved the adoption of the Stewardship Code on the
29% Seprember 2010,

The following describes how BAPIML fulfil Trustee requirements to comply with the
Stewardship Code.

Principle 1

Institutional investors should publicly disclose their policy on how they will discharge
their scewardship responsibilities.

BAPIML. fulfil Trustee requirements on Corporate Governance (CG) and Socially
Responsible Investment (SRI) by monitoring investee companies through the Institutional
Shareholder Service (ISS) research service which incorporate the views of the National
Association of Pension Funds guidelines alongside global market practices, the Financial
Reporting Council's (FRC) UK Corporate Governance Code and Stewardship Code.
Where BAPIML follow an alternative form of action from the suggested guidelines,
abstain or vote against an investee company it is recorded in the voting report, which
accompanies each investment committee meeting. A dedicated responsible investment
analyst supports the internal Fund Managers in their monitoring and integration of
stewardship requirements into their active investment process. The approach is
incorporated across all asset classes.

Principle 2

Institutional investors should have a robust policy on managing conflicts of interest in
relation to stewardship and this policy should be publicly disclosed.

Along with all FSA regulated firms BAPIML has clear policies which address the
identification, management and disclosure of conflicts of interest covering: close
relationships, inducements and behaviour which might be considered to give rise to an
allegation of market abuse.




Principle 3
Institutional investors should monitor their investee companies.

The Management Trustees consider all aspects of corporate governance are adhered to
through use of the NAPF policy guidelines and the ISS voting recommendations and
research provider. Through the Scheme’'s Custodian Trustee, British Airways Pension
Trustees Limited (BAPTL), the Trustees receive vote activity reports from BAPIML
followed by an annual report on the corporate governance and SRI programmes. If
BAPIML follow an alternative form of action from the suggested guidelines a clear
explanation is given. Where there is an issue with an investee company BAPIML enter
into dialogue whenever practical with the company before making an informed decision.
Communication with companies, on corporate governance and SRI issues are recorded
for UK investee companies and are available internally. BAPIML ensure that they are not
made insiders by investee companies without BAPIML's prior agreement.

Principle 4

Institutional investors should establish clear guidelines on when and how they will
escalate their activities as a method of protecting and enhancing shareholder value.

When BAPIML. engage on issues with an investee company they will generally speak with
the company secretary or investor relations via telephone or e-mail, and if not satisfied a
meeting with senior management is requested. If a satisfactory answer is not forthcoming
then dialogue with the chairperson or the appropriate member of the board may be
necessary. In extreme circumstances, if the issue with the company is not resolved, and is
deemed detrimental to the Fund a decision to divest from the company may be taken.

Principle 5

Institutional investors should be willing to act collectively with other investors where
appropriate.

Collaboration with likeminded institutions has proved valuable in securing meetings with
investee companies. All parties attending combined investor and company meetings sign
terms of reference which contain notes on objectives, a memorandum of understanding,
conflicts of interests and insider information. BAPIML attend case committee meetings
held by the NAPF where relevant.

Principle 6

Institutional investors should have a clear policy on voting and disclosure of voting
activity.

The Trustees have a clear policy on voting within the Statement of Investment Principles
which is reviewed annually. When BAPIML vote contrary to management Or against
guidelines, a comment is placed on the report and wherever practical communication
takes place with UK investee companies, either before or after the event is recorded on
file. The Trustees disclose their policy and BAPIML voting activity on the member
website.




Principle 7

Insticutional investors should report periodically on their stewardship and voting
activities.

BAPIML regularly produce a report containing votes for, against and abstained for all
holdings on a global basis to the Trustees and report back annually on all other aspects of
CG and SRI. An independent internal audit is carried out on CG activities within
BAPIML,




