HEATHROW FUNDING LIMITED
(incorporated with limited liability in Jersey witlegistered number 99529
Multicurrency programme for the issuance of Bonds

Heathrow Funding Limited (thessuer’) has established a multicurrency programme fer idgsuance of Bonds (the
“Programme”). Application has been made to the Financial Gartdduthority in its capacity as competent authorit
under the Financial Services and Markets Act 2@08raended FSMA”) (the “UK Listing Authority " or “UKLA ")

for Bonds issued under the Programme during thieghef twelve months after the date hereof to beitteéd to the
official list of the UK Listing Authority (the Official List”) and to the London Stock Exchange plc (th®ridon
Stock Exchangé) for such Bonds to be admitted to trading on tb@don Stock Exchange — Regulated Market (the
“Market”). References in this Prospectus to Bonds beiigiet” (and all related references) shall mean theh
Bonds have been admitted to trading on the Market leave been admitted to the Official List. The kéris a
regulated market for the purposes of the MarkeEnancial Instruments Directive 2004/39/EC.

The Bonds may be issued, on a continuing basisnéoor more Dealers appointed under the Programonetfme to
time by the Issuer (each ®éaler’ and together theDealers), which appointment may be for a specific issuen
an ongoing basis. References in this Prospectilrettrelevant Dealer” shall, in the case of anésstiBonds being (or
intended to be) subscribed by more than one Dealier respect of which subscriptions will be prasdiby more than
one Dealer, be to all Dealers agreeing to subséoibsuch Bonds or to procure subscriptions forhsBonds, as the
case may be.

Bonds issued under the Programme have not been amdll not be registered under the United States Secities
Act of 1933, as amended (the “Securities Act”), owith any securities regulatory authority of any stde or other
jurisdiction of the United States. The Issuer has at registered and does not intend to register as anvestment
company under the United States Investment Companfct of 1940, as amended (the “Investment Company
Act”), in reliance on the exemption provided in setion 3(c)(7) thereof. The Bonds may be offered, sblor
delivered (i) outside the United States to personsho are neither “U.S. persons” as defined in Reguteon S
under the Securities Act (“Regulation S”) (each, &U.S. person”) nor “U.S. residents” as determined ér the
purposes of the Investment Company Act (each, a “8. resident”) in offshore transactions in relianceon
Regulation S (the “Regulation S Bonds”) and/or (iijwithin the United States in reliance on Rule 144Ainder the
Securities Act (“Rule 144A") only to persons that ee both “qualified institutional buyers” (each a “Q IB”) within
the meaning of Rule 144A and “qualified purchasers'within the meaning of section 2(a)(51) of the Invement
Company Act and the rules and regulations thereunde(each a “QP”) acting for their own account or for the
account of another QIB that is a QP (the “Rule 144ABonds”). Each purchaser of the Bonds in making its
purchase will be deemed to have made certain ackndgements, representations and agreements. See
“Subscription and Salein this Prospectus. The Bonds are subject to othierestrictions on transferability and
resale as set forth in Transfer Restriction%in this Prospectus.

Neither the United States Securities and ExchangeoBimission nor any state securities commission in ¢hUnited

States nor any other United States regulatory authity has approved or disapproved the Bonds or detenined

that this Prospectus is truthful or complete.

Please see Risk Factors to read about certain factors you should considerbefore buying any Bonds and

“Documents Incorporated by Referericéor details of certain documents that are incorpoated by reference in,
and form an important part of, this Prospectus.

Prospectus dated 16 October 2013
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Ratings ascribed to all of the Bonds reflect orilg tviews of Standard & Poor’s Credit Market Sersi¢aurope
Limited, a division of The McGraw-Hill CompaniesStandard & Poor's”) and Fitch Ratings Ltd. Eitch” and,
together with Standard & Poor’s, thRdting Agencie$) and any further or replacement rating agencyoapgpd by
the Issuer with the approval of the Borrower Sdgurrustee (acting upon the instructions of the I@gag Borrower
Secured Creditors, as defined below). A credihgais not a recommendation to buy, sell or holdigges and may be
subject to revision, suspension or withdrawal at time by any one or all of the Rating Agenciesséspension,
reduction or withdrawal of the rating assignedny af the Bonds may adversely affect the marketepof such Bonds.
The Class A Bonds issued to date have been ratésf)by Standard & Poor’s and A- by Fitch Ratingsd the Class
B Bonds issued to date have been rated BBB (sthgdard & Poor’s and BBB by Fitch Ratings.

Standard & Poor’s and Fitch are established irBhmpean Community and are registered under Reégul¢EC) No
1060/2009, as amended by Regulation (EC) No 513/20mere an issue of Bonds is rated such ratingbeil(i)
issued by a credit rating agency established irEttr®pean Community and registered in accordantie Regulation
(EC) No 1060/2009, as amended by Regulation (ECPMN8J2011 (the CRA Regulation”) (or a credit rating agency
that operated in the European Community beforene 2010 which has applied for registration and samplication
has not been refused) and (i) specified in thevasit Final Terms.
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OVERVIEW

This overview highlights certain information comtadl in this Prospectus. This overview does notadordll of the
information prospective investors should considefolke investing in the Bonds. Prospective invessbmuld read this
entire Prospectus carefully, including the sectiemitled “Risk Factors”, “Forward-Looking Statemtsi and the
financial information and the notes included orongorated by reference elsewhere in this Prospectus

HEATHROW AIRPORT
Introduction
The Group owns and operates Heathrow airport améidathrow Express rail service.

Heathrow airport is the world’'s busiest airporttémms of international passengers. It is also Eeisopusiest airport
(source: Airports Council International, the globalde representative of the world’s airport&@1™)) in terms of total
passengers handling 70.0 million passengers in 28dice: Heathrow). In 2012, Heathrow airport Hedidver 14
per cent. more international passengers than #eserival, Dubai International Airport, and itrttes approximately
80 per cent. of all the UK'’s scheduled long-hauttffic (source: ACI). Its critical role in thdapal aviation industry
is underlined by the fact that seven of the top laerg-haul intercontinental routes globally pasotigh Heathrow
airport (source: the Aeronautical Information Seevprovided by NATS (En Route) plcAIS™)).

The Group has maintained a strong focus over regeats on operational performance, improving theseager
experience and investing in new and upgraded figsiliAs a result, Heathrow airport has risen tcobee one of the
top performing major European hubs in terms of algrassenger satisfaction. In the first half 012077 per cent. of
passengers rated their Heathrow airport experiasagither “Very good” or “Excellent”, up from 52rpeent. during
the first six months of 2008 (source: ACI).

Heathrow is implementing a £5.8 billion investmgmbgramme over the six years to 31 March 2014. fiéw
Terminal 5 has provided additional terminal passenzppacity for up to 30 million passengers per y@&ad has
enabled Heathrow to begin rebuilding and renovatiegairport’'s other terminals. Construction ofeawiTerminal 2 is
nearing completion. It will have an initial capgodf up to 20 million passengers per year where@dmes operational
in 2014, by which time all Heathrow airport’s terrals will be either new or recently refurbished.

Al(M) @

M1
Harlow
M40 M25
Watford

M11

Slough

CENTRAL
M4
A329(M) HEATHROW AIR
Woking M20
Croydon M26
M3 M25

Heathrow is subject to economic regulation by tingl @viation Authority (the ‘“CAA”). The CAA sets caps on the
amount that Heathrow can charge airlines for utiegnirport’s facilities.

The price caps are set for a five-year period anguennium, which can be extended by one year. phég setting
mechanism provides significant income predictabdihd cash flow visibility within each regulatorgnod as well as
protection against longer-term cost and revenuesrif also provides substantial explicit protectiagainst costs
resulting from new security regulations.
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The price caps take into account Heathrow's fotemagenues (both aeronautical and non-aeronauticel)costs as
well as allowing recovery of capital costs and @meon capital. The return on capital for Heathiisvbased on its
opening RAB and its forecast capital expenditurettie quinquennium. As for other regulated utititia the UK, the
RAB acts as a unit of regulatory value and doescopespond to statutory asset values. The RABjissted each year
principally for capital expenditure, RPI inflatioregulatory depreciation and proceeds of disposals.

The current Quinquennium for Heathrow, Q5, lasienfil April 2008 to 31 March 2014.

Final price cap proposals for the next five-yeayutatory period, Q6, which begins on 1 April 201drepublished by
the CAA in October 2013 with the publication of fireal Q6 determination expected in January 2014.

The CAA's proposals are for a continuation of th&BRbased construct using the single-till and inoentased
regulation in the form of an RPI based price caghwiaximum allowable yield increases based on RRper cent. for
Q6. The CAA propose a WACC (weighted average obs@apital, which is the CAA’s assessment, usingotonal
capital structure of the allowed blended cost diftded return on equity to satisfy the requiremeftsapital providers
over the quinquennium) of 5.6 per cent. (pre-ted)reassumed capital expenditure of £2.885 billomer Q6 and
projected operating costs of £4.944 billion. FortHer information, seeAirport Regulation — Heathrow Price
Regulation — Progress towards the Q6 regulatoryiesgient for Heathrotv

Responses to the proposals must be submitted tGAleby early November 2013 and Heathrow is coméideits
investment plans before providing its response.

Sale of Stansted Airport

The Group previously owned Stansted, the UK'’s folodsiest airport in terms of total passengerschvhiandled 17.5
million passengers in 2012. Stansted was sold toddester Airports Group for £1,500 million in Fetry2013. £739
million of the sale proceeds were used to repay déhin the Group, £300 million was distributedtaf the Group
and the remaining funds were utilised for geneoaparate purposes and to meet disposal relates. cost

Financial Summary

The Group generates two primary types of income:

° aeronadutical income, which is generated from &esged to airlines for use of Heathrow airporésilities
for flight and passenger activities (58 per cehtotal income in 2012) and is subject to the CApifce caps;
and

° non-aeronautical income, which is taken into antday the CAA in setting the price caps for aerdital
charges.

Set out below is a breakdown of the Group’s turndiem continuing operations for the year endedC®tember
2012.

Other
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Operational
facilities and
utilities

<
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For the year ended 31 December 2012, the Groupafedeconsolidated turnover of £2,223 million freontinuing
operations. The chart below demonstrates the densigrowth in the Group’s turnover from continuingerations
since 2008 (compound annual growth rate of 9.1cest.).
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Group turnover for the years ended 31 December 2068012
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The chart below sets out the consistent growthénGroup’s Adjusted EBITDA from continuing operaisosince 2008
(compound annual growth rate of 16.3 per cent.)s @emonstrates the resilience of the Group’s fir@dmperformance
in the face of the recent economic and financiaisr

Group Adjusted EBITDA for the years ended 31 Decemér 2008-2012
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Key Strengths of the Group

The Group has a number of key strengths, derivoily som the commercial strength of Heathrow aitpord from its
status as regulated infrastructure:

° Heathrow airport has a strong position in the Bdaast of England, one of the world’'s busiest eiffit
markets and a market with growing demand for awet and limited airport capacity.

° The Group benefits from the unique scale, mar&sitipn and resilience of Heathrow.
° Regulation provides cash flow visibility and métgs market risk.
° Heathrow airport has been resilient to economierdorns and other changes in the air travel maskenh in

recent years such as wars, acts of terrorism anthtleat of pandemic illnesses.
° The Group benefits from diversified income souraed serves a variety of market segments.
Commercial Strategy

The Group'’s strategy is focused on developing Heathairport's position as the UK’s direct connentim the world
and Europe’s hub airport of choice.

To support and develop Heathrow airport’s role dmil, the Group will continue enabling the sucaafsthe major
network airlines operating at Heathrow airport byesting in further capacity, operational flexityiland resilience at
sustainable charges for airline customers.

Heathrow airport offers a compelling, competitiange of routes and frequencies for the large Loratayin and
destination aviation market. For both local ansdfar passengers, Heathrow is working continuotssimake every
journey better through improved service standaodsnisure Heathrow airport remains passengers’ rpeefairport.
Improving the passenger experience is supportednigwing investment in modern airport facilities amerating
processes.

Ownership and operating structure of the Group

Heathrow airport is owned and operated by Heath&owort Limited (“Heathrow”). The company is a subsidiary of
Heathrow (SP) Limited and, together with the Issu¢eathrow (AH) Limited and Heathrow Express Opatat
Company Limited‘{Heathrow Express”), constitutes the Group.

The Group companies are subsidiaries of HeathrqeeriHoldings Limited (Heathrow Airport Holdings "), which
owns and operates four airports in the United KergdHeathrow Airport Holdings is indirectly owneg Berrovial
S.A., Qatar Holding LLC, Caisse de dépdt et placendu Québec, the Government of Singapore Investmen
Corporation, Alinda Capital Partners and China stweent Corporation or by investment vehicles cdletioor
managed on their behalf.

LHR Airports Limited (‘LHR Airports ") employs staff for Heathrow and provides servieédHeathrow airport as
well as central support services for Heathrow aedthrow Express. Unlike Heathrow, Heathrow Expdess employ
its own staff. For more information on the servipesvided by LHR Airports, seéBUsiness — Shared Servites

Financing of the Group

The Group finances its activities through a misefior (Class A) and junior (Class B) loan and bdekit in a variety
of tenors, formats and currencies. It hedges afiignt proportion of its interest rate, inflatiamd currency exposures
under an agreed hedging policy.

Bonds are issued by Heathrow Funding Limited uitddsond issuance programme, which was establish2008.

The Group also has access to various loan fasilitieluding revolving and liquidity facilities wth have significant
undrawn balances.

Proceeds of bond issues are on-loaned to Heatftosvterms of the inter-company loans (tB@frower Loans”) are

designed to match economically the terms of thedBand any related hedging. The Group’s assetshvdgcure the
Borrower Loans, have characteristics that demaestrapacity to produce funds to service any paymeéne and
payable under the Borrower Loans and, consequantlihe Bonds. The Group uses the proceeds ofiisends and of
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loan drawings for its general corporate purposesuding to fund operating and capital expendittogay interest and
principal on its bonds and loans and, subjectéaehms of its financing agreements, to make #istions to enable the
servicing of other parts of the Heathrow Airportitiogs Group’s capital structure including paymeuitinterest and
principal related to Heathrow Finance plic’'s debtl a0 enable the payment of dividends to the HeathAdrport
Holdings Group’s ultimate shareholders.

In recent years, the Group has been actively nefimg its loan facilities and significantly extendiits debt maturity
profile particularly through issuance in the dedgpital markets. Since November 2009, it has raasguioximately £7.2
billion across 5 currencies and in both Class A@lass B formats.

As at 30 June 2013, the Group had outstanding £4i0i8n in nominal debt under 24 separate bondigsswith
scheduled maturities between 2013 and 2041. Asahee date, the Group had in place:

° a £1.9 billion revolving credit facility with arfal maturity of June 2017 (£100 million drawn as3@tJune
2013);

° a £100 million working capital facility with a fad maturity of June 2017 (£60 million drawn as @tJine
2013);

° a £50 million Class B term loan facility with adl maturity of September 2014; and

° £235 million in amortising loans from the Europdawvestment Bank (final maturity 2022).

In addition, the Group has access to liquidity ungie50 million of liquidity facilities available teervice interest on
bonds and loan facilities and to make paymentsrnineldging transactions. The Issuer can also issael$to create a
liquidity reserve.

The combined undrawn commitments under the Growgvelving credit and working capital facilities oot taking
into account headroom under the Group’s liquiddgilfties) were £1,840 million as at 30 June 20IBe Group
expects this headroom to be sufficient, when costbiith its expected operating cash flows, to nadlats liquidity
requirements, including refinancing maturing boadd loans, until mid-2015.

Each member of the Group (other than the Issuerghen guarantees in respect of each other’'satiigs under the
various finance agreements, including their inteampany loans from the Issuer. All members of theupr(including
the Issuer) have granted security over all theiesin support of their secured liabilities.

For more details on the financing arrangementsribest above, seeSummary of the Financing Agreeméraad the
documents incorporated by reference in this Praapec
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The following chart summarises the Group’s corpoeatd financing structure as at 30 June 2013.
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SUMMARY OF THE BOND PROGRAMME

The Issuer Heathrow Funding Limited.

Borrower Heathrow Airport Limited.

Obligors Heathrow Airport Limited, Heathrow (AH) roited, Heathrow (SP)
Limited and Heathrow Express Operating Company tachi

Bond Trustee Deutsche Trustee Company Limited grsaiccessor appointed pursuant
to the Bond Trust Deed.

Borrower Security Trustee Deutsche Trustee Compamjted or any successor appointed pursuant
to the Security Trust and Intercreditor Deed (18€1D").

Programme Size Up to £50,000,000,000 (or its edprivain other currencies) aggregate

nominal amount of Bonds outstanding at any timeaeased from time
to time by the Issuer.

Issuance in Classes Bonds issued under the Programilinbe issued in Series, with each
Series comprising one of two Classes, Class A BamdsClass B Bonds.
Each Class will comprise one or more Sub-ClasseBoofds and each
Sub-Class can be issued in one or more Tranchesspécific terms of
each Tranche of a Sub-Class being identical imeslpects, save for the
issue dates, interest commencement dates andfer psges, to the terms
of the other Tranches of such Sub-Class.

On each Issue Date, the Issuer will issue the@abses of Bonds set out
in the Final Terms (each, &éries) published on the relevant Issue Date.

Certain Restrictions Each issue of Bonds denomihatea currency in respect of which
particular laws, guidelines, regulations, restoie§ or reporting
requirements apply will only be issued in circumsts which comply
with such laws, guidelines, regulations, restritsioor reporting
requirements from time to time including the restons applicable at the
date of this Prospectus. Segubscription and Sdle

Currencies Euro, Sterling, U.S. dollars, Australdoilars, Canadian dollars, Swiss
francs and, subject to any applicable legal or letguy restrictions, any
other currency agreed between the Issuer and lénearg Dealer.

Final Terms or Drawdown Prospectus Bonds issuertice Programme may be issued either (1) purdoant
this Base Prospectus and associated Final Term&)goursuant to a
Drawdown Prospectus.

Redenomination of GBP Bonds The applicable FinaimBe may provide that GBP Bonds may be
redenominated in euro. The relevant provisions ieplple to any such
redenomination will be contained in Condition JRufopean Economic
and Monetary Union

Maturities Such maturities as may be agreed betwRenlssuer and the relevant
Dealer, subject to such minimum or maximum mawsitas may be
allowed or required from time to time by the relevaentral bank (or
equivalent body) or any laws or regulations appliedo the Issuer.

In certain circumstances, where Bonds have a ihatoir less than one
year, such Bonds will be subject to limitations dasure the Issuer
complies with section 19 of FSMA. For further ditgblease see the
United Kingdom selling restrictions as set out lire tSubscription and
Salé section of this Prospectus.

Issue Price Bonds will be issued on a fully-paidiband at an issue price which is at
par or at a discount to, or premium over, par, &isost in the relevant
Final Terms.

Interest Bonds will, unless otherwise specifiedthie relevant Final Terms, be

interest-bearing and interest will be calculatenlgss otherwise specified
in the relevant Final Terms) on the Principal Amo@utstanding (as
defined in the Conditions) of such Bond. Interest accrue at a fixed or
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floating rate (plus, in the case of Indexed Boratsounts in respect of
indexation) and will be payable in arrear, as dftin the relevant Final
Terms, or on such other basis and at such rateagsben so specified.
Interest will be calculated on the basis of sucty Qaunt Fraction (as
defined in the Conditions) as may be agreed betwleerissuer and the
relevant Dealer as specified in the relevant Flreams.

The Bonds will be issued in beareregistered form as specified in the
relevant Final Terms. Registered Bonds will not ébechangeable for
Bearer Bonds.

Interest in respect of FRatk Bonds will be payable semi-annually in
arrear, in respect of Floating Rate Bonds will kygble quarterly in
arrear and in respect of Indexed Bonds will be plyaemi-annually in
arrear (or, in each case, as otherwise specifiedhén relevant Final
Terms).

The applicable Final Terms willlicate either that the relevant Bonds
cannot be redeemed prior to their stated matuoityef than in specified
instalments, for taxation reasons if applicabldpWing prepayment of a
Borrower Loan or following an Index Event or a BoBdent of Default)
or that such Bonds will be redeemable at the opifdhe Issuer and/or the
Bondholders upon giving notice to the Bondholdershe Issuer, as the
case may be, on a date or dates specified prisudio stated maturity and
at a price or prices and on such other terms ashmagreed between the
Issuer and the relevant Dealer, in each case asuseén the applicable
Final Terms.

Unless previously redeemedancelled, each Sub-Class of Class A
Bonds is expected to be redeemed on the Sched@dddniption Date.
Neither the Issuer nor Heathrow has the right tterek the Scheduled
Redemption Date, which is also the maturity datehef corresponding
tranche of the Borrower Loan. The Maturity Date emithe Class A Bonds
falls two years later, to cater solely for the platity that Heathrow might
default on repayment of the Borrower Loan. In the@ssumstances (which
constitute a Loan Event of Default), the Class A@®will accrue interest
at a floating rate, which will be met from any dahle proceeds from the
Borrower Loan or, if insufficient, from drawings der the Issuer
Liquidity Facility to the extent available. If th€lass A Bonds are not
redeemed in full by their Maturity Date, there wiké a Bond Event of
Default. This provision does not apply to the CIB€8onds.

If a Sub-Class of Bonds has nevipusly been redeemed in full, such
Sub-Class shall be finally redeemed at its Principaount Outstanding
(in the case of Indexed Bonds as adjusted in aaooe with Condition
7.1(@) U.K. Retail Price Index — Application of the Ind&atio) or
Condition 7.2(a) KIICP - Application of the Index Rajioas applicable,
plus accrued interest on the Maturity Date as §ipelcin the applicable
Final Terms.

Bonds will be issued in swignominations as are or may be agreed
between the Issuer and the relevant Dealer, asfisgem the relevant
Final Terms, but the minimum denomination shalbbéeast €100,000 or
not less than the equivalent of €100,000 in angrotirrency.

Payments in respect of Bonds will be madénout withholding or
deduction for, or on account of, any present ourfittaxes, duties,
assessments or governmental charges of whatevarenahposed or
levied by or on behalf of any jurisdiction, unlessl save to the extent that
the withholding or deduction of such taxes, dutiassessments or
governmental charges is required by law. In thaneand to that extent,
the Issuer will make payments subject to the apmtspwithholding or
deduction. No additional amounts will be paid bg thsuer in respect of
any withholdings or deductions, unless otherwisecdgied in the
applicable Final Terms.

The Bonds to be issued underPttogramme will constitute secured
obligations of the Issuer. Bonds of each Class naark passuwithout
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preference or priority in point of security amontjgmselves.

The Bonds represent the right of the holders ehsBonds to receive
interest (where applicable) and principal paymenésn the Issuer in
accordance with the terms and conditions of thedBamnd the bond trust
deed dated the Initial Issue Date as amended fromtb time (the Bond
Trust Deed’) entered into by the Issuer and the Bond Trustee
connection with the Programme.

All claims in respect of the Class A Bonds willnkain priority to
payments of interest and principal due on the (BaBsnds. All claims in
respect of the Class A Bonds and Class B Bondsraiilk in priority to
payments of interest and principal due on all Sdipated Bonds.

The representations, warranties, coverard events of default which
will apply to, among other things, the Bonds artecs# in the Bond Trust
Deed. SeeSummary of the Financing Agreements — Bond TrustiDe

It is anticipated that Bonds issued under Programme will be admitted
to the Official List and admitted to trading on tilarket.

Where an issue of Bonds is rated suchgratifi be (i) issued by a credit
rating agency established in the European Commuamity registered in
accordance with Regulation (EC) No 1060/2009, aseramlied by
Regulation (EC) No 513/2011 (th€RA Regulation”) (or a credit rating
agency that operated in the European CommunityréefoJune 2010
which has applied for registration and such appbioahas not been
refused) and (ii) specified in the relevant Finatms.

The ratings assigned to the Class A Bonds andCthss B Bonds by the
Rating Agencies reflect only the views of the Ratikgencies. A rating is
not a recommendation to buy, sell or hold secwri@d will depend,
among other things, on certain underlying charéttes of the business
and financial condition of Heathrow. A rating mae Isubject to
suspension, change or withdrawal at any time bya$signing Rating
Agency.

The Bonds will be governed by, andstaed in accordance with, English
law.

There are restrictions on dffer, sale and transfer of the Bonds in the
United States, the United Kingdom and such othstrintions as may be
required in connection with the offering and sdle @articular Sub-Class
of Bonds. SeeSubscription and Sdle

LHR Airports as Security Grodment (on behalf of the Group) is
required to produce an Investor Report (thevéstor Report”) semi-
annually.
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RISK FACTORS

The following sets out certain aspects of the Paogne documentation and the activities of the Graloput which
prospective Bondholders should be aware. The oeoas of any of the events described below could hanaterial
adverse effect on the business, financial condtioresults of operations of the Issuer, Heathrowhe other Obligors
and could lead to, among other things, Trigger EseBond Events of Default, Loan Events of Defantf/or non-
payment of amounts under the Bonds.

This section of the Prospectus describes all mateisks that are known to the Group as at the ddtthis Prospectus.
This section of the Prospectus is not intendedet@xXhaustive and prospective Bondholders should tiea detailed
information set out elsewhere in this documentuiog the documents incorporated by referencegrpt® making
any investment decision.

In addition, whilst the various structural elemeudesscribed in this document are intended to lessene of the risks
discussed below for holders of the Bonds, therebeano assurance that these measures will ensatehé holders of
the Bonds of any Sub-Class or Tranche receive paiyafiénterest or repayment of principal from thesuer in respect
of such Bonds on a timely basis or at all.

COMMERCIAL RISKS

The Group’s aeronautical income could decline asesult of a reduction in flights, passengers or ethfactors
outside the Group’s control.

The Group generates aeronautical income from dirfe@s and traffic charges. These charges are ateguland
principally levied on the basis of passenger nusibmaximum total aircraft weight and the lengthiwfe for which an
aircraft is parked at the airport. The chargesadse linked to the rate of inflation, which is llalio change. There are
no specific operating contracts with the airlinpermating at Heathrow airport. There can thereferadassurance as to
the level of the Group’s future aeronautical incdnoen any one or more airline operators. Decisiopdegal disputes
with, financial difficulties at, or the failure of significant airline customer, or the withdrawékheir landing rights,
could lead to a reduction in flights and passemgenbers and/or failure or delay in recovering aitfiees or landing
charges. The effect of decisions by or eventsrimes that have a major presence at Heathrow rifpoch as British
Airways, which in 2012 accounted for approximatéll per cent. of the airport’s aeronautical incoma)ld have a
material adverse effect on the Group.

The number of passengers using Heathrow airportbeaffected by a number of other factors, inclgdin
° macroeconomic events (including changes in fugleprand currency exchange rates) whether affettiag

global economy, the UK economy or the Greater Lonelmonomy in which Heathrow airport is based (which
have for instance caused a decrease in demandydibemecent financial crisis and recession);

° competition from UK and non-UK airports;

° wars, riots or political action;

° industrial action, for instance the strikes thfégcied British Airways in 2010;

° an increase in airfares due to increased airlisése

° decisions by airlines regarding the number, type eapacity of aircraft (including the mix of prami and

economy seats), as well as the routes on whicicpkat aircraft are utilised;

° health scares;

° disruptions caused by natural disasters for exautiyg closure of airspace due to a volcanic eraptidceland
in 2010;

° adverse weather at Heathrow airport or other aispguch as the unusual weather conditions experitin

the northern hemisphere in December 2010, whictsethwver 4,000 flights to be cancelled and caused
significant impact to airline schedules globally;

° acts of terrorism or cybersecurity threats;
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° changes in domestic or international regulatiam, ifistance international trade liberalisation depments
such as Open Skies;

° the quality of services and facilities, includitg impact of construction projects; and

° the development of efficient and viable alternegivo air travel, including the improvement or exgian of
existing surface transport systems, the introdanationew transport links or technology and the éased use
of communications technology.

A decrease in the number of passengers using Hsathirport as a result of the factors noted abawddchave a
material adverse effect on the Group’s businesanftial condition and results of operations.

A decrease in passenger numbers or other factortsiole the Group’s control could reduce non-aeronaat
income.

The Group’s principal sources of non-aeronauticabime include retail concession fees and car pgrkicome,
property rental income and income from the provisiboperational facilities and utilities.

Retail concession fees are driven by passengerensnaind propensity of passengers to spend in s sit Heathrow
airport. As noted above, there is a variety of detwhich could adversely affect the number of @agers using
Heathrow airport. Levels of retail income at thgait may also be affected by changes in the miorg- and short-
haul and transfer and origin and destination pagssnheconomic factors, including exchange ratdscaanges in duty
free regimes; retail tenant failures; lower retééllds on lease re-negotiations; redevelopmenteoonfiguration of
retail facilities at Heathrow airport, which carateto a temporary or permanent decline in retailcession fees;
reduced competitiveness of the airport retail afiigr stricter hand luggage and other carry on iggins; and reduced
shopping time as a result of more rigorous and tomresuming security procedures. Car parking incoméd be
reduced as a result of increased competition frameromodes of transport to Heathrow airport, sustbases and
trains, as well as increased competition from wéf-sar parks. Other non-aeronautical income cbeldeduced as a
result of a decrease in demand from airport usersh) as car rental operators and airlines leasiegkein counters.
Any of these factors could have a material adveffect on the Group’s business, financial conditéord results of
operations.

The Group could be subject to terrorism and/or imased security requirements.

The UK Government currently assesses the terrotiseat to aviation as “Substantial”. Heathrow aitpaperates
within a stringent and complex security regimeexguired by the Government, which has imposed aufditisecurity
measures from time to time, for example followihg tiscovery of terrorist plots in August 2006 &wtember 2009.
An incident in 2010 involving cargo aircraft led additional measures for the cargo industry ontye Tonsequences
of any future terrorist action or threat may ingduthncellation or delay of flights, fewer airlireasd passengers using
Heathrow airport, liability for damage or loss ahd costs of repairing damage.

The implementation of additional security measuaesHeathrow airport in the future could lead to iaddal
limitations on airport capacity or retail spaceemrowding, increases in operating costs and delaysassenger
movement through the airport, any of which couldeha material adverse effect on the Group’s businfasancial
condition and results of operations.

The successful implementation of the Group’s capitavestment programme could be affected by unaiptited
construction and planning issues.

The Group’s capital investment programme includegomconstruction projects at Heathrow airport ensubject to a
number of risks. For example, if the Group is ndkdo achieve a consensus amongst its airlinecests in support
of capital investment projects, this could affdat willingness of the CAA to include the costs ofls projects in the
RAB. Difficulties in obtaining any requisite permjtconsents, including environmental consentsndies, planning
permissions, compulsory purchase orders or eassneentd adversely affect the design or increasectsé of the
capital expenditure projects or delay or preveet ¢cbmpletion of a project or the commencementsotdmmercial
operation. Although contractors typically sharecost and schedule risks, the Group may face hitjtear expected
construction costs and delays, not all of which meyermitted by the CAA to be included in HeathisoRAB, and

possible shortages of equipment, materials andifatiee to the number of major construction projéctthe London

area.

The commencement of commercial operation of a neehstructed facility may also give rise to stgstpsroblems,

such as the breakdown or failure of equipment ocgsses or lack of readiness of airline operattwsure of facilities
and disruptions of operations. The Group’s consisaccontracts may contain restricted remediesiroitdtions on
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liability such that any such sums claimed or amsymatid may be insufficient to cover the financimpact of breach of
contract. The ability of contractors to meet tHigiancial or other liabilities cannot be assured.

The failure of the Group to recognise, plan for amhage the extent of the impact of constructi@jepts could result
in projects overrunning budgets, operational disomg, capital expenditure trigger rebates to raédi unsatisfactory
facilities at Heathrow airport, safety and secupgrformance deficiencies and higher than expeopedating costs.
Any of these could affect Heathrow airport’s daydty operations and, consequently, have a masethiadrse effect on
the Group’s business, financial condition and ttesofl operations.

The Group companies face potential secondary lidglgis as members of the Heathrow Airport Holdingsdsip.

The Group is part of the larger Heathrow Airportldiiogs Group. The Group could, in certain circumsts, face
secondary liabilities in respect of tax or pensifatigations of other Heathrow Airport Holdings Gpoantities which
could have a material adverse effect on the Grdoysiness, financial condition and results of opena.

Incidents could occur at Heathrow airport.

Airports are exposed to the risk of incidents, udahg accidents, as a result of a number of factocduding extreme
weather conditions, equipment failure, human earat terrorist activities. These accidents couldltés injury or loss
of human life, damage to airport infrastructure ahdrt or long term closure of Heathrow airportisifities and may
have an impact on passenger traffic levels, whictuin could have a material adverse effect on@tmip’s business,
financial condition and results of operations.

The Group’s insurance coverage might not be adeguat available in all circumstances.

The Group benefits from insurance cover to protgadinst key insurable risks including terrorism dnginess
interruption. Cover may not be adequate to covet income, reinstatement costs, increased expemrsesher

liabilities. Moreover, there can be no assurane¢ ithinsurance cover is cancelled or not reneweplacement cover
will be available at commercially reasonable rateat all.

The Group may not have, or may cease to have,ansarcover if the loss is not covered under, ex@duded from, an
insurance policy including by virtue of a deduatibhpplying, exhaustion of applicable cover limits a policy

operating as an excess policy or if the relevastiier successfully avails itself of defences awééldo it, such as
breach of disclosure duties, breach of policy comlior misrepresentation.

Insurance cover for the Group is currently, and nimathe future be, provided by a combination ofurasce market
entities and captive insurance companies ownedobffiliated with, Heathrow Airport Holdings orsitultimate
shareholders. Any of these insurers could ceasff@ocurrent insurance cover, become insolveribse their licences
or authorisations. Any failure to obtain insuramceo collect under relevant insurance policiesl@édwave a material
adverse effect on the Group’s business, finanoiatlition and results of operations.

The Operating Companies could be subject to perddcrease in pension cash contributions in the fué.

Under the Shared Services Agreement, LHR Airpareniitied to pass a proportional amount of itsspgncosts on to
Heathrow and Heathrow Express. The costs of theipeschemes may vary from time to time (for instaas a result
of fluctuation in investment values or as a resfithanges to actuarial assumptions). The Group@ggpension costs,
including the costs of reducing any deficit, totiEated by the CAA as operating costs in settincepraps, but there is
no guarantee that the CAA will do so.

As at 30 June 2013, the Heathrow Airport Holdingaup defined benefit pension scheme showed an atingu
deficit of £62 million, of which £54 million, or gpoximately 0.4 per cent. of Heathrow's RAB at thiate, was
attributable to the Group. The Heathrow Airport ¢iobgs Group Pension Trustee is a Borrower Secumed|itor
pursuant to the STID and ranks equally in an amaprtb approximately £289 million with senior (CG$a&) debt. For
further details, see the STID, which is incorpallabg reference in this Prospectus. The extent pfdaficit or surplus
to the Heathrow Airport Holdings Group defined b@npension scheme, which may vary significantignfr one
accounting period to another, results from factartside the control of the Group.

The Group’s pension cash contributions have inegtay approximately £14 million per annum from JayR012 as

a result of the most recent triennial valuationtlod Heathrow Airport Holdings Group’s defined benhgension
scheme (as at 30 September 2010).
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Increases in the Group’s pension costs could, reitbeause they take effect mid-quinquennium or dieeghey are not
fully taken into account by the CAA in setting @icaps, have a material adverse effect on the Grdysiness,
financial condition and results of operations.

The Group faces a number of operational risks oulsiits control.

The operation of an airport is a complex underigkimt is subject to a number of factors outsidedbntrol of the
Group. These factors include weather conditionsakbe aircraft movements and traffic congestionatldition, the
Secretary of State for Transport has powers ur@eAirports Act to give directions to airport op@ra in the interests
of national security, including closure of airpor@Given the nature of these factors, it is not fbsso accurately
predict their future impact on airport operatiors past performance, and any impact from suclofactould have a
material adverse effect on the Group’s businesanfiial condition and results of operations.

Operations at Heathrow airport depend upon thirdntias, whose performance the Group is unable to ttoh

The Group depends on the co-operation of a larggoeu of third parties, including government ages@rd business
partners, to provide essential functions, suchiragadfic control, border control, re-fuelling, seue and firefighting
services, utilities provision and catering. The @r's business operations may be affected if theyséce providers do
not adequately perform the services they are reduio provide. In particular, a failure by thesedhparties to

appropriately respond to passenger volumes, adsidére, technical defects, failures in IT or dgi@cessing, may
cause flight delays, damage to facilities, anddiwecellation of airport services. Any of these éver a combination
of events related to the performance of third partiould have a material adverse effect on the @& dwsiness,
financial condition and results of operations.

The Group companies enter into contracts with thiparties which require them to give representatipnevenants
and indemnities, which could expose the Group tigttion.

The Group companies enter into contracts with tpadies under which they have given or will giegnesentations,
covenants and indemnities as part of the transectmwhich the contracts relate. In connectiom siles of assets or
shares, Heathrow (AH) Limited as seller has bee, ia likely in the future to be, required to pmbwivarious
warranties. Entry into such contracts gives risa tosk of litigation relating to the representasp covenants and
indemnities which, if significant, could have a erél adverse effect on the Group’s business, Gr@mrondition and
results of operations.

The Group is dependent on LHR Airports as Shared\Bees Provider to operate its businesses.

LHR Airports employs the staff assigned to Heathrmmd also to the other airports owned and operbyethe
Heathrow Airport Holdings Group. Pursuant to thet®d Services Agreement, LHR Airports also providasous
management services (including senior managemahtstrategic direction), administration, cash manzyg and
operational services, including the provision ofs@rvices and staff, to the Operating Companiefeasribed in more
detail in ‘Business — Shared Servitaéd/hilst the Shared Services Agreement contaimsipions that are designed to
assist with the transfer of employees and sertwdise Operating Companies or a replacement serpicavider if the
Shared Services Agreement were terminated, therdeano assurance that transfers will be effectea manner that
does not have a material adverse effect on thep@ tuisiness, financial condition or results ofrgpiens.

A significant number of contracts for third parfly $ystems and IT support important to the Groupsrations are in
the name of LHR Airports and would be terminablethbg contract counterparties if LHR Airports weoelbiecome
insolvent. Whilst steps may be taken to seek tamisge the impact of such termination provisiong] #mere may be
commercial reasons why the contract counterpaniesd not elect to terminate if they are being fardthe continued
use of the relevant IT system or IT support, ther@risk that the Group’s access to IT systemslarsdipport may be
negatively affected by an insolvency of LHR Airgrivhich in turn could have a material adverseceftn the
Group’s business, financial condition and resultsperations.

REGULATORY RISKS

Heathrow is subject to economic regulation by th&/iCAviation Authority, which is subject to change

Heathrow is subject to regulatory review that ressil, among other things, the setting of pricescap certain of its
charges by the CAA. The CAA published its initiabposals in relation to economic regulation at Heat airport for

the five year period from April 2014, Q6, for coitation on 3 October 2013 - segifport Regulation — Heathrow
Price Regulation — Progress towards the Q6 regulasettiement for Heathrdw
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There can be no assurance that the price cap sbelyAA will be sufficient to allow Heathrow to emate at a profit;
nor that the present price caps will be increaseat teast maintained at current levels; nor thatrhethodology of the
review process at subsequent reviews would nat hanaterial adverse effect on the income of traier

The CAA has established performance-linked requérgsr which can negatively impact aeronautical ineoffor
instance, the CAA can reduce the permitted yieldaspect of airport charges at Heathrow airponpréscribed
milestones are not met on certain capital investrpeojects. Under the service quality rebate schaiméeathrow
airport for the current regulatory period, failure meet specified targets relating to, among othergs, airport
cleanliness, security queuing times and stand eyl gvailability can result in rebates to airlingstomers of up to 7
per cent. of airport charges. Both these arrangeae expected to continue in Q6 and have bedudied in the final
proposals of the CAA for that period. Se&rport Regulation — Heathrow Price Regulation -eBress towards the Q6
regulatory settlement for Heathréw

Heathrow will be subject to an economic licensinggime.

The Civil Aviation Act 2012 introduces a new frammW for the economic regulation of UK airports wahlicensing
regime for airports similar to licences in placecertain other regulated sectors such as wateeaadyy. While the
new legislation will not be given full effect untlpril 2014, a transition to the new regime is uwewy. For more
information see Airport Regulation—Principles of Economic RegulatieLicensing

Under the new legislative framework, Heathrow wilfuire a new economic licence which will be settoy CAA.
The CAA has published a draft licence as partfiital proposals in relation to Q6. Whilst thaftilicence does not
contain provisions which would substantively impantthe Group’s financing arrangements there cancdbeertainty
that the licence will be implemented in a way whieflects published statements to date or at @lsnno assurance
can be given as to the effect such changes may drawbe Group’s business. As drafted in the fipaposals,
Heathrow's licence will remain in force in perpéiihowever, in certain limited circumstances, sasha continued
failure by Heathrow to comply with the conditionkits licence, the licence may be revoked by theACAAny
revocation of the licence could have a materiakesty effect on the Group’s business, financial itmmdand results of
operations.

Additionally the licence may be amended by the GAAhe future through a prescribed licence modifwaprocess.
Although this will be subject to a right of appésl Heathrow, the licence could be amended in atayadversely
affected the ability of the Group to finance itsingss at reasonable rates which could be adwveBenidholders.

The Group could face other regulatory and publiclmy changes.

Income and/or operations at Heathrow airport cdwddadversely affected by changes in policies reggrtbute
licensing, the “use it or lose it” rule under whiahlines are required to fly 80 per cent. of the&ots or sacrifice them
to other airlines, changes to the conditions ferrtiaintenance of the Heathrow airport aerodronemde, security and
safety, immigration and border controls, airportelepment, environmental policy, tax, air passendigy or the
provision of airport capacity.

The UK Government has established an independeningssion, the Airports Commission, tasked with iifgimg
and recommending options for meeting the UK’s @ammahub capacity requirements. In the event thiatrécommends
development of airports other than Heathrow airgodiuding potentially a completely new hub aitpdhe approval
and subsequent construction of such infrastructordd have a material adverse effect on the Grobpsiness,
financial condition and results of operations.

The Group faces costs related to environmental, lieand safety and planning considerations.

The Group’s business is affected by a wide vamétiyU and UK environmental, health and safety aladiming laws
and requirements. The Group’s existing operatioay ilme impacted by a number of environmental andniha
factors, including those involving aircraft movertgerair quality (including emissions standards)sapsoil and water
pollution arising from airport operations; dischesgand surface water drainage; land and groundwatgamination;
flooding; asbestos in premises and exposure tsashavaste handling, management and disposakraendy use and
efficiency.

Compliance with present or future environmentadltieand safety and planning requirements may b#ycand time-
consuming and interfere with the Group’s existict\aties and operations. The CAA has to date takevironmental
costs incurred by the Group into account in deteimgi the RAB and in setting price caps. The CAA haisindicated
that it intends to change its policy in this regardhe future but, if it were to do so, this colldve a material adverse
effect on the Group’s business, financial conditil results of operations.
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Future regulatory settlements may not allow for irased operating costs.

Operating costs may differ from projections. Thea@ be no assurance that future price caps sdteb@€AA will be
sufficient to allow Heathrow to cover its operatiogsts which could have a material adverse effacthe Group’s
business, financial condition and results of openat

FINANCING RISKS
The Group is subject to exposure on its hedgingaamgements.

Whilst the Group operates a hedging programme @ordance with the Hedging Policy, it is not reqdite fully or

perfectly hedge its present or future interest, riatesign currency or inflation exposure and may ingpractice do so.
The Hedging Policy appears as Schedule 5 to then@mmilrerms Agreement, which is incorporated by esfee in
this Prospectus. The Group is subject to the aredibiness of, and in certain circumstances eangination of the
hedging arrangements by, Hedge Counterparties.

Changes in interest, foreign currency and inflatimtes, and exposure to hedge counterparty riskd ¢ave a material
adverse effect on the Group’s business, finanoiatlition and results of operations.

Unavailability of Liquidity Facilities in the future could restrict the Group’s ability to incur furtér indebtedness.

Heathrow and the Issuer have Liquidity Facilitigaiable to cover certain shortfalls in interesti ather payments in
respect of certain of their financial indebtedndfsthe Group were unable to extend or replacé.igsidity Facilities
when they expire, the Issuer would not be permitteidsue further Bonds and the Group may not e tabincur any
further Senior Net Indebtedness or Junior Indel#ssinwhich could have a material adverse effedhenGroup’s
business, financial condition and results of openat

Risks of High Leverage
A significant portion of the Group’s cash flow froroperations is dedicated to debt payments.

Because of the secured nature of its borrowingstlaadtructure that applies to them, the Groupheas able to raise
more debt than would typically be the case for msegured borrower. As a result, a greater portiadheoGroup’s cash
flow from operations is dedicated to payments andéebt obligations, thus reducing its flexibility deal with
significant financial underperformance. This magraase the Group’s vulnerability to any economiamtorn in its
business or to adverse industry conditions, whictuin could have a material adverse effect ondtmip’s business,
financial condition and results of operations.

Given its leverage position, the Group will needraise further debt from time to time.
The Group will need to raise further debt from titnéime in order, among other things, to:
€)) finance future capital expenditure; and

(b) enable it/the Issuer to refinance Bonds andratiebt.

There can be no assurance that the Group will leetalvaise future finance on terms that are ecocally viable or at
all. For instance, events in the credit market@®7 and 2008, and regulatory uncertainty in 2G9§nificantly
restricted the Group’s ability to raise finance. idability to refinance its indebtedness could havmaterial adverse
effect on the Group’s business, financial conditial results of operations.

Monitoring of Compliance with Warranties and Covents and the Occurrence of Trigger Events, Loan Eveof
Default or Potential Loan Events of Default fallsrinarily to the Obligors, whose determinations calube
subjective.

The STID provides that the Borrower Security Trastéll be entitled to assume, unless it is otheevdisclosed in any
Investor Report or Compliance Certificate or therBaer Security Trustee is expressly informed otfige, that no
Trigger Event, Loan Event of Default or Potentiadah Event of Default has occurred which is contiguiThe

Borrower Security Trustee will not itself monitorhether any such event has occurred. As the Issuardpecial
purpose company, it will fall to the Group companitnemselves to make these determinations as wetha
determinations of the financial and operationaltmmss underlying them, which may be subjective.
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Enforcement of security granted to Subordinated @irs could indirectly lead to a termination of éhShared
Services Agreement.

Heathrow Finance plc, the immediate parent commdiyeathrow (SP) Limited, has granted a first ragktharge of
all the issued share capital of Heathrow (SP) léthito secure its obligations under its subordindedities (the
“Heathrow Finance Facilities) and notes (theMeathrow Finance Note¥).

Following the occurrence of an acceleration eventen the Heathrow Finance Facilities and/or thettifesy Finance
Notes, the security agent appointed in connectienetwith may be instructed to enforce the secgrinted over the
shares in Heathrow (SP) Limited which may lead thange of control of the Group. Any such changeootrol may
lead to a termination event under the Shared Ssvigreement, which in turn could have a matedatese effect on
the Group’s business, financial condition and ttssofl operations. Se«Cbmmercial Risks — The Group is dependent
on LHR Airports as Shared Services Provider to afeits businessés

Modifications, waivers and consents in respect adfimon Documents and Issuer Transaction Documentsilddoe
made on terms detrimental to the interests of Bondtters.

The STID provides that the Borrower Security Trasthall seek the approval of Bondholders on certeitters, along
with all other holders of Qualifying Borrower Delats a condition to concurring in making modificasdo Common
Documents or granting consents or waivers. The wmsrand the majority required to approve the malohg
modifications or granting of consents or waiversvdepending on the particular matter, as setrotité STID. There
can be no assurance that any modification, cormseméiver will be favourable to all Bondholders.cBunodifications,

waivers and consents may be detrimental to theesii® of some or all Bondholders, despite thegatof such Bonds
being affirmed. The votes of the Bondholders ofrslevant Class may not constitute a majority speet of any such
matter and Bondholders alone may not be able ttraahe outcome of any particular approval procéssaddition,

under the Bond Trust Deed, the principal, matuaitg interest rate of a Bond issue can be modifiddl thve approval
of Bondholders holding 75 per cent. of the outsitaggbrincipal amount of such Bonds at a meetinggherum for

which is 75 per cent. (or 25 per cent. if the @litheeting is inquorate) of the Principal Amounttsdanding of such
Bonds.

OTHER LEGAL RISKS

The Borrower Security Trustee could incur liabilgs as mortgagee in possession for which it woulduiee
indemnification from the Borrower Secured Creditgreicluding Bondholders.

Should the Borrower Security Trustee take enforecenpeoceedings under the Security Documents atigeife is a
physical entry into possession of Heathrow airpon act of control or influence that may amowrpassession, such
as receiving rental income directly from a releveertant, the Borrower Security Trustee may be deetoebe a
mortgagee in possession. A mortgagee in possessgnincur liabilities to third parties in nuisanaed negligence
and, under certain statutes (including environnidegislation), can incur the liabilities of a pemy owner. The
Borrower Security Trustee has the absolute dismresit any time to refrain from taking any actionden the
Transaction Documents, including becoming a moetgaig possession in respect of Heathrow airpoigssnit is
satisfied at the time that it is adequately inddiediby the Borrower Secured Creditors (includihg Bondholders on
behalf of the Issuer).

General risk of change of law

It is possible that, whether as a result of casediathrough statute, changes in law or regulationgheir interpretation
or application, may result in the Group’s debt finiag arrangements as originally structured no éoritaving the
effect anticipated or which could have a materiblegise effect on the Group’s business, financiatt®mn and results
of operations and/or could adversely affect thbtagpriorities of payments and/or treatment ofdhmgs in Bonds for
Bondholders.

Service of process, enforcement of judgments andding of actions in the United States may be diffit.

The Issuer is a public company incorporated withited liability in Jersey. Its assets are locatatside the United

States. In addition, all of its officers and di@st reside outside the United States and most efatisets of these
persons are located outside the United States. Aesudt, it may not be possible for investors tteaf service of

process within the United States upon the Issuesuch persons not residing in the United Statel wv@spect to

matters arising under the federal or state seesritiws of the United States, or to enforce againgt of them

judgments of the courts of the United States pegdit upon the civil liability provisions of suchcaeities laws. There
is a doubt as to the enforceability in Jersey,rigimal actions or in actions for the enforcemehjudgments of U.S.

courts, of civil liabilities predicated solely upsnch securities laws.
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Insolvency Considerations

Appointment of an administrative receiver might nbé possible in the event of an insolvency of Heath or the
Issuer.

The Insolvency Act allows for the appointment of administrative receiver in relation to certainngactions in the
capital markets. Although there is as yet no cagedn how these provisions will be interpreteghibuld be applicable
to the floating charges created by the Obligors asgigned by way of security to the Bond TrustemwéVer, as this
issue is partly a question of fact, were it nob&possible to appoint an administrative receimerespect of one or
more Obligors, they would be subject to adminigiraif they were to become insolvent.

Since the Issuer is incorporated in Jersey, inigely that it will be possible to appoint an adisirative receiver in
respect of the Issuer in England (so as to prebenappointment of an English administrator) ushegcapital market
provisions referred to above. Accordingly, in thverg that the Issuer were to become insolvent awds not possible
to appoint an administrative receiver, the Issoetdbe placed into administration.

A recharacterisation of fixed security interests figating security interests could result in certaclaims having
priority over the Bond Trustee.

There is a possibility that a Court could find thattain fixed security interests instead takeotfées floating charges.
Whether the fixed security interests will be upheitl depend, among other things, on whether the®eer Security

Trustee or, as the case may be, the Bond Trusteahearequisite degree of control over the releaasets and
exercises that control in practice. If the fixedws#ty interests are recharacterised as floatingriy interests, certain
claims, including certain employee claims in respéa@ontributions to pension schemes and wagedtandosts and
expenses of an administration and/or a liquidativay have priority over the rights of the Borrov@acurity Trustee
or the Bond Trustee, as the case may be, to tloegds of enforcement.

TAX RISKS
The Issuer’'s UK tax position operates on the batiat it is a “securitisation company” for tax purpses.

On establishment of the Programme, the Issuer waised that it should be a “securitisation compafy” the
purposes of the UK Taxation of Securitisation Conmigg Regulations 2006, made in December 2006 wsedtion 84

of the Finance Act 2005, which has subsequentiyn bewritten to section 624 of the Corporation Tast 2010 (the
“Securitisation Regulations). The Issuer is operated on the basis thatatsecuritisation company for these purposes
and is therefore subject to corporation tax inltfeon its retained profit only, in accordance witte special regime
for securitisation companies as provided for bygéhegulations.

If the Issuer were to cease to qualify as a sesatiibn company, this may have a material advdfeeten the Issuer’s
UK tax position which could adversely affect theuer’s ability to make timely payment of interestigrincipal under
the Bonds.

The Group faces potential secondary tax liabilities

Where a company fails to discharge certain tailiiegs within a specified time period, UK tax lamposes, in certain
circumstances, secondary liability for those overtlixes on other companies that are or have bearbeng of the
same group of companies, or are or have been wodemon control, for tax purposes with the compdrat has not
discharged its tax liabilities.

If any secondary tax liabilities arise in the Grpuyghich are not discharged by the Tax Covenantams, are of
significant amounts, the Issuer or Heathrow codddtversely affected.

The Issuer and the members of the Group have beembers of a value added ta¥/&T ") group that also includes
members of the wider corporate group of which HeathAirport Holdings is the representative memidthough,
following the Initial Issue Date, the Issuer and thembers of the Group ceased to be grouped for MAoses with
members of the wider group, they will continue tvé& exposure to VAT liabilities of other memberstloé wider
Heathrow Airport Holdings Group that arose priottte Initial Issue Date.

The Issuer is not obliged to pay any additional anmbs to Bondholders as a result of withholding taxrespect of
the Bonds.

If any withholding or deduction for or on accourittax is required to be made from payments due utice Bonds,
neither the Issuer nor any Paying Agent nor anyerotberson will be obliged to pay any additional ante to
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Bondholders or, if Definitive Bonds are issued, Gouponholders, or otherwise to compensate Bondilde
Couponholders for the reduction in the amounts thihyreceive as a result of such withholding oddetion. See Tax
Considerationsfor a discussion of the risk of withholding taxasplying in respect of payments under the Bonds.

Withholding tax in respect of Borrower Loan Agreemiss could lead to early redemption of the Bonds.

The Issuer believes that all payments made und&oreower Loan Agreement can be made without dedoctr

withholding for or on account of any UK or Jersex.tlf any withholding or deduction for or on acobwf tax is

required to be made, the relevant Group compariybeibbliged to gross up the payment so that theelswill receive
the same cash amount that it would have receivednbasuch withholding or deduction been made. df@ss-up is
required by a change in tax law, the relevant Greamppany will have the option (but not the obligajito prepay all
relevant outstanding advances made under the rel®arower Loan Agreement in full. If the Groupngpany

chooses to prepay the advances, the Issuer willlbeequired to redeem the Bonds. Such redemptiaid be for the
Principal Amount Outstanding (as adjusted, in thgecof the index-linked bonds, in accordance withterms of the
Bonds), together with accrued interest. If the Groompanies do not have sufficient funds to enttiden to either
repay the relevant Borrower Loan Agreement or gigs®ayments to the Issuer, the Issuer’s abilitynke timely
payments of interest and principal under the Bamisd be adversely affected.

ISSUER AND BOND CONSIDERATIONS
The Bonds constitute obligations of the Issuer only

None of the Bonds will be obligations of, nor villley be guaranteed by, any of the Other Partiesmprcompany in
the Group. Furthermore, the Bonds are limited resmwbligations of the Issuer and no person oftem the Issuer
will accept any liability whatsoever to Bondhold@nsespect of any failure by the Issuer to pay ampunt due under
the Bonds.

The Issuer is a special purpose vehicle.

The Issuer is a special purpose financing entitgbtished for the purpose of issuing bonds. Bormtegeds are on-
loaned to Heathrow under Borrower Loan Agreemenitscliv are secured by security granted over the Group
companies’ business and assets. The Issuer rdliemterest and principal payments under the Borrolean
Agreements to make payments on the Bonds. Therefoeelssuer is subject to all the risks relatingricome and
expenses to which the other Group companies argctulsuch risks could limit funds available to te@oup
companies to enable the Group companies to satidfyl and on a timely basis their obligations endhe Borrower
Loan Agreements and their guarantees under thei§e&greement.

Certain of the Issuer’s obligations to third parterank ahead of the Bondholders.

Although the Bond Trustee will hold the benefittbé Issuer Security on trust for the Bondholders #re Borrower
Security Trustee will hold the benefit of the Bamey Security on trust for the Borrower Secured @oesl such
security interests will also be held on trust fertain third parties. Certain of the Issuer’s abligns to such third
parties rank ahead of the Bondholders. Such persmhsde, among others, the Bond Trustee (in idividual
capacity), the Issuer Hedge Counterparties (inewspf certain payments payable to them), the ts&iguidity
Facility Providers, the Registrar, the Transfer dtge the Paying Agents and the Issuer Account Barrlespect of
certain amounts owed to them (seBufhmary of the Financing Agreements — Documentsimdatrporated by
Reference — Cash Management — Issuer Cash Managémgrrement and Issuer Account Bank Agreetheno the
extent that significant amounts are owing to amghspersons, the amounts available to Bondholddtwireduced.
Likewise, certain of Heathrow's obligations to eéntthird parties will rank ahead of its obligatioto the Issuer. In
addition, it should be noted that unsecured creslitf the Group, such as trade creditors and sengpliwhile
subordinate to Borrower Secured Creditors, areboond into the financing structure as they are paoties to the
STID and the Common Terms Agreement and so willlile to petition for a winding up or administratioha Group
company which fails to pay its unsecured debtsieg fall due.

Timing of payment on Bonds will not necessarily noide with payment of other indebtedness.
Payment Dates for the various different types afi@eDebt, Junior Debt and Subordinated Debt wil necessarily

coincide, and there is no obligation to ensure ghpiyment made in respect of any Junior Debt boSlinated Debt
will not lead to a deficiency of funds to make payts in respect of Senior Debt that falls due tatex date.
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Payments under the Class B Bonds will rank suboraie to payments under the Class A Bonds.

Payments under the Class B Bonds will rank subatdito payments under the Class A Bonds. If onlaterest

Payment Date the Issuer has insufficient funds &kerpayments under the Class B Bonds and unlessrasnare
available to be drawn under the Issuer Liquiditgilg, the Issuer’s liability to make such paymentill be deferred
and no non payment Bond Event of Default will adsea result of such non payment. Prior to repayinefull of the

Senior Debt, rights of holders of Class B Bonds (ateer than with respect to a Basic Terms Modifara or other
matters which affect their Entrenched Rights) galherestricted with respect to certain actions gadticipating in

voting on STID Proposals, with the result that shdfders will only be entitled to vote on certaimtters and take
action following repayment of the Senior Debt.

The Bond Trustee shall have regard to certain Clasor Sub-Classes of Bondholders in the event abaflict of
interest among such Classes or Sub-Classes of Bofuitrs.

The Bond Trust Deed requires the Bond Trustee ve hegard to the interests of all the Bondholdsesigng as any of
the Bonds remain outstanding) equally as regaddpaabers, trusts, authorities, duties and discnatiof the Bond
Trustee as if they formed a single class (excemraviexpressly required otherwise). However, thedBbrust Deed
also requires that, in the event of a conflict ketw the interests of the holders of any Class adBpthe Bond Trustee
shall have regard to the interests of the holdetseoMost Senior Class of Bonds then outstandingiged that, if, in
the Bond Trustee’s opinion, there is a conflicirdérest between the holders of two or more TrasdieSub-Classes
of Bonds of the same Class, it shall have regatdeanterests of the holders of the Tranche orGlalss of such Class
then outstanding with the greatest Principal Amdutstanding.

Liquidity of the Bonds could be limited, and theosuld be an absence of a secondary market for tronés.

There can be no assurance that a secondary markéefBonds will develop, or, if a secondary madaes develop
for any of the Bonds issued after the date of EFizspectus, that it will provide any holder of Benith liquidity or
that any such liquidity will continue for the lifef the Bonds. Consequently, any purchaser of thedBanust be
prepared to hold such Bonds for an indefinite geabtime or until final redemption or maturity thife Bonds.

The liquidity and market value at any time of thenBs are affected by, among other things, the maikes of the
credit risk of such Bonds and will generally fluate with general interest rate fluctuations, gdnemnomic
conditions, the condition of certain financial mets international political events and the perfamoe and financial
condition of Heathrow.

Rating of the Bonds; Change to covenants subjecRetings Confirmation

Changes can be made to certain covenants providedHeathrow obtains a Ratings Confirmation in eespf the
particular change. The Rating Agencies may notigeotheir confirmation in the time available oradlt and they will
not be responsible for the consequences thereRathgs Confirmation, if given, will be given onetbasis of the facts
and circumstances prevailing at the relevant t#nRatings Confirmation cannot be construed as adiacthe benefit
of any parties involved in the Programme. No asseaan be given that, although a Ratings Confioman respect
of any particular change has been provided, suemgd will not have an adverse impact upon the bagsinf the
Group.

The ratings assigned by the Rating Agencies t&Class A Bonds and the Class B Bonds reflect orgwibws of the
Rating Agencies and in assigning the ratings theBa\gencies take into consideration the credaliy of Heathrow
and structural features and other aspects of #msaction, including counterparty risk. There isassurance that any
such ratings will continue for any period of timetbat they will not be reviewed, revised, suspehdewithdrawn
entirely by the Rating Agencies as a result of geann, or unavailability of, information or if, the Rating Agencies’
judgment, circumstances so warrant. If any ratisgigmed to the Bonds is lowered or withdrawn, tlaeket value of
the Bonds may be reduced. Future events, incluelregts affecting Heathrow airport and/or circumsgsrelating to
the airport industry generally, could have an asémpact on the ratings of the Bonds.

Certain risks related to index-linked Bonds
Under the Programme, the Issuer may from timente issue Bonds with principal or interest determibg reference
to an index or formula. Potential investors shooddaware that they may lose all or a substantigtignoof their

principal of any index linked Bonds issued under Brogramme. The historical experience of an irstteuld not be
viewed as an indication of the future performaricguch index during the term of any index-linkechBs.
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Changes to the risk weighted asset framework

Bondholders should consult their own advisers abhdoconsequences to, and effect on, them of thkcapion of the
EU Capital Requirements Directive (Directive nunsh@006/48/EC and 2006/49/EEU, as amend&RD")), as
implemented by their own regulator, to their holgof any Class of Bonds. The Issuer is not respptm$dr informing
Bondholders of the effects of the changes to risighting which will result for investors from thd@ption of CRD by
their own regulator.

Denominations and trading

The Bonds of each Class, Sub-Class or Tranchebwilssued in the Specified Denominations as seinailte Final
Terms. For so long as the Bonds of any relevard<CI&ub-class or Tranche are represented by al@ohd, and the
rules of Euroclear and Clearstream, Luxembourg eomjt, Bonds will be tradeable in minimum authaodise
denominations of at least €100,000 or not less tharequivalent of €100,000 in any other currertbhg (Minimum
Denomination”) and higher integral multiples of a smaller amb(the ‘Integral Amount”) up to and including the
amount that is twice the Minimum Denomination lgéke Integral Amount (the Maximum Denomination”).
However, if Definitive Bonds for that Class, Sulagd or Tranche of Bonds are required to be issnddcanted, any
Bondholders holding Bonds having a denominationctvitannot be represented by a Definitive Bond éMiinimum
Denomination or higher integral multiples of theéelgral Amount up to and including the Maximum Derirzation will
not be entitled to receive a Definitive Bond anduldoneed to purchase a principal amount of Bona# shat its
holding amounts to a Specified Denomination.

Book-entry form of Bonds

The Regulation S Bonds will initially only be issuén global form and deposited with a common ddpogifor

Euroclear and Clearstream, Luxembourg. InteredfsarGlobal Bonds and Global Bond Certificates walde in book-
entry form only. The Rule 144A Bonds will initialignly be issued in global certificated form andlwi deposited
with a custodian for, and registered in the nam€e&de & co. as nominee of, DTC. The common depgsita its

nominee, for Euroclear, Clearstream, LuxembourDDE will be the sole holder of the Global Bonds &idbal Bond
Certificates representing the Bonds. Accordinglwners of book-entry interests must rely on the edoces of
Euroclear, Clearstream, Luxembourg or DTC and remtigipants in Euroclear, Clearstream, Luxembourd®C

must rely on the procedures of the participant ughowhich they own their interests, to exercise aghts and
obligations of a holder of Bonds.

Unlike the holders of the Bonds themselves, ownélmok-entry interests will not have the direghtito act upon the
Issuer’s solicitations for consents, requests favers or other actions from holders of the Borite procedures to be
implemented through Euroclear, Clearstream, Luxemdand DTC may not be adequate to ensure theytiexelrcise
of rights under the Bonds.
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GLOSSARY OF KEY DEFINED TERMS

Certain key terms which are used in this Prospeangsdefined below. Other terms are defined in Mueester
Definitions Agreement, which is incorporated byerehce in this Prospectus.

For a description of how certain industry termimgylds used in this Prospectus, please dedustry Sources and
Terminology.

Airports Actmeans the Airports Act 1986;

ATMs means air transport movements;

Bond Trust Deedmeans the bond trust deed entered into by therlssmuethe Bond Trustee in connection with the
Programme, dated 18 August 2008 and as amended tineento time. The Bond Trust Deed is incorporabsd
reference in this Prospectus;

Borrower Loans means the inter-company loans between the IssugrHaathrow which are designed to match
economically the terms of the Bonds and any relatmtying. For a description of the Borrower Loaseg ‘Summary
of the Financing Agreements—Documents Not Incotpdray Reference—Borrower Loan Arrangenients

CAA means the Civil Aviation Authority;

Group means Heathrow (SP) Limited and its subsidiaries;

Heathrowmeans Heathrow Airport Limited,;

Heathrow Expressneans Heathrow Express Operating Company Limited;

Heathrow Airport Holdingsmeans Heathrow Airport Holdings Limited:;

Heathrow Airport Holdings Groupmeans Heathrow Airport Holdings and its subsi@siri

Investor Reportmeans the investor report required semi-annualty gneduced by LHR Airports as Security Group
Agent on behalf of the Group;

Issuermeans Heathrow Funding Limited;
LHR Airports means LHR Airports Limited:;

Operating Companiesneans Heathrow and Heathrow Express @pdrating Companymeans either one of them, as
applicable;

Programmemeans the Group’s bond issuance programme estadblist?008;

Q5 means Quinquennium 5, the five year regulatoryoplefor Heathrow starting on 1 April 2008 as exteddy the
CAA by one year (Q5+1) to 31 March 2014;

Q6 means Quinquennium 6, the five year regulatorygokefor Heathrow starting on 1 April 2014;

Quinquennium means the five year period for which the CAA shtssmaximum level of airport charges at Heathrow
airport;

RAB means Regulatory Asset Base. For a descriptioheoRAB, see Airport Regulation—Principles of Economic
Regulation—Regulatory Asset Base (RAB)

RPI means the UK retail price index;

Shared Services Agreementeans the shared services agreement entered itediyirow and LHR Airports under
which LHR Airports provides services to Heathrovd ateathrow Express; and

STID means the Security Trust and Intercreditor Deedclwis incorporated by reference in this Prospeangwhich

is described atSummary of the Financing Agreements—Documents pocated by Reference—Security Trust and
Intercreditor Deed
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INDUSTRY SOURCES AND TERMINOLOGY
This Prospectus contains certain statistical ahdrahformation regarding Heathrow airport andriegkets it serves.

Unless otherwise indicated, the information corgdiin this Prospectus relating to Heathrow airgontarket share
and the size of the relevant market sector is basetieathrow’s own internal estimates based onlatgy and
analyst reports, special surveys and informatiohligiied or provided by airlines and other companéswell as
Heathrow's own knowledge of the market.

References in this Prospectus to Heathrow airportisber of passengers refer to the sum of all arriving and
departing passengers, other than in-transit passeng

Information in this Prospectus relating to Heathiaport's percentage ofriternational” passengers is based on the
number of its passengers arriving from and depgtindestinations that are not in the United Kingdwlative to the
total number of passengers served by Heathrow rairlpdormation in this Prospectus relating to Heatv airport’s
percentage of domestic' passengers is based on the number of its passergeving from and departing to
destinations that are in the United Kingdom re&atig the total number of passengers served by Heathirport.
Accordingly, the information reflects the placeooigin or destination of passengers as opposdtkioresidence.

All information in this Prospectus relating to Heaw airport’'s percentage oblisines$ passengers is based on the
number of the airport's passengers who are tranglior reasons related to such passengers’ empidyrbased on
surveyed information, relative to the total numbEpassengers served by Heathrow airport. All imfation relating to
Heathrow's percentage odfeisure” passengers is based on the number of the aisgoagsengers who are not business
passengers, relative to the total number of passsersgrved by Heathrow airport.

“European’ flights are flights arriving from or departing tiiher destinations in Europe (other than doméiigilets).
International fong haul” flights are all flights other than European fligtand domestic flights.

“Hub airport” refers to an airport where a significant propamtiof passengers transfer between flights in being
transported to their final destination.

“Transfer” traffic relates to passengers who use an airfoorthe sole purpose of connecting from one aitc@af
another. They are counted as both arriving and rtlepgapassengers.Ttansit” or “In-transit” traffic refers to
passengers who arrive and depart on the sameftindtiain 24 hours. Point-to-point” or “origin and destination”
traffic refers to any traffic that is not transtertransit traffic and originates from or termiretg a particular airport.

“Pier” refers to an airport passenger building whictcasnected to a terminal and which houses gate rodnese
passengers wait to board and disembark from tlireiradt. “Satellite” refers to an airport passenger building which is
connected to a terminal and which houses not catly gboms but also other passenger handling fasilifor example,
retail facilities) and serves as an extension ¢odparture lounge.

“Gate roont refers to the area where passengers board aachidégk from their aircraft.

“Apron” means an area of airfield infrastructure whichtyigically adjacent to an airport terminal and sed for
aircraft manoeuvring and parking but is separatmfthe runway and taxiway system.

“Stand’ means an aircraft parking stand; these canpier-served’, which means they are adjacent to the terminal,
enabling passengers to walk directly on and offraft parked on the stand via an airbridge, or tey be femote,”
which requires passengers to either be transpbstedach or walk between the stand and the terminal

“Air transport movement” means a flight carried out for commercial purposnd includes scheduled flights
operating according to a published timetable, enditights and all-cargo flights. Air transport nemment does not
include empty positioning flights and private namenercial flights.

“Maximum allowable yield” refers to the maximum amount of aeronautical imeger passenger that Heathrow may
charge in each regulatory year for services sulbjegtice regulation by the CAA.

References to theHeathrow Express rail servicé refer to both the express (non-stop) service #red stopping
service, Heathrow Connect, unless specificallyestatherwise.

AIS means the Aeronautical Information Service providgdATS (En Route) plc.

ACI means Airports Council International, the globabie representative of the world’s airports.
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OAG means OAG, a provider of global aviation informafidata and insight.

Where reference is made to CAA publications or defforts have been made to ensure data is repeddand
presented in a similar style to aid comparison enods-reference but may not be identical as atresnhodifications
made for presentational purposes.
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BUSINESS
OVERVIEW OF HEATHROW
Heathrow

London is the world’s leading global financial aenand the leading worldwide centre of commercer(es: Z/Yen
2013; MasterCard Worldwide 2008). As London’s latgarport, and its only international hub, Heath@rport is a
critical infrastructure asset not only for the Uit Ifor global finance and commerce.

Heathrow airport is the world’s busiest airportémms of international passengers and Europe’s$uairport in terms
of total passengers (source: ACI). In 2012, Heathaoport handled over 14 per cent. more intermaigpassengers
than its nearest rival, Dubai International Airp@md it handles approximately 80 per cent. oftedl UK's scheduled
long-haul air traffic (source: ACI). In 2012, 70million passengers travelled through Heathrow airpaf which
approximately 7 per cent. were domestic passen§@rper cent. were international long haul passanged 41 per
cent. were European passengers (source: HeatHtswgjitical role in the global aviation industry underlined by the
fact that seven of the top ten long-haul intercwanrital routes globally pass through Heathrow air(smurce: AIS).

Heathrow airport hosts most of the world’s majdeinational airlines and is the worldwide hub oftiBh Airways and
the main European hub of tlhameworld airline alliance. It also hosts the other tgoncipal airline alliances of
SkyTeam and Star Alliance. In 2012, British Airwaaccounted for approximately 48 per cent. of Heathairport's
air transport movementsATMs”), oneworld 55 per cent. and Star Alliance 23 per cestufce: Heathrow). In 2012,
approximately 65 per cent. of Heathrow airport'sgemger traffic was origin and destination traffitcd 35 per cent.
was transfer traffic (source: CAA). The airportserved by two parallel runways which together hengeximum
permitted air transport movements of 480,000 per.yén 2012, actual air transport movements tafa#@1,341
(source: Heathrow).

Heathrow airport provides a wide range of passemsgevices, including passenger-handling facilitigsops, bars,
restaurants and over 20,000 public car park spatesthrow airport is served by extensive bus sesyit.ondon
Underground services and the dedicated HeathroweSgpail service to and from London Paddingtoti®ta

Heathrow has maintained a strong focus in recearsy®n operational performance, improving the pagse
experience and investing in new and upgraded figsiliAs a result, Heathrow airport has risen tcobee one of the
top performing major European hubs in terms of algrassenger satisfaction. In the first half 012, 77 per cent. of
passengers rated their Heathrow airport experiasagither “Very good” or “Excellent”, up from 52rpeent. in the
first six months of 2008.

Heathrow is implementing a £5.8 billion investmenbgramme over the six years to 31 March 2014. iraind at
Heathrow airport has provided additional termirasgenger capacity for up to 30 million passengersygar and has
enabled Heathrow to begin rebuilding and renovatiegairport’'s other terminals. Construction ofeawiTerminal 2 is
nearing completion. It will have an initial capgodf up to 20 million passengers per year where@dmes operational
in 2014, by which time all the airport’s terminaidl be either new or recently refurbished.

For the year ended 31 December 2012, the Grouprgiedeconsolidated turnover of £2,223 million aimdjuding
Heathrow Express, Adjusted EBITDA of £1,170 millifioom continuing operations.

General Description of Heathrow airpoft

Oopened iN......cccevvviiiiiiieeeeeeee, 1946

(o o= 1110 ] s [ 15 miles west of Central London
Number of runways................... 2 (currertperated under segregated mode)
Runway length (metres) ............. Northern: 3,902; Southern: 3,658
Number of terminaf§ ............... 4
Total land area..............ccevvvvvnees 1,227 hectares
Closing RAB at 31 March 2013 £13,727 million

Passenger and air transport movement statistics

Passenger profile

93% (long haul: 52%;
International/domestic................ European: 41%)/7%
Business/leisure .............ccccueees 30%/70%
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Full-cost carriers/low-cost carriers 98%/2%

AININES ..o, 8adin airlines: British Airways and Virgin Atlantic

Airways)
Destinations.......cccovvveeeeeeeieeeeinnns 184
Air transport movement allowed annual capacity

480,000

Air transport movements............ 471,341
Passengers allowed annual capacity Not applicable
Passengers........ccccvvviiiiinneeeenn, 70.0 million

Source: Heathrow.
(1) Except as otherwise indicated, data as of 3deDwer 2012 or for the year ended 31 December 2012.
(2) Heathrow Terminal 2 closed in November 2009 améw Terminal 2 is currently under construction.

(3) Source: Heathrow regulatory accounts, 31 M2@13.
REVENUE GENERATION AND ECONOMIC REGULATION

Heathrow airport is subject to economic regulatigrthe Civil Aviation Authority. The regulatory sgsn is designed
to allow the airport to generate revenues which sufficient to finance its operating and capitalpexditure
requirements and provide a regulated rate of returrits Regulatory Asset Base. The CAA sets preggscon the
charges Heathrow can levy on airlines for usingdingort’s facilities. The caps take into accoursathrow’s forecast
revenues (both aeronautical and non-aeronautindl)casts as well as allowing depreciation, recowérgapital costs
and a return on capital. Details of the regulategime and how the CAA determines price caps arewgen “Airport
Regulatiofi.

Heathrow airport generates two primary types obme: aeronautical income, which is generated frees tharged to
airlines for use of the airport’s facilities, andrraeronautical income from a variety of sourcdse Thart below
represents the total revenue of Heathrow airpogdoyce for 2012.

Other
Rail 4%
5% I

Property rental
5%

Operational
facilities and
utilities
7%

Source: Heathrow.

Aeronautical income

Aeronautical income reflects the charging by Heathio the airport’s airline customers of tariffs ialin overall cannot
exceed the regulated maximum allowable yield pss@ager.

The tariff structure through which the aeronautinabme is recovered from airlines includes threg élements:
Passenger fees
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° Fees per passenger are based on the number ehgass on board an aircraft, and are levied inectsyf all
departing passengers. There is no charge in respe@w members working on flights.

° Two levels of charge based on route area: Euroieatuding domestic) and rest of world. Transfeda
transit passengers benefit from a discount.

Landing charges

) Landing charges are levied for substantially atraft (with certain diplomatic and other flightseing
exempted). These are calculated in accordancethéticertified maximum take-off weight of the airftrand
are banded into categories for aircraft weighirgs fthan and those weighing more than sixteen tomviesh
includes nearly all commercial aircraft. These gearare adjusted, where applicable, in accordaithesach
aircraft’s noise-rating, its emissions and the twhéday, with landing charges at Heathrow airpeihg higher
during peak traffic times than off-peak traffic 8m

Parking charges

) Aircraft parking charges, which commence aftee fparking periods of 30 minutes and 90 minutesésrow
and wide bodied aircraft respectively from wherréhare different charges for each 15 minutes siotiHfese
two categories of aircraft.

The CAA stipulate that the airport must charge passenger flights at the same rates as passeigigs.fiThese
flights incur the minimum departure charge whiclplegs when the departing passenger charge fallgwbéhis
minimum level.

Heathrow airport has a diverse customer base. dfis wustomer and airline alliance, British Airwegsd oneworld,
operate 48 per cent. of ATMs and 55 per cent. T4 respectively compared to other European hyioes such as
Amsterdam Schiphol (2012: Air France KLM, 58 penttef ATMs; SkyTeam, 65 per cent. of ATMs) and rikfurt
(2012: Lufthansa, 65 per cent. of ATMs; Star Altan 78 per cent. of ATMs) (source: OAG, a providéglobal
aviation information, data and insighfAG")).

The chart below represents the total aeronauticané” for Heathrow airport by airline for 2012:

American _——

Airlines
3%
Lufthansa

3%

Virgin Atlantic
6%

Aer Lingus
3%

Source: Heathrow.

(1) Excludes other charges, related primarily ® ghovision of fixed electrical ground power ané-gonditioned air to aircraft.

Non-aeronautical income
Heathrow generates non-aeronautical income froariaty of sources. These include:
° concession fees from retail operators;

° direct income from car parks and advertising reegn
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the rental of airport premises such as aircraftghes, cargo storage facilities, maintenance fasliand
offices;

the provision of facilities such as baggage hagdtind passenger check-in; and

fare revenue from the operation of the HeathropwrEss rail service.

THE GROUP AND ITS OWNERSHIP

The Group is indirectly owned by Ferrovial S.A.,t&aHolding LLC, Caisse de dépét et placement déb®@q, the
Government of Singapore Investment Corporationndsli Capital Partners and China Investment Cormorair by
investment vehicles controlled or managed on thelalf. The Group companies are indirect subsieiaaf LHR
Airports. LHR Airports is itself a subsidiary of Barow Airport Holdings.

The Heathrow Airport Holdings Group currently ovarsd operates four airports in the United Kingdamadidition to
Heathrow airport, it owns two airports in Scotlg@lasgow and Aberdeen) and Southampton airport.

KEY STRENGTHS

Heathrow airport has a strong position in the SouthEast of England, one of the world’'s busiest air tffic
markets and a market with growing demand for air travel and limited airport capacity.

Airports are critical to domestic and internatiotralvel, trade and communication. London’s positianthe
world’s leading financial and commercial centreves significant global business travel into and afuthe
region. In 2012, the United Kingdom was ranked #igglobally for international arrivals and eightbr f
international tourism earnings (Source: Visit Bri)a

As London’s largest airport, and its only internagl hub, Heathrow airport is a critical infrasture asset
not only for the UK but for global finance and coente.

Aviation has demonstrated resilience as a long-tgrawth industry. Over the period from 2002 to 2012
passenger traffic through Heathrow increased angound annual rate of 1.1 per cent. despite teetsfof
the major economic downturn in 2008 and 2009 (saurdeathrow). Growth in air travel in the South tEafs
England is expected to continue. Total traffic tigio the five major airports in the Greater Londogaawas
approximately 133 million passengers in 2012 (seu€AA). Heathrow airport accounted for approxinhate
52 per cent. of this traffic (source: CAA).

The scale of infrastructure and geographical requints necessary to develop a competing airporidar éor
high barriers to entry. These barriers to entryesen more marked for hub airports such as Heathngert.

Heathrow airport has unique scale, market positiorand resilience in passenger traffic.

Heathrow airport is the world’s busiest airporténms of international passengers and Europe’suairport
in terms of total passengers.

Heathrow airport enjoys a unique market positiothinUnited Kingdom, being the country’'s only hutpart
and acting as the gateway to approximately 80 pat. ©f all scheduled long-haul air traffic entgriand
leaving the United Kingdom in 2012 (source: CAA) 2012, approximately 35 per cent. of its traffic
comprised transfer passengers with approximatelyerent. of this traffic connecting between instional
flights (source: CAA).

Over half of Heathrow airport’s passengers are Winresident and it has an even split between basine
visiting friends and family and leisure traffic. fffuer, it has a balanced mix of European, North Acae and
other long haul traffic. As a result, there is aajer diversity of economic and demographic facadiecting
the airport’s passenger demand compared to othearidkinternational airports.

A substantial proportion of its passenger trafitates to long haul which is the fastest growingnsent of the
global aviation industry; at 52 per cent. in 201ds is a significantly higher proportion than atHéK,
European and US airports (source: Heathrow). Itatss been operating close to its permitted capéaita
number of years reflecting airline demand to usedinport. These two factors provide Heathrow airpdth
substantial resilience in its passenger traffic.
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Regulation provides cash flow visibility and mitigaes market risk.

. Heathrow is subject to price regulation by the CAAis involves the CAA setting caps every five yean
the amount that Heathrow can charge airlines forguiss facilities. The price caps are set taking iaccount
forecast passenger traffic, operating costs andrattvenues for Heathrow as well as allowing recpwd
capital costs and a return on capital. In makirsgdétermination, the CAA takes into account theualct
historic experience of Heathrow which materiallytigates the market risk faced by Heathrow. Thiseori
setting mechanism provides significant income mtadtility and cash flow visibility within each relgtory
period as well as protection against longer terst and revenue risks.

Proven resilience to shocks and economic downturns.

. Heathrow airport has been resilient to economicrdoms and other changes in the air travel marken $n
recent years such as wars, acts of terrorism anthtieat of pandemic ilinesses. In recent yeamsadd for air
travel in the United Kingdom has tended to retuelatively quickly to historic levels following exteal
shocks. The graph below shows that demand shockseirUnited Kingdom, such as those caused by the
terrorist attacks of 11 September 2001, oil crifes first Gulf war and the global financial crisisits height
in 2008 and 2009, have been followed by periodenéwed growth bringing passenger numbers badheto t
pre-shock trend.

Historic Passenger Levels at Heathrow (1970-2012)
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Source: Heathrow.
Heathrow benefits from diversified income sourcesrad serves a variety of market segments.

Heathrow earns income from a variety of sourceduding charges to airlines, concession fees fretailroperators,
income from car parks, advertising revenue, thedateof airport premises such as aircraft hangaasga@ storage
facilities, maintenance facilities and offices, firevision of facilities such as baggage handlind passenger check-in
and revenues from Heathrow Express.

Heathrow airport serves a diversified range of majdines. It is home to British Airways and VirgAtlantic Airways
and also sizeable operations for many non-UK asljrparticularly from Europe, North America, thedilie East and
Asia. Heathrow airport’'s main customer and airlaléance represent a smaller proportion of openatithan other
European hub airports.

Heathrow airport serves a range of market segmerdisiding business and leisure travellers, orgimd destination
and transfer passengers and long and short haektou

STRATEGY

Heathrow's strategy is focused on developing thmpoai's position as the UK’s direct connection tee tworld and
Europe’s hub airport of choice.
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To support and develop Heathrow airport’s role dmila, the Group will continue enabling the sucaafsthe major
network airlines operating at the airport by inirggtin further capacity, operational flexibility drresilience at
sustainable charges for airline customers.

Heathrow airport offers a compelling, competitiange of routes and frequencies for the large Loratayin and
destination aviation market. For both local anddfar passengers, Heathrow is working continuotssiypake every
journey better through improved service standaalserisure the airport remains passengers’ prefeagabrt.
Improving the passenger experience is supportednigwing investment in modern airport facilities amerating
processes.

THE ROLE OF HEATHROW

Heathrow co-ordinates the activities of the numsrotganisations involved in the provision of aitpservices to
passengers, airlines and other airport users whathde:

. providing passengers, airlines and other serviogigers with the infrastructure and facilities (swus check-
in desks, concourses, gate rooms, baggage hanfiiiilifies and office facilities) needed to optimis
operations and maximise passenger and flight ¢raifihin existing capacity constraints;

. implementing, under government supervision, aingport security measures, including passenger and
baggage inspections. The UK Government has the mptawgive any airport operator “such directionsaof
general character as appear to the Secretary t&f ®tde necessary or expedient in the interestmtibnal
security or of relations with a country or terrifautside the UK”;

. developing commercial areas (such as shops, rastauand car parks) and determining the optimalanik
location of retail services;

. maintaining and developing airport infrastructwerteet evolving airline and passenger demands;
. ensuring that Heathrow airport is served by apgat@iand adequate ground transport services;
. maximising capacity at Heathrow airport and settiirgort capacity constraints in consultation withtional

Air Traffic Services Limited (NATS”), the airlines and Airport Co-ordination Limite@ACL"), an
organisation owned and managed by several majoaitlides, which allocates take-off and landing slatnd

. assigning airlines to terminals in consultationhwifie airlines, ACL and NATS.
HEATHROW AIRPORT'S INFRASTRUCTURE, FACILITIES AND A CCESS
Overview

Heathrow airport commenced operations as Londoniiscipal commercial airport in 1946. The airportisst
permanent terminal opened in 1955 and the subatagrwth in demand for air transport throughow 1960s and
1970s saw much of the core infrastructure at Heathairport's Central Terminal Area developed, imibhg the
opening of what is now Terminal 3 in 1961 and Teathil in 1968 and the construction of car parkglipuransport
and other operational and administration facilitiesrminal 4 was added in 1986.

In 2008, Terminal 5, and subsequently two satetkreninals were opened, to the western side ofaitort. The

terminal provides additional terminal passengeraciyp for up to 30 million passengers per year. Téreninal has
transformed passenger experience and also opabfierformance. The main building and its satellaee positioned
perpendicular to the runways, to maximise the ieffit use of land on the airport, delivering openaily efficient

taxiway and runway hold processes for the benéfihe whole campus. As well as delivering passengeine and

airport benefit in its own right, the additionafrteénal capacity created by Terminal 5 has provitteslspace to allow
Heathrow to begin renovating and rebuilding thpair's other terminals.

The first key phase in transforming Heathrow aitjgogxisting terminals is the construction of a nBgrminal 2. The
original Terminal 2 was closed in late 2009 withmadition of the old terminal infrastructure enalgliconstruction of
the new terminal to commence in mid-2010. The ptajesolves a number of key components including:

. the main terminal building;

. extension of an existing satellite building alreaayse as part of Terminal 1;
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. substantial underground works including to conmieetsatellite to the main terminal; and
. a new multi-storey car park connected to the maiminal building.

The construction of Terminal 2 is nearing completiohich is expected in late 2013, with operatidnals leading to

the phased commencement of operations from Juné 2Bk new Terminal 2 will have an initial capaafyup to 20

million passengers per year. It may be extendedrizyhe first phase currently under constructiatuiding extending

the main terminal building to occupy the currerdtfmint of Terminal 1, necessitating the demolitmfrthis terminal,

and constructing a further satellite building. Tdeevelopments would increase the terminal’'s capagiup to 30

million passengers per year and expand Heathrgeordis terminal capacity to approximately 90 miflipassengers
per year. Without additional runway capacity, thisels of passenger throughput are dependent aeasing the
average number of passengers carried on eachfatfoigugh a combination of use of larger aircrafd higher load
factors.

In parallel with the work on Heathrow airport’s tenals, extensive investment is also being madthénairport’s
baggage systems in order to strengthen the aispodmpetitiveness as a hub by improving baggageeutivity

between terminals and reducing airline operatirgfscdRecent and current baggage projects includendarground
automated baggage system for passengers trangfbaiween Terminals 3 and 5 and a new integratggddoge system
for Terminal 3.

Runways

Heathrow airport’s two parallel runways generalhemte in “segregated mode”, with arriving aircedfbcated to one
runway and departing aircraft to the other. To gaite noise impact to residents living below therapgh and
departure routes, the allocation of runways tovargi and departing aircraft is normally swappearatund 3:00 p.m.
each day or as weather conditions necessitate.

The airport is permitted to schedule up to 480 &0@ransport movements per year and in 2012 ite/ays operated at
over 98 per cent. of their permitted capacity.

Retail Facilities

Heathrow airport has a total of approximately 58,8Quare metres of retail space served by overrdl clients
operating around 500 retail outlets. Terminal Sthwover 24,000 square metres of retail space, hgsfisantly

increased the airport’s overall retail portfolio.he&h operational, Terminal 2 will provide additionatail space of
approximately 12,500 square metres. Heathrow owrs 21,000 public car park spaces that are avail@btravellers
and the general public and approximately 1,400 sgaces are expected to be created at Terminal ZerAlinals at
Heathrow airport are served by car rental operafbine terminals and their approaches provide adiregt space,
which yields further income.

Access to HeathrowAirport

Heathrow airport’s extensive ground transport lifdglitate access to the airport for passengergatransporters and
airport personnel:

. Heathrow airport is located just off the M4 motoywta London and the west of England and Londontstar
motorway, the M25.

. Heathrow Express offers a frequent non-stop railise to and from London Paddington Station. Tleis/ice
is supplemented by the Heathrow Connect “stoppergice”, which provides local access to the airst
well as connections with train services on the mmaihline between London and the west of England.

. Additional direct rail connections to Heathrow arpare expected in the future following the contiple of
the cross London rail service Crossrail. In additithe UK Government has confirmed its supportafaail
link between Heathrow airport and London to wesEnfjland main line forecast for completion in 2022.

. The London Underground Piccadilly Line has statiserving each of the terminals at Heathrow airport.

. Long distance coach services operated by Natiorptdss provide fast services from Heathrow airport

various parts of the United Kingdom, including Vida Coach Station in Central London. Many of theal
bus services in the nearby London suburbs alstortime airport.
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Future investment at HeathrowAirport

Heathrow is implementing a £5.8 hillion investm@nbgramme (in projected outturn cost) over theysars to 31
March 2014. It is expected that by 2014 around &0gent. of passengers will be using new or regarghstructed
terminals and the remaining 30 per cent. of pasgsngill be using extensively refurbished terminalse investment
programme will also facilitate the co-location oembers of each of the three main global airlinewaties and will
include developing the largest integrated baggagelling system in the world.

The major remaining steps in Heathrow's investnpeagramme through to 2014 currently include:

. completing the construction of phase one of the fA@sminal 2 during 2013, enabling it to become
operational in 2014;

. re-locating airlines into the new Terminal 2;
. developing baggage systems and improved conngotititin and between the airport’s terminals; and
. refurbishing Terminals 3 and 4 to improve the pagseexperience.

The investment programme is regularly reviewed atHrow and airline stakeholders to ensure alighméiin
business and operational priorities. This procasslead to changes in the timing of delivery ofcifieelements in the
programme.

Over the five years to 31 March 2013, Heathrow ste® approximately £4.5 billion (in outturn cost)its capital
programme with an additional £1.3 billion forecasbe invested in the year to 31 March 2014.

In relation to its next regulatory period, Q6, coemuing in April 2014, Heathrow's full business plpablished in

January 2013 outlines a preferred £3 billion (il2Q2 prices) capital investment plan if the CAAial proposals are
fair and reasonable. This is expected to incliedpening of Terminal 2, completion of the Terrhidantegrated

baggage system, the planning of the next phaseealévelopment of Terminal 2, further improvemerttie passenger
experience in Terminals 3, 4 and 5, additionalaistiructure for large aircraft and installation loé tlatest baggage
screening technology. Given the level of retunngggsted by the CAA in its initial proposals puléid in April 2013,

in June 2013 Heathrow responded by publishing seg\business plan based on a reduced level dataprestment

of £2 billion. Heathrow aspires to deliver a £8idm capital investment programme in Q6 provided appropriate

settlement is agreed for the period and this wescted in an alternative business plan that Hesthsubmitted to the
CAA in July 2013. Following the publication of tli&AA’s final proposals in October 2013, which prepassumed
capital expenditure of £2.885 billion over Q6, Heatv will reconsider its investment plans. Fortli@r information,

see ‘Airport Regulation — Heathrow Price Regulation -oBress towards the Q6 regulatory settlement forthieay'.

TRAFFIC
Historic Trends in Heathrow Airport’s Passenger Tific

Heathrow airport has seen passenger traffic groer tve last 10 years. Historic trends in passetrgéfic and air
transport movements between 2002 and 2012 areisbelow.

Number of Passengers and Air Transport Movements, eathrow Airport

Year ended 31 December

Percentage = Number of Percentage

Change on Air Change on

Number of Previous Transport Previous

Passengers Yeaf®  Movements Year

(millions) (%)  (thousands) (%)
2002 .. 63.0 - 460.3 -
2003 .. 63.2 0.3 457.0 (0.7)
2004 ..o 67.1 6.2 469.8 2.8
2005 ..t 67.7 0.9 472.0 0.5
2006 ...ttt 67.3 (0.5) 470.8 (0.3)
2007 e 67.9 0.8 475.7 1.0
2008 ...t 66.9 (1.4) 473.1 (0.5)
2009 .. 65.9 (1.5) 460.0 (2.8)
2000 . 65.7 (0.2) 449.2 (2.3)
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2001 oo 69.4 5.5 476.2 6.0
2002 70.0 0.9 471.3 (1.0
Compound Annual Growth Rate, 2002-2012 ....... 1.1 0.2

Source: Heathrow.

(1) Percentage growth on previous year and compamndal growth rates are calculated using unroupdsdenger and air transport movement
numbers.

Over the period from 2002 to 2012, passenger ¢raffiHeathrow airport increased at an annual congboate of 1.1
per cent. A significant part of this growth occatrim 2004 and 2011. The increase in traffic in 208fected a

combination of a more sustained recovery in trdasa¢ traffic following the 2001 terrorist attacks well as a return
to growth in Far East traffic following the SARStbreak in 2003. Between 2004 and 2007 traffic iaseel

marginally. In 2008 and 2009, there were modeslirtesin traffic as a result of the global finaraiaisis. In 2010,

reported traffic declined a further 0.2 per cenie tb disruption from a number of exceptional eséntluding airspace
closure due to volcanic ash, British Airways stsiked adverse winter weather. However, underlyiaffi¢ returned to

growth. Partly driven by the 2010 disruptions, thems a strong recovery in traffic in 2011 withadirtime record in

traffic for a calendar year of 69.4 million passersy 2012 saw further modest growth to anothetira#-calendar year
record and Heathrow airport’s passenger trafficdwedinued running at record levels in the firdf b&2013.

From 2004 onwards, but excluding reductions in 2808 2010 related to the global financial crisigl disruptions
referred to above, the airport has been operatogg ¢o its limit of 480,000 air transport movensepeér year. In 2012,
Heathrow airport operated at over 98 per centhisf imit. As a result, overall passenger growthted airport is
increasingly dependent on factors such as increpasdenger numbers per aircraft, including throbigiher load

factors and the introduction of larger aircraftd ame-off factors such as the recent acquisitiobnof by International
Airlines Group (parent company of British Airwayis) April 2012. This development is providing opperities to

increase passenger numbers given that, for exam@@11, bmi accounted for 8 per cent. of Heathaingort’s total

air transport movements but only 4.4 per centasfpngers (source: Heathrow).

Over the last ten years there has also been disggnishift in traffic mix with substantial growtih emerging market
long haul routes such as the Far East, Middle &astindia. Long haul traffic to destinations otli&n North America
has increased from 24 per cent of Heathrow airpaotal traffic in 2002 to 29 per cent. in 2012uieglent to nearly
five million additional passengers per annum. Ndktherican traffic has also grown over the periauhfr20 per cent.
of total traffic to 23 per cent. In contrast, dotiegraffic has declined from 11 per cent. of tdtalffic in 2002 to 7 per
cent. in 2012. European traffic was virtually idealt in terms of absolute passenger numbers aahmning and end
of this period although its share of Heathrow aitpdotal traffic declined from 46 per cent. ofdbtraffic in 2002 to
41 per cent. in 2012 (source of data in this payalyr Heathrow).

This shift in mix has been driven by a number aftdes including the strong economic developmenérakrging
markets. North American traffic growth has beerwvetiby three distinct factors since 2002, nametpvery from the
terrorist attacks on the United States in 2001 fitise phase of Open Skies becoming effective fitdarch 2008 and
the success of joint transatlantic services lauthdheBritish Airways and American Airlines from Mdr 2011. The
relative underperformance of domestic and Europedffic has reflected increased use of alternatra@sport on
domestic routes as well as other short haul rostied as Paris and Brussels (such as Eurostar geaiices) and
airlines rotating their scarce slots to more Iugeatong haul markets.

Two factors discussed above, hamely operatingllatdpacity, which implies a certain level of urfiléd demand, and
Heathrow airport’s high exposure to long haul tecafthe faster growing segment of the global asiatmarket, are
thought to contribute to the airport’s resilienceflected in the fact that during the difficult gld economic
environment that prevailed in 2008 and 2009, thrawdative reduction in rolling annual traffic fronegk to trough was
3.4 per cent., materially lower than most Europaigports (source: Heathrow).

CUSTOMERS

The following table provides details of the mairliaé customers at Heathrow airport in the yeareeh81 December
2012:

Main Airline Customers for Heathrow Airport

Year ended 31 December 2012
Percentage of
Air transport ~ Aeronautical  aeronautical
Passengers movements income? incomée"
(millions)  (thousands) (£ millions) (%)
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British AIrWayS.......ccovviiiiiiiiii e 32.9 242.8 538 43.7%

Virgin Atlantic Airways ..........cccceeeiiieeeeieennnns 3.7 14.9 72 5.8%
American AIrliNES........coocvviieiiiieeii s e 2.2 12.0 42 3.4%
Lufthansa German Airlines.................c.ce.ee. 2.4 225 41 3.3%
Aer LiNQUS.....coviviiiee i 2.1 16.4 32 2.6%

Source: Heathrow.

(1) Excludes other charges, related primarily ®ghovision of fixed electrical ground power and-gonditioned air to aircraft.

The largest airline customer at Heathrow airpoBritish Airways, which has its global hub thereitBh Airways is a
full-service airline operating a network of intentimental, European and domestic services. Briistvays operates to
all regions serving key global cities. British Amys together with its sister airline Iberia (bothned by International
Airlines Group (1AG™)), are currently the sole airline occupants atniieal 5. Heathrow has an agreed joint
framework with British Airways for future cooperati. IAG acquired bmi in April 2012 and is in theopess of
integrating it with British Airways.

Virgin Atlantic is the other major UK airline opéirsg at Heathrow airport. It offers multi-classgftits to long haul
destinations from Terminal 3. In 2013, Virgin Attanalso launched domestic UK services from Heathairport's
Terminal 1 under the Little Red brand.

Air service agreements

The rights of airlines to operate at Heathrow airpman be subject to air service agreements betvleenUK
Government, the European Union and other countine&pril 2007, the European Community, its MemBgates and
the United States signed the first stage of an Ciléas Agreement, which came into effect on 30 M&608 and
liberalised air services between the EU and theddrStates providing access to Heathrow airporafgreater number
of airlines.

OTHER OPERATIONS
Cargo and Mail Carriers

Heathrow airport handles cargo and mail traffibaligh this forms a small part of air transport nmogats. The bulk
of cargo and mail at the airport is carried in thego holds of passenger flights rather than byodéetl cargo flights.
In the year ended 31 December 2012, there wer& Wltargo air transport movements at Heathrowaitr(source:
Heathrow).

Cargo and mail carriers are responsible for hagdirerchandise and packages at Heathrow airpoftiding delivery
to cargo warehouses, customs procedures and atearaincraft loading and unloading, sorting anehdpeort to the
final destination.

Heathrow provides cargo sheds and other accomneodatid facilities which are leased, or separatiligcbon a use
basis, to cargo-service providers.

ROLE OF GOVERNMENT SERVICES AND AGENCIES IN AIRPORT OPERATIONS

The UK Government is responsible for a number séptal services at Heathrow airport, which it dages through
governmental and non-governmental agencies, notably

. Security operations: The UK Government is respdesfor setting aviation security regulations, issue
directions to airport operators, airlines and caogerators and monitors compliance with these tioes
through a programme of regular inspections andtisudi

. Public order and policing services: Policing operst at Heathrow airport are the responsibility tioé
Metropolitan Police Authority which is paid to pide these services. These public safety servicesldie
distinguished from security operations, which aesighed to prevent illicit acts that risk endanggrihe
security of aircraft and passengers; and

. Border controls: The UK Home Office’s Border Fois@esponsible for the control of persons and goods
Air traffic control, including aerodrome navigati@ervices, are provided by NATS, a privately hatiditg which is
responsible for the arrival and departure of aftd@and from the aircraft parking areas at Heathairport. NATS

also works closely with Heathrow and airlines inedimining the declaration of scheduling capacity.
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SUPPLIERS

The Heathrow Airport Holdings Group works with nunmgs external suppliers for the delivery of sersicelating to
the day-to-day operation of the airport, as welloghe construction of capital projects.
Utilities

The electrical power distribution infrastructureHgtathrow airport is owned, managed, maintained dewtloped by
UK Power Networks Services Limited under a contthat expires in 2083. Arrangements are in pladk ®iON and
Gaz de France for the supply of electricity and gath Three Valleys Water for the supply of waserd with Thames
Water for sewerage and trade effluent services.

IT

IT services for Heathrow airport have been outsedito be managed by Capgemini UK plc under a fear gontract
that commenced in 2011.

Other services

There are a large number of services requiredhieroperation of Heathrow airport which are arranged separate
basis with external suppliers, including securityegning, baggage and ground handling, terminadnalg and

passenger transportation services.

COMPETITION

Heathrow airport competes for transfer traffic witte other major European hub airports such as Fzrarles de
Gaulle, Amsterdam Schiphol, Frankfurt and Madridaas. The airport also faces increasing compatifor transfer

traffic from hub airports in the Middle East, suehDubai and Doha.

To a more limited extent, there is some competifiam London Gatwick Airport, London Luton Airport,ondon

Stansted Airport, Southend Airport and London @itgport in the air travel market in the South EasEngland and
other forms of travel (including the Eurostar higfeed train service connecting London with ParisBrussels).
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UK AIRPORT CAPACITY

The South East of England is one of the busiedtarel catchment areas in the world, with Heathainport being the

world's busiest two runway airport in terms of megger traffic (source: CAA). The airport is capaabnstrained,

illustrated by the fact that in 2012 98.2 per cefithe maximum permitted flight arrivals and depees were operated
(471,341 air transport movements) (source: Heathrow

The capacity shortage has arisen principally dua tack of consistent sustained government sugdportapacity
expansion. For example the current UK Governmepti@tty ruled out the construction of any addit@rrunway
capacity in the London area in its coalition agreetrwhen it assumed office in May 2010.

Reflecting increasing concern around how to maintlaé UK'’s status as an international hub for aemtin 2012 the
Government established the Airports Commissionireteby Sir Howard Davies. The Commission has hesked
with assessing the options for meeting the UK'srimdtional connectivity needs and recommendingaiiténum
approach for meeting these needs and for ensunngeed is met as expeditiously as practicable.

Heathrow believes there is a compelling case fowtr at the airport and on 17 July 2013 submitigtibas for a third
runway to be located to the north-west, south-westorth of the existing airport. These proposatsild increase
Heathrow airport's annual capacity to up to 740,@@0transport movements and 130 million passengdtghree

options have been designed to evolve to four ruswiagquired. The options are estimated to costiéen £14 billion
and £18 billion, of which approximately £9 billida £11 billion relates to the development of thepaiit infrastructure,
and £5 billion to £7 billion relates to surface esx; environmental and community funding.

The Commission is expected to produce an interponteby the end of 2013 which will set out its asseent of the
evidence on the nature, scale and timing of thpssteeeded to maintain the UK’'s global hub status] #s

recommendation(s) for immediate action(s) to impréive use of existing runway capacity in the nés fears —
consistent with credible long term options.

A final report is expected by the summer of 2015cwhwill set out the Commission’s assessment ofdpigons for
meeting the UK’s international connectivity needs;luding their economic, social and environmeritapact; its
recommendation(s) for the optimum approach to mgediny need; and its recommendation(s) for ensuhagthe
need is met as expeditiously as practicable withnrequired timescale. However, the lead timesnfdement any
recommendations in terms of new runways are exgetttebe significant even if immediate political sensus in
support of the recommendations is achieved. Heathrexpectation is that if it was increasing itpaeity the earliest
that significant investment would commence wouldapproximately 2020 with operation of the third way starting
between 2025 and 2029, dependent on which of tiee thptions was pursued.

ENVIRONMENTAL REGULATION

A wide variety of EU and UK environmental polici@sd regulations affect Heathrow, focusing in patéicon energy
use; noise; air quality; soil and water pollutiorsiag from airport operations; surface water dagie and flooding; and
waste handling, management and disposal.

The main framework for noise management at Heathaport is provided by the European Environmeialse
Directive action planning process. This includes, éxample: pricing regimes that penalise noisiesrait; airfield
operation protocols relating to engine noise; thavigion of fixed electrical ground power and p@ditioned air;
investments in systems to monitor and track noésel$ of aircraft and local noise insulation sch&niehe UK
Government also has direct responsibility for rafint aircraft noise at Heathrow airport includirgstrictions on
night flights. The existing night flights regimeegpected to operate until October 2014. Propdeakhe night regime
beyond this date are being consulted on during 2018 a view to announcing the next regime inspr2014.

The local authority for Heathrow airport also impe$i0ise controls as part of the planning systeatiding annual air
transport movement limits and noise contour aredtdi They also implement policies for the develepin of

dwellings in areas exposed to transportation norspoor air quality as set out in the UK Governngiilanning
Policy Guidance Notes.

The UK Government’s Air Quality Strategy implemetite requirements of European legislation for aialfyy and
provides a framework to identify air quality impesuent measures and sets out a coordinated apprmaadhieve
them. The local authority for Heathrow airport tdeslared an “air quality management area” to marragegen
dioxide levels in the vicinity of the airport.

Heathrow is also subject to regulation of energy esated C@emissions. Under the Carbon Reduction Commitment
Energy Efficiency Scheme, from 2011 Heathrow isunegl to pay a fee to the UK Government for eaciméoof
carbon dioxide emitted from fixed asset energy éghditionally Heathrow is subject to the EU Emissorlrading
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System (EU ETS") due to the size of combustion plant on site. B ETS requires allowances for emissions from
fossil fuel consumption on site to be surrendeme@mw annual basis. Phase 3 of the scheme startédanuary 2013
and, in line with the overall goal of reducing esitms, results in reduced emissions allowancegytemilable, with
an increasing requirement over the phase to puedBlisemissions allowances by auction.

Heathrow has adopted a strategy to reduce emismmsenergy use in airport buildings by 34 pertcéy 2020 from
1990 levels. Heathrow also has strategies in régfecater and land quality, waste and biodiversity

See Risk Factors — Regulatory Risks — The Group faostsaelated to environmental, health and safety glanning
considerations

RELATED PARTY TRANSACTIONS

Heathrow has entered and may from time to timéénftiture enter into transactions with certainliaféés of Heathrow
Airport Holdings and its shareholders. All such trants are and will be negotiated on an arm’s-lefgisis.

SHARED SERVICES

Pursuant to a Shared Services Agreement, LHR Aspgunovides or procures third parties to providdate central
support services to assist with the running andagament of Heathrow airport and Heathrow Express.

Services provided by LHR Airports

The services provided by LHR Airports include ITealth and safety, security, research, airport ptenrand
marketing, finance, human resources, property mamagt, regulatory services, corporate and publfarafand legal
support. From 1 January 2013 following the divestim# Gatwick Airport and in light of the (at thame) expected
divestment of Stansted Airport and to reflect maoeurately the current organisation and economaditye LHR
Airports sub-contracted the majority of these smwito Heathrow. Additionally, pursuant to a sefgaegreement,
LHR Airports sub-contracted certain of the cash aggment and accounting services to LHR Businespdsuentre
Limited.

All of the staff working for Heathrow are employeshd provided by LHR Airports, although Heathrow Eegs
employs its staff directly with the exception ofsmall number of senior management who are emplbyedHR
Airports.

The terms on which services and staff are providetie Group are set out in the Shared Servicesekgent. There is
a similar agreement between LHR Airports and therogirports in the Heathrow Airport Holdings Group

Fees payable to LHR Airports
Heathrow pays a fee to LHR Airports which comprises
() the cost to LHR Airports of providing the sees; and

(b) in respect of centralised airport services, aiBtrative and business support services and carpgservices, a
margin of 7.5 per cent.

The majority of costs for employees provided unither Shared Services Agreement are included in hlaeges for
airport services and capital project services, lhictvthe margin does not apply. The margin payableHR Airports
in relation to services to the Group was £8.5 onillin the year ended 31 December 2012.

Termination of Shared Services Agreement

Subject to the prior written consent of the Borrovecurity Trustee, the Operating Companies haeeright to
terminate the Shared Services Agreement in the @iagebreach by LHR Airports with a material adeeesfect not
remedied within 30 days, certain insolvency relateents in relation to LHR Airports or if it becomiiegal for either
LHR Airports or the Obligors to perform their oldiions under the Shared Services Agreement.

LHR Airports may terminate the Shared Services Agrent only where:

(a) another suitable and properly resourced membéhe Heathrow Airport Holdings Group (excludingya

members of the Group) is appointed to act as replaot Shared Services Provider on substantiallganee
terms;
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(b) a replacement Shared Services Provider is afgabiwith the consent of and approved by the Bagrow
Security Trustee and, unless otherwise agreed &«@aaordinary Voting Matter, a Ratings Confirmatics
provided; or

(©) the Operating Companies fail to pay any amowft§50,000 or more to LHR Airports under the Skare
Services Agreement, subject to a 30 Business Danegoeriod.

The Shared Services Agreement will terminate ipeesof an Operating Company which ceases to beadilad by
LHR Airports. Unless otherwise agreed, terminatioifi take effect 6 months from the date that theefaging
Company ceases to be controlled by LHR Airports.

LHR Airports is entitled to pass pensions costsmthe Group. These relate principally to LHR Airgdobligation to
fund the Heathrow Airport Holdings Group definechbfit pension scheme and are calculated on a bakied to
pensionable payroll in respect of those employbes tHR Airports makes available to the Operatingmpanies
under the Shared Services Agreement. In certacurmistances, the obligation of the Operating Congzato meet
pension costs will survive termination of the agneat.

In the event of termination of the Shared Serviéggeement, LHR Airports is required to use its orexble
endeavours to facilitate the transfer of the teated services to the Operating Companies (or toraplacement
servicer appointed by the Operating Companies) avitiew to ensuring an orderly and efficient transfith minimal

disruption to the ongoing business of the Opera@iggnpanies. The employment of relevant airport llsteff is

expected to pass to the relevant Operating Comgattya replacement service provider.

Potential Conflicts of Interest

Because Heathrow and Heathrow Express have entexethe Shared Services Agreement, there may bential
conflicts of interest for Normand Boivin, Neil CkarEmma Gilthorpe, Clare Harbord, John Holland-Kaarol Hui,
José Leo, Fidel Lopez, Colin Matthews, Terry Morgdim O’Sullivan and Paula Stannett, who are dimscof LHR
Airports (which is the provider of the shared seeg), and Heathrow (which receives the sharedcesvand, in the
case of Fidel Lopez, Heathrow Express. Potentialfflicts of interest may arise where the same imlligls are
directors of both the entity providing the sharedvices and the entities receiving the shared cesvbecause they
have, amongst other obligations, a duty to proriaesuccess of the companies of which they aretdire A potential
conflict may arise for the individuals listed abdf/g/hat is in the best interest of one companyasnecessarily in the
best interest of the other. Save as disclosedisnpdragraph, as at the date of this Prospectaesg #ire no potential
conflicts of interest between any duties owed heat the Obligors and the private interests or @thgr duties of any
of their directors.

For a description of certain risks associated withShared Services Agreement, fRisk Factors — Commercial Risks
— The Group is dependent on LHR Airports as Sh8edices Provider to operate its businesses

INSURANCE

LHR Airports provides insurance and claims handléegvices to the Operating Companies. LHR Airpartainges
both annual and multi-year insurance programmea gnoup-wide basis for the Heathrow Airport HoldinGroup.
Heathrow Express has separate public liability iasce cover and Heathrow, through LHR Airports, begarate
policies to protect against specific risks.

The Heathrow Airport Holdings Group insurance pemgmes, which are required under the Common Terms
Agreement (CTA"), include the following insurance cover:

. property damage and business interruption insurangfiich covers all risks (including terrorism) ofdslen
accidental direct physical loss or destructionoofdamage to, insured property and resultant lbsevenue
and/or increased costs of maintaining normal bgsirectivities. There is also a separate policy rioge
specified tenanted properties, which provides cowvethe basis of individual property sums insured;

. general liability insurance including aviation liability, aviation war/terriem, public/product liability; public
liability with respect to the Heathrow Express i#tvice; and construction third-party liability,

. construction all-risks insurance(including terrorism), which is provided up to thél value of all projects
commenced during the remainder of Q5 (+1)

. third-party financial loss and professional indemiyiinsurance and
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. employers’ liability insurance

Insurance cover for the Group is provided by a doatipn of insurance market entities and captiveuiance
companies owned by or affiliated with LHR Airpoatsits ultimate shareholders.

The financing agreements (within the CTA) requireathrow Airport Holdings to effect and maintain urence
policies in relation to liabilities, undertakingsdhassets in accordance with good industry inseranactice. Details of
these insurances policies are provided annuabiytimsurance adviser acting on behalf of certatnrsel creditors.

Some insurance cover for the Group is provided bgithrow Airport Holdings’ own captive insurance gany, LHR
Insurance Services Ltd (theCéaptive”). The Captive enables the Heathrow Airport HofginGroup to access
reinsurance markets (including Pool Re for propéetyorism risks), to leverage the Heathrow Airpbidldings
Group’s combined position on the conventional iasge market and to offer funding options for theur's self-
insured retention. The Captive underwrites somaugreide risks and also funds some of the Heathrawpokt
Holdings Group’s self-insured retention.

For more information on insurance, s&isk Factors — Commercial Risks — The Group’s iasoe coverage might not
be adequate or available in all circumstantes

PENSIONS

The Heathrow Airport Holdings Group operates a nemndf pension schemes for its employees. The ndiamses,

which are operated by LHR Airports, the employimgnpany within the Heathrow Airport Holdings Groupda

sponsor of the related pension schemes, comprigdireed benefit pension scheme (that closed to eyepk joining

LHR Airports after 15 June 2008) (thBénsion Schem® and a defined contribution pension scheme (@maployees

joining LHR Airports since 16 June 2008 are eligibb join). There is a separate defined contrilbugiension scheme
for employees at Heathrow Express.

Under the terms of the Shared Services AgreembetGroup companies make monthly cash paymentstligto
Pension Scheme determined by the latest agreemadé mwith the trustees of the Pension Scheme. Emaploy
contributions into the defined contribution penstmheme are determined simply as a percentagensigmable salary.
Under the terms of the Shared Services AgreemieatGroup companies are also liable to fund tharestof any
deficit in the Pension Scheme, if requested by LMRports. The Pension Scheme also has a rightdeive up to
approximately £289 million of the proceeds of afoerement of the security granted by the Group ctvhiight ranks
pari passu with the Class A Bonds.

The Pension Scheme is administered by a boardistiees comprising three employee representatinespensioner
representative and four LHR Airports nominatedtees. In addition, the Law Debenture Trust Companoyides an
independent trustee. As at 30 June 2013, the ReSsioeme had 5,042 current members, 8,485 pensiineluding
pensions paid to surviving partners and dependants,966 deferred pensioners.

In relation to the Pension Scheme, the most retrégrinial valuation was undertaken by the Heathrsiwport
Holdings Group Pension Scheme trustee (BAA PenSioist Company Limited) (thePension Trusteé) as at 30
September 2010 and indicated a scheme deficitaaitdate of £275 million calculated using the trasteactuarial
assumptions. As part of the triennial valuationcpss, agreement was reached between LHR AirpadtthanPension
Trustee that the level of employer contribution coencing 1 January 2012 would initially be £97 raoilliper year,
which included £73 million relating to future seseibenefits and a £24 million contribution to paywd the pension
deficit by 31 December 2020. Following the disposaEdinburgh airport, the annual employer contiiiu to the
Pension Scheme was reduced to £94 million, conmgri&i70O million relating to future service benefisd a £24
million contribution to pay down the pension defidihe ‘Schedule of Contributions’ agreed with Pension Trustee
as part of the 30 September 2010 valuation perrfizssther adjustment in the future service contidsufollowing the
conclusion of all pensions aspects of the saletafis$ed airport. That process is anticipated tedeluded in late
2013 and it is expected that this will result ineduction in due course in the future service ¢bation of around £6
million per annum. £80 million of the new annual amt is expected to be met by Heathrow. LHR Airpalso
agreed to continue funding any pension costs assacivith redundancies on a pay-as-you-go basiaddiition, the
cost to the Group of contributions to the LHR Airggoand Heathrow Express defined contribution mgnsthemes in
2012 was approximately £5 million.

In any sale of a Group company, a payment can lertathe Pension Scheme in an amount not excedtéragnount
specified in the Shared Services Agreement in otdebring to an end the relevant company’s pensiording
obligations.

For additional information, seeRisk Factors — Commercial Risks — The Operating @ones could be subject to
periodic increase in pension cash contributionghia futuré.
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AIRPORT REGULATION

AIRPORT REGULATION GENERALLY

Regulatory Framework

The regulatory framework for airports in the UK hasently changed. The CAA, as the economic regufar UK
airports, previously set price controls for Heathiairport as a “designated” airport under The Aitpd\ct, including
for Heathrow's current regulatory period that ewds31 March 2014. The recently enacted Civil AiatAct 2012
(the “Civil Aviation Act”) sets out the new regulatory framework for aitpan the UK and requires the CAA to
license those airports which are considered to Baym@ficant market power. Heathrow will requirdi@ence which
will include the price controls for the airport chas levied by Heathrow for the next regulatoryigmbthat commences
on 1 April 2014.

The CAA sets the maximum level of airport chargesHeathrow for five year periods, known as quinqua. The
current regulatory period, Q5, applies to 31 Ma26fi4 having been extended by one year to allowetiew for the
next regulatory period to take place after the IGiwiation Act becoming law. The CAA published itstial proposals

in relation to economic regulation at Heathrow framApril 2014 (the Initial Proposals”) on 30 April 2013 and
following consultation published its final proposain 3 October 2013 (thé-ihal Proposals). A summary of the
CAA's proposals and a timeline to the implementaiid the next regulatory settlement is set outHiedthrow Price
Regulation—Progress towards the Q6 regulatory eettint for HeathroWbelow. The Final Proposals do not suggest
any changes to the structure of regulation at Heathcontinuing with a price settlement for fiveays, Q6.

Heathrow is and will continue to be regulated usingrice control mechanism known as RPI +/- X, Whicorporates
an allowed return on the Regulatory Asset Baseelfrefl to as the RAB). This is consistent with #o@nomic

regulation of other UK regulated industries (sushiedecoms and the energy sector). This form afiemic regulation

is also sometimes referred to as incentive requiatif Heathrow can attract more passengers; redaoeperating

costs; or deliver higher commercial revenues tlaachst then it keeps the “difference”. If the afite is the case,
then Heathrow has to absorb the cost. There ia netrospective adjustment for shortfalls in lnsbme or additional
costs (except where Heathrow incurs additional rigotosts, above an established threshold, whereimenting new
security directives imposed by the EU or the UK &ownent).

The CAA and its Statutory Powers and Objectives
The CAA is the independent aviation regulator i &K, with responsibility for economic regulatiairspace policy,
safety regulation and consumer protection.

The CAA has a single primary duty to promote thieriests of existing and future end consumers asereger and
freight services, wherever appropriate by promogffgctive competition. There are also supplemegrdaties for the
CAA to have regard to:

. the need to secure that each holder of a licenablésto finance its provision of airport operatgervices in
the area for which the licence is granted;

. the need to secure that all reasonable demandsrffart operation services are met;

. the need to promote economy and efficiency on #re ¢f each holder of a licence in its provisionagfport
operation services;

. the need to secure that each holder of a licen@blis to take reasonable measures to reduce, tamtro
mitigate the adverse environmental effects of ih@oet to which the licence relates, facilities ds# intended
to be used in connection with that airport (“asate facilities”) and aircraft using that airport;

. any guidance issued to the CAA by the Secretatatie for Transport;

. any international obligation of the United Kingdamotified to the CAA by the Secretary of State for
Transport; and

. the principles that regulatory activities should daried out in a way which is transparent, accailet

proportionate and consistent, and that regulatotiyities should be targeted only at cases in wiaiction is
needed.
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The UK'’s international obligations provide, amorther things, that airport charges for non-natiamedraft are not
higher than those paid by national aircraft engagesimilar operations. For example, the Interorzad Civil Aviation

Organisation publishes guidance on charges forodirgervices. It considers that where an airponprisvided for
international use, the users shall ultimately Hkeir full and fair share of the cost of providitige airport including a
reasonable rate of return on assets. It also peewvglidance on charging systems suggesting, antbegthings, that
charges should be simple and non-discriminatory thatl increases should be introduced on a gradasik bwhere
possible.

PRINCIPLES OF ECONOMIC REGULATION

The Civil Aviation Act prohibits an operator of @minant airport area from charging for airport GiEn services,
unless it has a licence granted by the CAA. Anaairprea is dominant if the CAA determines (andlighbs) that the
Market Power Test MIPT") in the Civil Aviation Act is met by the relevaatrport operator. The MPT has three patrts:

« that the relevant operator has, or is likely touai substantial market power in a market, eitlene or
taken with such other persons as the CAA consilgpsopriate;

+ that competition law does not provide sufficienotpction against the risk that the relevant operatay
engage in conduct that amounts to an abuse oftibatantial market power; and

« that, for users of air transport services, the fisnef regulating the relevant operator by meaha ticence
are likely to outweigh the adverse effects.

The CAA has indicated that the MPT is met in refatto, at least, the core area of Heathrow airaod that this is
likely to endure for the Q6 period. It will pulists final market power determination for Heathriowdanuary 2014.
The following description sets out how the CAA hegulated Heathrow during previous regulatory pigiand how it
has indicated it will set the price cap for Q6he Final Proposals.

The Price Cap

The regulatory structure for Heathrow is based étegulatory Asset BaseRRAB”) methodology using a “single till”
building block approach in setting the price capbe single till takes into account revenue andscdsim both
aeronautical and non-aeronautical activities whatting) the price caps for a quinquennium.

In setting the price cap, the CAA determines thgulated revenue requirement which is calculatethassum of
forecast operating expenditure less other revelugthe required return (using the cost of capittermined by the
CAA) on the forecast RAB (taking into account fastcapital expenditure), plus regulatory depramaand plus or
minus any profiling adjustment. The profiling adjuent is a mechanism for transferring revenue batvegiinquennia
to smooth charges that would otherwise have ocdudtee to major investments. The resultant regulagsenue
requirement is the total aeronautical charges irecom

This methodology for deriving the regulated revereguirement can be represented by a simplifiegrdia:

Regulatory Building Blocks: Setting Price Control

Method for calculation of Heathrow tariff

Annual Regulatory Reaulat : Maximum allowable
capital asset base eguiatory Aeronautical yield per passenger

investment depreciation charges @ o @

Costs @ @

Return on
Operating costs investment
capital

Regulatory Commercial

depreciation revenues Passenger forecast
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The regulated revenue requirement is divided bydast passenger numbers which, subject to a prifding
adjustment to smooth charges across the five yafassregulatory period, establishes the price cgpessed as a
maximum allowable yield per passenger.

During the quinquennium, the maximum allowable ¢/iefll change from each 1 April by RPI +/- X pem¢ebased on
RPI from the previous August.

In setting the price cap the CAA will take its owiew of the scope for future efficiency savings tppropriate level
of capital expenditure and the rate of growth imeed for airport services.

While the price cap places a limit on the incraéagée airport charges yield, Heathrow has therdigmn on whether to
price to the maximum permitted level. Thereforeatdeow can choose to price charges below the aapexample, if
there is unused capacity, Heathrow could choosettprices below the cap in order to stimulate dema

The price control conditions set by the CAA inclulde following components for the maximum allowayikdd:

. The “S factor” is a mechanism designed to adjust the maximurowalble yield within the relevant
quinquennium for either additional or reduced sigwosts incurred as a result of new UK or Europea
Commission security directives issued by or throtigh UK Government. For Q5, the adjustment allows
Heathrow to pass through 90 per cent. of any auditior reduced security costs beyond £16.5 mikiod the
Final Proposals indicate this will change for Q®@oper cent. of changes in costs beyond £20 millio

. The K factor” is designed to correct for any under recoveryufain) or over recovery (concentration) in
airport charges compared to the annual maximunwalite yield per passenger. Under or over recoveries
generally arise due to changes in traffic mix oerage loads compared to those forecast at thepiines
were set for the relevant year. For example, arease in long haul departing passengers wouldtriesyield
concentration leading to an over recovery. ConWrsan increase in average load factors or transfer
passengers would cause yield dilution. The K faemjustment is applied to the maximum allowablddyie
calculation two years after the year in which ises and therefore can be carried forward to theviing
quinquennium.

. There is also a capital expenditure “trigger” tdomilt into the formula for Heathrow, with provisidor the
maximum allowable yield to be reduced if specifiedject milestones are not delivered on time.

. There is a service quality rebate scheme for Heattwhich sets defined service standards for a rafge
passenger facilities, such as piers, lifts, esoedatind people movers, as well as for airfield estign and
security queuing times. To the extent the defineehdards are not met, Heathrow is required to peovi
rebates to airlines on the per-passenger chargegge@ormance against certain service standardgigarrise
to bonus payments to Heathrow.

Regulatory Asset Base (RAB)

As with other regulated utilities in the UK, the RAacts as a unit of regulatory value and does potespond to
statutory asset values. The CAA has historicallgudated a forecast of the value of the RAB for tHeaw over each
year of the quinquennium. This has been includethénCAA’'s RAB forecasts made at the time of théxnquennial

decisions. The closing RAB for Heathrow for eaclaryes taken to be the sum of the opening RAB, mapital

expenditure (unless disallowed by the CAA) plusdjustment for RPI inflation less regulatory degaton (including

the profiling adjustment—see—~The Price Capabove) and less proceeds of disposals at therairp

The CAA does not update the value of the RAB witaach quinquennium. Heathrow has been requiredtimis
regulatory accounts to the CAA at 31 March of epeéar, identifying, among other things, the valughe RAB. A
decision as to whether the current period RAB hesnbappropriately updated during the current réguyigeriod is
not made until the CAA sets the opening RAB for tle&t quinquennium as part of the price controlawy

The RAB is independently verified by Heathrow'ststary auditors and included in the regulatory aete which are
provided annually to (but not approved by) the CAA.

Economic Licensing

The Civil Aviation Act has brought into effect aomomic licensing regime for airports similar tceethegulatory
framework in place in certain other regulated sacsuch as water and energy. From 1 April 2014tiHew (as an
airport deemed to have met the MPT) will requirbcance (in addition to its existing aerodrome fice—see “—
Aerodrome Licencéshelow). The licence will contain provisions réteg to price control, service quality conditions
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and financial resilience conditions. The CAA’s &lifProposals in relation to the Heathrow licencdissussed below
in “Heathrow Price Regulation—Progress towards the €futatory settlement for Heathrw

HEATHROW PRICE REGULATION

Progress towards the Q6 regulatory settlement fadthrow

The next regulatory period for Heathrow, Q6, wiighin on 1 April 2014 and work towards setting tegulatory
settlement with the CAA is ongoing. This has iwveal a constructive engagement process with Heathraiwline
community during 2012 and consultation by the CAigwthe industry.

In January 2013 Heathrow published its full busingkn for Q6, outlining a preferred £3 billion @011/12 prices)
capital investment plan if the CAA’s final settlemiés fair and reasonable.

On 30 April 2013 the CAA published Initial Propasébr Q6 including proposals in relation to priaatrol, sanctions
and the draft licence. Heathrow submitted a forneaponse to the Initial Proposals and, given dvellof returns
suggested by the CAA in the Initial Proposals, higld a revised business plan based on a reduegldofecapital
investment of £2 bhillion and an alternative busingkan to deliver the £3 hillion capital investmenbgramme in Q6
provided an appropriate settlement was agreedhépeériod.

The CAA published its Final Proposals on 3 Octd@13. The key elements of the Final Proposalsetreut below
— The CAA’s final proposalaith the publication of the final Q6 determinatiexpected in January 2014.

Following the publication of the Final Proposale following timeline will apply ahead of the implemtation of the
Q6 price control on 1 April 2014:

* 4 November 2013: responses to the Final Proposakuttation must be submitted to the CAA.

e January 2014: the CAA will publish its decision the Market Power Test for Heathrow. This decisiumy
be appealed within 60 days to the Competition Afsp€abunal. If the CAA determines the test is niewill
publish its decision on economic regulation andftha&l notice of the proposed licence for Heathramwd its
conditions.

» February 2014: the licence and final conditiond d published. Stakeholders will then have six ksem®
decide whether or not to lodge an appeal with tbmgztition Commission CC”).

« 1 April 2014: the Q6 price control will come intor€e. If an appeal is lodged then there is no aatiom
suspension of the licence pending the CC's (or @titgn and Markets Authority CMA”), the CC's
successor body from 1 April 2014) decision.

* April 2014: The CC/CMA has ten weeks from the datehe licence grant to decide whether to give the
stakeholders leave to present an appeal. The CC/@i has 24 weeks (from the date of the granhef t
licence) to determine the appeal. The CC/CMA nemest an eight-week extension to its deadline

The CAA'’s final proposals
The key elements of the Final Proposals include:

. continuation of the RAB-based construct using ihgls-till and incentive based regulation in thenfioof an
RPI based price cap;

. maximum allowable yield increases based on RPIlexGpnt. for Q6. This compares to RPI +4.6 pet.den
Heathrow's alternative business plan and to RBIpér cent. in the CAA's Initial Proposals;

. a WACC (weighted average cost of capital, whicthesCAA’s assessment, using a notional capitatsira,
of the allowed blended cost of debt and return quitg to satisfy the requirements of capital previlover
the quinquennium) of 5.6 per cent. (pre-tax reHflis compares to a WACC of 5.35 per cent. in theAGA
Initial Proposals;

. assumed capital expenditure of £2.885 billion @ér

. projected operating costs of £4.944 billion, whigtower than had been forecast by Heathrow;
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. a proposed “write down” of £30 million to the RAB teflect a suggestion of capital inefficiency agriQ5
(although a further reduction of £31 million suggesin the Initial Proposals to adjust for the peobf
regulatory depreciation into Q6 has been removerh ihe Final Proposals);

. forecast aggregate passengers for Q6 of 359.2omillith confirmation in the Final Proposals of thelusion
for the first time of an allowance for the impadtdemand “shocks” (other than macro-economic rdlate
impacts) in the derivation of the passenger fortecas

. a service quality rebateRQR") scheme (largely based on the Q5 SQR scheme)defimed service targets
for a range of services relating to passengersemsmpce. Performance in relation to the SQR canltrén
rebates or bonuses with proposed maximum rebat@spefr cent. and bonuses of 1.44 per cent. of dirpo
charges. The Final Proposals also include a setfdination provision in the draft licence allowirfgr
Heathrow and the airlines to agree immediate clatgéhe SQR scheme and for the CAA to act asearibit
the parties cannot reach agreement on the propbsetjes; and

. support for a split between “core” and “developniecdpital expenditure for Q6. Under this proposal,
designation of capital expenditure as core wouftegent firm investment commitments at the stathefQ6
price control where the scope and cost estimatereasonably certain. Designation of capital expgenel as
development would enable projects to be includest tive Q6 price control period that were not sigfidy
scoped or costed at the start of Q6. It is expethat the CAA would set an initial capital expends
envelope for Q6 comprising a fixed allowance forecoapital expenditure and an indicative allowafure
development capital.

Heathrow's licence
The Final Proposals include a draft of the licetied will be required for Heathrow which includée tprice control
and SQR conditions described above. Other keyesiesrof the draft licence include:

. Revocation: Heathrow's licence will remain in foriceperpetuity except for certain limited circumstas in
which the licence may be revoked. The draft lieesieggests revocation in circumstances wheredbede is
no longer required or continued lack of compliabgdHeathrow in relation to regulatory requirements.

. Financial resilience: The Final Proposals do notude a full suite of ring fence conditions, thaACnoting
that the financing arrangements entered into bytiee already form a “contractual ring fence” ahdittit is
not clear that licence-based restrictions are sacgwhere lenders have similar safeguards in ptapeotect
their investment. The draft licence contains tilf#ing financial resilience conditions:

— A restriction on business activities that wouldhpbit Heathrow from undertaking unrelated busines
activities and placing the regulated businesssitwhich reflects the Permitted Business restmictiothe
Common Terms Agreement;

— Arequirement on the directors of Heathrow tovite an annual certificate on the adequacy of messu
to continue to provide airport operation serviceRleathrow airport for the following 2 years;

— An undertaking from the ultimate holding compasfyHeathrow not to do anything that would put
Heathrow in breach of its licence;

— Arequirement for Heathrow to put in place a garity of service plan;

— A requirement for Heathrow to provide prior weiit notice to the CAA if it intends to amend its
financing arrangements in respect of credit rateggirements; and

An obligation on Heathrow to notify the CAA inettevent of Heathrow (or any company within its grou
where the financial position of that company oriritgbility to continue to trade would have an adeer
effect on Heathrow's financial position or ability continue to trade) seeking advice from an iresoty
practitioner or any other person relating to Heaths financial position or ability to continue tatle.

. Operational resilience: The draft licence includesondition relating to the need to secure thelahitity and
continuity of airport operation services, particlyan times of disruption.

. Procurement: the draft licence includes a conditenuiring Heathrow to ensure its procurement qfiteh
projects is efficient and economical, and thatutstrpublish its policies and procedures on howilitaghieve
this.

. Planning and delivery of capital projects: the CA&s noted in the Final Proposals that it has ifiethta

possible need for a new licence condition, to beeligped next year when the licence is in placeatire to
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the planning and delivery of capital projects polgsputting greater accountability on Heathrow ts@re
efficient delivery and engagement with the airl@doenmunity.

Current price regulation — Q5

Heathrow's Q5 regulatory settlement will run uril March 2014. This provides for maximum allowakield
increases based on RPI + 7.5 per cent. for eadhlategy year, an SQR scheme and an agreed cap pitalca
expenditure in the extension to Q5 for the yeaiiren81 March 2014 of £735 million (in 2007/08 psgén addition to
any capital expenditure carried forward from psiears of the regulatory period.

AERODROME LICENCES

Heathrow is subject to aerodrome licensing, whadjuires the operator to demonstrate that it is ebenp to conduct
aerodrome operations safely.

The CAA must grant a licence in respect of any éenme in the United Kingdom if it is satisfied that

. the applicant is competent, having regard to ievipus conduct and experience, equipment, orgaoisat
staffing, maintenance and other arrangements,curaehat the aerodrome and the airspace withicwits
visual traffic pattern is normally contained aréedar use by aircraft; and

. the aerodrome is safe for use by aircraft, haviemard in particular to the physical characterist€she
aerodrome and of its surroundings.

Heathrow has an aerodrome licence for Heathrovosirp

From April 2014 the current aerodrome licensingimegwill begin to be replaced by a certificate uiss under the
European Aviation Safety Agency'sHASA”) regulations. There will be a 4 year transitiopripd (ending 31
December 2017) in order to allow airports to cohtlesir existing licences to the new EASA certifsaThe CAA will

still be the primary regulatory point of contact féeathrow airport. It will remain the CAA'’s resphility to conduct
inspections of the airport in its capacity as tiadamal aviation authority. However, EASA will canet audits of the
CAA (and all other national aviation authorities)a@nsure standardisation across member states.
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DIRECTORS AND SENIOR MANAGEMENT OF HEATHROW AIRPORT HOLDINGS LIMITED
BOARD OF DIRECTORS OF HEATHROW AIRPORT HOLDINGS LIM ITED

The Board of Directors of Heathrow Airport Holdingsnited determines the Group's long-term strat@g/well as
that of the wider Heathrow Airport Holdings groupd, ensure that the Group acts ethically and has#tessary
resources to meet its objectives, to monitor perforce, and to ensure the Group meets its resplitnessbas a leading
airport company.

The current directors and secretary of Heathrowdsir Holdings Limited are set out below.
Executive Directors
Colin Matthews, Chief Executive Officer

Colin was appointed Chief Executive Officer in Af2008. Prior to this he was Chief Executive of &evTrent, the
FTSE100 listed regulated UK water group. He presipineaded the business services group Hays alSextgeutive
and is a former director of technical operationBrétish Airways.

José Leo, Chief Financial Officer

José was appointed Chief Financial Officer in Smber 2006. He was previously Group Finance DireofoAmey
plc, a provider of integrated business and inftestire services to the public and private sectdhénUnited Kingdom
and a subsidiary of Ferrovial. José was also fdymktanaging Director of Ferrovial Telecomunicacienend
responsible for managing Ferrovial’s investmentghia telecommunication sector. He was also a Direof the
Spanish telecommunication operators ONO and UNtr Ro that, he was Chief Finance Officer and Bask
Development Manager at the Spanish constructiorpeamAgroman.

Non-Executive Directors
The Non-Executive Directors of Heathrow Airport Hiolgs Limited are:

Sir Nigel Rudd, Chairman

David Begg, independent non-executive director

Rachel Lomax, independent non-executive director

Jorge Gil, Ferrovial S.A. appointee

Stuart Baldwin, Government of Singapore Investn@arporation appointee
Christopher Beale, Alinda Capital Partners appeinte

Renaud Faucher, Caisse de dépdt et placement cheQappointee
Ernesto Lopez Mozo, Ferrovial S.A. appointee

Santiago Olivares, Ferrovial S.A. appointee

Qing Zhang, China Investment Corporation appointee

Ali Bouzarif, Qatar Holding LLC appointee

Akbar Abbas Al Baker, Qatar Holding LLC appointee

The business address of the directors listed aisollee Compass Centre, Nelson Road, Hounslow TW&2G
Company Secretary

Heathrow Airport Holdings Limited’s company secrgtis Carol Hui.

EXECUTIVE COMMITTEE

The Executive Committee develops and recommendbeoBoard, medium and long-term business developmen
strategies for the Heathrow Airport Holdings Grauiph particular focus on the Group’s operationsetisures the
delivery of agreed strategies by providing guidareyeprovals, governance and monitoring. In additionColin
Matthews and José Leo, the members of HeathrowoAitoldings’ Executive Committee are:

Normand Boivin, Chief Operating Officer

Normand was appointed as Chief Operating OfficerfAtrgust 2011. He was previously Operations Diredtor
Aéroports de Montréal and has had 30 years’ expegién the aviation industry. Normand was also jpesly Vice-
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President Operations of Montreal's two internatloagports, Facilities Development Director at Ma#l Dorval
Airport and General Manager at Quebec City Airport.

Neil Clark, Chief Information Officer

Neil was appointed as Chief Information Officer Amugust 2012. He joined the company in May 2009, irfav
previously worked in the aviation industry for o0 years for British Airways. He has a sound trestord in the
commercial application of IT to drive business sfanmation across many parts of airline and airpperations.

Emma Gilthorpe, Regulatory Director

Emma was appointed as Regulatory Director in Seper2009. She was previously BT plc's Group Dinectb
Industry Policy and Regulation and has held a nurobether senior regulatory and public policy mia Cable and
Wireless. Emma is also a non-executive direct@afth East Water Limited.

Clare Harbord, Corporate Affairs Director

Clare was appointed as Corporate Affairs Direatabuly 2011. She was previously Director of Comroations at the
Ministry of Justice and was responsible for alleeml and internal communications. Before that whe Head of
Communications for the UK business of German-oweragtgy company, E.ON.

John Holland-Kaye, Development Director

John was appointed as Development Director in Nde#r2012, having joined as Commercial Director iayhN2009.
He was previously Divisional CEO with Taylor WimpBY.C, having held a number of positions within toenpany
including Operations Director of Taylor Woodrow Réspments and Commercial Director of Taylor Woodiow.
Prior to that, John was Managing Director, NatioBales Division, of Bass Brewers, and has also @bds a strategy
consultant with LEK Consulting.

Carol Hui, General Counsel and Group Company Secrary

Carol was appointed Heathrow Airport Holdings' Gah€ounsel and Group Company Secretary in Mar€®2Brior
to joining Heathrow Airport Holdings she was a Bb&irector and the General Counsel of Amey plc. Bheheld the
positions of Group Legal Director of TDG plc anddbey General Counsel of BG plc and was previousith w
Slaughter and May. Carol is also a non-executivecthr of Robert Walters plc and Action for Blinddple.

Fidel Lopez, Commercial Director

Fidel was appointed as Commercial Director in Nowem2012, having joined as Managing Director of tHeav
Airport Holdings’ Airports Division in January 201He was previously Corporate Development DireatoFerrovial
Servicios, the services arm of Ferrovial. WhilsFatrovial Fidel has also been a board or execeativemittee member
of group companies including Swissport, Amey andbéllLines. Prior to joining Ferrovial, he worked regulated
industries in Spain, Italy and Portugal.

Jim O’Sullivan, Airports and Assets Director

Jim was appointed as Managing Director, Airportsi€don (which covers Aberdeen, Glasgow and Southliamp
airports) in October 2012. He was previously Mangdpbirector of Edinburgh Airport. Prior to thispdispent 14 years
at British Airways including time as Chief Projdengineer for the Boeing 777, General Manager ofd0mte, and
finally Technical and Quality Director. More recnhe has undertaken operational and executives raleNational
Grid, Welsh Water and E.ON. Jim has recently expdrtds role to oversee asset management at Heathrdvaken
over responsibility for technical standards andiste as well as retaining his existing role Iatien to the Airports
Division.

Paula Stannett, Group HR Director

Paula was appointed as Group HR Director in Jan2@iy. She has worked at Heathrow airport for 18 s/emost
recently as HR Director for Heathrow's Airports Bilon and support services and previously as progra lead for

Heathrow's winter resilience. Paula has a strongroeof engaging staff to successfully put in placganisational
change and improvement.
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HEATHROW AIRPORT LIMITED

DESCRIPTION OF THE GROUP COMPANIES

Heathrow was incorporated under the Companies 885 &and registered in England and Wales on 19 Bepi1986
as a private limited company with number 01991048athrow’s registered office is at The Compass i@emMelson
Road, Hounslow, Middlesex TW6 2GW and its telephooenber is 084 4335 1801. Heathrow is a wholly avne
subsidiary of Heathrow (AH) Limited and its auttsard share capital is £862,671,095.10. The issusc sfapital of
Heathrow is £472,990,695.24 divided into 1,575,8370,£0.30 ordinary shares, 100,000 £1 preferenaeeshand
21,960,014 £0.01 preference shares. The £1.00rpnefe shares are redeemable by Heathrow on 16rya2k6 at
£1.37 per share, uplifted for movements in the RBP.a return of capital on winding up or capitadiuetion, the
holders of the £1 preference shares shall be ettt a sum calculated in accordance with Heatlwdwticles of
Association, in priority to any payment to the hakslof any other class of shares other than thdehobf irredeemable

preference shares.

Heathrow has one subsidiary company, Heathrow Bspre

Management and Employees

The directors of Heathrow and their respectiveiess addresses and principal activities are sdiabony.

Name

Business Address

Principal Activities

Normand Boivin

Neil Clark

Emma Gilthorpe

Clare Harbord

John Holland-Kaye

Carol Hui

José Leo

Fidel Lopez

Colin Matthews

Terry Morgan

Jim O’Sullivan

Paula Stannett

The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW

The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW

The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW
The Compass Centre
Nelson Road, Hounslow
Middlesex TW6 2GW

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

LHR Airports provides employees to Heathrow to utales its operation of the airport and Heathrowsdoet employ
any staff directly. For the year ended 31 Decen2bBé42, the average number of employees of LHR Atspengaged in
the operation of Heathrow airport was 5,623.
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HEATHROW EXPRESS OPERATING COMPANY LIMITED

Heathrow Express, a wholly owned subsidiary of Heat, undertakes the operation of the Heathrow &sgrail

service. While Heathrow is entitled to all receiptad income relating to the Heathrow Express mwise, Heathrow
pays Heathrow Express a management fee and reiesoailtf its operating costs.

Heathrow Express was incorporated under the Corapakit 1985 and registered in England and Waleklajanuary
1996 as a private limited company with number 03B&85 The registered office of Heathrow Expresstigize

Compass Centre, Nelson Road, Hounslow, Middlese® P@&W. Its authorised share capital is £100, diviiéo 100
£1 ordinary shares. Heathrow Express does notdmaysubsidiary companies.

Management and Employees

The directors of Heathrow Express and their respgebusiness addresses and principal activitiesetreut below.

Name Business Address Principal Activities

Fidel Lopez The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW
Keith Greenfield The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW
Robert Smallwood The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW
Christopher Green The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW

Heathrow Express employs most of its own staffdiye(with some staff being provided by LHR Airpsyt For the
year ended 31 December 2012, the average numbenmbyees was 470.

HEATHROW (SP) LIMITED

Heathrow (SP) Limited was incorporated under then@anies Act 1985 and registered in England and $\eaie20
December 2007 as a private limited company with lbem®6458621. The registered office of Heathrow) (SRited
is at The Compass Centre, Nelson Road, Hounsloadisex TW6 2GW and its telephone number is 0846 4881.
Heathrow (SP) Limited is a wholly owned subsidiafyHeathrow Finance plc and its authorised shapatalais
£17,100,000, and its issued share capital is £20/98.84 divided into 5,773,555,178 £0.0019 ordinsinares.
Heathrow (SP) Limited has two direct subsidiarkdsathrow (AH) Limited and Heathrow Funding Limited.

Management and Employees

The directors of Heathrow (SP) Limited and thespective business addresses and principal activétie set out
below.

Name Business Address Principal Activities

José Leo The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW
Andrew Efiong The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW

Heathrow (SP) Limited does not have any employees.
HEATHROW (AH) LIMITED
Heathrow (AH) Limited was incorporated under then(®anies Act 1985 and registered in England and $\are20

December 2007 as a private limited company with mem©6458657. The registered office of Heathrow YAkhited
is at The Compass Centre, Nelson Road, Hounsloadisex TW6 2GW and its telephone number is 0846 4881.
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Heathrow (AH) Limited is a wholly owned subsidiany Heathrow (SP) Limited and its authorised shapital is
£13,500,000, and its issued share capital is £0138@.77, divided into 7,373,555,178 £0.0015 omgirshares.
Heathrow (AH) Limited has one direct subsidiaryatteow Airport Limited.

Management and Employees

The directors of Heathrow (AH) Limited and theispective business addresses and principal actiatie set out
below.

Name Business Address Principal Activities

José Leo The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW
Andrew Efiong The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW

Heathrow (AH) Limited does not have any employees.
THE ISSUER

The Issuer was incorporated and registered in yersd 1 December 2007 (with registered number 99&8% public
company of unlimited duration and with limited liily under the Companies (Jersey) Law 1991. Thyistered office
of the Issuer is 13 Castle Street, St Helier, Jed&st 5UT and its telephone number is 01534 722T8€. Issuer
carries out all its business through a fixed platebusiness at The Compass Centre, Nelson Roadnstou,
Middlesex TW6 2GW.

The issued share capital of the Issuer consisisaflinary shares of no par value and there is ardingle class of
shares in issue, namely ordinary shares withoutpaeferential rights. The entire issued share ahpitthe Issuer is
held by Heathrow (SP) Limited. Since the date @nporation, no options to acquire shares have lesred or
authorised. Since its incorporation up to the déthis Prospectus, the Issuer has not paid angetids.

Principal Activities

The Issuer was formed with a view to raise or bemeoney and to grant security over its propertytfar performance
of its obligations or the payment of money, to lemdney and to invest in and acquire loans and osivaiar
investments.

The Issuer is organised as a special purpose cogmphe Issuer was established to raise capitahbydsue of Bonds
and to on-lend the proceeds of such issues of BanHgathrow. The Issuer is and is obliged to remasident in the
United Kingdom for United Kingdom tax purposes.

The Issuer has not engaged, since its incorporagiod does not expect to engage, in any actiutibker than those
incidental to (i) the authorisation and issue & Bonds; (ii) the ownership of such interests atheémassets referred to
herein; (ii) the other matters contemplated instlrospectus; (iv) the authorisation and executibrthe other
documents referred to in this Prospectus to which or will be a party; and (v) other matters whare incidental or
ancillary to those activities.

The Issuer has entered into the Issuer Transab@muments to which it is party for the purpose @king a profit.
The Issuer has no subsidiaries, employees or neaséixe directors.

Directors and Company Secretary
The directors of the Issuer and their respectivénass addresses and principal activities areusdtatow.

Name Business Address Principal Activities
José Leo The Compass Centre Director
Nelson Road, Hounslow
Middlesex TW6 2GW
Andrew Efiong The Compass Centre Director
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Nelson Road, Hounslow
Middlesex TW6 2GW
Jason Bingham 1 Berkeley Street Director
London W1J 8DJ

Sanne Secretaries Limited, whose business addsek3 Castle Street, St Helier, Jersey JE4 5UThéscbmpany
secretary of the Issuer. The directors of Sannee@e@es Limited are Carl Andrew Pollard, Christeplrummond
Ruark, Charles Guy Malet de Carteret, ChristoploémJBunt, Colum Joseph Spillane, Carla Maria Bailggan
Michael Godwin, David Smaller, Hugh Duncan CathcBitiilip John Godley, Peter Machon, Peter MilesgGote
Mossop, Peter James Rioda, Simon Christopher YoBtephanie Jane Hopkins, Simon Paul Alan Brewemara
Louise Williams and Zena Patricia Yates and thesgitess address is the same as Sanne SecretaniteiLi

Issuer Corporate Administration Agreements

Pursuant to the terms of a corporate administratgneement dated 18 August 2008 (tBerporate Administration
Agreement’), Sanne Corporate Services Limitec8énné€) provides certain corporate services to the IssBarsuant
to the terms of a corporate administration agreé¢nmaeted 27 June 2008 (theDifectorship Corporate
Administration Agreement”), Sanne Group (UK) Limited Sanne UK’) provides an independent, UK-resident
director to the Issuer. The services provided urnitler Corporate Administration Agreement and thee@wrship
Corporate Administration Agreement are in consitienafor the payment by the Issuer of an annualtéeeach of
Sanne and Sanne UK.

Pursuant to the terms of the Corporate Adminisirafigreement, the appointment of Sanne shall textaifi) upon the
expiration of 90 days’ notice in writing given bgi$e to the Issuer or by the Issuer to Sanne aratjuired under any
consent granted pursuant to the Control of Borrgwidersey) Order 1958, as amended, to the Commjsai@ a

substitute administrator shall be appointed by l¥sier on terms substantially the same as thosewein the

Corporate Administration Agreement and such appumt will be effective not later than the datelo$ termination

of the appointment of Sanne; or (ii) immediatelgX) either party has broken or is in breach of ahthe terms of the
Corporate Administration Agreement and shall noteheemedied such breach within 30 days after serefcnotice

requiring the same to be remedied or (Y) eithaheflssuer or Sanne is declared en désastre mohasitted any act
or omission indicative of insolvency.

Upon the termination of its appointment, Sanneeguired within two working days of the Issuer'suest, to deliver
all information and data relating to the Issuedh®l Sanne, to the Issuer.

The Directorship Corporate Administration Agreemeaty be terminated by either party giving noticenof less than
30 days provided that the retirement of the relewdirector(s) following such notice shall not bdeefive until a
replacement for each director acceptable to theetds appointed, such acceptance not to be urmrablyowithheld.

The Corporate Administration Agreement is goverigdJersey law. The Directorship Corporate Admiatsn
Agreement is governed by the laws of England antegVa
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SUMMARY OF THE FINANCING AGREEMENTS

The following is a description of the principal Bramme documentation. The Common Terms Agreerhen§TiD,
the Bond Trust Deed, the Security Agreement, tHegg@hFloating Charge Agreement and the Master Digifins
Agreement are incorporated by reference in thissBeztus and may be viewed on the website of thaddRery News
Service operated by the London Stock Exchange tpt//fMwvw.londonstockexchange.com/exchange/newsétiark
news/market-news-home.html and are also availabtem fwww.heathrowairport.com/about-us/global/financial-
information For more information, see “Documents Incorpora®dReference”.

Capitalised terms used but not defined in thisi@ecre defined in the Master Definitions Agreement
DOCUMENTS INCORPORATED BY REFERENCE

This section contains summaries of the followingudoents, which are incorporated by reference mPhospectus:

. Common Terms Agreement

. Security Trust and Intercreditor Deed
. Bond Trust Deed

. Security Agreement

. Obligor Floating Charge Agreement

These summaries are brief and only touch in very geeral terms on the main provisions of the documentisted
above. Consequently, investors are strongly recommded to obtain copies of the documents themselves.
Recipients of this Prospectus should visit one ofi¢ websites listed above in order to download andad copies of
the documents incorporated by reference. In additio to the documents listed above, the Master Defindns
Agreement is also incorporated by reference.

The Borrower Secured Creditors (including the Issak benefit from common terms and a common sgcpackage
granted by the Obligors. The Common Terms Agreersetst out the common terms applicable to the Bardwan

Agreements and each other Authorised Credit Faoiibhich Heathrow enters into. Except for certaimited

exceptions, no Borrower Secured Creditor can haditianal warranties, covenants, trigger eventtoan events of
default beyond the common terms deemed to be incatgd by reference into their Authorised Creditiltees

through their execution of, or accession to, then@on Terms Agreement. The Borrower Secured Creditave also
entered into intercreditor arrangements, containgde STID, which regulate among other thingsth(® claims of the
Borrower Secured Creditors; (ii) the exercise amfdreement of rights by the Borrower Secured Credijtand (iii) the
giving of instructions, consents and waivers amdparticular, the basis on which votes of the Bamo Secured
Creditors will be counted. It is a requirement bé tCommon Terms Agreement that any future provafean

Authorised Credit Facility must accede to and henloioby the terms of the Common Terms Agreementlza&TID.

1. COMMON TERMS AGREEMENT

General

The Common Terms Agreement sets out the repregardatovenants, Trigger Events and Loan EvenBeféult (at
Schedules 1 to 4, respectively) which apply to edehhorised Credit Facility including the Borrowdiman
Agreements.

Covenants

The covenants are positive, negative, informatiamal financial in nature. They include an undertgliy the Security
Group Agent to provide consolidated audited finahsiatements of the Group for each financial yemf consolidated,

unaudited financial information for the financialfiyear.

The Security Group Agent must also supply an IroreReport by 30 June and 31 December each yeathwhit
include a general update on the Group, regulatodybausiness developments and capital expenditure.

Each Obligor has undertaken not to incur any Firgriedebtedness other than Permitted Financiatitetness. The

incurrence of additional Senior Debt or Junior Disbsubject to certain conditions including thae Benior RAR (in
respect of additional Senior Debt) must be lesa @25 and the Junior RAR (in respect of addifiduaior Debt)
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must be less than 0.90, in each case calculatéugtalccount of the proposed additional Financiaeltedness. In
addition, there are provisions which restrict theoant of Financial Indebtedness which can fall (a)ewithin any 24
month period to 30 per cent. of Total RAB and (lthim any Five Year Period to 50 per cent. of TRAB.

Heathrow is able to sell part of the airport subjecthe application of proceeds to stay withinsgréoed financial
ratios. Heathrow cannot sell the whole or substfitthe whole of the airport and Heathrow cannetsold by the
Group without approval from the requisite majonfyQualifying Borrower Secured Creditors.

In addition to the restrictions on financial indettess and disposals, the Common Terms Agreensntahtains a
number of covenants which regulate the Obligorsvaies including, among others:

Q) limitations on non Permitted Business;

(2) limitations on joint ventures;

3) a negative pledge; and

4) a requirement to comply with specified insumaad outsourcing policies.
Trigger Events

The Common Terms Agreement sets out certain Triggents including:

Q) any breach of the following Financial Ratios:

(A) the Senior RAR as at any Relevant Date pridt #pril 2018 is, or is estimated to be, more tharD
and thereafter is, or is estimated to be, more thag5;

(B) the Junior RAR as at any Relevant Date issastimated to be, more than 0.85;
© the Senior ICR for each Relevant Period iss @stimated to be, less than 1.40; or
(D) the Junior ICR for each Relevant Period issastimated to be, less than 1.20;
(2) a credit rating downgrade of Class A Bonds WweBBB+;
3) a credit rating downgrade of Class B Bonds Wwed@®B-;
4) the commencement of the final reading of diedislation in the House of Lords or the House ofrttnons
(whichever occurs later) relating to the businefsamy Obligor if such legislation could (if enacjed

reasonably be expected to have a Material AdveifsetE

(5) forecast Capital Expenditure over the 12 mgtiod following a Calculation Date exceeds theraggte of
undrawn Capex Facilities, cash and Projected Excashkflow Before Capex over such 12 month period;

(6) the amount available under the Issuer’s LiduiBacilities/any cash liquidity reserve is lesartlthe estimated
interest and equivalent finance charges for (a)lthenonth period following a Calculation Date irspect of
Issuer Senior Debt and (b) the six month perioldbfdhg a Calculation Date in respect of Issuer dubebt;

@) the issue of any compliance or enforcementrobgeany Regulator which would reasonably be exquetd
have a Material Adverse Effect; or

(8) the issue of a termination notice or a notitartyy proposed or actual modification in respecamy licence by
a Regulator which, if implemented, would reasondiglyexpected to have a Material Adverse Effect.

The occurrence of a Trigger Event gives rise taousr consequences including a block on Restrictagnients, the
preparation of remedial plans and a terminatiom arespect of the Shared Services Agreementaamght for the
Borrower Security Trustee to request to participat@iscussions with the Regulator.

Loan Events of Default

The Common Terms Agreement contains a number oh LBgents of Default (subject, in some cases, teedyr
exceptions, materiality qualifications, reservasiah law and grace periods) including:
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Q) non-payment by an Obligor of amounts payabléeuthe Finance Documents;
(2) a breach of the following Financial Ratios:

(A) if the Senior RAR as stated in the Complianeetificate produced in respect of the ReportingeDat
falling in June in respect of 31 December of thecpding Financial Year is more than 0.925; and/or

(B) if the Average Senior ICR as stated in the Clienpe Certificate produced in respect of the
Reporting Date falling in June is less than 1.05;
3) non-compliance with any term of any covenantrwertaking in any Finance Document;
4 a representation made or repeated by an Obligany Finance Document being incorrect or mistegdh

any material respect when made or deemed to bateghe

(5) the insolvency of an Obligor;

(6) it becoming unlawful for any Obligor to perfoiits obligations under any Transaction Document;
@) certain changes in law; or

(8) the occurrence of a Bond Event of Default.

In respect of each Loan Event of Default requiramy action or discretion on the part of the reléwaeditor, the
Borrower Security Trustee will act in accordancéhwie relevant provisions of the STID.

The Common Terms Agreement also provides for ancéfted Restructuring Event” regime under whichhdre
occurs a proposed or actual change in law/regulatil its effect would be to:

0] restrict the grant or subsistence of secuntgrahe material assets of Heathrow;

(i) restrict the ability of the Borrower Securifiyustee to appoint a receiver or the Bond Trusteapipoint an
administrative receiver; or

(iii) establish a special insolvency regime,
and, such proposed or actual change would othereisét in the occurrence of a Restricted Loan Eweéefault at
that time, then only a Trigger Event will arise ibeither (a) it is remedied or (b) the date fajlion the later of (1)
twelve months after the date of the occurrencenefTrigger Event or (2) nine months after the datewhich the
relevant Loan Event of Default would (but for thec&pted Restructuring Event regime) have first et After this
period a Loan Event of Default will occur.
Hedging Policy
The Issuer and Heathrow are subject to a HedgirdgyPehich is set out at Schedule 5 of the Comma@inis
Agreement. Heathrow and the Issuer have enterecaimd in the future may enter into various interagt, inflation-
linked and currency swap transactions in conformitih the Hedging Policy.
Such policy includes an obligation to ensure that:
Q) €)) during the current Regulatory Period, aster5 per cent.; and
(b) during the immediately following Regulatory ek, at least 50 per cent.,
of Relevant Debt (as defined in the Hedging Poliay which, broadly, means Senior Debt and JunidstDe
excluding certain items) of the Group is hedgedhghat it effectively bears either a fixed ratérdérest or an
inflation-linked rate of interest;

2 any foreign currency denominated debt instrusare 100 per cent. currency hedged; and

3) the Group does not hedge its exposure to isiteede risk such that the Total Notional Hedgedo@int (as

defined in the Hedging Policy) exceeds 102.5 pert.cef the sum of Relevant Debt (subject to certain

exclusions).
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2. SECURITY TRUST AND INTERCREDITOR DEED

The intercreditor arrangements among the Borrowecuf®ed Creditors of the Group (thdntércreditor
Arrangements’) are contained in the STID. Unsecured creditathdr than LHR Airports or any Affiliate thereof
which provides subordinated loans to a member @fGhoup) are not and will not become parties toltiercreditor
Arrangements and will have unfettered, independeghts of action in respect of their debts. Howevthe aggregate
amount of unsecured Financial Indebtedness isctestrunder the Common Terms Agreement.

The purpose of the Intercreditor Arrangements isegulate, among other things: (i) the claims af Borrower

Secured Creditors and their ranking in point ofrpagt after the delivery of a Loan Enforcement Nati(i) the

exercise, acceleration and enforcement of rightthbyBorrower Secured Creditors; (iii) the righfstlee Borrower

Secured Creditors to instruct the Borrower Securitystee; and (iv) the giving of consents and waiand the making
of modifications to the Common Terms Agreement, S8eeurity Documents, the Shared Services Agreentieat,
STID, the Master Definitions Agreement and the Taged of Covenant (theCommon Document$). The

Intercreditor Arrangements provide for the suboatitn and postponement of all claims in respecFiofancial

Indebtedness of any Heathrow Airport Holdings Groompany or Affiliate thereof that is not a membéthe Group
and following delivery of a Loan Acceleration Natjgpayments under the Shared Services Agreemertearaih other
contracts otherwise entered into in accordance twthCommon Terms Agreement.

As regards the giving of consents and waivers hadrtaking of modifications in relation to the Commi@ocuments,
the STID contains provisions which enable the BsmoSecurity Trustee to give or permit the makihgreof in
certain circumstances (principally where it deteresi that the consent, waiver or modification wdt e materially
prejudicial to Borrower Secured Creditors or Iss8ecured Creditors). Where the Borrower Securitysfige is not
willing or able to exercise its discretion, apprioivam relevant Qualifying Borrower Secured Credstgwhich do not
include providers of liquidity or hedge counterpes} is required. Consents, waivers or modificaioray, depending
on their nature, constitute Ordinary Voting MattersExtraordinary Voting Matters. In addition, itagn constitute an
Entrenched Right in respect of one or more Borro®ecured Creditors with the result that the consérguch
Borrower Secured Creditors will need to be obtairfdte STID contains the detailed provisions regagdhe quorum
required for the approval of such matters (whidn,eéxample, in relation to an Ordinary Voting Matte one or more
Participating QBS Creditors representing 20 pet.aafithe Outstanding Principal Amount of all Qdtig Borrower
Debt), the time periods in which approvals neetéogiven (which, for example, in relation to an Qedy Voting
Matter, is 10 Business Days from the date of thevemt STID Proposal) and the percentage threshelgisired to
approve the different matters (which, for exampiegelation to an Ordinary Voting Matter, is a siepnajority of the
Voted Qualifying Debt). Such quorums, time periaasl percentage thresholds vary depending on theenet the
different matters. Voting is effected on a ‘one pdiequals one vote’ basis, save that, in the casark debt, the
entirety of the relevant outstanding bank debt wille in accord with the instructions given by tekevant majority of
the bank lenders in respect of such debt. Bondheld#l be able to participate in such approvalgasses by means of
an electronic voting procedure, details of which set out in the Bond Trust Deed (and is brieflyadibed in = Bond
Trust Deed below). For full details of voting and modificatis, consents and waivers, see parts 6 and 7 &fTtt

There are also provisions which enable instructimnge given to the Borrower Security Trustee by thquired
percentage of Qualifying Borrower Secured Creditorselation to a number of matters including wieetto enforce
the security following a Loan Event of Default amthiether to deliver a Loan Acceleration Notice. Tiequired
percentage of Participating QBS Creditors diffeepehding on the nature of the instruction and adag vary over
time. For example, the initial quorum in relatianat decision on whether to enforce the securityldvba Participating
QBS Creditors representing 25 per cent. of the @uttng Principal Amount of all Qualifying Borrow&rebt and the
corresponding initial required percentage woul@5eer cent. of the Voted Qualifying Debt.

There is no generally applicable priority of payrseprior to the delivery of a Loan Enforcement Metisave in
certain limited circumstances as set out in pamgrE2 of Schedule 9 to the Common Terms Agreeniecitjding
where the Obligors have insufficient funds on aayment date to pay in full those liabilities reggirto be paid on
such date) and because there is no requiremenalifdfinancial Indebtedness to have common paymeésd
Heathrow is free to pay debts as they fall due,thdrethey be in respect of Senior Debt or Junidot@e in respect of
unsecured claims. There are, however, prioritiepagfments which regulate payments made after theede of a
Loan Enforcement Notice and after the delivery dfiaan Acceleration Notice. In addition, the makioycertain
payments following a Loan Event of Default is redal. For full details of the priorities of paym&ngee Schedule 2
of the STID.

Subject to accession to the STID and Common Termedinent, Finance Lessors and other AuthoriseditCred
Providers may, in the future, become Borrower Segt@reditors.

The representative of the Issuer is the Bond Teuste

The STID is governed by English law.
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3. BOND TRUST DEED

The Issuer, the Bond Guarantor and the Bond Trusdee entered into a bond trust deed (fBerd Trust Deed)
pursuant to which the Bonds are constituted. ThedBorust Deed includes the form of the Bonds anutains a
covenant from the Issuer to the Bond Trustee toglhgmounts due under the Bonds. The Bond Trustdds the
benefit of that covenant on trust for itself and Bondholders in accordance with their respectiteréests. The Bond
Trust Deed contains a number of covenants giverthbylssuer including it being obliged to use itas@nable
endeavours to maintain a listing for listed Bondslst they remain outstanding.

Bondholders Voting Mechanics

In relation to a STID Voting Request in respecOoflinary Voting Matters or Extraordinary Voting Meats, voting in
respect of the Class A Unwrapped Bonds may be rbgdeolders of the Class A Unwrapped Bonds andpvolg

repayment in full of the Senior Debt, voting inpest of the Class B Unwrapped Bonds may be madmlolers of the
Class B Unwrapped Bonds, in each case in accordaitft¢he following electronic voting procedures:

€)) the Bond Trustee will upon receipt of a STIDtMg Request distribute a copy of the STID VotinggRest
and proposed resolution to the Qualifying Bondhicdge

(b) Qualifying Bondholders may vote on the proposesblution within the Decision Period through thearing
systems;

(©) the Principal Paying Agent, in the case of Bedonds, and the Registrar, in the case of RegstBonds,
will complete Block Voting Instructions (which shak the only method of voting in respect of suchiters)
in respect of the votes cast by Qualifying Bondeosdand will notify the Borrower Security Trustaelahe
Issuer accordingly;

(d) only the Principal Amount Outstanding of Boriden owed to Bondholders that vote on a propossalurgon
within the Decision Period will be counted towatde Quorum Requirement and the Qualifying Borrower
Senior Debt of the Participating QBS Creditors vétith tranche being divided on a pound for poursisba
between votes cast in favour and votes cast againdt

(e) votes cast in favour and votes cast againsttiweh be aggregated by the Borrower Security Beustith the
votes cast by the other Participating QualifyingrBaver Secured Creditors.

For a description of Bondholder voting mechanicstimer circumstances, se€he Bonds — Terms and Conditions of
the Bonds — Condition 15 (Meetings of Bondholddig]ification, Waiver and Substitutidhn)

The Bond Trust Deed is governed by English law.

4. SECURITY AGREEMENT AND OBLIGOR FLOATING CHARGE A GREEMENT

Borrower Security

Each Obligor entered into the security agreemért ‘Gecurity Agreement) with the Borrower Security Trustee on

the Initial Issue Date. Under the Security Agreetneach Obligor guarantees the obligations of eztbler Obligor

under the Finance Documents, in each case to theBer Security Trustee for itself and as secutritigtee for the

Borrower Secured Creditors. Each Obligor securespibperty, assets and undertakings to the Borr@esurity

Trustee for itself and as trustee for the Borro®ecured Creditors.

Except as set out below, the Security Agreemesuiligect to the STID.

The security constituted by the Security Agreeniecitides:

0] first fixed charges over certain assets of @#igors including the ordinary shares in each @ili(other than
Heathrow (SP) Limited); plant, machinery, officeugament, computers, vehicles and other chatteld;adn
monies standing to the credit of each Obligor'soaots and the debts represented thereby;

(i) first fixed charges over each Obligor’s righitle and interest from time to time in and to:

(A) by way of legal mortgage over any real propenierests owned by it at the date of the Security

Agreement and by way of equitable fixed charge @rey real property interests acquired after the
date of the Security Agreement; and

LON25950369/46 152686-0009 59



(B) the proceeds of disposal of any land;

(iii) an assignment by way of security of each @btis right in respect of Assignable Insurances iamgspect of
its right, title and interest in all Transactionddanents to which an Obligor is a party; and

(iv) first floating charges of the whole of the wnthking, property, assets and rights whatsoevemdreresoever
present and future of each Obligor (the floatingargles referred to in this paragraph, thgecurity
Agreement Floating Security).

The Borrower Security does not extend to:

(@) Heathrow's interest in certain leasehold prigper any other property or properties in respdoivioich the
creation of any security by Heathrow is prohibiggasolutely or without consent (until such time assent is
obtained) (the Excluded Charged Property); or

(b) any Obligor’s rights under a document to theeekthat such rights cannot be secured withoutdinsent of a
party to that document (thé&kcluded Document$ and, together with the Excluded Charged Propettg,
“Excluded Property”).

The Obligors covenant in the Common Terms Agreereitthe value of the Excluded Property of Heathsball not
at any time exceed 5 per cent. of its Total RAB.

Floating charges held by the Borrower Security Trugee and the Issuer

The Issuer holds the floating charges granted byQhligors pursuant to the Obligor Floating Chatgeeement (the
“OFCA Floating Security”) for the benefit of itself. The OFCA Floating Seity and the Security Agreement Floating
Security rank pari passu with one another and>geeesed to be created simultaneously.

Enforceability of the floating chargehe Security Agreement and the STID provide that Security Agreement
Floating Security shall only become enforceabl®Wing the delivery of a Loan Enforcement Notice.

The Obligor Floating Charge Agreement provides that OFCA Floating Security shall become enforoedly the
Bond Trustee (by appointing an administrative nezmgi

(@) following the delivery of a Loan Enforcementte under the Common Terms Agreement; or

(b) if the Bond Trustee has actual notice of arliagfion for the appointment of an administrator@spect of an
Obligor or has actual notice of the giving of aioetof intention to appoint an administrator inpest of an
Obligor or has actual notice of the filing of a ieetof appointment of an administrator of an Ohligdth the
court (in which case, the Bond Trustee will (subjec’— Indemnity of the Bond Trusteienmediately below),
be obliged to appoint an administrative receiver).

In either case, the Bond Trustee shall not bediddt any failure to appoint, save in the casetobivn negligence,
wilful default or fraud.

Indemnity of the Bond TrusteEhe Bond Trustee shall not be obliged to appamadministrative receiver unless it is
indemnified and/or secured to its satisfaction. Eweev, pursuant to the Obligor Floating Charge Agrest, in the
event that the Bond Trustee is required to enfdreeDFCA Floating Security by appointing an adnirative receiver
following receipt of actual notice of an applicatifor the appointment of an administrator or achgilce of the giving
of a notice of intention to appoint an administratw has actual notice of the filing of a notideappointment of an
administrator in respect of an Obligor with the tpthe Bond Trustee agrees that it is adequatelgrmnified and
secured in respect of such appointment by virtuigsafights against the Obligors under the Obliftwmating Charge
Agreement and against the Issuer under the Bonst Daed, and the security it has in respect of sigtits. The
Obligors covenant in the Obligor Floating Chargerdggnent that, in the event the Bond Trustee appaant
administrative receiver by reason of it having athotice of an application for the appointmenanfadministrator or
actual notice of the giving of a notice of intemtim appoint an administrator, they waive any ckagainst the Bond
Trustee in respect of such appointment.

Appointment of an administratofhe STID provides that the Borrower Security Teesshall not (notwithstanding any

instruction from a Borrower Secured Creditor to tlatrary) make any application to appoint an adstrigitor or give
any notice of intention to appoint an administratoless the Bond Trustee has agreed to such action.
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Consultation in dealings with administrative reaivof the floating charge asset&ny administrative receiver
appointed by the Bond Trustee pursuant to the @blkdpating Charge Agreement in respect of anytasseer which

it is so appointed shall consult with the Borrov&ecurity Trustee as holder of the Security Agrednidoating

Security and, if necessary, request the releaseabf assets from such security.

ProceedsThe Security Agreement, the STID and the Obliglmating Charge Agreement provide that the proceéds
enforcement of the OFCA Floating Security by then@drustee (or any administrative receiver appdirig it) and
paid to the Borrower Security Trustee will be apglitogether with any proceeds of enforcement@bther Borrower
Security by the Borrower Security Trustee (or amgc@&lver appointed by it), in accordance with ther8woer
Payments Priorities. Any proceeds of enforcemenh®fOFCA Floating Security will be paid to theuss and will be
taken into account by the Borrower Security Trusteensuring that the Issuer recovers no more ttgapro rata
proportion of the aggregate proceeds of enforcemifesit Borrower Security.

DOCUMENTS NOT INCORPORATED BY REFERENCE

This section contains summaries of the principagRxmme documentation which is not incorporatedebgrence in
this Prospectus.

1. BORROWER LOAN ARRANGEMENTS
Borrower Loan Agreements

Amounts raised by the Issuer through the issue @fdB will be on-lent, in Sterling, to Heathrow s®ta create
matching debt obligations owed by Heathrow to tesuér under a loan agreement (eachBarrower Loan
Agreement’) other than in respect of legal maturity andhie tase of amounts raised by the Issuer througisshe of
Bonds for the purpose of creating a liquidity reserAs the Borrower Loans are structured and trati¢b match the
tenor, interest rate and payment dates of eachChsgs of Bonds and related hedging, the Borrowaankohave
characteristics that demonstrate capacity to predueds to service any payments due and payableruhd Bonds
and related hedging.

In consideration of the Issuer agreeing to makeathe&ances available under a Borrower Loan Agreentégathrow
will agree to pay to the Issuer an ongoing facliég as set out in each Borrower Loan Agreement.

The obligations of Heathrow under each Borrowerr_égreement are secured pursuant to the Securitgehgent,
and are guaranteed by each other Obligor in fawbuhe Borrower Security Trustee. Heathrow's oliigras under
each Borrower Loan Agreement are also secured gursa the Obligor Floating Charge Agreement imtavof the
Issuer.

The Issuer’s obligations to repay principal and pagrest on the Bonds are intended to be met pilyriaom the
payments of principal and interest received fromatHeow under each Borrower Loan Agreement and paigne
received under any related Hedging Agreementsureaibf Heathrow to repay an advance on the matdatg in
respect of such advance (which corresponds to thedsiled Redemption Date of the corresponding GlasSub-
Class of Bonds) will be a Loan Event of Default enthe relevant Borrower Loan Agreement, althoughill not, of
itself, constitute a Bond Event of Default.

Heathrow agrees to make payments free and cleamyofvithholding on account of tax unless it is lieepl by law to
do so — in such circumstances Heathrow will grgssuch payments.

On or prior to each Issue Date on which the Is@sgres Bonds, the proceeds of which are intendée tn-lent to
Heathrow, which are not fungible with an existiregiss of Bonds, a new Borrower Loan Agreement béllentered
into by the Issuer, Heathrow and the Borrower Sgciirustee. Such new Borrower Loan Agreement hédlentered
into substantially on the same terms as set owteabo

Each Borrower Loan Agreement will be governed bylih law and subject to the exclusive jurisdictiohthe
English courts (except that the Issuer alone maywence proceedings in any other court with jurisatig.
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2. CASH MANAGEMENT
Cash Management
Accounts

In accordance with the Common Terms Agreement, litleat and Heathrow Express each maintain an operatin
account (each, arOperating Account”), a joint disposal proceeds account (tiesposal Proceeds Accoufit and a
liquidity reserve account (th&brrower Liquidity Reserve Account”) with the Borrower Account Bank, as well as a
joint debt collateralisation account (thBebt Collateralisation Account’). Heathrow maintains an insurance proceeds
account (the Ihsurance Proceeds Accouri) on behalf of Heathrow. Each of the above accewe collectively
referred to as anObligor Account”. The Royal Bank of Scotland plc, acting through dffice at 135 Bishopsgate,
London EC2M 3UR, currently serves as Borrower Actdank pursuant to the Borrower Account Bank Agrest.

Heathrow Express maintains operating accounts Raitlays Bank PLC and will transfer amounts stagdm the
credit of those accounts on a weekly basis to ther&@ing Account opened by Heathrow Express wighBbrrower
Account Bank (theHMeathrow Express Operating Account).

Operating Accounts

Heathrow will pay, among other things, the proceeflany Borrower Loan or advance under an AuthdriSeedit

Facility and income received from the BSC AccounLHR Airports Account on the allocation of revesymocessed
for Heathrow into its Operating Account and willeuthe funds standing to the credit of such Opegafincount to

make payments under the Authorised Credit Fadlitie the payment dates specified in the relevattidkised Credit
Facility and to make payments to the BSC AccountldR Airports Account to settle payments procesbgdhe

Shared Services Sub-contractor or Shared Servicegler as they fall due, as the case may be,sdoeihalf.

Debt Collateralisation Account

The Debt Collateralisation Account may be creditgcdHeathrow in discharge of its obligation to Ctélalise Senior
Debt or Junior Debt that is not required to be AdtuPrepaid following the delivery of a Loan Enfement Notice or
to meet certain hedging shortfalls.

Authorised Investments

The Common Terms Agreement allows the Group toshwe Authorised Investments such part of the artsun
standing to the credit of any of the Obligor Acctauas is prudent and in accordance with certaimigions set out in
the Common Terms Agreement.

Issuer Cash Management Agreement and Issuer AccouBtank Agreement

The Issuer appointed LHR Airports as the Issueth@danager pursuant to a cash management agreeuatedat ttie
Initial Issue Date, as amended on 11 August 2016 {ssuer Cash Management Agreemefit Pursuant to the
Issuer Cash Management Agreement, LHR Airports tiakles cash administration functions on behalheflssuer.

The Issuer established before the Initial Issue=[3&rling, euro and U.S. dollar operating accogotgether with any
issuer collateral accounts opened after the Inisigle Date, thelSsuer Accounts). The Issuer may also open and
maintain a liquidity reserve account (tHesuer Liquidity Reserve Account) with the Issuer Account Bank.

Prior to the service of a Bond Enforcement Notioeler the Issuer Deed of Charge, monies crediteh toperating
Issuer Account will be applied, subject to certaxteptions as set out in the Issuer Cash Managehgeaément and
Condition 8(f), for payment in accordance with thgority of payments set out in the Issuer Cash &¢gment
Agreement as set out below:

M first, the amounts due in respect of the fees and othauneration and indemnity payments (if any) payabl
the Bond Trustee and any Receiver and any costsges$, liabilities and expenses incurred by thedBon
Trustee under the Trust Documents and any othewuaingayable to the Bond Trustee and any Receiver
under the Trust Documents;

(i) secondin or towards satisfactiopyo rataandpari passy of the amounts payable by the Issuer in resgect o
any amounts due and owing by the Issuer in reggect
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(i)

(iv)

v)

(Vi)

(vii)

€)) the fees, other remuneration, indemnity pays)aststs, charges and expenses of the Paying Agents
Exchange Agent, Agent Bank, Registrar and Tran&fmnt incurred under the Agency Agreement
and any Calculation Agent under the CalculationfayeAgreement;

(b) the fees, other remuneration, indemnity pays\ertsts, charges and expenses of the Issuer Accoun
Bank incurred under the Issuer Account Bank Agregme

(© the fees, other remuneration, indemnity paysieotsts, charges and expenses of the Issuer Cash
Manager (for so long as the Issuer Cash ManagwestisHR Airports or a member of the Heathrow
Airport Holdings Group); and

(d) the fees, other remuneration, indemnity paysierdsts, charges and expenses of the Issuer @tepor
Administration Providers under the Issuer Corpofatministration Agreements;

third, in or towards satisfactiopyo rataandpari passu of:

€) payment of amounts due and payable to any garty creditors of the Issuer, or to become duwk an
payable to any third party creditors of the Isquéor to the next Payment Date, of which the Issuer
Cash Manager has notice prior to the relevant Paymbate, which amounts have been incurred
without breach by the Issuer of the Issuer Tramzadocuments to which it is a party (and for which
payment has not been provided for elsewhere); and

(b) any amounts due and payable by the Issueranehfich the Issuer is primarily liable in respetall
UK corporation tax and other tax for which the kssis liable under the laws of any jurisdictioneth
than UK corporation tax at the standard rate franetto time on the Issuer Profit Amount, which
shall be met by the Issuer out of the Issuer PAgfibunt;

fourth, pro rata according to the respective amounts thereof: lfa) fees, other remuneration, indemnity
payments, costs, charges and expenses of each Lsgquiity Facility Provider (and any facility ageand
arranger under any Issuer Liquidity Facility Agresrt) and amounts of interest and principal duegpect of
any drawing under the Issuer Liquidity Facility Agment (other than in respect of any Liquidity
Subordinated Amounts); and (b) the fees, other namation, indemnity payments, costs, charges and
expenses (other than reimbursement sums in resp@eyments of principal and interest) of each Rabé¢
Financial Guarantor pursuant to the G&R Deed,;

fifth, pro rataaccording to the respective amounts thereof, itowards satisfaction of all scheduled amounts
payable to each Issuer Hedge Counterparty undeinaenest Rate Hedging Agreement entered into kexwe
the Issuer and the Issuer Hedge Counterparty (ttlerlssuer Subordinated Hedge Amounts) and stéabdu
amounts due and payable to Heathrow under any toallek hedging arrangements in respect of amounts
received by the Issuer from the Issuer Hedge Copattiies under any Interest Rate Hedging Agreement
entered into between the Issuer and an Issuer Hedgeterparty;

sixth pro rata according to the respective amounts thereof, itomards satisfaction of: (a) all amounts of
interest and commitment commissions due in respécthe Class A Bonds (other than principal and
Subordinated Step-up Fee Amounts); (b) all schedaleounts payable to each Issuer Hedge Counterparty
under any Cross Currency Hedging Agreement in aésgfeClass A Bonds (other than Issuer Subordinated
Hedge Amounts); (c) all reimbursement sums (if amwkd to each Relevant Financial Guarantor under th
G&R Deed in respect of payments of interest of @tgss A Wrapped Bonds guaranteed by such relevant
Financial Guarantor; and (d) all unscheduled ano(intluding termination payments) payable to easher
Hedge Counterparty under any Interest Rate Hedgigrgement entered into between the Issuer and the
Issuer Hedge Counterparty (other than Issuer Sutmiedi Hedge Amounts) and unscheduled amounts
(including termination amounts) due and payablel¢athrow under any back-to-back hedging arrangesnent
in respect of amounts received by the Issuer floenlssuer Hedge Counterparties under any Interatd R
Hedging Agreement entered into between the Issuaa Issuer Hedge Counterparty;

seventh, pro rataccording to the respective amounts thereof, itowards satisfaction of: (a) all amounts of
principal due or overdue in respect of the ClasBods; (b) all principal exchange amounts due anliple

to each Issuer Hedge Counterparty under any Crosseiiy Hedging Agreement in respect of Class A
Bonds; (c) any termination amounts or other unsgleeldd sums due and payable to each Issuer Hedge
Counterparty under any Cross Currency Hedging Agege in respect of Class A Bonds (other than ipees

of Issuer Subordinated Hedge Amounts); and (dyethbursement sums (if any) owed to each Relevant
Financial Guarantor under the G&R Deed in respepagments of principal on any Class A Wrapped Bond
guaranteed by such Relevant Financial Guarantor;
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

eighth, pro rataaccording to the respective amounts thereof, itowards satisfaction of: (a) all amounts of
interest and commitment commissions due in respécthe Class B Bonds (other than principal and
Subordinated Step-up Fee Amounts); (b) all schedaleounts payable to each Issuer Hedge Counterparty
under any Cross Currency Hedging Agreement in mespieClass B Bonds (other than Issuer Subordinated
Hedge Amounts); and (c) all reimbursement sumar(if) owed to each Relevant Financial Guarantor unde
the G&R Deed in respect of payments of interesaronClass B Wrapped Bonds guaranteed by such Releva
Financial Guarantor;

ninth, pro rataaccording to the respective amounts thereof, itowards satisfaction of: (a) all amounts of
principal due or overdue in respect of the ClagdoRds; (b) all principal exchange amounts due an@lple

to each Issuer Hedge Counterparty under any Crossei@y Hedging Agreement in respect of Class B
Bonds; (c) any termination amounts or other unsgleeld sums due and payable to each Issuer Hedge
Counterparty under any Cross Currency Hedging Agese in respect of Class B Bonds (other than ipeets

of Issuer Subordinated Hedge Amounts); and (dyeithbursement sums (if any) owed to each Relevant
Financial Guarantor under the G&R Deed in respepagments of principal on any Class B Wrapped Bond
guaranteed by such Relevant Financial Guarantor;

tenth, pro rataaccording to the respective amounts thereof, itmwards satisfaction of all Subordinated Step-
Up Fee Amounts due or overdue in respect of thesGAaBonds;

eleventh, pro rataaccording to the respective amounts thereof, itowards satisfaction of all Subordinated
Step-Up Fee Amounts due or overdue in respecteo€ihss B Bonds;

twelfth, in or towards satisfaction of any Liquidity Subliorated Amount due to an Issuer Liquidity Facility
Provider;

thirteenth, pro rataaccording to the respective amounts thereof, inowards satisfaction of any Issuer
Subordinated Hedge Amounts due or overdue to areidsedge Counterparty;

fourteenth in or towards satisfaction of all reimbursemeunins (if any) owed to the Bond Guarantor in
respect of payments of interest on any LHR GuaeghBonds and all reimbursement sums (if any) owed t
the Bond Guarantor in respect of payments of poedadn any LHR Guaranteed Bonds; and

fifteenth after retaining the Issuer Profit Amount, (whitte Issuer may, after meeting any corporation tax
thereon, use to pay a dividend or otherwise totpaguch account or person nominated by the Issaay),
remaining amount by way of rebate, to the maximuwerg possible, of Ongoing Facility Fees to Heathro
under the terms of the Borrower Loan Agreements; an

sixteenthany remaining amount to Heathrow.

After the service of a Bond Enforcement Notice by Bond Trustee under the Issuer Deed of Chargdstiuer Cash
Manager (or any substitute cash manager appointeldebBond Trustee to act on its behalf) shalltfe extent that
such funds are available) use funds standing t@tbdit of the Issuer Accounts (other than (i) &sHxcess Hedge
Collateral (if any), which shall be returned to tletéevant Issuer Hedge Counterparty in accordanttethe relevant
Issuer Hedge Agreement, (ii) Issuer Hedge Replaceiemium (if any), which shall be paid to theekaint Issuer
Hedge Counterparty and (iii) amounts standing #dtedit of a Liquidity Standby Account that hagh@pened in
accordance with the terms of an Issuer Liquiditgilig Agreement, which shall be paid to the relevdssuer
Liquidity Facility Provider in accordance with sudbsuer Liquidity Facility Agreement) to make payrte in
accordance with the following order of priority:

(i)

(ii)

first, the amounts due in respect of the fees and oghauneration and indemnity payments (if any) payabl

the Bond Trustee and any Receiver and any costsge$, liabilities and expenses incurred by thedBon
Trustee and any Receiver appointed under the Dasuments or the Obligor Floating Charge Agreement
and any other amounts payable to the Bond Trustdeaay Receiver under the Trust Documents or the
Obligor Floating Charge Agreement;

secondin or towards satisfaction, pro rata and parispasf the amounts payable by the Issuer in resgect
any amounts due and owing by the Issuer in reggect

(a) the fees, other remuneration, indemnity paysjeaobsts, charges, liabilities and expenses of the
Paying Agents, Exchange Agent, Agent Bank, Regisirad Transfer Agent incurred under the
Agency Agreement and any Calculation Agent underGhlculation Agency Agreement;
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(i)

(iv)

v)

(Vi)

(vii)

(viii)

(ix)

(b) the fees, other remuneration, indemnity pays\ertsts, charges and expenses of the Issuer Accoun
Bank incurred under the Issuer Account Bank Agregme

(© the fees, other remuneration, indemnity paysieotsts, charges and expenses of the Issuer Cash
Manager (for so long as the Issuer Cash ManagwestitHR Airports or a member of the Heathrow
Airport Holdings Group); and

(d) the fees, other remuneration, indemnity paysienbsts, charges and expenses of each Issuer
Corporate Administration Provider incurred under ssuer Corporate Administration Agreements;

third, pro ratg according to the respective amounts thereof:alapmounts due to each Issuer Liquidity
Facility Provider (and any facility agent and agen under any Issuer Liquidity Facility Agreement),
including all amounts of interest and principal dueespect of any drawing under the Issuer LiduiBacility
Agreement (other than in respect of any Liquiditub8rdinated Amounts); and (b) the fees, other
remuneration, indemnity payments (other than ipeesof reimbursement sums in respect of payments o
interest or principal), costs, charges and expefothsr than reimbursement sums) of each ReleviaanEial
Guarantor pursuant to the G&R Deed;

fourth, pro rataaccording to the respective amounts thereof towards satisfaction of all scheduled amounts
payable to each Issuer Hedge Counterparty undedraasest Rate Hedging Agreement (other than Issuer
Subordinated Hedge Amounts);

fifth, pro rataaccording to the respective amounts thereof, itosards satisfaction of: (a) all amounts of
interest and commitment commissions due in respécthe Class A Bonds (other than principal and
Subordinated Step-up Fee Amounts); (b) all unsdeddamounts (including termination amounts) payable
each Issuer Hedge Counterparty under any Intersst IRedging Agreement (other than Issuer Suboretinat
Hedge Amounts); (c) all scheduled amounts payableach Issuer Hedge Counterparty under any Cross
Currency Hedging Agreement in respect of Class Ad3o(other than Issuer Subordinated Hedge Amounts);
(d) all reimbursement sums (if any) owed to eachewat Financial Guarantor under the G&R Deed in
respect of payments of interest on any Class A WedpBonds guaranteed by such Relevant Financial
Guarantor; and (e) in the event that any Interede RHedging Agreement has been terminated andeto th
extent that the Issuer has received any termingtayment thereunder, any termination payment thalue
from the Issuer to Heathrow under the related ladback hedging agreement;

sixth, pro rataaccording to the respective amounts thereof, itomards satisfaction of: (a) all amounts of
principal due or overdue in respect of the CladBods; (b) all principal exchange amounts due anliple

to each Issuer Hedge Counterparty under any Croseei@y Hedging Agreement in respect of Class A
Bonds; and (c) any termination amounts or otherchieduled sums due and payable to each Issuer Hedge
Counterparty under any Cross Currency Hedging Agege in respect of Class A Bonds (other than ipees

of Issuer Subordinated Hedge Amounts); and (dyethbursement sums (if any) owed to each Relevant
Financial Guarantor under the G&R Deed in respégagments of interest on any Class A Wrapped Bonds
guaranteed by such Relevant Financial Guarantor;

seventh, pro rataccording to the respective amounts thereof, itowards satisfaction of: (a) all amounts of
interest and commitment commissions due in respécthe Class B Bonds (other than principal and
Subordinated Step-up Fee Amounts); (b) all schedaleounts payable to each Issuer Hedge Counterparty
under any Cross Currency Hedging Agreement in mespieClass B Bonds (other than Issuer Subordinated
Hedge Amounts); and (c) all reimbursement sumar(if) owed to each Relevant Financial Guarantor unde
the G&R Deed in respect of payments of interesaronClass B Wrapped Bonds guaranteed by such Releva
Financial Guarantor;

eighth, pro rataaccording to the respective amounts thereof, itowards satisfaction of: (a) all amounts of
principal due or overdue in respect of the ClagdoBds; (b) all principal exchange amounts due anyalple

to each Issuer Hedge Counterparty under any Crossei@y Hedging Agreement in respect of Class B
Bonds; (c) any termination amounts or other unsgleeld sums due and payable to each Issuer Hedge
Counterparty under any Cross Currency Hedging Agege in respect of Class B Bonds (other than ipeets

of Issuer Subordinated Hedge Amounts); and (dyethbursement sums (if any) owed to each Relevant
Financial Guarantor under the G&R Deed in respégagments of interest on any Class B Wrapped Bonds
guaranteed by such Relevant Financial Guarantor;

ninth, pro rataaccording to the respective amounts thereof, towards satisfaction of all Subordinated Step-
Up Fee Amounts due or overdue in respect of thesChaBonds;
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(x) tenth, pro rataaccording to the respective amounts thereof, itmwards satisfaction of all Subordinated Step-
Up Fee Amounts due or overdue in respect of thesdaBonds;

(xi) eleventhin or towards satisfaction of any Liquidity Suborated Amount due to an Issuer Liquidity Facility
Provider;

(xii) twelfth, pro rataaccording to the respective amounts thereof, intoavards satisfaction of any Issuer
Subordinated Hedge Amounts due or overdue to areidsedge Counterparty;

(xiii)  thirteenth in or towards satisfaction of the amounts paydyi¢he Issuer in respect of any amounts due and
owing by the Issuer in respect of the fees, otlenuneration, indemnity payments, costs, charges and
expenses of the Issuer Cash Manager (if the |<3ash Manager is LHR Airports);

(xiv)  fourteenth in or towards satisfaction of all reimbursemenms (if any) owed to the Bond Guarantor in
respect of payments of interest on any LHR GuaeghBonds and all reimbursement sums (if any) owed t
the Bond Guarantor in respect of payments of goedadn any LHR Guaranteed Bonds; and

(xv) thereafter after retaining the Issuer Profit Amount (whitte tissuer may, after meeting any corporation tax
thereon, use to pay a dividend or otherwise totpaguch account or person nominated by the Issaay),
remaining amount by way of rebate of facility feessuant to the terms of the Borrower Loan Agredmen

The Royal Bank of Scotland plc, acting throughoitfice at 35 New Broad Street, London EC2P 2EFenily serves
as Issuer Account Bank pursuant to the Issuer AddBank Agreement.

4. REVOLVING CREDIT FACILITIES AGREEMENT
A group of banks has made available a 5-year revgleredit facility maturing in 2017 which comprsse
€)) a revolving £100,000,000 tranche to fund thekmg capital requirements of Heathrow; and

(b) a revolving £1,900,000,000 tranche (tietolving Credit Facility”). As at the date of this Prospectus, the
Revolving Credit Facility includes an A tranchefdf, 500,000,000 which is designated as Senior DebtaB
tranche of £400,000,000 which is designated aodidebt. Heathrow may draw down under the Revolving
Credit Facility for its general corporate and waikicapital purposes.

5. LIQUIDITY FACILITY AGREEMENTS
The Borrower Liquidity Facilities and Letters of Cr edit

Under the terms of a Borrower Liquidity Facility Aggment, Lloyds TSB Bank plc has (a) made availabléeathrow
a £45,000,000 committed sterling revolving creditility and (b) a sterling letter of credit fagiliin place of its
commitment under the revolving credit facility. Thbligation to provide the letter of credit fagiliwill be released
upon receipt of written confirmation from each loétRating Agencies that the termination of thestetf credit facility
will not result in any downgrade of the then cutneting of any Tranche of Bonds or any Finanaialdbtedness under
any Supported Agreement (thieC Release Conditions).

The Borrower Liquidity Facility Provider has proed a 364 day commitment (which may be renewed)etonjy
drawings where there will be insufficient funds idafale: (1) to pay amounts scheduled to be paideumditstanding
Treasury Transactions under any Borrower Hedgingedment and (2) to fund any EIB Liquidity Shortfé#
“Borrower Liquidity Shortfall ).

The Issuer Liquidity Facilities

Under the terms of an Issuer Liquidity Facility &gment, a group of banks has provided a £705,00(86@ day
commitment (which may be renewed) to permit drawitggbe made by the Issuer, in circumstances wihere will

be insufficient funds available to the Issuer oRagment Date to pay amounts (other than any tetiminpayments
and all other unscheduled amounts payable to asuyeftsHedge Counterparty) scheduled to be paid dpect of
paragraphs (a) to (g) inclusive of the Issuer RisEement Priority of Payments (alsSuer Liquidity Shortfall 7).

The Issuer is not able to make a drawing in respiegh Issuer Liquidity Shortfall relating (in wigobr in part) to Class
B Bonds unless the amount of such drawing doesxugted the Class B Available Liquidity Amount.
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General provisions applicable to both the BorrowerLiquidity Facility Agreement and the Issuer Liquidity
Facility Agreement

Each Liquidity Facility Agreement provides thafiif at any time the rating of the relevant Liquydiacility Provider
falls below the Minimum Short-term Rating (®dwngraded Liquidity Facility Provider”) or (i) the relevant
Liquidity Facility Provider does not agree to renégsvcommitment under such Liquidity Facility pritar the expiry of
the relevant availability period, Heathrow or tissuer, as applicable, will:

(@) use all reasonable endeavours to assist then@raded Liquidity Facility Provider to replace theevant
Liquidity Facility Provider with a party having thdinimum Short-term Rating; and

(b) (if a replacement is not made within the refevéime period specified in the relevant Liquidigacility
Agreement) be entitled to require such Downgradeglitlity Facility Provider to pay into the Borrower
Liquidity Reserve or the Liquidity Standby Accouirt the case of a Liquidity Facility), as applicabthe full
amount of the relevant Liquidity Facility Providerindrawn commitment (&tandby Drawing”).

A Standby Drawing will generally be repayable oiflthe relevant Liquidity Facility Provider is rexted with at least
the Minimum Short-term Rating.

Upon the enforcement of the Borrower Security pansuo the Security Agreement and the STID, alebtddness
outstanding under any Borrower Liquidity Faciligtlfer than Subordinated Liquidity Facility Amountgi)l rank in
priority to the Borrower Loans relating to the Bend

Upon the enforcement of the Issuer Security purtsteathe Issuer Deed of Charge, all indebtednetstanding under
any Issuer Liquidity Facility (other than Subordiea Liquidity Facility Amounts) will rank in prioty to the Bonds.

6. HEATHROW (SP) LIMITED DEBENTURE

On or about the date of the refinancing of HeathFimance plc’s debt in 2010, the terms of the HestH(SP) Limited
unsecured loan note were amended such that inteilesiccrue thereon at the rate which is the agate of (a) the
percentage rate per annum notified by Heathrowrféaglc to Heathrow (SP) Limited from time to tifoeing a rate
equal to Heathrow Finance plc’s all in cost of fandthder the terms of its third party debt obligasigtaking into
account any hedging entered into by Heathrow Fiegmhein connection therewith) from time to timajd (b) 0.125%
on the principal amount outstanding of the loarerfaim time to time or such other rate as reflacsrm’s length rate
of return on the loan note and as has been ageteeén the parties thereto from time to time (tHedthrow (SP)
Limited Debenture”).

The terms of the Heathrow (SP) Limited Debentumigie that Heathrow (SP) Limited can make paymehisterest
or scheduled principal to the holder of the Heath(8P) Limited Debenture (being Heathrow Finana® phly in
circumstances where no Trigger Event has occumréglsubsisting.

The Heathrow (SP) Limited Debenture ranks juniod anbordinated to all secured obligations of Haath(SP)
Limited existing and outstanding.

7. LHR BOND GUARANTEE

On the Initial Issue Date, LHR Airports Limited ¢liBond Guarantor”) provided a guarantee (th&MR Bond
Guarante€’) in respect of certain Bonds in exchange for aertclasses of bonds originally issued by the Bond
Guarantor (thel!lHR Guaranteed Bonds). The Bond Guarantor’s rights of subrogation agaithe Issuer in respect
of any payments under its LHR Bond Guarantee wdll dubordinated pursuant to the provisions of trseiels
Transaction Documents. The LHR Bond Guarantee dstenly to the LHR Guaranteed Bonds.

8. TAX DEED OF COVENANT

Pursuant to the Tax Deed of Covenant, each of thedovenantors made representations and gave wasramd
covenants with a view to protecting the Issuer tiedmembers of the Group from various tax-relaigdsr Among the
matters covered by those representations, warsaatié covenants are VAT grouping, tax residenaygtax matters,
secondary tax liabilities and the Issuer’s statssaasecuritisation company for the purposes of Theation of
Securitisation Companies Regulations 2006. TheDOeed of Covenant is governed by English law.
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9. THE ISSUER DEED OF CHARGE

Pursuant to the Issuer Deed of Charge, the Isseered its obligations to the Issuer Secured Greglity granting the
following security:

. an assignment by way of first fixed security of Benefit of the Issuer under the Finance Documinighich
it is a party and under each Issuer Transactiorudent (other than the Trust Documents);

. a first fixed charge of the Benefit of the Issuarcunts and any bank or other accounts in whicHseer
may at any time have or acquire any Benefit;

. a first fixed charge of the Benefit of each Autlsed Investment of the Issuer; and

. a floating charge over the whole of the Issuer'slarteking, assets, property and rights whatsoener a
wheresoever situated, present and future, incluitiedssuer’s uncalled capital.

The Issuer Security is held on trust by the Bondslige for itself and on behalf of the Issuer Set@eeditors in
accordance with, and subject to, the Issuer De&hefge.

10. CONDITIONS PRECEDENT
The conditions precedent to the issue of Bondssereut in a conditions precedent agreement dagedhitial Issue

Date (the CP Agreement) between, among others, the Bond Trustee, thedBar Security Trustee, the Obligors
and the Issuer.
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THE BONDS
Terms and Conditions of the Bonds

The following is the text of the terms and condgiavhich (subject to completion in accordance il provisions of
the relevant Final Terms (as defined below) andedar the italicised paragraphs) will be incorpted by reference
into each Global Bond (as defined below) represenBonds (as defined below) in bearer form, Bomdddfinitive
form (if any) issued in exchange for the Global @gh representing Bonds in bearer form, each GloBahd
Certificate (as defined below) representing Bondgegistered form and each Individual Bond Ceriifee (as defined
below) representing Bonds in registered form (ahluch incorporation by reference is permittedtbg rules of the
relevant stock exchange and agreed by the Isslies)ich incorporation by reference is not so peteditand agreed,
each Bond in bearer form and each Individual Borettificate representing Bonds in registered fornil \Wwave
endorsed thereon or attached thereto such texsgasompleted). Further information with respeceszh Tranche (as
defined below) of Bonds will be given in the refagviinal Terms which will provide for those aspeofsthese
Conditions which are applicable to such Tranchedagned below) of Bonds, including, in the cas&/odpped Bonds
(as defined below), the form of Financial Guaranf{ee defined below) and endorsement. If a ReleFardncial
Guarantor (as defined below) is appointed in ralatio any Sub-Class of Wrapped Bonds, a Drawdovasgerctus
will be produced providing such information aboutls Relevant Financial Guarantor as may be requitgdhe rules
of the UK Listing Authority or the Stock Exchangeferences in the Conditions t@dnds are as the context
requires, references to the Bonds of one Sub-Gialss not to all Bonds which may be issued underRlogramme.
The Issuer does not intend to issue any BondsanitiR Bond Guarantee under this Prospectus.

Heathrow Funding Limited (thdssuer’) has established a bond programme (tReogramme”) for the issuance of
wrapped bonds (théNrapped Bonds') and unwrapped bonds (th&fiwrapped Bonds (together with the Wrapped
Bonds, the Bonds'). Bonds issued under the Programme on a parti¢tssaie Date comprise a Series &fies), and
each Series comprises one or more Classes of Beadb a Class). Each Class may comprise one or more sub-
classes (each &tb-Clas$) and each Sub-Class comprises one or more trar(elagh aTranche”).

The Wrapped Bonds will be designated @a'ss A Wrapped Bond$ or “Class B Wrapped Bonds. The Unwrapped
Bonds will be designated a€tass A Unwrapped Bond$ (and together with the Class A Wrapped Bonds, tDiass
A Bonds’) or “Class B Unwrapped Bonds (and together with the Class B Wrapped Bonds, “tBlass B Bonds).
Under the Programme, the Issuer may issue Bondseror more classes which rank in point of paynaert security
subordinate to the Class A Bonds and the Class Bd8dthe Subordinated Bonds). Each Sub-Class will be
denominated in different currencies or have difiériaterest rates, maturity dates or other termmd8 of any Class
may be zero coupon Ztro Coupon Bonds$), fixed rate (‘Fixed Rate Bonds$), floating rate (Floating Rate
Bonds’), index-linked (Indexed Bonds) or instalment bonds (fistalment Bonds’) depending on the method of
calculating interest payable in respect of suchd3aand may be denominated in sterling, euro, WbBard, Canadian
dollars, Australian dollars, Swiss francs or inestieurrencies subject to compliance with applicdde Certain Sub-
Classes of Bonds novated to the Issuer by Heatligwort Holdings Limited will be guaranteed as tayments of
interest and principal by Heathrow Airport Holdingsnited in its capacity asBond Guarantor” and such Bonds will
be designated as LHR Guaranteed Bonds.

The terms and conditions applicable to any padicubub-Class of Bonds are these terms and conglition
(“Conditions”) as completed by a set of final terms in relatiorsuch Sub-ClassKfnal Terms”).

The Bonds will be subject to and have the benéfa bond trust deed to be dated the Initial Issa¢e[§as defined
below) as the same may be amended, supplemenstdterk and/or novated from time to time, (tfBorid Trust
Deed) between the Issuer, each financial guarantorcivtaccedes to the Bond Trust Deed (eachRelévant
Financial Guarantor”) and Deutsche Trustee Company Limited as tru@tee ‘Bond Truste€’, which expression
includes the trustee or trustees for the time befrthe Bond Trust Deed).

The Class A Wrapped Bonds and the Class B Wrappad$alone will be unconditionally and irrevocaglyaranteed

as to scheduled or ultimate payments of principal iaterest (as adjusted for indexation, as apiplicabut excluding
any additional amounts relating to premium, prepaytror acceleration, accelerated amounts and as@fiainy) by
which, in the case of Fixed Rate Bonds or Indexedd (other than deferred interest), the Couponsgééined below)
exceed the initial Coupons on such Sub-Class #eeakelevant Issue Date (as defined in Condition(Befinitiong),
and, in the case of Floating Rate Bonds, the Cosifas defined below) exceed the initial Couponsueh Sub-Class
as at the relevant Issue Date (as defined in Gond{(i) (Definitions)) (in each case, th8ubordinated Step-up Fee
Amounts”), all such amounts being the=G Excepted Amount$) pursuant to a financial guarantee (each, a
“Financial Guarante€’) to be issued by a Relevant Financial Guarargacli such Relevant Financial Guarantor being
a “Financial Guarantor™) in conjunction with the issue of each Sub-ClasBonds.

Neither of the Class A Unwrapped Bonds or the CEagwrapped Bonds will have the benefit of anyts&mancial
Guarantee.
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The Bonds have the benefit (to the extent appl&abf an agency agreement (as amended, supplemantiZdr
restated from time to time) to be dated on or kefbe date upon which the first Series of Bondssised by the Issuer
(the “Initial Issue Date”) (to which, among others, the Issuer, the Bondsiee, the Principal Paying Agent and the
other Paying Agents (in the case of Bearer Bondsh@ Transfer Agents and the Registrar (in the cddRegistered
Bonds) are party) and, if applicable, any additiaorasupplemental paying agency agreement datedr after the
Initial Issue Date between the Issuer and any mthdit Agent referred to therein (thAgency Agreemeny’. As used
herein, each ofPrincipal Paying Agent’, “Paying Agents, “Exchange Agent, “Agent Bank’, “Transfer Agent’
and/or ‘Registrar” means, in relation to the Bonds, the personsiipgdn the Agency Agreement as the Principal
Paying Agent, Paying Agents, Agent Bank, Transfgem{s and/or Registrar, respectively, and, in ezge, any
successor or additional paying agent or other agppbinted pursuant to an Agency Agreement, inolydfor the
avoidance of doubt, any agent appointed pursua@otalition 9(e). The Bonds may also have the be(tefthe extent
applicable) of a calculation agency agreementHenform or substantially in the form of scheduléolhe Agency
Agreement, theCalculation Agency Agreemerit) between, inter alia, the Issuer and any caldohaagent appointed
by the Issuer as calculation agent (t@aftulation Agent’).

On or about the Initial Issue Date, the Issuer ailter into a deed of charge (tHesuer Deed of Charg® with the
Bond Trustee as security trustee, pursuant to wihieHssuer will grant certain fixed and floatingaege security (the
“Issuer Security’) to the Bond Trustee for itself and on behalflué Bondholders, each Relevant Financial Guarantor,
each Issuer Hedge Counterparty, each Issuer Ligukdicility Provider, the Principal Paying Agengch Paying
Agent, the Exchange Agent, the Calculation Agerarfly), the Transfer Agent, the Registrar, the B@udrantor, the
Issuer Account Bank, the Agent Bank, the IssuethQdanager and the Issuer Corporate AdministraticoviBer
(together, thelssuer Secured Creditors).

On the Initial Issue Date, the Issuer will enteioia Dealership Agreement (thBéalership Agreement) with the
dealers named therein (thBealers)) in respect of the Programme, pursuant to whith @ the Dealers may enter into
a subscription agreement (eachSubscription Agreement) in relation to each Sub-Class of Bonds issuedhsy
Issuer, and pursuant to which the Dealers will agi@ subscribe for the relevant Sub-Class of Borasany
Subscription Agreement relating to a Sub-Class ofds, any of the Dealers may agree to procure sbbsg to
subscribe for the relevant Sub-Class of Bonds.

The Issuer may enter into liquidity facility agreemis (together, thelSsuer Liquidity Facility Agreements”) with
certain liquidity facility providers (together, tiféssuer Liquidity Facility Providers™) pursuant to which the Issuer
Liquidity Facility Providers agree to make certanilities available to meet liquidity shortfalls.

The Issuer may enter into certain currency, irdlainked and interest rate hedging agreement®itiag, the fssuer
Hedging Agreement¥) with certain hedge counterparties (together,“tssuer Hedge Counterpartie) in respect of
certain Sub-Classes of Bonds, pursuant to whicHshger hedges certain of its currency and intesgstobligations.
The Issuer may also enter into back to back swesmgements with Heathrow on substantially the seermas as the
corresponding Hedging Agreements between the Issukthe relevant Hedge Counterparties.

On the Initial Issue Date, the Issuer will enteioim common terms agreement with amongst otherathHav (the
“Common Terms Agreement) and a security trust and intercreditor deed leetwvamongst others, the Obligors, the
Borrower Security Trustee and the other Borroweu&sd Creditors (theSTID”).

On the Initial Issue Date the Issuer will entepiah Obligor floating charge agreement (tldbligor Floating Charge
Agreement’) pursuant to which the Obligors will grant a ftoey charge over all or substantially all of thagsets in
favour of the Issuer.

The Bond Trust Deed, the Bonds (including the aaplie Final Terms), the Issuer Deed of Charge,Fhancial
Guarantee Fee Letters, the Agency Agreement, theedsLiquidity Facility Agreements, the Issuer Hedg
Agreements, the Borrower Loan Agreements, the G&fed) the Financial Guarantees, the Bond Guarantees,
Common Terms Agreement, the Security Agreement,Abkgor Floating Charge Agreement, the STID, the C
Agreement, the Issuer Cash Management Agreementntster definitions agreement between, among titee
Issuer and the Bond Trustee to be dated the Ifsgale Date (theMaster Definitions Agreement), the account bank
agreement between, among others, the Issuer Ac&amk, the Issuer and the Bond Trustee (lssuer Account
Bank Agreement), the Tax Deed of Covenant and each indemnificatieed between, among others, the Relevant
Financial Guarantor and the Dealers to be dateat @nior to the Initial Issue Date (each, andemnification Deed’),
and any related document (each, if not defined @bas defined below or in the Master Definitiongéament) are, in
relation to the Bonds, together referred to as bsuer Transaction Documents

Terms not defined in these Conditions have the ingaset out in the Master Definitions Agreement.

Certain statements in these Conditions are summafi¢he detailed provisions appearing on the fafcthe Bonds
(which expression shall include the body thereiafthe relevant Final Terms or in the Bond Truse®er the Issuer
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Deed of Charge. Copies of the Bond Trust Deed sadadble for inspection during normal business koat the
specified offices of the Principal Paying Agent {ire case of Bearer Bonds) or the specified offafethe Transfer
Agents and the Registrar (in the case of RegistBoedis).

The Bondholders are entitled to the benefit of,kamend by, and are deemed to have notice of, alpthvisions of the
Bond Trust Deed, the Issuer Deed of Charge ancetbeant Final Terms and to have notice of thoswipions of the
Agency Agreement and the other Issuer Transactamru®ents applicable to them.

Any reference in these conditions to a matter bégpgcified” means as the same may be specifiathenrelevant
Final Terms or Drawdown Prospectus, as the casebmay

1. Form, Denomination and Title
€)) Form and Denomination

The Bonds are in bearer formBgarer Bonds) or in registered form Registered Bond¥ as specified in the
applicable Final Terms and serially numbered in 8pecified Denomination(s). Bonds may be issuedstoh
denomination and higher integral multiples of a kenamount if specified in the applicable Finakhes. Bonds of one
Specified Denomination may not be exchanged fordBoof another Specified Denomination and Regist@®wmuds
may not be exchanged for Bearer Bonds. Referentdbhese Conditions toBbnds’ include Bearer Bonds and
Registered Bonds and all Sub-Classes, Classes;Hesm@and Series.

So long as the Bonds are represented by a temp@tabal Bond or permanent Global Bond and the egleelearing
system(s) so permit, the Bonds shall be tradeatiieio principal amounts of at least the Specifizehomination (or if
more than one Specified Denomination, the lowescHipd Denomination).

Interest-bearing Bearer Bonds are issued with Qusifas defined below) (and, where appropriate lenT éas defined
below)) attached. After all the Coupons attachedtdssued in respect of, any Bearer Bond which isaued with a
Talon have matured, a coupon sheet comprisingdur@oupons (other than Coupons which would be vaid) (if

necessary) one further Talon will be issued agginssentation of the relevant Talon at the spetififfice of any

Paying Agent. Any Bearer Bond the principal amaefmivhich is redeemable in instalments may be issi#id one or

more Receipts (as defined below) (and, where apiatepa Talon) attached thereto. After all thedRats attached to,
or issued in respect of, any Instalment Bond whiels issued with a Talon have matured, a receiptstenprising

further Receipts (other than Receipts which wowgdvbid) and (if necessary) a further Talon willibsued against
presentation of the relevant Talon at the specifffide of any Paying Agent.

(b)  Title

Title to Bearer Bonds, Coupons, Receipts and Talbresy) passes by delivery. Title to Registerazh@s passes by
registration in the register (th&egister’), which the Issuer shall procure to be kept by Registrar.

In these Conditions, subject as provided belowheaerence to Bondholder” (in relation to a Bond, Coupon,
Receipt or Talon), Holder” and “Holder” means (i) in relation to a Bearer Bond, the beafeany Bearer Bond,
Coupon, Receipt or Talon (as the case may be) ignd (elation to a Registered Bond, the persomwtmose name a
Registered Bond is registered, as the case mayhaeexpressionsBondholder”, “holder” and “Holder” include the
holders of instalment receipts (which, in relattonClass A Bonds will beClass A Receipt} in relation to Class B
Bonds, ‘Class B Receiptsand together, theReceipts) appertaining to the payment of principal by aistents (if
any) attached to such Bonds in bearer form (Rectiptholders), the holders of the coupons (which, in relation
Class A Bonds will be Class A Coupong, in relation to Class B BondsClass B Coupon$ and together, the
“Coupons) (if any) appertaining to interest bearing Bornddearer form (theCouponholders’), and the expression
Couponholders or Receiptholders includes the hsldértalons in relation to Coupons or Receipts pglieable,
(which, in relation to Class A Bonds will b€lass A Talong, in relation to Class B BondsClass B Talon$ and
together, the Talons’) (if any) for further coupons or receipts, as kggble attached to such Bonds (the
“Talonholders”).

The bearer of any Bearer Bond, Coupon, ReceiptatoriTand the registered holder of any RegistereddBawill
(except as otherwise required by law) be treatdtsabsolute owner for all purposes (whether drinis overdue and
regardless of any notice of ownership, trust or iatgrest in it, any writing on the relevant Bord,its theft or loss or
any express or constructive notice of any claimaby other person of any interest therein other,tiathe case of a
Registered Bond, a duly executed transfer of sumidBn the form endorsed on the Bond Certificateespect thereof)
and no person will be liable for so treating th&lkn

Bonds which are represented by a Global Bond ob#&IBond Certificate will be transferable only iccardance with
the rules and procedures for the time being of DEQroclear and Clearstream, Luxembourg, as the wesebe.
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References to DTC, Euroclear and/or Clearstreamenbourg shall, whenever the context so permitsjdegned to
include a reference to any additional or alterratikearing system specified in the applicable Firerims or as may
otherwise be approved by the Issuer, the Prinépging Agent and the Bond Trustee.

(©) Fungible Issues of Bonds comprising a Sub-Class

The Issuer may, from time to time, without the @ntsof the Bondholders, Receiptholders or Coupaters| create
and issue further Bonds having the same terms anditons as the Bonds of a Sub-Class in all rdspexr in all
respects except for the first payment of interestrordingly, a Sub-Class of Bonds may compriseimlver of issues
in addition to the initial Tranche of such Sub-GlaSuch further issues of the same Sub-Class &itldnsolidated and
form a Series with the prior issues of that Suts€la

2. Exchanges of Bearer Bonds for Registered Bondaa T Transfers of Registered Bonds
€)) Exchange of Bonds

Subject to Condition 2(e)Closed Periods Bearer Bonds may, if so specified in the relévRimal Terms, be
exchanged at the expense of the transferor Bonehfdd the same aggregate principal amount of Regid Bonds at
the request in writing of the relevant Bondholded apon surrender of the Bearer Bond to be exchhtgggether with
all unmatured Coupons, Receipts and Talons (if eglg}ing to it at the specified office of the Regar or any Transfer
Agent or Paying Agent. Where, however, a BearerdBsersurrendered for exchange after the Record (@ateefined
below) for any payment of interest or Interest Amio(as defined below), the Coupon in respect of gament of
interest or Interest Amount need not be surrenderidit. Registered Bonds may not be exchange®éarer Bonds.

(b) Transfer of Registered Bonds

A Registered Bond may be transferred upon the sdereof the relevant Individual Bond Certificategéther with the
form of transfer endorsed on it duly completed amdcuted, at the specified office of any Transfgert or the
Registrar. However, a Registered Bond may not aesferred unless (i) the principal amount of Regext Bonds
proposed to be transferred and (ii) the principabant of the balance of Registered Bonds to bdnetaby the
relevant transferor are, in each case, SpecifietoPénations. In the case of a transfer of part afla holding of
Registered Bonds represented by an Individual Boadificate, a new Individual Bond Certificate iaspect of the
balance not transferred will be issued to the feans within three business days (in the placehefdpecified office of
the Transfer Agent or the Registrar) of receipguath form of transfer.

(©) Delivery of New Individual Bond Certificates

Each new Individual Bond Certificate to be issupdrnuexchange of Bearer Bonds or transfer of RagdtBonds will,

within three business days (in the place of theifipd office of the Transfer Agent or the Regis}raf receipt of such
request for exchange or form of transfer, be abbilfor delivery at the specified office of the fiséer Agent or the
Registrar stipulated in the request for exchanderon of transfer, or be mailed at the risk of Bendholder entitled to
the Individual Bond Certificate to such addressray be specified in such request for exchangeron fuf transfer.
For these purposes, a form of transfer or requisexchange received by the Registrar after theoldebate (as
defined below) in respect of any payment due ipees of Registered Bonds shall be deemed not teffeetively

received by the Registrar until the business daylé&ined below) following the due date for suchrpant.

(d) Exchange at the Expense of Transferor Bondholder

Registration of Bonds on exchange or transfer bélleffected at the expense of the transferor Bdddhdy or on
behalf of the Issuer, the Transfer Agent or theiRegy, and upon payment of (or the giving of suatemnity as the
Transfer Agent or the Registrar may require in eespf) any tax or other governmental charges whey be
imposed in relation to it.

(e) Closed Periods

No transfer of a Registered Bond may be registaredmay any exchange of a Bearer Bond for a RagidtBond
occur during the period of 15 days ending on the diate for any payment of principal, interest, dese Amount (as
defined below) or Redemption Amount (as definedbglon that Bond.

® Regulations Concerning the Transfer of Registeredritls

All transfers of Registered Bonds and entries an Register are subject to the detailed regulatammerning the
transfer of Registered Bonds scheduled to the Agémgeeement. The regulations may be changed bystheer with
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the prior written approval of the Principal PayiAgent, the Bond Trustee and the Registrar. A cdpthe current
regulations will be mailed (free of charge) by Registrar to any Bondholder who requests in wriingopy of such
regulations.

3. Status of Bonds, Financial Guarantee and LHR BahGuarantee
€) Status of Class A Bonds
This Condition 3(a) is applicable only in relatianBonds which are specified as being a Sub-Cla€$ass A Bonds.

The Class A Bonds, Class A Coupons, Class A Tadok Class A Receipts (if any) are direct and unitimmel
obligations of the Issuer, are secured in the madascribed in Condition 4gcurity, Priority and Relationship with
Issuer Secured Creditdrsand rankpari passuwithout any preference among themselves. Howetber,Class A
Unwrapped Bonds will not have the benefit of anydricial Guarantee.

(b) Status of Class B Bonds
This Condition 3(b) is applicable only in relatitmBonds which are specified as being a Sub-Cla€ass B Bonds.

The Class B Bonds, Class B Coupons, Class B TadodsClass B Receipts (if any) are direct and unitiomel
obligations of the Issuer, are secured in the madascribed in Condition 4gcurity, Priority and Relationship with
Issuer Secured Creditgrsare subordinated to the Class A Bonds, ClassoApOns, Class A Receipts and Class A
Talons (if any) and rankari passuwithout any preference among themselves. Howether,Class B Unwrapped
Bonds will not have the benefit of any Financiala@Gantee.

(©) Financial Guarantee Issued by a Relevant Financi@uarantor
This Condition 3(c) is applicable only in relatitmBonds which are specified as being a Sub-Cla¥éapped Bonds.

Each Sub-Class of Wrapped Bonds will have the litenéfa Financial Guarantee issued by a Relevanariial
Guarantor, issued pursuant to a guarantee and ueserbent deed between, amongst others, the Issgetha
Relevant Financial Guarantor dated on or beforedlavant Issue Date (as defined below) of suchdBdthe G&R
Deed). Under the relevant Financial Guarantee, theefRaht Financial Guarantor unconditionally and ioeably
agrees to pay to the Bond Trustee all sums dugpayable but unpaid by the Issuer in respect ofcidled interest and
payment of principal (but excluding FG Excepted Amiz) on such Wrapped Bonds, all as more partigulascribed
in the relevant Financial Guarantee.

The terms of the relevant Financial Guarantee giotliat amounts of principal on any such Bonds lvhave become
immediately due and payable (whether by virtueaafeteration, prepayment or otherwise) other thathenrelevant
Payment Date (as defined under the relevant Finh@iarantee) will not be treated as Guaranteed ulwtso(as
defined in the relevant Financial Guarantee) whéch Due for Payment (as defined in the relevantrkial
Guarantee) under the relevant Financial Guaramtkessithe Relevant Financial Guarantor in its daderetion elects
so to do by notice in writing to the Bond TrustaeRelevant Financial Guarantor may elect to acetéepayments due
under its Financial Guarantee in full or partialpll payments made by the Relevant Financial Guarannder its
relevant Financial Guarantee in respect of pastiakleration shall be applied (i) to pay the Irgefas defined in the
relevant Financial Guarantee) accrued but unpaitherPrincipal (as defined in the relevant FinanGaarantee) of
such part of the accelerated payment and (ii)dage the Principal (as defined in the relevant irired Guarantee) (or,
in the case of Wrapped Bonds repayable in instalneach principal repayment instalment @rarata basis with a
corresponding reduction of each amount of the éste(as stated in the relevant Financial Guarantegytanding
under the relevant Sub-Classes of Wrapped Bonds Huch election is made, the Relevant Finanaigdr&tor will
continue to be liable to make payments in respéth® Bonds pursuant to the relevant Financial Guae on the
dates on which such payments would have been eejtorbe made if such amounts had not become inatedddue
and payable.

To the extent that the early redemption price of Bands exceeds the aggregate of the Principal AmnOutstanding
of and any accrued interest outstanding on any ®mids to be redeemed (each as adjusted for indexat
accordance with Condition 7.1(d).K. Retail Price Index — Application of the Indeatio) or Condition 7.2(a)HICP

- Application of the Index Rapif applicable), payment of such early redemptmwite will to that extent, not be
guaranteed by the Relevant Financial Guarantorrutgleelevant Financial Guarantee.

(d) Status of Financial Guarantee

This Condition 3(d) is applicable only in relatitmBonds which are specified as being a Sub-Cla¥éapped Bonds.
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The relevant Financial Guarantee provided by a\ReleFinancial Guarantor in respect of the Bondkaenstitute a
direct, unsecured obligation of such Relevant RirednGuarantor which will rank at least pari passgth all other
unsecured obligations of such Relevant Financiahr@uor, save for such obligations as may be medeby
provisions of law that are both mandatory and ofegal application.

(e) LHR Bond Guarantee issued by the Bond Guarantor

This Condition 3(e) is applicable only in relatimBonds which are specified as being a Sub-ClakklBR Guaranteed
Bonds.

Each Sub-Class of LHR Guaranteed Bonds will be anteed by the Bond Guarantor issued pursuant tond b
guarantee dated on or before the Initial Issue Baich Bonds (theLHR Bond Guarante€’). Under the relevant
LHR Bond Guarantee, the Bond Guarantor unconditip@ad irrevocably agrees to pay to the Bond Teestll sums
due and payable but unpaid by the Issuer in resplestheduled interest and payment of principalsanh LHR
Guaranteed Bonds, all as more particularly destgribbehe LHR Bond Guarantee.

® Status of LHR Bond Guarantee

This Condition 3(f) is applicable only in relatibm Bonds which are specified as being a Sub-ClakkliR Guaranteed
Bonds.

Each LHR Bond Guarantee provided by the Bond Guaran respect of the Bonds will constitute a diremsecured
obligation of the Bond Guarantor which will ranklaastpari passuwith all other unsecured obligations of the Bond
Guarantor, save for such obligations as may beepesf by provisions of law that are both mandagorgt of general
application.

(9) Bond Trustee not responsible for monitoring comptiee

The Bond Trustee shall not be responsible for neanig compliance by the Issuer with any of its ghtions under the
Issuer Transaction Documents except by means efpteof a certificate from the Issuer which wilast, among other
things, that no Bond Event of Default is outstagdihe Bond Trustee shall be entitled to rely oohscertificates
absolutely. The Bond Trustee is not responsiblenfonitoring compliance by any of the parties witleit respective
obligations under the Issuer Transaction Documertie Bond Trustee may call for and is at libertyatept as
sufficient evidence a certificate signed by any director of the Issuer, the Obligors (or any dortf) or any other
party to any Issuer Transaction Document to thecefthat any particular dealing, transaction, stething is in the

opinion of the persons so certifying suitable goeméient or as to any other fact or matter upon kwktie Bond Trustee
may require to be satisfied. The Bond Trustee isamway bound to call for further evidence or bepansible for any
loss that may be occasioned by acting on any sedificate although the same may contain some ewrds not

authentic. The Bond Trustee is entitled to relyrupay certificate believed by it to be genuine aiitinot be liable for

S0 acting.

4, Security, Priority and Relationship with IssuerSecured Creditors
€) Security

As continuing security for the payment or dischaofighe Issuer Secured Liabilities (including albmies payable in
respect of the Bonds, Coupons and Receipts andwitizeunder the Bond Trust Deed, the Issuer Deethafrge and
any deed or other document executed in accordaiticehve Bond Trust Deed or Issuer Deed of Chargkexpressed
to be supplemental to the Bond Trust Deed or Isfemd of Charge (as applicable) (thErdst Documents’)
(including the remuneration, expenses and otheémslaf the Bond Trustee and any Receiver appointeter the
Issuer Deed of Charge)), the Issuer has enter¢d ine Issuer Deed of Charge to create as far msited by and
subject to compliance with any applicable law, fbiéowing security (the Issuer Security’) in favour of the Bond
Trustee for itself and on trust for the other Isstecured Creditors:

0] an assignment by way of first fixed securitytioé Benefit of the Issuer under the Finance Docugi® which
it is a party;
(i) an assignment by way of first fixed security the Benefit of the Issuer under each Issuer Eetitn

Document (other than the Trust Documents);

(iii) a first fixed charge of the Benefit of therdaaccounts (other than any Liquidity Standby Actdothe ‘1ssuer
Accounts’)) and any bank or other accounts in which thedssnay at any time have or acquire any Benefit;
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(iv) a first fixed charge of the Benefit of eachtAarised Investment of the Issuer; and

(V) a floating charge over the whole of the Isssiarhdertaking, assets, property and rights whatsoamd
wheresoever situated, present and future, incluitiedssuer’s uncalled capital.

All Bonds issued by the Issuer under the Programitieshare in the Issuer Security constituted by tbsuer Deed of
Charge, upon and subject to the terms thereof.

(b) Relationship among Bondholders and with other Issugecured Creditors

The Bond Trust Deed contains provisions detailihg Bond Trustee’'s obligations to consider the eder of
Bondholders as regards all discretions of the Bonudtee (except where expressly provided or ottssrweferred to in
Condition 16 Bond Trustee Protectioj)s

(©) Enforceable Security

In the event of the Issuer Security becoming emfabte as provided in the Issuer Deed of ChargeBtimel Trustee
shall, if instructed by, in respect of the WrappRdnds, each Relevant Financial Guarantor (or fahgwthe

occurrence of an FG Event of Default, the holdétb® Most Senior Class of Wrapped Bonds then anthhg) and in
respect of the Unwrapped Bonds, the holders oMbst Senior Class of Unwrapped Bonds then outstandinforce
its rights with respect to the Issuer Security, Without any liability as to the consequence ofrsaction and without
having regard to the effect thereof on, or beinguied to account for such action to, any partic@andholder,

provided that the Bond Trustee shall not be obligethke any action unless it is indemnified andfecured to its
satisfaction.

(d) Application After Enforcement

After enforcement of the Issuer Security, the Bdndstee shall (to the extent that such funds aaflahle) use funds
standing to the credit of the Issuer Accounts t&@r@ayments in accordance with the Issuer PostrEgrfent Priority
of Payments (as set out in the Issuer Deed of @harg

(e) Bond Trustee not liable for security

The Bond Trustee will not be liable for any failutemake the usual investigations or any investigatwhich might

be made by a security holder in relation to thepprty which is the subject of the Issuer Secuatyd shall not be
bound to enquire into or be liable for any defectfalure in the right or title of the Issuer toethssuer Security,
whether such defect or failure was known to the Bdnustee or might have been discovered upon exdiom or

enquiry or whether capable of remedy or not, ndritvhave any liability for the enforceability dhe Issuer Security
created under the Issuer Deed of Charge whetheeresult of any failure, omission or defect in stgiing or filing or

otherwise protecting or perfecting such Issuer Bgcar otherwise. The Bond Trustee shall have egponsibility for

the value of any such Issuer Security.

5. Issuer Covenants

So long as any of the Bonds remain outstanding,dbeer has agreed to comply with the covenantsea®ut in
schedule 2 of the Bond Trust Deed.

The Bond Trustee shall be entitled to rely abstyute a certificate of any director of the Issuerrélation to any
matter relating to such covenants and to acceptowtt liability any such certificate as sufficientidence of the
relevant fact or matter stated in such certificate.

6. Interest and other Calculations

(a) Interest Rate and Accrual

Each Bond (unless specified in the relevant Fireds to be a Zero Coupon Bond) bears interestsoRrincipal
Amount Outstanding as defined below (or as othervgpecified in the relevant Final Terms) from timéetest
Commencement Date (as defined below) at the Int&at (as defined below), such interest being lfaym arrear
(unless otherwise specified in the relevant Firexh1s) on each Interest Payment Date (as definedvpel

Interest will cease to accrue on each Bond (othéncase of the redemption of part only of a Bahdt part only of

such Bond) on the due date for redemption unlgss wue presentation, payment of principal is ipprty withheld
or refused, in which event interest will continweaccrue (both before and after judgment) at theréist Rate that

LON25950369/46 152686-0009 75



would otherwise apply in respect of unpaid amowntsuch Bonds at such time to the Bond Relevard (et defined
in Condition 6(i)Definitions).

In the case of interest on Class B Unwrapped Bamdlg if, on any Interest Payment Date, prior te ttelivery of a

Bond Enforcement Notice, there are insufficientdsiravailable to the Issuer in accordance with th#@ieable Issuer
Priority of Payments (after taking into account amyounts available to be drawn under any LiquiBagility) to pay

such accrued interest, the Issuer’s liability tg pach accrued interest will be treated as notrigafallen due and will
be deferred until the earliest of: (i) the nexidaling Interest Payment Date on which the Issues, rmaccordance
with the cash management provisions of the Issash®lanagement Agreement, sufficient funds avalabpay such
deferred amounts (including any interest accruedettn); (ii) the date on which the Senior Debt Ien paid in full;

and (iii) the date on which a Bond Enforcement Biotias been delivered. Interest will accrue on sieftrred interest
at the rate otherwise payable on unpaid principatioh Class B Unwrapped Bonds at such time.

If any Maximum Interest Rate or Minimum Interest®#s specified in the relevant Final Terms, thenIhterest Rate
shall in no event be greater than the maximum des®than the minimum so specified, as the cagebma

(b) Business Day Convention

If any date referred to in these Conditions or thkevant Final Terms is specified to be subjecadjustment in
accordance with a Business Day convention and wathlidrwise fall on a day which is not a Businesy @& defined
below), then if the Business Day Convention spedifn the relevant Final Terms is:

0] the “Following Business Day Conventidh) such date shall be postponed to the next dagwisi a Business
Day;

(i) the “Modified Following Business Day Conventioty such date shall be postponed to the next daghwisi a
Business Day unless it would thereby fall into ttext calendar month, in which event such date dfall
brought forward to the immediately preceding BusinBay; or

(iii) the “Preceding Business Day Conventidnsuch date shall be brought forward to the imratdy preceding
Business Day.

(©) Floating Rate Bonds
This Condition 6(c) is applicable only if the redet Final Terms specify the Bonds as Floating Bateds.

If “Screen Rate Determinatiofi is specified in the relevant Final Terms as thenner in which the Interest Rate(s)
is/are to be determined, the Interest Rate appécabthe Bonds for each Interest Period will b&edmined by the
Agent Bank (or the Calculation Agent, if applicabba the following basis:

0] if the Page (as defined below) displays a keltéch is a composite quotation or customarily sigzbby one
entity, the Agent Bank (or the Calculation Agehgpplicable) will determine the Relevant Ratedeined in
Condition 6(i) Definitions);

(i) in any other case, the Agent Bank (or the Gltion Agent, if applicable) will determine thathmetic mean
of the Relevant Rates (as defined below) which appe the Page as of the Relevant Time (as debinkxiv)
on the relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does appear on that Page or, in the case of (iiyabewer than two
such rates appear on that Page or if, in either, ¢he Page is unavailable, the Agent Bank (oCleulation
Agent, if applicable) will:

(A) request the principal Relevant Financial Cemifice of each of the Reference Banks (as defined
Condition 6(i) Definitiong) to provide a quotation of the Relevant Rate ppraximately the
Relevant Time on the relevant Interest Determimabate to prime banks in the Relevant Financial
Centre (as defined below) interbank market (oggpropriate, money market) in an amount that is
representative for a single transaction in thatketaat that time; and

(B) determine the arithmetic mean of such quotatiemd
(iv) if fewer than two such quotations are providesl requested in Condition 6(c)(iii), the Agent Bgor the

Calculation Agent, if applicable) will determinestlarithmetic mean of the rates (being the rateseseto the
Relevant Rate as determined by the Agent BankHherQalculation Agent, if applicable)) quoted by the
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Reference Banks at approximately 11:00 a.m. (ltoa¢ in the Relevant Financial Centre of the Reheva
Currency) on the relevant Interest DeterminatioteQd{as defined in Condition 6(ip€finitiong) for loans in
the Relevant Currency to leading European banks foeriod equal to the relevant Interest Periodiartbe
Representative Amount (as defined in Condition @#gfinitions),

and the Interest Rate for such Interest Period bleahe sum of the rate or (as the case may lecdrithmetic mean so
determined and (a) for any Interest Period thasdmgdore the Scheduled Redemption Date, the Margin(b) for any

Interest Period that ends on or after the Schedritbmption Date, the Margin and the Step-Up Flgaiee Rate.

However, if the Agent Bank or the Calculation Agésss applicable) is unable to determine a ratasitl{e case may
be) an arithmetic mean in accordance with the alppegisions in relation to any Interest Period, thierest Rate

applicable to the Bonds during such Interest Penitidoe the sum of the Margin and the rate orttes case may be)
the arithmetic mean last determined in relatiothooBonds in respect of a preceding Interest Period

If “ISDA Determination” is specified in the relevant Final Terms as trenmer in which the Interest Rate(s) is/are to
be determined, the Interest Rate(s) applicabléedBonds for each Interest Period will be the stdinhe ISDA Rate
and (a) for any Interest Period that ends befoeeSbtheduled Redemption Date, the Margin and (barfgr Interest
Period that ends on or after the Scheduled Redemate, the Margin and the Step-Up Floating Fete Rénere
“ISDA Rate” in relation to any Interest Period means a raieaé to the Floating Rate (as defined in the ISDA
Definitions) that would be determined by the AgBahk (or the Calculation Agent, if applicable) unda interest rate
swap transaction if the Agent Bank (or the Caléataidgent, if applicable) were acting as calculatagent for that
interest rate swap transaction under the terma afyaeement incorporating the ISDA Definitions amder which:

0] the Floating Rate Option (as defined in the ASDefinitions) is as specified in the relevant Hillarms;

(i) the Designated Maturity (as defined in the ISefinitions) is the Specified Duration (as defin
Condition 6(i) Definitiong); and

(iii) the relevant Reset Date (as defined in theADefinitions) is either (1) if the relevant Floag Rate Option is
based on LIBOR for a currency, the first day ofttimerest Period, (2) if the relevant Floating &k@Xption is
based on EURIBOR, the first day of that Interesideeor (3) in any other case, as specified inrlevant
Final Terms.

(d) Fixed Rate Bonds

This Condition 6(d) is applicable only if the reded Final Terms specify the Bonds as Fixed RatedBon

Subject to the next paragraph, the Interest Raikcable to the Bonds for each Interest Period beélthe rate specified
in the relevant Final Terms.

The Interest Rate applicable to the Bonds for daignest Period from (and including) the Scheditedemption Date
will be a floating rate equal to the sum of (a) thée determined in accordance with Condition §ktpating Rate

Bonds if that Condition otherwise applied and (b) theSUp Fixed Fee Rate.

(e) Indexed Bonds

This Condition 6(e) is applicable only if the reden Final Terms specify the Bonds as Indexed Bonds.

Payments of principal on, and the interest payabtespect of, the Bonds will be subject to adjwestifor indexation
and to the extent set out in Condition 7.1(d)K. Retail Price Index — Application of the IndRatig) or Condition

7.2(a) HICP - Application of the Index Rajicas applicable.

Subject to the next paragraph, the Interest Raikcaple to the Bonds for each Interest Period béllthe rate specified
in the relevant Final Terms.

The Interest Rate applicable to the Bonds for éatgnrest Period from (and including) the SchediRedemption Date
will be a floating rate equal to the sum of (a) grghmetic mean rate determined in accordance @ithdition 6(c)
(Floating Rate Bondsf that Condition otherwise applied and (b) te@Up Fixed Fee Rate.

® Rounding

For the purposes of any calculations required @ursto these Conditions (unless otherwise spegified
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0] all percentages resulting from such calculaiovill be rounded, if necessary, to the nearest lamedred-
thousandth of a percentage point (with halves besngded up);

(i) all figures will be rounded to seven significfigures (with halves being rounded up); and

(iii) all currency amounts which fall due and palgatwill be rounded to the nearest unit of such eocy (with
halves being rounded up). For these purposes,”oreans, with respect to any currency other thaw,ehe
lowest amount of such currency which is availalddegal tender in the country of such currency avith
respect to euro, means 0.01 euro.

(9) Calculations

The amount of interest payable in respect of angdBiwr each Interest Period shall be calculatedglying the
Interest Rate to the Calculation Amount, multiptyithe product by the relevant Day Count Fractiaunding the
resulting figure to the nearest sub-unit of the cHpel Currency (half a sub-unit being rounded upigx and
multiplying such rounded figure by a fraction equalthe Specified Denomination of such Bond dividsdthe
Calculation Amount (as defined in Condition 6(Definitiong) and, in the case of Indexed Bonds only, adjusted
according to the indexation set out in Conditioh(&) U.K. Retail Price Index — Application of the Indestio) or
Condition 7.2(a) ICP - Application of the Index Rajioas applicable, unless an Interest Amount isifipdcin
respect of such period in the relevant Final Teimsgyhich case the amount of interest payable speet of such Bond
for such Interest Period will equal such Interestolnt.

(h) Determination and Publication of Interest Rates, tirest Amounts, Redemption Amounts and Instalment
Amounts

As soon as practicable after the Relevant Timeamh énterest Determination Date or such other timesuch date as
the Agent Bank (or the Calculation Agent, if apabte) may be required to calculate any Redemptiorodnt or the
amount of an instalment of scheduled principal (dmstalment Amount”), obtain any quote or make any
determination or calculation, the Agent Bank (& @alculation Agent, if applicable) will determitiee Interest Rate
and calculate the amount of interest payable (thirest Amounts”) in respect of each Specified Denomination of
Bonds for the relevant Interest Period (includifog,the avoidance of doubt any applicable Indexdit be calculated
in accordance with Condition 7.1(d).K. Retail Price Index — Application of the IndBatio) or Condition 7.2(a)
(HICP - Application of the Index Rajicas applicable, calculate the Redemption Amourhstalment Amount, obtain
such quote or make such determination or calculatie the case may be, and cause the InteresbRathe Interest
Amounts for each Interest Period and the relevatgrést Payment Date and, if required to be caied]athe
Redemption Amount, Principal Amount Outstandingoy Instalment Amount to be notified to, in theeca$ Bearer
Bonds, the Paying Agents or in the case of Regidt®&onds, the Registrar, and, in each case, thd Bonstee, the
Issuer, the Bondholders and the Stock Exchangeasas possible after its determination but in vemelater than (i)
(in case of natification to the Stock Exchange thich the relevant Bonds have then been admittdédtiog, trading
and/or quotation) the commencement of the relelrgatest Period, if determined prior to such tinmethe case of an
Interest Rate and Interest Amount, or (ii) in ather cases, the fourth Business Day after suchrdetation. The
Interest Amounts and the Interest Payment Dateubbished may subsequently be amended (or appremigrnative
arrangements made by way of adjustment) withoutc@oh the event of an extension or shorteninghef interest
Period. Any such amendment will be promptly notifte each stock exchange or other relevant aushanitwhich the
relevant Sub-Class or Class of Bonds are for the tieing listed or by which they have been admittdisting, to the
Principal Paying Agent, the Bond Trustee and toBbadholders in accordance with Condition Nofices. If the
Bonds become due and payable under ConditionE¥gnts of Default the accrued interest and the Interest Rate
payable in respect of the Bonds shall neverthelestinue to be calculated as previously provideddoordance with
this Condition but no publication of the Interesat® or the Interest Amount so calculated need bdemanless
otherwise required by the Bond Trustee. The detatitn of each Interest Rate, Interest Amount, Rgden
Amount and Instalment Amount, the obtaining of egaote and the making of each determination orutation by
the Agent Bank (or the Calculation Agent, if appbte) or, as the case may be, the Bond Trusteaignirgo this
Condition 6 or Condition 7Iidexatior), shall (in the absence of manifest error) bel famal binding upon all parties.

0] Definitions

In these Conditions, unless the context othervasgires, the following defined terms shall havenieanings set out
below.

“Business Day means:
0] in relation to any sum payable in euro, a TARGE&ettlement Day and a day on which commercial bamki
foreign exchange markets settle payments generallyondon and each (if any) additional city or e#i

specified as the Relevant Financial Centre in éhevant Final Terms; and
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(i) in relation to any sum payable in a currentlges than euro, a day on which commercial banksfareign
exchange markets settle payments generally in Lmndo the principal financial centre of the Relewvan
Currency (which in the case of a payment in U.Sld@b® shall be New York) and in each (if any) atudlial
city or cities specified as the Relevant FinanCiahtre in the relevant Final Terms,

provided that when “Business Day” is used in relatio (a) a payment of principal or interest that witimately be

used to make a payment on any Wrapped Bond omfpnatice delivered in connection with such a paytmea day
will only be a Business Day if it is also a busmesy (howsoever defined) for the purposes of éhevant Financial
Guarantee;

“Bond Relevant Daté means, in respect of any Class, Sub-Class orchienf the Bonds, the earlier of (a) the date on
which all amounts in respect of the Bonds have lped, and (b) five days after the date on whittofihe Principal
Amount Outstanding (adjusted in the case of IndeBedds in accordance with Condition 7.1(B)K. Retail Price
Index — Application of the Index Ratior Condition 7.2(a)HICP - Application of the Index Rajicas applicable) has
been received by the Principal Paying Agent orRlegistrar, as the case may be, and notice to ffeat das been
given to the Bondholders in accordance with Cooniti7 Notices;

“Calculation Amount” means the amount specified as such in the retéviaal Terms;

“Day Count Fraction” means, in respect of the calculation of an amairiterest on any Bond for any period of
time (whether or not constituting an Interest Réribe ‘Calculation Period”):

0] if “ Actual/Actual (ICMA) " is specified:

(A) if the Calculation Period is equal to or shottean the Determination Period during which itsathe
number of days in the Calculation Period dividedtly product of (x) the number of days in such
Determination Period and (y) the number of Deteatiom Periods normally ending in any year; and

(B) if the Calculation Period is longer than ondddmination Period, the sum of;

(x) the number of days in such Calculation Perilting in the Determination Period in which it begidivided
by the product of (1) the number of days in sucleBeination Period and (2) the number of DeternidmaPeriods
normally ending in any year; and

(y) the number of days in such Calculation Perailing in the next Determination Period dividedthg product
of (1) the number of days in such Determinationdeeand (2) the number of Determination Periodsmadly ending
in any year,

where:

“Determination Period’ means the period from and including a Determaraate in any year but excluding the next
Determination Date; and

“Determination Date’ means the date specified as such hereon orni i®so specified, the Interest Payment Date;

(i) if “ Actual/365” or “Actual/Actual” is specified, the actual number of days in théc@ation Period divided
by 365 (or, if any portion of that Calculation Retifalls in a leap year, the sum of (1) the actuahber of
days in that portion of the Calculation Periodifelin a leap year divided by 366, and (2) the alatwmber
of days in that portion of the Calculation Periadlifig in a non-leap year divided by 365);

(iii) if “ Actual/365 (Fixed) is specified, the actual number of days in th&c@ation Period divided by 365;
(iv) if “ Actual/360" is specified, the actual number of days in th&c@ation Period divided by 360;

(V) if “30/360, “360/360 or “Bond Basis is specified, the number of days in the CalcolatiPeriod divided by
360 (the number of days to be calculated on this lvdis year of 360 days with 12 30-day monthsdssli(1)
the last day of the Calculation Period is the 8tbst of a month but the first day of the Calculatiteriod is a
day other than the 30th or 31st of a month, in twidase the month that includes that last day stotlbe
considered to be shortened to a 30-day month,)dhé2ast day of the Calculation Period is the ¢y of the
month of February, in which case the month of Fatyshall not be considered to be lengthened 1@-day
month));
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(vi) if “30E/360 or “Eurobond Basis is specified, the number of days in the CalcolatPeriod divided by 360
(the number of days to be calculated on the bdsisyear of 360 days with 12 30-day months, withegtard
to the date of the first day or last day of theddltion Period unless, in the case of the findc@ation
Period, the last day of such period is the last olathe month of February, in which case the maofth
February shall not be considered to be lengthemed30 day month);

(vii) if “ Actual/Actual Canadian Compound Method' is specified, whenever it is necessary to comparg
amount of accrued interest in respect of the Bdada period of less than one full year, other tirarespect
of any regular semi-annual interest payments, siuehest will be calculated on the basis of theialchumber
of days in the Calculation Period and a year of 88{s;

(viiiy  if “ Australian Bond Basis is specified, one divided by the number of Inggreayment Dates in each twelve
month period.

“eura” means the lawful currency of the ParticipatingriMer States;

“Interest Commencement Daté means the Issue Date or such other date as mapdmfied in the relevant Final
Terms;

“Interest Determination Date’ means, with respect to an Interest Rate and terdst Period, the date specified as
such in the relevant Final Terms or, if none ispecified, the day falling two Business Days in don prior to the
first day of such Interest Period (or if the spiedfcurrency is sterling the first day of such tatt Period) (as adjusted
in accordance with any Business Day Conventioméised above) specified in the relevant Final T®rm

“Interest Payment Daté means the date(s) specified as such in the retdviaal Terms;

“Interest Period’ means the period beginning on (and including)ltiterest Commencement Date and ending on (but
excluding) the first Interest Payment Date and eacitessive period beginning on (and includingnéerest Payment
Date and ending on (but excluding) the next sudogedterest Payment Date;

“Interest Rate’” means the rate of interest payable from timeirwetin respect of the Bonds and which is either
specified as such in, or calculated in accordanite the provisions of, these Conditions and/or televant Final
Terms;

“ISDA Definitions” means the 2006 ISDA Definitions (as amended godated as at the date of issue of the first
Tranche of Bonds of the relevant Sub-Class as ghadi by the International Swaps and Derivative®éiasion, Inc.);

“Issue Date means the date specified as such in the reldéviaat Terms;
“Margin” means the rate per annum (expressed as a payegsizecified as such in the relevant Final Terms;

“Maturity Date ” means the date specified in the relevant FinainBeas the final date on which the principal amount
of the Bond is due and payable;

“Page€ means such page, section, caption, column orrgbet of a particular information service (incladithe
Reuters Money 3000 ServiceRguters’)) as may be specified in the relevant Final Terarssuch other page, section,
caption, column or other part as may replace theesan that information service or on such othesrimiéation service,
in each case as may be nominated by the persorganisation providing or sponsoring the informateppearing
there for the purpose of displaying comparablesrateprices;

“Participating Member State’ means a Member State of the European Union whibbpts the euro as its lawful
currency in accordance with the Treaty establisttirey European Communities (as amended), @attitipating
Member States means all of them;

“Principal Amount Outstanding” means, in relation to a Bond, Sub-Class or Clémspriginal face value thereof less
any repayment of principal made to the Holder(gyabf in respect of such Bond, Sub-Class or Clasgiged that,
with respect to Zero Coupon Bonds, where the Ryalédhmount Outstanding of each Bond is requirebdgealculated
on any date other than the Scheduled RedemptiomiDsttall be calculated in accordance with thiowahg formula:
The original face value thereof * (1 + Accrual g N

Where:
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N = number of years between the Issue Date andatteeoth which the relevant calculation is requiede made; and
“Accrual Yield” shall have the meaning specified as such ind¢levant Final Terms.

Where such calculation is to be made for a peribithvis not a whole number of years, the calcutatiorespect of
the period of less than a full year shall be madée basis of such Day Count Fraction as may eeifsgd in the Final
Terms for the purposes of the definition of “Primadi Amount Outstanding” or, if none is so specifiadDay Count
Fraction of 30/360;

“Redemption Amount’ means the amount provided under Condition 8@ptional Redemptign unless otherwise
specified in the relevant Final Terms;

“Reference Banks means the institutions specified as such orpife four major banks selected by the Agent Bank
(or the Calculation Agent, if applicable) in thedrbank market (or, if appropriate, money marketjcl is most
closely connected with the Relevant Rate as detemiby the Agent Bank (or the Calculation Agenggplicable), on
behalf of the Issuer, in its sole and absoluterdtsm;

“Relevant Currency’ means the currency specified as such or, if nerspecified, the currency in which the Bonds
are denominated;

“Relevant Financial Centré means, with respect to any Bond, the financiaitiee specified as such in the relevant
Final Terms or, if none is so specified, the firahcentre with which the Relevant Rate is mosselp connected as
determined by the Agent Bank (or the Calculatioreitgif applicable);

“Relevant Raté means the offered rate for a Representative Amairnthe Relevant Currency for a period (if
applicable) equal to the Specified Duration (orrsather rate as shall be specified in the relefardl Terms);

“Relevant Time means, with respect to any Interest Determinafate, the local time in the Relevant Financial
Centre specified in the relevant Final Terms ondfe is specified, the local time in the Relev@nancial Centre at
which it is customary to determine bid and offerats in respect of deposits in the Relevant Cayrenthe interbank
market in the Relevant Financial Centre;

“Representative Amount means, with respect to any rate to be determoredn Interest Determination Date, the
amount specified in the relevant Final Terms as sarc if none is specified, an amount that is repngative for a
single transaction in the relevant market at the{i

“Scheduled Redemption Datehas the meaning given to it in the applicableaFiferms;
“Specified Duratior” means, with respect to any Floating Rate (aséefiin the ISDA Definitions) to be determined
on an Interest Determination Date, the period gatilon specified as such in the relevant Final Beom if none is

specified, a period of time equal to the relativietest Period;

“Step-Up Fixed Fee Ratémeans the rate per annum (expressed as a pegegsfzecified as such in the relevant Final
Terms or, if no such rate is specified, zero;

“Step-Up Floating Fee Ratémeans the rate per annum (expressed as a pagegsigecified as such in the relevant
Final Terms or, if no such rate is specified, zero;

“sub-unit” means in the case of any currency, the lowestusntnof such currency that was available as legadéein
the country of such currency;

“TARGET Settlement Day’ means any day on which the TARGET system is opad;

“TARGET systen means the Trans-European Automated Real-Time sGBettlement Express Transfer system
(TARGET or TARGET?2).

(b) Agent Bank, Calculation Agent and Reference Banks

The Issuer will procure that there shall at alleégstbe an Agent Bank (and a Calculation Agent, @liagble) and four
Reference Banks selected by the Issuer acting ghrthe Agent Bank (or the Calculation Agent, if bggble) with
offices in the Relevant Financial Centre if provisis made for them in these Conditions applicédlinis Bond and
for so long as it is outstanding. If any RefereBeak (acting through its relevant office) is unableunwilling to
continue to act as a Reference Bank, then therissuteng through the Agent Bank (or the Calculatidgent, if

LON25950369/46 152686-0009 81



applicable) will select another Reference Bank \aithoffice in the Relevant Financial Centre toascsuch in its place.
If the Agent Bank (or the Calculation Agent, if éippble) is unable or unwilling to act as suchfdhe Agent Bank (or
the Calculation Agent, if applicable) fails duly éstablish the Interest Rate for any Interest Bevioto calculate the
Interest Amounts or any other requirements, theeiswill appoint (with the prior written consenttbie Bond Trustee)
a successor to act as such in its place. The ABank may not resign its duties without a successniing been
appointed as aforesaid.

(©) Determination or Calculation by Bond Trustee

If the Agent Bank (or the Calculation Agent, if ippble) does not at any time for any reason deterany Interest
Rate, Interest Amount, Redemption Amount, Instatmenount or any other amount to be determined twutated by

it, the Bond Trustee shall (without liability foo €loing) determine such Interest Rate, Interest émhoRedemption
Amount, Instalment Amount or other amount as afmiceat such rate or in such amount as in its absaliscretion

(having regard as it shall think fit to the procezhudescribed above, but subject to the termseoBtind Trust Deed) it
shall deem fair and reasonable in all the circuntsta or, subject as aforesaid, apply the foregpiogisions of this
Condition, with any consequential amendments, @edktent that, in its sole opinion, it can do sa &m all other

respects it shall do so in such manner as it shrallits absolute discretion, deem fair and reasenab the

circumstances, and each such determination orletiluu shall be deemed to have been made by thatAggnk (or

the Calculation Agent, if applicable).

(d) Certificates to be final

All certificates, communications, opinions, detamations, calculations, quotations and decisiongrgivexpressed,
made or obtained for the purposes of the provisainSondition 6 [nterest and Other Calculatiohsvhether by the
Principal Paying Agent or the Agent Bank (or thdcGlation Agent, if applicable) shall (in the absenof wilful
default, gross negligence, bad faith or manifesirgibe binding on the Issuer, each Obligor, the®dank, the Bond
Trustee, the Principal Paying Agent, the other Agemd all Bondholders, Receiptholders and Cougdehr®and (in
the absence as aforesaid) no liability to the Isghe Obligors, the Bond Trustee, the Bondholdies,Receiptholders
or the Couponholders shall attach to the Prinddaaling Agent, the Agent Bank or, if applicable, @edculation Agent
in connection with the exercise or non-exercisé by its powers, duties and discretions pursuarsLich provisions.

7. Indexation
This Condition 7 is applicable only if the relevadinal Terms specify the Bonds as Indexed Bonds.
7.1 U.K. Retail Price Index

Where U.K. Retail Price Index is specified as theelx or Index Figure (each as defined below) inrthevant Final
Terms, this Condition 7.1 will apply. For the pasps of this Condition 7.1, unless the contextretise requires, the
following defined terms shall have the following anéngs:

“affiliate” means in relation to any person, any entity aated, directly or indirectly, by that person, aemtity that
controls directly or indirectly, that person or asmtity, directly or indirectly under common coritwgth that person
and, for this purpose, “control” means control eBreed in the Companies Act;

“Base Index Figuré means (subject to Condition 7.1(b)(Qlfange in bagg the base index figure as specified in the
relevant Final Terms;

“Index” or “Index Figure” means, subject as provided in Condition 7.1(b)@hange in bage the UK Retail Price
Index (RPI) (for all items) published by the Cehtggatistical Office and available to view atvw.statistics.gov.uk
(January 1987 = 100) or any comparable index wimety replace the UK Retail Price Index for the psgpof
calculating the amount payable on repayment ofRtsference Gilt. Any reference to the Index Figure:

0] if paragraph (i) of this definition is specifieas “applicable” in the Final Terms, applicableatgarticular
month shall, subject as provided in Condition 7)1(®hanges in Circumstances Affecting the Indexd
7.1(d) Cessation of or Fundamental Changes to the Ipdex construed as a reference to the Index Figure
published in the seventh month prior to that pakéic month and relating to the month before that of
publication;

(i) applicable to the first calendar day of anyntio shall, subject as provided in Condition 7.1(®hanges in
Circumstances Affecting the Indeand 7.1(d) Cessation of or Fundamental Changes to the Ipdbz
construed as a reference to the Index Figure ghwddisn the second month prior to that particulanthand
relating to the month before that of publication; o
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(iii) applicable to any other day in any month $halubject as provided in Condition 7.1(bFh@nges in
Circumstances Affecting the Indeand 7.1(d) Cessation of or Fundamental Changes to the Ipdbz
calculated by linear interpolation between (x) lin#ex Figure applicable to the first calendar daghe month
in which the day falls, calculated as specifieduhb-paragraph (ii) above, and (y) the Index Figaypplicable
to the first calendar day of the following montlalaulated as specified in sub-paragraph (i) abave
rounded in accordance with Condition 6@olunding.

If the Index is replaced, the Issuer will desctite replacement Index in a supplementary prospectus

“Index Ratio” applicable to any day or month, as the case neayrteans the Index Figure applicable to such day or
month, as applicable, divided by the Base Indexiféig

“Limited Index Ratio” means (a) in respect of any month prior to theuant Issue Date, the Index Ratio for that
month; (b) in respect of any Limited Indexation Nforafter the relevant Issue Date, the product ef ltimited
Indexation Factor for that month and the Limiteddr Ratio as previously calculated in respect efrtionth twelve
months prior thereto; and (c) in respect of anyepthonth, the Limited Index Ratio as previouslyco#dted in respect
of the most recent Limited Indexation Month;

“Limited Indexation Factor” means, in respect of a Limited Indexation Moriktg ratio of the Index Figure applicable
to that month divided by the Index Figure appliesta the month twelve months prior thereto, praoditteat (a) if such
ratio is greater than the Maximum Indexation Fasjecified in the relevant Final Terms, it shalldeemed to be
equal to such Maximum Indexation Factor and (Bifh ratio is less than the Minimum Indexation &aspecified in
the relevant Final Terms, it shall be deemed techel to such Minimum Indexation Factor;

“Limited Indexation Month ” means any month specified in the relevant Firerhs for which a Limited Indexation
Factor is to be calculated,;

“Limited Indexed Bonds’ means Indexed Bonds to which a Maximum Indexatiemctor and/or a Minimum
Indexation Factor (as specified in the relevanaFirerms) applies; and

“Reference Gilt means the Treasury Stock specified as such inelegant Final Terms for so long as such stodk is
issue, and thereafter such issue of index-linkezh3ury Stock determined to be appropriate by aedded market
maker or other adviser selected by the Issuer ppbaed by the Bond Trustee (dndexation Adviser”).

€)) Application of the Index Ratio

Each payment of interest and principal in respédhe Bonds shall be the amount provided in, oedeined in
accordance with, these Conditions, multiplied gy lidex Ratio or Limited Index Ratio in the casd.iofited Indexed
Bonds applicable to the day on which such paymeitg fo be made and rounded in accordance with iGond(f)
(Rounding.

(b) Changes in Circumstances Affecting the Index

0] Change in base: If at any time and from timditne the Index is changed by the substitutiom ofew base
therefor, then with effect from the calendar mofrtim and including that in which such substitutiakes
effect (1) the definition ofhdex” and “Index Figure” in Condition 7.1 shall be deemed to refer to tiesv
date or month in substitution for January 1987 & the case may be, to such other date or monttags
have been substituted therefor), and (2) the nese Badex Figure shall be the product of the thestieg
Base Index Figure and the Index Figure immedidtalpwing such substitution, divided by the Indeigére
immediately prior to such substitution.

(i) Delay in publication of Index: If the Index diire relating to any month (theelevant month”) which is
required to be taken into account for the purpagebe determination of the Index Figure for anyedia not
published on or before the fourteenth businesshadgre the date on which such payment is due (dag"
for payment”) (otherwise than because the Index has ceasbd published), the Index Figure applicable to
the relevant month shall be (1) such substitutexrfajure (if any) as the Bond Trustee considersaiee been
published by the United Kingdom Debt Managementc®fbr the Bank of England, as the case may be, (or
such other body designated by the UK governmentsiah purpose) for the purposes of indexation of
payments on the Reference Gilt or, failing suchlipation, on any one or more issues of index-linked
Treasury Stock selected by an Indexation Advised (approved by the Bond Trustee); or (2) if no such
determination is made by such Indexation Advisahwiseven days, the Index Figure last publishedi{o
later, the substitute index figure last determirmpeoisuant to Condition 7.1(b)(ii)(1)) before the eldor
payment.
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Application of Changes

Where the provisions of Condition 7.1(b)(iDdlay in publication of Indéxapply, the determination of the Indexation
Adviser as to the Index Figure applicable to thentndn which the date for payment falls shall beadosive and
binding. If, an Index Figure having been appliedspant to Condition 7.1(b)(ii)(2), the Index Figwedating to the
relevant month is subsequently published while adBs still outstanding, then:

(i)

(ii)

(d)
(i)

(ii)

(i)

in relation to a payment of principal or intstén respect of such Bond other than upon findéngption of
such Bond, the principal or interest (as the casg be) next payable after the date of such subséque
publication shall be increased or reduced by anuamequal to (respectively) the shortfall or excekshe
amount of the relevant payment made on the bastheoindex Figure applicable by virtue of Condition
7.1(b)(ii)(2), below or above the amount of theswaint payment that would have been due if the Iridgure
subsequently published had been published on arddhe fourteenth business day before the date for
payment; and

in relation to a payment of principal or inést upon final redemption, no subsequent adjustteeaimounts
paid will be made.

Cessation of or Fundamental Changes to the Index

If (1) the Bond Trustee has been notified bg Agent Bank (or the Calculation Agent, if apptieg that the
Index has ceased to be published or (2) any chengede to the coverage or the basic calculatioth®f
Index which constitutes a fundamental change whichld, in the opinion of the Bond Trustee actinéeo
on the advice of an Indexation Adviser, be matisrigdejudicial to the interests of the Bondholdehg Bond
Trustee will give written notice of such occurreioghe Issuer, and the Issuer and the Bond Tristggher
shall seek to agree for the purpose of the Bonésanmmore adjustments to the Index or a substifdex
(with or without adjustments) with the intentiorattthe same should leave the Issuer and the Batheitsoin
no better and no worse position than they wouldehzeen had the Index not ceased to be publishéueor
relevant fundamental change not been made.

If the Issuer and the Bond Trustee fail to aleaagreement as mentioned above within 20 busidags
following the giving of notice as mentioned in pagtaph (i), a bank or other person in London shell b
appointed by the Issuer and the Bond Trustee dindgaagreement on and the making of such appointme
within 20 business days following the expiry of t&@ business day period referred to above, by tredB
Trustee (in each case, such bank or other persappunted being referred to as thexpert”), to determine
for the purpose of the Bonds one or more adjustentmthe Index or a substitute index (with or witho
adjustments) with the intention that the same shtedve the Issuer and the Bondholders in no battémo
worse position than they would have been had thdexnnot ceased to be published or the relevant
fundamental change not been made. Any Expert soirsiggd shall act as an expert and not as an adsitaad
all fees, costs and expenses of the Expert andyofrelexation Adviser and of any of the Issuer #r&Bond
Trustee in connection with such appointment shalbarne by the Issuer.

If any payment in respect of the Bonds is dade made after the cessation or changes referiadCondition
7.1(d)(i) but before any such adjustment to, olaegment of, the Index takes effect, the Issuell §ifizhe
Index Figure applicable (or deemed applicablehtrelevant month is not available in accordandb tie
provisions of Condition 7.1(b)(i)Ghange in basejabove) make a provisional payment on the basistliea
Index Figure applicable to the month in which syayment is due to be made is the Index Figure last
published. In that event, or in the event of anynpant (also referred to below as @rdvisional payment’)

on the Bonds having been made on the basis ofdex lapplicable under Condition 7.1(b)(ii)(1) and Bond
Trustee (acting solely on the advice of an Indexathdviser) subsequently determining that the mahév
circumstances fall within this Condition 7.1(@gssation of or Fundamental Changes to the Ijdbgn:

(A) in relation to a payment of principal or intstein respect of the Bonds other than upon final
redemption of such Bond, if the sum which wouldéaeen payable if such adjustment of substitute
index had been in effect on the due date for sagimpnt is greater or less than the amount of such
provisional payment, the Interest Amount payablettam Bonds on the Interest Payment Date next
succeeding the date on which such adjustment ostitutle index becomes effective shall be
increased or reduced to reflect the amount by whiath provisional payment fell short of, or (as the
case may be) exceeded, the sum which would have fee on the Bonds if such adjustment or
substituted index had been in effect on that date;

(B) in relation to a payment of principal or intsteipon final redemption, no subsequent adjustitent
amounts paid will be made.
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(iv)

7.2

The Index shall be adjusted or replaced bylssstute index as agreed by the Issuer and thel Boastee or
as determined by the Expert pursuant to the forggparagraphs, as the case may be, and referenttesse
Conditions to the Index and to any Index Figurdidleadeemed amended in such manner as the Borstie€ru
and the Issuer agree are appropriate to give dffestich adjustment or replacement. Such amendrsbalis
be effective from the date of such notification dirtling upon the Issuer, each Relevant Finanaiedréntor,
the other Issuer Secured Creditors, the Bond Teumtel the Bondholders, and the Issuer shall gitieento
the Bondholders in accordance with Condition 17ti¢és) of such amendments as promptly as pracécabl
following such notification.

HICP

Where HICP (as defined below) is specified as i lthdex or Index Level (each as defined below)hia t
relevant Final Terms, this Condition 7.2 will applifor the purposes of this Condition 7.2, unlbssdontext
otherwise requires, the following defined termslighave the following meanings:

“Base Index Level’'means the base index figure as specified in teeaak Final Terms;

“Index” or “Index Level” means (subject as provided in Condition 7.2(b)ntbre-revised Harmonised Index
of Consumer Prices excluding tobacco or relevartc&sor Index (as defined in Condition 7.2(b)(ii)),
measuring the rate of inflation in the European ktary Union excluding tobacco, expressed as arxiadd
published by Eurostat (th#1ICP"). The first publication or announcement of a levelsath index for a
calculation month (as defined in Condition 7.2()&hall be final and conclusive and later revisida the
level for such calculation month will not be usedany calculations. Any reference to the Index Lewgich

is specified in these Conditions as applicablenpday ("d") in any month ("m") shall, subject asyided in
Condition 7.2(b), be calculated as follows:

nbd
1Ol = HICPm_3 +q—m x(HICPm_2 - HICPmS j

where:

l4 is the Index Level for the day d

HICP .., is the level of HICP for month m-2

HICP .3 is the level of HICP for month m-3

nbd is the actual number of days from and excludindfitiseday of month m to but including day d; and
gm is the actual number of days in month m,

provided that if Condition 7.2(b) applies, the Irdeevel shall be the Substitute Index Level deteediin
accordance with such Condition.

"Index Business Day"means a day on which the TARGET System is operating

"Index Determination Date" means in respect of any date for which the IndexelLés required to be
determined, the fifth Index Business Day prior uctsdate;

"Index Ratio" applicable to any date means the Index Level apiplécto the relevant Index Determination
Date divided by the Base Index Level and roundeithéanearest fifth decimal place, 0.000005 beinmded
upwards; and

"Related Instrument" means an inflation-linked bond selected by the @atomn Agent that is a debt
obligation of one of the governments (but not anyegnment agency) of France, Italy, Germany or iSpad
which pays a coupon or redemption amount whichalsutated by reference to the level of inflationtire
European Monetary Union with a maturity date whighs on (a) the same day as the Maturity Date tlfb)
next longest maturity date after the Maturity Diitihere is no such bond maturing on the Maturigt&) or
(c) the next shortest maturity before the Matubtgte if no bond defined in (a) or (b) is selectedtlbe
Calculation Agent. The Calculation Agent will saléhe Related Instrument from such of those irdiati
linked bonds issued on or before the relevant |§ate and, if there is more than one such inflatioked
bond maturing on the same date, the Related Instrtishall be selected by the Calculation Agent feorch
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of those bonds. If the Related Instrument is redgknthe Calculation Agent will select a new Related
Instrument on the same basis, but selected froraligible bonds in issue at the time the originaglected
Related Instrument is redeemed (including any bfardwhich the redeemed originally selected Related
Instrument is exchanged).

€) Application of the Index Ratio
Each payment of interest and principal in respéth® Bonds shall be the amount provided in, oenined

in accordance with, these Conditions, multipliedtbg Index Ratio applicable to the date on whicbhsu
payment falls to be made and rounded in accordaitbeCondition 6(f).

(b) Changes in Circumstances Affecting the Index
® Delay in publication of Index:
(A) If the Index Level relating to any month (thealculation month") which is required to be

taken into account for the purposes of the detatiin of the Index Level for any date (the
"Relevant Level") has not been published or announced by the daystfiae Business Days before
the date on which such payment is due {(#féected Payment Date"), the Calculation Agent shall
determine a Substitute Index Level (as definedvge(a place of such Relevant Level) by using the
following methodology:

(1) if applicable, the Calculation Agent will takke same action to determine the
Substitute Index Level for the Affected Paymentdas that taken by the calculation agent
(or any other party performing the function of dcodation agent (whatever such party's
title)) pursuant to the terms and conditions of Retated Instrument;

(2) if (1) above does not result in a Substitutdebn Level for the Affected Payment
Date for any reason, then the Calculation Agentl stetermine the Substitute Index Level
as follows:

Substitute Index Level = Base Level x (Latest Levieeference Level)
where:

"Base Level" means the level of the Index (excluding any flastineates) published or
announced by Eurostat (or any successor entityhwhiblishes such index) in respect of the
month which is 12 calendar months prior to the rdot which the Substitute Index Level
is being determined;

"Latest Level" means the latest level of the Index (excluding ftash estimates) published
or announced by Eurostat (or any successor entitghapublishes such index) prior to the
month in respect of which the Substitute Index Lévdeing calculated; and

"Reference Level" means the level of the Index (excluding any flastineates) published
or announced by Eurostat (or any successor entitghapublishes such index) in respect of
the month that is 12 calendar months prior to tlbatinreferred to in "Latest Level" above.

(B) If a Relevant Level is published or announcedrey time after the day that is five Business
Days prior to the next Interest Payment Date, $Relevant Level will not be used in any
calculations. The Substitute Index Level so deteadipursuant to this Condition 7.2(b) will
be the definitive level for that calculation month.

(i) Cessation of publication: If the Index Leveddinot been published or announced for two conisecut
months or Eurostat announces that it will no longmrtinue to publish or announce the Index, then
the Calculation Agent shall determine a successoex in lieu of any previously applicable Index
(the"Successor Index") by using the following methodology:

(A) if at any time a successor index has been dasggl by the calculation agent (or any other
party performing the function of a calculation ag@whatever such party's title)) pursuant to
the terms and conditions of the Related Instrumsnth successor index shall be designated
the "Successor Index" for the purposes of all subsequent Interest Paynistes,
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8.

(@)

(iii)

(iv)

v)

notwithstanding that any other Successor Index pnayiously have been determined under
paragraphs (B), (C) or (D) below; or

(B) if a Successor Index has not been determinelgruparagraph (A) above and a notice has
been given or an announcement has been made bgt&ufor any successor entity which
publishes such index) specifying that the Index bdé superseded by a replacement index
specified by Eurostat (or any such successor),thadCalculation Agent determines that
such replacement index is calculated using the samsubstantially similar formula or
method of calculation as used in the calculatiorthef previously applicable Index, such
replacement index shall be the Index from the iz such replacement index comes into
effect; or

© if a Successor Index has not been determinateruparagraphs (A) or (B) above, the
Calculation Agent shall ask five leading independésalers to state what the replacement
index for the Index should be. If between four &ind responses are received, and of those
four or five responses, three or more leading irdépnt dealers state the same index, this
index will be deemed th&uccessor Index". If three responses are received, and two or
more leading independent dealers state the samex,indis index will be deemed the
"Successor Index". If fewer than three responses are received, theuion Agent will
proceed to paragraph (D) below;

(D) if no Successor Index has been determined updeagraphs (A), (B) or (C) above on or
before the fifth Index Business Day prior to thet&ffected Payment Date the Calculation
Agent will determine an appropriate alternativedrndor such Affected Payment Date, and
such index will be deemed tH8uccessor Index,

(E) if the Calculation Agent determines that thisr@o appropriate alternative index, the Issuer
and the Bondholder shall, in conjunction with thaldDlation Agent, determine an
appropriate alternative index.

Rebasing of the Index: If the Calculation Agedetermines that the Index has been or will based

at any time, the Index as so rebased (fRebased Index") will be used for the purposes of
determining each relevant Index Level from the dz#tsuch rebasing; provided, however, that the
Calculation Agent shall make such adjustments asrade by the calculation agent (or any other
party performing the function of a calculation agémhatever such party's title)) pursuant to the
terms and conditions of the Related Instrumenhéolévels of the Rebased Index so that the Rebased
Index levels reflect the same rate of inflationttzess Index before it was rebased. Any such rebasing
shall not affect any prior payments made.

Material Modification Prior to Interest PayntelDate: If, on or prior to the day that is five Busss
Days before an Interest Payment Date, Eurostatumues that it will make a material change to the
Index then the Calculation Agent shall make anyhsadjustments to the Index consistent with
adjustments made to the Related Instrument.

Manifest Error in Publication: If, within thiytdays of publication, the Calculation Agent detieres
that Eurostat (or any successor entity which phbkssuch index) has corrected the level of thexinde
to remedy a manifest error in its original publioat the Calculation Agent will notify the partie$

(A) that correction, (B) the amount that is payaatea result of that correction and (C) take such
other action as it may deem necessary to givetdffesuch correction.

Redemption, Purchase and Cancellation

Scheduled Redemption

Unless previously redeemed in full, or purchasedl @ancelled as provided below, or unless such Beisthted in the
relevant Final Terms as having no fixed maturityed@ach Sub-Class of Bonds will be redeemed orStieduled
Redemption Date as follows and to the followingeext

(i)

if, by the Scheduled Redemption Date, the Isfiaes received repayment of the related advancec@iordance

with the provisions of the relevant Borrower Loagréement) of a principal amount equal to the Ppialci
Amount Outstanding (in the case of Indexed Bondadjasted in accordance with Condition 7.1 @)K

Retail Price Index — Application of the Index Ratiw Condition 7.2(a)HICP - Application of the Index
Ratig), as applicable) of such Sub-Class, then the Bafidsich Sub-Class will be redeemed in full (after
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exchange of such principal amount to the relevantency pursuant to the relevant Cross Currencyglted
Agreement, if such a Cross Currency Hedging Agreerhas been entered into); and

(i) if, by the Scheduled Redemption Date, the ésdhas received repayment of the related advaneeiordance
with the provisions of the relevant Borrower Loagr@éement) of a principal amount less than the Riahc
Amount Outstanding (in the case of Indexed Bondadjasted in accordance with Condition 7.1 @)K
Retail Price Index — Application of the Index Ratiw Condition 7.2(a)HICP - Application of the Index
Ratig)) of such Sub-Class, then the Bonds of such SalssOlill be redeemed pro rata in part to the exdént
the amount which is so deposited (after exchangeidf principal amount to the relevant currencyspant to
the relevant Cross Currency Hedging Agreementudghsa Cross Currency Hedging Agreement has been
entered into).

If the Bonds of a Sub-Class are not redeemed ibjulhe Scheduled Redemption Date, then on eaehelst Payment
Date which thereafter occurs, the Bonds of such@abs will be redeemed in full or, as the case tpro ratain
part to the extent of the principal amount (aftethe@nge of such principal amount to the relevanteticy pursuant to
the relevant Cross Currency Hedging Agreementiéhsa Cross Currency Hedging Agreement has beemeghinto
or, if there is no longer a Cross Currency Hedghggeement in place and the Sub-Class is denominatadcurrency
other than the currency of the related advance, sgot rate of exchange) which, if any, is receibgdhe Issuer in
repayment of the related advance(s) (in accordanttethe provisions of the relevant Borrower Loagréements)
until the earlier of (&) such time as such Sub-€t#Bonds is redeemed in full or (b) the Matubigte specified in the
relevant Final Terms for such Sub-Class.

(b) Final Redemption

If the Bonds of a Sub-Class have not previoushnlregleemed in full, or purchased and cancelledBtirels will be
finally redeemed at the then Principal Amount Cariding (in the case of Indexed Bonds as adjustext@ordance
with Condition 7.1(a) W.K. Retail Price Index — Application of the Ind®atig) or Condition 7.2(a) HICP -
Application of the Index Rafipas applicable) of such Sub-Class plus accruédiipaid interest on the Maturity Date
specified in the relevant Final Terms for such 8ldss.

In the case of principal on Class B Unwrapped Bamdy, if, on any date on or after the Maturity Bdut prior to the
delivery of a Bond Enforcement Notice on which sl&bnd is to be redeemed (in whole or in part), ehare
insufficient funds available to the Issuer to pagtsprincipal, the Issuer’s liability to pay suctingipal will be treated
as not having fallen due and will be deferred uhid earliest of (i) the next following InterestyReent Date on which
the Issuer has, in accordance with the cash maregeprovisions of the Issuer Cash Management Ageaém
sufficient funds to pay such deferred amounts (idiclg any interest accrued thereon); (ii) the datevhich all Senior
Debt has been paid in full and (iii) the date onickha Bond Enforcement Notice has been delivenetbrést will
accrue on such deferred principal at the rate wiiserpayable on unpaid principal of such Class Bvtdpped Bonds
immediately prior to the Maturity Date.

(c) Redemption of Zero Coupon Bonds after Scheduled &aption Date
If the relevant Final Terms specifies that thera Bcheduled Redemption Date for the Bonds, theRptdon Amount
payable upon redemption of a Zero Coupon Bond watiare after the Scheduled Redemption Date shadirbamount

equal to the sum of:

® the Redemption Amount that would have been pkeydf the Bond had been redeemed on the Scheduled
Redemption Date; and

(i) the product of the Accrual Yield (compoundeghaally) being applied to such amount from (anduding)
the Scheduled Redemption Date to (but excluding)date of redemption or (as the case may be) ttee da
upon which the Bond becomes due and payable.
Where such calculation is to be made for a peribathvis not a whole number of years, the calcutatiorespect of
the period of less than a full year shall be madéhe basis of such Day Count Fraction as may beifsgd in the Final
Terms for the purposes of Condition 8(Kk) or, if rag so specified, a Day Count Fraction of 30/360.
In these Conditions,Accrual Yield” has the meaning given to it in the relevant Fihedms.
(d) Optional Redemption
Subject as provided below, upon giving not morentB@ nor less than 30 days’ notice to the Bond tBrjghe Issuer

Secured Creditors and the Bondholders, the Issagr(prior to the Maturity Date) redeem any Sub-€lafsthe Bonds

LON25950369/46 152686-0009 88



in whole or in part (but on a pro rata basis owly)any Interest Payment Date at their Redemptioourt provided
that Floating Rate Bonds may not be redeemed bé#ierdate (if any) specified in the relevant Fifiatms, as follows:

(i)

(ii)

(iii)

(iv)

v)

In respect of Fixed Rate Bonds denominated tierlifg, the Redemption Amount will, unless othexsvi
specified in a Drawdown Prospectus, be an amountletp the higher of (i) their Principal Amount
Outstanding and (ii) the price determined to berappate by a financial adviser in London (seledbgdthe
Issuer and approved by the Bond Trustee) as bhengrice at which the Gross Redemption Yield (dsmdd
below) on such Bonds on the Reference Date (asatkfbelow) is equal to the Gross Redemption Yield a
3:00 p.m. (London time) on the Reference Date enRéference Gilt (as defined below) while that lstigan
issue, and thereafter such UK government stockasssuer may, with the advice of three personsabipg

in the gilt-edged market (selected by the Issued approved by the Bond Trustee) determine to be
appropriate, plus accrued but unpaid interest erPitincipal Amount Outstanding.

For the purposes of this Condition 8(d)(iGross Redemption Yield means a yield expressed as a
percentage and calculated on a basis consistenttét basis indicated by the UK Debt Managemenic©ff
publication “Formulae for Calculating Gilt Prica®in Yields” (published on 8 June 1998 with effecnf 1
November 1998 and updated on 15 January 2002) pageany replacement therefor (plus or minus such
percentage rate over or under such Reference iBilinfy) as specified in the relevant Final Terms or
Drawdown Prospectus) and, for the purposes of satttulation, the date of redemption of the relev@ired
Rate Bonds shall be assumed to be the Scheduleshfpdidn Date and not the Maturity Dat&éeference
Date” means the date which is two Business Days pddhé despatch of the notice of redemption under th
Condition 8(d)(i); and Reference Gilt means the Treasury Stock specified in the relefamal Terms.

In respect of Floating Rate Bonds, the RedeampAmount will, unless otherwise specified in aaldown
Prospectus, be the Principal Amount Outstanding phwy premium for early redemption in certain ydars
specified in the relevant Final Terms) plus anyraed but unpaid interest on the Principal Amount
Outstanding.

In respect of Indexed Bonds which specify tbeK. Retail Prices Index as the Index in the ralgvFinal
Terms and which are denominated in Sterling, théeRgtion Amount will (unless otherwise specifiedain
Drawdown Prospectus) be the higher of (i) the RpaicAmount Outstanding and (ii) the price detereario
be appropriate (without any additional indexati@ydnd the implicit indexation in such determinettgy by
a financial adviser in London (selected by the éssaand approved by the Bond Trustee) as beingribe pt
which the Gross Real Redemption Yield (as defineldv) on the Bonds on the Reference Date (as dkfine
below) is equal to the Gross Real Redemption Yald:00 p.m. (London time) on the Reference Datéhen
Reference Gilt while that stock is in issue, aneréafter such UK government stock as the Issuer, midly
the advice of three persons operating in the didfeel market, (selected by the Issuer and approyeithed
Bond Trustee), determine to be appropriate, plasugd but unpaid interest (as adjusted in accoedaviit
Condition 7.1(a) Y.K. Retail Price Index — Application of the Ind&atig on the Principal Amount
Outstanding.

For the purposes of this Condition 8(d)(iiif3foss Real Redemption Yield means a yield expressed as a
percentage and calculated on a basis consistenttét basis indicated by the UK Debt Managemenic©ff
publication “Formulae for Calculating Gilt Prica®mn Yields” published on 8 June 1998 with effeanfr 1
November 1998 and updated on 15 January 2002,4agany replacement therefore and, for the puipose
such calculation, the date of redemption of thevaaht Indexed Bonds shall be assumed to be thelSige
Redemption Date and not the Maturity DatReference Daté means the date which is two Business Days
prior to the despatch of the notice of redemptioden this Condition 8(d)(iii); andReference Gilt means
the Treasury Stock specified in the relevant Fireains.

In respect of Indexed Bonds which specify HI&®the Index in the relevant Final Terms and armdhinated
in euro, the Redemption Amount will (unless otheengpecified in a Drawdown Prospectus) be the ehc
Amount Outstanding (plus any premium for early ragdon (as specified in the relevant Final Termsjsp
any accrued but unpaid interest up to and includivey date of redemption (in each case, as adjtsted
accordance with Condition 7.2(a)).

In respect of Fixed Rate Bonds denominateduio,ethe Redemption Amount will, unless otherwigecified

in a Drawdown Prospectus, be an amount equal thiger of (i) their Principal Amount Outstandingos(ii)
the present value at the Reference Date (as ddfi@lesv) of (A) their Principal Amount Outstandinfyp (B)
all required interest payments due on the Bonddlding accrued but unpaid interest to the datevfmich the
Bonds are to be redeemed (tHRetlemption Dat€)), computed using a discount rate equal to thedBBRate
as of the Reference Date and assuming the rel&iead Rate Bonds would otherwise have been redeemed
the Scheduled Redemption Date, plus, in either, aseued but unpaid interest to the Redemptior.Dat
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(i)

(vii)

For the purposes of this Condition 8(d)(MBuhd Rate’ means, with respect to any Reference Date, ttee ra
per annum equal to the equivalent yield to matuayof such date of the Comparable German Bune Issu
(plus or minus such percentage rate over or unddr €omparable German Bund Issue (if any) as spddii

the relevant Final Terms or Drawdown Prospectusyimmg a price for the Comparable German Bund Issue
(expressed as a percentage of its principal ameapl to the Comparable German Bund Price on dath

of determination; Comparable German Bund Issué& means the German Bundesanleihe security spedified
the relevant Final Terms or, if no such securitgpecified or the specified security is no longeissue, the
German Bundesanleihe security selected by any &eferGerman Bund Dealer as having a fixed maturity
most nearly equal to the period from such Referdaie to the Scheduled Redemption Date and thaldwou
be utilised, at the time of selection and in acaa® with customary financial practice, in pricimgwv issues

of euro-denominated corporate debt securitiesprirecipal amount approximately equal to the theinddoal
Amount Outstanding of the Bonds and of a maturigstmearly equal to the Scheduled Redemption Date
provided, however, that if the period from such &agtion Date to the Scheduled Redemption Datess le
than one year, a fixed maturity of one year shalubed; Comparable German Bund Pricé means, with
respect to any relevant date, the average of ditrBece German Bund Dealer Quotations for such date
(which, in any event, must include at least twohsgootations), after excluding the highest and kiveeich
Reference German Bund Dealer Quotations or, ifthancial Adviser obtains fewer than four such Rafee
German Bund Dealer Quotations, the average ofuah gjuotations; Financial Adviser” means a financial
adviser in Frankfurt (selected by the Issuer armqr@med by the Bond Trustee)Réference Daté means the
date which is three Business Days prior to thealddp of the notice of redemption under this Cooditi
8(d)(v); “Reference German Bund Dealérmeans any dealer of GermBundesanleihsecurities appointed

by the Financial Adviser; andReference German Bund Dealer Quotatiorismeans, with respect to each
Reference German Bund Dealer and any relevant tegeverage as determined by the Financial Adabker
the bid and offered prices for the Comparable GarBuand Issue (expressed in each case as a pereasftag
its principal amount) quoted in writing to the Hircéal Adviser by such Reference German Bund Destler
about 3:30 p.m. (Frankfurt, Germany time) on théeRsnce Date.

In respect of Fixed Rate Bonds denominatedCenadian dollars, the Redemption Amount will, usles
otherwise specified in a Drawdown Prospectus, bamaaunt equal to the greater of (i) the Principaiouint
Outstanding and (ii) the Canada Yield Price, inheease, plus accrued but unpaid interest on thecipal
Amount Outstanding (if any).

For the purposes of this Condition 8(d)(Vi;anada Yield Price” means an amount equal to the sum of the
present values of all remaining scheduled paymehwincipal and interest (not including any pontiof
payment of interest accrued as of the date of rptlen) from the redemption date to the respective dates

for such payments until maturity of the Bonds (afod,purposes of such calculation, the date of nitstof

the Bonds shall be assumed to be the Scheduledripéida Date and not the Maturity Date) computedaon
semi-annual basis by discounting such paymentsifieg a 365 day year) to the redemption date at the
Government of Canada Yield plus 0.655% or suchrgpeecentage rate over or under such Government of
Canada Yield (if any) specified in the relevantdfiierms;“Government of Canada Yield” means, with
respect to any redemption date, the mid market yielmaturity on the third business dap€termination
Date") preceding the redemption date, compounded semislly, which a non-callable Government of
Canada Bond would carry if issued, in Canadian dslin Canada, at 100% of its principal amountwehs
date with a term to maturity which most closely @Epimates the remaining term to maturity of the &sn
(and, for purposes of such calculation, the dat@aturity of the Bonds shall be assumed to be teduled
Redemption Date and not the Maturity Date) fromhstedemption date, such yield to maturity being the
average of the yields provided by two Canadianstment dealers selected from time to time by teedsat
noon (Toronto time) on such Determination Date.

In respect of Fixed Rate Bonds denominatedJis. dollars, the Redemption Amount will, unlesiseowise
specified in a Drawdown Prospectus, be an amouwmléq (i) the Principal Amount Outstanding plu$ the
accrued but unpaid interest on the Principal Amdduatstanding, plus the greater of (A) one per cehthe
Principal Amount outstanding and (B) the excesqDf:the present value at as of the Reference Ofatiee
redemption price of the Sub-Class of Bonds at tbiee@uled Redemption Date, plus all required interes
payments that would otherwise be due to be paitherSub-Class of Bonds during the period betweeh su
Reference Date and the Scheduled Redemption Datiedeng accrued but unpaid interest, computedguain
discount rate equal to the Treasury Rate (as ditoeéow) at such Reference Date plus 0.50% or stlobr
percentage rate over or under such Treasury Raamy) specified in the relevant Final Terms, o{@y the
Principal Amount Outstanding on such Reference Date

“Treasury Rate” means, with respect to any Reference Date, @)ythld, under the heading which represents
the average for the immediately preceding weekgeappg in the most recently published statistied¢ase
designated “H.15(519)” or any successor publicatiich is published weekly by the Board of Govemof
the Federal Reserve System and which establisblEsyon actively traded U.S. Treasury securitigased

LON25950369/46 152686-0009 90



to constant maturity under the caption “Treasury&ant Maturities”, for the maturity corresponditmgthe
Comparable Treasury Issue (if no maturity is wittlinee months before or after the Scheduled Redempt
Date, yields for the two published maturities mdsisely corresponding to the Comparable Treasisyels
shall be determined and the Treasury Rate shaiitbgpolated or extrapolated from such yields astraight
line basis, rounding to the nearest month) orifiguch release (or any successor release) is uladisped
during the week preceding the calculation dateagsdhot contain such yields, the rate per yearldquae
semi-annual equivalent yield to maturity of the Quamable Treasury Issue (expressed as a percertéige o
principal amount) equal to the Comparable TreaBuige for such redemption date, in each case edbmlion
the third Business Day immediately preceding tliengption date, where:

“Comparable Treasury Issué means the U.S. Treasury security selected byRefgrence Treasury Dealer
as having a maturity comparable to the remaining tef the Sub-Class of Bonds from the Reference Dat
the Scheduled Redemption Date that would be ulilise the time of selection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of a maturity mostrlyeequal

to the Scheduled Redemption Date;

“Comparable Treasury Price” means, with respect to any redemption date, ifsgii) of the definition of
“Treasury Rate” is applicable, the average of a&feRence Treasury Dealer Quotations for such dettéck,

in any event, must include at least two such qimta}, after excluding the highest and lowest d8eference
Treasury Dealer Quotations, or if the Issuer olstaiewer than four such Reference Treasury Dealer
Quotations, the average of all such quotations;

“Federal Reserve Systefrmeans the central banking system of the UnitedeSt

“Reference Treasury Dealeét means any primary U.S. government securitiesetegbpointed by the Issuer;
and

“Reference Treasury Dealer Quotatiorismeans with respect to each Reference TreasuryeDead any
redemption date, the average, as determined bysther, of the bid and ask prices for the Comparabl
Treasury Issue, expressed in each case as a @ayeeitits principal amount, quoted in writing he tissuer
by such Reference Treasury Dealer at 5:00p.m. Newk ity time, on the third Business Day immedigtel
preceding such redemption date.

(viii)  In respect of Fixed Rate Bonds denominatadAustralian dollars, the Redemption Amount willless
otherwise specified in a Drawdown Prospectus, leeRtincipal Amount Outstanding (plus any premium fo
early redemption as specified in the relevant Fihaims) plus any accrued but unpaid interest upnid
including the date of redemption.

In any such case, prior to giving any such notite,|ssuer must certify (as further specified ia Bnance Documents)
to the Bond Trustee that it will have the fundg subject to any interest (other than under thedisSecurity) of any
other person, required to redeem the Bonds assaifioke

(e) Redemption for Index Event, Taxation or Other Re&so

Redemption for Index Reasordpon the occurrence of any Index Event (as ddfibelow), the Issuer may, upon
giving not more than 10 nor less than 5 days’ motacthe Bond Trustee, the Issuer Secured Creditaighe holders
of the Indexed Bonds in accordance with Conditidn(Notice3, redeem all (but not some only) of the Indexedd&o
of all Sub-Classes on any Interest Payment DatbeafPrincipal Amount Outstanding (adjusted in adaace with
Condition 7.1(a) Y.K. Retail Price Index — Application of the Indeatio or Condition 7.2(a)HICP - Application of
the Index Ratip as applicable) plus accrued but unpaid interidst.single Sub-Class of Indexed Bonds may be
redeemed in these circumstances unless all the Gflagses and Sub-Classes of Indexed Bonds linkedet same
underlying Index are also redeemed at the same f®®®re giving any such notice, the Issuer shedivigle to the
Bond Trustee, the Issuer Secured Creditors and Relgvant Financial Guarantor(s) a certificate sigty an
authorised signatory (a) stating that the Issuentiled to effect such redemption and settinghfer statement of facts
showing that the conditions precedent to the rajlthe Issuer so to redeem have occurred and (Hfjroung that the
Issuer will have sufficient funds on such Intefeayment Date to effect such redemption.

If the U.K. Retail Price Index is specified as thdex in the relevant Final Termbjdex Event’ means (i) if the Index
Figure for three consecutive months falls to beedweined on the basis of an Index Figure previoyslplished as
provided in Condition 7.1(b)(ii)delay in publication of Indéxand the Bond Trustee has been notified by threckal

Paying Agent that publication of the Index has edasr (ii) notice is published by Her Majesty’s &seary, or on its
behalf, following a change in relation to the Indeiering a right of redemption to the holdersttoé Reference Gilt,
and (in either case) no amendment or substitutidtheoindex has been advised by the Indexation gehiio the Issuer
and such circumstances are continuing; and, if HiCBpecified as the Index in the relevant FinalnTs ‘Index
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Event’ means if the Index Level has not been publishecarmmounced for two consecutive months or Eurostat
announces that it will no longer continue to publis announce the Index and no Successor IndeRdesdetermined
under Condition 7.2(b)(ii)(A)(B)(C) or (D) and thssuer and the Bondholders (in conjunction wita @alculation
Agent) have been unable to reach agreement onpin@[ate alternative index within a period of 1GsBess Days.

Redemption for Taxation Reasoihs addition, if at any time the Issuer satisfiee Bond Trustee, (a) that the Issuer
would, on the next Interest Payment Date, becomigexbto deduct or withhold from any payment ofensst or
principal in respect of the Bonds (other than ispext of default interest), any amount for or onoaat of any present
or future taxes, duties, assessments or governhudratayes of whatever nature imposed, levied, ctdte withheld or
assessed by the UK or Jersey or any political sididn thereof, or any other authority thereof ay @hange in the
application or official interpretation of such laasregulations (Taxes); (b) that the Issuer or Heathrow would on the
next Interest Payment Date be required to makewatijholding or deduction for or on account of angx€&s from
payments in respect of a Borrower Loan Agreemanjtti{at the Issuer or an Issuer Hedge Counterpaotyld be
required to make any withholding or deduction foroa account of any Taxes from payments in respkan Issuer
Hedging Agreement; or (d) by reason of a changeawn(or the application or official interpretatidhereof), which
change becomes effective on or after the InitisliésDate that it has or will become unlawful foe tesuer to perform
any of its obligations under the Borrower Loan Agrents or to fund or to maintain its participatiorthe Borrower
Loans, then the Issuer may, in order to avoid éevant deductions, withholding or illegality bstriot obliged to, (i)
use its reasonable endeavours to arrange the tstibstiof a company incorporated under the lawsaobther
jurisdiction approved by the Bond Trustee as ppakdebtor under the Bonds and as lender unddBdh@wer Loan
Agreements and as obligor under the Finance Doctamgion satisfying the conditions for substitutasithe Issuer as
set out in Condition 15Meetings of Bondholders, Modification, Waiver ands&itutior)) or (ii) convert any Bearer
Bonds into Registered Bonds in accordance with @iond2(a) Exchanges of Bearer Bonds for Registered Bonds and
Transfers of Registered Bondssuch conversion will be effective to avoid thedevant deduction or withholding. If
the Issuer is unable to arrange a substitutioneasribed above having used reasonable endeavouls $0 and a
conversion of Bearer Bonds to Registered Bonds dvoot prevent any withholding or deduction andaassult, the
relevant deduction or withholding is continuingriftie Issuer may, upon giving not more than 10ess than 5 days’
notice to the Bond Trustee, the Issuer Securedi©redand the Bondholders in accordance with Caorditl7
(Notices, redeem all (but not some only) of the Bondshef affected Class or Sub-Class on any Interest Batybate
at their Principal Amount Outstanding plus accrbed unpaid interest thereon (each adjusted, irc#fse of Indexed
Bonds, in accordance with Condition 7.1(B)K. Retail Price Index — Application of the Ind@atig) or Condition
7.2(a) HICP - Application of the Index Raj)icas applicable). Before giving any such noticeemfemption, the Issuer
shall provide to the Bond Trustee and the Issueui®e Creditors and each Relevant Financial Guarantertificate
signed by a director of the Issuer (a) stating thatlssuer is entitled to effect such redemptind aetting forth a
statement of facts showing that the conditionsemtent to the right of the Issuer so to redeem Ihaea satisfied and
(b) confirming that the Issuer will have sufficifnhds on such Interest Payment Date to dischdlges dabilities in
respect of the Bonds of the affected Class or SaksCand any amounts under the Security Agreenoelné {paid in
priority to, orpari passuwith, such Bonds under the Issuer Payment Piésriti

® Early Redemption on Prepayment of Borrower Loan Agments
If:

® Heathrow gives notice to the Issuer under ar@wer Loan Agreement that it intends to prepayoalpart of
any advance made under such Borrower Loan Agreeandr¢athrow is required to prepay all or part of a
advance made under a Borrower Loan Agreement (imaju(A) following a Designated Airport Disposal
after the occurrence of a Trigger Event which isttaing and following the date on which an amoeaqual
to the initial aggregate amount drawn under theifdeting Facility has been repaid to the Refinagcin
Facility Providers or (B) following the delivery af Loan Acceleration Notice out of any sums cregitethe
Debt Collateralisation Account); and

(i) in each case, such advance was funded byssheet from the proceeds of the issue of a ClassibrClass of
Bonds.

the Issuer shall, upon giving not more than 10 less than 5 days’ notice to the Bond Trustee, #sedr
Secured Creditors, each Relevant Financial Guaramio the Bondholders in accordance with Condifi@n
(Notices, (where such advance is being prepaid in whaégem all of the Bonds of that Sub-Class or (where
part only of such advance is being prepaid) thepqmion of the relevant Sub-Class of Bonds which th
proposed prepayment amount bears to the amouhé ottevant advance.

In the case of a voluntary prepayment, the rele®ords will be redeemed at their Redemption Amount
determined in accordance with Condition 8(@ptional Redemptignexcept that, in the case of Fixed Rate
Bonds and Indexed Bonds, for the purposes of tluisd@ion 8(f), ‘Reference Daté means the date two
Business Days prior to the despatch of the noticedemption given under this Condition 8(f), pacrued
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(9)

but unpaid interest and, in the case of any otlhepgyment, the relevant Bonds will be redeemedaeit t
Principal Amount Outstanding plus accrued but ud fiaterest.

In the case of any prepayment out of the net pdsxced a Designated Airport Disposal following the
occurrence of a Trigger Event which is continuimg after the date on which an amount equal toriftli
aggregate amount drawn under the Refinancing Bab#is been repaid to the Refinancing Facility Rrens,

(i) Call Protected Floating Rate Bonds of any Sudéis€ will be redeemed at an amount (tRar‘Redemption
Amount”) equal to their Principal Amount Outstanding dret relevant portion thereof available for
redemption, plus accrued but unpaid interest onPhecipal Amount Outstanding or the relevant pmorti
thereof available for redemption to (but excludirtigg date of redemption and (ii) Fixed Rate Bondd a
Indexed Bonds of any Sub-Class will be redeemexth @mount (theModified Redemption Amount”) equal

to the lower of (x) the Principal Amount Outstargliof the relevant Bonds or the relevant portiorrébge
available for redemption and (y) (in the case o&BiRate Bonds or Indexed Bonds denominated iir&jr
an amount calculated by multiplying the Principahdunt Outstanding of such Bonds or the relevantigyor
thereof available for redemption by that price (esged as a percentage) (as reported in writitigetdssuer
and the Bond Trustee by a financial adviser nomthély the Issuer and approved by the Bond Trugaees)
rounded to three decimal places (0.0005 being redmghwards)) at which the Gross Redemption Yielthen
Bonds on the Reference Date is equal to the RedemgRate or (in the case of Fixed Rate Bonds
denominated in euro) at the Redemption Amount ¢ated in accordance with Condition 8(d)(iv) prowde
that the reference in such calculation to the BRate shall be construed as a reference to the Rebem
Rate or (in the case of Fixed Rate Bonds denomndniaté currency other than Sterling or euro or kede
Bonds denominated in a currency other than Stgrtimg Redemption Amount calculated in accordandk wi
the relevant Final Terms, plus, in any case, acctud unpaid interest (in the case of Indexed Bpads
adjusted in accordance with Condition 7.1(d)K. Retail Price Index — Application of the IndBatio) or
Condition 7.2(a) KIICP - Application of the Index Rajicas applicable) on the Principal Amount Outstagdi
or the relevant portion thereof available for regéon to (but excluding) the date of redemption.

Notwithstanding the foregoing, no redemption of IGalotected Floating Rate Bonds, Fixed Rate Borrds o
Indexed Bonds shall be made in respect of any Sags®f Call Protected Floating Rate Bonds, FixateR
Bonds or Indexed Bonds at such Par Redemption Amoynas the case may be, Modified Redemption
Amount unless sanctioned by an Extraordinary Résolipassed at a meeting of Bondholders of thevaele
Sub-Class of Call Protected Floating Rate Bondsed-iRate Bonds or Indexed Bonds, duly convened and
held in accordance with the Bond Trust Deed.

For the purposes of this Condition 8(fCdll Protected Floating Rate Bonds means any Floating Rate
Bonds, the Final Terms in respect of which, atgigposed date of redemption, would oblige the Issupay

a premium to par upon the optional early redempdifosuch Floating Rate BondgRédemption Raté means
the sum of the Relevant Swap Mid Curve Rate an@ P& cent. per annum or, if the Relevant Swap Mid
Curve Rate is not able to be determined, the susudhf rate as may be approved by the Bond Trustege a
0.50 per cent. per annumGfoss Redemption Yield has the meaning given to it (in the case of Fikede
Bonds) in Condition 8(d)(i) or (in the case of Imdd Bonds) in Condition 8(d)(iii); Relevant Swap Mid
Curve Rate’ means the mid-point of the bid-side and offeresidites for the fixed leg of a hypothetical
interest rate swap with a notional profile equathe interest profile applicable to the relevanb-&lass of
Bonds to be redeemed to (but excluding) the ScleddRedemption Date, with the same payment datdseas
relevant Bonds, against a floating leg of the Rateunterest Rate, with no spread, where such hgpical
interest rate swap is between two highly-rated (&A-equivalent or higher) and fully collateralisetarket
counterparties (the Relevant Swap Mid Curve Ra#d fle determined by a financial adviser (nomindtgd
the Issuer and approved by the Bond Trustee) usingtandard valuation methodology (as at the date
calculation) as at or about the time for deterngriinterest rate quotation in the currency of tHevant Bonds

in accordance with market practice on the Referdate; and Relevant Interest Raté means the rate of
interest for deposits in the currency of the retévBonds and of a duration equal to the lengthefinterest
Period (other than the first or last Interest Rerib different) of the relevant Bonds as deterndiras at or
about the time for determining interest rate quotein the currency of the relevant Bonds in acao with
market practice on the Reference Date by referdncéhe Reuters screen (if the relevant Bonds are
denominated in Sterling) LIBORO01, (if the relevddnds are denominated in euro) EURIBORO1 or (if the
relevant Bonds are denominated in a currency dttger Sterling or euro) specified in the relevamiafFiTerms

or such other page as may replace such pagetbatifervice ceases to display such informatioch page as
displays such information on such service (or, dkethan one, that one previously approved in mgity the
Bond Trustee) as may replace the Reuters screen.

Early Redemption on exercise of Subordinated CrediCall Option

Following the delivery of a Loan Enforcement Notidethe Borrower Security Trustee gives noticehe Issuer that
the Subordinated Secured Creditors have given ewotitat they intend to exercise their right undee th
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Senior/Subordinated Intercreditor Agreement to iregtine transfer to them (or a nominee) of all, bat part, of the
Senior Liabilities (as defined in the Senior/Suloated Intercreditor Agreement) by, in respecthaf Issuer, paying an
amount equal to all amounts outstanding under thieoB/er Loans at that time to the relevant Issuecolint, the
Issuer shall, upon giving not more than 10 nor lsm 5 days’ notice to the Bond Trustee, the IsSerured
Creditors, each Relevant Financial Guarantor aedBibndholders in accordance with Condition Wdt{ce3, redeem
all of the Bonds of each Sub Class. The relevamdBowill be redeemed at their Redemption Amoungrigined in
accordance with Condition 8(dpptional Redemptignexcept that, in the case of Fixed Rate Bonds laddxed
Bonds, for the purposes of this Condition 8(dreference Daté means the date two Business Days prior to the
despatch of the notice of redemption given undisr @ondition 8(g), plus accrued but unpaid inteeesd, in the case
of any other prepayment, the relevant Bonds wiltdeemed at their Principal Amount Outstanding locrued but
unpaid interest.

For the purposes of this Condition 8(ggehior/Subordinated Intercreditor Agreement’ means the intercreditor
agreement dated 6 April 2006 as amended and réstater about the Initial Issue Date and from ttmé@me between,
inter alios, the Obligors, each Borrower Secure@d@or, the Borrower Security Trustee and the Sdibated
Creditors and Subordinated Secured Creditor§ means the secured parties under the subordifiatddy agreement
dated 7 April 2006 as amended from time to time.

(h) Early redemption following Loan Enforcement Notice

If the Issuer receives (or is to receive) any merfiem any Obligor following the service of a Lo&mforcement
Notice in repayment of all or any part of a Borrowean, the Issuer shall, upon giving not more th@mor less than
5 days’ notice to the Bond Trustee, the Issuer i®ecCreditors, each Relevant Financial Guarantat #re
Bondholders in accordance with Condition INofice3 apply such monies in accordance with the Issuer P
Enforcement Priority of Payments or the Issuer HFodbrcement Priority of Payments, as applicabtel sedeem (to
the extent of such monies as are available in decame with the relevant Issuer Priority of Paymeatch Sub-Class
of the then outstanding Bonds (corresponding tcathence under the Borrower Loan Agreement whigireépaid in
accordance with the provisions of the Borrower fosbrcement (Pre-Acceleration) Principal PriomtfyPayment, if
applicable) at their Principal Amount Outstandirgspaccrued but unpaid interest on the next IntdPagment Date
(or, if sooner, Maturity Date). In the event tHagrte are insufficient monies to redeem all of tladss outstanding of a
particular Class, the Bonds of such Class shaltedeemed in part in the proportion which the PgatiAmount
Outstanding of such Class to be redeemed beahg terincipal Amount Outstanding of such Class.

0] Early redemption of Zero Coupon Bonds

Unless otherwise specified in the relevant FinalnT® the Redemption Amount payable on redemptioa @ero
Coupon Bond at any time before the Maturity Datdldte an amount equal to the sum of:

® the Reference Price; and

(i) the product of the Accrual Yield (compoundednaally) being applied to the Reference Price fr@nd
including) the Issue Date to (but excluding) theedaed for redemption or (as the case may beptte upon
which the Bond becomes due and payable.

Where such calculation is to be made for a peribathvis not a whole number of years, the calcutatiorespect of
the period of less than a full year shall be madéhe basis of such Day Count Fraction as may beifsgd in the Final
Terms for the purposes of this Condition 8(i) bnane is so specified, a Day Count Fraction o880/

In these Conditions,Accrual Yield” and “Reference Pricé have the meanings given to them in the relevanalF
Terms.

0) Purchase of Bonds

The Issuer may, provided that no Bond Event of Diefaas occurred and is continuing, purchase B@puassided that
all unmatured Receipts and Coupons and unexchafajeds (if any) appertaining thereto are attachresuorendered
therewith) in the open market or otherwise at anigep Any purchase by tender shall be made availabl all

Bondholders alike.

If not all the Bonds which are in registered forre #o be purchased, upon surrender of the existidiyidual Bond
Certificate, the Registrar shall forthwith upon thigtten request of the Bondholder concerned issmew Individual
Bond Certificate in respect of the Bonds whichraveto be purchased and despatch such Individuad Bertificate to
the Bondholder (at the risk of the Bondholder amduch address as the Bondholder may specify im rgpiest).
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While the Bonds are represented by a Global BonGlobal Bond Certificate, the relevant Global BasrdGlobal
Bond Certificate will be endorsed to reflect thenBipal Amount Outstanding of Bonds to be so redsgror
purchased.

(k) Redemption by Instalments

Unless previously redeemed, purchased and canasdlguiovided in this Condition 8, each Bond whichvjzes for
Instalment Dates (as specified in the relevantIFieams) and Instalment Amounts (as specified mrilevant Final
Terms) will be partially redeemed on each Instalni#aite at the Instalment Amount.

)] Cancellation

Any Bearer Bonds or Registered Bonds purchased by ®ehalf of the Issuer or by an Obligor using iiet proceeds
of a Designated Airport Disposal pursuant to paaplr6(b)(ii) of part 3 of schedule 3 to the Commberms
Agreement, shall be surrendered to or to the ootidne Principal Paying Agent or the Registrarires case may be,
for cancellation and, if so surrendered, will, titge with all Bonds redeemed by the Issuer, be eléatt forthwith
(together with, in the case of Bearer Bonds, athatured Receipts and Coupons and unexchanged Tatiached
thereto or surrendered therewith). Any Bonds soesudered for cancellation may not be reissued soldeand the
obligations of the Issuer in respect of any suchddoshall be discharged.

9. Payments
(@) Bearer Bonds

Payments to the Bondholders of principal (or, &dhse may be, Redemption Amounts or other am@ayeble on
redemption) and interest (or, as the case may riderelst Amounts) in respect of Bearer Bonds willbjsct as
mentioned below, be made against presentation arménsler of the relevant Receipts (in the caseayiment of
Instalment Amounts other than on the due date if@l fedemption and provided that the Receipt EBsented for
payment together with its relative Bond), Bonds tfie case of all other payments of principal andthie case of
interest, as specified in Condition 9(f)rimatured Coupons and Receipts and Unexchangedi§plar Coupons (in
the case of interest, save as specified in Comd&{) (Unmatured Coupons and Receipts and UnexchangeaJglo
as the case may be, at the specified office ofRayyng Agent outside the United States of Ameriua its possessions
by transfer to an account denominated in the cayrém which such payment is due with, or (in theecaf Bonds in
definitive form only) a cheque payable in that eacy drawn on, a bank in (i) the principal finahdeantre of that
currency provided that such currency is not eurdjiothe principal financial centre of any Paipiating Member State
if that currency is euro.

No payment of principal and/or interest in resp&ch Bearer Bond with an original maturity of mahan 365 days
will be made by a transfer of funds into an accouaintained by the payee in the United States anaging a cheque
to an address in the United States, except asdadwn Condition 9(c)Rayments in the United States of Ameérica

(b) Registered Bonds

Payments of principal (or, as the case may be, iRptien Amounts) in respect of Registered Bonds &lmade to
the holder (or the first named of joint holders) safch Bond against presentation and surrender eofrélevant
Registered Bond at the specified office of the Reegr and in the manner provided in Condition 9B@arer Bonds

Payments of instalments in respect of RegisteratiBavill be made to the holder (or the first naroégbint holders)
of such Bond against presentation of the relevagfidRered Bond at the specified office of the Regisn the manner
provided in Condition 9(a)Bearer Bondps above and annotation of such payment on the Regimd the relevant
Bond Certificate.

Interest (or, as the case may be, Interest Amownt$egistered Bonds payable on any Interest PayDeatie will be
paid to the holder (or the first named if joint tkels) on the fifteenth day before the due date@&yment thereof (the
“Record Dat€). Payment of interest or Interest Amounts on eRelgistered Bond will be made in the currency in
which such payment is due by cheque drawn on a barfk) the principal financial centre of the caynof the
currency concerned, provided that such currencytseuro, or (b) the principal financial centreanfy Participating
Member State if that currency is euro and mailetthéoholder (or to the first named of joint holdesssuch Bond at its
address appearing in the Register. Upon applicétyahe Bondholder to the specified office of thegRtrar before the
relevant Record Date, such payment of interest b@ymade by transfer to an account in the relevamnteccy
maintained by the payee with a bank in (a) theqgypml financial centre of the country of that curcg provided that
such currency is not euro, or (b) the principahfinial centre of any Participating Member Stateat currency is euro.
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A record of each payment so made will be endorsethe schedule to the Global Bond or the GlobaldBGertificate
by or on behalf of the Principal Paying Agent oe fRegistrar, as the case may be, which endorseshatitbe prima
facie evidence that such payment has been made.
(©) Payments in the United States of America

Notwithstanding the foregoing, if any Bearer Borade denominated in U.S. dollars, payments in régpeceof may
be made at the specified office of any Paying Agemtew York City in the same manner as aforesaid i

® the Issuer shall have appointed Paying Ageritts specified offices outside the United Stateduferica with

the reasonable expectation that such Paying Ageoitdd be able to make payment of the amounts on the

Bonds in the manner provided above when due;

(i) payment in full of such amounts at all suclfiaas is illegal or effectively precluded by exclygancontrols or
other similar restrictions on payment or receipswwth amounts; and

(iii) such payment is then permitted by the lawtloé United States of America, without involving,tive opinion
of the Issuer, adverse tax consequences to therlssu

(d) Payments subject to fiscal laws; payments on GldBahds and Registered Bonds

All payments are subject in all cases to any apple fiscal or other laws, regulations and diresgjvbut without
prejudice to the provisions of this Condition 9. Bommission or expenses shall be charged to thellBiders,
Couponholders or Receiptholders (if any) in respésuch payments.

The holder of a Global Bond or Global Bond Cerdfee shall be the only person entitled to receivenets of
principal (or Redemption Amounts) and interestifderest Amounts) on the Global Bond or Global B&ettificate
(as the case may be) and the Issuer will be digeldany payment to, or to the order of, the holdesuch Global Bond
or Global Bond Certificate in respect of each antqaid.

(e) Appointment of the Agents

The Paying Agents, the Agent Bank, the Transfer Mgiethe Exchange Agent and the Registrar (thgehts’)
appointed by the Issuer (and their respective fpdcoffices) are listed in the Agency AgreemenhyACalculation
Agent will be listed in the relevant Final Termsdanill be appointed pursuant to a Calculation AgeAgreement.
The Agents act solely as agents of the Issuer amtbtiassume any obligation or relationship of ageor trust for or
with any holder. The Issuer reserves the righth wie prior written consent of the Bond Trustearat time to vary or
terminate the appointment of any Agent, and to ayilditional or other Agents, provided that tkeuer will at all
times maintain (i) a Principal Paying Agent (in tbeese of Bearer Bonds), (i) a Registrar (in theecaf Registered
Bonds), (iii) an Agent Bank or Calculation Agens @pecified in the relevant Final Terms) (in theecaf Floating Rate
Bonds or Indexed Bonds), (iv) a Paying Agent withpecified office in a European Union member stiasé will not
be obliged to withhold or deduct tax pursuant tedpean Council Directive 2003/48/EC on the taxatbrsavings
income or any law implementing or complying with,imtroduced to conform to, such Directive; andif\@nd for so
long as the Bonds are admitted to listing, tradamgl/or quotation by any listing authority, stockcleange and/or
guotation system which requires the appointmena éfaying Agent, Transfer Agent or Registrar in gayticular
place, a Paying Agent, Transfer Agent and/or Reggisas applicable, having its specified officehe place required
by such listing authority, stock exchange and/atgtion system, which, while any Bonds are admittethe Official
List of the UK Listing Authority and/or admitted trading on the London Stock Exchange — Regulatatkit shall be
in London. Notice of any such variation, terminatior appointment will be given in accordance witbn@ition 17
(Notices.

® Unmatured Coupons and Receipts and Unexchanged fialo

® Subject to the provisions of the relevant Filafms, upon the due date for redemption of anydBehich is a

Bearer Bond (other than a Fixed Rate Bond, unleds$ all unmatured Coupons attached), unmatured

Coupons and Receipts relating to such Bond (whetheot attached) shall become void and no payrsieat
be made in respect of them.

(i) Upon the date for redemption of any Bond, ammatured Talon relating to such Bond (whether air n
attached) shall become void and no Coupon shalebeered in respect of such Talon.
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(iii) Upon the due date for redemption of any Bomldich is redeemable in instalments, all Receiplatirey to
such Bond having an Instalment Date falling onfterasuch due date (whether or not attached) flealbme
void and no payment shall be made in respect ofithe

(iv) Where any Bond, which is a Bearer Bond and iSixed Rate Bond, is presented for redemptionowittall
unmatured Coupons and any unexchanged Talon weladiit, a sum equal to the aggregate amount of the
missing unmatured Coupons will be deducted fromameunt of principal due for payment and, redenmptio
shall be made only against the provision of sudeiimity as the Issuer may require.

(V) If the due date for redemption of any Bond & @an Interest Payment Date, interest accrued fitoen
preceding Interest Payment Date or the Interest Gemeement Date, as the case may be, or the Interest
Amount payable on such date for redemption shdly be payable against presentation (and surrerfder i
appropriate) of the relevant Bond and Coupon.

(¢)] Non-Business Days

Subject as provided in the relevant Final Termany date for payment in respect of any Bond, Réa®i Coupon is
not a business day, the holder shall not be edtilepayment until the next following business day to any interest
or other sum in respect of such postponed paymenthis paragraph, “business day” means a day (dtten a

Saturday or a Sunday) on which banks are openrieseptation and payment of debt securities andidatings in

foreign currency in London and in the relevant plaf presentation and in the cities referred tthim definition of

Business Days and (in the case of a payment imrarary other than euro), where payment is to beentgdransfer to
an account maintained with a bank in the relevamtency, on which dealings may be carried on in rédevant

currency in the principal financial centre of theintry of such currency and, in relation to any quagable in euro, a
day on which the TARGET system is open.

(h) Talons

On or after the Interest Payment Date for the fi@aupon forming part of a coupon sheet issued speet of any
Bond, the Talon forming part of such coupon sheay tve surrendered at the specified office of angiriggAgent in
exchange for a further coupon sheet (and if necgsaaother Talon for a further coupon sheet) (budiwding any
Coupons which may have become void pursuant to iBond.3 (Prescriptior)).

10. Taxation

All payments in respect of the Bonds, Receipts augons will be made (whether by the Issuer, anyriga&gent, the
Registrar, the Bond Trustee or, in respect of WeapBonds, the Relevant Financial Guarantor orgespect of the
LHR Guaranteed Bonds, by the Bond Guarantor) witgtnholding or deduction for, or on account afygresent or
future taxes, duties or charges of whatsoever eatntess the Issuer, any Paying Agent or the Regist, where
applicable, the Bond Trustee or the Relevant Figdrguarantor or the Bond Guarantor is requiregpplicable law
to make any payment in respect of the Bonds, ReceipCoupons subject to any withholding or dedunctor, or on
account of, any present or future taxes, dutiesharges of whatsoever nature. In that event, theels such Paying
Agent, the Registrar, the Bond Trustee, the Relefarancial Guarantor or the Bond Guarantor, ascds® may be,
shall make such payment after such withholding edudtion has been made and shall account to tlesarel
authorities for the amount so required to be wilttitoe deducted. None of the Issuer, any Paying Adhe Registrar,
the Bond Trustee, the Relevant Financial Guaraatathe Bond Guarantor will be obliged to make additional
payments to the Bondholders, Receiptholders oiCingponholders in respect of such withholding orud#idn. The
Issuer, any Paying Agent, the Registrar, the Bangt€e, the Relevant Financial Guarantor or thedBaaarantor may
require holders to provide such certifications atiter documents as required by applicable law deroto qualify for
exemptions from applicable tax laws.

If the Issuer is obliged to make any such deductiorwithholding, the amount so deducted or withhisldhot
guaranteed by any Relevant Financial Guarantor.

11. Bond Events of Default
(@) Bond Event of Default
Each and any of the following events shall be &@ats aBond Event of Default’

® Non-payment: default is made by the Issuehimpayment of principal in respect of any Sub-Ctaskranche
of the Most Senior Class of Bonds when due in aamoce with these Conditions, or default is madehiey
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Issuer for a period of 3 Business Days in the paynoé interest on any Sub-Class or Tranche of thestM
Senior Class of Bonds when due in accordance wibke Conditions;

(i) Breach of other obligations: default is madg the Issuer in the performance or observance gfather
obligation, condition, provision, representatiorm@rranty binding upon or made by it under the Boadthe
Issuer Transaction Documents (other than any disigavhose breach would give rise to the Bond Ewd#nt
Default provided for in this Condition 11(a)) arekcept where in the opinion of the Bond Trusteedheh
default is not capable of remedy, such defaultinoes for a period of 30 Business Days;

(iii) Insolvency Event: an Insolvency Event occurselation to the Issuer; or

(iv) Unlawfulness: it is or will become unlawful fdhe Issuer to perform or comply with any of itgligations
under or in respect of the Bonds or the Trust Daenis

(b) Delivery of Bond Enforcement Notice

If any Bond Event of Default occurs and is contiguiand, in the case of the Bond Event of Defausicdbed in

Condition 11(a)(ii) above, the Bond Trustee hagifeed in writing that, in its opinion, the happewi of such event is
materially prejudicial to the interests of the heslel of each sub-class of the Most Senior ClassoofdB, the Bond
Trustee (i) may, at any time, at its discretion dindshall, upon being so directed in writing bgsuer Qualifying
Creditors together holding or representing 25 pemt.cor more of the Issuer Qualifying Debt, deliaerBond

Enforcement Notice to the Issuer provided thagiiher case, it is indemnified and/or securedgaadttisfaction.

(©) Confirmation of no Bond Event of Default

The Issuer, pursuant to the terms of the Bond Testd, shall provide written confirmation to thenBloTrustee, on an
annual basis, that no Bond Event of Default hasiwed.

(d) Consequences of the delivery of a Bond Enforcemidntice

Upon delivery of a Bond Enforcement Notice in adeamrce with Condition 11(b)Delivery of Bond Enforcement
Notice: (i) all Classes of the Bonds then outstandingllsmmediately become due and repayable at tlesipective
Principal Amount Outstanding (in the case of IndeB®nds, as adjusted in accordance with Conditiday U.K.
Retail Price Index — Application of the Index Ratw Condition 7.2(@)HICP - Application of the Index Rajioas
applicable) plus accrued but unpaid interest (othan in the case of Zero Coupon Bonds) and, irc#se of Indexed
Bonds, as adjusted in accordance with Conditiofay.QJ.K. Retail Price Index — Application of the Ind@atio) or
Condition 7.2(a) ICP - Application of the Index Rajioas applicable) and (ii) the Issuer Security Ishatome
enforceable by the Bond Trustee in accordance thighlssuer Deed of Charge provided that the OFCaatiig
Security shall only become enforceable in accordavith the Obligor Floating Charge Agreement.

(e) “Issuer Qualifying Creditors” means, in respect désuer Qualifying Debt:

® for so long as any Class A Bonds remain outitayy the holders of the Class A Unwrapped Bonfis, S0
long as no FG Event of Default has occurred in eeSpf a Relevant Financial Guarantor) the Relevant
Financial Guarantor in relation to each Sub-Claseranche of the Class A Wrapped Bonds, (in respkahy
Tranche or Sub-Class of Class A Wrapped Bondslatioa to which an FG Event of Default is continglin
the holders of such Tranche or Sub-Class of Clas#/rApped Bonds and each Cross Currency Hedge
Counterparty that is party to a Cross Currency liegldgreement in respect of the Class A Bonds;

(i) if there are no Class A Bonds then outstanding for so long as any Class B Bonds remain oulstg, the
holders of the Class B Unwrapped Bonds, (for sglas no FG Event of Default has occurred in respkat
Relevant Financial Guarantor) the Relevant Findr@isgarantor in relation to each Sub-Class or Tranah
the Class B Wrapped Bonds, (in respect of any Tramt Sub-Class of Class B Wrapped Bonds in reldato
which an FG Event of Default if continuing) the #iefs of such Tranche or Sub-Class of Class B Wippe
Bonds and each Cross Currency Hedge Counterpatysiparty to a Cross Currency Hedging Agreenrent i
respect of the Class B Bonds;

(iii) if there are no Class A Bonds or Class B Bsitlden outstanding, the holders of the SubordinBtets and
each Cross Currency Hedge Counterparty that iy pard Cross Currency Hedging Agreement in respect
the Subordinated Bonds.

® “Issuer Qualifying Debt” means:
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® for so long as any Class A Bonds remain outditagy the sum of (i) the Principal Amount Outstargdof the
Class A Bonds and (ii) the mark-to-market valueabftransactions arising under Cross Currency Heglgi
Agreements in respect of the Class A Bonds to xtene¢ that such value represents an amount whichdnme
payable to the relevant Cross Currency Hedge Crpentées if an early termination date was desighate
such time in respect of such transactions;

(i) if there are no Class A Bonds then outstanding for so long as any Class B Bonds remain oulstg, the
sum of (i) the Principal Amount Outstanding of tBlass B Bonds and (ii) the mark-to-market valualbf
transactions arising under Cross Currency Hedgiggeéments in respect of the Class B Bonds to thenex

that such value represents an amount which wouldbdgmble to the relevant Cross Currency Hedge

Counterparties if an early termination date wasgiheded at such time in respect of such transagtion

(iii) if there are no Class A Bonds or Class B Bsrttien outstanding, the sum of (i) the Principal ofumt
Outstanding of the Subordinated Bonds and (ii) rtrerk-to-market value of all transactions arisinglem

Cross Currency Hedging Agreements in respect ofStordinated Bonds to the extent that such value

represents an amount which would be payable todlegant Cross Currency Hedge Counterparties daty
termination date was designated at such time jpetf such transactions.

12. Enforcement Against Issuer

No Bondholder, Receiptholder, Couponholder or oteguer Secured Creditor is entitled to take anypa@gainst the
Issuer or, in the case of the holders of WrappeadBpagainst the Relevant Financial Guarantorgainat any assets
of the Issuer or any Relevant Financial Guarardarforce its rights in respect of the Bonds oeriforce any of the
Issuer Security or to enforce any Financial Guaaninless the Bond Trustee, having become bourtd gmceed,
fails or neglects to do so within a reasonableqaeand such failure or neglect is continuing. Tlomd Trustee shall,
subject to being indemnified and/or secured tes#@sfaction against all fees, costs, expensdsilities, claims and
demands to which it may thereby become liable dchwvit may incur by so doing, upon being so dirddtewriting by
Issuer Qualifying Creditors together holding orresgenting 25 per cent. or more of the Issuer QuiatifDebt, enforce
the Issuer Security in accordance with the Isswesrdof Charge.

Neither the Bond Trustee, the Bondholders, the iRduaders, the Couponholders or the other Issustufed
Creditors may institute against, or join any personnstituting against, the Issuer any bankrupteinding up, re-
organisation, arrangement, insolvency or liquidafooceeding (except for the appointment of a Recgdursuant to
the terms of the Issuer Deed of Charge) or othecqeding under any similar law for so long as aond® are
outstanding or for two years and a day after thestaMaturity Date on which any Bond of any Seisedue to mature.

13. Prescription

Claims against the Issuer for payment in respeth®Bonds, Receipts or Coupons (which, for thippse, shall not
include Talons) shall be prescribed and become unildss made within ten years (in the case of galcor five
years (in the case of interest) from the approprizdnd Relevant Date (as defined in Condition @#@finitiong) in
respect thereof.

14. Replacement of Bonds, Coupons, Receipts and das

If any Bearer Bond, Registered Bond, Receipt, CoupoTalon is lost, stolen, mutilated, defaced esttbyed it may
be replaced, subject to applicable laws and reopgnes of the Stock Exchange, at the specified efficthe Principal
Paying Agent or, as the case may be, the Regisjpan payment by the claimant of the expenses iadum

connection with such replacement and on such tasm® evidence, security, indemnity and otherwis¢ha Issuer
may require. Mutilated or defaced Bonds, Receiptajpons or Talons must be surrendered before expkaats will

be issued.

15. Meetings of Bondholders, Maodification, Waiver ad Substitution
(@) Meetings of Bondholders, Modifications and Waiver

The Bond Trust Deed contains provisions for convgrmeetings of Bondholders of a Sub-Class, ClasSlasses to
consider matters affecting their interests, inatgdihe modification of these Conditions, the Borrdst Deed and (in
the case of Wrapped Bonds) the Financial Guaranéating to such Wrapped Bonds and any other isBasaction
Document to which the Bond Trustee is a party aelation to which it holds security. Subject tonddion 15(d), any
modification may (except in relation to any Ordynafoting Matter or Extraordinary Voting Matter oratter giving

rise to an Entrenched Right (as described in furtetail in Condition 15(b) below), SSA Instructiddotice,

Emergency SSA Instruction Notice, Intercreditortdastion Notice, Direction Notice, Enforcement insition Notice
or Further Enforcement Instruction Notice and stthje the provisions concerning ratification andfoeetings of
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particular combinations of Sub-Classes of Bondsedsout in Condition 15(c) and the Bond Trust Debd) made if
sanctioned by a resolution passed at a meetingeoBbndholders of the relevant Sub-Class, ClasSlasses duly
convened and held in accordance with the Bond Te&d by a majority of not less than three quartéthe votes
cast (an Extraordinary Resolution”) of such Bondholders. Such a meeting may be coeddy the Bond Trustee or
the Issuer, or by the Issuer (failing which the 8dmustee) upon the request in writing of the Basidérs holding not
less than one tenth of the aggregate Principal Ain@uitstanding of the relevant outstanding Bonds.

The quorum at any meeting convened to vote on dra@ixlinary Resolution will be one or more pershokling or
representing not less than 50 per cent. of theeggde Principal Amount Outstanding of the relevantstanding Bonds
or, at any adjourned meeting, one or more perseirg)lor representing Bondholders, whatever thecirah Amount
Outstanding of the relevant outstanding Bonds belépresented, provided however, that certaingsails (the Basic
Terms Modifications”) in respect of the holders of any particular STtibss of Bonds being any proposal:

® to change any date fixed for payment of primatipr interest in respect of such Sub-Class of Bptalreduce
the amount of principal or the rate of interestgidg on any date in respect of such Sub-Class nti8or
(other than as specified in Conditions 7 and 8Iter the method of calculating the amount of aaynpent in
respect of such Sub-Class of Bonds on redemptionaturity;

(i) other than pursuant to Condition 15(d), toeetfthe exchange, conversion or substitution df Sub-Class of
Bonds for, or their conversion into shares, bondstber obligations or securities of the Issuery other
person or body corporate formed or to be formed;

(iii) to change the currency in which amounts duedspect of such Sub-Class of Bonds are payabks dhan
pursuant to redenomination into euro pursuant tod@ion 19;

(iv) having the effect of adversely changing theuks Payments Priorities or application thereokspect of such
Sub-Class of Bonds provided that alterations tathice the Subordinated Bonds will not be deemedféext
any Sub-Class of Class A Bonds or Class B Bondsevtaglversely means, in respect of any change to the
Issuer Payments Priorities, a change which hasetfeet of changing the priority of the Issuer Secur
Creditors relative to each other provided that ¢reation of payments which rank subordinate to ssudr
Secured Creditor shall not be an adverse changssjpect of an Issuer Secured Creditor;

(V) in relation to any Sub-Class of Wrapped Boridsipprove the release of the Relevant Financialr&uee or
the substitution of the Relevant Financial Guamgnto

(vi) to change the quorum required at any meetinth® majority required to pass an ExtraordinargdRation; or
(vii) to amend this definition or this Condition,

may be sanctioned only by an Extraordinary Resmupiassed at a meeting of Bondholders of the retésab-Class
or Sub-Classes of Bonds at which one or more perklotding or representing not less than three-quaudr, at any
adjourned meeting, one quarter of the aggregatecipal Amount Outstanding of the outstanding Boffaisn a
quorum. Any Extraordinary Resolution duly passedaay such meeting shall be binding on all the @bV
Bondholders, Receiptholders and Couponholders whetlesent or not.

In addition, a resolution in writing signed by an behalf of all Bondholders who for the time be@g entitled to
receive notice of Bondholder meetings under thedBdrust Deed will take effect as if it were an Bxirdinary
Resolution. Such a resolution in writing may beteamed in one document or several documents irséimee form,
each signed by or on behalf of one or more Bonddrsld

A meeting of such Bondholders will also have thego(exercisable by Extraordinary Resolution) tuise or instruct
the Bond Trustee in connection with the exerciséhieyBond Trustee of any of its rights, powers distretions under
the Issuer Transaction Documents including, to appeny persons (whether Bondholders or not) asmantittee to
represent the interests of such Bondholders arabriéer upon such committee any powers which suandBolders
could themselves exercise by Extraordinary Resmiuéind, where requested by the Bond Trustee, étiorlto voting
or providing directions under or in connection witie STID.

(b) Relationship with Borrower Secured Creditors
STID ProposalsThe STID provides that in respect of, among oth&rgs, Ordinary Voting Matters and Extraordinary
Voting Matters, SSA Instruction Notices, Emerger88A Instruction Notices, Intercreditor Instructiddotices,

Direction Notices, Enforcement Instruction Notieesl Further Enforcement Instruction Notices (eactedined in the
STID) the Most Senior Class of holders of Unwrappedds shall be entitled to instruct the Bond Teadb vote and
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(other than following an FG Event of Default inaiébn to the Relevant Financial Guarantor), eadeRat Financial
Guarantor will vote in respect of each Class or-Sldss of Wrapped Bonds in respect of which it pesvided a
Financial Guarantee instead of the Issuer.

In respect of any Unwrapped Bonds (or following tieeurrence of an FG Event of Default, the relevamapped
Bonds), any Bondholder who is a Bondholder of thestMSenior Class of Unwrapped Bonds (or followihg t
occurrence of an FG Event of Default, the releV@napped Bonds) will vote solely by instructing tBend Trustee to
vote on its behalf as its Secured Creditor Reptasiga (as defined in the STID) in connection witle STID Proposal,
SSA Instruction Notice, Emergency SSA Instructiootibe, Intercreditor Instruction Notices, Directiddotices,
Enforcement Instruction Notice or Further Enforcaminstruction Notice. Voting in connection with cbu STID
Proposal, SSA Instruction Notice, Emergency SSArlicsion Notice, Intercreditor Instruction NoticeBjrection
Notices, Enforcement Instruction Notice or FurtBaeforcement Instruction Notice shall be determineda pound-for-
pound basis by reference to the Outstanding Pr@ahcimount owed to each of the relevant Particigpt@BS
Creditors, so that all votes in favour of the pregdaand against the proposal from the ParticipafiB® Creditors, each
Relevant Financial Guarantor and the other Paatiitig QBS Creditors who are not Bondholders or ®eié Financial
Guarantors are considered on an aggregated baesgpdctive of whether a majority of such holddr&Jowrapped
Bonds and Relevant Financial Guarantors are inuiagbor against the proposal.

For the purpose of voting in connection with a STREbposal, SSA Instruction Notice, Emergency SSgtrirction
Notice, Intercreditor Instruction Notice, Directiddotice, Enforcement Instruction Notice or Furttiamforcement
Instruction Notice, the Security Group Agent (iretbase of a STID Proposal) or, as the case mathée3orrower
Security Trustee shall send a copy of such propmsedquest for instructions to the Secured Crediepresentatives
of the Issuer. The Bond Trustee shall promptly madva copy of such notice to the Qualifying Bondleos in
accordance with Condition 1R¢tice$ requesting them to instruct the Bond Trustee tmwote. After obtaining the
instruction of the Qualifying Bondholders, the Bohdistee will vote in relation to the relevant STUoting Request
in accordance with such instructions.

Irrespective of the result of voting in relation toa proposed STID Proposal in respect of an Ordinanvoting
Matter or an Extraordinary Voting Matter or in rela tion to an SSA Instruction Notice, Emergency SSA
Instruction Notice, Intercreditor Instruction Notic e, Direction Notice, Enforcement Instruction Notice or
Further Enforcement Instruction Notice, any such STD Proposal or decision in respect of an SSA Instretion
Notice, Emergency SSA Instruction Notice, Intercreior Instruction Notice, Direction Notice, Enforcement
Instruction Notice or Further Enforcement Instructi on Notice approved in accordance with the provisian of the
STID shall be binding on all of the Bondholders, Reeiptholders and Couponholders.

If a STID Proposal gives rise to an Entrenched Rigiereby the Issuer is an Affected Borrower Sed@eeditor, the
Bond Trustee shall forthwith, in accordance witke #ond Trust Deed, convene a meeting of (i) theldrsl of each
Class, Sub-Class or Tranche of Unwrapped Bondsf &énh FG Event of Default is continuing in respeta Financial
Guarantor the holders of the relevant Class, Sals<Cbr Tranche of Wrapped Bonds, and (iii) in resSpé an
Entrenched Right which constitutes a Basic Termgliftmtion, the holders of each Class, Sub-Clas$ranche of
Wrapped Bonds then outstanding and affected by Enttenched Right.

No STID Proposal that gives rise to an Entrenched iBht whereby the Issuer is an Affected Borrower Seced
Creditor can be approved, in accordance with the tens of the STID, unless it has previously been appwed by
an Extraordinary Resolution of the holders of the elevant Classes, Sub-Classes or Tranches of Bonds,
relevant Financial Guarantor, if applicable, affeced by the Entrenched Right.

(©) Relationship between Classes
In relation to each Sub-Class of Bonds:

® no Extraordinary Resolution involving a Basierms Modification that is passed by the holdersroé Sub-
Class of Bonds shall be effective unless it is Saned by an Extraordinary Resolution of the habdef each
of the other Sub-Classes of Bonds (to the extedit ttiere are Bonds outstanding in each such othler S
Class); and

(i) no Extraordinary Resolution to approve any taabther than a Basic Terms Modification of anyp-&llass of
Bonds shall be effective unless it is sanctionegiogn Extraordinary Resolution of the holdersath of the
other Sub-Classes of Bonds ranking equally or seimicuch Sub-Class (to the extent that there ared8
outstanding ranking equally or senior to such Sids€) unless the Bond Trustee considers that theests of
the holders of the other Sub-Classes of Bonds mgnkgually or senior to such Sub-Class would not be
materially prejudiced by the implementation of slotiraordinary Resolution, and for the avoidanceaibt
as regards ranking, Class B Bonds are subordindtestClass A Bonds or (ii), in respect of any Sliass of
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Wrapped Bonds in respect of which no FG Event daDk is continuing in respect of the Relevant Ficial
Guarantor, the Relevant Financial Guarantor;

(iii) Conditions 15(a) and (b) in respect of megsrare subject to the further provisions of thed®rust Deed.
(d) Modification, waiver and substitution

As more fully set out in the Bond Trust Deed and thsuer Deed of Charge (and subject to the comditand
qualifications therein), the Bond Trustee may, withthe consent of the Bondholders of any Sub-Glagsubject as
provided below) any other Issuer Secured Cred@oncur with the Issuer or any other relevant psritiemaking (i)
any modification to the Conditions or the Issueari@action Documents (subject as provided in th®3T frelation to
any Common Documents) or other document to whidh & party or in respect of which it holds seguiitin the

opinion of the Bond Trustee such modification isdea&o correct a manifest error, or an error in eespf which an
English court would reasonably be expected to nzakectification order, or is of a formal, minor,naidistrative or
technical nature or (ii) any modification (otheathin respect of a Basic Terms Modification) to @anditions or any
Issuer Transaction Document (subject as providethe STID in relation to any Common Documents) treo
document to which it is a party or in respect ofichhit holds security if the Bond Trustee is of thy@nion that such
modification is not materially prejudicial to thetérests of the Bondholders of the Most Senior £t#fsBonds then
outstanding provided that to the extent such maodalifbn under (ii) above relates to an Issuer Sec@eeditor

Entrenched Right, each of the affected Issuer &doQreditors has given its prior written consent.

As more fully set out in the Issuer Deed of Chafged subject to the conditions and qualificatiomerein), if the
Issuer proposes to issue Subordinated Bonds, thed Boustee may, provided that it has received anBst
Confirmation in relation to the then ratings of tbetstanding Bonds, without the consent or sanctébrthe

Bondholders, the Receiptholders or the Couponhsldeany Sub-Class or any other Issuer SecuredtGredher than
any Relevant Issuer Secured Creditor at any tingefieam time to time concur with the Issuer and attyer relevant
parties in making any modifications proposed byl#seier (other than in respect of a Basic Termsifitadion or an

Entrenched Right) to (i) the Issuer Payment Pragitset out in the Issuer Deed of Charge and theetsCash
Management Agreement and (ii) to the Master Défin# Agreement to give effect to any amendmentsrtdo

incorporate any additional defined terms relatinghte Subordinated Bonds provided that each oR&levant Issuer
Secured Creditors (if any) has given its prior t@ritconsent to such modifications.

The Bond Trustee is authorised to execute andetetiv behalf of each Issuer Secured Creditor dhfzar the Relevant
Issuer Secured Creditors all documentation requibddhplement such modification and such execubigrthe Bond

Trustee shall bind each of the Bondholders, thesiRélrolders, the Couponholders and such Issuerr&édctreditors

as if (in the case of such Issuer Secured Credlisoich documentation had been duly executed by it.

As more fully set out in the Bond Trust Deed and thsuer Deed of Charge (and subject to the comditand
qualifications therein), the Bond Trustee may, withthe consent of the Bondholders of any Sub-Glagsubject as
provided below) any other Issuer Secured Creditmt without prejudice to its rights in respect ofyaubsequent
breach or Bond Event of Default, from time to tinamd at any time but only if and in so far as g apinion the
interests of the Bondholders of the Most Seniors€laf Bonds then outstanding shall not be matgrizkjudiced
thereby, waive or authorise any breach or propbsedch by the Issuer of any of the covenants origioms contained
in the Conditions or any Issuer Transaction Docungetiner than a Common Document) to which it isastypor in
respect of which it holds security or determinet thay event which would otherwise constitute a B&hent of
Default shall not be treated as such for the papad the Bond Trust Deed provided that to thergxseich event,
maitter or thing relates to an Issuer Secured GreHittrenched right, each of the affected Issueuf®el Creditors has
given its prior written consent and provided furtitbat the Bond Trustee shall not exercise such epswn
contravention of any express direction given byr&xtdinary Resolution of the holders of the MoshiSe Class of
Bonds then outstanding or of a request in writingde by holders of not less than 25 per cent. ireggde of the
principal amount of the Most Senior Class of Botitm outstanding, but no such direction or regskeatl affect any
waiver or authorisation previously given or madesoras to authorise or waive any such proposecibreabreach
relating to any Basic Terms Maodification.

Any such maodification, waiver or authorisation st binding on the Bondholders of that Sub-Cl&4ass or Classes
and the holders of all relevant Receipts and Cosipord the other Issuer Secured Creditors and, utiesBond

Trustee agrees otherwise, notice thereof shallibendoy the Issuer to the Bondholders of that Stas€; Class or
Classes as soon as practicable thereafter.

Notwithstanding that none of the Bond Trustee, Boadholders or the other Issuer Secured Credit@g Imave any
right of recourse against the Rating Agencies apeet of any Ratings Confirmation given by them eglied upon by
the Bond Trustee, the Bond Trustee shall be edtitte assume, for the purposes of exercising anyepowust,

authority, duty or discretion under or in relatianthe Bonds or any Issuer Transaction Documeat, ghich exercise
will not be materially prejudicial to the interesitthe Bondholders if the Rating Agencies havevigled a Ratings
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Confirmation. Without prejudice to the foregoingetBondholders are deemed to agree for the besfeite Rating

Agencies only that a credit rating is, howeveraasessment of credit and does not address otht@rsniat may be of
relevance to Bondholders. The Bond Trustee an@tmelholders agree and acknowledge that being enhtidl rely on

the fact that the Rating Agencies have deliverddatings Confirmation does not impose or extend actyal or

contingent liability for the Rating Agencies to tBend Trustee, the Bondholders, any other Issueur8d Creditor or
any other person or create any legal relationsdmmtwihe Rating Agencies and the Bond Trustee, ¢inelfolders, any
other Issuer Secured Creditor or any other pergdwethver by way of contract or otherwise.

As more fully set forth in the Bond Trust Deed (asubject to the conditions and qualifications tirérethe Bond

Trustee may, without the consent of the Bondholdéeny Sub-Class or any other Issuer Secured t©rediso agree
with the Issuer, subject, for as long as thereaaneWrapped Bonds outstanding, to the prior writtensent of each
Relevant Financial Guarantor (in respect of whiohA@& Event of Default is continuing), to the sutoion of another
corporation in place of the Issuer as principaltden respect of the Bond Trust Deed and the Baiddl Series and
subject to the Class A Wrapped Bonds continuingdoy the unconditional guarantee of the Relevanarkcial

Guarantor.

16. Bond Trustee Protections
(@) Trustee considerations

Subject to Condition 16(b)Ekercise of rights by Bond Trusjeen connection with the exercise, under these
Conditions, the Bond Trust Deed, any Financial @Gogge, any LHR Bond Guarantee or Issuer Transabomument,
of its rights, powers, trusts, authorities and idisons (including any modification, consent, waiee authorisation),
the Bond Trustee shall have regard to the intedstise holders of the Most Senior Class of Boriumtoutstanding
provided that, if, in the Bond Trustee’s opiniohette is a conflict of interest between the holdsrswo or more
Tranches or Sub-Classes of Bonds of the same Q@as# there are no Class A or Class B Bonds aniding, the
Subordinated Bonds), it shall have regard to tier@sts of the holders of the Tranche or Sub-Géssich Class (or
the Subordinated Bonds, as the case may be) thstaoding with the greatest Principal Amount Outdiag and will
not have regard to the consequences of such eadorishe holders of other Tranches or Sub-Clagé@&onds or for
individual Bondholders, resulting from their beif@ any purpose domiciled or resident in, or othiseaconnected
with, or subject to the jurisdiction of, any padiiar territory. The Bond Trustee shall not be éedito require from the
Issuer or any Relevant Financial Guarantor, noll sirey Bondholders be entitled to claim from theusr, any
Relevant Financial Guarantor or the Bond Trusteg,imdemnification or other payment in respect my aonsequence
(including any tax consequence) for individual Boaldlers of any such exercise.

(b) Exercise of rights by Bond Trustee

Except as otherwise provided in these Conditions,STID and the Bond Trust Deed, when exercising raghts,

powers, trusts, authorities and discretions regat;mor contained in these Conditions or the BonalsT Deed or any
other Issuer Transaction Document (other than iterdening or in respect of any Ordinary Voting Mattor

Extraordinary Voting Matter relating to the Bonds, respect of which the relevant Financial Guararsioall be

required to vote in accordance with the STID, oy &asic Terms Modification, which shall require thate of the
relevant Bondholders), which affect or relate ty &hass A Wrapped Bonds and/or Class B Wrapped 8ahé Bond
Trustee shall only act on the instructions of tledeRant Financial Guarantor(s) (provided no FG Ewébefault has
occurred and is continuing) in accordance withpgievisions of the Bond Trust Deed and the Bond tBishall not be
required to have regard to the interests of thedBoiders in relation to the exercise of such rigp@wvers, trusts,
authorities and discretions and shall have no litgbio any Bondholders as a consequence of s@cts a
consequence of being required to act only on thetruntions of the Relevant Financial Guarantor{s)the

circumstances referred to in the previous senteheeBond Trustee may not, notwithstanding the igions of these
Conditions, be entitled to act on behalf of thedeat of any Sub-Classes of Bonds.

Subject as provided in these Conditions and thedBouast Deed, the Bond Trustee will exercise ights under, or in
relation to, the Bond Trust Deed, the Conditiorrsy Rinancial Guarantee and any Issuer Transactiocuents in
accordance with the directions of the relevant Bahders, but the Bond Trustee shall not be boundgasnst the
Bondholders to take any such action unless it hga) been so requested in writing by the holddrat least 25 per
cent. in nominal amount of the relevant Sub-Clasgd3onds outstanding or (b) been so directed bisnaordinary
Resolution and (ii) been indemnified and/or furedtwith security to its satisfaction.

17. Notices

Notices to holders of Registered Bonds will be pdgb them at their respective addresses in thesiRegnd deemed
to have been given on the date of posting. Otheicewto Bondholders will be valid if published anleading daily

newspaper having general circulation in London @whis expected to be the Financial Times). Theeisshall also
ensure that all notices are duly published in amearwhich complies with the rules and regulatiohdhe Stock
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Exchange. Any such notice (other than to holdefRagjistered Bonds as specified above) shall be eldémhave been
given on the date of such publication or, if putdd more than once or on different dates, on tisé diate on which
publication is made. Couponholders and Receipthslddl be deemed for all purposes to have notiche contents
of any notice given to the holders of Bearer Bandsccordance with this Condition 17.

So long as any Bonds are represented by GlobalBon&lobal Bond Certificates, notices in respédhose Bonds
may be given only by delivery of the relevant netio Euroclear Bank S.A./N.V. as operator of theoElear System
or Clearstream Banking, société anonyme, DTC orathgr relevant clearing system as specified inréhevant Final
Terms for communication by them to entitled accduitlers in substitution for publication in a dailgwspaper with
general circulation in London. Such notices shalldeemed to have been received by the Bondholdetiseoday of
delivery to such clearing systems.

The Bond Trustee will provide each Rating Agendyjts request, from time to time and provided this Bond

Trustee will not contravene any law or regulatiorso doing, with all notices, written informationcareports that the
Bond Trustee makes available to the Bondholderangf Class or Sub-Class except to the extent that sotices,

information or reports, contain information confidial to third parties.

18. Indemnification Of The Bond Trustee
€) Indemnification of the Bond Trustee

The Bond Trust Deed contains provisions for inddicetiion of the Bond Trustee, and for its reliedrft responsibility,
including provisions relieving it from taking angteon including taking proceedings against the éssany Relevant
Financial Guarantor and/or any other person uniessmnified and/or secured to its satisfaction. Boad Trustee or
any of its affiliates (as defined in Condition [hdexation) are entitled to enter into business transactioitls the

Issuer, any Relevant Financial Guarantor, the dtbsrer Secured Creditors or any of their respediwsidiaries or
associated companies without accounting for anyitpresulting therefrom. Save as otherwise providedthese
Conditions or any Issuer Transaction Document thedBTrustee will only be required to take any actimder or in
relation to, or to enforce or protect the IssuecuBigy, or a document referred to therein, if soedied by an
Extraordinary Resolution of the holders of the M8enior Class of then outstanding Bonds or if squested in
writing by holders of at least 25 per cent. in noahiamount of the holders of the Most Senior Ctdghen outstanding
Bonds (or in respect of the Wrapped Bonds, thevaglieFinancial Guarantor) and in all cases if inddied and/or

secured to its satisfaction provided that the Bondtee has agreed that it is indemnified to itsfection in respect of
the OFCA Floating Security as described in the gbliFloating Charge Agreement.

(b) Directions, Duties and Liabilities

The Bond Trustee, in the absence of its own wilfisconduct, gross negligence or fraud, and inadks when acting
as directed by or subject to the agreement of theéehs of the Most Senior Class of Unwrapped Bamus in respect
of the Wrapped Bonds, each relevant Financial Guargand following the occurrence of an FG EvehDefault
which is continuing or, in respect of any directimating to a Basic Terms Modification, the hoklef the most
Senior Class of Wrapped Bond, then outstandingl) sloaiin any way be responsible for any loss, spgamages or
expenses or other liability, which may result fréne exercise or non-exercise of any consent, wajp@wer, trust,
authority or discretion vested in the Bond Trugieesuant to the Issuer Deed of Charge or any angitlocument.

19. European Economic and Monetary Union

€) Notice of redenomination

The Issuer may, without the consent of the Bondérsldand on giving at least 30 days’ prior notawee Bondholders,

the Relevant Financial Guarantors, the Bond Trusied the Principal Paying Agent, designate a d#te (

“Redenomination Daté), being an Interest Payment Date under the Bdallisg on or after the date on which the

UK becomes a Participating Member State.

(b) Redenomination

Notwithstanding the other provisions of these Ctiads, with effect from the Redenomination Date:

0] the Bonds of each Sub-Class denominated inlirggerthe ‘Sterling Bonds') shall be deemed to be
redenominated into Euro in the denomination of HEufii with a principal amount for each Bond eqoahie
principal amount of that Bond in sterling, converiato Euro at the rate for conversion of such eucy into

Euro established by the Council of the Europeanotrpursuant to the Treaty establishing the European
Union, as amended, (including compliance with rulekting to rounding in accordance with European
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(ii)

(iii)

(iv)
(©)

Community regulations), provided, however, thatthié Issuer determines, with the agreement of thredB
Trustee, that the then current market practicegpect of the redenomination into Euro 0.01 ofriragonally
offered securities is different from that specifedoove, such provisions shall be deemed to be agdesmlas
to comply with such market practice and the Issetl promptly notify the Bondholders, the Londaock
Exchange and any stock exchange (if any) on whiehBonds are then listed and the Principal Payiggni
of such deemed amendments;

if Bonds have been issued in definitive form:

(A) all Bonds denominated in sterling will becomad/with effect from the date (théetiro Exchange
Date”) on which the Issuer gives notice (thEuro Exchange Noticé) to the Bondholders and the
Bond Trustee that replacement Bonds denominatédiin are available for exchange (provided that
such Bonds are available) and no payments will @danin respect thereof;

(B) the payment obligations contained in all Boddsominated in sterling will become void on thedeur
Exchange Date but all other obligations of the ésghereunder (including the obligation to exchange
such Bonds in accordance with this Condition 19Jlsiemain in full force and effect; and

© new Bonds denominated in Euro will be issuedxohange for Sterling Bonds in such manner as the
Principal Paying Agent or the Registrar, as theegaay be, may specify and as shall be notified to
the Bondholders in the Euro Exchange Notice;

all payments in respect of the Sterling Bor(dther than, unless the Redenomination Date israafter such
date as sterling ceases to be a sub-division dEtine, payments of interest in respect of pericmarmencing
before the Redenomination Date) will be made satelguro by cheque drawn on, or by credit or trangh a
Euro account (or any other account to which Eury ima credited or transferred) maintained by theepay
with, a bank in the principal financial centre ofyaParticipating Member State; and

a Bond may only be presented for payment daywhich is a business day in the place of prasient

Interest

Following redenomination of the Bonds pursuantie Condition 19:

(i)

(ii)

20.

where Sterling Bonds have been issued in defanform, the amount of interest due in respedhef Sterling
Bonds will be calculated by reference to the agategrincipal amount of the Sterling Bonds presgrioe
payment by the relevant holder and the amount df @ayment shall be rounded down to the nearesi Eur
0.01; and

the amount of interest payable in respectaheSub-Class of Sterling Bonds for any InteresioBeshall be
calculated by applying the Interest Rate applicabléhe Sub-Class of Bonds denominated in Euroingnk
pari passuo the relevant Sub-Class.

Subordinated Bonds

The Issuer shall be at liberty, without the cons#rthe Bondholders, the Couponholders or the Rézeiders or any
other Issuer Secured Creditor, but subject alwaybe provisions of these Conditions, the IssuezdDaf Charge and
the Bond Trust Deed, to raise funds, from timeineef on any date through the creation and issusubbrdinated
bonds which rank subordinate to the Class A Bomdistiae Class B Bonds provided that:

(@)

(b)
(©)

(d)

(€)

the aggregate principal amount of SubordinBttds to be issued on such date is not less th&d&®500 (or
the Equivalent Amount);

Ratings Confirmation is obtained in relatiorttie then ratings of the Class A Bonds and thesaBonds;

the Subordinated Bonds shall not rank, in pofrgayment or security, ahead of the Subordin&teg-Up Fee
Amounts, the Issuer Subordinated Hedge Amountseot iquidity Subordinated Amount;

the Bond Trustee has received a legal opinioriorm and substance satisfactory to it in relationthe
enforceability and the ranking of the obligatiorighe Issuer under the Subordinated Bonds fronpatable
London law firm; and

no Bond Event of Default is outstanding or vdbatcur as a result of such issue.
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21. Limited Recourse

Each of the Bondholders agrees with the Issuer bawithstanding any other provision of the Issiieansaction
Documents, all obligations of the Issuer to the @widers, including its obligations under the Bomadsl the Issuer
Transaction Documents, are limited in recoursestisig below:

(a) it will have a claim only in respect of theuss Charged Property;

(b) the aggregate amount of all sums due and payalthe Bondholders in respect of the Issuer’'ggatibns to
such Bondholders shall reduce by the amount bywthie aggregate amount of sums due and payahfeto t
Bondholders exceeds the aggregate amounts receeaised or otherwise recovered by or for the actof
the Issuer in respect of the Issuer Charged Prpjfefter payment of any sums which are payablehgy t
Issuer in accordance with the Issuer Payment Besrin priority to or pari passu with sums payataesuch
Bondholders), whether pursuant to enforcementetdbuer Security or otherwise; and

(©) upon the Bond Trustee giving written noticette Bondholders that it has determined in its splaion that
there is no reasonable likelihood of there being amther realisations in respect of the Issuer rGed
Property (whether arising from an enforcement ef i§suer Security or otherwise) which would be ladé
to pay amounts outstanding under the Issuer TrénsaDocuments and the Bonds, the Bondholders shall
have no further claim against the Issuer in respkany such unpaid amounts and such unpaid amebats
be discharged in full.

22. Miscellaneous
(@) Governing Law

The Bond Trust Deed, the Issuer Deed of ChargeBthrads, the Coupons, the Receipts, the Talonsn(j, aeach
Financial Guarantee (if any) and the other Issuem3action Documents are, and all matters arisiom for in
connection with such documents shall be governedry shall be construed in accordance with, Emdgis.

(b) Jurisdiction

The courts of England are to have exclusive jucissh to settle any dispute that may arise outrah@onnection with
the Bond Trust Deed, the Issuer Deed of ChargeBtirals, the Coupons, the Receipts, the Talons, Eaincial
Guarantee (if any) and the other Issuer Transa@imeuments and accordingly any legal action or @edings arising
out of or in connection with the Bonds, the Coupdhs Receipts, the Talons (if any) the relevanaftial Guarantee
(if any) and/or the Finance Documents may be brbirgbuch courts. The Issuer has in each of tharieie Documents
to which it is a party irrevocably submitted to fossdiction of such courts.

(c) Third Party Rights

No person shall have any right to enforce any terncondition of the Bonds or the Bond Trust Deedlemthe
Contracts (Rights of Third Parties) Act 1999.

(d) Rights Against Issuer

Under the Bond Trust Deed, persons shown in therdecof DTC and/or Euroclear and/or Clearstreanxelubourg
and/or any other relevant clearing system as beirigled to interests in the Bonds will (subjectth@ terms of the
Bond Trust Deed) acquire directly against the Issalethose rights to which they would have beeritled if,
immediately before the Global Bond or Global Bonetticate became void, they had been the regdtei@ders of
Bonds in an aggregate principal amount equal toptirecipal amount of Bonds they were shown as Ingidh the
records of Euroclear, Clearstream, Luxembourg grather relevant clearing system (as the case repy b

(e) Clearing System Accountholders

References in the Conditions of the BondsBoridholder” are references to the bearer of the relevant &IBbnd or
the person shown in the records of the relevasariclg system as the holder of the Global Bond @Geate.

Each of the persons shown in the records of DTQaoartEuroclear and/or Clearstream, Luxembourg analigr other
relevant clearing system, as the case may be, ing latitled to an interest in a Global Bond or k@l Bond
Certificate (each anAccountholder’) must look solely to DTC and/or Euroclear and@@earstream, Luxembourg
and/or such other relevant clearing system (agdlse may be) for such Accountholder’s share of pagiment made
by the Issuer or, in the case of Wrapped Bondg) &atevant Financial Guarantor, to such Accountirolhd in
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relation to all other rights arising under the GlbBond or Global Bond Certificate. The extent tbieh, and the
manner in which, Accountholders may exercise aglytsi arising under a Global Bond or Global Bondtiieste will
be determined by the respective rules and procedirieuroclear and Clearstream, Luxembourg anco#msr relevant
clearing system (as the case may be) from timarte. tFor so long as the relevant Bonds are repreddyy a Global
Bond or Global Bond Certificate, AccountholdersIkihave no claim directly against the Issuer orthe case of
Wrapped Bonds, the Relevant Financial Guarantoespect of payments due under the Bonds and suigattns of
the Issuer and, in the case of Wrapped Bonds, ¢hevent Financial Guarantor will be discharged hyrpent to the
bearer of the Global Bond or the registered hotdi¢he Global Bond Certificate, as the case may be.
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FORMS OF THE BONDS

Bonds may, subject to all applicable legal and la&guy requirements, be issued in Series comprisitiger Bonds in
bearer form (Bearer Bonds) or Bonds in registered form Registered Bond¥), as specified in the relevant Final
Terms.

Bearer Bonds

Each Sub-Class of Bonds initially issued in bedmm will be issued either as a temporary globahddthe
“Temporary Global Bond"), without Receipts, Coupons or Talons attached,aopermanent global bond (the
“Permanent Global Bond), without Receipts, Coupons or Talons attachadeach case as specified in the relevant
Final Terms. Each Temporary Global Bond or, ascéiege may be, Permanent Global Bond (eacGlabal Bond”)

will be delivered on or prior to the Issue Datetloé relevant Sub-Class of the Bonds to a commooditgpy for
Euroclear and/or Clearstream, Luxembourg and/oratingr relevant Clearing System on or about theel§3ate of the
relevant Sub-Class.

The relevant Final Terms will also specify whethdnited States Treasury Regulation §1.163-5(c)(@}i)(the
“TEFRA C Rules") or United States Treasury Regulation 81.16342(¢))(D) (the “TEFRA D Rules’) are applicable
in relation to the Bonds.

Temporary Global Bond exchangeable for Permanenbl Bond

If the relevant Final Terms specify the form of Blsras being represented by “Temporary Global Bactiangeable
for a Permanent Global Bond”, then the Bonds wiillially be in the form of a Temporary Global Bonthich will be
exchangeable, in whole or in part, for interestaifPermanent Global Bond, without Receipts, Coupmn$alons
attached, not earlier than 40 days after the I8sate of the relevant Sub-Class of the Bonds upatification as to
non-U.S. beneficial ownership. No payments willrhade under the Temporary Global Bond unless exehéorg
interests in the Permanent Global Bond is imprgpeiihheld or refused. In addition, payments oénesst in respect of
the Bonds cannot be collected without such ceatiifto of non-U.S. beneficial ownership.

Whenever any interest in a Temporary Global Bortd ise exchanged for an interest in a PermaneriiabBond, the
Issuer shall procure (in the case of first exchatige prompt delivery (free of charge to the beaoéisuch Permanent
Global Bond, duly authenticated, to the bearerhaf Temporary Global Bond or (in the case of anysegbent
exchange) an increase in the principal amountePérmanent Global Bond in accordance with its seagainst:

. presentation and (in the case of final exchasgeender of the Temporary Global Bond at the $igelcoffice
of the Principal Paying Agent; and

. receipt by the Principal Paying Agent of a cazéfe or certificates of non-U.S. beneficial owmgodssued by
Euroclear and/or Clearstream, Luxembourg and/oroéimgr relevant Clearing System,

within seven days of the bearer requesting suchange.

The principal amount of the Permanent Global Bdmall e equal to the aggregate of the principal amwspecified
in the certificates of non-U.S beneficial ownershppovided, however, that in no circumstances st principal
amount of the Permanent Global Bond exceed theeggtg initial principal amount of the Temporary &lbBond and
any Temporary Global Bond representing a fungiklb-Slass of Bonds with the Sub-Class of Bonds sspreed by
the first Temporary Global Bond.

The Permanent Global Bond will be exchangeable holey but not in part, for Bonds in definitive foreach, a
Definitive Bond:

. if Euroclear or Clearstream, Luxembourg or aryeotrelevant Clearing System is closed for busifi@ss
continuous period of 14 days (other than by readdegal holidays) or announces an intention pern#y to
cease business; or

. any of the circumstances described in Conditibfa)lEvents of Defaultoccurs.
Whenever the Permanent Global Bond is to be exathfgy Definitive Bonds, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchimi@fe Bonds, duly authenticated and with Receifitsupons and

Talons attached (if so specified in the relevantaFiTerms), in an aggregate principal amount etpuahe principal
amount of the Permanent Global Bond to the beafdhe Permanent Global Bond against the surrenfieheo

LON25950369/46 152686-0009 108



Permanent Global Bond at the Specified Office ef Fincipal Paying Agent within 30 days of the leeaequesting
such exchange but not earlier than 40 days aftelsdue Date of such Bonds.

Temporary Global Bond exchangeable for DefinitiveoBds

If the relevant Final Terms specifies the form ohBs as being “Temporary Global Bond exchangeail®é&finitive
Bonds” and also specifies that the TEFRA C Rulesagplicable or that neither the TEFRA C RulestherTEFRA D
Rules are applicable, then the Bonds will initiabg in the form of a Temporary Global Bond whichil vide
exchangeable, in whole but not in part, for DefigitBonds not earlier than 40 days after the |€3ate of the relevant
Sub-Class of the Bonds.

If the relevant Final Terms specifies the form ohBs as being “Temporary Global Bond exchangeail®éfinitive

Bonds” and also specifies that the TEFRA D Rules applicable, then the Bonds will initially be imetform of a
Temporary Global Bond which will be exchangealtewhole or in part, for Definitive Bonds not earlthan 40 days
after the Issue Date of the relevant Sub-ClashefBonds upon certification as to non-U.S. benrafiownership.
Interest payments in respect of the Bonds cannotddected without such certification of non-U.Senkficial

ownership.

Whenever the Temporary Global Bond is to be exchdrfgr Definitive Bonds, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchimiéfe Bonds, duly authenticated and with Receifitsupons and
Talons attached (if so specified in the relevantaFiTerms), in an aggregate principal amount etpudhe principal
amount of the Temporary Global Bond so exchangedh&o bearer of the Temporary Global Bond against th
presentation (and in the case of final exchangeesder) of the Temporary Global Bond at the SjpetiOffice of the
Principal Paying Agent within 30 days of the beameguesting such exchange but not earlier thana48 dfter the
issue of such Bonds.

Permanent Global Bond exchangeable for Definitiveids

If the relevant Final Terms specifies the form @nBs as being “Permanent Global Bond exchangeablBdfinitive
Bonds” and also specifies that the TEFRA C Rulesaqplicable or that TEFRA does not apply, thenBbeds will
initially be in the form of a Permanent Global Bonkich will be exchangeable in whole, but not imtpéor Definitive
Bonds:

. if Euroclear or Clearstream, Luxembourg or any otfeéevant Clearing System is closed for businessaf
continuous period of 14 days (other than by readdegal holidays) or announces an intention perndy to
cease business; or

. any of the circumstances described in Conditiom)lEvents of Defaujtoccurs.

Whenever the Permanent Global Bond is to be exathfg Definitive Bonds, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchimiéfe Bonds, duly authenticated and with Receifitsupons and
Talons attached (if so specified in the relevantaFiTerms), in an aggregate principal amount etpu#he principal
amount of the Permanent Global Bond to the beafdhe Permanent Global Bond against the surrenfieheo
Permanent Global Bond at the Specified Office ef Fincipal Paying Agent within 30 days of the leeaequesting
such exchange but not earlier than 40 days aftelsdue Date of such Bonds.

In the event that a Global Bond is exchanged fdinlize Bonds, such Definitive Bonds shall be iedun Specified
Denominations(s) only. Bondholders who hold Bondshie relevant Clearing System in amounts thanatentegral
multiples of a Specified Denomination may need tiochase or sell, on or before the relevant datexchange, a
principal amount of Bonds such that their holdisgu integral multiple of a Specified Denomination.

Conditions applicable to the Bonds
The Conditions applicable to any Definitive Bondlue endorsed on that Bond and will consist of @mnditions set
out under Terms and Conditions of the Boh@dbove and the provisions of the relevant FinalnTewhich complete

those Conditions.

The Conditions applicable to any Global Bond wiffet from those Conditions which would apply teetbefinitive
Bond to the extent described undErdvisions Relating to the Bonds while in Globatrat
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Legend concerning United States persons

Global Bonds and Definitive Bonds having a matudatymore than one year and any Receipts, Coupodslatons
appertaining thereto will bear a legend to theofalhg effect unless the relevant Final Terms spesthat the TEFRA
C Rules are applicable or that TEFRA does not apply

“Any United States person who holds this obligatigti be subject to limitations under the Unitecfgs income
tax laws, including the limitations provided in Bens 165(j) and 1287(a) of the Internal RevenudeCo

The sections referred to in such legend providé dhblnited States person who holds a Bond, Rec€iptpon or
Talon will generally not be allowed to deduct awgd realised on the sale, exchange or redemptiguaf Bond,
Receipt, Coupon or Talon and any gain (which migtherwise be characterised as capital gain) resegnon such
sale, exchange or redemption will be treated aimargincome.

Registered Bonds

The Bonds of each Series sold in reliance on R&gul& under the Securities Act, as specified mrilevant Final
Terms, will be represented on issue by one or rgtwkal certificates of such Class in fully regisiérform without
interest coupons or principal receipts attached¢hem ‘Regulation S Global Bond Certificatg) which will be
deposited with a common depositary for Euroclear @learstream, Luxembourg. Beneficial interests Regulation S
Global Bond Certificate may be held only througlrdélear or Clearstream, Luxembourg or their pgytinis at any
time. See Book-Entry Clearance Procedufes

The Bonds of each series sold in reliance on Rd4#Alunder the Securities Act, as specified in thlewvant Final
Terms, will be represented on issue by one or rpermanent global certificates of such Class, ity fitdgistered form
without interest coupons or principal receipts @t (each aRule 144A Global Bond Certificat€) which, in the
case of any Rule 144A EC Global Bond Certificatedl, be deposited with a common depositary for Elgar and
Clearstream, Luxembourg or, in the case of any RdeA DTC Global Bond Certificates, will be depesitwith a
custodian for, and registered in the name of Cedéa& as nominee of, DTC. Beneficial interests iRwde 144A
Global Bond Certificate may only be held throughdélear, Clearstream, Luxembourg (in the case & Rd44A EC
Global Bond Certificates) or DTC (in the case ofdRL44A DTC Global Bond Certificates) or their peigants at any
time. See Book-Entry Clearance Procedufe8eneficial interests in a Rule 144A Global Bo@értificate may only
be held by persons who are QIBs that are QPs,ipltiieir interests for their own account or for #ueount of one or
more QIBs each of which is also a QP. By acquisitiba beneficial interest in a Rule 144A GlobahBdCertificate,
the purchaser thereof will be deemed to represengng other things, that it is a QIB that is a @B that, if in the
future it determines to transfer such beneficiédriest, it will transfer such interest in accordamédth the procedures
and restrictions contained in the Rule 144A Gldbahd Certificate.

The Regulation S Global Bond Certificates and thieRL44A Global Bond Certificates are referred tvdin as
“Global Bond Certificates'. Beneficial interests in Global Bond Certificatesll be subject to certain restrictions on
transfer set out herein and in the Agency Agreepaent such Global Bond Certificates will bear tppleable legends
regarding the restrictions set out in the releutiscription Agreement. No beneficial interest Regulation S Global
Bond Certificate may be transferred to a person takes delivery in the form of a beneficial intériesa Rule 144A
Global Bond Certificate unless (i) a correspondiude 144A Global Bond Certificate is also issueddspect of such
Sub-Class of Bonds (as stated in the relevant Hiaahs), (ii) the transfer is to a person thatathta QIB and a QP,
(iif) such transfer is made in reliance on Rule A4d4nd (iv) the transferor provides the Registrathva written
certification substantially in the form set outthre Bond Trust Deed. No beneficial interest in fhde 144A Global
Bond Certificates may be transferred to a persoa takes delivery in the form of a beneficial inrim a Regulation
S Global Bond Certificate unless a correspondinguiRgion S Global Bond Certificate is also issuedespect of such
Sub-Class of Bonds (as stated in the relevant Hieahs), and in such case only if the transfepia person who is
neither a U.S. person nor a U.S. resident, andrducted in an offshore transaction in relianc&®egulation S and the
transferor provides the Registrar with a writtertiieation substantially in the form set out iretBond Trust Deed.

Any beneficial interest in a Regulation S GlobahBcCertificate that is transferred to a person vdkes delivery in
the form of an interest in a Rule 144A Global Bddertificate, which is possible only if a correspmdRule 144A
Global Bond Certificate is also issued in respédush Sub-Class of Bonds (as stated in the retdvisal Terms) and
subject to the limitation stated in the paragrabbva, will upon transfer, cease to be an interestuch Regulation S
Global Bond Certificate and become an interesthima Rule 144A Global Bond Certificate, and, accaytjin will
thereafter be subject to all transfer restrictiansl other procedures applicable to beneficial @stsrin a Rule 144A
Global Bond Certificate for as long as it remaiostsan interest. Any beneficial interest in a Rl4dA Global Bond
Certificate that is transferred to a person whesattelivery in the form of an interest in a RegotatS Global Bond
Certificate, which is possible only if a correspmdRegulation S Global Bond Certificate is alssuisd in respect of
such Sub-Class of Bonds (as stated in the reldvimal Terms) and subject to the limitation statedhie paragraph
above, will upon transfer, cease to be an inteneatRule 144A Global Bond Certificate and becomerderest in the
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Regulation S Global Bond Certificate and, accorljingill thereafter be subject to all transfer regtons and other
procedures applicable to beneficial interests Regulation S Global Bond Certificate for so longtagmains such an
interest. No service charge will be made for argisteation of transfer or exchange of Bonds, bat Registrar or
Transfer Agent may require payment of a sum sefficito cover any tax or other governmental chamalple in

connection therewith.

Except in the limited circumstances described betmmners of beneficial interests in Global Bondtieates will not
be entitled to receive physical delivery of cectiied Bonds.

Exchange for Individual Bond Certificates

Each Rule 144A Global Bond Certificate will be eangeable, free of charge to the holder, on or dfdndividual
Exchange Date (as defined below), in whole butimgiart, for certificates in individual bond ceitéte form (Rule
144A Individual Bond Certificates’) and each Regulation S Global Bond Certificatdl b& exchangeable, free of
charge to the holder, on or after its IndividuatEange Date (as defined below), in whole but ngiairt, for individual
bond certificates in fully registered formRégulation S Individual Bond Certificates and, together with the Rule
144A Individual Bond Certificates)ridividual Bond Certificates”):

. if a Global Bond Certificate is held (directly ondirectly) on behalf of Euroclear and/or Clearstnea
Luxembourg or an alternative Clearing System (othan DTC) and any such Clearing System is closed f
business for a continuous period of 14 days (atam by reason of legal holidays, statutory or wtfse) or
announces that it is permanently to cease busoredses in fact do so; or

. if a Global Bond Certificate is held on behalf of © and DTC notifies the Issuer that it is no longéling to
discharge properly its responsibilities as depogitaith respect to the relevant Global Bond Cestife or
DTC ceases to be a “clearing agency” registere@utiee Exchange Act or is at any time no longegildie to
act as such, and the Issuer is unable to locatekifigd successor within 90 days of receiving o®tdf such
ineligibility on the part of DTC; or

. any of the circumstances described in Conditiom}Lond Events of Defayloccurs.

The Registrar will not register the transfer ofeachange of interests in, a Global Bond Certiédat Individual Bond
Certificates for a period of 15 calendar days egdin the date for any payment of principal or iegtin respect of the
relevant Class, Sub-Class or Tranche of Bonds.

If only one of the Global Bond Certificates (thExthanged Global Bond Certificaté) becomes exchangeable for
Individual Bond Certificates in accordance with #i®ve paragraphs, transfers of Bonds may notgkce between,
on the one hand, persons holding Individual BonditifZmtes issued in exchange for beneficial insésein the
Exchanged Global Bond Certificate and on the olfagrd, persons wishing to purchase beneficial interia the other
Global Bond Certificate.

“Individual Exchange Date’ means a day falling not less than 30 days af@t bn which the notice requiring
exchange is given and on which banks are openusinbss in the city in which the specified offidetloe Registrar
and any Transfer Agent is located.

In such circumstances, the relevant Global Bondif@ate shall be exchanged in full for Individuabnd Certificates
and the Issuer will, at the cost of the Issuer dgainst such indemnity as the Registrar or argvagit Transfer Agent
may require in respect of any tax or other dutywbhtever nature which may be levied or imposedoimection with

such exchange), cause sufficient Individual Bondtifimtes to be executed and delivered to the &eagi for

completion, authentication and dispatch to theveele Bondholders. A person having an interest @labal Bond

Certificate must provide the Registrar with (a) @ten order containing instructions and such oth@rmation as the
Issuer and the Registrar may require to completecige and deliver such Individual Bond Certifisadad (b) in the
case of the Rule 144A Global Bond Certificate omlyfully completed, signed certification substdhtito the effect

that the exchanging holder is not transferringriterest at the time of such exchange or, in ttee @d simultaneous
sale pursuant to Rule 144A, a certification tha ttansfer is being made in compliance with thevigsions of Rule

144A to a purchaser that the transferor reasoriaigves to be a QIB that is a QP. Individual B@wettificates issued
in exchange for a beneficial interest in the RuldA Global Bond Certificate shall bear the legeaggplicable to

transfers pursuant to Rule 144A.

Legends and Transfers

The holder of an Individual Bond Certificate magrisfer the Bonds represented thereby in whole guaih in the
applicable minimum denomination by surrenderingtithe specified office of the Registrar or anyrisfar Agent,
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together with the completed form of transfer thatddpon the transfer, exchange or replacement didinidual Bond
Certificate bearing the legend referred to undenafiBfer Restrictions” or upon specific request riemoval of the
legend on an Individual Bond Certificate, the Issudl deliver only Individual Bond Certificates #h bear such
legend, or will refuse to remove such legend, asctise may be, unless there is delivered to therisgd the Registrar
such satisfactory evidence, which may include aniop of counsel, as may reasonably be requirethbyssuer that
neither the legend nor the restrictions on transérout therein are required to ensure compliavittethe provisions
of the Securities Act and the Investment Companty Adividual Bond Certificates for each class ainls for the
Rule 144A Bonds will bear the same legend as thenle for the Rule 144A Global Bond Certificatesdach classes
set out underTransfer Restrictioris The Rule 144A Individual Bond Certificates magtrat any time be held by or on
behalf of U.S. persons or U.S. residents that ateQiBs that are QPs. Individual Bond Certificateseach class of
Bonds for the Regulation S Bonds will bear the sdegend as the legend for the Regulation S GlobahdB
Certificates for such classes set out undeafisfer Restrictioris

Provisions Relating to the Bonds while in Global Faon

Global Bonds and Global Bond Certificates will aintprovisions that apply to the Bonds which thegresent, some
of which modify the effect of the Conditions of tBends as set out in this Prospectus. The follovisng summary of
certain of those provisions:

. Meetings The holder of a Global Bond or Global Bond Cegéife shall be treated as being two persons for the
purposes of any quorum requirements of a meetir§oofdholders and, at any such meeting, the holflar o
Global Bond or Global Bond Certificate shall beatesl as having one vote in respect of each minimum
denomination of Bonds for which such Global Bond>tobal Bond Certificate may be exchanged.

. Cancellation Cancellation of any Bond represented by a Gl&@mhd or Global Bond Certificate that is
required by the Conditions to be cancelled (othantupon its redemption) will be effected by redwcin the
principal amount of the relevant Global Bond or lezlbBond Certificate.

. Notices So long as any Bonds are represented by a GRiradl or Global Bond Certificate and such Global
Bond or Global Bond Certificate is held on behdlbd C, Euroclear, Clearstream, Luxembourg or arhept
relevant Clearing System, notices to the Bondheldeay be given, subject always to listing requinetsieby
delivery of the relevant notice to DTC, Eurocle@tearstream, Luxembourg or any other relevant @igar
System for communication by it to entitled Accowitters in substitution for publication as providedthe
Conditions. Such notices shall be deemed to hage beceived by the Bondholders on the date of elgfito
such clearing systems.
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BOOK-ENTRY CLEARANCE PROCEDURE

The information set out below has been obtainenh filtke Clearing Systems (as defined herein) andsther believes
that such sources are reliable, but prospectivesters are advised to make their own enquirie®asith procedures.
The Issuer accepts responsibility for the accurafroduction of such information from informationbished by the
Clearing Systems and so far as the Issuer is awarkis able to ascertain from the information pshéid by the
Clearing Systems, no facts have been omitted whictld render the reproduced information inaccuraie

misleading. In particular, such information is setj to any change in or reinterpretation of theesjlregulations and
procedures of DTC, Euroclear or Clearstream, Luxeor (together, the Clearing Systeni3 currently in effect and
investors wishing to use the facilities of any @ Clearing Systems are therefore advised to confire continued
applicability of the rules, regulations and procees: of the relevant Clearing System.

Euroclear, Clearstream, Luxembourg and DTC

Custodial and depositary links have been estaldisietween Euroclear and Clearstream, LuxembourgDid to
facilitate the initial issue of each Series of Bands and cross-market transfers of the Bonds iatsdavith secondary
market trading. See “Settlement and transfer of Bofidelow.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holdrisies for their customers and facilitate the céeae and
settlement of securities transactions through mrat book-entry transfer between their respecticeountholders.
Indirect access to Euroclear and Clearstream, Lbreny is available to other institutions which cl¢arough or
maintain a custodial relationship with an accouldio of either system. Euroclear and Clearstreanxembourg
provide various services including safekeeping, iathmation, clearance and settlement of intermeatily-traded
securities and securities lending and borrowingroBlear and Clearstream, Luxembourg also deal wimestic
securities markets in several countries througlabtished depositary and custodial relationshipsoélear and
Clearstream, Luxembourg have established an efectrioridge between their two systems across whiehir t
respective customers may settle trades with edwdr.otheir customers are worldwide financial ingi@ins including
underwriters, securities brokers and dealers, hanks companies and clearing corporations. lrovesinay hold their
interests in Global Bonds and Global Bond Certiéésadirectly through Euroclear or Clearstream, Imixeurg if they
are accountholders DQirect Participants”) or indirectly (“Indirect Participants” and together with Direct
Participants, Participants”) through organisations which are accountholdieesein.

DTC

DTC has advised the Issuer as follows: “DTC isnaitkd purpose trust company organised under the tdvthe State
of New York, a “banking organisation” under the tawf the State of New York, a member of the U.Slefal Reserve
System, a “clearing corporation” within the meanioigthe New York Uniform Commercial Code and a &ilag

agency” registered pursuant to the provisions ofiee 17A of the Exchange Act. DTC was createddtu Isecurities
for its participants and facilitate the clearanoe aettlement of securities transactions betweeticjpants through
electronic computerised book-entry changes in ausoadf its participants, thereby eliminating theedhdor physical
movement of certificates. Direct participants imgusecurities brokers and dealers, banks, truspaoies, clearing
corporations and certain other organisations. éudiaccess to DTC is available to others, suchaagd) securities
brokers, dealers and trust companies, that cleamudh or maintain a custodial relationship with &M direct

participant, either directly or indirectly.”

Investors may hold their interests in a Global B&sttificate directly through DTC if they are paipiants (Direct
Participants”) in the DTC system, or indirectly through orgaatisns which are participants in such systeindifect
Participants” and together with Direct Participant®drticipants”).

DTC has advised the Issuer that it will take antyoacpermitted to be taken by a holder of Bondsl(iding, without
limitation, the presentation of certificates forckange as described undé&otm of the Bonds — Registered Bonds —
Exchange for Individual Bond Certificatesbove) only at the direction of one or more R#pants in whose accounts
with DTC interests in Global Bond Certificates amedited and only in respect of such portion of #dygregate
principal amount of the relevant Global Bond Cardifes as to which such Participant or Participhatsor have given
such direction. However, in the circumstances diesdrunder Form of the Bonds — Registered Bonds — Exchange for
Individual Bond Certificaté'sabove, DTC will surrender the relevant Rule 14BAC Global Bond Certificates for
exchange for Individual Bond Certificates (whichlviaear the legend applicable to transfers purst@iRule 144A,
section 3(c)(7) of the Investment Company Act oglRation S (as applicable)).
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Book-entry ownership
Euroclear and Clearstream, Luxembourg

Each Global Bond will have an ISIN and a commonecadd will be deposited with a common depositarpemalf of
Euroclear and Clearstream, Luxembourg.

Each Regulation S Global Bond Certificate and RiddA EC Global Bond Certificate will have an ISIMdaa
common code and will be registered in the name obramon depositary on behalf of Euroclear and Gtezam,
Luxembourg.

DTC

Each Rule 144A DTC Global Bond Certificate will leaa CUSIP number, an ISIN and a common code ardwvil
deposited with as custodian for, and registerétiémame of Cede & Co. as nominee of, DTC. Theodiest and DTC
will electronically record the principal amounttbe Bonds held within the DTC system.

Payments and relationship of participants with Cleaing Systems

Each of the persons shown in the records of Eusioci@learstream, Luxembourg or DTC as the holdea &ond
represented by a Global Bond or a Global Bond fimate must look solely to Euroclear, Clearstreamxkembourg or
DTC (as the case may be) for his share of each gaymade by the Issuer to the holder of such GIBbald or Global
Bond Certificate and in relation to all other riglarising under the Global Bond or Global Bond i@iegtte, subject to
and in accordance with the respective rules ancegiwres of Euroclear, Clearstream, Luxembourg o€ [8S the case
may be). The Issuer expects that, upon receiphypfpayment in respect of Bonds represented by &abBond or a
Global Bond Certificate, the common depositary byom such Bond is held, or nominee in whose nams it
registered, will immediately credit the relevantrtfmdpants’ or accountholders’ accounts in the valg Clearing
System with payments in amounts proportionate &ir ttespective beneficial interests in the princigaount of the
relevant Global Bond or Global Bond Certificate {f@s case may be) as shown on the records of inearg Clearing
System or its nominee. The Issuer also expectgptinahents by Direct Participants in any Clearingt&y to owners
of beneficial interests in any Global Bond or GloBand Certificate held through such Direct Pag#gits in any
Clearing System will be governed by standing irdtams and customary practices. Save as aforesaat, persons
shall have no claim directly against the Issuerespect of payments due on the Bonds for so lonthea8onds are
represented by such Global Bond or Global Bondifixate and the obligations of the Issuer will hisatharged by
payment to the registered holder, as the case mayflsuch Global Bond or Global Bond Certificate@spect of each
amount so paid.

Settlement and transfer of Bonds

Subject to the rules and procedures of each adidalearing System, purchases of Bonds held withi@learing
System must be made by or through Direct Parti¢gpamhich will receive a credit for such Bonds tre tClearing
System'’s records. The ownership interest of eatllmhpurchaser of each such Bond (tBerieficial Owner’) will in
turn be recorded on the Direct Participant andreafiParticipant’s records. Beneficial Owners witk receive written
confirmation from any Clearing System of their phase, but Beneficial Owners are expected to receiviten
confirmations providing details of the transactias, well as periodic statements of their holdirfgsn the Direct
Participant or Indirect Participant through whiahcls Beneficial Owner entered into the transactibransfers of
ownership interests in Bonds held within the ClegrBystem will be effected by entries made on thekbé of
Participants acting on behalf of Beneficial Ownddeneficial owners will not receive certificatepresenting their
ownership interests in such Bonds, unless and iatgitests in any Global Bond or Global Bond Cedife held within
a Clearing System are exchanged for Definitive Bomdindividual Bond Certificates.

No Clearing System has knowledge of the actual 8@akeOwners of the Bonds held within such Clegriaystem and
their records will reflect only the identity of th@irect Participants to whose accounts such Bone<igedited, which
may or may not be the Beneficial Owners. The Hagits will remain responsible for keeping accoahtheir
holdings on behalf of their customers. Conveyarfcrotices and other communications by the CleaBggtems to
Direct Participants, by Direct Participants to hedt Participants, and by Direct Participants ardiréct Participants to
Beneficial Owners will be governed by arrangemamng them, subject to any statutory or regulateqguirements
as may be in effect from time to time. The lawssofme states in the United States require thaticgrersons take
physical delivery in definitive form of securitie€onsequently, the ability to transfer interestsiGlobal Bond or
Global Bond Certificate to such persons may betéichi The Clearing Systems can only act on behabioéct
Participants, who in turn act on behalf of IndirBetrticipants, so the ability of a person havingrderest in a Global
Bond or Global Bond Certificate to pledge suchriese to persons or entities that do not particiatsuch Clearing
System, or otherwise take actions in respect ol soterest, may be affected by a lack of a physieatificate in
respect of such interest.
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Trading between Euroclear and/or Clearstream, Luxbourg participants

Secondary market sales of book-entry interesthiégnBonds held through Euroclear or Clearstreamgeibourg to

purchasers of book-entry interests in the Bondd tielough Euroclear or Clearstream, Luxembourg kbéliconducted
in accordance with the normal rules and operatimggulures of Euroclear and Clearstream, Luxemb(augject to

the transfer restrictions applicable to the Bondscdbed in Transfer Restrictiorisand will be settled using the
procedures applicable to conventional EurobondslaBd dollar denominated bonds.

Trading between DTC Participants

Secondary market sales of book-entry interesteeénBionds between DTC participants will occur in ¢dndinary way
in accordance with DTC rules (subject to the transestrictions applicable to the Bonds describedTiransfer
Restriction®) and will be settled using the procedures appliedo United States corporate debt obligationBTiC's
same-day funds settlementSPFS’) system in same-day funds, if payment is effedied).S. dollars, or free of
payment, if payment is not effected in U.S. dollaihere payment is not effected in U.S. dollarpasate payment
arrangements outside DTC are required to be madebe the DTC Participants.

Trading between DTC seller and Euroclear/ClearstrealLuxembourg purchaser

When book-entry interests in Bonds are capablesofchtransferred (as specified ifiransfer Restrictiori$ from the

account of a DTC participant holding a beneficiderest in a Global Bond Certificate to the accafra Euroclear or
Clearstream, Luxembourg accountholder wishing teclpase a beneficial interest in that Global Bondtifieate

(subject to the certification procedures provided the Agency Agreement), the DTC participant wiklider

instructions for delivery to the relevant EuroclearClearstream, Luxembourg accountholder to DTG Dyoon, New
York time, on the settlement date. Separate payareahgements are required to be made betweenTi@ep@rticipant
and the relevant Euroclear or Clearstream, Luxemgpparticipant. On the settlement date, the cuatodi the Global
Bond Certificate will instruct the Registrar to ¢(igcrease the amount of Bonds registered in theerwdrGede & Co.,
and evidenced by the relevant Global Bond Certifiand (ii) increase the amount of Bonds registeréde name of
the nominee of the common depositary for Eurockead Clearstream, Luxembourg and evidenced by tleeanet

Global Bond Certificate. Book-entry interests whbk delivered free of payment to Euroclear or Cleaam,

Luxembourg, as the case may be, for credit to gevant accountholder on the first business dapviohg the

settlement date.

Trading between Euroclear/Clearstream, Luxembowitprsand DTC purchaser When book-entry interestshie
Bonds are capable of being transferred (as spedifie¢ Transfer Restrictiori$ from the account of a Euroclear or
Clearstream, Luxembourg accountholder to the adcofua DTC participant wishing to purchase a begiafiinterest
in a Global Bond Certificate (subject to the cééifion procedures provided in the Agency Agreemehe Euroclear
or Clearstream, Luxembourg participant must sendumclear or Clearstream, Luxembourg delivery fsEpayment
instructions by 7.45 p.m., Brussels or Luxemboumtet one business day prior to the settlement dateoclear or
Clearstream, Luxembourg, as the case may be, milirh transmit appropriate instructions to the own depositary
for Euroclear and Clearstream, Luxembourg and thgid®ar to arrange delivery to the DTC participant the
settlement date. Separate payment arrangementscarieed to be made between the DTC participanttdadelevant
Euroclear or Clearstream, Luxembourg accountholderthe case may be. On the settlement date, tmenco
depositary for Euroclear and Clearstream, Luxemipauill (a) transmit appropriate instructions to thestodian of the
Global Bond Certificate who will in turn deliver ieence of such book-entry interests in the Bonds &f payment to
the relevant account of the DTC participant andr{b)ruct the Registrar to (i) decrease the amotiBonds registered
in the name of the nominee of the common deposftarfuroclear and Clearstream, Luxembourg andegdgdd by
the relevant Global Bond Certificate and (ii) irese the amount of Bonds registered in the name=dé @& Co. and
evidenced by the relevant Global Bond Certificate.

Although DTC, Clearstream, Luxembourg and Eurocleare agreed to the foregoing procedures in omédilitate
transfers of beneficial interests in applicablefaloBond Certificates among participants and acttmiders of DTC,
Clearstream, Luxembourg and Euroclear, they aresruma obligation to perform or continue to perfosuch
procedures, and such procedures may be discontaiwety time.

Pre-issue trades settlement

It is expected that delivery of Bonds will be madginst payment therefor on each Issue Date, wddald be more
than three business days following the date ofmpgidJnder Rule 15¢6-1 under the Exchange Act.esad the United
States secondary market generally are requireettie svithin three business days (T+3), unlessptr#ies to any such
trade expressly agree otherwise. Accordingly, pasehs who wish to trade Bonds in the United Statethe date of
pricing or the next succeeding business days thréle days prior to the Issuer Date of a seriesheilrequired, by
virtue of the fact the Bonds initially will settleeyond T+3, to specify an alternate settlementecgtlthe time of any
such trade to prevent a failed settlement. Setii¢mpecedures in other countries will vary. Purerasf Bonds may
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be affected by such local settlement practicespamdhasers of Bonds who wish to trade Bonds betweerdate of
pricing and the Issue Date should consult their adviser.
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PRO FORMA FINAL TERMS

Final Terms datede]
Heathrow Funding Limited

Issue of [Sub-Class [¢]] [Aggregate Nominal Amount of Sub-Class]
[Title of Bonds]
under the Bond Programme
PART A — CONTRACTUAL TERMS

[Terms used herein shall be deemed to be definedasfor the purposes of the conditions set fiortthe Prospectus
dated p] [and the supplement[s] to it dated][[and [e]], which [together] constitute[s] a base prospector the

purposes of the Prospectus Directive (Directive3DI/EC) as amended (which includes the amendnreate by

Directive 2010/73EU to the extent that such amesrdsihave been implemented in a relevant Membee Stahe

European Economic Area (thérospectus Directivé). This document constitutes the Final Terms o Bonds

described herein for the purposes of Article 5.4hef Prospectus Directive and must be read in ootippn with such

Prospectus [as so supplemented]. Full informatiothe Issuer and the offer of the Bonds is onlylalkbe on the basis
of the combination of these Final Terms and thespotus [as so supplemented]. [The Prospectufafis] [each of]

the supplement[s] are] available for viewing http://www.londonstockexchange.com/exchange/new¥eata
news/market-news-home.htil

[Terms used herein shall be deemed to be definsdasfor the purposes of the conditions set forttand extracted
from, the Prospectus dated [[14 July 2008] [20 Nolker 2009] [18 March 2011] [16 June 2011] [14 Ja0é1]]
which are incorporated by reference in the Prospedated ¢]. This document constitutes the Final Terms of the
Bonds described herein for the purposes of Articke of the Prospectus Directive as amended (whicludes the
amendments made by Directive 2010/73EU to the exbtert such amendments have been implemented etegant
Member State of the European Economic Area (Brespectus Directivé) and must be read in conjunction with the
Prospectus date®] [and the supplement[s] to it datee] [Jand [e]], which [together] constitute[s] a base prospectu
for the purposes of the Prospectus Directive. iafiirmation on the Issuer and the offer of the Bomdonly available
on the basis of the combination of these Final Beand the Prospectus dates] [as so supplemented]. [The
Prospectus [is] [and [each of] the supplement[s] e] ar available for viewing at
http://www.londonstockexchange.com/exchange/newsfetanews/market-news-home.htinl

1 0] Issuer Heathrow Funding Limited
(i) Obligors: Heathrow Airport Limited, Heathrow (SP)
Limited, Heathrow (AH) Limited, Heathrow
Express Operating Company Limited
2 0] Series Number o]
(i) Sub-Class Number: o
(i) Date on which the Bonds will be[Not Applicable]/[The Bonds shall be
considered and form a single series: consolidated, form a single series and be
interchangeable for trading purposes wish ¢n
[the Issue Date /exchange of the Temporary
Global Bond for interests in the Permanent
Global Bond, as referred to in paragraph 24
below, which is expected to occur on or about
[e]]

3 Relevant Currency or Currencies: [E/[EUR]/[USD]/[CAD]/[AUD)/[CHF]/[ o]
4 Aggregate Nominal Amount of Bonds admitted to

trading:

0] Series: Pl

(i) Tranche: Pl

(i) Sub-Class: ¢]

[e] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date]

5 0] Issue price:
(i) Net proceeds (required only for listede]
issues):
6 0] Specified Denominations: [€100,000 and inégnultiples of [€1,000] in

excess thereof up to and including [€199,000].
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(ii) Calculation Amount:
7 0] Issue Date:
(i) Interest Commencement Date

different from the Issue Date):

8 0] Scheduled Redemption Date:
(ii) Maturity Date:
9 Instalment Date:

10 Interest Basis:

11  Redemption/Payment Basis:

No Bonds in definitive form will be issued with a

denomination above [€199,000].]

[$200,000 and integral multiples of [$1,000] in

excess thereof up to and including [$399,000].
No Bonds in definitive form will be issued with a

denomination above [$399,000].]

[£100,000 and integral multiples of [£1,000] in

excess thereof up to and including [£199,000].
No Bonds in definitive form will be issued with a

denomination above [£199,000].]

¢]

q]
(ife]

[Not applicabég]/[

J
[Not applicable][

#] per cent. Fixed Rate]
[[e]] +/- [®] per cent. Floating Rate]
[Zero Coupon]
[Index Linked Interest]
[Redemption at par]
[Index Linked Redemption]
[Instalment]

12  Change of Interest or Redemption/Payment Basiqe]

13  Put/Call Options:

Issuer Call Option [(furtherficulars specified
below)]

14 [Date [Board] approval for issuance of Bond®]/[Not Applicable]

obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15 Fixed Rate Bond Provisions:

0] Interest Rate:
(ii) Screen Rate Determination:
- Relevant Rate:

- Interest Determination Date(s):
Date(s):
- Page
- Relevant Time:
ISDA Determination:
- Floating Rate Option:
- Designated Maturity:
- Specified Duration
- Reset Date:
(i) Step-Up Fixed Fee Rate:

(iv) Interest Determination Date:
(v) Interest Payment Date(s):
(vi) First Interest Payment Date:

(vii) Fixed Coupon Amount[(s)]:
(viii) Broken Amount(s):
(ix) Day Count Fraction:
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[Applicable]/[Not gligable]

[®] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly] in arrear]

q]

o] month [e] [GBP LIBOR/USD
LIBOR/EURIBOR/CHF LIBOR/AUD
BBSWI/CAD BA]

o]

[e]

¢]

q]

of
<
q]
<]

o] per cent. per annum
[e]

o] in each year [adjusted in accordance with
[[®]}/not adjusted]

o]

o]
d]per Calculation Amount
]

[Actual/Actual ICMA] [Acial/365 or
Actual/Actual] [Actual/365 Fixed] [Actual/360]
[30/360 or 360/360 or bond basis] [30E/360 or
Eurobond Basis] [Actual/Actual Canadian
Compound Method] [Australian Bond Basis]
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x) Reference Gilt: q]/[Not Applicable]
- [Percentage amount [over]/[under] suc}ie]]
Reference Gilt]
(xi) Comparable German Bund Issue: o]/[Not Applicable]
- [Percentage amount [over]/[under] suc}ie]]
Comparable German Bund Issue]
(xii) Comparable United States Treasurye]/[Not Applicable]
Securities
- [Percentage amount [over]/[under] suc}ie]]
Comparable United States Treasury
Securities]
(xiii) Fixed Rate Bond denominated in CAD  e]{[Not Applicable]
- [Percentage amount [over])/[under] th{ e]]
Government of Canada Yield]
(xiv) Fixed Rate Bonds denominated in AUD e]/[Not Applicable]
- [Premium on early redemption] ol
16 Floating Rate Bond Provisions: [Applicable]/[Nigbplicable]
0] Specified Period(s)/Specified Interest
Payment Dates: [e]
(i) Specified Interest Payment Dates o] [
(i) First Interest Payment Date o]
(iv) Business Day Convention: [Following Busine®ay Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention/other]
(v) Business Centre(s): o]
(vi) Manner in which the Rate(s) of InteresfScreen Rate Determination/ISDA
is/are to be determined: Determination]
(vii) Party responsible for calculating thdNot applicable/Calculation Agent]
Rate(s) of Interest, Interest Amount(s)
and Redemption Amount (if not the
Agent Bank):
(viii) Interest Amount #]/[Not Applicable]
(ix) Screen Rate Determination:
- Relevant Rate: o month [e] [GBP LIBOR/USD
LIBOR/EURIBOR/CHF LIBOR/AUD
BBSW/CAD BA|]
- Interest Determination Date(s): o][
- Page: ¢]
- Relevant Time: 4]
(x) ISDA Determination:
- Floating Rate Option: o
- Designated Maturity: o]
- Specified Duration: q]
- Reset Date:
(xi) Margin(s): [+/-][®] per cent. per annum
(xii) Step-Up Floating Fee Rate: e][per cent. per annum
(xiii) Minimum Rate of Interest: [Not ApplicablgW]
(xiv) Maximum Rate of Interest: [Not Applicabled]
(xv) Day Count Fraction: [Actual/Actual ISMA] [Aatl/365 or
Actual/Actual] [Actual/365 Fixed] [Actual/360]
[30/360 or 360/360 or Bond Basis] [30E/360 or
Eurobond Basis] [Actual/Actual Canadian
Compound Method] [Australian Bond Basis]
(xvi) Additional Business Centre(s): o]
(xvii)  Relevant Financial Centre: o]
(xviii)  Representative Amount: of
(xix) Reference Banks: of
17 Zero Coupon Bond Provisions: [Applicable])/[Nagp@icable]
0] Accrual Yield: [®] per cent. per annum
(i) Reference Price: o]
(i) Any other formula/basis of determining[e]
amount payable: [Condition 8(e)]
(iv) Day Count Fraction in relation to Early{Actual/Actual ISMA] [Actual/365 or

Redemption Amounts and late paymerictual/Actual] [Actual/365 Fixed] [Actual/360]
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for purposes of Condition 8(i) and thdg30/360 or 360/360 or Bond Basis] [30E/360 or
calculation of the Principal AmountEurobond Basis] [Actual/Actual Canadian

Outstanding Compound Method] [Australian Bond Basis]
18 Indexed Bond Provisions: [Applicable]/[Not Apgable]
0] Index/Formula: [UK Retail Price Index]/[HICP]
(i) In relation to Bonds whch specify UK[Applicable]/[Not Applicable]
Retail Price Index as the relevant Index,
Paragraph (i) of the definition of “Index
Figures”.
(i) Interest Rate: ¢]
(iv) Interest Amount ¢]/[Not Applicable]
(v) Screen Rate Determination:
- Relevant Rate: o month [e] [GBP LIBOR/USD
LIBOR/EURIBOR/CHF LIBOR/AUD
BBSW/CAD BA]
- Interest Determination Date(s): o][
Date(s):
- Page: ¢]
- Relevant Time: 4]
ISDA Determination:
- Floating Rate Option: o
- Designated Maturity: o]
- Specified Duration: q]
- Reset Date: o]
(vi) Step-Up Fixed Fee Rate: e][per cent. per annum
(vii) Party responsible for calculating thdNot applicable/Calculation Agent]
Rate(s) of Interest, Interest Amount and
Redemption Amount(s) (if not the Agent
Bank):
(viii) Provisions for determining Coupon in thgApplicable — Condition 7.1(b) and 7.1(d)]
event of changes in circumstances,
disruptions, cessation or fundamentdApplicable — Condition 7.2(b)]
changes to the Index:
(ix) Interest or calculation period(s) o]
(x) Interest Payment Dates: o][
(xi) First Interest Payment Date: o]
(xii) Business Day Convention: [Following Busind&3ay Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention/other]
(xiii) Business Centre:
(xiv) Minimum Indexation Factor: [Not Applicablé¥]
(xv) Maximum Indexation Factor: [Not Applicabled]
(xwvi) Base Index Figure/Base Index Level: o] [
(xvii)  Limited Indexation Month(s): q]
(xviii)  Reference Gilt: *]
(xix) Day Count Fraction: [Actual/Actual ISMA] [Aoal/365 or

Actual/Actual] [Actual/365 Fixed] [Actual/360]
[30/360 or 360/360 or Bond Basis] [30E/360 or
Eurobond Basis]

PROVISIONS RELATING TO REDEMPTION
Issuer Call Option: Applicable in accordancehv@ondition 8(d)

19

(i)
(ii)

(iii)
(iv)
(v)
(vi)

Any Interest Payment Date [falling on or after
[e] and at a premium o#®]| (delete for non-
Floating Rate Bonds).]

Optional Redemption Date(s):

Optional Redemption Amount(s) and

method, if any, of calculation of suche] per Calculation Amount

amount(s):

If redeemable in part:

Minimum Redemption Amount: [Not Applicable]
Maximum Redemption Amount: [Not Applicable]

Notice period (if other than as set out in
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the Conditions):
20 Put Option:
21 Final Redemption Amount of each Bond:

[Not Applicable]
[Not Applicable]

o][Determined in accordance with Condition
8(d)]

In cases where the Redemption Amount is Index-

Linked or other variable-linked:
0] Index/Formula/variable:

[[ ] per Calculation Amount] [Not Applicable]
[U.K. Retail Price lexd [HICP]

(i) Party responsible for calculating the Final
Redemption Amount (if not the [Agent]): [e]

(i) Provisions  for

determining

Final

Redemption Amount where calculated by
reference to Index and/or Formula and/gm]

other variable:
Determination Date(s):
determining

(iv)

(v) Provisions  for

Final[e]

Redemption Amount where calculation
by reference to Index and/or Formula
and/or other variable is impossible or

impracticable or otherwise disrupted:
Payment Date:
(vii) Minimum Final Redemption Amount:
(viii) Maximum Final Redemption Amount:
22  Early Redemption Amount:
Early Redemption Amount(s) per
Amount payable on

(Vi)

| per Calculation Amount
o] per Calculation Amount

Calculatiofe]
redemption for taxation

reasons or on event of default or other early
redemption and/or the method of calculating the

same (if required or if different from that set qut

the Conditions):
GENERAL PROVISIONS APPLICABLE TO THE

BONDS
23  Form of Bonds:
0] If issued in Bearer form

LON25950369/46 152686-0009

[Bearer/Registered]

[TemporarioBal Bond exchangeable for a
Permanent Global Bond which is exchangeable
for Definitive Bonds in the limited circumstances
specified in the Permanent Global Bond (TEFRA
C Rules apply).]

[Temporary Global Bond exchangeable for a
Permanent Global Bond which is exchangeable
for Definitive Bonds in the limited circumstances
specified in the Permanent Global Bond (TEFRA
D Rules apply).]

[Temporary Global Bond exchangeable for a
Permanent Global Bond which is exchangeable
for Definitive Bonds in the limited circumstances
specified in the Permanent Global Bond (Neither
TEFRA C Rules nor TEFRA D Rules apply).]
[Temporary Global Bond exchangeable for
Definitive Bonds in limited circumstances
(TEFRA C Rules apply).]

[Temporary Global Bond exchangeable for
Definitive Bonds in limited circumstances
(TEFRA D Rules apply).]

[Temporary Global Bond exchangeable for
Definitive Bonds in limited circumstances
(Neither TEFRA C Rules nor TEFRA D Rules
apply).]

[Permanent Global Bond exchangeable for
Definitive Bonds in the limited circumstances
specified in the Permanent Global Bond (TEFRA
C Rules apply).]

[Permanent Global Bond exchangeable for
Definitive Bonds in the limited circumstances
specified in the Permanent Global Bond (TEFRA
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D Rules apply).]
[Permanent Global Bond exchangeable for
Definitive Bonds in the limited circumstances
specified in the Permanent Global Bond (Neither
TEFRA C Rules nor TEFRA D Rules apply).]
(i) If Registered Bonds: [Regulation S Global Bond Certificate registered
in the name of a common depositary for
Euroclear and Clearstream, Luxembourg][Rule
144A Global Bond Certificate registered in the
name of [a nominee for DTC]/[a common
depositary for Euroclear and Clearstream,
Luxembourg]] exchangeable for Individual Bond
Certificates in the circumstances described in
such [Regulation S Global Bond
Certificate]/[Rule 144A Global Bond Certificate]
24 New Global Note: [Yes]/[No]
25 Relevant Financial Centre(s): [Not applicable]/p]
26 Talons for future Coupons or Receipts to ¥es]/[No]
attached to Definitive Bonds (and dates on which
such Talons mature):

27 Details relating to Instalment Bonds: [Not Applicable]/[e]
0] Instalment Date: °
(i) Instalment Amount: [e]

THIRD PARTY INFORMATION

[[e] has been extracted frome][ The Issuer and each Obligor confirms that sudbrination has been accurately
reproduced and that, so far as it is aware, aadllesto ascertain from information published #}; ho facts have been
omitted which would render the reproduced inforaraihaccurate or misleading.]

Signed on behalf of the Issuer:

By:

Duly authorised

Signed on behalf of Heathrow Airport Limited:
By:

Duly authorised

Signed on behalf of Heathrow Express Operating Gomimited:
By:

Duly authorised

Signed on behalf of Heathrow (SP) Limited:
By:

Duly authorised

Signed on behalf of Heathrow (AH) Limited:
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By:

Duly authorised
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PART B — OTHER INFORMATION
1 Listing

® Listing London

(ii) Admission to trading: Application [has been]/[is expected to be] made
by the Issuer (or on its behalf) for the Bondséo b
admitted to trading on the London Stock
Exchange’s regulated market and listing on the
Official List of the UK Listing Authority with
effect from [e].

(i) Estimate of total expenses related to adiiss

to trading: [e]
2 Ratings The Bonds to be issued have been rated:

[S&P: [e]]
[Fitch: [e]]

3 [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER]

[e]/[Save as discussed irstibscription and Sdlg so far as the Issuer is aware, no person iradlwn the offer of the
Bonds has an interest material to the offer.]

4 REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

M [Reasons for the offer: of
(i) [Estimated net proceeds: o]
(iii) [Estimated total expenses: o]
5 [Fixed Rate Bonds only — YIELD
Indication of yield: J
6 [PERFORMANCE OF INDEX/FORMULA/OTHER VARIABLE AND OTHER INFORMATION

CONCERNING THE UNDERLYING

() Name of underlying index:  [U.K. Retail Price Index (RPI) (all items) publigsheoy the Office of
National Statistics]/ [non-revised Harmonised Inde#fxConsumer Prices
(HICP) (all items excluding tobacco), publishedehyrostat]

(i) Information about the Index, if nformation on [RPIJ/[HICP] can be found atwyw.statistics.gov.uk] /

volatility and past and future
X WWW.epp.eurostat.ec.europaleu
performance can be obtained [ PP pal

from:

7 OPERATIONAL INFORMATION

Any clearing system(s) other than DTC, EurocleankBa
S.AJ/N.V. and Clearstream Banking Société Anonynjlot Applicable]/[e]
and the relevant identification number(s):

Delivery: Delivery [against/free of] payment
Names and addresses of additional Paying Agenif(s) (

any): [o]

ISIN Code: Regulation S¢] Rule 144A p]
Common Code: Regulation S¢] Rule 144A p]
CUSIP: Rule 144A p]
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DESCRIPTION OF HEDGE COUNTERPARTIES

Abbey National Treasury Services plébbey National Treasury Services plANTS”) is incorporated in England
and Wales with registration number 2338548 and tectigh its office at 2 Triton Square, Regent'adel London,
NW1 3AN. ANTS is authorised by the Prudential Ragon Authority and regulated by the Financial Goat
Authority and the Prudential Regulation Authori®NTS is a direct wholly-owned subsidiary of Santand/K pic,
which has given a full and unconditional guarareeespect of the liabilities of ANTS incurred prim 30 June 2015.
ANTS has given a reciprocal guarantee in respettieofiabilities of Santander UK plc.

BANCO BILBAO VIZCAYA ARGENTARIA, S.A.BANCO BILBAO VIZCAYA ARGENTARIA (“BBVA”) is a

highly diversified international financial groupijttv strengths in the traditional banking businessiesetail banking,
asset management, private banking and wholesaléngarBBVA is a company with limited liability whesregistered
office is Plaza de San Nicolas 4, 48005 — Bilbgmi® and is a finance company authorised by thaiSpaCentral
Bank (Banco de Espafia) to perform banking opersition

Banco Santander, S.ABanco Santander, S.A. is the parent bank of Gis@otander, which is a financial group
operating principally in Spain, the United KingdoRuortugal, other European countries, Latin Ameaicd the United
States, offering a wide range of financial produtlts registered office is at Paseo de Pereda 39@)4 Santander,
Spain.

Bank of America, N.A Bank of America, N.A. is a national banking asation organized under the laws of the United
States, with its principal executive offices lochte Charlotte, North Carolina. The Bank is a wir@lvned indirect
subsidiary of Bank of America Corporation and ig&ged in a general consumer banking, commercidtifgrand
trust business, offering a wide range of commeraafporate, international, financial market, retd fiduciary
banking services.

Barclays Bank PLC.Barclays Bank PLC is a public limited company stgiied in England and Wales. It has its
registered head office at 1 Churchill Place, Londéh4 5HP. Barclays Bank PLC and its subsidiaryentakings
constitute a major global financial services previdngaged in retail and commercial banking, creatitls, investment
banking, wealth management and investment managesariices.

The BNP Paribas GroupThe BNP Paribas Group, of which BNP Paribas igp#rent company, has one of the largest
international banking networks, a presence in &&countries and more than 200,000 employees, dimgul 60,000

in Europe. BNP Paribas’ three principal activitiee Retail Banking, Investment Solutions and Cafeorand
Investment banking. Its registered office is abb@levard des Italiens, 75009 Paris, France.

Caja de Ahorros y Monte de Piedad de Madrithja Madrid Group is the fourth largest finangiedup in the Spanish
market. The Caja Madrid Group offers a comprehensange of products and services in retail, investrand private
banking in all industry segments: families, smaldamedium-sized businesses, large corporationspaibtic and
private institutions. The group conducts its atyivihrough parent entity Caja Madrid and a seriesubsidiary
companies, held directly or via Corporacion FinaergiCaja Madrid, engaging in different areas of fihancial
business. Its registered office is at Plaza derCele no. 2, 28013, Madrid, Spain. Authorised byS3panish Central
Bank (Banco de Espafia), with finance company c638 2

Canadian Imperial Bank of Commerce (CIBC)CIBC, acting through its London branch, is a Caaadbank
chartered under the Bank Act (Canada) and regdsiarthe United Kingdom under branch number BR @300at 150
Cheapside London EC2V 6ET. CIBC has over 40,000l@yaps and provides investment banking, retailaadith
management services across the globe.

Crédit Agricole Corporate and Investment BaniCrédit Agricole Corporate and Investment Bankhe Crédit
Agricole group’s corporate and investment bankiogs&liary. Crédit Agricole Corporate and InvestmBank is a
company with limited liability whose registered ioff is 9 quai du Président Paul Doumer, 92920 RarRéfense
Cedex (France). Crédit Agricole Corporate and Itraesit Bank is a finance company authorised by tbmi@ des
Etablissements de Crédit et des Enterprises d'tisgesnent and supervised by the Commission Banicalfeance.

Credit Suisse InternationalCredit Suisse International is incorporated in I[End and Wales as an unlimited liability
company. Its registered office and principal platéusiness is at One Cabot Square, London E14 @f@dlit Suisse
International is an English bank and is regulatedaia EU credit institution by the Financial CondAcithority. Its
principal business is banking, including the tradof derivative products linked to interest ratieseign exchange,
equities, commodities and credit.

Citibank, N.A., London Branch.Citibank, N.A. (‘Citibank ") is a national banking association organised urtde
National Bank Act of 1864 of the United States.ilfgihk is an indirect wholly-owned subsidiary of iGibup Inc.
(“Citigroup”), a Delaware holding company. Citibari¥.A., London Branch was registered in the Unk@&agdom as a
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foreign company in July 1920. The principal offic&fsthe London Branch are located at Citigroup @enCanada
Square, Canary Wharf, London E14 5LB, England. ®hkgations of Citibank, N.A., London Branch undamy
Hedging Agreement will not be guaranteed by Citigror by any other affiliate.

Deutsche Bank Aktiengesellschafbeutsche Bank AktiengesellschafDgutsche Bank) is a banking institution and
a stock corporation incorporated under the lawS@fmany under registration number HRB 30 000 wihegistered
office at Theodor-Heuss-Allee 70, 60486 Frankfurt Blain, Germany. Deutsche Bank is the parent compmdra
group consisting of banks, capital market comparfigsd management companies, a real estate fineoropany,
instalment financing companies, research and ctarszy companies and other domestic and foreign aaiep.

HSBC Bank plc. HSBC Bank plc and its subsidiaries form a UK-bageolp providing a comprehensive range of
banking and related financial services. HSBC Baltkipa wholly owned subsidiary undertaking of HSBGIdings
plc, whose group head office is at 8 Canada Squamedon E14 5HQ. HSBC Bank plc is regulated pursuarthe
Financial Services and Markets Act 2000 and is@ighd and regulated by the Financial Conduct AnityhoHSBC
Bank plc’s principal place of business in the Udikéngdom is 8 Canada Square, London E14 5HQ.

J.P. Morgan Securities plcJ.P. Morgan Securities plc is an EU credit ingttutincorporated in England and Wales
and is authorised by the Prudential Regulation éuith and regulated by the Financial Conduct Auittyoand the
Prudential Regulation Authority. Its registereflag is 25 Bank Street, Canary Wharf, London E1R.5[is immediate
parent undertaking is J.P. Morgan Chase Internalttibloldings, incorporated in England and Wales asdiltimate
parent undertaking is JPMorgan Chase & Co., a Delaworporation. The obligations of J.P. MorganuBi&es plc
are guaranteed by JPMorgan Chase Bank, Nationatkd®n pursuant to a guarantee dated 23 Marci.200

LloydsBank Plc. Lloyds Bank plc, formerly Lloyds TSB Bank plc, aswholly owned subsidiary of Lloyds Banking
Group plc, a leading UK based financial servicesugr providing a wide range of banking and finanaatvices,
primarily in the UK, to personal and corporate oustrs. The main business activities are retail, mensial and
corporate banking, general insurance and life, ippesand investment provision. The businesses @ydd Banking
Group plc are in or owned by Lloyds Bank plc. ldeyBank plc was incorporated in England and Wahe2® April
1865 (registration number 2065) and its registeoffite is at 25 Gresham Street, London EC2V 7HNitéth
Kingdom.

Merrill Lynch International Bank Limited. Merrill Lynch International Bank Limited is a pate limited company
incorporated in Ireland with company registratiaimmer 229165 and is registered as a licensed bardugnt to
section 9 Central Bank Act 1971. The registerecc®fdbf Merrill Lynch International Bank Limited i€entral Park,
Leopardstown, Dublin 18. Merrill Lynch InternatidriBank Limited is regulated by the Central Bankirgland. The
main activities of Merrill Lynch International Barikmited are as principal for debt derivatives dakign exchange
transactions; advisory, lending, loan trading, iingbnal sales activity, collateralized lendinggtters of credit,
guarantees and accepts deposits from its clients.

Morgan Stanley & Co. International plcMorgan Stanley & Co. International pld{brgan Stanley International”)

is an indirect wholly-owned subsidiary of Morganaisey and a registered U.K. broker-dealer. Morgéem|8y
International was incorporated in England in 198@ &s registered address is 25 Cabot Square, Canaarf,
London, E14 4QA. The principal activity of Morgana8ley International is the provision of financedrvices to
corporations, governments, financial institutiomsl andividual investors. It is authorised and reged by the U.K.
Financial Conduct Authority.

National Australia Bank Limited.National Australia Bank Limited AB”) is registered in the State of Victoria with
Australian Business Number 12 004 044 937. NAB wasrporated on 23 June 1893. NAB is a public lauit
company incorporated in the Commonwealth of Austrahd it operates under Australian legislationuding the
Corporations Act 2001 of Australia. Its registexdtice is Level 4 (UB4440), 800 Bourke Street, Diacids, Victoria
3008, Australia (telephone number +61 3 8634 23#8BAB and its controlled entities N'AB Group”) is an
international financial services group, providingcamprehensive and integrated range of financiatlpets and
services. The principal activities of the NAB Groape banking services, credit and access cardtiesilleasing,
housing and general finance, international bankimggstment banking, wealth management, funds neaneqgt, life
insurance, and custodian, trustee and nomineecsstvi

Nomura International plc.Nomura International plc RIP”) is the London based securities broker/dealeraipey
company within the Nomura Group headed by NomuraiHgs, Inc. NIP’s activities include: trading asales in
fixed income and equity products, including relatiedivatives; investment banking services; assetpaimcipal
finance business; and corporate finance and praguéy. Its registered office is 1 Angel Lane, don EC4R 3AB

Royal Bank of CanadaRoyal Bank of Canada and its subsidiaries openader the master brand name RBC. RBC

is one of North America’s leading diversified fircial services companies, and provides personatamanercial
banking, wealth management services, insurancpprate and investment banking and transaction psaug services
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on a global basis. RBC employs approximately 74f000and part-time employees who serve close@antllion
personal, business, public sector and institutichents through offices in Canada, the U.S. andthér countries.The
offices of the London Branch are principally lochte Riverbank House, 2 Swan Lane, London EC4R 3BF.

The Royal Bank of Scotland Group pld@he Royal Bank of Scotland Group plc (tHeBS Group”) is the holding
company of a large global banking and financiaVvises group. Headquartered in Edinburgh with itigtered office
at 36 St Andrew Square, Edinburgh, EH2 2YB, the RBSup operates in the United Kingdom, the Unitéate$ and
internationally through its two principal subsidées, The Royal Bank of Scotland plc and NationakWeénster Bank
Plc. The RBS Group provides a wide range of praglaaid services to personal, commercial and largeocate and
institutional customers.

UBS AG UBS AG, a company incorporated with limited liayilin Switzerland on 28 February 1978 registeretha

Commercial Registry Office of the Canton of Zurehd the Commercial Registry Office of the CantorBa$el-City

with Identification No: CH-270.3.004.646-4 havintg iregistered offices at Bahnhofstrasse 45, 800dciZuand

Aeschenvorstadt 1, 4051 Basel, Switzerland andhigaestablished in the United Kingdom a branch efituated at 1
Finsbury Avenue, London EC2M 2PP registered at Gonigs House, Cardiff, as a UK Establishment purtsieaRart

34 (Sections 1044 to 1052) of the Companies Acb6281td the Overseas Companies Regulations 2009D[S)/2801]

(being successor legislation to Schedule 21A taGbmpanies Act 1985 under which that branch offies originally

registered on 16 June 1998) with Company No: FC82%Ehd UK Establishment (formerly referred to aartsh) No:

BR004507 (‘UBS AG London Branch’) acting throughdaby, UBS AG London Branch
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TAX CONSIDERATIONS
UNITED KINGDOM TAXATION

The following is a summary of the UK withholding taxation treatment in relation to payments of principal and
interest in respect of the Bonds based on currenaiv and published practice as at the date of this Bspectus.
The comments do not deal with other UK tax aspectsf acquiring, holding or disposing of the Bonds. Th
comments relate only to the position of persons whare absolute beneficial owners of the Bonds. Theismary
set out below is a general guide and should be trea with appropriate caution. Prospective purchases who are
in any doubt as to their tax position or who may besubject to tax in a jurisdiction other than the UK should
consult their professional advisors. In particular, Bondholders should be aware that they may be liabl to
taxation under the laws of other jurisdictions in relation to payments in respect of the Bonds even #uch
payments may be made without withholding or deductin for or on account of taxation under the laws othe
UK.

UK Withholding Tax on UK source interest

The Bonds issued by the Issuer will constitute tqdaEurobonds” within the meaning of section 98%haf Income
Tax Act 2007 provided they carry a right to intéread they are and continue to be listed on a Yesed stock
exchange” within the meaning of section 1005 of in@ome Tax Act 2007. The London Stock Exchange e
designated as a recognised stock exchange for plueseses. The Bonds will be treated as listecherLbndon Stock
Exchange if they are admitted to the Official Listthe UK Listing Authority and are admitted todnag on the
London Stock Exchange. HM Revenue & Customs havdircoed that securities that are admitted to trgdin the
Professional Securities Market satisfy the conditid being admitted to trading on the London StBgkhange. While
the Bonds are and continue to be quoted Eurobopagnents of interest on the Bonds may be made uitho
withholding or deduction for or on account of Ukcame tax.

In all cases falling outside the exemption describbove, interest on the Bonds will be paid undstudtion of UK
income tax at the basic rate (currently 20 per.rentbject to such relief as may be available urtiderprovisions of
any applicable double taxation treaty or, in certircumstances, where an exemption for paymerttgelea certain
UK companies and partnerships contained in se@tnhof the Income Tax Act 2007 applies.

However, this withholding will not apply if the mlant interest is paid on Bonds with a maturityess than one year
from the date of issue and which are not issue@muadangements the intention of which is to rersdeh Bonds part
of a borrowing with a total term of a year or more.

If UK withholding tax is imposed, then the Issuell wot pay additional amounts in respect of thenBs.
Provision of Information by UK Paying and CollectmAgents

Persons in the UK (i) paying interest to or reagivinterest on behalf of another person who isndividual (whether
resident in the UK or elsewhere), or (ii) payingaamts due on redemption of any Bonds which constitieeply
discounted securities as defined in Chapter 8 of #af the Income Tax (Trading and Other Incomej 2005 to or
receiving such amounts on behalf of another pewgon is an individual (whether resident in the UKelsewhere),
may be required to provide certain information il Revenue & Customs regarding the payment anddietity of

the payee or person entitled to the interest andeitain circumstances, such information may whanged with tax
authorities in other countries. However, in praetivo information will be required to be provided riespect of
redemption amounts for the year 2013 — 2014. $sethe section “European Union Directive on theadften of

Savings Income” below, which describes obligatitmprovide reports of or withhold tax from paymenftssavings
income under EC Council Directive 2003/48/EC.

For the above purposes, “interest” should be takenpractical purposes, as including payments miagleeach
Relevant Financial Guarantor in respect of inteoasthe Wrapped Bonds. The provisions referrecotiva may also
apply, in certain circumstances, to payments madedemption of any Bonds which were not issueal discount but
where the amount payable on redemption is grelaaer the issue price of the Bonds.

Payments by each Relevant Financial Guarantor undbe Financial Guarantees

If any Relevant Financial Guarantor makes any paymén respect of interest on the Wrapped Bondsotber
amounts due under the Wrapped Bonds other tharpagment of amounts subscribed for such Bond$) gagments
may be subject to UK withholding tax at the basier(currently 20 per cent.) subject to such relgemay be available
under the provisions of any applicable double taxatreaty. Such payments by any Relevant Finartgigrantor may
not be eligible for any of the other exemptionscdiéed in “—UK Withholding Tax on UK source interésibove. If
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UK withholding tax is imposed, then each Relevainafcial Guarantor will not pay any additional ammuunder the
Financial Guarantees.

Other Rules relating to UK Withholding Tax

Bonds may be issued at an issue price of lessii@@mer cent. of their principal amount. Any discbalement on any
such Bonds will not be subject to any UK withholglitax pursuant to the provisions mentioned irJk Withholding
Tax on UK source interdstabove, but may be subject to reporting requireiers outlined in “—Provision of
Information by UK Paying and Collecting Agenabove.

Where Bonds are issued with a redemption premisnopaosed to being issued at a discount, thenlameat of such
premium may constitute a payment of interest. Paymef interest are subject to UK withholding taxdaeporting
requirements as outlined above.

Where interest has been paid under deduction ofidkme tax, Bondholders who are not resident inUKemay be
able to recover all or part of the tax deductethdre is an appropriate provision in any applicaleble taxation
treaty.

The references to “interest” above mean “interastunderstood in UK tax law. The statements abowvead take any
account of any different definitions of “interest’ “principal” which may prevail under any othemar which may be
created by the terms and conditions of the Bondsgirelated documentation.

The above description of the UK withholding tax ifios assumes that there will be no substitutiorthed Issuer
pursuant to Condition 15(dMpdification, Waiver and Substitutiprof the Bonds and does not consider the tax
consequences of any such substitution.

European Union Directive on the Taxation of Savingiscome

Under EC Council Directive 2003/48/EC on the teomtof savings income (theéDfrective”), each Member State is
required to provide to the tax authorities of amotMember State details of payments of interest @hér similar
income paid by a person within its jurisdiction 6w, collected by such person for, an individuaidest, or certain
limited types of entity established, in that othdéember State. Similar income for this purpose idekipayments on
redemption of Bonds representing any discount a@n iisue of Bonds or any premium payable on redempti
However, for a transitional period, Austria and Embourg may instead impose a withholding systemeliation to
such payments, deducting tax at a rate of 35 per @he transitional period is to terminate at émel of the first full
fiscal year following agreement by certain non-Eduigtries to the exchange of information relatinguch payments.
A number of other countries and territories havepaed similar measures to the Directive. On 10 |ApBi13, the
Luxembourg Ministry of Finance announced that Lukenrg’s transitional period will end with effecom 1 January
2015, in favour of automatic information exchangder the Directive.

The European Commission has proposed certain anemdro the Directive which may, implemented, amend
broaden the scope of the requirements describecealbb a meeting on 22 May 2013, the European Cibaalied for
the adoption of an amended EC Directive beforestitkof 2013. Prospective investors who are in auwptas to their
position should consult their professional advisers

JERSEY TAXATION

The following summary of Jersey taxation law iratiEn to the holding, sale or other dispositiorBohds by holders
of Bonds (other than Jersey residents) and the @alyof interest in respect of the Bonds to holadgrBonds (other
than residents of Jersey) is based on Jersey daxiativ as it is understood to apply at the datthisf Prospectus. It
does not constitute legal or tax advice. HolderBarfids should consult their professional advisershe implications
of acquiring, buying, holding, selling or otherwidisposing of Bonds under the laws of the jurisdict in which they
may be liable to taxation. Holders of Bonds shduddaware that tax laws, rules and practice and thirpretation
may change.

Under the Income Tax (Jersey) Law 1961 (therSey Income Tax Law), the Issuer will be regarded as not resident
in Jersey under Article 123(1) of the Jersey Incdrae Law provided that (and for so long as) itsfas the conditions
set out in that provision in which case the Issuémot (except as noted below) be liable to Jgiseome tax.

If the Issuer derives any income from the ownerghnidisposal of land in Jersey, such income wilsbbject to tax at
the rate of 20%. It is not expected that the Issukbderive any such income.
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The Issuer will be able to pay interest in respéthe Bonds without any withholding or deductian ér on account of
Jersey tax. Holders of any Bonds issued by theets@ther than residents of Jersey) will not bgestitto any Jersey
tax in respect of the holding, sale or other digmwsof such Bonds.

Goods and Services Tax

The Issuer is an “international services entity” tloe purposes of the Goods and Services Tax {Jeragy 2007 (the
“GST Law”"). Consequently, the Issuer is not required to:

(a) register as a taxable person pursuant to tHel@®;
(b) charge goods and services tax in Jersey irecesp any supply made by it; or
(c) (subject to limited exceptions that are notemtpd to apply to the Issuer) pay goods and sexrv#oein Jersey

in respect of any supply made to it.
European Union Directive on the Taxation of Savingiscome

As part of an agreement reached in connection thghEuropean Union directive on the taxation ofirsgs income in

the form of interest payments, and in line withpsteaken by other countries, Jersey introduced efféct from 1 July
2005 a retention tax system in respect of paymafitgerest, or other similar income, made to ativiiual beneficial

owner resident in an EU Member State by a payiremtgstablished in Jersey. The retention tax sysigpties for a
transitional period prior to the implementation afsystem of automatic communication to EU MembexteSt of

information regarding such payments. During thas$itional period, such an individual beneficialn@wvresident in an
EU Member State will be entitled to request a pgygent not to retain tax from such payments batead to apply a
system by which the details of such payments aremoenicated to the tax authorities of the EU MentBiate in which

the beneficial owner is resident.

The retention tax system in Jersey is implementeanbans of bilateral agreements with each of theNginber
States, the Taxation (Agreements with European tJMember States) (Jersey) Regulations 2005 anda@o&Notes
issued by the Policy and Resources Committee ofStlages of Jersey. Based on these provisions andistuer’s
understanding of the current practice of the Jetaewnuthorities (and subject to the transitiomedragements described
above) the Issuer would not be obliged to levyneéte tax in Jersey under these provisions in respe interest
payments made by it to a paying agent establishegide Jersey.

Stamp Duty

Stamp duty of up to 0.75 per cent. is payable engttant of probate or letters of administratiodénsey in respect of a
deceased natural person (i) who died domiciledensey, on the value of the entire estate (including Bonds or

interests therein) and (ii) otherwise, on the valiso much of the estate (including any Bondsnterests therein) if

any, as is situate in Jersey.

UNITED STATES TAXATION

The following discussion is a summary based up@semt law of certain U.S. federal income tax cagrsitions for
prospective purchasers of Registered Bonds. Thaudsion addresses only U.S. Holders (as defiled/ppurchasing
Registered Bonds in an original offering at thegioral offering price that will hold Registered Bands capital assets
and use the U.S. dollar as their functional curyefidis discussion is a general summary. It isanetibstitute for tax
advice. This discussion does not address the ¢mtntient of prospective purchasers subject to dpedes, such as
financial institutions, insurance companies, tagregt entities, dealers in securities or foreigrrenries, traders in
securities that elect to mark-to-market, prospecipurchasers liable for the alternative minimum, timdividual
retirement accounts and other tax-deferred accppatsons holding 10 per cent. or more of the Bafds particular
Series or persons holding the Bonds as part odgdyestraddle, conversion, or other integratedhfira transaction.
This summary does not address the tax laws of tg,docal or foreign government. This summarysdoet address
the U.S. federal income tax consequences to progpguirchasers of Bearer Bonds or SubordinatediBamhany.

THE STATEMENTS ABOUT U.S. FEDERAL INCOME TAX ISSUES ARE MADE TO SUPPORT
MARKETING OF REGISTERED BONDS. NO TAXPAYER CAN RELY ON THEM TO AVOID U.S.
FEDERAL TAX PENALTIES. EACH PROSPECTIVE PURCHASER S HOULD SEEK ADVICE FROM AN
INDEPENDENT TAX ADVISOR ABOUT THE TAX CONSEQUENCES UNDER ITS OWN PARTICULAR
CIRCUMSTANCES OF INVESTING IN OFFERED SECURITIES UN DER THE LAWS OF JERSEY, THE
UNITED STATES AND ITS CONSTITUENT JURISDICTIONS AND ANY OTHER JURISDICTION
WHERE THE PURCHASER MAY BE SUBJECT TO TAXATION.
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For purposes of this discussion,d.S. Holder” means a beneficial owner of Registered Bonds ith&) a citizen or
individual resident of the United States for U&ldral income tax purposes, (ii) a corporation gl in or under the
laws of the United States or its political subdimis, (iii) a trust subject to the control of a Uggrson and the primary
supervision of a U.S. court or (iv) an estate titome of which is subject to U.S. federal incomatan regardless of
its source.

The U.S. federal income tax treatment of a parinex partnership (or other entity treated as angaship for U.S.
federal income tax purposes) that holds Bonds gdigerill depend on the status of the partner draactivities of the
partnership. Partners of a partnership holding Bamr@ urged to consult their own tax advisers diggrthe specific
tax consequences to them of the partnership purdhasvning and disposing of such Bonds.

Characterisation of Bonds

The Issuer expects that the Bonds generally shoeilcharacterised as debt for U.S. federal incomeuaposes. The
tax characterisation of Bonds in any particulaniesewill depend, however, on the Final Terms of Seeies. Assuming
that the Bonds are characterised as debt for We&erél income tax purposes, the Bonds should lmetteas
obligations of Heathrow (SP) Limited for such pwses because the Issuer has elected to be treatma estity
disregarded from its sole shareholder, Heathrow [8Rited, for such purposes.

Although the proper characterisation of the Boratsf.S. federal income tax purposes is not entifrely from doubt,
the Issuer and Heathrow (SP) Limited intend totttlea Bonds as indebtedness for such purposesciibigcterisation
is binding on all U.S. Holders unless the holdecltises on its own U.S. federal income tax retuat it is treating the
Bonds in a manner inconsistent with that charasa@dn. However, the Issuer's and Heathrow (SP)iteid’s
characterisation of the Bonds as indebtednesstibinding on the U.S. Internal Revenue Service (tRS”) or the
courts, and no ruling is being requested or coelolitained from the IRS with respect to the prabaracterisation of
the Bonds for U.S. federal income tax purposesadsurance can be given that the IRS will not asisattthe Bonds,
particularly the Subordinated Bonds, if any, or @lass B Bonds, should be treated as equity irteiesthe Issuer
rather than indebtedness for U.S. federal incom@uaposes. If the Bonds were treated as equigyasts in the Issuer,
then U.S. Holders of such Bonds generally wouldtteated as owning an equity interest in a passiveign
investment company, with the result that a U.Sdepkould be subject to additional U.S. federabme taxes on gain
recognised with respect to the sale or dispositioa Bond or on certain increased interest paymeiitsrespect to a
Bond. While the following discussion generally asss that the Bonds will be characterised as indeletss for U.S.
federal income tax purposes, U.S. Holders mustidensny supplemental tax disclosure on the treatrmofparticular
Bonds and consult their own tax advisors abouptioper tax characterisation of the Bonds.

The consequences to a U.S. Holder of purchasingl®onthe original offering and holding Bonds geigrthat are
treated as debt for U.S. federal income tax puposrild be as described below.

Interest

Except as discussed below under “Original Issueddist” and “Contingent Debt Obligations”, interest the Bonds

will be includible in the income of a U.S. Holdes ardinary income from sources outside the UniteedeS according
to such U.S. Holder’s regular method of accountargiax purposes. Interest on the Floating Rated8amnd Indexed
Bonds will generally accrue at a hypothetical fixate equal to the rate at which the Bonds boerd@st on their issue
date. The amount of interest actually recognise@ifiy accrual period will increase (or decreas#)dfinterest actually
paid during the period is more (or less) than tm®ant accrued at the hypothetical rate. U.S. Hsl@érthe Floating

Rate Bonds and Indexed Bonds, therefore, genendlllyecognise income for each period equal to @ngount paid

during that period.

A cash basis U.S. Holder receiving interest denatethin a currency other than U.S. dollars musudeca U.S. dollar
amount in income based on the spot exchange ratkeodate of receipt whether or not the paymembis/erted to
U.S. dollars. An accrual basis U.S. Holder (or shchasis U.S. Holder in the case of interest, siscbriginal issue
discount, that must be accrued prior to receiptpiseng interest denominated in a currency othantk).S. dollars
must include in income a U.S. dollar amount basedhe average exchange rate during the accrualdéor, if an

accrual period spans two taxable years, the pgngiabd within the taxable year). Upon receipt ofiaterest payment
in currency other than U.S. dollars, U.S. Hold&e have accrued interest will recognise excharmge g loss equal
to the difference, if any, between the U.S. dalarount of interest previously accrued and the ddBar value of the
payment received determined at the spot exchangenathe date of receipt. Such exchange gainssruall be U.S.

source ordinary income or loss and generally vatl Ine considered additional interest income or egpe

An accrual basis U.S. Holder may elect to transdaerued interest into U.S. dollars at the spoharge rate on the
last day of the accrual period (or, if an accrusiqa spans two taxable years, at the exchangenatee last day of the
first taxable year for the interest accrued throtlgit date). If accrued interest actually is reediwithin five business
days of the last day of the accrual period (ortéxable year, in the case of a partial accruabpgrian electing accrual
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basis U.S. Holder instead may translate the acanietest at the spot exchange rate on the dasetahl receipt for
purposes of translating accrued interest income GhS. dollars (in which case no exchange gaiross Will be taken
into account upon receipt). Any currency transtatiections will apply to all debt instruments thia¢ electing U.S.
Holder holds or acquires as of the beginning of thrable year. A U.S. Holder may not revoke thécton without
the consent of the U.S. Internal Revenue Serviee {RS").

For purposes of this discussion, ttepdt exchange rate generally means a rate that reflects a fair markte of
exchange available to the public for currency unaléspot contract” in a free market and involvirgpresentative
amounts. A Spot contract’ is a contract to buy or sell a currency othemtiize U.S. dollar on or before two business
days following the date of the execution of thetcact. If such a spot rate cannot be demonstrdited|RS has the
authority to determine the spot rate. Tlawérage raté for an accrual period (or partial period) is teerage of the
spot exchange rates for each business day of sergbdpor other average exchange rate for the pesadonably
derived and consistently applied by a U.S. Holder.

Receipt of Foreign Currency

The tax basis of currency other than U.S. dollaseived by a U.S. Holder generally will equal thesUdollar
equivalent of such foreign currency at the spat @t the date it is received. Upon the subsequeritamge of such
foreign currency for U.S. dollars, another currermyproperty, a U.S. Holder generally will recaggmiexchange gain
or loss equal to the difference between the U.3déits tax basis in the foreign currency and th8.Ulollars received
or the U.S. dollar value of the other currencyt(e spot rate on the date of exchange) or prop8tigh gain or loss
will be U.S. source ordinary gain or loss.

Original Issue Discount

Some or all of the Bonds may be issued with origissue discount QID”) for U.S. federal income tax purposes. A
Bond will have OID to the extent that the Bond's$ated redemption price at maturity” exceeds itsues price”. A
Bond generally will not have OID if such excesteiss than 1/4 of 1 per cent. of the Bond’s stagemption price at
maturity multiplied by the number of complete yetrsnaturity or, in the case of a Bond payablenistalments, the
weighted average maturityd® minimis OID").

The issue price of a Bond is the initial offeringcp at which a substantial amount of the Bondssaté (excluding

sales to underwriters, brokers or similar personBg stated redemption price at maturity of a Banthe total of all

payments on the Bond other than payments of “gedli$tated interest”. Qualified stated interest mseén general,
stated interest that is payable unconditionallgash or in property at least annually at a sinigkdfrate (or at certain
floating rates) that appropriately takes into actdbe length of the interval between stated irstepayments.

A U.S. Holder of a Bond issued with OID and havanmaturity in excess of one year must include @Iihcome over
the term of the Bond. An initial U.S. Holder gerbranust include in gross income the sum of thdydportions of
OID that accrue on the Bond for each day duringtth@ble year in which such U.S. Holder held thendBoTo
determine the daily portion of OID, OID accruingidg an accrual period (generally the period naeexiing one year
between dates on which interest is paid) is divideethe number of days in the accrual period.

The amount of OID accruing during an accrual persodetermined by using a constant yield to maturiethod. For
any accrual period, the OID allocable to the adcpesiod is the excess of (i) the product of then®s adjusted issue
price at the beginning of the accrual period asdyiéld to maturity (determined on the basis of poonding at the
close of each accrual period and appropriatelysteglifor the length of the accrual period) over tiie sum of any
qualified stated interest payments allocable toaberual period. A Bond's adjusted issue price gaheequals the
issue price of the Bond increased by the aggregateunt of OID accrued on a Bond in all prior actnoeriods
(determined without regard to the amortisation rf acquisition premium, as discussed below, or horegnium, as
discussed below) and reduced by the amount of gemgjepayments previously received (other than paysnef
qualified stated interest).

As described below inOptional Redemptidn certain of the Bonds may be subject to specalemption features.
These features may affect the determination of méred Bond has a maturity of one year or less husl is a Short-
Term Bond, as discussed below.

Floating rate Bonds, including Floating Rate Boadd Indexed Bonds, are subject to special OID rutethe case of
a floating rate Bond, both the yield to maturitydaqualified stated interest will be determinedrazigh the Bond will

bear interest in all periods at a fixed rate gelheemual to the rate that would be applicable loa date of issue or, in
the case of certain floating rate Bonds, the riat teflects the yield to maturity that is reasdpadxpected for the
Bond. In certain cases, floating rate Bonds that Is¢gated interest and are issued at par may hd¥evith the result

that the inclusion of interest in income may vaoni the actual cash payments of interest made @n Bonds.
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OID on a Bond that is denominated in a single awyeother than U.S. dollars will be determined dory accrual
period in the applicable currency and then trapdlahto U.S. dollars in the same manner as otheredst income
accrued by an accrual method U.S. Holder, as destabove under “Interest”. A U.S. Holder will rgoise exchange
gain or loss when OID is paid to the extent of difeerence between the U.S. dollar value of the@ed OID and the
U.S. dollar value of the currency received at thet sate on the date of receipt. For this purpafiggayments (other
than qualified stated interest) on a Bond will tfibg viewed as payments of previously accrued QI payments
considered made for the earliest accrual periads fi

A U.S. Holder may elect to treat all interest oBand as OID applying the constant yield method desd above to
accrue such interest, with the modifications déscdtibelow. For purposes of this election, intemesludes stated
interest, OID, de minimis OID, acquisition discouand unstated interest, as adjusted by any ambigisbond
premium or acquisition premium. In applying the stamt yield method to a Bond with respect to wtitdk election
has been made, the issue price of a Bond will etipgaklecting U.S. Holder’s adjusted basis in thadBimmediately
after its acquisition, the issue date of the Borilll lve the date of its acquisition by the electidds. Holder, and no
payments on the Bond will be treated as paymentgpiafified stated interest. If a U.S. Holder makt@s election, it
will apply only to the Bond with respect to whidhi$ made and the U.S. Holder may not revoke itJ.&. Holder
making this election with respect to a Bond witmégremium will be deemed to have made the elest{discussed
below in ‘Bond Premiur}) to amortise bond premium currently with respiecall debt instruments with bond premium
held or acquired by such U.S. Holder as of therb@gg of that taxable year.

Short-Term Bonds

A U.S. Holder of a Bond with a maturity of one yemrless (a Short-Term Bond”) will be subject to special rules.
The OID rules do not treat interest payments oh@tSTerm Bond as qualified stated interest, betdad treat a Short-
Term Bond as having OID determined by includingestanterest payments in a Short-Term Bond'’s stetddmption
price at maturity. Except as noted below, a cadisba.S. Holder of a Short-Term Bond generally witk be required
to accrue OID currently, but will be required tedt any gain realised on a sale or other dispos@fca Short-Term
Bond as ordinary income to the extent such gailogs does not exceed the OID accrued with respettiet Short-
Term Bond during the period the U.S. Holder heldhitcrual basis (and electing cash-basis) U.S. éfslavill include
OID on a Short-Term Bond in income on a currentas

A U.S. Holder will accrue OID on a Short-Term Boorda straight-line method unless it elects a conigiald method.
If a U.S. Holder makes this election, it will apmgly to the Short-Term Bond with respect to whiicls made, and the
U.S. Holder may not revoke it. Furthermore, unke4$.S. Holder elects to include OID into incomeaoourrent basis
as described above, a U.S. Holder of a Short-TeondBhaving OID may be required to defer the dednotif all or a
portion of the interest expense on any debt induoremaintained to purchase or carry such ShonaTBond.

Contingent Debt Obligations

Some or all of the Bonds may provide for contingesygments (Contingent Debt Obligations’). Special rules govern
the tax treatment of Contingent Debt Obligationsede rules generally require a U.S. Holder to aéamterest as OID
and to accrue OID at a rate equal to the companablé on a non-contingent fixed rate debt instrotnaf the Issuer
with similar terms and conditions and a projectagimpent schedule that provides such comparable. yiéld amount
of OID will then be allocated on a rateable basi®éch day in the period that the U.S. Holder hdtésContingent
Debt Obligation. The OID would be ordinary incomenfi sources outside of the United States. If thesh@ayments
made on a Contingent Debt Obligation in a yearediffom the projected contingent payments, U.S.deid will
recognise additional interest income or ordinasgl@after offsetting and reducing OID for such pes). U.S. Holders
therefore might be required to recognise incometgreor less than the interest and other cash pagmen the
Contingent Debt Obligations. The OID rules do meat Bonds as having OID by reason of the continge8. dollar
values of payments on Bonds denominated in a siogieency other than U.S. dollars. U.S. HoldersCohtingent
Debt Obligations denominated in a single currerttpeiothan U.S. dollars generally are required s interest at a
comparable yield in units of foreign currency anahslate OID into U.S. dollars in accordance wtile tules for
accrual basis taxpayers. Special rules apply tecohgersion of adjustments.

Gain on the sale or other disposition of a Contind#ebt Obligation generally will be treated asioatly income from
sources outside of the United States. Loss willrbated as ordinary loss to the extent of prioringtrest inclusions
and capital loss to the extent of any excess. feserally would be treated as arising from U.Srces!

Optional Redemption

If the Issuer has an option to redeem a Bond or& Holder has an option to cause a Bond to berchpsed prior to
the Bond’s stated maturity, the option will be pragd to be exercised if, utilising an early redeéorpbr repurchase
and the amount payable on such date, the yieltheBond would (i) in the case of an option of theukr, be lower
than its yield to stated maturity, or (ii) in thase of an option of the U.S. Holder, be higher tisuyield to stated
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maturity. A determination of the payment schedutssniikely to occur is binding upon all U.S. Holdesf the Bonds
except for a U.S. Holder that explicitly disclos®s it U.S. federal income tax return for the tagaybar in which it
acquired the Bond that it has determined the yaeld maturity of the Bond on a different basis.hi ption is not
exercised when presumed to be exercised, the Bouttivibe treated as if it were repurchased or reddesnd a new
Bond were issued on the presumed exercise dassmfamount equal to the Bond'’s adjusted issue priaghat date.

Bond Premium

A U.S. Holder that has a tax basis in a Bond thajreater than its principal amount may elect ¢attthe excess as
amortisable bond premium. If a U.S. Holder makes éhection, it will reduce the amount requiredo®included in
income each year with respect to interest on thedBay the amount of amortisable bond premium alilec#o that
year. If a U.S. Holder makes an election to amertisnd premium, it will apply to all the debt instrents of a U.S.
Holder with bond premium that the electing U.S. ddolholds or acquires as of the beginning of thzahle year. A
U.S. Holder may not revoke this election withowg ttonsent of the IRS.

In the case of a Bond denominated in a currencgratian U.S. dollars, bond premium is computedriitsuof the
relevant foreign currency and amortisable bond premreduces interest income in units of such foreigrrency. At
the time amortised bond premium offsets interesprme, foreign currency exchange gain or loss (laxab ordinary
income or loss, but not generally as interest inrc@mexpense) is realised based on the differeetveslen spot rates at
that time and at the time of the acquisition of Buad.

If a Bond can be optionally redeemed after the W&der acquires it at a price in excess of itaigipal amount,
special rules would apply that could result in edal of the amortisation of some bond premiumil ater in the term
of the Bond.

With respect to a holder that does not elect tortiseobond premium, the amount of bond premium ttnss a
capital loss when the bond matures. In the cagseBdnd denominated in a currency other than U.8ardp foreign
currency exchange gain or loss with respect tgptemium is realised based on the difference betvleespot rates on
the sale or other disposition of the Bond and attiime of the acquisition of the Bond. In such ¢cdake amount of
capital loss relating to the premium may be oftsetliminated by exchange gain.

Special rules apply to Bonds issued with OID thiaturchased at a premium.
Fungible Further Issue Bonds of a Sub-Class

The Issuer may create and issue further Bonds fakim same terms and conditions as the Bonds abeC&ss in all
respects (or in all respects except for the fiestnpent of interest). While a further issue of tame Sub-Class will be
consolidated and form a Series with the prior issafghat Sub-Class, these additional Bonds mayadtngible with
other Bonds in the same Sub-Class for U.S. fedecaime tax purposes. Whether such additional Bamaldd be
fungible depends on whether the issuance of additiBonds would be treated as a qualified reopenfrifpe initial
offering of Bonds with respect to that Sub-CladsisTetermination will depend on the date whenattiditional Bonds
are issued, the yield of the Bonds at that timeddaon their fair market value), whether the fissued Bonds of that
Sub-Class were issued with OID and whether the Bamd publicly traded or quoted at the time ofdtiditional Bond
issuance. Additional Bonds will be treated as pathe same issue of Bonds for U.S. federal inctamepurposes only
if (i) they are issued within six months of thelearissue of Bonds when the yield on the additidd@nds is no more
than 110% of their original yield, (ii) they aresiged more than six months after the earlier is§u&onds when the
yield of the additional Bonds does not exceed ekl yof the originals Bonds or (iii) they are isdugt a de minimis
discount from par. A discount is de minimis if & fess than 0.25% multiplied by the number of c@tplyears
remaining to the maturity of the additional Bontfsissuance of any additional Bonds which are otles fungible
with other Bonds in a Sub-Class is not a qualifieobening, the additional Bonds may have OID (gremter amount
of OID), which may adversely affect the market e the earlier issued Bonds.

Disposition of Bonds

A U.S. Holder generally will recognise capital gainloss upon a sale or other disposition of a Bondn amount
equal to the difference between the amount realised such disposition (less any accrued unpaidifepdh stated
interest) and the U.S. Holder’s adjusted tax biastee Bond. Gain or loss on the sale or otheratigfpn of the Bond
generally will be long-term capital gain or losghe Bond has been held for more than a year. 8predes apply to
gains or losses on Contingent Debt Obligationseasribed above.

A U.S. Holder’s adjusted tax basis in a Bond gdhevéll equal the U.S. Holder’s cost of the Borid¢creased by any
OID included in income and decreased by the amoluahy amortised bond premium or payment (othen tpaalified
stated interest) received with respect to the Bdihe. cost of a Bond denominated in a currency dtieer U.S. dollars
will be the U.S. dollar value of the currency oe titate of purchase determined at the spot rate.
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A U.S. Holder that receives currency other than. d@lars upon sale or other disposition of the @owill realise an
amount equal to the U.S. dollar value of the cuzyeon the date of sale. If the Bonds are tradedorestablished
securities market, a cash basis U.S. Holder otirteaccrual basis taxpayer will determine the amioaalised on the
settlement date. A U.S. Holder will have a tax ®asithe currency equal to the U.S. dollar amoeatised. Any gain
or loss realised by a U.S. Holder on a subsequamntersion of currency for U.S. dollars will be Usdurce ordinary
income or loss.

The election available to accrual basis U.S. Halderrespect of the sale of Bonds traded on arblestied securities
market must be applied consistently to all debtrimsents from year to year and cannot be changéuoui the
consent of the IRS.

In the case of a Bond denominated in a currencgrotiian U.S. Dollars, to the extent recognised gaihoss is

attributable to changes in the exchange rates véfipect to the relevant foreign currency between dhte of

acquisition and disposition of the Bond, the exdeagain or loss will be treated as U.S. sourcenargiincome or loss
and generally will not be considered additionakliest income or expense. However, exchange gaiossris taken
into account only to the extent of total gain csdaealised on the transaction. Generally, any gaioss realised on
the transaction in excess of such exchange galoserwill be U.S. source capital gain or loss aridl ve long-term

capital gain or loss if the Bond has been heldfore than one year.

Alternate Characterisation — Passive Foreign Investt Company

It is possible that some of the Bonds, particul&lipordinated Bonds, if any are issued, or ClaB®ids, could be
treated as equity interest in the Issuer in whetbeche U.S. Holders of such Bonds could be tresgdtblding equity
in a passive foreign investment compangRIC”) for U.S. federal income tax purposes. In thaecasU.S. Holder
could be subject to additional U.S. federal incaarees on gain recognised with respect to the gatksposition of a
Bond or on certain increased interest payments@ihect to a Bond. A U.S. Holder would have aresxdistribution
to the extent that distributions on the Bonds dp@drtaxable year exceed 125 per cent. of the agexagunt received
during the three preceding years or, if shortee thS. Holder's holding period. To compute the tax excess
distributions or any gain, the excess distributazngain would be allocated ratably over the U.Slddds holding

period and taxed at the highest applicable margatalin effect for each year and an interest eharguld be imposed
to recover the deemed benefit from the deferredneay of the tax attributable to each year. Gaiesdfore effectively
would be denied the benefit of capital gains treastmU.S. Holders must consider any supplementatlitsclosure on
the treatment of particular Bonds and consult thein tax advisors about the proper tax charactesisaf the Bonds.

Information Reporting and Backup Withholding

Payments of interest (including OID, if any), pial, premium, or the proceeds from sale of Boriig tre made
within the United States or through certain U.$atesl financial intermediaries may be reportechi IRS unless the
U.S. Holder is a corporation or otherwise estallésh basis for exemption. Backup withholding tax rapply to
amounts subject to reporting if the U.S. Holdelsféd provide an accurate taxpayer identificatiomiber or otherwise
establish a basis for exemption or fails to redirtinterest and dividends required to be showniterl).S. federal
income tax returns. A U.S. Holder can claim a dregjainst U.S. federal income tax liability for amts withheld
under the backup withholding rules, and it cannelairefund of amounts in excess of its liabilitydrgviding required
information to the IRS. Prospective investors stadnsult their tax advisors as to their qualifimatfor exemption
from backup withholding and the procedure for dsthimg an exemption.

Certain non-corporate U.S. Holders are requireeport information with respect to their investmenthe Bonds not
held through an account with a U.S. financial tosibn to the IRS. Investors who fail to reportuegd information
could become subject to substantial penalties.nflaténvestors are encouraged to consult withrtbein tax advisors
regarding the possible implications of this ledisla on their investment in the Bonds.

THE DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL TAX MATTERS

THAT MAY BE IMPORTANT TO A PARTICULAR INVESTOR. EAC H PROSPECTIVE INVESTOR IS
URGED TO CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX CONSEQUENCES TO IT OF AN
INVESTMENT IN THE BONDS.
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SUBSCRIPTION AND SALE
Dealership Agreement

Bonds may be sold from time to time by the Issoearty dealer appointed from time to time (tiealers) in each

case acting as principal or to subscribers frommtsoibscriptions have been procured by the Dedtersach case
pursuant to the dealership agreement dated 3 Dexe?@®9 made between, amongst others, the IssigeQhligors,

and the Dealers (theDtalership Agreemenit). The arrangements under which a particular Slas€of Bonds may
from time to time be agreed to be sold by the Issagand purchased by, Dealers or subscribersetreut in the
Dealership Agreement and the Subscription Agreesratating to each Sub-Class of Bonds. Any suckeagent will,

inter alia, make provision for the form and terms and coodéiof the relevant Bonds, the price at which dBohds

will be purchased by the Dealers or subscriberstaaccommissions or other agreed deductibles {ij aayable or
allowable by the Issuer in respect of such purch@ise Dealership Agreement makes provision forrédségnation or
termination of appointment of existing Dealers &rdhe appointment of additional or other Deakgteer generally in
respect of the Programme or in relation to a paldicSeries, Class or Sub-Class of Bonds.

In the Dealership Agreement, the Issuer, failingpmhHeathrow, have each agreed to reimburse theeB3efak certain
of their expenses in connection with the establefinand maintenance of the Programme and the eé®®@nds under
the Dealership Agreement and each of the Obligais dgreed to indemnify the Dealers against cefialmilities
incurred by them in connection therewith.

United States of America

The Bonds and any guarantees in respect thereefiaiwbeen and will not be registered under ther@exs Act or the
securities laws of any other jurisdiction and may loe offered or sold within the United Statesarar for the account
or benefit of, U.S. persons except in certain @atiens exempt from, or not subject to, the regigin requirements of
the Securities Act and, in each case, in circunestsuthat will not require the Issuer to registedemthe Investment
Company Act. Terms used in this paragraph havengsemning given to them in Regulation S.

Bearer Bonds are subject to U.S. tax law requirésnand may not be offered, sold or delivered witthia United
States or its possessions or to a United Statesompeexcept in certain transactions permitted b$. Ulreasury
regulations. Terms used in this paragraph havertbanings given to them by the U.S. Internal ReveGiode and
Treasury regulations promulgated thereunder.

Unless otherwise provided in the relevant Finahigrthe Bonds will be offered, sold and deliveraty ¢i) outside the
United States, to persons who are neither U.S.opsrsor U.S. residents, in offshore transactionseliance on
Regulation S, and (ii) within the United Statestetiance on Rule 144A, to persons that are boBs@ind QPs, acting
for their own account, or for the account of anot@éB that is also a QP. In connection with eacbhssale of Bonds
pursuant to Rule 144A under the Securities Actiheeithe relevant Dealer nor any person actingt®ieéhalf will
engage in any form of general solicitation or gahedvertising (as those terms are used in RulécpQ@thder the
Securities Act).

Each Dealer has agreed that it has offered and aottlit will offer and sell, Regulation S Bondsaofy Series (i) as
part of their distribution at any time and (ii) etlwise until 40 days after the completion of thetritbution of an
identifiable tranche of which such Regulation S &pmre a part, as determined and certified to threiPal Paying
Agent by the relevant Dealer (or in the case oéle sf an identifiable tranche of Regulation S Bomal or through
more than one relevant Dealer, by each of suclvaeteDealers as to the Regulation S Bonds of sdehtifiable
tranche purchased by or through it, in which caseRrincipal Paying Agent shall notify each suclevant Dealer
when all such relevant Dealers have so certified)y in accordance with Rule 903 of Regulation $ca@xdingly,
neither it, its affiliates nor any persons actimgits or their behalf have engaged or will engamgariy directed selling
efforts in the United States with respect to RegjoiaS Bonds, and it and they have complied antosihply with the
offering restrictions requirement of Regulation E2ich Dealer and its affiliates will also agree (tredt or prior to
confirmation of sale of Regulation S Bonds to dribstor, dealer or person receiving a selling @sswon, fee or other
remuneration that purchases Regulation S Bonds irauring the distribution compliance period itingend to such
purchaser a confirmation or notice stating thahguarchaser is subject to the foregoing restriction offers and sales.
Terms used in this paragraph have the meaninga ¢ivéhem by Regulation S.

In addition, until 40 days after the commencemérihe offering of the Bonds comprising any Sub-GJamy offer or

sale of Bonds within the United States by any de@iether or not participating in the offeringhet than pursuant to
Rule 144A may violate the registration requiremedtthe Securities Act.

Due to the restrictions set forth above and inr#devant Final Terms, purchasers of the Bonds dvesed to consult
legal counsel prior to making an offer to purchasto re-sell, pledge or otherwise transfer thedon
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Purchasers of Bonds shall be deemed to have madepghesentations set forth und€rdnsfer Restrictioris
European Economic Area

In relation to each Member State of the EuropeaonBmic Area which has implemented the Prospectusciive
(each, a Relevant Member Staté), each Dealer has represented, warranted anceégend each further Dealer
appointed under the Programme will be requirectppesent, warrant and agree, that with effect faoghincluding the
date on which the Prospectus Directive is implemeirs that Relevant Member State (tfRefevant Implementation
Date”) it has not made and will not make an offer ofnBle to the public in that Relevant Member Stateepithat it
may, with effect from and including the Relevantplamentation Date, make an offer of Bonds to thielipun that
Relevant Member State:

(a) in (or in Germany, where the offer starts wi)hthe period beginning on the date of publicatmina
prospectus in relation to those Bonds which has lzgmroved by the competent authority in that Relév
Member State or, where appropriate, approved inthenoRelevant Member State and notified to the
competent authority in that Relevant Member Stltén accordance with the Prospectus Directive emding
on the date which is 12 months after the date df gwblication;

(b) at any time to legal entities which are autbedli or regulated to operate in the financial market if not so
authorised or regulated, whose corporate purposalédy to invest in securities;

(c) at any time to any legal entity which has twantore of (1) an average of at least 250 emplogeemg the
last financial year; (2) a total balance sheet oferthan €43,000,000 and (3) an annual net turnafvarore
than €50,000,000, as shown in its last annual ws@adated accounts; or

(d) at any time in any other circumstances whichndb require the publication by the Issuer of aspeztus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expressiorfoffer of Bonds to the public” in relation toyBonds in any
Relevant Member State means the communicationyirficem and by any means of sufficient informationtbe terms
of the offer and the Bonds to be offered so asabke an investor to decide to purchase or sulestni Bonds, as the
same may be varied in that Member State by anyuneasnplementing the Prospectus Directive in thaner State
and the expression “Prospectus Directive” mean®diire 2003/71/EC and includes any relevant impleing
measure in each Relevant Member State.

United Kingdom
Each Dealer has represented, warranted and adrated t
(@) No deposit-takingin relation to any Bonds having a maturity ofslésan one year:

® it is a person whose ordinary activities inw®lit in acquiring, holding, managing or disposirfg o
investments (as principal or agent) for the purpasgets business; and

(i) it has not offered or sold and will not offer sell any Bonds other than to persons:

(A) whose ordinary activities involve them in aagng, holding, managing or disposing of
investments (as principal or agent) for the purpageheir businesses; or

(B) who it is reasonable to expect will acquireldpananage or dispose of investments (as
principal or agent) for the purposes of their basses,

where the issue of the Bonds would otherwise ctuistia contravention of section 19 of the FSMA hg t
Issuer;

(b) Financial Promotion: it has only communicated or caused to be commtedcand will only communicate or
cause to be communicated any invitation or inducgrteeengage in investment activity (within the mieg
of section 21 of the FSMA) received by it in conth@t with the issue or sale of any Bonds in circtanses
in which section 21(1) of the FSMA does not applytte Issuer or the Bond Guarantor; and

(c) General Compliance:it has complied and will comply with all applicabprovisions of the FSMA with
respect to anything done by it in relation to an8s in, from or otherwise involving the United Kdom.
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Canada

The Bonds have not been, and will not be, qualif@mdsale under the securities laws of Canada grpanvince or
territory thereof. In respect of any issue of Bew@énominated in CAD, each Dealer and each fuflleaier appointed
under the Programme will be required to represedtagree, that it has not offered, sold, distridute delivered, and
that it will not offer, sell, distribute, or deliveany Bonds, directly or indirectly, in Canadatoy or for the benefit of,
any resident thereof in contravention of the sei@srilaws of Canada or any or any province or tamyithereof and
also without the consent of the Issuer. Each Deailétbe required to agree, and each further Deafgyointed under
the Programme may be required to agree, not toluigt or deliver this Prospectus, or any otheenafiig material
relating to the Bonds, in Canada in contraventibthe securities laws of Canada or any provincéeaitory thereof
and also without the consent of the Issuer. IfBbads may be offered, sold or distributed in Candlgaissue of the
Bonds will be subject to such additional sellingtrietions as the Issuer and the relevant Deales(s) each further
Dealer appointed under the Programme, may agreeh BEealer, and each further Dealer appointed urtider
Programme, will be required to agree that it wiflen sell and distribute such Bonds only in coraptie with such
additional Canadian selling restrictions.

Australia

No offering circular, prospectus or other disclesdocument (as defined in the Corporations Act 200Australia
(Cth) (the ‘Corporations Act”)) in relation to the Programme or any Bonds hasrbor will be lodged with the
Australian Securities and Investments Commissi&&(C”) or with ASX Limited.

In respect of any issue of Bonds denominated in Ae&rh Dealer will be required to represent, wdreand agree
(and each further Dealer appointed under the Pnugiawill be required to represent, warrant and egieat it:

(a) has not (directly or indirectly) offered, and wilbt offer for issue or sale and has not invited] @il not
invite, applications for issue, or offers to pursbaBonds in, to or from Australia, including aneoffor
invitation which is received by a person in Ausaaand

(b) has not distributed or published, and will not ristte or publish, any offering memorandum,
advertisement or other offering material relatinghte Bonds in Australia,

unless,

(i) the aggregate consideration payable by eachredf or invitee for the Bonds is a minimum amount o
A$500,000 (or the equivalent in another currendgjedyarding amounts, if any, lent by the offeroriroriter

or its associates (within the meaning of those e@sgions in Part 6D.2 of the Corporations Act) her affer or
invitation is otherwise an offer or invitation suttat by virtue of section 708 of the Corporatighg no
disclosure is required to be made to investorscgom@ance with Part 6D.2 of the Corporations Aat Ennot
made to a retail client (as defined in section 760G section 761GA of the Corporations Act); and

(ii) the offer, invitation or distribution compliesith all applicable Australian laws, regulationrsdadirectives
and does not require any document to be lodged ABIC under Division 5 of Part 6D.2 or under Paif7
the Corporations Act.

General

Each Dealer acknowledges that other than havingiredd the approval of the Prospectus by the UKLAdnordance
with Part VI of the FSMA for the Bonds to be admmittto listing on the Official List of the UKLA and trading on the
Market or the Professional Securities Market of tlo@don Stock Exchange and the obtaining of thesenhof the
Jersey registrar of companies in accordance witlclars of the Companies (General Provisions) @gr®rder 2002,
no action has been or will be taken in any jurigdic by the Issuer or any of the other parties thatld permit a
public offering of Bonds, or possession or distiitbu of the Prospectus or any other offering materin any
jurisdiction where action for that purpose is regdi Each Dealer shall to the best of its knowledgaply with all

applicable laws and regulations in each jurisdictioor from which they purchase, offer, sell oliver Bonds or have
in their possession or distribute the Prospectumgrother offering material, in all cases at tlogin expense.

The Dealership Agreement provides that the Deadbedl not be bound by any of the restrictions netpto any
specific country or jurisdiction (set out above)tbh@ extent that such restrictions shall, as alresichange(s) in the
official interpretation, after the date of the Dexahip Agreement, of applicable laws and regulatioro longer be
applicable but without prejudice to the obligati@ishe Dealers described in the paragraph above.
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Selling restrictions may be supplemented or madiifiégth the agreement of the Issuer. Any such supete or
modification will be set out in the relevant Sulygtion Agreement (in the case of a supplement odifioation
relevant only to a particular Sub-Class of Bonds).
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TRANSFER RESTRICTIONS

The Bonds and any guarantees in respect thereefmahvbeen, and will not be, registered under #xSties Act or
the securities laws of any other jurisdiction, ahd Issuer has not registered and does not intemdgister as an
investment company under the United States Invedtr@®mmpany Act of 1940, as amended (thevéstment
Company Act’). Accordingly, to ensure compliance with applitabaws, including the Securities Act and the
Investment Company Act, transfers of the Bondsb@neficial interests therein) will be subject tetrietions and to
certification requirements as set forth below {as $ame may be amended, supplemented or modifiesbect of a
particular Series pursuant to the relevant Finairig.

General

Global Bond Certificates other than a Rule 144A DGIobal Bond Certificate may be transferred onlyatoommon
depositary for Euroclear and Clearstream, LuxemdpoRule 144A DTC Global Bond Certificates may kensferred
only to a custodian for DTC or DTC’s nominee.

On or prior to the 40day after the later of the commencement of theriof and the relevant Issue Date, ownership of
interests in a Regulation S Global Bond Certificai# be limited to persons who have accounts vétlroclear or
Clearstream, Luxembourg, or persons who hold istsréairough Euroclear or Clearstream, Luxembourhaary sale

or transfer of such interests to U.S. persons stailbe permitted during such period unless sushleeor transfer is
made pursuant to Rule 144A as provided below.

Interests in a Regulation S Global Bond Certifiaaty be transferred at any time to a person whhesiso hold such
interests through a Rule 144A Global Bond Certicaf the same Sub-Class of Bonds only if a cooedimg Rule
144A Global Bond Certificate has been issued ipeesof such Sub-Class of Bonds (as stated indlewant Final
Terms) and, in each case, only upon receipt byRbgistrar of a written certification from the trégrer (in
substantially the form set out in the Bond Truse@eto the effect that such transfer is being ntadeperson who is
both a QIB and a QP, in a transaction meeting ¢qeirements of Rule 144A and in accordance with agplicable
securities laws of any state of the United States.

Interests in a Rule 144A Global Bond Certificateynh@ transferred to a person who wishes to holdh soterests
through a Regulation S Global Bond Certificaten®f same Sub-Class of Bonds, only if a corresponRizgulation S
Global Bond Certificate has been issued in respestich Sub-Class of Bonds (as stated in the retdvimal Terms)
and, in each case, only upon receipt by the Registra written certification from the transferan ubstantially the
form set out in the Bond Trust Deed) to the eftett such transfer is being made to a person wineither a U.S.
person nor a U.S. resident and is being made eutkie United States in accordance with Regulatiam&er the
Securities Act. Neither U.S. persons nor U.S. esisi may hold an interest in a Regulation S Gl&uaid Certificate
at any time.

Any interest in (i) a Rule 144A Global Bond Cexdie that is transferred to a person who takesetglin the form of

an interest in a Regulation S Global Bond Certicar (ii) a Regulation S Global Bond Certific#itat is transferred
to a person who takes delivery in the form of aeriest in a Rule 144A Global Bond Certificate wil, each case,
upon transfer, cease to be an interest in theGikgbal Bond Certificate and will become an intéiaghe other Global

Bond Certificate and, accordingly, will thereafter subject to all transfer restrictions and othrecedures applicable
to an interest in such other Global Bond Certicat

Rule 144A Bonds

Each purchaser or transferee of a Rule 144A Bonddpeficial interests therein), by accepting deljvof such Rule
144A Bond or beneficial interest therein, will beedned to have represented and agreed for the behéiie Issuer
and the Bond Trustee (and, in the case of a puectuadransferee acquiring a Rule 144A Bond froDealer, for the
benefit of such Dealers) as follows:

1. It and each person for which it is acting (ay iIQIB and a QP, (b) is aware that the sale of sude 144A
Bond (or beneficial interests therein) to it isrtgeimade in reliance on Rule 144A, (c) is acquisngh Bond
(or beneficial interests therein) for its own aaubuor for the account of one or more QIBs each lictv is
also a QP as to which the purchaser exercisesragstment discretion and such purchaser or tregsfeas
full power to make the acknowledgements, reprefentiand agreements on behalf of each such account
contained in (2) through (9) herein, and in a pgatamount of not less than the principal amoudrnhe Rule
144A Bonds for the purchaser and for each suchuatcdd) will provide notice of the transfer restions
described in this sectionfansfer Restrictioristo any subsequent transferees and (e) is nothpsieg such
Rule 144A Bond (or beneficial interests therein)hwthe intention of evading, either alone or in jooiction
with any other person, the requirements of thedtmaent Company Act.
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2.

It understands and agrees that such Rule 1444 Bar beneficial interests therein) have not beee will not

be registered under the Securities Act, that theeishas not registered and does not intend tsteeginder
the Investment Company Act and that such Rule 1B4Ad may be reoffered, resold, pledged or otherwise
transferred only (a) to the Issuer; (b) within theited States, or to or for the account of a U&spn (as
defined in Regulation S under the Securities Act)aoU.S. resident (as determined for purposes ef th
Investment Company Act), to a QP who the sellesorably believes is a QIB purchasing for its owooaat

or for the account of one of more QIBs each of Whialso a QP as to which the purchaser exersides
investment discretion in a transaction meeting &ggiirements of Rule 144A; or (c) outside the Whigtates,

to a person who is neither a U.S person nor a t¢Sdent in an offshore transaction (and not téoorthe
account or benefit of a U.S. person or a U.S. sedjdcomplying with Rule 903 or Rule 904 of RegigatS;
and in the case of (b) and (c) above, in accordartteall applicable securities laws including thecurities
laws of any state of the United States. It undadgaand agrees that before any interest in a Ri4é Bond
may be offered, sold, pledged or otherwise transfieto a person who takes delivery in the formroirderest

in the Regulation S Bonds, the Registrar is requicereceive a written certification (in substaltyighe form
provided in the Bond Trust Deed) as to complianitk the transfer restrictions described herein.

It and each account for which it is purchasmgdquiring such Rule 144A Bond (or beneficialies¢ therein)
for its own account for investment purposes andorosale in connection with any distribution theftdt and
each person for which it is acting (a) was not fednfor the purpose of investing in such Rule 14%hd@(or
beneficial interest therein), except when each figakowner of the purchaser and each person fachvit is
acting is a QP for purposes of section 3(c)(7hef ihvestment Company Act, (b) to the extent thetpaser
or any person for which it is acting is a privateastment company formed on or before 30 April 1986
purchaser has received the necessary consent beiitg treated as a QP from its beneficial ownens w
acquired their interests on or before 30 April 19@% is not a participant-directed employee pkuch as a
401 (k) plan or any other type of plan referredntgaragraph (a)(1)(i)(D) or (a)(1)(i)(E) of Ruld4A, or a
trust fund referred to in paragraph (a)(1)(i)(F)Ridle 144A that holds the assets of such a plalessn
investment decisions with respect to the plan aadersolely by the fiduciary, trustee or sponsasuzh plan,
(d) is not a broker-dealer that owns and investa discretionary basis less than U.S.$25,000,08@curities
of unaffiliated issuers and (e) understands thatdsuer may receive a list of participants holdgiogitions in
securities from one or more book-entry depositaries

It understands and agrees that: (a) any puparémsfer of such Rule 144A Bond (or a benefiairest
therein) to a purchaser that does not comply vighrequirements of the transfer restrictions henglinbe of
no force and effect and will be void ab initio; the Issuer has the power to compel any benefiwialer of
Rule 144A Bonds that is not both a QIB and a Q&etbits interest in the Rule 144A Bonds, or maiy sech
interest on behalf of such owner, as describetiénsecurities legend contained in paragraph 8 belod (c)
the Issuer has the right to refuse to honour thesfer of an interest in Rule 144A Bonds to a pessbo is
not both a QIB and a QP.

It shall not resell or otherwise transfer sueiieRL44A Bonds (or beneficial interest therein)eptc(a) to the
Issuer, (b) in the United States, to a person thaioth a QIB and a QP in a transaction meeting the
requirements of Rule 144A under the Securities Actc) in a transaction outside the United States not

to, or for the account or benefit of, a U.S. perapa U.S. resident, in accordance with Regulaamder the
Securities Act. It understands that an investmerRule 144A Bonds involves certain risks, includthg risk

of loss of its entire investment in such Rule 14B@énds. It has had access to such financial andr othe
information concerning the Issuer and the Rule 18&Ads as it deemed necessary or appropriate ar tod
make an informed investment decision with respedtds purchase of the Rule 144A Bonds, including an
opportunity to ask questions of, and request in&fom from, the Issuer.

In connection with its purchase of such RuleA&bnd (or beneficial interest therein) (a) nonetad Issuer,
the Co-Arrangers, the Dealers, the Bond Trusteangraffiliates thereof, or any person acting ohalbeof the
foregoing, is acting as such purchaser’s or traasfe fiduciary or financial or investment advis¢r) such
purchaser or transferee is not relying (for purpasernaking any investment decision or otherwiggruany
advice, counsel or representations (whether writtearal) of the Issuer, the Co-Arrangers or thalBes or
any affiliate thereof, the Bond Trustee, or anysparacting on behalf of the foregoing, other thathe Final
Terms and the Prospectus and any representatipnassky set forth in a written agreement with spatty;
(c) none of the Issuer, the Co-Arrangers or thel@sar any affiliate thereof, the Bond Trusteeay person
acting on behalf of the foregoing, has given tchsparchaser or transferee (directly or indirediisough any
other person) any assurance, guarantee or repaésanivhatsoever as to the expected or projectedess,
profitability, return, performance, result, effeatpnsequence or benefit (including legal, reguiatdax,
financial, accounting or otherwise) as to an investt in such Rule 144A Bond (or beneficial intetastein);
(d) such purchaser or transferee has consulted itgtlown legal, regulatory, tax, business, investime
financial and accounting advisors to the extettaiy deemed necessary, and it has made its owrtrimems
decisions (including decisions regarding the silitgtof any transaction pursuant to the Bond TrDsted)
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based upon its own judgment and upon any adviee fuch advisors as it has deemed necessary angarot
any view expressed by the Issuer, the Co-Arrangetise Dealers or any affiliate thereof, the Bomdsiee, or
any person acting on behalf of the foregoing; (ghspurchaser or transferee has evaluated the paiess or
amounts and other terms and conditions of the msechand sale of such Rule 144A Bond with a full
understanding of all of the risks thereof (econoarid otherwise), and it is capable of assumingvetitig to
assume (financially and otherwise) those riskssf)h purchaser or transferee is a sophisticategtor; and
(9) such purchaser or transferee understandshbse tacknowledgements, representations, and agresane
required in connection with U.S. securities lawd agrees to indemnify and hold harmless each ofstheer,
the Co-Arrangers, the Dealers, the Bond Trustee amgd affiliates thereof from and against all losses
liabilities, claims, costs, charges and expenseariad by each of them by reason of such purcraser’
transferee’s failure to fulfil any of the terms,nditions or agreements set forth above or by readamy
breach of its representations and warranties herein

7. With respect to such Rule 144A Bond (or beneafititerest therein), either (a) such purchasdraorsferee is
not, and for so long as such Rule 144A Bond (orebeial interest therein) is held will not be (ina
“employee benefit plan” as defined in section 3{Bjhe U.S. Employee Retirement Income Security dfct
1974, as amendedERISA”) that is subject to Title | of ERISA, (ii) a “ptd that is subject to section 4975 of
the Code or (iii) any entity whose underlying assetlude (or are deemed for the purposes of ERISA
Section 4975 to include) “plan assets” by reasosuch plan investment in the entity (éBRISA plan”), or
(b) such purchaser’s or transferee’s purchase alutihig of such Rule 144A Bond will not constituteresult
in a prohibited transaction under section 406 of¥Ror section 4975 of the Code for which an exeampis
not available. Any purported transfer of a Rule ABbnd (or beneficial interest therein) to a purstrathat
does not comply with the requirements of this paxply (7) will be of no force and effect, will beigdcab
initio and the Issuer will have the right to dirdlce purchaser to transfer such Rule 144A Bondéoeficial
interest therein), as applicable, to a person whetmthe foregoing criteria.

8. It understands that each certificate represgnsimch Rule 144A Bond (or beneficial interests ey
including a Rule 144A Global Bond Certificate, widear the following legend and may not be reoffered
resold, pledged or otherwise transferred exceptaordance with such legend:

THE BOND REPRESENTED HEREBY HAS NOT BEEN AND WILLOI BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDETHE “SECURITIES ACT"), AND
THE ISSUER THEREOF HAS NOT AND DOES NOT INTEND TCERBISTER UNDER THE UNITED
STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED HE “INVESTMENT COMPANY
ACT”"). THIS BOND (AND ANY BENEFICIAL INTEREST THEREIN)MAY NOT BE REOFFERED,
RESOLD, PLEDGED, EXCHANGED OR OTHERWISE TRANSFERREXCEPT IN A TRANSACTION
EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION QBIREMENTS OF THE
SECURITIES ACT UNDER CIRCUMSTANCES THAT WOULD NOT BQUIRE THE ISSUER TO
REGISTER AS AN INVESTMENT COMPANY UNDER THE INVESTENT COMPANY ACT AND IN
COMPLIANCE WITH ANY OTHER APPLICABLE SECURITIES LAVS.

EACH PERSON WHO PURCHASES OR OTHERWISE ACQUIRES $HBOND (OR A BENEFICIAL
INTEREST THEREIN) BY ACCEPTING DELIVERY HEREOF (O®F AN INTEREST HEREIN) IS
DEEMED TO REPRESENT, WARRANT, ACKNOWLEDGE AND AGREEOR THE BENEFIT OF THE
ISSUER AND THE BOND TRUSTEE THAT IT, AND EACH PER3OFOR WHICH IT IS ACTING,
WILL NOT REOFFER, RESELL, PLEDGE OR OTHERWISE TRARSR THIS BOND OR ANY
BENEFICIAL INTEREST HEREIN EXCEPT IN COMPLIANCE WIH THE SECURITIES ACT AND
OTHER APPLICABLE LAWS AND EXCEPT: (1) TO THE ISSUER2) IN THE UNITED STATES, OR
TO OR FOR THE ACCOUNT OF A U.S. PERSON (AS DEFINEH®D REGULATION S UNDER THE
SECURITIES ACT (REGULATION S”), OR A U.S. RESIDENT (AS DETERMINED FOR PURPOSES
OF THE INVESTMENT COMPANY ACT), ONLY TO A PERSON WBI IS A QUALIFIED PURCHASER
WITHIN THE MEANING OF SECTION 2(a)(51) OF THE INVERMENT COMPANY ACT (A “QP")
WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIEDNISTITUTIONAL BUYER (A “QIB")
WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIE ACT (‘RULE 144A")
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNTFMNE OR MORE QIBs EACH
OF WHICH IS ALSO A QP AS TO WHICH THE PURCHASER EREISES SOLE INVESTMENT
DISCRETION IN A TRANSACTION MEETING THE REQUIREMENS OF RULE 144A; OR (3)
OUTSIDE THE UNITED STATES, TO A PERSON WHO IS NEIER A U.S. PERSON (AS DEFINED IN
REGULATION S) NOR A U.S. RESIDENT (AS DETERMINED FOPURPOSES OF THE INVESTMENT
COMPANY ACT) IN AN OFFSHORE TRANSACTION (AS DEFINEIN REGULATION S) PURSUANT
TO RULE 903 OR RULE 904 OF REGULATION S; AND IN EACCASE IN A PRINCIPAL AMOUNT
(FOR THE PURCHASER AND FOR EACH ACCOUNT FOR WHICHJSH PURCHASER IS ACTING)
OF NOT LESS THAN THE MINIMUM DENOMINATION SPECIFIEDFOR THIS BOND PURSUANT
TO THE BOND TRUST DEED.
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EACH TRANSFEREE WHO PURCHASES OR OTHERWISE ACQUIRESIS RULE 144A BOND (OR
A BENEFICIAL INTEREST THEREIN), BY PURCHASING OR CHERWISE ACQUIRING SUCH
INTEREST, IS DEEMED TO REPRESENT, WARRANT, ACKNOWDEE AND AGREE FOR THE
BENEFIT OF THE ISSUER AND THE BOND TRUSTEE THAT:

(A)  IT, AND EACH PERSON FOR WHICH IT IS ACTING, (I}S A QIB THAT IS A QP, (Il) WAS
NOT FORMED FOR THE PURPOSE OF INVESTING IN THIS BONEXCEPT WHEN EACH
BENEFICIAL OWNER OF THE PURCHASER AND EACH PERSONOR WHICH IT IS
ACTING IS A QP), (Ill) HAS RECEIVED THE NECESSARY@NSENT TO BE TREATED AS A
QP FROM ALL BENEFICIAL OWNERS WHO ACQUIRED THEIR IKERESTS ON OR
BEFORE 30 APRIL 1996, WHEN THE PURCHASER OR ANY PEBN FOR WHICH IT IS
ACTING IS A PRIVATE INVESTMENT COMPANY FORMED BEFOR 30 APRIL 1996, (IV) IS
NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A DISRETIONARY BASIS
LESS THAN U.S.$25,000,000 IN SECURITIES OF UNAFFATIED ISSUERS, (V) IS NOT A
PARTICIPANT DIRECTED EMPLOYEE PLAN, SUCH AS A 401(LAN OR ANY OTHER
TYPE OF PLAN REFERRED TO IN PARAGRAPH (a)(1)())([R (a)(1)())(E) OF RULE 144A,
OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)F)( OF RULE 144A THAT
HOLDS THE ASSETS OF SUCH PLAN, UNLESS INVESTMENT DESIONS WITH RESPECT
TO THE PLAN ARE MADE SOLELY BY THE FIDUCIARY, TRUSEE OR SPONSOR OF
SUCH PLAN, (VI) UNDERSTANDS THAT THE ISSUER MAY REEIVE A LIST OF
PARTICIPANTS HOLDING POSITIONS IN ITS SECURITIES M ONE OR MORE BOOK-
ENTRY DEPOSITORIES AND (VII) IS ACTING FOR ITS OWMCCOUNT OR FOR THE
ACCOUNT OF ONE OR MORE QIBs EACH OF WHICH IS ALSO &P AS TO WHICH THE
PURCHASER EXERCISES SOLE INVESTMENT DISCRETION ANBAS FULL POWER TO
MAKE THE ACKNOWLEDGEMENTS, REPRESENTATIONS AND AGREMENTS ON
BEHALF OF EACH SUCH ACCOUNT CONTAINED IN THIS LEGE,

(B) ANY RESALE OR OTHER TRANSFER OF THIS BOND (OREBIEFICIAL INTEREST
THEREIN) WHICH IS NOT MADE IN COMPLIANCE WITH THE ESTRICTIONS SET FORTH
HEREIN WILL BE OF NO FORCE AND EFFECT, WILL BE NULIAND VOID AB INITIO AND
WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRASFEREE,
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TOTHE ISSUER, THE
BOND TRUSTEE OR ANY INTERMEDIARY;

© IN THE EVENT OF A TRANSFER OF THIS BOND (OR BHEYICIAL INTEREST THEREIN)
TO A U.S. PERSON (WITHIN THE MEANING OF REGULATIOIS) OR A U.S. RESIDENT (AS
DETERMINED FOR PURPOSES OF THE INVESTMENT COMPANYCA) THAT IS NOT
BOTH A QIB AND A QP, THE ISSUER MAY, IN ITS DISCRHDN, EITHER (A) COMPEL
SUCH TRANSFEREE TO SELL THIS BOND OR ITS INTERESHEREIN TO A PERSON
WHO EITHER (1) IS A U.S. PERSON WHO IS BOTH A QIBND A QP THAT IS OTHERWISE
QUALIFIED TO PURCHASE THIS BOND OR INTEREST THEREIN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACTRX(I) IS NEITHER A U.S.
PERSON (WITHIN THE MEANING OF REGULATION S) NOR A 8. RESIDENT (AS
DETERMINED FOR PURPOSES OF THE INVESTMENT COMPANY CA) IN A
TRANSACTION EXEMPT FROM, OR NOT SUBJECT TO, THE REJRATION
REQUIREMENTS OF THE SECURITIES ACT, OR (B) ON BEHARLOF SUCH TRANSFEREE
(AND SUCH TRANSFEREE BY ITS ACCEPTING DELIVERY OF HIS BOND OR A
BENEFICIAL INTEREST HEREIN IRREVOCABLY GRANTS TO TH ISSUER AND THE
ISSUER'S AGENTS FULL POWER AND AUTHORITY TO, ON BEM.F OF SUCH
TRANSFEREE), SELL THIS BOND OR SUCH TRANSFEREE'STIRREST HEREIN TO A
PERSON DESIGNATED BY OR ACCEPTABLE TO THE ISSUER ATPRICE EQUAL TO THE
LEAST OF (1) THE PURCHASE PRICE THEREFORE PAID BYHE ORIGINAL
TRANSFEREE, (2) 100 PER CENT. OF THE PRINCIPAL AMNU THEREOF AND (3) THE
FAIR MARKET VALUE THEREOF,;

(D) THE ISSUER HAS THE RIGHT TO REFUSE TO HONOURTRANSFER OF THIS BOND OR
INTEREST THEREIN TO A U.S. PERSON (AS DEFINED IN BBELATION S) OR A U.S.
RESIDENT (AS DETERMINED FOR PURPOSES OF THE INVESENMT COMPANY ACT)
WHO IS NOT BOTH A QIB AND A QP; AND

(E) SUCH TRANSFEREE WILL PROVIDE NOTICE OF THE TRAWYER RESTRICTIONS SET

FORTH HEREIN AND IN THE AGENCY AGREEMENT TO ANY SUBEQUENT
TRANSFEREE.
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THE PURCHASER OF THIS BOND OR ANY INTEREST THEREISHALL BE DEEMED TO HAVE
REPRESENTED, WARRANTED AND AGREED EITHER THAT (IY1IS NOT, AND FOR SO LONG AS
IT HOLDS THIS BOND OR ANY INTEREST IN THIS BOND IWILL NOT BE, (A) AN “‘EMPLOYEE
BENEFIT PLAN” AS DEFINED IN SECTION 3(3) OF THE U.EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED ERISA”) THAT IS SUBJECT TO TITLE | OF ERISA, (B) A
“PLAN" THAT IS SUBJECT TO SECTION 4975 OF THE U.SNTERNAL REVENUE CODE OF 1986,
AS AMENDED (THE “CODE"), OR (C) ANY ENTITY WHOSE UNDERLYING ASSETS INCLDE (OR
ARE DEEMED FOR PURPOSES OF ERISA OR SECTION 4975 INCLUDE) “PLAN ASSETS” BY
REASON OF SUCH PLAN INVESTMENT IN THE ENTITY, ORIJIITS PURCHASE AND HOLDING
OF THIS BOND WILL NOT CONSTITUTE OR RESULT IN A PRABITED TRANSACTION UNDER
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODERF®HICH AN EXEMPTION IS NOT
AVAILABLE.

In addition, each Rule 144A Bond Certificate issuéth more than a de minimis amount of originaluiss
discount shall bear the following legend:

THIS BOND HAS BEEN ISSUED WITH ORIGINAL ISSUE DISAONT (OID) FOR UNITED STATES
FEDERAL INCOME TAX PURPOSES. THE ISSUE PRICE, AMOUNDF OID, ISSUE DATE AND
YIELD TO MATURITY OF THIS BOND MAY BE OBTAINED BY WRITING TO: [address of Issuer's
representative responsible for OID calculafion

9. It acknowledges that the Issuer, the Registreg,Bond Trustee, the Co-Arrangers and their atés, and
others will rely upon the truth and accuracy of ttoeegoing acknowledgements, representations and
agreements and agrees that, if any of the ackngetednts, representations or agreements deemed/¢o ha
been made by it by its purchase of Rule 144A Bosd® longer accurate, it shall promptly notify tissuer,
the Registrar, the Bond Trustee, the Co-Arrangedstiae Dealers.

Prospective purchasers or transferees are herdbfiedidhat sellers of the Bonds may be relyingtbe exemption
from the provisions of section 5 of the Securities$ provided by Rule 144A.

A transferor or seller who transfers or sells amriest in the Rule 144A Global Bond Certificateatdransferee or
purchaser who will hold the interest in the samenfes not required to provide any additional writigertification.

Regulation S Bonds

Each purchaser or transferee of any Bonds (or lmdmlefnterest therein) will be deemed to have espnted,
warranted, acknowledged and agreed for the beofdfite Issuer and the Bond Trustee as follows:

1. In connection with the purchase of the Bonds(a)e of the Issuer, the Co- Arrangers, the DealleesBond
Trustee, or any affiliate thereof or any persoringcbn behalf of the foregoing, is acting as a diduy or
financial or investment advisor for the purchagky;the purchaser is not relying (for purposes akimg any
investment decision or otherwise) upon any adwoensel or representations (whether written or)ahthe
Issuer, the Co-Arrangers or the Dealers or anyiat#i thereof, the Bond Trustee, or any persomgotin
behalf of the foregoing, other than in the Finalfriie and the Prospectus and any representationssskpset
forth in a written agreement with such party; (one of the Issuer, the Co-Arrangers or the Dealerany
affiliate thereof, the Bond Trustee, or any peraoting on behalf of the foregoing, has given toghechaser
(directly or indirectly through any other persomyassurance, guarantee or representation whatsasve
the expected or projected success, profitabiliéggum, performance, result, effect, consequencbeofit
(including legal, regulatory, tax, financial, acoting or otherwise) as to an investment in the Borfd) the
purchaser has consulted with its own legal, regyattax, business, investment, financial and acting
advisors to the extent it has deemed necessary,tdmas made its own investment decisions (inclgdin
decisions regarding the suitability of any trangscipursuant to the Bond Trust Deed) based upoovits
judgment and upon any advice from such advisor# &ms deemed necessary and not upon any view
expressed by the Issuer, the Co-Arrangers or thedeDeor any affiliate thereof, the Bond Trusteeaioy
person acting on behalf of the foregoing; (e) thechaser has evaluated the rates, prices or amandtsther
terms and conditions of the purchase and saleeoBtinds with a full understanding of all of thekeghereof
(economic and otherwise), and it is capable of m#gsy and willing to assume (financially and othes@)i
those risks; (f) the purchaser is a sophisticatecestor; and (g) the purchaser understands thate the
acknowledgements, representations, and agreenrentscaired in connection with U.S. securities lansl it
agrees to indemnify and hold harmless the Issher Co-Arrangers, the Dealers, the Bond Trusteeazyd
affiliates thereof from and against all losseshiliies, claims, costs, charges and expenses wihiefn may
incur by reason of its failure to fulfil any of therms, conditions or agreements set forth abousy eseason of
any breach of its representations and warrantiesrhe
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2. It is, and the person, if any, for whose accaurg acquiring the Bonds is, located outside thdted States
and is neither a U.S. person nor a U.S. residaehisapurchasing for its own account or one or na@eounts,
each of which is neither a U.S. person nor a WeSident and as to each of which the purchaser isgsrsole
investment discretion, in an offshore transactioadcordance with Regulation S, and is aware Heasale of
the Bonds to it is being made in reliance on thesmption from registration provided by Regulation S.

3. It understands that unless the Issuer deternoitheswise in compliance with applicable law, sBdnds will
bear a legend to the effect set forth in the fingt paragraphs of the legend set forth in parag@&pimder
“Rule 144A Bondsabove.

4, It understands that these acknowledgementseseptations, and agreements are required in coonegith
U.S. securities laws and it agrees to indemnifylaoid harmless the Issuer, the Co-Arrangers, thadddg, the
Bond Trustee and any affiliates thereof from andirag} all losses, liabilities, claims, costs, clegrgnd
expenses which they may incur by reason of itsifaito fulfil any of the terms, conditions or agremts set
forth above or by reason of any breach of its regmtations and warranties herein.

5. It understands that the Bonds have not beermélhdot be registered under the Securities Act #mat the
Issuer has not registered and will not registereurtide Investment Company Act. It agrees, for threefit of
the Issuer and the Bond Trustee that, if it dectidesesell, pledge or otherwise transfer such Bdiodsany
beneficial interest or participation therein) puasid by it, unless otherwise specified in the ealeinal
Terms, any offer, sale or transfer of such Bondsfyy beneficial interest therein) will be madeampliance
with the Securities Act and only (i) within the Wed States, or to or for the account of a U.S. grer@s
defined in Regulation S under the Securities Act)aoU.S. resident (as determined for purposes ef th
Investment Company Act), to a QP who the sellesorably believes is a QIB purchasing for its owooaat
or for the account of one of more QIBs each of Whialso a QP as to which the purchaser exersides
investment discretion in a transaction meeting &geirements of Rule 144A; or (ii) outside the @ditStates,
to a person who is neither a U.S person nor a t¢Sdent in an offshore transaction (and not téoorthe
account or benefit of a U.S. person or a U.S. eedjdcomplying with Rule 903 or Rule 904 of RegigatS;
and in the case of (i) and (ii) above, in accor@awtth all applicable securities laws including sezurities
laws of any state of the United States.

6. It understands that before any interest in ab@ld3ond Certificate may be offered, resold, plebge
otherwise transferred to a person who takes dglivethe form of an interest in a Rule 144A GloBaind
Certificate, the transferor and/or transferee, gslieable, will be required to provide the Registweth a
written certification substantially in the form smit in the Bond Trust Deed as to compliance witnttansfer
restrictions described herein.

7. It acknowledges that the Issuer, the Registh@,Bond Trustee, the Co-Arrangers and the Dealedstheir
affiliates, and others will rely upon the truth aacturacy of the foregoing acknowledgements, repitesions
and agreements, it hereby consents to such reliaarg® agrees that, if any of the acknowledgements,
representations or agreements deemed to have bada oy it by its purchase of Regulation S Bondsas
longer accurate, it shall promptly notify the Issube Registrar, the Bond Trustee, the Co-Arrasiged the
Dealers.
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ERISA CONSIDERATIONS

The U.S. Employee Retirement Income Security Ad®f4, as amendedERISA”), imposes certain requirements on
“employee benefit plans”(as defined in section IBERISA) subject to ERISA, including entities buas collective
investment funds and separate accounts whose yimdedssets include the assets of such plans ¢tiokty, “ERISA
Plans’) and on those persons who are fiduciaries wiipeet to ERISA Plans.

Section 406 of ERISA and section 4975 of the UnSerhal Revenue Code of 1986, as amended @lodé’), which
are among the ERISA and Code fiduciary provisiomgegning plans, prohibit certain transactions iniray the assets
of an ERISA Plan (as well as those plans that atesabject to ERISA but which are subject to secd@75 of the
Code, such as individual retirement accounts (tagewith ERISA Plans,Plans’)) and certain persons (referred to as
“parties in interest’ or “disqualified persons) having certain relationships to such Plans, ssla statutory or
administrative exemption is applicable to the teamtion. Prohibited transactions within the mearohgection 406 of
ERISA or section 4975 of the Code may arise if Boypds are acquired by a Plan with respect to whrith of the
Issuer, the Dealers, the Co-Arrangers or the Bandt&e or any of their respective affiliates apagy in interest or a
disqualified person. Certain exemptions from thehfisited transaction provisions of section 406 BI&A and section
4975 of the Code may be applicable, however, dépgrid part on the type of Plan fiduciary making tttecision to
acquire Bonds and the circumstances under whidh decision is made. There can be no assurancartii@xemption
will be available with respect to any particularisaction involving the Bonds, or that, if an exémpis available, it
will cover all aspects of any particular transatti®y its purchase of any Bonds (or any interesa iBond), each
purchaser (whether in the case of the initial pasehor in the case of a subsequent transfer) widdemed to have
represented and agreed either that (i) it is ndtfanso long as it holds a Bond (or any interbstein) will not be an
ERISA Plan or other Plan, or an entity whose uryiteglassets include the assets of any such ERISA &t other Plan
or (ii) its purchase and holding of the Bonds widit result in a prohibited transaction under sectio6 of ERISA or
section 4975 of the Code for which an exemptiamoisavailable.

Governmental plans and certain church and other pJa@s, while not subject to the fiduciary respbitisy provisions
of ERISA or the provisions of section 4975 of thed€, may nevertheless be subject to state or teHeral laws that
are substantially similar to ERISA and the CodeéuEiaries of any such plans should consult witlir tb@unsel before
purchasing any Bonds.

The foregoing discussion is general in nature astdmended to be all-inclusive. Any Plan fiduciaro proposes to
cause a Plan to purchase any Bonds should condhitits counsel regarding the applicability of thiduciary
responsibility and prohibited transaction provisiai ERISA and section 4975 of the Code to sucmesstment, and
to confirm that such investment will not constituteresult in a prohibited transaction or any othietation of an
applicable requirement of ERISA.

The sale of Bonds to a Plan is in no respect sesgmtation by the Issuer, the Obligors, the Firr®uarantors, the
Bond Guarantor, the Co-Arrangers or the Dealersgheh an investment meets all relevant requiresneith respect
to investments by Plans generally or any particBlan, or that such an investment is appropriat®fans generally or
any particular Plan.
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GENERAL INFORMATION
Authorisation

The establishment of the Programme and the issBemds thereunder have been duly authorised byutesas of the
Board of Directors of the Issuer passed at a mgeatirthe Board held on 9 July 2008. The Issuerdidained or will
obtain from time to time all necessary consentqr@amls and authorisations in connection with tesué and
performance of the Bonds.

Listing of Bonds

It is expected that each Sub-Class of Bonds adinitiehe Official List and to trading on the Markaitl be admitted

separately as and when issued, subject only tisue of a Global Bond or Bonds initially repregemthe Bonds of
such Sub-Class. The listing of the Programme ipeetsof Bonds is expected to be grantededr2D13.

Documents Available

For so long as the Programme remains in effechgrBonds shall be outstanding, copies of the fahgadocuments
may (when published) be inspected during normahless hours (in the case of Bearer Bonds) at teeifsgd office of

the Principal Paying Agent, (in the case of RegésteBonds) at the specified office of the Registrad the Transfer
Agents and (in all cases) at the registered offidhe Bond Trustee:

(a) the Memorandum and Articles of Association aleof the Issuer and the Obligors;

(b) the audited financial statements of the Issunt the Obligors for the year ended 31 Decembe®,20& year
ended 31 December 2011 and the year ended 31 Dec@®i2;

(c) the unaudited condensed interim consolidatednftial statements of Heathrow (SP) Limited for #ne
months ended 30 June 2013;

(d) a copy of this Prospectus, including all docataéncorporated by reference herein;
(e) each Final Terms relating to Bonds;
® each Investor Report; and

(9) the Bond Trust Deed.

Clearing Systems

The Bonds have been accepted for clearance thrBugbclear, Clearstream, Luxembourg and (in the chfRule
144A Bonds) DTC as specified in the relevant Fihatims. The appropriate Common Code and ISIN foh eaab-
Class of Bonds allocated by Euroclear and Cleanstrd.uxembourg will be specified in the applicableal Terms
together with the CUSIP number (if applicable)tH& Bonds are to clear through an additional @rméttive clearing
system (including Sicovam) the appropriate infoioratvill be specified in the applicable Final Terms

The address of Euroclear is 1 Boulevard du Roi Allle B-1210 Brussels, Belgium; the address ofaf#ream,
Luxembourg is 42 Avenue JF Kennedy L-1855 Luxembpand the address of DTC is 55 Water Street, Newk,Y
NY 10041, USA. The address of any alternative aiepsystem will be specified in the applicable Fiferms.
Significant or Material Change

There has been no material adverse change inntuecial position or prospects of the Issuer siric®8cember 2012.
There has been no significant change in the firsdmeitrading position of Heathrow (SP) Limited@#30 June 2013.

There has been no material adverse change in dispguts of Heathrow (SP) Limited since 31 Deceribép.

There has been no significant change in the firrnmi trading position of Heathrow Airport Limitesince 31
December 2012.

There has been no material adverse change in dspguts of Heathrow Airport Limited since 31 DecemP012.
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There has been no significant change in the figdwmeitrading position of Heathrow (AH) Limited sijm31 December
2012.

There has been no material adverse change in tispguts of Heathrow (AH) Limited since 31 Deceni@t?2.

There has been no significant change in the firmdrani trading position of Heathrow Express Opeattompany
Limited since 31 December 2012.

There has been no material adverse change in dispguts of Heathrow Express Operating Company Eeufrsince 31
December 2012.

Yields

The yield for any particular Tranche of Bonds v specified in the applicable Final Terms and bdlicalculated at
the Issue Date on the basis of the Issue Priceappkcable Final Terms in respect of any Floattege Bonds will not
include any indication of yield. The yield speatfien the applicable Final Terms in respect of anthee of Bonds will
not be an indication of future yield.

Litigation

There are no governmental, legal or arbitrationcgedings (including any such proceedings whichpereding or
threatened of which the Issuer is aware) withiredqa of 12 months preceding the date of this Rrogs which may
have, or have had in the recent past, a signifiedatt on the financial position or profitabilitf the Issuer.

There are no governmental, legal or arbitrationcgedings (including any such proceedings whichpareding or
threatened of which Heathrow is aware) within dqueof 12 months preceding the date of this Prasgewhich may
have, or have had in the recent past, a signifieffett on the financial position or profitabiligf Heathrow or its
subsidiaries.

There are no governmental, legal or arbitrationc@edings (including any such proceedings whichpareding or
threatened of which Heathrow (SP) Limited is awaméthin a period of 12 months preceding the datethi$
Prospectus which may have, or have had in the tg@et, a significant effect on the financial pasitor profitability
of Heathrow (SP) Limited.

There are no governmental, legal or arbitrationc@edings (including any such proceedings whichpareding or
threatened of which Heathrow (AH) Limited is awaw}hin a period of 12 months preceding the datetha$
Prospectus which may have, or have had in the tg@et, a significant effect on the financial pasitor profitability
of Heathrow (AH) Limited.

There are no governmental, legal or arbitrationcgedings (including any such proceedings whichpareding or
threatened of which Heathrow Express is aware)imighperiod of 12 months preceding the date of Brisspectus
which may have, or have had in the recent pasgrafisant effect on the financial position or pitability of Heathrow
Express.

Availability of Financial Statements

The audited annual financial statements of theelsand each Obligor will be prepared as of 31 Ddxs#nn each year.
The Issuer and Heathrow (SP) Limited provide semmi@l unaudited financial information to variousti@s under the
terms of the Common Terms Agreement. The unauditedm financial information of the Issuer and Heaw (SP)
Limited will be prepared as of 30 June in each yédrfuture audited annual financial statementsd@ny published
interim financial information) of the Issuer and dtferow will be available free of charge in accorcamwith “—
Documents Availabfeabove.

Auditors

The financial statements as at and for the yealle@B1 December 2010, 31 December 2011 and 31 Dece2012
incorporated by reference in this Prospectus haea laudited by Deloitte LLP.

Legend
Bearer Bonds, Receipts, Talons and Coupons appiedaihereto will bear a legend substantially te fbllowing

effect: “Any United States person who holds this obligatiowill be subject to limitations under the United Stdes
income tax laws, including the limitations providedin sections 165(j) and 1287(a) of the Internal Rewue Code”
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The sections referred to in such legend providedhanited States person who holds a Bearer Bondp@n, Receipt
or Talon generally will not be allowed to deducydoss realised on the sale, exchange or redempfisnch Bearer
Bond, Coupon, Receipt or Talon and any gain (wimiight otherwise be characterised as capital g&oggnised on
such sale, exchange or redemption will be treageat@dinary income.

Information in respect of the Bonds

The issue price and the amount of the relevant Bavitl be determined, before filing of the relevadtihal Terms of
each Tranche, based on then prevailing market tiondi The Issuer does not intend to provide anst-fEsuance
information in relation to any issues of Bonds, bHIR Airports as Security Group Agent (on behalttoé Group) is
required to produce an Investor Report semi-anpuall

Material Contracts

None of Heathrow, Heathrow (SP) Limited, Heathréw) Limited or Heathrow Express Operating Compaimited
has entered into contracts outside the ordinaryseoaf its business, which could result in Heathrb\wathrow (SP)
Limited, Heathrow (AH) Limited or Heathrow Expre@perating Company Limited or any member of its grbeing
under an obligation or entittement that is matettaHeathrow's ability to meet its obligation tcethssuer under the
Borrower Loan Agreement.

Third party information
Third party information referred to in the sectiosstitled ‘Overview, “Business and “Description of Hedge
Counterpartie$ has been accurately reproduced and as far atsslmer and each Obligor are aware and are able to

ascertain from information published by that thpadty, no facts have been omitted which would remue reproduced
information inaccurate or misleading.

LON25950369/46 152686-0009 149



PROGRAMME INFORMATION

The Issuer is a special purpose financing entitalished for the purpose of issuing asset bacleedrgies, in
particular, Bonds. Under the Programme the Issuwegy, rsubject to all applicable legal and regulat@guirements,
from time to time issue Bonds in bearer and/or stegéd form (respectivelyBearer Bonds and “Registered
Bonds’). Copies of each Final Terms (as defined below) ve available (in the case of all Bonds) frone tpecified
office set out below of Deutsche Trustee Companyiidd as bond trustee (th&dnd Truste€’), (in the case of
Bearer Bonds) from the specified office set oubhedf each of the Paying Agents (as defined belmwg (in the case
of Registered Bonds) from the specified office @t below of each of the Registrar and the TranAfgnt (each as
defined below).

Details of the aggregate principal amount, intef@stny) payable, the issue price and any otherditions not
contained herein, which are applicable to each dfrarof each Sub-Class of each Class of each Satiess defined
below) will be set forth in a set of final termbédt‘Final Terms”), or in a separate prospectus specific to suendhe
(a “Drawdown Prospectus), see ‘Final Terms and Drawdown Prospectuséelow. In the case of a Tranche of
Bonds which are the subject of a Drawdown Prosgeatach reference in this Prospectus to informatiemg
specified or identified in the relevant Final Tersall be read and construed as a reference toisformation being
specified or identified in the relevant Drawdowrogpectus, unless the context requires otherwise.Hial Terms
will be delivered to the UK Listing Authority anté London Stock Exchange on or before the reledat# of issue of
the Bonds of such Tranche. The Issuer may agréeany Dealer and the Bond Trustee that Bonds magsbed in a
form not contemplated by the Conditions (as defibeldw) herein, in which event a Drawdown Prospeciufurther
prospectus, if appropriate, will be made availatdhéch will describe the effect of the agreementheal in relation to
such Bonds.

Bonds issued under the Programme will be issuesiies on each Issue Date (eaclBarles) and each Series may
comprise one or more of two classes (eac@lass). Bonds will be designated as eith€lass A Bonds or “Class B
Bonds'. Under the Programme, the Issuer may issue Bandee or more classes which rank in point of paynaad
security subordinate to the Class A Bonds and tlassCB Bonds (theSubordinated Bonds). Each Class may
comprise one or more sub-classes (eaclkub-Class) with each Sub-Class pertaining to, among othéngs, the
currency, interest rate and maturity date of tHevent Sub-Class. Each Sub-Class may be zero-codped rate,
floating rate or index-linked Bonds and may be deimated in sterling, euro, U.S. dollars, Canadialtads, Australian
dollars or Swiss francs (or in other currenciegextlto compliance with applicable laws). Investorghe Bonds are
notified that the Issuer has issued Bonds underRhogramme and may from time to time in the fuisseie further
Bonds under this Programme, the terms of which lvélspecified in the relevant Final Terms.

If any withholding or deduction for or on accoumtax is applicable to the Bonds, payments of ideon, principal of
and premium (if any) on, the Bonds will be madejscibto such withholding or deduction, without tissuer being
obliged to pay any additional amounts as a consexgue

If issued under the relevant Final Terms, Reguta8dBonds that are Bearer Bonds may be represanitiedly by one
or more Temporary Global Bonds, without interesipmns, which will be deposited with a common deaogifor
Euroclear and Clearstream, Luxembourg on or alfmiidsue Date of such Sub-Class. Each such TenypGtabal
Bond will be exchangeable for Permanent Global Bood definitive securities in bearer form as spedifin the
relevant Final Terms following the expiration of d@ys after the later of the commencement of tierioy and the
relevant Issue Date, upon certification as to no8-Ueneficial ownership or to the effect that tiodder is a U.S.
person who purchased in a transaction that didewpiire registration under the Securities Act asdnay be required
by U.S. tax laws and regulations, as describedrarhs of the Bonds

Bonds in bearer form are subject to U.S. tax laguiements. Subject to certain exceptions, BeaoerdB may not be
offered, sold or delivered within the United Stabeso U.S. persons.

If issued under the relevant Final Terms, RegutaBdBonds that are Registered Bonds will be reptedeon issue by
beneficial interests in one or more global cerdifes (each aRegulation S Global Bond Certificate’), in fully
registered form, without interest coupons attachveuich will be deposited with, and registered i thame of, a
common depositary for Euroclear and Clearstreameinbourg. If issued under the relevant Final Teirmaddition,
or as an alternative, to Regulation S Bonds thatRegistered Bonds, as specified in the relevamdlHierms, Rule
144A Bonds will be represented on issue by eithigrbéneficial interests in one or more global fedtes (each a
“Rule 144A EC Global Bond Certificatée), in fully registered form, without interest coops attached, which will be
deposited with, and registered in the name of,rancon depositary for Euroclear and Clearstream, inbaeirg or (2)
beneficial interests in one or more global cenrifics (each aRule 144A DTC Global Bond Certificate), in fully
registered form, without interest coupons attaclhddch will be deposited with a custodian for, aedistered in the
name of Cede & Co. as nominee of, The Depositangflcompany @TC"). Ownership interests in the Regulation S
Global Bond Certificates, the Rule 144A EC Globalt@icates and the Rule 144A DTC Global Bond CGiedies (the
Rule 144A EC Global Bond Certificates and the RlddA DTC Global Bond Certificates, collectively thRule
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144A Global Bond Certificate$ and, together with the Regulation S Global Borettlficates, the Global Bond
Certificates”) will be shown on, and transfers thereof will pride effected through, records maintained by Eegocl
Clearstream, Luxembourg and DTC (as applicable), thair respective participants. Bonds in defirficertificated
and fully registered form will be issued only irettimited circumstances described herein. In easke,cpurchasers and
transferees of Bonds will be deemed to have madmicerepresentations and agreements. Sdee “Bonds and
“Subscription and Sdldelow.

If issued under the relevant Final Terms the RdléAlL Global Bond Certificates will bear a legendiie effect that
such Rule 144A Global Bond Certificates, or anyeiiast therein, may only be transferred in compkamth the
transfer restrictions set out in such legend. Noebeial interest in a Rule 144A Global Bond Céctite may be
transferred to a person who takes delivery in thenfof a beneficial interest in a Regulation S @ldBond Certificate
unless a corresponding Regulation S Global Bondificate is also issued in respect of such Sub<Ct#Bonds (as
stated in the relevant Final Terms) and, in sudecanly if the transfer is to a person who ishegia U.S. person nor a
U.S. resident in an offshore transaction in rel@on Regulation S and the transferor provides tbgidRar with
written certification thereof. No beneficial intsteén a Regulation S Global Bond Certificate maytiamsferred to a
person that takes delivery in the form of a benmafimterest in a Rule 144A Global Bond Certificaialess a
corresponding Rule 144A Global Bond Certificatalso issued in respect of such Sub-Class of Bamsistated in the
relevant Final Terms) and, in such case, onlyéftttansfer is to a person that is a QIB that is al®QP in a transaction
in reliance on Rule 144A and the transferor pravitlee Registrar with written certification thereS&ee Transfer
Restrictions and the applicable Final Terms.

If any Rule 144A Bonds are issued, purchasers cf ®ule 144A Bonds are hereby notified that thedssnay be
relying on the exemption from the registration riegments of the Securities Act provided by Rule Adsder the

Securities Act. Until 40 days after the commencenoéthe offering, an offer or sale of the Bondghie United States
by any Dealer (whether or not participating in dfering) may violate the registration requiremeotshe Securities
Act if such offer or sale is made otherwise thamompliance with Rule 144A or pursuant to anothemneption from

the registration requirements of the Securities Act

The Programme contemplates the potential issue@nti8which have been unconditionally and irrevoggblaranteed
by a relevant Financial Guarantor, and the Issugy issue such Bonds in the future. If a relevanafcial Guarantor
is appointed in relation to any Sub-Class of Bord®rawdown Prospectus will be produced providinghsu
information about such relevant Financial Guaraatomay be required by the rules of the UK Lis#aghority or the
London Stock Exchange. The Issuer does not intendsue any Bonds with a LHR Bond Guarantee unklier t
Prospectus.
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NOTICES TO INVESTORS

This Prospectus is being distributed only to, amdlirected only at, persons who (i) are outsideUKeor (ii) are
persons who have professional experience in matktng to investments falling within Article 19(of the Financial
Services and Markets Act 2000 (Financial Promoti@nder 2005 (the “Order”) or (iii) are high net wormentities, and
other persons to whom it may lawfully be commuredatfalling within Article 49(1) of the Order (atluch persons
together being referred to a®levant persons). This Prospectus, or any of its contents, mastbe acted on or relied
on by persons who are not relevant persons. Angsimvent or investment activity to which this Praspe relates is
available only to, and any invitation, offer or agment to subscribe, purchase or otherwise acquafe investments
will be engaged in only with, relevant persons.

This Prospectus is to be read in conjunction withdacuments which are deemed to be incorporateeimey
reference (seeDocuments Incorporated by Referefjcdhis Prospectus shall be read and construetherbasis that
such documents are so incorporated and form péni©Prospectus.

Neither the delivery of this Prospectus nor theriffg, sale or delivery of any Bonds shall in airgumstances imply
that the information contained herein concernirglfisuer or the Obligors is correct at any timeseghent to the date
hereof or that any other information supplied imreection with the Programme is correct or thateheas been no
adverse change in the financial position of theds®r the Obligors as of any time subsequentealtie indicated in
the document containing the same. None of the Gangers, the Dealers, the Bond Trustee, the Borr&eeurity
Trustee or the Other Parties undertakes to revieafihancial condition or affairs of any of theuss or the Obligors
during the life of the Programme or to advise amyestor in the Bonds of any information comingHeit attention.
Investors should review, among other things, thetmecently published documents incorporated ksreafce into this
Prospectus when deciding whether or not to purchagdonds.

This Prospectus is not intended to provide thesba$iany credit evaluation and should not be casid as a
recommendation by the Issuer, any member of theGrany member of the Heathrow Airport Holdings @roeither
Co-Arranger, any Dealer, the Bond Trustee, the@wer Security Trustee or any of the Other Partias any recipient
of this Prospectus should purchase any of the Bonds

Each person contemplating making an investmeithénBonds must make its own investigation and aimlgf the
creditworthiness of the Issuer and the Obligorsitmdwn determination of the suitability of anychunvestment, with
particular reference to its own investment objextiand experience and any other factors which maglbvant to it in
connection with such investment. A prospective steewho is in any doubt whatsoever as to the riskslved in
investing in the Bonds should consult independenfiegsional advisers.

The distribution of this Prospectus and the offgrisale or delivery of the Bonds in certain jurisidins may be
restricted by law. Persons into whose possessisnPifospectus comes are required by the IssuetrenBealers to
inform themselves about and to observe any sudhiateans. This Prospectus does not constitute,raag not be used
for the purposes of, an offer to or solicitationdny person to subscribe or purchase any Bondsyijuaisdiction or in

any circumstances in which such an offer or saliimh is not authorised or is unlawful.

In connection with the issue of any Tranche of Bynthe Dealer or Dealers (if any) acting as thebilang
Manager(s) (or persons acting on behalf of anyilBtady Manager(s)) may over-allot Bonds or effgeinsactions with
a view to supporting the market price of the Boatla level higher than that which might otherwisevpil. However,
there is no assurance that the Stabilising Mangpé€of persons acting on behalf of a Stabilisingnitger) will
undertake stabilisation action. Any stabilisatioctian may begin on or after the date on which adesgjpublic
disclosure of the terms of the offer of the rel@vBranche of Bonds is made and, if begun, may lie@rmat any time,
but it must end no later than the earlier of 30sdaffer the issue date of the relevant TrancheoofdB and 60 days
after the date of the allotment of the relevanin€he of Bonds. Any stabilisation action or ovewatient must be
conducted by the relevant Stabilising Manager(s)p@rson(s) acting on behalf of any Stabilising kiger(s)) in
accordance with all applicable laws and rules.

The Jersey Financial Services Commission (fBerimissior’) has given, and has not withdrawn, its consertteun
Article 4 of the Control of Borrowing (Jersey) Ord&958 to the issue of the Bonds by the Issueropycof this

document has been delivered to the Jersey registraompanies in accordance with Article 5 of thentpanies
(General Provisions) (Jersey) Order 2002, and Isegigen, and has not withdrawn, his consent taiitsulation. It

must be distinctly understood that, in giving thesmsents, neither the Jersey registrar of compand the

Commission takes any responsibility for the finahsioundness of the Issuer or for the correctneaspstatements
made, or opinions expressed, with regard to it.

If you are in any doubt about the contents of thisument you should consult your stockbroker, barg#nager,
solicitor, accountant or other financial advisersHould be remembered that the price of secu@tiesthe income from
them can go down as well as up.
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The investments described in this document do nobaostitute a collective investment fund for the purpse of the
Collective Investment Funds (Jersey) Law 1988, asrended, on the basis that they are investment prodts
designed for financially sophisticated investors wh specialist knowledge of, and experience of invégg in, such
investments, who are capable of fully evaluating #nrisks involved in making such investments and whbave an
asset base sufficiently substantial as to enableeim to sustain any loss that they might suffer as eesult of
making such investments. These investments are nagarded by the Jersey Financial Services Commissicaas
suitable investments for any other type of investor

Any individual intending to invest in any investmen described in this document should consult his oher
professional adviser and ensure that he or she fyllunderstands all the risks associated with makinguch an
investment and has sufficient financial resourcestsustain any loss that may arise from it.

All references herein topbunds’, “sterling” or “£” are to the lawful currency of the UK, t&" “U.S.$, “U.S.
dollars” or “dollars” are to the lawful currency of the United Statééumerica, to ‘A$” or “Australian dollars” are to
the lawful currency of Australia, taC$" or “Canadian dollars’ are to the lawful currency of Canada, ©©BHF” or
“Swiss franc$ are to the lawful currency of Switzerland and‘& or “euro” are to the single currency introduced at
the start of the third stage of European Economdtonetary Union pursuant to the Treaty estabigiihe European
Community, as amended, from time to time.

NOTICE TO U.S. INVESTORS

Each prospective purchaser of Rule 144A Bonds oefieal interests therein, by accepting delivefyhas Prospectus
and the relevant Final Terms shall be deemed te haknowledged and agreed that such ProspectusisaldTerms
are personal to it and do not constitute an offenry other person or to the public generally tbsstibe for or
otherwise acquire such Bonds other than pursuaRtl® 144A. Distribution of this Prospectus and Fireal Terms, or
disclosure of any of their contents to any persibrerothan such offeree and those persons, if @tgined to advise it
with respect thereto is unauthorised and any discof any of their contents, without the prioitien consent of the
Issuer, is prohibited. Notwithstanding anythingéierto the contrary, except as reasonably necessazgmply with
applicable securities laws, investors (and eachi@yap, representative or other agent of the invesitoay disclose to
any and all persons, without limitation of any kirlde U.S. federal tax treatment and U.S. fedevalstructure of the
offering and all materials of any kind (includingioions or other tax analyses) that are providedh® investors
relating to such U.S. federal tax treatment and. {k8eral tax structure (as such terms are deffoeghurposes of
sections 6011, 6111 and 6112 of the U.S. InternedeRue Code and the Treasury Regulations promdlgate
thereunder).

Additionally, each purchaser of any of the Bondd i deemed to have made the representationsamiaes and
acknowledgements that are describedTlirafisfer Restrictiorisand those, if any, included in the relevant Filaims.
For a description of certain further restrictiomsresale or transfer of the Bonds, see the appdidaibal Terms.

Offers and sales of the Bonds in the United Statdisbe made by the Dealers through their affil|t@hich are
registered broker-dealers under the United Stegear@ies Exchange Act of 1934, as amended (Ehetange Act),
or in accordance with Rule 15a-6 thereunder.

Notwithstanding any provision in this Prospectustiie contrary, each prospective investor (and ezoployee,
representative or other agent of each such praspeatwestor) may disclose to any and all persenthout limitation
of any kind, the U.S. federal income tax treatmantl U.S. federal income tax structure of any treriga
contemplated in this Prospectus and all materiflany kind (including opinions or other tax analséhat are
provided to it relating to such U.S. federal incotae treatment and U.S. federal income tax strectur

AVAILABLE INFORMATION

If any Rule 144A Bonds are issued, the Issueragtee that, for so long as any of the Bonds argtrioted securities”
within the meaning of Rule 144(a)(3) under the &&ies Act, it will, during any period in which is neither subject to
and in compliance with the reporting requiremenitsertion 13 or 15(d) of the Exchange Act nor exerinpm
reporting pursuant to Rule 12g3-2(b) under the Brge Act, make available the information specifiedcand meeting
the requirements of, Rule 144A(d)(4) under the 88es Act to any holder or beneficial owner of kucestricted
securities or to any prospective purchaser destgnlay such holder or beneficial owner of such igstl securities in
order to permit compliance by such holder or bamsfiowner with Rule 144A in connection with thesaée of such
restricted securities or any interest therein @ichecase at the request of such holder or benaficizer.

By requesting copies of the documents referredeteih or by making any other requests for additianfarmation

relating to the issue of the Bonds or to the Isseach potential investor agrees to keep confidetitie various
documents and all written information which froomé to time has been or will be disclosed to itth® extent that
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such documents or information are not otherwisdiglybavailable, and agrees not to disclose anytiporof such
information to any person except in connection i proposed resale of the Bonds or as requirdaviny

FORWARD-LOOKING STATEMENTS

This Prospectus contains various forward-lookirejeshents regarding events and trends that arecsubjeisks and
uncertainties, including but not limited to thost sut in the section entitled “Risk Factors”, thauld cause the actual
results and financial position of the Issuer tdetimaterially from the information presented heréhen used in this
Prospectus, the words “estimate”, “project”, “in#n “anticipate”, “believe”, “expect”, “should” andsimilar
expressions, as they relate to the Obligors and thanagement, are intended to identify such fodalaoking
statements. Readers are cautioned not to placeeuetiance on these forward-looking statementsclvepeak only as
of the date hereof. The Obligors do not undertaleabligations publicly to release the result of aavisions to these
forward-looking statements to reflect the eventgiocumstances after the date hereof or to refleetoccurrence of
unanticipated events.

ENFORCEABILITY OF JUDGMENTS

A judgment of a court of the United States is niotatly enforceable in Jersey. Whilst there is roent conclusive
authority in Jersey law, the Jersey courts ardyitcerecognise as valid a final judgment for aildgated sum of money,
which is not in respect of taxes, fines, penaltiesther similar fiscal or revenue liabilities, damed against the Issuer
by any competent superior court in the United Stapeovided that such judgment is obtained withioatid, in
accordance with the principles of natural justiseot contrary to public policy, and that the medings in the court of
the United States were duly served.

Where a foreign court (being a court of any coumtryerritory outside the United Kingdom other thame for whose
international relations the United Kingdom is resgible) has given a judgment for multiple damagegairest a

gualifying defendant the amount which may be pag/dyl such defendant may be limited by virtue ofPhetection of

Trading Interests Act 1980 (as extended to Jergekid Protection of Trading Interests Act 1980 ¢8gJ Order, 1983)
which provides that such qualifying defendant meayable to recover such amount paid by it as reptedee excess in
such multiple damages over the sum assessed a®wsatjpn by the court that gave the judgment.

The Issuer is a public company incorporated withited liability in Jersey. Most of its assets amedted outside the
United States. In addition, all of its officers adlicectors reside outside the United States and oidbe assets of these
persons are located outside the United States. Aesudt, it may not be possible for investors tteaf service of
process within the United States upon the Issuesuch persons not residing in the United Stateb wéspect to
matters arising under the federal or state seearitiws of the United States, or to enforce againgt of them
judgments of the courts of the United States pegdit upon the civil liability provisions of suchcsaeities laws. There
is a doubt as to the enforceability in Jersey,rigimal actions or in actions for the enforcemehjudgements of U.S.
courts, of civil liabilities predicated solely upsnch securities laws.

RESPONSIBILITY STATEMENTS

This Prospectus comprises a base prospectus fautipeses of Article 5.4 of Directive 2003/71/EGe(tProspectus
Directive”) and for the purpose of giving information witkgard to the Issuer and the Obligors which, acogrth the
particular nature of the Issuer and the Bondseizssary to enable investors to make an informsesasent of the
assets and liabilities, financial position, profirsd losses and prospects of the Issuer.

Each of the Issuer and the Obligors accepts re#plitysfor the information contained in this Prampus. To the best
of the knowledge of each of the Issuer and theddldi (each having taken all reasonable care taemisat such is the
case) the information contained in this Prospeigtus accordance with the facts and does not omjthang likely to
affect the import of such information.

No person has been authorised to give any infoomati to make representations other than the irdtom or the
representations contained in this Prospectus imexion with the Issuer, the Shared Services PeoyiBSC, any
member of the Group, or the offering or sale of Bomds and, if given or made, such information epresentations
must not be relied upon as having been authorigéldedlssuer, the Shared Services Provider, BSZrember of the
Group, the Co-Arrangers, the Dealers, the Bondt&eusr the Borrower Security Trustee. Neither thkvdry of this
Prospectus nor any offering or sale of Bonds madmnnection herewith shall, under any circumstsncenstitute a
representation or create any implication that ther® been no change in the affairs of the Issmgrpgeember of the
Group since the date hereof. Unless otherwise @elitherein, all information in this Prospectugii®n as of the date
of this Prospectus. This document does not comestén offer of, or an invitation by, or on behdif the Issuer or any
Dealer to subscribe for, or purchase, any of thed3o
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No representation, warranty or undertaking, expoessiplied, is made and no responsibility or llapiis accepted by
any Co-Arranger, Dealer, the Bond Trustee, the ®eer Security Trustee, the Hedge Counterparties,Lifuidity
Facility Providers, the Authorised Credit Providaise Agents, the Borrower Account Bank, the Issd@rount Bank
or the members of the Heathrow Airport Holdings @rdgother than the Issuer and the Obligors) (tagretihe Other
Parties’) as to the accuracy or completeness of the infdion contained or incorporated by reference irs thi
Prospectus or any other information supplied imeation with the Bonds or their distribution. Thatements made in
this paragraph are without prejudice to the respeatesponsibilities of the Issuer and the Obligdtach person
receiving this Prospectus acknowledges that sucsopéhas not relied on any Co-Arranger, Dealer Bbied Trustee
or the Borrower Security Trustee or any Other Pagtyon any person affiliated with any of them amiection with its
investigation of the accuracy of such informatianite investment decision. None of the Issuer, @digors or the
Other Parties accept responsibility to investorstifie regulatory treatment of their investmenthe Bonds in any
jurisdiction or by any regulatory authority.

SUPPLEMENTARY PROSPECTUS

The Issuer has undertaken, in connection with treission of the Bonds to the Official List and tading on the
Market, that, if there shall occur, any significarew factor, mistake or material inaccuracy retatio information
contained in this Prospectus which is capable @#ctihg the assessment of any Bonds whose inclusionld
reasonably be required by investors and their psid@al advisers, and would reasonably be expdntetiem to be
found in this Prospectus, for the purpose of malkinginformed assessment of the assets and liabjlifinancial
position, profits and losses and prospects of $bedr, and the rights attaching to the Bonds, dbeelr shall prepare a
supplement to this Prospectus or publish a replangmrospectus for use in connection with any sylbset issue by
the Issuer of Bonds and will supply to the Co-Agers, each Dealer and the Bond Trustee such nuofiloepies of
such supplement hereto or replacement prospectiscasDealer and Bond Trustee may reasonably redutes Issuer
will also supply to the UK Listing Authority suchumber of copies of such supplement hereto or repieat
prospectus as may be required by the UK ListinghAuty to carry out its review and approval processl upon
receiving approval from the UK Listing Authority lvimake copies available, free of charge, upon oralvritten
request, at the specified offices of the Payingrigeand in respect of Registered Bonds, the Ragiatrd the Transfer
Agent (as defined herein).

Each of the Obligors and LHR Airports has undentake the Dealers in the Dealership Agreement (dismietk in
“Subscription and Sdleto comply with section 87G of the FSMA.

If the terms of the Programme are modified or amdnd a manner which would make this Prospectuspasodified
or amended, inaccurate or misleading, a new prospedll be prepared.

If at any time the Issuer shall be required to are@ supplementary prospectus pursuant to segfiGnof the FSMA,

the Issuer shall prepare and make available aroppate supplement to this Prospectus or a fugthespectus which
shall constitute a supplementary prospectus asreeljoy the UKLA and section 87G of the FSMA.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression “necessary inforomdtineans, in relation to any Tranche of Bonds, ittfermation
necessary to enable investors to make an inforrssesament of the assets and liabilities, finapasition, profits and
losses and prospects of the Issuer and of thesraftaching to the Bonds. In relation to the défertypes of Bonds
which may be issued under the Programme, the Idsaerendeavoured to include in this Prospectusuding the
documents incorporated by reference, all of theessary information except for information relatitegthe Bonds
which is not known at the date of this Prospechgswhich can only be determined at the time ofratividual issue of
a Tranche of Bonds.

Any information relating to the Bonds which is riotluded in this Prospectus and which is requirecrder to
complete the necessary information in relation téranche of Bonds will be contained either in tekevant Final
Terms or in a Drawdown Prospectus. For a Tranchgoofds which is the subject of Final Terms, thoseaFTerms
will, for the purposes of that Tranche only, com@l¢his Prospectus and must be read in conjunctit this
Prospectus. The Conditions as completed to thenextescribed in the relevant Final Terms are thendeand
conditions applicable to any particular Tranch&ohds which is the subject of Final Terms.

The Conditions as supplemented, amended and/oacezplto the extent described in the relevant Drawmdo
Prospectus are the terms and conditions applidabkeny particular Tranche of Bonds which is thejettbof a
Drawdown Prospectus. Each Drawdown Prospectusbeiltonstituted by a single document containingnéeessary
information relating to the Issuer and the rele\Borids.

LON25950369/46 152686-0009 156



DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed jjurcdion with the documents specified in the crigsference list
below, which documents shall be incorporated ind &rm part of, this Prospectus; provided, howewbkat any

statement contained herein or in a document wisicghdorporated by reference herein shall be degméd modified

or superseded for the purpose of this Prospectubedcextent that a statement contained in any sudisequent
document which is deemed to be incorporated byrerte herein modifies or supersedes such earkg¢ensent

(whether expressly, by implication or otherwisehyAstatement so modified or superseded shall ndebened, except
as so modified or superseded, to constitute agbahis Prospectus. Any further information or deomnts incorporated
by reference in the documents incorporated by eefex below does not form part of this Prospectufarmation

contained in the documents incorporated by referémio this Prospectus, which is not itself incogted by reference
herein, is not relevant for investors.

Each of the Issuer, Heathrow and Heathrow (SP) teidnwill provide, without charge, to each persomvtmm a copy
of this Prospectus has been delivered, upon theest@f such person, a copy of any or all of theudeents deemed to
be incorporated herein by reference unless suchndeats have been modified or superseded as speeifieve.
Requests for such documents should be directedetodgistered offices of the Issuer, Heathrow apdtkrow (SP)
Limited, as the case may be, as set out in théseentitled “Description of the Group Companies”.

Copies of the documents incorporated by referendhis Prospectus may be viewed electronically faeel of charge
on the website of the Regulatory News Service dpdraby the London Stock Exchange at
http://www.londonstockexchange.com/exchange/newd@tanews/market-news-home.html. For convenienopjes
of the documents incorporated by reference in Bnsspectus are also available electronically ard of charge at
www.heathrowairport.com/about-us/global/financidiermation(the “Special Purpose Website”). The Special Psgpo
Website does not form part of Heathrow Airport Hobs’ website, and Heathrow Airport Holdings’ wetbsiloes not
form any part of this Prospectus. The Special RRegplvebsite is provided for convenience only, aacdtdntent does
not form any part of this Prospectus. The infororaincorporated by reference into this Prospedwahiimportant part
of this Prospectus.

The list below sets out the details of each ofdbeuments incorporated by reference in this Praapec
Cross Reference List

. Audited annual non-consolidated financial statemesftthe Issuer for the financial year ended De@mb
2010 (pages 5 — 18 inclusive).

. Audited annual non-consolidated financial statemesftthe Issuer for the financial year ended De@mb
2011 (pages 5 — 18 inclusive).

. Audited annual non-consolidated financial statemesftthe Issuer for the financial year ended De@mb
2012 (pages 5 — 18 inclusive).

. Unaudited condensed non-consolidated financiaestants of the Issuer for the six months ended 8@ Ju
2013 (all pages).

. Audited annual non-consolidated financial statemeasit Heathrow for the financial year ended December
2010 (pages 6 — 43 inclusive).

. Audited annual non-consolidated financial statemeasit Heathrow for the financial year ended December
2011 (pages 17 — 44 inclusive).

. Audited annual non-consolidated financial statemeasit Heathrow for the financial year ended December
2012 (pages 19 — 46 inclusive).

. Audited annual consolidated financial statementdHe&throw (SP) Limited for the financial year ended
December 2010 (pages 17 — 44 inclusive).

. Audited annual consolidated financial statementdHe&throw (SP) Limited for the financial year ended
December 2011 (pages 21 — 60 inclusive).

. Audited annual consolidated financial statementdHe&throw (SP) Limited for the financial year ended
December 2012 (pages 23 — 62 inclusive).
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. Unaudited condensed consolidated financial statesyafrHeathrow (SP) Limited for the six months eh@6
June 2013 (all pages).

. Auditedannualnon-consolidated financial statements of Heathk¥) Limited for the financial year ended
December 2010 (pages 8 — 20 inclusive).

. Auditedannualnon-consolidated financial statements of Heathk¥) Limited for the financial year ended
December 2011 (pages 8 — 20 inclusive).

. Auditedannualnon-consolidated financial statements of Heathk¥) Limited for the financial year ended
December 2012 (pages 8 — 19 inclusive).

. Audited annualnon-consolidated financial statements of HeathExpress Operating Company Limited for
the financial year ended December 2010 (pagestGirchisive).

. Audited annualnon-consolidated financial statements of HeathExpress Operating Company Limited for
the financial year ended December 2011 (pagesOrirchisive).

. Audited annualnon-consolidated financial statements of HeathExypress Operating Company Limited for
the financial year ended December 2012 (pagesl7irclisive).

. Common Terms Agreement dated 18 August 2008 betwaaong others, the Obligors, the Issuer and the
Borrower Security Trustee (all pages).

. Security Trust and Intercreditor Deed dated 18 Au@008 as amended and restated 9 January 2018dvetw
among others, the Borrower Security Trustee, thigg@is and the Bond Trustee (all pages).

. Security Agreement dated 18 August 2008 betweemngnothers, the Obligors and the Borrower Security
Trustee (all pages).

. Obligor Floating Charge Agreement dated 18 Aug@8iB82between the Issuer, the Borrower Security €gjst
the Bond Trustee and the Obligors (all pages).

. Bond Trust Deed dated 18 August 2008 as amendedestated 13 January 2012 between, among others, th
Issuer and the Bond Trustee (all pages).

. Master Definitions Agreement dated 18 August 2088amended and restated 13 January 2012 between,
among others, the Obligors, the Issuer, the Bondtée and the Borrower Security Trustee (all pages)

. The terms and conditions of the Bonds as set otihenbase prospectus dated 14 July 2008 relatirtgeto
Issuer’s multicurrency programme for the issuarfd@amds, as amended (pages 310 to 349 inclusive).

. The terms and conditions of the Bonds as set othiérbase prospectus dated 20 November 2009 igelatin
the Issuer’s multicurrency programme for the issganf Bonds, as amended (pages 82 to 120 inclusive)

. The terms and conditions of the Bonds as set otligrbase prospectus dated 18 March 2011 relagiriget
Issuer’s multicurrency programme for the issuarfd@amds (pages 64 to 97 inclusive).

. The terms and conditions of the Bonds as set otiténbase prospectus dated 16 June 2011 relatitigeto
Issuer’s multicurrency programme for the issuarfd@amds, as amended (pages 73 to 106 inclusive).

. The terms and conditions of the Bonds as set otiténbase prospectus dated 14 June 2012 relatitigeto
Issuer’s multicurrency programme for the issuarfd@amds (pages 70 to 103 inclusive).
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PRESENTATION OF FINANCIAL INFORMATION

The Issuer is registered in Jersey, which allowsrftial statements to be prepared under UK GAAButh
preparation meets the requirements of users dfrihacial statements. The GAAP most understooduwaadul to the
readers of the Issuer's financial statements isSGAAP and therefore UK GAAP is applied. The Issueesl not
prepare financial statements in accordance wittSIFR

The 31 December 2012, 31 December 2011 and 31 Dexe?®10 accounts of the Issuer incorporated Breate
in this Prospectus are prepared under UK GAAP. [$teer has complied with FRS 25 and FRS 26, arfathéacial
instruments have been accounted for in accordante tvese standards. FRS 25 and FRS 26 have similar
requirements to IFRS standards IAS 32 and IAS 39.aAesult, there are no significant differencetsveen the

amounts reported within the financial statementprapared under UK GAAP and the reporting requirgender
IFRS.
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