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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 Bonds included orangorated by reference elsewhere in this Prospectus

HEATHROW AIRPORT

Heathrow Funding Limited (thelssuer’) is a member of the Group (as defined below). thieav Airport Limited
(“Heathrow”) is also a member of the Group and it owns aneraies Heathrow airportifeathrow Airport ”), the
largest airport in the UK. Heathrow also owns tteatirow Express rail service (as defined below).

Heathrow Airport is the primary airport in Londamhich is the world’s largest origin and destinateriation market
with over 150 million passengers travelling to dmm London annually (Source: IATA Airport IS traffdata for
2018). Heathrow Airport was the seventh busiegtoairglobally in 2018 and busiest airport in Eur@péerms of total
passengers (Source: ACI Dec 2018).
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Figure 1 Top 10 busiest global airports to 31 Dedssn 2018

There are over 80 airlines operating at Heathrowpdki offering 110 long-haul and 93 short-haul esutHeathrow
Airport is one of only four airports globally tofef over 100 direct long-haul connections, underdits critical role
in the global aviation industry. Heathrow Airpogrtdies approximately 70 per cent. (in terms ofSjeaftall the UK's
scheduled long-haul air traffic (Source: IATA AimpdS schedule data for 2018) and five of theséa®are within the
top ten intercontinental long-haul routes globéBpurce: IATA Airport IS schedule data for 2018).2018, Heathrow
Airport handled a record 80.1 million passengensthie first half of 2019, Heathrow Airport has dooed to grow,
welcoming a record 38.8 million passengers and teting its 32° consecutive month of passenger growth.
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Figure 2 Heathrow Airport’s location and major roadetworks




HEATHROW’'S STRATEGY

Heathrow is focused on developing Heathrow Airfiaiin one of the best airports in Europe to onehefliest airports
in the world.

To support and develop Heathrow Airport’s role dsué, Heathrow intends to continue enabling theesg of the
major network airlines operating at Heathrow Aitpby investing in further capacity, operationalxitglity and
resilience while maintaining sustainable aeronaltiharges for airline customers.

Heathrow works continuously to make every journeitds through improved service standards to enisure
remains passengers’ preferred airport. Improvirgpdissenger experience is supported by ongoingtmeat

in modern airport facilities and operating processehe Group has invested approximately £11 billion
transforming Heathrow Airport over the last decadeluding the opening of Terminal 5 in March 208&1
Terminal 2 in June 2014. Each of Heathrow Airpoftigr operational terminals is either relativelyaner
recently refurbished. In 2018, the Group investg@3Emillion (2017: £700 million) including expansio
related capital investment. Terminal 5 was awarithedWorld’'s Best Airport Terminal by Skytrax fové
consecutive years up to and including 2016 and &2 was awarded the World’s Best Airport Ternhiog
Skytrax in 2018. In 2019, Terminal 5 regained thled as the World's Best Airport Terminal. Heathro
Airport was named “Best Airport in Western Europg’Skytrax for the fifth time in 2019. In 2019, Hiesow
Airport also was also named the Best Airport foo@@bing the tenth year running.

Heathrow has four strategic priorities to help w#liits strategy:

Mojo: making Heathrow a great place to work, helpisgoople fulfil their potential and working togettie
lead change across Heathrow Airport;

Transforming customer service aiming to deliver the world’s best passenger grpee through working
with the Heathrow Airport community to transfornetkervice it gives to passengers and airlines;

Beating the plan aiming to beat the business plan and deliver rap&titive return by growing revenue,
reducing costs and delivering investments effidjeraind

Sustainable growth working to operate and grow Heathrow Airport sirsibly, now and in the future.

Sustainability is at the core of Heathrow's stratég responsibly develop Heathrow Airport to sugpsustainable
economic growth in the United Kingdom. In Februd@l7, Heathrow launched Heathrow 2.0, a long-term
sustainability strategy which sets out a seriega#ls to deliver sustainable growth. The stratémisiness case for
Heathrow 2.0 comprises four key business bendfitese are:

Maintaining the licence to operate and growManaging environmental risks and transforming Hieat’'s
performance on sustainability to build trust witical, political and NGO stakeholders and positi@atdrow
as a leader;

Attracting and retaining talent. Nearly 40 per cent of millennials have chosenbaljecause of the relevant
company’s sustainability approacufvey by Swytch, Feb 2019

Creating brand preference in response to changingoosumer perceptionsPassengers welcome an airport
experience that induces a sense of emotional weéligbas well as meeting their practical needs.auesbility
can bring a human touch to a functional place; and

Delivering cost efficiencies.Key Heathrow 2.0 objectives such as zero carbamasiructure, zero waste and
water reduction deliver cost efficiencies as weleavironmental improvements.

As a result, Heathrow 2.0 focuses on four pillarsodlows:

A Great Place to Work — helping Heathrow's people fulfil their potential
A Great Place to Live— working with Heathrow Airport's neighbours togrove their quality of life;

A Thriving Sustainable Economy— creating opportunities for business to delivestranger future for the
UK; and




* A World Worth Travelling — working with Heathrow's industry and regulatordeliver fair and sustainable
air travel for future generations to enjoy.

STABLE AND RESILIENT TRAFFIC PROFILE.

Heathrow Airport benefits from historically stalpassenger volumes. A key factor in this stabiktyihe unfulfilled

demand that is created by the existing aircraft entent cap and size of airport. As demonstrated iguré& 3,

Heathrow Airport has been operating at close taltites Airport's annual air traffic movemen®(TM ") cap for many
years. This cap creates significant demand frofineg to operate from Heathrow Airport which reduddeathrow
Airport's exposure to individual airlines. Demamdnf airlines to operate from Heathrow Airport isakupported by
the highly profitable routes that connect via Heath Airport. Five of the top ten most profitablentphaul

intercontinental flights operate from or to Heathisirport (Source: IATA Airport IS schedule data 2018).
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Heathrow Airport is also predominately a long-hfadussed airport and has a much higher proportfdorm-haul
traffic than its European peers. Heathrow also fiisnfeom countercyclicality. In periods where frafvolumes are
declining across the industry, airlines have tertdezbnsolidate traffic towards hubs such as Heathkirport in order
to benefit from the higher load factors and yialgailable from routes that operate from Heathrovpdiit.
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Figure 4 Proportion of long-haul traffic to 31 Decaber 2018

As a result of these features, in the last trafbenturn in 2008 traffic volumes at Heathrow Airponly declined by
3.4 per cent from peak to trough, which is sigaifity lower than that experienced at other EuropAaports.

London’s profile as a major global city also sugpdreathrow Airport's resilient traffic profile és traffic is well

diversified across tourist, business and visitimgntds and family passengers.
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Figure 5 Evolution of passenger traffic at Heathrofirport to 31 December 2018

STABLE REGULATORY FRAMEWORK

Heathrow Airport is subject to economic regulatipnthe Civil Aviation Authority (the CAA™). Among other things,
the CAA sets the maximum level of airport chardest Heathrow can levy on airlines for using Heath/drport’s
facilities. These price caps are generally seaffive-year period (aQuinquennium”), which may be extended.

This price-setting mechanism provides significaahcflow predictability within each Quinquenniunhelprice caps
take into account Heathrow's forecast revenuesh(betonautical and non-aeronautical) and costsefisaw allowing
recovery of capital costs and a return on investneapital. The return on capital is based on Hemtty opening
Regulatory Asset Base RAB”) and its forecast capital expenditure for the r@uiennium. As for other regulated
utilities in the UK, the RAB acts as a unit of ré&gory value. The RAB is adjusted on an ongoingsés capital
expenditure, RPI inflation, regulatory depreciatéord proceeds of disposals.

Assets
Regulatory Asset Base
(existing & new
capital investment)

Passenger
forecast

Calculated
with WACC
Income

10

Regulatory Commercial

e Aeronautical Price cap per
depreciation

revenues revenue I passenger

Operating costs

Return on
investment @
capital

Figure 6 Building blocks for tariff calculation

The price-setting mechanism provides significacbime predictability and cash flow visibility withizach regulatory
period and provides substantial explicit protecégainst costs resulting from new security regoreti In addition, the
reset mechanism included within the regulatory feeaork ensures that Heathrow is only exposed toepags volume,
operational expenditure, commercial revenue perdoge and capital investment delivery risk withicheaegulatory
period. This provides substantial protection agidiong-term passenger trends. The protectiongsdmmonstrated by
the regulatory settlement of the current Quinquemnifor Heathrow, "Q6", compared to that of the jwes
Quinquennium, "Q5". During Q5, traffic substantalinderperformed the CAA’s forecast due to macmmemic
‘shock’ events such as the Icelandic ash cloudhiwithe Q6 regulatory period, Heathrow is outperfiog the CAA’s
forecast.




Q6 {current regulatory period) m

Actual
passengers (mj
g0

CAA Q5 passenger . o

E?E forecast {rnl‘__,-' -
= e P
b Cee==®=""""""" CAAQE shocked
L:_ passenger forecast
2 i1} {mi)
<
85
B0 - . — SN S T PP T e — -
2 2 B 2 2 = £ § o & 9 T X 9 9 @0 € - & @ 2
¢ § % § 8 & § & § § ¥ & § 8§ § ® § § & § &
o 3 0 = 0 = o = = o I (O 3 O 9o = ‘@ 3 s}

Figure 7 Comparison of CAA traffic forecast to Heatow Airport actuals to 31 December 2018
Q6 Extension, iH7 and H7

The current Quinquennium for Heathrow, Q6, wasgahit set for four years and nine months from 1iAp014 to 31
December 2018 in order to align Heathrow's finaheiad regulatory years. In December 2016, to deagi the
uncertainty associated with the Government’s decigin the location for capacity expansion in thatlsceast of
England, the CAA announced that it would extendrégulatory period by one year (to end on 31 Deen219),
rolling over the current price control of RPI-1.&rent. for the additional year.

Given the timetable for the expansion of Heathroinpért, the CAA has emphasised the need for fldéixypand is
expected to extend Q6 by a further two years t®d8Gember 2021.The extended two-year period is kremvimterim
Heathrow 7 (IH7").

Following CAP1769, the CAA is also expected to aonfthat the price path for iH7 will be RPI-1.5% fthe year
ending 2020 and 2021. The CAA also indicated thahges to the timetable (that is, further extersstorQ6) may still
be possible if there are “very significant changesthe statutory process associated with expanbkieathrow and the
airline community have reached a commercial agreethat would be implemented alongside the pridh p& RPI-
1.5%. This in effect removes the need for the CAAgsess the revenue requirement allowed for Heattroughout
iH7. The CAA has issued a consultation (CAP1769)wdrether the commercial agreement is in the inteoés
consumers, and the CAA has indicated that it i TAA’s formal decision on iH7 and the commercigteeement
with the airline community is anticipated to takeqe in July 2019, followed by necessary licencancfes expected by
the end of 2019.

The CAA, with the support of the Independent Plan@est Reviewer (IPCR), has assessed whether Heathas
efficiently incurred planning permission relatedsisofor the period 25 October 2016 to December 26iEathrow
incurred £82m over this period. The CAA’s decisisrthat Heathrow can recover £80m of the total spiermannot
recover £1.2m of these costs, and further evidandeanalysis is required to allow the recovery@Bfh (of the total
£82m). The timing of the implementation of this idem is yet to be confirmed by the CAA.

As at the date of this Prospectus, the commergiaeanent has been signed by a number of key arfioen multiple
alliances and groups representing approximately 86%eathrow Airport's traffic. Under the agreemedeathrow
intends to offer a fixed rebate to all airlinesyided a given threshold number of passenger iseghand also intends
to offer a volume rebate associated with airlinedividual performance. The rebates and threshoddoffered and
calculated for all airlines, using consistent pipfees in a non-discriminatory basis.

The rebate creates an incentive for airlines toeriadtter use of Heathrow Airport's existing capatiy way of a
volume discount while also providing protectiontlire event that passenger volumes were to fall belowent levels
prior to 2022. Another benefit of the commercialesgnent is that it will enable all parties to camcate on the longer




term aim of securing a regulatory settlement for W7ich will support affordable and financeable exgan of
Heathrow Airport.

H7 Developments
The regulatory period commencing at the end ofighown as "H7" (H7").

There have been a number of regulatory developnrefased to the expansion of Heathrow Airport, wittore
expected during the course of 2019.

The CAA's objective in developing the framework fBi7 is to find a framework that facilitates affoltia
and financeable delivery of new capacity, drivimgngetition and choice in the best interest of camens. The CAA
continues to progress its thinking on the H7 framdwand launched a new consultation titled “Ecormregulation of
capacity expansion at Heathrow: policy update aodsualtation (CAP1782)" at the end of March 2019.tlis
consultation the CAA:

a) discusses an integrated approach to asseskitfer the H7 price control is financeable by abering risk,
incentives and the required return to ensure afieable outcome;

b) continues to consider that there are meritthéocase for a potential modification to Heathsolicence by
means of a new condition promoting economy andieffcy in the operation, maintenance and developmen
of the airport;

c) provides a further update on its approactssaés raised by potential alternative arrangenfentelivering
new capacity at Heathrow Airport. The CAA confirtiigt it does not plan to undertake significant work
alternative arrangements unless robust evidencegeséhat alternative delivery models are in therest of
consumers; and

d) further investigates the potential introductif new capital investment incentives and howehmasy affect
the risk and reward balance.

In July 2019, the CAA published a new consultatitied “Economic regulation of capacity expansianHgathrow
airport: consultation on early costs and regulatongtable (CAP1819)”. In this consultation, the £&onsults on the
regulatory treatment of Category B costs over £265m-DCO Category C costs and the timetable farR&garding
Category B and pre-DCO Category C costs, the CA#ficns that these cost are in the interest of coress and that
these should be added to Heathrow's RAB and itiefiitly delivered be recoverable by Heathrow. lditoh, the
CAA consults on what is the most appropriate allbweturn for these costs in 2020 and 2021 and stexis to
formally give effect to its policy on these codRegarding the timetable for H7, the CAA confirms fireference for
Heathrow to submit an initial business plan in Delser 2019, following which, a period of extensiemsultation with
the airline community will begin. Reflecting thesftback received Heathrow would have the opportupitgubmit a
final business plan for consideration by the CAAl atakeholders in 2020. S&#usiness—Expansion of Heathrow
Airport” and“Airport Regulation — Airport Regulation Generally Regulatory Frameworkand“Airport Regulation
— Heathrow Price Regulation — Q6 Extension, iH7 &t

EXPANSION OF HEATHROW AIRPORT

Heathrow Airport has been operating close to itanitéed limit on annual flights for a number of yeaand is the
busiest airport in the world with two or fewer rueng, based on its mode and hours of operation. kst for a
significant period of time Heathrow has been coasid) ways to deliver sustainable growth by expagdiunway
capacity. The objective is to deliver even gredenefits in Heathrow Airport’s role as the UK'’s priiub airport
whilst mitigating the effects of expansion, partély on local communities.

The expansion of Heathrow Airport comprises a matily significant infrastructure projectN'SIP”) for the purposes
of the Planning Act 2008 (thé>fanning Act”). The Planning Act intends to speed up the denishaking process for
major new infrastructure projects. NSIPs requitgpee of consent known as ‘development consent’ updacedures
governed by the Planning Act which, where grantednade in the form of a Development Consent OfteCO").
Heathrow intends to prepare its final proposals sutehnit its DCO application to the Secretary oft&ia mid-2020,
commencing a consent process which will take apprately 18 months from submission of the DCO aggian to
decision. If Heathrow is granted a DCO, the fifigihts are expected to begin using the new runwagpproximately
2026.

The Planning Act provides that the Secretary ofeStan designate a national policy statemelPS’) which sets out
the policy framework against which an application development consent to construct and operatSi& Mill be
determined. NPSs are subject to public consultatiod scrutiny by Parliament before being finaliséde final
Airports NPS (ANPS") was approved by Parliament on 25 June 2018. Hdwse of Commons voted 415 to 119 in
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favour of the ANPS, a majority of 296. The SecnetafrState for Transport formally designated theRPS\on 26 June
2018.

Since approval of the ANPS, Heathrow has been egtideveloping its DCO application and has madesictamable
progress towards delivering a sustainable, affdedahd financeable expanded Heathrow Airport. Heatlremains
committed to delivering expansion responsibly tigtowpen and transparent consultation. Heathrowchaged out
two previous public consultations. Between Janaarg March 2018, Heathrow consulted on its emergimposals
and options for the expansion of the airport. Betwdanuary and March 2019, Heathrow carried outcansl
consultation, which focused on airspace changpgsals for its existing two runways and expansiasswvell as
future operations for an expanded airport.

Heathrow launched a statutory consultation on 18eJR019 (the June 2019 Consultatiotl). This statutory
consultation is required prior to submission of theaw's DCO application. Heathrow has assessedealiback
received to date through its previous consultationdevelop its proposals and will use the feedbackived via this
statutory consultation to finalise the project ptmsubmission of its DCO application in mid-2020.

The June 2019 Consultation seeks feedback on aerushproposals including:

» Heathrow's draft preferred masterplan for expansion Heathrow's proposals for the future layout of the
airport including the runway and other airport asfructure such as terminals and road access;

» plans to operate the future airport: how the future three runway airport will be opedaténcluding
important elements such as night flights, as welhaw additional flights could be operated on Heath
Airport’s existing two runways before the new ruyvagpens;

» assessment of impacts of Heathrow Airport's growth:Heathrow's preliminary assessment of the likely
impacts of expansion on the environment and logadrounities; and

» plans to manage the impacts of expansiortieathrow will set out Heathrow Airport’s plans finitigating
the effects of expansion, including property congagion, Heathrow's Noise Insulation Policy, a Comityu
Fund, and measures to mitigate against air pofiutiarbon, and other environmental effects.

The June 2019 Consultation sets out Heathrow's graferred masterplan and proposes growth in ghageom the
opening of the new runway expected in 2026 to thrapietion of the masterplan in approximately 2068owth in
infrastructure between 2026 and 2050 is intendeditm closely with forecast passenger growth. phased capital
expenditure programme is intended to help mairgaort charges close to 2016 levels on averageadhterms, create
benefits for consumers as a result of greater cttigge help airlines schedule and develop new esuteduce
operational impacts to minimise impact on the austoexperience and provide flexibility to resporigpassenger
growth performs differently to Heathrow's forecasts

At each phase of the draft preferred masterplaratiiiew has set out the infrastructure that will rbquired to
accommodate estimated passenger numbers (millgsepgers per annum, or mppa). The phasing showdiztive
and represents key snapshots in time; the speddligkry of infrastructure could be affected by mbag passenger
demand, affordability or other factors. Heathrows phased its growth proposals as follows:

1) up to around 2026 new north west runway completed including reatigmt of the M25, diversion of local
roads and rivers and completion of surface waéattnent requirements;

2) around 2030 (up to 115 million passengers per annympartial completion of terminal facilities and siite
building, reconfigured cargo areas and some neelhiobmpleted;

3) around 2035 (up to 130 million passengers per annymadditional terminal and satellite facilities, new
parking areas and further airport related develogrimeluding hotels; and

4) around 2050 (up to 140 million passengers per annymcompletion of terminal facilities including
demoalition of Terminal 3 and transformation of thentral Terminal Area.

Subject to obtaining DCO, the proposed expansiorHehthrow Airport is expected to deliver around ,260
additional flights per annum at Heathrow Airporeathrow’s current draft preferred masterplan carsigrowth up to
740,000 flights serving approximately 142 millioassengers per annum, compared to over 80 millissgoaers in
2018 and the creation of thousands of jobs in eregion across the nation while delivering billiafgpounds worth in
economic benefits.
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The expansion of Heathrow Airport needs to balaacenomic benefits with Heathrow's responsibility ttoe
environment. The ANPS sets out criteria on carl@nguality, noise and surface access that Heathrempansion
plans need to meet for Heathrow to receive peronisw expand. Heathrow believes that a new apprtiaghowing
capacity is the right way for Heathrow Airport tpevate sustainably and incentivises Heathrow fartheninimise
effects of growth.

Heathrow has proposed a system of environmentadyaged growth, where capacity is released accoriting
number of legally binding strict environmental limencompassing the key environment impacts ofocardir quality,
noise and surface access. Heathrow will only be tiblelease capacity if it is operating withinghdimits. Heathrow
has also proposed publishing environmental perfammapublicly, clearly and transparently, and to ehaan
Independent Scrutiny Panel to validate its monig@nd have powers to take action if it comes dodweaching any
limits.

In parallel with the DCO process, Heathrow has glsmgressed the approval process required to imgierthe
airspace changes associated with the expansioeathkbw Airport. The changes to Heathrow's flighths follow a
separate approvals process to the physical expaosibeathrow Airport. To obtain permission for olgas to flight
paths, an Airspace Change Proposal is requiree tsubmitted to the CAA. Heathrow intends to uteder a full
public consultation on proposed flight path charmgegiired for expansion in 2022.

Heathrow is also considering a number of changdsetp the current two runways operate more effityerThese
include using Independent Parallel ApproachdéBA™). The proposed introduction of IPA on Heathrowrgort's
existing two runways has the potential to increhseefficiency and resilience of the airport ancoitild also be used to
facilitate the proposed early release of capacitadvance of the third runway being brought interagion. Upon
receipt of DCO consent, it is proposed that theerurcap of 480,000 ATMs would be increased. Heathis
proposing to implement up to an additional 25,000V on the existing two runways prior to the thicthway being
brought into operation.

KEY STRENGTHS

Heathrow Airport has a strong position in the SouthEast of England, one of the world’s busiest air iffic
markets and a market with growing demand for air travel.

» Airports are critical to domestic and internatiotravel, trade and communication. London, as thddi&
leading financial and commercial centre, drivesidigant global business travel into and out of tegion.

 Demand to fly to and from London is 27 per cenhlkigthan any other city in the world (Source: AntpdS
data December 2018).

* As London’s largest airport, and its only interpatl hub, Heathrow Airport is a critical infrasttuiee asset
not only for the UK but for global finance and coence.

* Aviation has demonstrated resilience as a long-tgrowth industry. Over the period of 2008 to 2018,
passenger traffic through Heathrow Airport increbae a compound annual rate of 1.8 per cent detiypste
effects of the major economic downturn in 2008 26@9. Growth in air travel in the South East of Bnd is
expected to continue. Heathrow Airport accountsiearly half of total passenger traffic in Gredtendon,
with passenger traffic through the five major aitpoin the Greater London area at over 176 million
passengers in 2018 (Source: IATA Airport IS traffeta for 2018).

» The scale of infrastructure and geographical requants necessary to develop a competing airporider dor
very high barriers to entry. These barriers toyeate even more marked for hub airports such ashiiea
Airport.

Heathrow Airport has a unique scale, market positia and resilience in passenger traffic.
* In 2018, Heathrow Airport was Europe’s busiest @itpand the world’s seventh busiest in terms céltot

passengers (Source: ACI Dec 2018).

» Heathrow Airport enjoys a unique market positiorthe UK, being the country's only hub airport arutirsg
as the gateway to approximately 70 per cent (im$enf seats) of all the UK’s scheduled long-haultraiffic
(Source: IATA Airport IS schedules for 2018).

» Heathrow Airport is the largest UK port by valuetlwi.7 million tonnes of cargo passing througmi2018.
Heathrow plays a critical role in the UK'’s interimatal trade, handling over 30 per cent of all Ukests by
value outside the European Union in 2018 (Sour¢éeTtade Info).

* Over half of passengers traveling through HeathParport are non-UK resident and it has an eventspli
between business, visiting friends and family agidure traffic. Further, it has a balanced mix afdpean,
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North American and other long-haul traffic. As asult, there is a greater diversity of economic and
demographic factors affecting the airport’s paseedgmand compared to other UK and internatiompbetis.

* A substantial proportion of Heathrow Airport’s pasger traffic is long-haul, with 110 long-haul deations
currently served from Heathrow Airport, which makésathrow Airport one of only four airports glohall
with more than 100 direct long-haul routes. In 20l8athrow Airport’s proportion of long-haul traffivas
51.6 per cent (in terms of passengers). Theregirhes operating at Heathrow Airport and oweo thirds
of those operate long-haul services. Heathrow Airpas also been operating close to its permitegzhcity
for a number of years, reflecting airline demandse the airport.

Regulation provides cash flow visibility and mitigdes market risk.

* The price caps set by the CAA take into accourdgdast passenger traffic, operating costs and otvenues
for Heathrow as well as allowing recovery of capitasts and a return on capital. In making its iheieation,
the CAA takes into account the actual historic eigmee of Heathrow and it is limited to a pre-defin
timeframe (generally five years) which materialljtigates the market risk faced by Heathrow. Thigesr
setting mechanism provides significant income mtedtility and cash flow visibility within each relgtory
period as well as protection against longer terst and revenue risks.

Proven resilience to market trends, shocks and ecomic downturns.

» Heathrow has been resilient to economic downtuntsather changes in the air travel market such as,w
acts of terrorism and the threat of pandemic iBess In recent years, demand for air travel inUKehas
tended to return relatively quickly to historic ¢&ds following external shocks.

Heathrow has consistently demonstrated operationaxcellence

* In 2018, Heathrow continued to deliver strong Iswaf service across the end to end journey. Owepéiod,
Heathrow's service standards remained high, witlitdd or no disruption to its operations despitespager
growth increasing pressure on key processes suchegk in, security, immigration and baggage. Bvidel
by customer feedback as well as a series of inglastards that Heathrow received in 2018, over #mry
Heathrow has transformed customer experience asitpert. In the independent Airport Service Qualit
("ASQ") survey conducted by Airports Council Internatibi"’ACI "), Heathrow achieved an Airport Service
Quality score of 4.18 out of 5.00 in the first gearof 2019 compared to 4.20 in the first quarte2@l8 and
just 3.92 in the first quarter of 2012. In addition the first quarter of 2019, 83 per cent of pagers
surveyed rated their Heathrow experience ‘Excéll@ntVery good’ illustrating the strength and riésnce of
Heathrow's operations.

» Heathrow Airport's status as one of the best hghoetis worldwide was further endorsed by OAG (an ai
travel data network) which named Heathrow Airparttlee Number 1 ‘most internationally connected airp
in the world’ for 2018.

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 fretailr
operators, income from car parks, advertising reegthe rental of airport premises such as airtrafigars,
cargo storage facilities, maintenance facilitiesl arffices, the provision of facilities and servicesch as
baggage handling and passenger check-in and tttaridesExpress rail service.

» Heathrow Airport serves a diversified range of maalines. It is home to British Airways and Vimgi
Atlantic Airways and also sizeable operations faany non-UK airlines, particularly from Europe, Nort
America, the Middle East and Asia.

» Heathrow Airport serves a range of market segmentdiding business and leisure travellers, origind
destination and transfer passengers and long amtshul routes.

Sustainable growth

» Heathrow has taken a leading approach to sustgigatv the airport via the Heathrow 2.0 strategychhin
Heathrow's view, reduces long-term growth risk. tHeaw believes that it is important to use its 8o
position to drive change in the global aviationustly. This builds trust with local, political ardGO
stakeholders and supports its licence to grow.afuwbility is also important in attracting taleot work at
Heathrow and creates a brand preference for pamseng choose to fly via Heathrow Airport instedd o
elsewhere. Finally, sustainability helps Heathroweduce costs by reducing waste.
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Robust debt financing platform
* The Group’s debt financing documents provide coeditvith a strong set of protections. This inckideal

security over all of the Group’s assets, dividangljer events, financial and operating covenantsastrong
set of information and reporting requiremer@se "Summary of the Financing Agreements".

FINANCIAL SUMMARY
The Group generates two primary types of income:
(i) aeronautical income (£397 million or 58 per cerfttatal income in the first quarter of 2019 (2013t01

million)), which is generated from fees chargedatdines for use of Heathrow Airport’s facilitiesrf flight
and passenger activities and is subject to the GAwite caps; and

(i) non-aeronautical income (£282 million or 42 pertcehtotal income in the first quarter of 2019 {80 £279
million)), which is generated from retail and ottemurces, including concession fees from retaikatpes,
direct income from car parks, property rental inepmail income and other regulated charges foricesv
supplied by Heathrow, and is taken into accourthieyCAA in setting its price caps.

For the quarter ended 31 March 2019, the Grouprgtatea revenue of £679 million (2018: £680 miljion

The chart below demonstrates the consistent grianvtihe Group’s annual revenue since 2009 (compamtual
growth rate of 5.9 per cent.).

3,000 -
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2,000 4

(Em)

1,500

1,000

500 : e e
2009 2010 2011 2012 2013 2014 2015 2016 2017 2018
s Aeronautical income ® Retail income & Other income

*Note - Shaded revenue figures prior to 2013 reftlifferent categorisations of revenue between sautical, retall
and other income; this does not impact total rewsnu
Figure 8 Group revenue for the years ended 31 Debem2009-2018

The chart below sets out the consistent growthénGroup’s Adjusted EBITDA since 2009 (compounduwsahmgrowth
rate of 9.2 per cent.).
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Figure 9 Group Adjusted EBITDA for the years end&d December 2009-2018

Financial results for the years ended 31 Decem@®b,231 December 2016, 31 December 2017 and 31nikexre2018
are reported in accordance with IFRS, and all previyears are reported in accordance with UK GAAP.

OWNERSHIP AND OPERATING STRUCTURE OF THE GROUP

Heathrow is an indirect subsidiary of Heathrow (SMhited (“Heathrow (SPY) and, together with the Issuer,
Heathrow (AH) Limited (Heathrow (AH)”) and Heathrow Express Operating Company LimitéHeathrow
Express), constitutes theGroup”. See ‘Description of the Group Companies

The Group companies are indirect subsidiaries o&thtew Airport Holdings Limited (4eathrow Airport
Holdings”). Heathrow Airport Holdings, through FGP Topcanrlited (the ultimate parent company of the Heathrow
group of companies), is indirectly owned by investinvehicles controlled or managed by Ferrovial. $25.00 per
cent.), Qatar Holding LLC (20.00 per cent.), Cadsalépdt et placement du Québec (12.62 per ctre.fovernment

of Singapore Investment Corporation (11.20 per.reAlinda Capital Partners (11.18 per cent.), @hinvestment
Corporation (10.00 per cent.) and Universities Sapeuation Scheme (10.00 per cent.).

LHR Airports Limited (‘LHR Airports ") employs all staff for Heathrow and provides e@mtservices at Heathrow
Airport and central support services for Heathrélgathrow, as a sub-contractor for LHR Airports,viles certain
central support services for Heathrow Express. Heat Express employs some of its own staff direetlth other
staff being provided through a services agreemeéttt Rirst Greater Western Limited. For more infotioa on the
services provided by LHR Airports, seBu'siness—Shared Servites

FINANCING OF THE GROUP

The Group finances its activities through a misenhior (Class A) and junior (Class B) term debtl(iding bonds) and
revolving credit and liquidity facilities in a vatly of tenors, formats and currencies. It hedgsigmificant proportion
of its interest rate, inflation and currency expeswnder an agreed hedging policy. All foreigrrenicy exposures are
fully hedged.

Bonds are issued by the Issuer, under its bondmesuprogramme, which was established in 2008.

The Group also has access to various other forresof debt and revolving credit and liquidity fég#ls. The common
terms agreement governs all Class A and Class Batebdebt terms are broadly consistent across @ash of debt
regardless of the format of the debt.

Proceeds of bond issuances are on-lent to Heathrogvterms, principal amount, interest rate andrte the inter-
company loans (theBorrower Loans") are designed to match economically the termthefBonds and any related
hedging. As such, the Borrower Loans provide fompents to become due from Heathrow to the Issuetates and in
amounts that match the obligations of the Issueleuthe Bonds and any related hedging, ensuringhledssuer has
sufficient funds to meet its obligations to payemgst and principal thereunder. The assets antueseof Heathrow
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(and the Group) secure the Borrower Loans, and bhseacteristics that demonstrate capacity to peduwfficient
funds to allow Heathrow to service the Borrower h®aThe Group’s assets and revenues thereforesapgmort the
Issuer’s obligations under the Bonds.

The Group uses proceeds of bond issuances, tertnldab drawings and related hedging for its gdneoaporate
purposes, including to fund operating and capitdeediture, to pay interest and principal on itbtdend related
hedging and, subject to the terms of its finaneiggeements, to make distributions to enable thécieg of other parts
of the FGP Topco Group’s capital structure, inahlgdpayments of interest and principal related tot @ Heathrow
Finance plc (Heathrow Finance€’) and to enable the payment of dividends to thePF®pco Group’s ultimate
shareholders.

In recent years, the Group has focussed on maingaa strong liquidity position and optimising ltg-term cost of
debt as well as ensuring duration, diversificatod resilience in its debt financing.

The Group’s Class A creditors benefit from a fiabking mortgage over Heathrow Airports freeholddiarunways,
terminals and other fixed assets, a share pledgetbe Group’s company’'s and a charge over reckigabThe debt
platform also provides a strong set of operati@mal financial covenants to control cash flow anecged reporting
requirements.

Each member of the Group (other than the Issuergheen 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 theietsin 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

As at 31 March 2019, the Group had £12.8 billiotstanding in nominal net debt under 39 separatel [igsuances
with scheduled maturities between 2019 and 2058ats0 had in place:

e £1,050 million revolving credit facilities with @nfal maturity of October 2021 (fully undrawn);

e £100 million working capital facilities with a fihanaturity of October 2021 (fully undrawn);

e £22 million in amortising loans from the Europeamdstment Bank with a final maturity of August 2022

* A £200 million term loan with a final maturity oegtember 2029 (fully undrawn);

* a £418 million term loan with a final maturity ot@ber 2021 (fully drawn);

* a £100 million term loan with a final maturity afly 2025 (fully drawn);

e £585 million in term notes with maturities betwez26 and 2037 (drawn and undrawn); and

e £542 million in bonds with maturities between 2@2®@l 2041 (fully undrawn).
In addition, the Group has access to standby lityufdcilities of £595 million available to servidaterest on bonds

and loan facilities and to make payments under ingdgansactions in the event of insolvency. Traués also has
flexibility to issue Bonds to create a liquiditysezve.

The combined undrawn commitments under the Growgvelving credit and working capital facilities oot taking
into account headroom under the Group’s liquidayilfties) were £1.150 billion as at 31 March 20T®e Group
expects this headroom, when combined with its casburces, committed term debt financing to be drafter 31
March 2019 and expected operating cash flows, teufigcient to meet all the Group’s liquidity regainents until
March 2021, including repaying maturing bonds awahk, and spend relating to the potential exparcfidteathrow
Airport.

The following chart summarises the Group’s corpoeaid financing structure as at 31 March 2019.
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SUMMARY OF THE BOND PROGRAMME

The Issue
Borrowel

Obligors

Bond Truste

Borrower Security Trust

Programme Si:

Issuance in Class

Certain Restrictior

Currencie

Final Terms or Drawdown Pspectu

Redenomination of GBP Bon

Maturities

Issue Pric

Interes

Heathrow FundinLimited.
Heathrow Airport Limitec

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

Deutsche Trustee Company Limited or any succeggmoiated pursua
to the Bond Trust Deed (as defined below).

Deutsche Trustee Company Limited or any succesgooiated pursuar
to the Security Trust and Intercreditor Deed (18€1D").

Up to £50,000,000,000 (or its equivaldn other currencies) aggregi
nominal amount of Bonds outstanding at any timeaeased from time
to time by the Issuer.

Bonds issued under the Programme will be issueBaries, with eac
Series comprising one or both of two Classes, GdaBsnds and Class B
Bonds. Each Class may comprise one or more Suls€dasf Bonds and
each Sub-Class can be issued in one or more Tranitteespecific terms
of each Tranche of a Sub-Class being identicallirespects, 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-Classes of Bonds set ¢
in the Final Terms (each, &éries) published on the relevant Issue Date.

Each issue of Bonds denominated in a currency spea of whict

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. Setubscription and Sdle

Sterling, euro, U.S. dollars, Canadian dollars, talisin dollars, Sws
francs, Norwegian krone, Japanese yen, SingapdtarsjoHong Kong
dollars, Swedish krona and, subject to any appkctdgal or regulatory
restrictions, any other currency agreed betweernsther and the relevant
Dealer.

Bonds issued under the Programme may be issueg €ith pursuant t
this Base Prospectus and associated Final Term&)goursuant to a
Drawdown Prospectus.

The applicable Final Terms may provide tIGBF-denominated Bonc
may be redenominated in euro. The relevant pravssapplicable to any
such redenomination will be contained in Conditi@® (European
Economic and Monetary Unidn

Such maturities as may be agreed between the Issu the relevan
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 Ids have a maturity of less than ¢
year, such Bonds will be subject to limitations dasure the Issuer
complies with section 19 of FSMA. For further ditgilease see the UK
selling restrictions as set out in th&ubscription and Sale—United
Kingdoni section of this Prospectus.

Bonds will be issued on a fu-paid basis and at an issue price which
par or at a discount to, or premium over, par, &isost in the relevant
Final Terms.

Bonds will, unless otherwise specified the relevant Final Terms, |

interest-bearing and interest will be calculateddss otherwise specified
in the relevant Final Terms) on the Principal Amob@utstanding (as
defined in the Conditions) of such Bond. Interesl accrue at a fixed or

17




Form of Bond

Interest Payment Dall

Early Redemptic

Scheduled Redempti

Final Redemptic

Denomination of Bonc

Taxatior

floating rate (plus, in the case of Indexed Bonds, arnsimrespect ¢
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 suclty 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 bearer or registerechfas specified in th
relevant Final Terms. Registered Bonds will not ébechangeable for
Bearer Bonds.

Interest in respect of Fixed Rate Bonds will begidg senm-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 will indicate either tthilae relevant Bond
cannot be redeemed prior to their stated matuoitlyef 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
holders of the Bonds (theBbndholders’) upon giving notice to the
Bondholders or the Issuer, as the case may be datesor dates specified
prior to such stated maturity and at a price ocgwiand on such other
terms as may be agreed between the Issuer andl¢vamt Dealer, in each
case as set out in the applicable Final Terms.

Unless previously redeemed or cancelled, eact-Class of Class /
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 datthefrelevant Borrower
Loan. The Maturity Date under the Class A Bondks falo years later, to
cater solely for the possibility that Heathrow ntiglefault on repayment
of the relevant Borrower Loan. In these circumsean@vhich constitute a
Loan Event of Default), the Class A Bonds will aeerinterest at a
floating rate, which will be met from any availahieoceeds from the
relevant Borrower Loan or, if insufficient, fromadrings under 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 Sut-Class of Bonds has not previously been redeeméedllinsuch
Sub-Class shall be finally redeemed at its Principaount Outstanding
(in the case of Indexed Bonds (as defined in thed@ions) as adjusted in
accordance with Condition 7.1(d)K Retail Price Index—Application of
the Index Ratip Condition 7.2(a)HICP—Application of the Index Ra}io
or Condition 7.3(a) YK Consumer Price Index and UK Consumer Price
Index including owner occupier’s housing costs plation of the Index
Ratig, as applicable, plus accrued interest on the MgtlDate as
specified in the applicable Final Terms.

Bonds will be issued in such denominations as arenay be agree
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 angrotiarrency.

Payments in respect of Bonds will be made withoithivelding or
deduction for, or on account of, any present ourfuttaxes, duties or
charges of whatsoever nature, unless and saveetcettent that the
withholding or deduction of such taxes, duties loarges is required by
law. In that event and to that extent, the Issu#mmake payments subject
to the appropriate withholding or deduction. Noitiddal amounts will be
paid by the Issuer in respect of any withholdingsdeductions, unless
otherwise specified in the applicable Final Terms.
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Status of the Bon

Covenant

Listing and Tradin

Rating:

Governing Lav

Selling Restrictior

Investor Informatio

The Bonds to be issued under the Programme wilktdote secure
obligations of the Issuer. Bonds of each Class ek passuwithout
preference or priority in point of security amohegrnselves.

The Bonds represent the right of the holders ohsBonds to receiv
interest (where applicable) and principal paymeinésn the Issuer in
accordance with the terms and conditions of thedBamnd the bond trust
deed between the Issuer, LHR Airports and the Bimdtee, as amended
from time to time (theBond Trust Deed) entered into by the Issuer and
the Bond Trustee in connection with the Programme.

All claims in respect of the Class A Bonds will kain 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, covenants andtsewéndefault whict

will apply to, among other things, the Bonds artecs# in the Bond Trust
Deed. See Summary of the Financing Agreements—Documents
Incorporated by Reference—Bond Trust Deed.

It is anticipated that Bonds issued under the Rrogne will be admitte
to the Official List and admitted to trading on tMarket. There are no
assurances that the Bonds will be admitted to thekt.

Where an issue of Bonds is rated, such ratinghil(i) issued by a crec
rating agency established in the European Commuamity registered in
accordance with Regulation (EC) No 1060/2009, aseramied 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 appbicahas not been
refused) and (ii) specified in the relevant Finatms.

The ratings assigned to the Class A Bonds and thges@ Bonds by th

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 chargties 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, and construed imatance with, Englis
law.

There are restrictions on the offer, sale and feansf the Bonds in th
UK, the United States and the Participating Men®tetes and such other
restrictions as may be required in connection with offering and sale of
a particular Sub-Class of Bonds. S&aibscription and Sdle

LHR Airports as Security Group Agent (on behalf thie 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 hawaterial
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 tlea detailed
information set out elsewhere in this documentuiog the documents incorporated by referencegrpt® making
any investment decision. Further, prospective Botu#rs should seek their own legal, financial, agating, tax and
other relevant advice as to the structure and Vighdf an investment in the Bonds.

In addition, while the various structural elemedesscribed in this document are intended to lessemesof the risks
discussed below for Bondholders, there can be saraace that these measures will ensure that théeh® of the
Bonds of any Sub-Class or Tranche receive paynfantesest or repayment of principal from the |ssirerespect of
such Bonds on a timely basis or at all.

COMMERCIAL RISKS

The Group’s aeronautical income could decline asresult of a reduction in flights, passengers or ethfactors
outside the Group’s control which adversely impalé operating resilience of the Group.

The Group generates aeronautical income from dirfems and traffic charges. These charges are ateguland
principally levied on the basis of passenger nusiberaximum total aircraft weight, aircraft noisedaemission
characteristics and the length of time for whichaauoraft is parked at the airport. The chargesadse linked to the rate
of inflation, which is liable to change (both asesult of the performance of the UK economy and als a result of
changes to the basis on which RPI and / or CPlcaleulated). There are no specific operating caigraith the
airlines operating at Heathrow Airport. There cheréfore be no assurance as to the level of theig@Grduture
aeronautical income from any one or more airlinerafors. Decisions by, legal disputes with, finahdifficulties at,
or the failure of, a significant airline customer,the withdrawal of their landing rights, couldgtkto a reduction in
flights and passenger numbers and/or failure caydél recovering airport fees or landing chargese Effect of
decisions by or events at airlines that have a m@ajsence at Heathrow Airport could have a mdtedserse effect
on the Group.

The number of passengers using Heathrow Airport Ineagffected by a number of other factors, inclgdin

» shocks to the macroeconomic environment (including impact of the UK exiting the European Union,
changes in fuel prices and currency exchange naftetjon, employment and spending) whether affegcthe
global economy, the UK economy or the Greater Lanemonomy in which Heathrow Airport is based;

* anincrease or decrease in competition from UKresxdUK airports;

e wars, riots or political action;

« unauthorised use of drones;

e protest activity;

» industrial action that affects critical servicedHgathrow Airport, including at airlines;
* anincrease in airfares;

» airline bankruptcies;

» decisions by airlines regarding the number, type eapacity of aircraft (including the mix of premiuand
economy seats), as well as the routes on whickcphat aircraft are utilised;

* health scares, epidemics or pandemics acrossdbe;g|

» disruptions caused by natural disasters or evémtssxample, the closure of airspace due to theawot
eruption in Iceland in 2010;

* extreme weather at Heathrow Airport or other aitposuch as the severe winter weather experiemcéuei
northern hemisphere in December 2010 which cauged4000 flights to be cancelled at Heathrow Aitpo
and significant impact to airline schedules glopall

» acts of terrorism or cybersecurity threats ancckia
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» changes in domestic or international regulatiooluiding international trade liberalisation devel@mts such
as Open Skies (as defined below);

» the quality of services and facilities, includitgtimpact of construction projects; and

» the development of efficient and viable alternatite 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.

The Group, where possible, seeks to anticipateffieets of the events noted above in its operat@msalso maintains
contingency plans to minimise disruption and pagseimconvenience, including contingency plans agrb mitigate

the impacts of potential industrial action. In addi, the Group has a range of formal national lmedl consultative

bodies to discuss pay, employment conditions arsithbas issues with trade unions. Collective banggitakes place
with the unions Unite, PCS and Prospect for thaspleyee groups for which these unions are recodrasethe Group
is committed to managing people through changéyfair

There can be no guarantee that the Group’s comaygplans would be effective in anticipating théeefs of the
factors noted above. Any of these factors couldatiegly impact the Group’s reputation, affect Heath Airport’s
day-to-day operations and result in a decreadeeimtimber of passengers using Heathrow Airporthvbauld in turn
have a material adverse effect on the Group’s lssirfinancial condition and results of operations.

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

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

Retail concession fees are driven by passengerensnaind propensity of passengers to spend in s sit Heathrow
Airport. As noted above, there are a variety otdex which could adversely affect the number ofspagers using
Heathrow Airport. Levels of retail income may alse affected by changes in the mix of long- and tshaul and

transfer and origin and destination passengersioseiz factors, including exchange rates and chamgdsty free or

VAT reclaim regimes; retail tenant failures; lowestail yields on concession re-negotiations; religraents or

reconfigurations of retail facilities at Heathrovirgort, which can lead to a temporary or permarderdline in retail

concession fees; reduced competitiveness of thmorairetail offering; stricter hand luggage and eotltarry-on

restrictions; and reduced shopping time as a reguthore rigorous and time consuming security pdaces. Car

parking income could be reduced as a result ofeemed competition from other modes of transpottieathrow

Airport, such as buses and trains, as well as @&se competition from off-site car parks. Rail imeocould be reduced
as a result of additional direct rail connectiom$ieathrow Airport following the expected commeneetof Elizabeth

Line services between central London and Heathranpo#t. Other non-aeronautical income could be ceduas a
result of a decrease in demand from airport users) as car rental operators and airlines leasiegkein counters or
other facilities. Any of these factors could havmaterial adverse effect on the Group’s businésan€ial condition

and results of operations.

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

The UK Government currently assesses the intemedti@rrorism threat to mainland Britain as “seVetiee second
highest threat level on the government’s risk assesat scale. Heathrow Airport operates within @&gént and

complex security regime as required by the Goveripwvehich has imposed additional security measfroes time to

time, for example following the discovery of terigbrplots in August 2006 and December 2009. Andect in 2010
involving cargo aircraft led to additional measui@sthe cargo industry only. The consequencesgffature terrorist
action or threat may include cancellation or debyflights, impact on the ability of passengers amdployees to
access Heathrow Airport and any facilities assedatwith or required in connection with the opemtiand

management of Heathrow Airport, fewer airlines gadsengers using Heathrow Airport, liability fomdsge or loss
and, the costs of repairing damage and impact grtadday operations including the ability to operaind manage
Heathrow Airport.

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

The successful implementation of the Group’s capitavestment programme could be affected by unaip#ted
construction and consents issues.
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The Group’s capital investment programme includegomconstruction projects at Heathrow Airport, lirding the
potential expansion of Heathrow Airport, and isjeabto a number of risks. For example, if the Grdainot able to
achieve a consensus amongst its airline customesipport of capital investment projects, this doaffect the
willingness of the CAA to include the costs of symiojects in the RAB. Difficulties in obtaining dlischarging the
requirements of any requisite permits, consentduding environmental consents, licences, planmpegmissions,
compulsory purchase orders or airspace change rsn&@mnd related legal challenges) or easementd ealversely
affect the design or increase the cost of the abpitpenditure projects or delay or prevent thepetion of a project
or the commencement of its commercial operatiothdgh contractors typically share in cost and doleerisks, the
Group may face higher than expected constructists@nd delays, not all of which may be permittedhe CAA to
be included in Heathrow Airport’'s RAB, and possibleortages of equipment, materials and labour dulke number
of major construction projects in the London area.

The Group’s planned capital expenditure programeasealarge number of interdependent programme®ik and a
reliance on suitably qualified and experienced gransl for the delivery of projects.

The commencement of commercial operation of a n@shstructed facility may also give rise to stgstaroblems,

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 con$imoccontracts may contain restricted remediesiroitdtions on

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 secugigrformance deficiencies and higher than expegpedating costs.
Any of these could affect Heathrow Airport’s dayeay operations and impact the Group’s reputatiod, a
consequently, have a material adverse effect othap’s business, financial condition and resoitsperations.

The potential expansion of Heathrow Airport coulcellelayed due to factors outside the Group’s cohtro

The expansion of Heathrow Airport is subject tot@ier steps, factors and processes outside theotaitthe Group,
including but not limited to:

» engagement and formal consultation with Heathrowpétt’'s airline community, local communities anck th
wider public;

* engagement and formal consultation with neighbguamd regional local authorities and other stayutor
bodies (including Transport for London, the Envirent Agency and Natural England);

» the grant of a DCO (as defined above) by the Sagreif State for Transport following submission aof
detailed application by Heathrow and an examinapoocess conducted by the Planning Inspectorate on
behalf of the Secretary of State;

* any delay to the DCO application/decision procemssed by political instability and/or by rival sohe
promoters;

» the grant of any other planning consents (includifoy example, for early works required to faci@a
development relating to expansion) and/or enviramaldicences and permits required for expansion;

» airspace change consent from the CAA to make clsatythe airspace around Heathrow Airport to suppor
the North West Runway Scheme;

» successfully defending legal or other challengahéoexpansion of Heathrow Airport;

» accessing debt markets to fund the expansion dhirma Airport;

* competing large infrastructure projects in the @iKuiting in human resources and supply chain cainsst

e competing schemes relating to the development atcamd Heathrow Airport; and

» the construction, delivery and operation of an exieal Heathrow Airport (including in accordance witie
requirements of any/all consents and permits obtlin

While the Group is undertaking significant activity secure the proposed expansion of Heathrow Airfsee
‘Business—Expansion of Heathrow Airpprany delay or failure to secure or deliver ariylee necessary steps or any
of the processes required in connection with thgaesion of Heathrow Airport as expected could im tdelay (or
prevent) the potential expansion of Heathrow Aitpand any such delays could in turn lead to cestrans and the
lack of available resources relating to the cortsiton, delivery and operation of an expanded Heathkirport, which
may have a material adverse effect on the Grogpstation, business, financial condition and resofitoperations.
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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, unauthorisesl of drones, political protest, human error &nicbrist activities.

These incidents could result in injury or loss ofrfan life, damage to airport infrastructure andrishar long-term

closure of Heathrow Airport’s facilities and mayveaan impact on the operation of Heathrow Airpord @assenger
traffic levels, which in turn could have a mateadverse effect on the Group’s business, finarciatition 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 assuranet 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 cowlior 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.

Heathrow and Heathrow Express (together, the “Optrg Companies” and each, an “Operating Company”pald
be subject to periodic increase in pension cashtcdtions in the future.

Under the Shared Services Agreement, LHR Airposteititled to pass its pension costs on to the @iper
Companies. The costs of the pension schemes, fignmarelation to the defined benefit pension stleg(the Pension
Schemé), may vary from time to time (for instance asesult of fluctuation in investment values or asesuit of
changes to actuarial assumptions). The Group exjpectsion costs, including the costs of reducingdsiicit, to be
treated by the CAA as operating costs in settingepraps, but there is no guarantee that the CAlAdwiso.

The Pension Scheme is currently undergoing a foattalarial valuation (as at 30 September 2018k r€bults of that
valuation, and any necessary adjustment to cornimibuequirements, will not be known until the seddalf of 2019.
The most recent actuarial valuation of the PenSloheme, undertaken by the Pension Trustee as Sef@@mber
2015, concluded in July 2016 and took into accaranges implemented to reduce the scheme’s liabiliThese
changes were the introduction of an annual caputurd increases in pensionable pay for active mesnaad a
reduction in both the accrual rate for future ses\and inflationary increases for those futureisergensions whilst in
payment. The valuation indicated a scheme deffc£228 million calculated using the Pension Trusteetuarial
assumptions. As part of the valuation process, I&itiRorts and the Pension Scheme’s trustee agresdhb annual
deficit recovery payment into the Pension Schemeldvdecrease from £27 million to £23 million thatimtended to
eliminate the deficit by 30 September 2022.

The Pension Scheme'’s trustee is a Borrower Sec@ireditor pursuant to the STID and ranks equallgriramount up
to £284 million with senior (Class A) debt. Theentt of any deficit or surplus to the Pension Schestéch may vary
significantly from one accounting period to anottresults from factors outside the control of trreu.

Increases in the Group’s pension cash contributiontd, because they are not fully taken into actdy the CAA in
setting price caps, have a material adverse affethe Group’s business, financial condition argiilts of operations.
See Business — Pensiohs

The Group faces a number of operational risks owlsiits control.

The operation of an airport is a complex underigkhmt is subject to a number of factors outsidedbntrol of the
Group. These factors include weather conditionsyate change, variable aircraft movements anddraéingestion. In
particular, if climate change results in more \itdatveather, such as a greater frequency and ityenfsstorms, this
could disrupt the operation of Heathrow Airportreglucing airport capacity and/or affecting theigbbf passengers
and/or employees to access Heathrow Airport andfaailities associated with or required in connattiwith the
operation and management of Heathrow Airport. Rapseattitudes to environmental and climate issuay also
change and this may lead to a reduced demandrftriagel or reputational consequences. In additioa,Secretary of
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State for Transport has powers under the Airports 2006 to give directions to airport operatordhe interests of
national security, including closure of airportsvéh the nature of these factors, it is not possiblaccurately predict
their future impact on airport operations from gastformance, and any impact from such factorscchave a material
adverse effect on the Group’s business, finanoiatlition and results of operations.

The Group’s revenue could decline as a result obdlges in the Group’s operating environment.

Changes in the Group’s operating environment, sisclong-term changes in passenger demand foraaeltrcould

lead to a misaligned operational capacity withia @roup. While the Group carries out evaluatiomsubh a series of
scenario planning exercises, there can be no assuthat the Group can identify the timing or pérad any such
changes or that once identified, the Group willbé to realign the operational capacity of theuprand implement
change management successfully which could leadstmrtfall in the Group’s revenue.

Operations and passenger experience at Heathrowpéit depends upon third parties, whose performarite
Group is unable to control.

The Group depends on the co-operation of a larggoeu of third parties, including government ages@rd business
partners, to provide essential functions, such iastraffic control, border control, utilities infstructure, the
management of fuel storage and distribution asbatggage system operation and maintenance, passt@gi-in, re-
fuelling, rescue and firefighting services, utdgiprovision, catering and information technoloflye Group works to
manage its relationship with such third parties, dgample the Group’s management of contracts thitd party
suppliers is underpinned by robust and respongibbeurement practices which involve the considernaf the
resilience and sustainability of third party supgi before contracts are entered into with suafd tharties, and the
frequent monitoring of the operational performantsuch third parties once contracts are commendeere can be
no guarantee that the Group’s management of ttartleg will be effective, and the Group’s busineperations and
the experience of passengers at Heathrow Airpoyt Imeaaffected if these third parties do not adegjyaterform the
services they are required to provide. In particudefailure by these third parties to appropriatelspond to passenger
volumes, accidents, fire, technical defects orufes in IT or data processing may cause flightydeladamage to
facilities, and the cancellation of airport sergicédny of these events or a combination of eveetated to the
performance of third parties could have a matexilerse effect on the Group’s business, finan@adition and
results of operations.

The Group companies enter into contracts with thipdirties which require them to give representatipesvenants
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 transectio which the contracts relate. Entry into sushtracts gives rise
to a risk of litigation relating to the represeidas, covenants and indemnities which, if significacould have a
material adverse effect on the Group’s businesanftiial condition and results of operations.

The Group is dependent on LHR Airports as the Shdu®ervices Provider to operate its businesses.

LHR Airports employs staff assigned to Heathrowrdaant to the Shared Services Agreement, LHR Aispalso

provides various central support services (inclgdsenior management and strategic direction), adtrétion, cash
management and operational services, includingtbesion of IT services and staff, to the Opemtdompanies as
described in more detail irBtisiness — Shared Serviteldeathrow, as a subcontractor for LHR Airportspydes

certain central support services to Heathrow Exgré#ilst the Shared Services Agreement containgigions that

are designed to assist with the transfer of em@®yand services to the Operating Companies orl@acespent services
provider, if the Shared Services Agreement wenmaiteated, there can be no assurance that transiiétseveffected in

a manner that does not have a material adverset effethe Group’s business, financial condition @esults of

operations.

The Group could face operational disruption, incoamience to passengers and long-term reputationandge as a
result of compromises to the security of those aféel by the activities of the Group.

The Group is responsible for ensuring that its tassefrastructure, human and electronic systentsprncesses meet
the minimum statutory requirements to protect asmasecurity, deliver high security standards anidbconfidence
with regulators, airlines and passengers. It alseda to ensure that its assets, infrastructureahuand electronic
systems are protected from theft, damage or iranusi

The Group has a responsibility to ensure aviatiecudty and safeguard the welfare and safety df, dbasiness
partners and the public who may be affected byattigities of the Group.
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Security risks are mitigated by adopting and ernifgraigorous policies and procedures supported tofepsional
training and by investment in leading edge secteityhnology. The Group works closely with airlireesl government
agencies, including the police, in building a framek to establish joint accountabilities for airpsecurity and shared
ownership of risk, thus ensuring security measuessain both flexible and proportionate to the pil@wag threat
environment.

While the Group is taking steps to discharge ispoasibilities effectively and to avoid compromiseshe security of
those affected by the activities of the Group, ¢hean be no guarantee that steps taken by the Gritiuge effective.
A failure to exercise this responsibility effectiyeould result in operational disruption, inconi@ite to passengers
and long-term damage to the Group’s reputationchvitiould in turn have a material adverse effecthenGroup’s
business, financial condition and results of openat

The Group could face disruption from cybersecuritiyreats to its data and systems and/or non-comptianvith the
Security of Network & Information Systems Regulati® could result in regulatory action which could ka a
significant impact on the Group.

Heathrow faces external cyber threats to its datbhsgystems. Heathrow's data and systems may benaldle to theft,
loss, damage and interruption due to unauthorisedsa, security breaches, cyber-attacks, compirteseg, power
loss, or other disruptive events. In addition, ®&A has determined that Heathrow is an “operatoresgential
services” (an OES") for the purposes of the Security of Network &dmmation Systems Regulations (thHIS
Regulations). As an OES, Heathrow has to take appropriatem@ogortionate security measures to manage risks to
network and information systems, and it will be uiegd to notify serious incidents to the CAA. A ssty breach
could have a negative impact on customer confidénckleathrow's systems and negatively impact Hestty
reputation. In addition, a failure to comply withetrequirements of the NIS Regulation could resuktnforcement
action being taken against Heathrow, including ilegysubstantial fines. Should a security breach/@andon-
compliance with the NIS Regulation occur, this dordsult in operational disruption, inconveniene@assengers and
long-term damage to the Group’s reputation, whiohld in turn have a material adverse effect on @Greup’s
business, financial condition and results of openat

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

Heathrow faces the risk of adverse change to i@uic regulation by the CAA. SéBusiness—Expansion of
Heathrow Airport” and“Airport Regulation — Airport Regulation Generally Regulatory Frameworkand“Airport
Regulation — Heathrow Price Regulation — Q6 ExtemsiH7 and H7".

Heathrow is subject to economic regulation by t#eACAmong other things, the CAA sets the maximurmeleof

airport charges that Heathrow can levy on airlif@s using Heathrow Airport’s facilities. These micaps are
generally set for a Quinquennium, which may be redel. The CAA published its final decision in raatto the
current Quinquennium for Heathrow, Q6, on 10 Jan@ad 4. Q6 was initially set for four years andeninonths from
1 April 2014 to 31 December 2018, Q6, on 10 Jang@@iA. The CAA's final decision details the priaatrols for the
period, including the maximum allowable annual ¢iper passenger at RPI-1.5 per cent.

In December 2016, to deal with the uncertainty eissed with the UK Government’s decision on theatamn for
capacity expansion in the south east of Englaredl(AA announced that it would extend the regulapmsiod by one
year (to end on 31 December 2019), rolling overctireent price control of RPI-1.5 per cent. for #uglitional year.

The CAA subsequently extended Q6 by a further teary to 31 December 2021. The extended two-yeaodoer
known as interim Heathrow 7 (“iH7"). However, thé& states that changes to the timetable may silpbssible if
there are “very significant changes” to the stafuforocess associated with expansion. The CAA wolitinue to
consult on the two-year interim price control thét apply to the years ending 2020 and 2021.

The CAA is also developing a framework for Heathsomext regulatory period (“H7”) currently scheddil® begin on
1 January 2022. The CAA’s objective is to find anfiework that facilitates affordable and financealdivery of new
capacity, driving competition and choice in thetbeterest of consumers. The CAA continues to pesgiits thinking
on the H7 framework and launched a new consultatiled “Economic regulation of capacity expansairHeathrow
airport: consultation on early costs and regulatomgtable (CAP1819)". In this consultation the CA&énsults on the
regulatory treatment of Category B costs over £265mDCO Category C costs and the timetable far R&garding
Category B and pre-DCO Category C costs, the CA#icus that these cost are in the interest of coress and that
these should be added to Heathrow's RAB and itieffitly delivered be recoverable by Heathrow. Idi@oh, the

CAA consults what is the most appropriate alloweidinn for these costs in 2020 and 2021 and neps steformally

give effect to its policy on these costs. Regardintgetable for H7, the CAA confirms its prefererfoe Heathrow to
submit an initial business plan in December 201pedod of extensive consultation with the airlc@mmunity will
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follow the initial plan. Reflecting the feedbackcetved Heathrow would have the opportunity to subanifinal
business plan (for CAA and stakeholders considsrath 2020.

The CAA has established performance-linked requérgsr which can negatively impact aeronautical ineoffor
example, the permitted yield in respect of airpbrarges at Heathrow Airport can be reduced if pilesd milestones
are not met on certain capital investment projdatsaddition, under the service quality rebate sohéor the current
regulatory period, failure to meet specified tasgefating to, among other things, airport cleads) security queuing
times, flight information displays and stand arttljavailability can result in rebates to airlingstomers of up to 7 per
cent of airport charges. See “Airport Regulation—atheow Price Regulation—SQR Scheme”.

The Group works to mitigate this risk by havingplace a dedicated project team to engage with aidtain a sound
relationship with the CAA as well as advise the @ren regulatory matters in order to ensure futhptiance with
existing regulatory requirements and to liaise vifte CAA on its proposed changes to the econongalagon of

Heathrow. The regulatory framework also requiresnfl engagement with airline customers, and thaulinvites
airlines to send representatives to engagementsfgeh as joint steering groups to mitigate the okdverse airline
relations. Key stakeholders are engaged on a arining basis which provides airlines with the appnity to

articulate their views and on-going requirements.

There can be no assurance that the Group’s strédegyitigating the risks associated with the egoiwregulation of

Heathrow set out above will be successful, nor thetcurrent or future price caps set by the CAAvé sufficient to

allow Heathrow to operate at a profit; nor that pinesent price caps will be increased or at leashtained at current
levels; nor that the methodology of the review psscat subsequent reviews will be consistent wighiipus practice,
any of which could result in a material adverseciffon the Group’s business, financial conditiod aesults of

operations.

Heathrow is subject to an economic licensing regime

The legislative framework prescribes that Heathopsrates under a licence granted by the CAA, whadhno expiry
date. However, in certain limited circumstanceshsas a continued failure by Heathrow to complhwite conditions
of the licence, the licence may be revoked by thé\ CFor more information on the economic licensimgime, see
“Airport Regulation — Principles of Economic Regidat and “Airport Regulation — Heathrow Price Regulation
Any revocation of the licence could have a matesiderse effect on the Group’s business, finarcmaldition and
results of operations.

Additionally, the licence may be amended by the GAAhe future through a prescribed licence modifan process.
Although this will be subject to a right of appdsl Heathrow, the licence could be amended in atayadversely
affected the ability of the Group to finance itsimess at reasonable rates, which could have aialadverse effect
on the Group’s business, financial condition arsiiits of operations.

The Group could face other strategic, regulatorydpublic policy constraints.

Income and/or operations at Heathrow Airport cdaddadversely affected by changes in public polégarding route
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 ferrtraintenance of the Heathrow Airport aerodromenioe, security and
safety, immigration and border controls, airportelepment, environmental policy, tax, air passendigy or the

provision of airport capacity. In the event thafaneseen strategic, regulatory and/or public polopstraints are
imposed, this could have a material adverse effie¢he Group's business, financial condition asdlte of operations.

The Group could face costs related to environmentaalth and safety and planning considerations.

The Group’s business is affected by a wide vamétiyU and UK environmental, health and safety alatiiing laws
and requirements.

The Group’s existing operations may be impacted loymber of environmental and planning factordutfing those
involving aircraft movements; climate change; airalify (including emissions standards); noise; gpense and
efficiency; soil and water pollution arising fronr@ort operations; discharges and surface watenalge; land and
groundwater contamination; flooding; drought; asteesn premises and exposure to asbestos; and Wwastling,
management and disposal.

The Group consults and engages with the communmityhiich it operates to ensure the concerns of dnamunity are
taken into account. The Group also has in placagbie environmental management systems and englogming
programmes are embedded within the Group’s opemtitirough clear environmental strategies and resou
conservation initiatives.
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The Group recognises that a failure to exerciseegponsibility to ensure that it safeguards thiéane and safety of its
people, business partners and the public who masffeeted by the Group’s activities effectivelykssoperational
disruption, inconvenience to passengers and lamg-ttamage to the Group’s reputation which coulduim have a
material adverse effect on the Group’s businessnfiial condition and results of operations. Theupis safety
management system includes risk assessment predessall activities entailing significant risk argtoportionate
control measures employed to safeguard everyonadteg by the Group’s business. The Group also tggerabust
asset management processes to ensure propertygaipment remains safe. Governance, led by the Gsaenior
management teams, and assurance processes art selre that controls around health and safeks niemain
effective and continuous improvement is encouraged.

Compliance with present or future environmentagltieand safety and planning requirements may b#ycand time-
consuming and interfere with the Group’s existingivities and operations. Non-compliance, in paftc with
environmental laws and requirements, could havegative impact on the Group’s reputation which doal turn
jeopardise the Group’s licence to operate. The @A to date taken environmental costs incurrechéyGroup into
account when determining the RAB and in settinggpdaps. The CAA has not indicated that it intetodshange its
policy in this regard in the future, but, if it veeto do so, this could have a material adverseteffie the Group’s
business, financial condition and results of openat

The Group could face fines for non-compliance witlompetition laws and regulations.

Competition authorities exercise considerable digan in setting levels of fines for non-complianeith competition
laws and regulations. Given the position of Heathfdrport in certain markets, any failure to compiith applicable
competition laws and regulations may result in @e@up incurring substantial fines or settlementtg;oas well as
suffering significant reputational damage, whicluldoin turn have a material adverse effect on theu@'s business,
financial condition and results of operations.

Non-compliance with the Group’s internal corporatgovernance requirements could have a significantpatt on
the Group’s reputation and brand.

The Group has in place internal corporate govemaaquirements based on applicable laws, ruleseguirements
such as the Bribery Act 2010. To ensure that theu@s operations are executed in accordance widseth
requirements, the Group’s management processeslmeal Code of Professional Conduct and Group psli&s well as
a Group approvals procedure which governs the Gsoppcesses and operations. The Group regularfpnoes
communication and training in these areas, and torenand audits internal compliance with these irequents. There
is however no guarantee that violations of the @i®unternal corporate governance requirements moli occur,
which could have material adverse effects on thauf®s reputation and brand, and result in finesclvtdould in turn
have a material adverse effect on the Group’s lssirfinancial condition and results of operations.

Future regulatory settlements may not allow for irased operating costs.

Operating costs may differ from projections. Theaa 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 efiacthe Group’s
business, financial condition and results of openat

Non-compliance with Data Protection Legislation (26/679/EU) could result in regulatory action or divclaims
which could have a significant impact on the Group

Heathrow is subject to significant obligations @spect of data protection legislation. In the ewdsathrow is unable
to meet such obligations, it may be subject to laguy action or civil claims. The General Data teotion Regulation
(2016/679/EU), which applied to all UK companiesliing Heathrow from May 2018, permits nationgbewisory

authorities to levy administrative penalties of tp4 per cent of companies’ global annual turnavercases of
significant non-compliance. Additionally, Heathramay be subject to claims for material and non-netelamage
from groups of affected customers and employees.chst of regulatory or legal action, and any rafjohal damage
suffered as a result of such action, could havetemnal adverse effect on the Group’s businesantifal condition and
results of operations.

FINANCING RISKS
The Group is subject to exposure on its hedgingaargements.
Whilst the Group operates a hedging programmedordance with the hedging policy under the termhefCommon

Terms Agreement CTA”), it is not required to fully or perfectly hedges present or future interest rate, foreign
currency or inflation exposure and may not in pcactlo so. The hedging policy appears as Schedtgetlte CTA,
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which is incorporated by reference in this ProgpecThe Group is subject to the creditworthinessanfl in certain
circumstances early termination of the hedgingrayeanents 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 furthr indebtedness.

Heathrow and the Issuer have liquidity facilitiesitable to cover certain shortfalls in interestiather payments in
respect of certain of their financial indebtednédkthe Group were unable to extend or replacdidgisidity 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#ednwhich could have a material adverse effecthenGroup’s
business, financial condition and results of openat

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:

(a) finance future capital expenditure (including tlxpansion of Heathrow Airport); and

(b) enable it to refinance and/or repay indebtednashyding the Bonds, as such indebtedness beconees du

There can be no assurance that the Group will leetalvaise future finance on terms that are ecocaliy viable or at
all. For instance, events in the credit market2@®7 and 2008, and regulatory uncertainty in 2G9§nificantly
restricted the Group’s ability to raise finance.akidition, if the Group is unable to replace aitigy facility, under
certain circumstances it will not be permitted iaur any further indebtedness, including issuinghier Bonds. An
inability to refinance and/or repay its indebtednes incur any further indebtedness could have tema adverse
effect on the Group’s business, financial conditoml results of operations.

Monitoring of compliance with warranties and covents and the occurrence of Trigger Events, Loan Everof
Default or Potential Loan Events of Default falls rpnarily to the Obligors, whose determinations caulbe
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 tharBaer Security Trustee is expressly informed oflee, 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 Issuardgpecial
purpose company, it will fall to the Group companitnemselves to make these determinations as wetha
determinations of the financial and operationaltgmss underlying them, which may be subjective.

Enforcement of security granted to subordinated diters could indirectly lead to a termination of & Shared
Services Agreement.

Heathrow Finance plc, the immediate parent commdriyeathrow (SP), has granted a first ranking chafall the
issued share capital of Heathrow (SP) to secur®btgations under its loan facilities (théléathrow Finance
Facilities”) and notes (theHMeathrow Finance Note3).

Following the occurrence of an acceleration everten the Heathrow Finance Facilities and/or thetlifeav Finance
Notes, the security agent appointed in connectienevith may be instructed to enforce the secgriginted over the
shares in Heathrow (SP) which may lead to a chahgentrol of the Group. Any such change of contnaly lead to a
termination event under the Shared Services Agreemehich in turn could have a material adverseatfion the
Group’s business, financial condition and resufteperations. SeeCommercial Risks—The Group is dependent on
LHR Airports as Shared Services Provider to opeltstbusinessés
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Modifications, waivers and consents in respect aifimon Documents and Issuer Transaction Documentsilddbe
made on terms detrimental to the interests of Bondtters.

The STID provides that the Borrower Security Trasshall seek the approval of Class A Bondholdeubjést to
Entrenched Rights of other creditors, includingsSIB Bondholders) on certain matters, along witltaler holders of
Qualifying Borrower Debt, as a condition to conaugrin making modifications to the Common Terms égnent, the
Security Documents, the Shared Services Agreerfen§TID, the Master Definitions Agreement andThag Deed of
Covenant (the Common Document$) or granting consents or waivers. The quorums #medmajority required to
approve the making of modifications or granting-ofisents or waivers vary depending on the particuktter, as set
out in the STID. There can be no assurance thatnaogification, consent or waiver will be favouralie all
Bondholders. Such modifications, waivers and cotsseray be detrimental to the interests of somédl@andholders,
despite the ratings of such Bonds being affirmégk otes of the Bondholders of the relevant Clasg mot constitute
a majority in respect of any such matter and Botd#re alone may not be able to control the outcofreeny particular
approval process. In addition, under the Bond TRestd, the principal, maturity and interest rate &@ond issue can
be modified with the approval of Bondholders hoidifb per cent of the outstanding principal amotisuch Bonds at
a meeting the quorum for which is 75 per cent.2brper cent if the initial meeting is inquorate)tb& Principal
Amount Outstanding of such Bonds. Unless a modifica consent or waiver constitutes an EntrenchigghtRthe
Class B Bonds (and the corresponding Borrower L&gieements) do not constitute Qualifying BorrowerbDwhile
the Class A Bonds remain outstanding and therdgfogeClass B Bondholders do not generally have a wat such
matters.

OTHER LEGAL RISKS
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 obligationsotifier Heathrow Airport Holdings Group entities whicould have a
material adverse effect on the Group’s businesanftial condition and results of operations.

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

Should the Borrower Security Trustee take enforcenpeoceedings under the Security Documents atigeife is a

physical entry into possession of Heathrow Airpmrtan act of control or influence that may amounpbssession,
such as receiving rental income directly from &vaht tenant, the Borrower Security Trustee magid®mmed to be a
mortgagee in possession. A mortgagee in possessgnincur liabilities to third parties in nuisanaed negligence
and, under certain statutes (including environnideislation), 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 mokgaig possession in respect of Heathrow Airportessit is

satisfied at the time that it is adequately inddiediby the Borrower Secured Creditors (includihg Bondholders on
behalf of the Issuer).

General risk relating to the impact of the UK exity the European Union.

In a UK referendum held on 23 June 2016, a majarited for the UK to leave the European Union (tB&J")
(“Brexit”). On 29 March 2017, the UK Government formallygha the Brexit process by notifying the European
Council of its intention to leave under Article 60the Treaty on European UniormAfticle 507). The UK was initially
due to leave the EU on 29 March 2019, and it wgeebed that a withdrawal agreement between the héKilae EU
(the "Withdrawal Agreement”) would be implemented into UK law before that elalf implemented in its current
form (as at the date of this Prospectus), the Wétivdl Agreement would provide for a transition pdruntil at least
December 2020 (theTtansition Period”). During the Transition Period, UK would continte be treated by the EU
as an EU Member State and the UK would remain bdyrapplicable EU law.

On 11 April 2019, the UK and the EU agreed a furtisg¢ension to Article 50 to 31 October 2019. Tkhelrsion may
be curtailed at any time before 31 October 201Bef Withdrawal Agreement is implemented into UK lduntil the
UK formally leaves the EU under the provisions atiéle 50, it remains an EU Member State and isnidoby
applicable EU law.

The next steps that may be taken by the UK Govenhmegyarding Brexit are uncertain, especially ghtiof there
being a newly elected Prime Minister in office frdhe end of July 2019. A new leader of the Congamdarty is
likely to shape the direction of the UK Governmemtegotiations with both EU leaders and UK MPs.

It is extremely difficult to predict the Brexit ardme for the UK in the near to medium term. Speaily, it is not
possible at this point to determine the naturextere of any final agreement between the UK and&beor the precise
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impact that Brexit and/or any related matters mayehon the UK or the Group’s business, financialdition and
results of operations. Possible risks to the Graudd include, but are not limited to:

* macro-economic factors, including lower economiovgh in the UK, greater volatility in the currency
markets, and the introduction of new trade barrietéch may have a negative impact on Heathrow &irp
traffic, operations and the cost of travel, antlim the demand for air travel;

* market restrictions between the UK and the EU,udidg the UK losing its access to the single aorati
market and the benefit of other air service agregspevhich may impact passengers as airlines maoiéiy
ownership structures and re-route aircraft, paddigtieading to increased costs and affecting thrmahd for
air travel (for more information regarding air seevagreements, including the replacement of thelSU
Open Skies Agreement, please see “Air Service Ages¢s, Open Skies and Brexit”); and

» access to skills and labour from the EU.

However, any of these possible factors and resinistand outcomes relating to or arising as a reduthe Brexit
process could have a material adverse effect oGthep’s business, financial condition and resoitsperations.

General risk of change of law.

It is possible that changes in law, rules or reiipis (including changes in tax regimes) applicabl¢he Group, or
their interpretation or application, either genlgral following a change of UK government or antdyy the UK from
the EU, could result in the Group’s debt financiagangements as originally structured no longeringathe
anticipated effect, could increase the cost of @reup’s financing arrangements, could increase Gheup’s tax
liabilities, could result in expropriation of sonoe all of Heathrow's assets and/or could adveraéfsct the rights,
priorities of payments and/or treatment of holdiirg8onds for Bondholders and could have a matedakrse effect
on the Group’s business, financial condition arsiiits of operations.

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 locatatsioe the United

States. In addition, all of its officers and diast reside outside the United States and most eofaisets of these
persons are located outside the United States. Aesdt, 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 vétpect 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 pegditupon the civil liability provisions of suchcaeities laws. There
is a doubt as to the enforceability in Jersey,rigimal actions or in actions for the enforcemehjudlgments of U.S.

courts, of civil liabilities predicated solely upsnch securities laws.

Insolvency Considerations

Appointment of an administrative receiver might nbe possible in the event of an insolvency of Haath or the
Issuer.

The Insolvency Act 1986 allows for the appointmehan administrative receiver in relation to certiansactions in
the capital markets. Although there is as yet needaw on how these provisions will be interpretieghould be
applicable to the floating charges created by thligors and assigned by way of security to the Bdmdstee.
However, as this issue is partly a question of, faere it not to be possible to appoint an adnmiaiste receiver in
respect of one or more Obligors, they would beestttip administration if they were to become ineolv

Since the Issuer is incorporated in Jersey, inigkely 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) ushwgcapital market
provisions referred to above. Accordingly, in thvergt that the Issuer were to become insolvent amds not possible
to appoint an administrative receiver, the Issoetdbe placed into administration.

A recharacterisation of fixed security interests #i®ating security interests could result in certaiclaims 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 Trustedhlearequisite degree of control over the relevassets and
exercises that control in practice. If the fixedwsdy interests are recharacterised as floatirogir$ty interests, certain
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claims, including certain employee claims in respéga@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 subsequentiy bewritten to section 624 of the Corporation Teot 2010. The
Issuer is operated on the basis that it is a désation company for these purposes and is theredmbject to
corporation tax in the UK on its retained profitygrin accordance with the special regime for sitisation companies
as provided for by these regulations.

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 bearbene 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 lgsaeother members of the Group, which are nothdisged by the other
members of the wider Heathrow Airport Holdings Grpand are of significant amounts, the Issuer beromembers
of the Group could be adversely affected.

The Issuer is not a member of a value added teAT") group and is therefore not exposed to second¥ey
liabilities.

From 1 December 2012, the other members of thepg3@xcluding the Issuer) have only been VAT groupét each
other and no other entities. Any historic secondéiy liabilities from the Group members’ prior indion within the
wider Heathrow Airport Holdings VAT group have titheut under the VAT statute of limitations.

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

If any withholding or deduction for or on accourittax is required to be made from payments due wtideBonds,
neither the Issuer nor any Paying Agent nor anyerorerson will be obliged to pay any additional ants to
Bondholders or, if Definitive Bonds are issued, Gouponholders, or otherwise to compensate Bondilde
Couponholders for the reduction in the amounts thiyreceive 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 dedoctir
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 Groamppany will have the option (but not the obligajito prepay all
relevant outstanding advances made under the rel®@rower Loan Agreement in full. If the Groupngpany
chooses to prepay the advances, the Issuer willdbeequired to redeem the Bonds. Such redemytaid be for the
Principal Amount Outstanding (as adjusted, in thgecof the index-linked bonds, in accordance wvtithterms of the
Bonds), together with accrued interest. If the @rocompanies do not have sufficient funds to endixen to either
repay the relevant Borrower Loan Agreement or gugspayments to the Issuer, the Issuer’s abilityntke timely
payments of interest and principal under the Baruddd be adversely affected.
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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 often 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 entiigi#ished for the purpose of issuing bonds. Borodgeds are on-lent
to Heathrow under Borrower Loan Agreements which secured by security granted over the Group comegan
business and assets. The Issuer relies on interdgirincipal payments under the Borrower Loan Agrents to make
payments on the Bonds. Therefore, the Issuer igduto all the risks relating to income and exgen® which the

other Group companies are subject. Such risks donitdfunds available to the Group companies tatda the Group

companies to satisfy in full and on a timely basisir obligations under the Borrower Loan Agreerseand their

guarantees under the Security Agreement.

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 Bondholderd #e 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 tskiguidity
Facility Providers, the Borrower Liquidity Facili§rovider, the Registrar, the Transfer Agents,Rhging Agents and
the Issuer Account Bank in respect of certain artmowed to them (seeStimmary of the Financing Agreements —
Documents Not Incorporated by Reference — Cash htmant — Issuer Cash Management Agreement andr Issue
Account Bank AgreeméptTo the extent that significant amounts are apio any such persons, the amounts available
to Bondholders will be reduced. Likewise, certairHeathrow’s obligations to certain third partiesl wank ahead of

its obligations to the Issuer. In addition, it slibbe noted that unsecured creditors of the Greuph as trade creditors
and suppliers, while subordinate to Borrower Set@eeditors, are not bound into the financing stiee as they are
not parties to the STID and the Common Terms Agesgnand so will be able to petition for a winding ar
administration of a Group company which fails ty fia unsecured debts as they 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 will necessarily
coincide, and there is no obligation to ensure ghphyment made in respect of any Junior Debt bo&linated Debt
will not lead to a deficiency of funds to make payrs in respect of Senior Debt that falls due tatex date.

Payments under the Class B Bonds will rank suboraie to payments under the Class A Bonds.

Payments under the Class B Bonds will rank subatditto payments under the Class A Bonds. If on laterest

Payment Date the Issuer has insufficient funds &kerpayments under the Class B Bonds and unlessrasnare
available to be drawn under the Issuer Liquiditgikg, 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 Modifaraor 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 Classor Sub-Classes of Bondholders in the event aoaflict of
interest among such Classes or Sub-Classes of Boiu#rs.

The Bond Trust Deed requires the Bond Trustee ve hegard to the interests of all the Bondholdsesl¢gng as any of
the Bonds remain outstanding) equally as regaddpaavers, trusts, authorities, duties and discnstiof 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 e the interests of the holders of any Class aidBpthe Bond Trustee
shall have regard to the interests of the holdetseoMost Senior Class of Bonds then outstandiogiged that, if, in
the Bond Trustee’s opinion, there is a conflictraérest between the holders of two or more TrasdneSub-Classes
of Bonds of the same Class, it shall have regatlaanterests of the holders of the Tranche orGlalss of such Class
then outstanding with the greatest Principal AmdDuatstanding.
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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 Fizspectus, 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 thfe 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 perfanoe and financial
condition of the Group.

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 there®athgs 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 bsgsinf 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 thiBagencies take into consideration the crediliqy of the Group
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 ratisgjgmed to the Bonds is lowered or withdrawn, tlaeket value of
the Bonds may be reduced. Future events, inclueiregts affecting the Group and/or circumstancestingl to the
airport industry generally, could have an advensggsict on the ratings of the Bonds.

The interests of the Group’s ultimate shareholdemay be inconsistent with interests of Bondholders.

Ferrovial S.A., Qatar Holding LLC, Caisse de dégidplacement du Québec, the Government of Singdpweestment
Corporation, Alinda Capital Partners, China InvestinCorporation and Universities Superannuatione®eh or
investment vehicles controlled or managed on thefralf, indirectly own all of the shares of theukss As a result,
these shareholders have, directly or indirectlg, power, among other things, to affect the Grolggsl and capital
structure and its day-to-day operations, as welhasability to elect and change management arappvove other
changes to the Group’s operations. The interestseoGroup's ultimate shareholders could conflith the interests of
investors in the Bonds, particularly if the Grougeunters financial difficulties or is unable toypts debts when due.
Some of the Group’s ultimate shareholders own ieatithat do business with the Group and the Groufiiate
shareholders may, in the future, own further esgtithat do so. In addition, the Group’s ultimatarsholders may, in
the future, own businesses that directly competie thie Group in certain respects.

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 irgeuld not be
viewed as an indication of the future performanfcguch index during the term of any index-linkechBs.

Changes to the risk weighted asset framework

Bondholders should consult their own advisers athéoconsequences to, and effect on, them of tpécapon of
Directive 2013/36/EU and Regulation (EU) No. 573/20(together, the CRD"), as implemented by their own
regulator, to their holding of any Class of Bontlse Issuer is not responsible for informing Bondleot of the effects
of the changes to risk-weighting which will resialt investors from the adoption of CRD by their omagulator.

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 relevarg<CI&ub-Class or Tranche are represented by al@obd, and the
rules of Euroclear and Clearstream, Luxembourg somjt, Bonds will be tradeable in minimum authatise
denominations of at least €100,000 or not less tharequivalent of €100,000 in any other currertbg (Minimum
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Denomination”) and higher integral multiples of a smaller amb(the ‘Integral Amount”) up to and including the
amount that is twice the Minimum Denomination lgke Integral Amount (the Maximum Denomination”).
However, if Definitive Bonds for that Class, Suta&d or Tranche of Bonds are required to be issnéganted, any
Bondholders holding Bonds having a denominationctvitannot be represented by a Definitive Bond éMtinimum
Denomination or higher integral multiples of theéelgral Amount up to and including the Maximum Deiirzation will
not be entitled to receive a Definitive Bond anduldoneed to purchase a principal amount of Bonaé shat its
holding amounts to a Specified Denomination.

Book-entry form of Bonds

The Regulation S Bonds will initially only be issué 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 initiallgnly be issued in global certificated form andlwi deposited
with a custodian for, and registered in the nam€ede & 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 remtigdpants 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.

Future discontinuance of LIBOR may adversely affettie Group's Cost of Funds and/or the effectivenassits
hedging

On 27 July 2017, the Chief Executive of the Unikgdgdom Financial Conduct Authority, which regukatielBOR,

announced that it does not intend to continue teyagle, or use its powers to compel, panel bankshmit rates for
the calculation of LIBOR to the administrator oBOR after 2021. The announcement indicates thatah&nuation
of LIBOR on the current basis cannot and will net ¢uaranteed after 2021. In a speech on 12 Julg, 204
emphasised that market participants should notarelthe continued publication of LIBOR after thelef 2021.

These reforms and other pressures may have comsmpuehich cannot be predicted.
Based on the foregoing, prospective investors indBshould in particular be aware that:

« the reforms or pressures outlined above and angr athanges to the level of the relevant publistetd r
applicable to the Bonds, including causing it tddweer and/or more volatile than it would otherwiss);

« if LIBOR or EURIBOR is discontinued or is otherwigaavailable, then the rate of interest on FloaRage
Bonds which references such benchmark will be deterd for the relevant period by the fall-back ps@ns
provided for under Condition 6 (Interest and ot@atculations) of the Terms and Conditions of thexdg
although such provisions, being dependent in gawhuhe provision by reference banks of offeredtafions
for leading banks in the London interbank marketifie case of LIBOR) or in the Euro-zone interbardcket
(in the case of EURIBOR), may not operate as irgdnftlepending on the market circumstances and the
availability of rates information at the relevamh¢) and may in certain circumstances result ineffiective
application of a fixed rate based on the rate wiajgplied in the previous period when LIBOR or EURIB
was available unless a Successor Rate or Altem&ate for the relevant benchmark has been detedntin
the Issuer as described below;

» if LIBOR in the relevant Benchmark is discontinuadotherwise ceases to be used a benchmark, therIss
has the right to determine a Successor Rate ornaltiee Rate for LIBOR or the relevant Benchmarkl &n
these circumstances the Conditions provide thalsthieer may vary the Conditions, as necessarydorerthe
proper operation of such Successor Rate or Alteen&ate, without any requirement for consent qrayal
of the Bondholders. If a Successor Rate or AltévaaRate is determined by the Issuer, the Conditimiso
provide that an Adjustment Spread may be determiayetthe Issuer to be applied to such Successor &ate
Alternative Rate. The aim of the Adjustment Spreatb reduce or eliminate, so far as is practicahiey
economic prejudice or benefit (as the case maytdbdondholders and Couponholders as a result of the
replacement of LIBOR or the relevant Benchmark it Successor Rate or the Alternative Rate. Howeve
there is no guarantee that such an Adjustment 8mwébbe determined or applied, or that the aplian of
an Adjustment Spread will either reduce or elimén@tonomic prejudice to Bondholders and Couponhslde
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If no Adjustment Spread is determined, a SucceBsde or Alternative Rate may nonetheless be used to
determine the Interest Rate.

+ if LIBOR, EURIBOR or any other relevant Benchmaskdiscontinued or is otherwise unavailable, there c
be no assurance that the applicable fall-back pimvs under the Hedging Agreements would operaaddo/
the transactions under the Hedging Agreementsféatefely mitigate the risk being hedged. The fadick
provisions in Hedging Agreements may not be coestsiith the fall-back provisions in the debt whitle
Hedging Agreements are intended to hedge. In thiosemstances, the Group's cost of funds in refatboits
floating rate debt may increase and/or the Group num be effectively hedged in respect of such .d&hty
such consequences could have an adverse effebedmancial condition and prospects of the Grougctv
may affect the ability of the Issuer to fulfil ibligations under the Bonds; and

« if LIBOR, EURIBOR or any other relevant Benchmaskdiscontinued or otherwise ceases to be used as a
benchmark, there can be no assurance that thetigperd the applicable fall-back provisions underya
Authorised Credit Facility entered into by Heathrfmcluding any related Hedging Agreement) would no
have an indirect impact on the ability of the Issmemeet its obligations under the Bonds.

In addition, it should be noted that broadly diverginterest rate calculation methodologies maetigvand apply as
between the Floating Rate Bonds and/or the Heddiggeements due to applicable fall-back provisionsother
matters and the effects of this are uncertain buldcinclude a reduction in the amounts availabléhe Issuer to meet
its payment obligations in respect of the Floaftede Bonds.

Moreover, any of the above matters or any otherifiignt change to the setting or existence of LBEURIBOR or
any other relevant Benchmark could affect the ghilf the Issuer to meet its obligations underRlaating Rate Bonds
or could have a material adverse effect on theevaluliquidity of, and the amount payable under Bheating Rate
Bonds, and/or the amount receivable by the releBantiholders relative to what they would have neseiif LIBOR,
EURIBOR or any other relevant Benchmark had comthunder, the Floating Rate Bonds. No assurance lraay
provided that relevant changes will not occur wiéispect to LIBOR, EURIBOR or any other relevant &enark
and/or that such Benchmarks will continue to exisuestors should consider these matters when matkieir
investment decision with respect to the FloatingeRBonds.
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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.

€ or eurc

AS$ or Australian
dollars

ACL

Adjusted EBITDA

Airports Act

Bond Trust Deed

Borrower Loans

C¢ or Canadian
dollars

CAA or Civil
Aviation Authority

CHF or Swiss
francs

Civil Aviation Act
CPI

Crossrail or the
Elizabeth Line
FGP Topco

FGP Topco Group
Group

H7

Heathrow

means the single currency introduced at the sfatieothird stage of European Economic .
Monetary Union pursuant to the Treaty establistiregEuropean Community, as amended, from
time to time, and is the lawful currency of thetRgpating Member States;

means the lawful currency of Austra

means Airport Coordination Limited, an organisatawned and managed by several major
airlines, which allocates take-off and landing slett various airports, including Heathrow

Airport;

means earnings before interest, tax, depiion and amortisation, certain-measurements ar
exceptional items;

means the Airports Act 19¢

means the bond trust deed entered into by therlssukthe Bond Trustee in connection with
Programme, dated 18 August 2008 and as supplemfeatedime to time, which is incorporated
by reference in this Prospectus;

means the int-company loans between the Issuer and Heathrow vdrigtdesigned to mat:
economically the terms of the Bonds and any relatmtying. For a description of the Borrower
Loans, see Summary of the Financing Agreements—Documents Noobrdorated by
Reference—Borrower Loan Arrangeménts

means the lawful currency of Cane

means the UK Civil Aviation Authority establishedder section 2 of the Civil Aviation A

1982 and/or any other replacement governmentabsitith

means the lawful currency of Switzerla

means the Civil Aviation Act 201

means the UK Consumer Price Index, published byJth®ffice for National Statistic

refers to the new high frequency, high capacitywmay for London and the South East
England with services due to commence between Rgitdei station and Heathrow in Autumn
2019 and central London and Heathrow shortly tHexea

Means FGP Topco Limit

means FGP Topco and its subsidiaries from timarte;

means Heathrow (SP), Heathrow (AH), Heathrow, HeattExpress and the Isst

means Quingquennium 7, the next regulatory periodHieathrow, which will commence at t
end of iH7 (as extended from time to time);

means Heathrow Airport Limited, the owner and opmraf Heathrow Airport, seeDescription
of the Group Compani&s
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Heathrow (AH)
Heathrow (SP)

Heathrow Airport
Holdings

Heathrow Airport
Holdings Group

Heathrow Express

Heathrow Finance

HKD, Hong Kong
dollars or HK$

iH7

Investor Report

Issuer

Japanese ye, JPY
or J¥

LHR Airports

MPT
NATS

NOK or
Norwegian krone

Open Skies
Agreement

Open Skies

Operating
Companies

pounds, sterling,
GBPor£

Programme

Q5

Q6

means Heathrow (AH) Limited, seDescription of the Group Compan”;
means Heathrow (SP) Limited, seDescription of the Group Compan’;

means Heathrow Airport Holdings Limited, a compamgorporated and registered in Engle
and Wales with company number 05757208;

means Heathrow Airport Holdings and its subsid&fiem time to time

means Heathrow Express Operating Company Limitegk ‘Description of the Grou
Companie

means Heathrow Finance plc, ¢Description of the Group Compan”;

means the lawful currency Hong Kong

means Interim Heathrow 7, a shorter price conteoiqa preceding H7, envisaged as a furtt-
year extension to the current Q6 period.

means the investor report required to be issued-annually and produced by LHR Airports
Security Group Agent on behalf of the Group;

means Heathrow Funding Limited, siDescription of the Group Compan”;

means the lawful currency of Jap.

means LHR Airports Limited, a company incorporadedregistered in England and Wales w
company number 01970855;

means the market power test, sAirport Regulatior— Principles of Economic Regulati’;
means National Air Traffic Services Limitt

means the lawful currcy of Norway

has the meaning given to it iBusines— Customer« Air Service Agreements and Open £;

means liberalisation of air services, rules andliggns of the international aviation indust

means Heathrow and Heathrow Express Operating Compan means either one of them,
applicable;

means the lawful currency of the L

means the Group’s bond issuance programme estatlist200&

means Quinquennium 5, the i-year regulatory period for Heathrow, from 1 AprD(B as
extended by the CAA by one year (Q5+1) to 31 M&@h4;

means Quinquennium 6, the current regulatory pefoodHeathrow, which started on 1 Ap

2014 and is, following the modification to the eonnic licence issued to Heathrow published by
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Quinquennium

RAB

RAR
RPI

SEK or Swedist
krona

SGEC or Singapore
dollars

Shared Services
Agreement

Shared Services
Provider

STID

U.S.$, USLorU.S.

dollars

UK

the CAA on 2. December 201;

means a five year period for which the CAA sets teximum level of airport charges
Heathrow Airport;

means RegulatonAsset Base. For a description of the RAB, siAirport Regulatio—
Principles of Economic Regulation—Regulatory ABsete (RAB)

means regulatory asset ra
means the UK Retail Price Index, published by tikeQffice for National Statistics

means the lawful currency of Swed

means the lawful currency of Singap

means the shared services agreement entered irti@dtprow and LHR Airports under whi
LHR Airports provides services to Heathrow and Heat Express;

means LHR Airport:

means the Security Trust and Intercreditor Deedgclhwiis incorporated by reference in t
Prospectus and which is described 8urhmary of the Financing Agreements—Documents
Incorporated by Reference—Security Trust and Ingglitor Deed;

means the lawful currency of the United Statesmiefica; an

means the United Kingdom of Great Britain and Nenthirelanc
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INDUSTRY SOURCES AND TERMINOLOGY

This Prospectus contains certain statistical ahdrahformation regarding Heathrow Airport and tharkets it serves.

Unless otherwise indicated, the information corgdim this Prospectus relating to Heathrow Airportiarket 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.

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.

ATM or Air
Transport
Movement

European flights

gate room

Heathrow Express
rail service

hub airport

IATA

maximum
allowable yield

passengers

means a flight carried out for commercial purpoaed includes scheduled flights operal
according to a published timetable, charter fligltsl all-cargo flights, but it does not include
empty positioning flights and private non-commerilights;

means flights arriving from or departing to othesthations in Europe (other than dome
flights);

refers to the area where passengers board andidigefrom their aircrafi

refers to the Heathrow Express (-stop) servicewhich runs between Paddington station
Heathrow Airport;

refers to an airport where a significant proportadpassengers transibetween flights in bein
transported to their final destination;

refers to the International Air Transport Assoaig, a trade association of the world’s airlir
which supports the aviation sector with global deds for airline safety, security, efficiency
and sustainability;

refers to the maximum amount of aeronautical incperepassenger that Heathrow may chi
in each regulatory year for services subject togregulation by the CAA,;

refers to the sunof all arriving and departing passengers at Heathdaport, other tharln-
transit passengers;

All information in this Prospectus relating to Heaw Airport’s percentage of:

() “international” passengers is based on the number of its passeagéving from or
departing to destinations that are not in the UKatihee to the total number of
passengers served by Heathrow Airport;

(i) “domestic’ passengers is based on the number of its passergeving from or
departing to destinations that are in the UK redato the total number of passengers
served by Heathrow Airport,

accordingly, the information reflects the place avigin or destination of passengers as
opposed to their residence.

All information in this Prospectus relating to Heaw Airport’s percentage of:

(i) “business$ passengers is based on the number of passenberare travelling through
Heathrow Airport for reasons related to such pagmery employment, based on
surveyed information, relative to the total numbépassengers served by Heathrow
Airport;

(i) “leisure” passengers is based on the number of passend@sare not business

passengers, based on surveyed information, reladitiee total number of passengers
served by Heathrow Airport;
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Pier

Satellite

Stand

Transfer traffic

Transitor In-
transit

refers to an airport passenger building which isnezted to a terminal and which houGate
rooms where passengers board and disembark fromaticzaft;

refers to an airport passenger building which isnezted to a terminal and ich houses nc
only Gate rooms but also other passenger handdioijities (for example, retail facilities) and
serves as an extension to the departure lounge;

means an aircraft parking stand, which can bere

(i) “pier-served, which means they are adjacent to the terminahblng passengers to
walk directly on and off aircraft parked on therstasia an airbridge; or

(i) “remote,” which requires passengers to either be traneddsy coach or walk between
the stand and the terminal;

relates to passengers who use an airport for deepswpose of connecting from one aircraf
another. They are counted as both arriving andrieggassengers; and

refers to passengers who arrive and depart orathe sicraft within 24 hour.
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BUSINESS
OVERVIEW OF HEATHROW AIRPORT
Heathrow Airport

London is the world's leading global financial aenand a leading worldwide centre of commerce. ésdon’s largest
airport, and its only international hub, Heathrowpért is a critical infrastructure asset not ofdy the UK but for
global finance and commerce.

Heathrow Airport hosts most of the world’s majoteimational airlines and is the worldwide hub oftiBh Airways
and the main European hub of theeworld airline alliance. It also hosts the other tprincipal airline alliances of
SkyTeam and Star Alliance.

Heathrow Airport is served by two parallel runwaykich together have maximum permitted ATMs of 480,@er
year. In 2018, Heathrow Airport operated at 99.Agaat of this limit in 2018, and has been operatlose to the limit
for many years.

Heathrow Airport provides a wide range of passersgevices, including passenger-handling facilitiess, parking,
shops, bars and restaurants. Heathrow Airportrigedeby extensive bus services, London Undergraerdices and
the dedicated Heathrow Express rail service tofiaomd London Paddington Station.

The Group has invested approximately £11 billi@nsforming Heathrow Airport over the last decadeluding the
opening of Terminal 5 in March 2008 and TerminalRe Queen’s Terminal in June 2014. Each of HeatHxioport's

four operational terminals is either new or recengfurbished. In 2018, the Group invested £793ionil(2017: £700
million). In 2018, Terminal 2 handled 18.5 millipassengers (2017: 17.8 million) and Terminal 5 kethd2.8 million
passengers (2017: 32.3 million).

Terminal 5 has been awarded the World's Best Atrgarminal by Skytrax for five consecutive years topand
including 2016 and Terminal 2 was awarded the WeiB@st Airport Terminal by Skytrax in 2018. In Z)ITerminal
5 regained the title as the World’s Best Airportrmimal. Heathrow Airport was named “Best Airport \Western
Europe” by Skytrax for the fifth time in 2019. 029, Heathrow Airport also received the award festBAirport
Shopping for the 1D consecutive year.

Heathrow has continued to achieve strong recognftiam passengers for overall service. In the iedeent Airport
Service Quality (ASQ") survey conducted by Airports Council Internagibrf"ACI"), Heathrow achieved an ASQ
score of 4.18 out of 5.00 in the first quarter 66,2 compared to 4.20 in the first quarter of 2048 mst 3.92 in the
first quarter of 2012. In addition, in the firstagter of 2019, 83 per cent of passengers survested their Heathrow
Airport experience ‘Excellent’ or ‘Very good’, ilirating the strength and resilience of Heathrop&rations

This result is underpinned by a strong overall apenal performance, strong levels of punctualitd &igh levels of

customer satisfaction across several key servicbw@es including waiting time at security, cleaeks, wayfinding,

airport staff helpfulness and connections. Itsustats one of the best hub airports worldwide wathén endorsed by
OAG (an air travel data network) which named HeathAirport as the Number 1 ‘most internationallynoected

airport in the world’ for 2018.
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Quarterly ASQ overall passenger satisfaction Q4 2012 — Q1 2019
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Baggage performance

Departures connectionrate per 1,000 passengers
within 15 minutes of schedule 100% 1 98.8% 98.7% 99.0%
90% - 80" 83% 99%
80% 4 78% B 98% -
- = I I Z;;: ‘ i 0%
60% - 95% -
50% - : 94%
2007 2018 Q12018 Q12019 2007 2018 Q12018 Q12019
General Description of Heathrow Airpoft
opened il....cccuveeeiiiiiiieeenieeen, 194¢
LOCALION ..vvvvveieeeiiiiiiiieeeeeeeees 15 miles west of Central Lond
Number of runway.................. 2 (currently operated generally under segregatetk)
Runway lengtt(metres............ Northern: 3,902; Southern: 3,¢
Number of termina® .............. 4
Total land are.............coeen, 1,227 hectart
RAB as at 31 March 2019 £16,149 million
Passenger and Air Transport Movement statistics
as at 31 December 2018
International/domest passengers.................. 94 per cent.long-hau: 52 per cent; European: 42 per ¢/
6 per cent.
Business/leisure passeng®....................... 33 per cent./67 per ce
Full-cost carriers/lo-cost carriers ............. 98 per cent./2 per ce
AITINES ... 84 (main airlines: British Airways and Virgin Atlant
Airways)
Destinations. .. .....coveiieiieeie e 20¢
Air transport movement allowed annual capacit 480,00(
Air transport movements..........c.ovevvvvveenennnn. 475,62
PasSeNngel......cc.viii i 80.1million

(1) Except as otherwise indicated, data as at@&eBber 2018.
(2) The new Heathrow Terminal 2 opened in 2014thedise of Terminal 1 was discontinued in June 2015
(3) Source: Results for Heathrow (SP) for the qraghded 31 March 2019 as published on 1 May 2019.

(4) Source: Passenger Profiler (survey of depguiaissengers)/

REVENUE GENERATION AND ECONOMIC REGULATION
Overview

Heathrow Airport is subject to economic regulatipnthe CAA. The regulatory system is designed lmmabirports to
generate revenues which are sufficient to finahe# toperating and capital expenditure requiremants provide a
regulated rate of return on their RAB. Among ottténgs, the CAA sets the maximum level of airpdrages that
Heathrow can levy on airlines for using Heathrowphit's facilities. These price caps take into actoHeathrow's
forecast revenues (both aeronautical and non-agtioaf and costs as well as allowing recoveryagital costs and a
return on capital. Details of the regulatory regiarel how the CAA determines price caps are setmotiAirport
Regulatiofi.

Heathrow generates two primary types of incomeoraautical income, which is generated from feesgdxto airlines
for use of the airport’s facilities, and non-aernatizal income from a variety of sources.

Aeronautical income

Aeronautical income reflects the charges leviedHbgthrow on the airport’s airline customers. Thelsarges (tariffs)
cannot exceed the regulated maximum allowable yieldhassenger.

The tariff structure through which the aeronautinabme is recovered from airlines includes threg dlements:
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Departing passenger fees

» Fees per passenger are based on the number ofigassen board an aircraft and are levied in resyfeall
departing passengers. There is no charge in respe@w members working on flights.

» Three levels of charge based on route area: dandstiropean and rest of world. Transfer and transit
passengers benefit from a discount

» Airlines are entitled to receive remote stand rebathich applies per Passenger for scheduleddligtitving
or departing from a stand which has been desigrastedmote by Heathrow

» Departing flights are subject to a minimum depataharge which applies when the calculated depgartin
passenger charge falls below this minimum level

Landing charges

+ Landing charges are levied for substantially attraift (with certain diplomatic and other flight®ibg
exempted). These are calculated in accordancethéticertified maximum take-off weight of the airftrand
are banded into categories for aircraft weighirgs llnan and those weighing more than sixteen ntetrites,
which includes nearly all commercial aircraft. Theharges are broken into further categories baseithe
noise rating of each aircraft with quieter aircsadttracting a lower charge. Arriving aircrafts atgo subject
to emissions charge based on their NOX rating.

Parking charges

« Aircraft parking charges are levied for each 15utgnslot after 30 minutes for narrow-bodied airceafd 90
minutes for wide-bodied aircraft.

The CAA stipulates that the airport must charge-passenger flights at the same rates as passdius.fThese
flights also incur the minimum departure charge.

Heathrow Airport hosts most of the world’s majoteimational airlines and is the worldwide hub oftiBh Airways
and the main European hub of the oneworld airlifiarece. It also hosts the other two principal ingl alliances of
SkyTeam and Star Alliance.

The chart below represents the total aeronauticané” for Heathrow Airport by airline for 2018:

Air Canada, 3%

Aer Lingus, 2%

American Airlines, 4%

Other, 34% "

British Airways, 42%

Virgin Atlantic, 5%
United Airlines, 4%
Qatar Airways, 2%
Emirates, 3% Delta Air Lines, 2%

(1) Rounded to the nearest per cent and excludes aharges, related primarily to the provisionfigéd electrical ground power and pre-
conditioned air to aircraft.
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Non-aeronautical income
Heathrow generates non-aeronautical income froariaty of sources. These include:

» concession fees from retail operators;
» direct income from car parks, advertising revermu P products;

« the rental of airport premises such as aircraftghesy warehouses, cargo storage facilities, mainiamn
facilities, offices and airline lounges;

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

» fare revenue from the operation of the Heathrowr&sgprail service.
THE GROUP AND ITS OWNERSHIP

The Group is indirectly owned by investment velgatentrolled or managed by Ferrovial S.A. (25.00geat.), Qatar
Holding LLC (20.00 per cent.), Caisse de dépdt lecement du Québec (12.62 per cent.), the Governhmien
Singapore Investment Corporation (11.20 per cedlijjda Capital Partners (11.18 per cent.), Chinsestment
Corporation (10.00 per cent.) and Universities $aipeuation Scheme (10.00 per cent.). The Group aorep are
indirect subsidiaries of LHR Airports. LHR Airporisitself a subsidiary of Heathrow Airport Holdmg

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 (suas check-
in desks, concourses, gate rooms, baggage hanfdgilfies and office facilities) needed to optimis
operations and maximise passenger and flight ¢raifihin existing capacity constraints;

» implementing, under government supervision, aingpsrt security measures, including passenger and
baggage inspections. The UK Government has the ptawgive any airport operator “such directionsaof
general character as appear to the Secretary @f Btdoe necessary or expedient in the interestatiénal
security or of relations with a country or terrifautside the UK”;

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

* maintaining and developing airport infrastructwerteet evolving airline and passenger demands;
» ensuring that Heathrow Airport is served by appaiprand adequate ground transport services;

e maximising capacity at Heathrow Airport and settaigport capacity constraints in consultation WRATS,
the airlines and ACL (which allocates take-off danding slots); and

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

Heathrow Airport commenced operations as Londorriacfpal commercial airport in 1946. The airporfisst
permanent terminal opened in 1955 and the subatagrbwth in demand for air transport throughowt 1960s and
1970s saw much of the core infrastructure at HeathAirport's Central Terminal Area developed, imdihg 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 opened on the western sidéefarport. The terminal has transformed passeexgrience and
also operational performance. The main building @adSatellites are positioned perpendicular to rimeways, to

maximise the efficient use of land on the airpddijvering operationally efficient taxiway and ruayhold processes
for the benefit of the whole campus. As well aswéeing passenger, airline and airport benefittéhnawn right, the

additional terminal capacity created by Terminaprdvided the space to allow Heathrow to begin ratiog and

rebuilding its other terminals. Terminal 5 was ndrttee World’'s Best Airport Terminal by Skytrax ffive successive
years up to and including 2016 and regained theedftWorld’s Best Airport Terminal in 2019.
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The first key phase in transforming Heathrow's &mig terminals was the construction of a new Teahia. The
original Terminal 2 was closed in late 2009 withmadition of the old terminal infrastructure enalglisonstruction of
the new terminal to commence in mid-2010. In JuB&42 the £2.5 billion investment was opened on tand on
budget and attained a high safety record duringdnstruction phase.

The original Terminal 2, opened by Her Majesty @geen in 1955 was Heathrow's first permanent teahrand was
designed to deal with 1.2 million passengers a.yEae new terminal has the capacity to cater fotaig0 million

passengers a year. Airlines and passengers béosfistate of the art facilities that include m#&mminal and satellite
buildings, a multi-storey short-stay car park amdeaergy centre supporting the Terminal 2 campuksthe wider
airport. The terminal and satellite buildings ird#u24 aircraft stands of which 7 stands are capafblendling the
A380 aircraft operating at Heathrow Airport.

Terminal 2 is home to all 24 Star Alliance membiglirees operating at Heathrow Airport together witler Lingus,
Eurowings, Icelandair and Flybe. For the Star Altia airlines, it provides the opportunity to enremdficiencies
through use of common facilities, processes andgpeel. It also enhances the scope for closer cooimheso-
operation between alliance members by, for exangalgitalising on competitive minimum connectionesrto attract
greater volumes of transfer passengers. Both tfeedares will further strengthen Heathrow Airportempetitive
position.

In parallel with the work on Heathrow Airport’s teinals, significant investment continues in Heathr&irport's
baggage infrastructure. This includes an undergt@uiomated baggage system between Terminal 3 emdirfal 5
and the Terminal 3 integrated baggage system wigchme fully operational in April 2016.

Runways

Heathrow Airport’s two parallel runways generalfyenate in “segregated mode”, with arriving aircedfocated 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 480,800/s per year and in 2018 Heathrow Airport operaae®9.1 per
cent of this limit.

Retail Facilities

Heathrow Airport has a total of approximately 5&&Xjuare metres of retail space served by over&d clients
operating almost 480 retail outlets. Terminal 5thwover 16,900 square metres of retail space, hgsfisantly
increased the airport’s overall retail portfolioeddhrow Airport owns over 22,000 public car parlacgs that are
available to passengers and the general publideAtiinals at Heathrow Airport are served by catakoperators. The
terminals and their approaches provide advertispage, which yields further income.

Access to Heathrow Airport

Heathrow Airport’s extensive ground transport lirfsilitate access to the airport for passengengatransporters
and airport personnel:

* Heathrow Airport is located just off the M4 motonwdinking London and the west of England, and Lamd
orbital motorway, the M25.

» Heathrow Express offers a frequent non-stop railice to and from London Paddington Station. Tleivige
is supplemented by the TfL Rail “stopping servicelhich provides local access to the airport as asl|
connections with train services on the main rag Ibetween London and the west of England.

» Additional direct rail connections to Heathrow Aarp will commence with the introduction of the HElzeth
Line services between Central London and Heathropof.

* In addition, the UK Government has confirmed itppart for a rail link between Heathrow Airport atice
west of England on the Great Western Main Line tredproposed high-speed rail link between Londah an
Birmingham (with a connection to Heathrow Airpdttat is currently scheduled to be operational 3620n
March 2018 the Department for Transport asked @igampanies to submit proposals for a new soutfzrn
link to Heathrow Airport.

* The London Underground Piccadilly Line has statisawing each of the terminals at Heathrow Airport.

» Heathrow Airport has one of the busiest coachatatin the UK. Long distance coach services opérbaye
National Express provide fast services from Heathfdarport to various parts of the UK, including Vacia
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Coach Station in Central London. Many of the |dmad services in the nearby London suburbs alsaartime
airport.

Capital investment at Heathrow Airport

The capital investment programme at Heathrow Airpmr approximately £11 billion over the last decddas
transformed Heathrow Airport’s infrastructure, gimsiing it strongly to continue its role as onetloé leading global
hub airports for the benefit of the whole of the Wkthe coming decades.

Capital expenditure for the Q6 regulatory pericolrfrl April 2014 to 31 December 2018 was £2.9 hillior £3.1

billion including capital related to expansion. @alpexpenditure for the initial one-year extenstorthe Q6 regulatory
period through to 31 December 2019 is currentlgdeast to be £627 million or around £953 millionliring capital

related to expansion. The proposed capital expamdfor iH7, the further two year extension of {6 regulatory
period through to 31 December 2021, is under reviWw the airline community and the CAA. The cabitevestment

plan is subject to approval of individual projeetsd the corresponding business cases. The capitgiagonme is
primarily focused on maintenance and compliancated| projects, together with sustaining and imprgvihe

passenger experience.

TRAFFIC
Historic Trends in Heathrow Airport's Passenger Traffic

Heathrow Airport has seen passenger traffic groer dlie last 10 years. Historic trends in passetrgéfic and Air
Transport Movements between 2008 and 2018 araisbetow.

Number of Passengers and ATMs, Heathrow Airport

Year ended 31 December 2018

Percentage Number of Percentage

Growth on Air Growth on

Number of Previous Transport Previous

Passengers Year) Movements Year®

(millions) ( per cent) (thousands ( per cent)

2008......cciiii 66.9 (1.4) 473.1 (0.5)
2009....... 65.9 (1.5) 460.0 (2.8)
2010, 65.7 (0.2) 449.2 (2.3
2000 69.4 55 476.2 6.0
2002, 70.0 0.9 471.3 (1.0)
2008, 72.3 3.4 469.6 (0.4)
2014, 73.4 1.4 470.7 0.2
2005, 75.0 2.2 472.1 0.3
20016, 75.7 1.0 473.2 0.2
2007 e, 78.0 3.1 474.0 0.2
2008, 80.1 2.7 475.6 0.3
Compound AnnueGrowth Rate, 2(8-2018 1.8 0.1

(1) Percentage growth on previous year and congbaanual growth rate is based on unrounded passandeATM numbers.
Over the period from 2008 to 2019, traffic at Heath Airport increased by approximately 20 per cenbver 80
million passengers in 2018, an annual compoundafafe8 per cent. Heathrow Airport has generallgrbeperating

close to its limit of 480,000 Air Transport Movememper annum for the last 15 years, operating dt §ér cent of its
limit in 2018.

Heathrow load factor/aircraft size trends (2013-209)
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As Heathrow Airport has been operating at closE)® per cent of its ATM cap, overall passenger ¢naat the airport
is generally dependent on factors such as largerafti increases in the number of seats availtdol@articular types
of aircraft and higher load factors. In the firsiagter of 2019 average number of seats per aircpatinued to improve
—increasing to 214.3 (2018: 213.9) Passengeiaigfdwth averaged 2.3 per cent per annum betwe&@ and 2018, a
period during which Heathrow has achieved 29 cantsecmonths of record traffic.

At the same time that the number of seats peradirbas been improving, load factors have also avenl. A key
driver for the commercial aeronautical deal whickatrow is aiming to implement in 2020 and 2021oisreate
incentives for airlines to continue to improve Idadtors. In the first quarter of 2019, load fastorcreased to 74.7 per
cent (2018 (74.1 per cent)) driven largely by ttiergy demand to fly to and from Heathrow Airport.

In the five years prior to 2012, prior to the recpariod of more robust growth, Heathrow Airportraffic declined

modestly particularly reflecting the impact of thlebal financial crisis in 2008 and 2009. Its pasgge traffic declined
only 1.4 per cent to 66.9 million in 2008 (from ZQ@&nd 1.5 per cent to 65.9 million in 2009 (frof08) and saw a
cumulative reduction in rolling annual traffic fropeak to trough in this period of 3.4 per cent.sTWas amongst the
most resilient performances of major airports indpe and North America, thought to be influencedhnge factors
namely Heathrow Airport operating at full capacitg, high exposure to long-haul traffic (the faseowing segment
of the global aviation market) and the countercgdlnature of transfer traffic.

Over the last ten years there has also been arshiftffic at Heathrow Airport towards long-haolutes with long-haul
traffic increasing 21 per cent from 34.1 millionspangers in 2008 to 41.3 million passengers in .2BliBbpean and
domestic UK traffic was just 19 per cent highetttat end of this period with its share of Heathrowpért's total
traffic declining from 47.8 per cent of total tiaffn 2008 to 47.6 per cent in 2018.

CUSTOMERS

Overview

The following table provides traffic details of theain airline customers at Heathrow Airport andaautical income
for the 12 months ended 31 December 2018:
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Main Airline Customers for Heathrow

Year ended 31 December 2018
Percentage of
Air transport |  Aeronautical aeronautical
Passengers movements income incomé?)
(millions) | (thousands) (£ millions (%
British Airways® .........c.coovveveeeeeeeee e 37.8 240.8 733.8 42.0
Virgin Atlantic Airways...........coovvvviiiiniinnennn, 3.5 16.0 95.7 5.5
American AIrline!...........ccveeeiiiiiieiiiiieieeeeeeiiins 2.9 13.6 72.9 4.2
United AIrlines......coooeeeeieiiicee e 2.1 11.8 61.3 3.5
Lufthansd® ..., 4.5 37.3 80.2 4.6
Emirate: 1.9 4.6 44.5 2.5
1) Excludes other charges, related primarilyhe provision of fixed electrical ground power amd-ponditioned air to aircraft.
2) Includes Iberia departures operated by Brifigiways.
3) Includes Lufthansa, Austrian Airlines, Swissliies, Brussels Airlines, Germanwings and Eurowing

The largest airline customer at Heathrow AirpomBigish 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 including key global cities. Internaté Airlines Group owns British Airways, Iberia, A&ingus and
Vueling, which all operate at Heathrow Airport. ffi@from these airlines in 2018 totalled 40.8 maifl passengers
(2017: 40.3 million). British Airways and Iberiaeacurrently the sole airline occupants at Termiafieathrow has an
agreed joint framework with British Airways for fure cooperation.

The second largest airline customer at Heathrowdkiris Virgin Atlantic Airways which operates miuffass flights
to long-haul destinations from Heathrow Airport'erininal 3.

The joint business agreement between British Aisvagd American Airlines has provided American A with
additional slots at the airport, allowing them tow passenger volumes to 1.7 million passenge2di8 and means
they are now the third largest airline at Heathrow.

Lufthansa Group owns Lufthansa, Austrian Airlin8syiss Airlines, Brussels Airlines, Germanwings &utowings
which all operate at Heathrow Airport and traffiorh these airlines in 2018 totalled 4.5 million gEsgers (2017: 4.3
million).

Air Service Agreements and Open Skies

The rights of airlines to operate to and from HeathAirport are subject to air service agreemeetsvben the UK and
other countries (which fall under the umbrellata 1944 Convention on International Civil Aviatipapd multilateral
agreements (such as the Open Skies agreement hetiwee&uropean Community, its Member States andJttieed
States which came into effect on 30 March 2008, ldedalised air services between the EU MembeteStand the
United States (theOpen Skies Agreemeri), which permits any airline in the EU to fly toa point in the US and
vice-versa). As a result of these air service ageeds, a greater number of airlines have accddsathrow Airport.

The UK Government is working to implement replacemair Service Agreements ASAs”) for the 17 countries
which are currently covered by the Open Skies Agezd. The Government has already announced thainder of

these ASAs, including the agreement with the UC&nada and Switzerland have been agreed.

OTHER OPERATIONS

Cargo and Mail Carriers

Heathrow Airport handles cargo and mail traffithaligh this only forms a small part of ATMs. Thdkbaf cargo and

mail at the airport is carried in the cargo holfipassenger flights rather than by dedicated céigjots. There were
2,880 all-cargo ATMs at Heathrow Airport in 201®(7: 2,951).

49



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

ROLE OF GOVERNMENT SERVICES AND AGENCIES IN AIRPORT OPERATIONS

The UK Government is responsible for a number séetal services at Heathrow Airport, which it diamges through
governmental and non-governmental agencies, notably

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

» public order and policing services: Policing opers at Heathrow Airport are the responsibility the
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 Foreeesponsible for the control of persons and goods

Air traffic control, including aerodrome navigati@ervices, are provided by NATS, a privately haiditg which is
responsible for the arrival and departure of aftaand from the aircraft parking areas at HeathAirport. NATS
also works closely with Heathrow and airlines itedmining the declaration of scheduling capacity.

SUPPLIERS

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

Utilities

The electrical power distribution infrastructuretgathrow Airport is owned, managed, maintained dexkloped by
UK Power Networks Services Limited under a contthat expires in 2083. Arrangements are in plath ®iON for
the supply of electricity and gas, with Affinity \téa for the supply of water and with Thames Wadersewerage and
trade effluent services.

IT

A majority of IT services for Heathrow Airport acerrrently outsourced by Heathrow to Computacenté) (Limited
and BAE Systems Applied Intelligence Limited, undentracts that commenced in 2017, and to Capgéedknplc
under a contract that commenced in 2018. SITA imé&ion Networking Computing BV provides certairiwak and
telecommunications services under a contract traneenced in 2018.

Baggage

Baggage system operation and maintenance seracétefthrow Airport are provided by Babcock Airpotimited
under a framework contract that commenced in 2018 was extended in 2018. The IT for Heathrow Aitjgor
baggage systems is provided by Vanderlande InggdtiK Limited under a contract that commenced 820

Other services

There are a large number of services requiredhferoperation of Heathrow Airport which are arrangacda separate
basis with external suppliers, including securitgreening, ground handling, terminal cleaning andseager
transportation services.

COMPETITION

Heathrow Airport competes for Transfer traffic witthe other major European hub airports such as rarles de
Gaulle, Amsterdam Schiphol, Frankfurt and Madriddas. The airport also faces increasing compatitio Transfer
traffic from hub airports in the Middle East, stahDubai, Istanbul and Doha.

To a more limited extent, there is some competifrom London Gatwick Airport, London Stansted Airpd_ondon
Luton Airport, London Southend Airport and LondoityQAirport in the air travel market in the Soutla$t of England
and other forms of travel (including the Eurostgghhspeed train service connecting London with fd@russels and a
variety of other European cities).
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EXPANSION OF HEATHROW AIRPORT

On 25 October 2016, the UK Government announcedeitssion to support the expansion of Heathrow étirpThe
UK Government'’s decision followed the clear andnimous recommendation of the Airports CommissiorlLaluly
2015, following nearly three years of consultatienidence gathering and analysis. Heathrow has lebetp two
public consultations as Heathrow works to refiedtaft preferred masterplan. Heathrow launchedJtme 2019
Consultation on 18 June 2019 setting out detailst®rpreferred proposals and inviting comments friira local
community as well as statutory consultees and tenpublic. The preferred proposals include exjzanef Heathrow
Airport with the construction of a new runway nowtlest of Heathrow Airport (theNorth West Runway’), related
enabling infrastructure and new taxiway systemgitexhal terminal capacity and satellite buildingajtomated
baggage facilities and passenger transit systemsafee of movement around Heathrow Airport (togethe ‘North
West Runway Schem@.

The North West Runway Scheme is expected to invah&gnificant programme of acquisition of residnand

commercial property in the area of land adjacentht existing perimeter of Heathrow Airport, to &equired to

develop much of the expected additional infrastmectand facilities required as part of the NorthstWWRunway

Scheme. Subject to obtaining DCO (as set out beltve proposed expansion of Heathrow Airport iseekgd to

deliver around 260,000 additional flights per annideathrow’s current draft preferred masterplansaers growth

up to 740,000 flights, serving approximately 142lioni passengers per annum compared to over 8@bmillassengers
in 2018. If Heathrow is granted a DCO, the firggtits are expected to begin using the new runwagpproximately
2026.

The UK Government has made it clear that the exparedf Heathrow Airport will only be allowed to preed on the
basis of Heathrow offering a “world class packafjeampensation and mitigation worth up to £2.6iduil] including
community support, insulation, and respite fromsebto balance expansion.

The June 2019 Consultation contains a preliminasgssment of the likely impacts of expansion oretihvéronment

and local communities, together with Heathrow'sngl#o manage such impacts. This includes propésalzoperty

compensation, a Noise Insulation Policy, a Comnyu@ibmpensation Fund and measures to mitigate dgains
pollution, carbon and other environmental effects.

National Policy Statement and Development Consentr@er process

The Planning Act 2008 (thétanning Act”) sets out the consenting and authorisation pofmsnationally significant
infrastructure projects NSIPS’). NSIPs are projects considered by governmenbeoso large and important that
permission to build them needs to be given at smalt level, by the relevant Secretary of Statee Tonstruction or
alteration of an airport falls under the Planningt Fegime where its proposed increase in passeagarcity would be
at least 10 million additional passengers per y&he proposed expansion of Heathrow Airport wowdeed this
threshold and therefore it is classified as an N8ifer the Planning Act.

The Planning Act provides that the Secretary ofeStan designate national policy statemenm>’) which set out
the policy framework against which an application development consent to construct and operatSI® Mill be

determined. NPSs are subject to public consultadiod scrutiny by Parliament before being finalisedFebruary
2017, the UK Government published its draft AirgolNational Policy StatementANPS’) outlining its policy for

Heathrow Airport’s expansion. The draft ANPS wabsaguently updated to take into consideration éspanses
received to the first consultation of the ANPS.I&wing a further public consultation on the ANPSIareview by the
Transport Select Committee, a final version of AINPS was tabled for consideration by the UK Paréain

The final ANPS was approved by the UK ParliamenbnJune 2018. The House of Commons voted 413 %ol
favour of the ANPS, a majority of 296. The SecnetalrState for Transport formally designated theRSNon 26 June
2018.

Under the Planning Act, any development definech@sNSIP will require consent in the form of a Depshent
Consent Order PCQO"). Heathrow, as promoter of the proposed expansidgihtherefore need to apply for a DCO to
the Secretary of State for Transport. A DCO isdiegion that combines consent to develop a prajketgside a range
of other consents that would normally have to xaiokd separately, such as listed building consedtenvironmental
consents. A DCO can also contain powers for thepeidsory acquisition of land and development thetdsociated
with the NSIP but not part of it.

Pre-application consultation is a key part of th@nping process under the Planning Act. Heathroweggiired to

formally consult interested parties, including public, local authorities and other statutory cdtems, such as Natural
England, Historic England and the Environment Agdmefore making its application.
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The DCO application must be submitted to the Plaspimspectorate, the government agency resporfsibtgperating
the planning process for NSIPs, who will process application on behalf of the Secretary of Statee Planning
Inspectorate will publicly examine the applicatemd make a recommendation to the Secretary of,Sthtewill then

make a final decision on whether to grant the DO@ce a decision has been issued by the relevan¢t8acof State,
there is a six-week judicial review period in whigh application to challenge it in the High Countlegal grounds
may be submitted.

The DCO will not include consent to make the nemgsshanges to the airspace and flight paths sgrivieathrow
Airport as a result of expansion. This is authatibg the CAA via a separate airspace change procety CAP1616.
The final application for airspace change conseekpected to be submitted after the DCO has beeriegl.

Draft preferred masterplan development

Since approval of the ANPS, Heathrow has been egtieveloping its DCO application and has madesictamable
progress towards delivering a sustainable, affdedahd financeable expanded Heathrow Airport. Heatlremains
committed to delivering expansion responsibly tigtowpen and transparent consultation. Heathrowchaged out
two previous public consultations. Between Janaarg March 2018, Heathrow consulted on its emergimposals
and options for the expansion of the airport. Betwdanuary and March 2019, Heathrow carried outcansl
consultation, which focused on airspace changpgsals for its existing two runways and expansiasswvell as
future operations for an expanded airport.

Heathrow launched the June 2019 Consultation odute 2019. This statutory consultation is requipedr to
submission of Heathrow's DCO application. Heathftas assessed all feedback received to date thitsughevious
consultations to develop its proposals and will teefeedback received via this statutory condohato finalise the
project prior to submission of its DCO applicatiarmid-2020.

The June 2019 Consultation seeks feedback on aerushproposals including:

» Heathrow's draft preferred masterplan for expansion Heathrow's proposals for the future layout of the
airport including the runway and other airport @sfructure such as terminals and road access;

» plans to operate the future airport: how the future three runway airport will be opedaténcluding
important elements such as night flights, as welhaw additional flights could be operated on Heath
Airport’s existing two runways before the new rurywaegpens;

» assessment of impacts of Heathrow Airport's growth:Heathrow's preliminary assessment of the likely
impacts of expansion on the environment and logadrounities; and

« plans to manage the impacts of expansiortleathrow will set out Heathrow Airport’s plans fanitigating
the effects of expansion, including property congagion, Heathrow's Noise Insulation Policy, a Comityu
Fund, and measures to mitigate against air poflutiarbon, and other environmental effects.

The June 2019 Consultation sets out Heathrow's graferred masterplan and proposed growth in ghaseom the

opening of the new runway expected in approxime26B6 to the completion of the masterplan in apipnaxely 2050.

Growth in infrastructure between 2026 and 2050 alihn closely with forecast passenger growth. phased capital
expenditure programme will help Heathrow to maimtairport charges close to 2016 levels on averageal terms,

create benefits for consumers as a result of greatapetition, help airlines schedule and develew noutes, reduce
operational impacts to minimise impact on the austoexperience and provide flexibility to resporfigpassenger
growth performs differently to Heathrow's forecasts

At each phase of the draft preferred masterplaratiiiew has set out the infrastructure that will rbquired to
accommodate estimated passenger numbers (millgsepgers per annum, or mppa). The phasing showdiztive
and represents key snapshots in time; the speddligkry of infrastructure could be affected by mbag passenger
demand, affordability or other factors. Heathrows phased its proposals as follows:

1) up to around 2026 new north west runway completed including reatigmt of the M25, diversion of local
roads and rivers and completion of surface waéattnent requirements;

2) around 2030 (up to 115 million passengers per annympartial completion of terminal facilities and siite
building, reconfigured cargo areas and some neelhioompleted;

3) around 2035 (up to 130 million passengers per annymadditional terminal and satellite facilities, new
parking areas and further airport related developrimeluding hotels; and

4) around 2050 (up to 140 million passengers per annymcompletion of terminal facilities including
demolition of Terminal 3 and transformation of Bentral Terminal Area.
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One of the ways Heathrow plans to manage the implaekpansion is through its Framework for Envir@mially
Managed Growth, which is part of the June 2019 Giteition. It sets out Heathrow's proposals for hgnewth would
be managed in accordance with environmental limitsair quality, surface access, noise and carbod,sapports
growth in flights at the airport while ensuring k@@w’'s environmental performance stays within maxin limits.

Judicial Review of the ANPS
On 1 May 2019, the High Court dismissed all 26 gdsufor review of the ANPS with 21 held to be ngjuable.
Airspace Change

In parallel with the DCO process, Heathrow has g@ismressed the approval processes required teemgit the
airspace changes associated with the expansioeathkrbw Airport. The changes to Heathrow's flighths follow a
separate approvals process to the physical expaosibeathrow Airport. To obtain permission for olgas to flight
paths, an Airspace Change Proposal is required smbmitted to the CAA. Heathrow intends to undesta full public
consultation on proposed flight path changes redquior expansion in 2022.

Heathrow is also considering a number of changdsetp the current two runways operate more effityerThese
include using Independent Parallel ApproachéRA™). The proposed introduction of IPA on Heathroesgsting two
runways has the potential to increase the effigiema resilience of the airport and it could alsaubed to facilitate the
proposed early release of capacity in advanceeottthid runway being brought into operation. Upeneipt of DCO
consent, it is proposed that the current cap 6fGE) ATMs would be increased. Heathrow is proppsmimplement
up to an additional 25,000 ATMs on the existing twoways prior to the third runway being broughbinperation.

From January to March 2019, Heathrow carried autAirspace and Future Operations Consultation dtnguon
operational and airspace changes for an expandathtder Airport. Heathrow presented airspace desigvelopes
(the geographic areas where flight paths coulddsitipned in future) and asked for comment on acgll factors that
should be considered when designing new flightgathand from Heathrow Airport. Heathrow also ddugews on
the ways that it could operate the runways for gpapded Heathrow, including how it could providedks from
aircraft noise through its initial proposals fonway and airspace alternation, along with how dwtt manage night
flights in the future. The feedback received orufatoperations as part of this consultation has lemlysed and is
now summarised in Heathrow's Future Operations Glteitton Feedback Report.

Heathrow is currently reviewing the responses aallfactors provided as part of the Airspace anaifeuOperations
Consultation. Heathrow received over 20,000 sugwestof ‘local factors’ within the design envelop@hese are
locations that respondents would like Heathrowaketinto account when designing flight paths forexpanded
Heathrow. These ‘local factors’ will be enteretbim database alongside known locations, buildargs sites which
are known to be sensitive to noise and Heathrow eahsider the effect of flight path options on shewhen
undertaking the Options Appraisal (Stage 2B of @#\'s Airspace Change Process). Heathrow expectpublish a
report on this element of the consultation late2(19.

Logistics Hubs

In March 2019 Heathrow announced the names antidoszof the 18 shortlisted sites that remain mrinning to be
Heathrow's four logistics hubs, to help deliver handed airport. The sites were selected froamglist of 65, all of
which were visited during a nationwide tour whigincluded in the summer of 2018. The longlisted tiooa were
then all invited to take part in a pre-qualificatiquestionnaire which helped to determine whiabssitere best placed
to be involved in the delivery of the project. hetautumn, the 18 sites shortlisted will have thgootunity to pitch to
the airport for their chance to become the finalr flogistics hubs, to be announced in 2020. Thal fiour sites will
become offsite construction centres that will hielgdeliver Britain's new runway as Heathrow looksconstruct as
much of the expanded airport offsite as possible&onjunction with Heathrow's logistics hubs selattprocess, it has
also engaged with a number of companies via itevation Partners Programme. These innovative appesawill
also help to make the project more affordable arsthinable — by transporting assembled componerdsrisolidated
loads and importing best practice.

In addition, there have been a number of regulademelopments related to the expansion of Heatlkioport. See

‘Airport Regulation — Airport Regulation Generally Regulatory Frameworkand ‘Airport Regulation — Heathrow
Price Regulation — Q6 Extension, iH7 and’'H7
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BREXIT

Heathrow continues to monitor progress on the megdVithdrawal Agreement following the extensiortha UK's
date to exit the European Union until the 31 Oatd@19. The aviation industry remains well posiédrfor Brexit
contingency plans despite the delay in the approfdhe Withdrawal Agreement by the UK. Brexit dagency
regulations have been agreed by both the UK ané&lthevhich includes continued flight access betw#enUK and
Europe.

The UK and EU have also agreed to recognise cegaimrity and safety standards. The UK Governmast h
confirmed that airport certifications will remairalid and unaffected by any changes to the safejylatory regime
post-Brexit. In addition, current cargo securitaretards are aligned and equivalent, and will nguire new
designations post-Brexit. The UK Government, CAAl dme EU have also committed to a minimum of a ico@tion

of mutual recognition of EASA's safety system @klnses, certificates and approvals.

Heathrow Airport is unique as the UK’s only hubpairt. It benefits from a very well diversified tfiaf mix and
historically more stable passenger traffic and deinthan any other European airport and a robustla&wy
framework. The Group has taken a prudent approadboth operational and financial planning. Contimgeplans
have been developed which will help to minimise poiential impact on passengers, including maimtgisubstantial
headroom to covenant levels and taking steps teiggahe Group with sufficient liquidity in place tmeet all its
obligations in full until March 2021.

ENVIRONMENTAL REGULATION AND MANAGEMENT
Environmental regulation

Heathrow is subject to or influenced by variousutagion and legislation relating to environmentattars, with
provisions related to aircraft noise, air qualibdacarbon emissions being particularly relevant.

Aircraft noise regulation

Aircraft noise in and around UK airports is subjéot European, UK and local regulation. The EU isuasng
increasing responsibility for the regulation ofcaaft noise standards, with EU member states abligecomply with
the requirements of EU directives and incorporagant into national legislation. The UK governmens laskey role in
setting and developing the policy framework forcedft noise control, particularly at designated biports. A range
of noise controls relating to aircraft operatiomse aet out in statutory notices and published e W Aeronautical
Information Package and elsewhere as appropristesel controls cover aspects such as continuousriesgproach
noise abatement procedures and night flight resinis.

Additional noise-related controls are a featuréheflocal planning system that often introducesipilag obligations in
section 106 agreements between airport operatatspkamning authorities. At Heathrow Airport theree avarious
conditions to the planning permissions for Ternsndland 5 that restrict aircraft operations atedéfit times of day
relative to the location of the activity on thefigid.

Air quality and carbon emissions regulation

Heathrow Airport is subject to or influenced by ieais regulations and legislation designed to imeraiw quality and
reduce carbon emissions. These include global agnes binding the UK to reduce its carbon emissi@is law
requiring local air quality (whether from airpont ather activities) to achieve minimum standardd BIK regulations
governing certain activities and operations, speadlfy the operation of Heathrow’s boiler instaitets.

In July 2017, the Department of Environment, Food &ural Affairs (Defra”) published its revised national air
quality action plan which outlines necessary steplring the UK into compliance with EU law in tsbBortest time
possible. Following the latest ruling from the Hi@lourt in a case brought by ClientEarth, challeggvhether the
Government’s latest plan was adequate to bringpelitution limits into compliance as soon as possitDefra
published a supplementary plan in October 201&gettut requirements for feasibility studies tourelertaken in 33
local authority areas not already considered inglae, in addition to 23 authorities that alreadyédr such actions.
Current and historic data from local air quality mitoring stations show that the immediate vicinity Heathrow
Airport is already compliant with the nitrogen dide limit values. Defra’s latest plan demonstrates areas within
the Expansion assessment area will be complia20B$%, which is the same time period that the Grdairdon area
is expected to be compliant. A significant bodyanglysis, most recently presented in the Prelingiizvironmental
Information Report, demonstrates that it is posstblexpand Heathrow Airport while meeting all legbligations on
air quality. Given the significance of road-trafficpollution levels around Heathrow (and acrosadan), Heathrow's
mitigation hinges on its surface access stratefgt Strategy sets a goal for a public transportersithre of 50% by
2030 and a commitment to expand without increasiegnumber of airport-related vehicles on the road.
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Heathrow is also subject to regulation and taxatibenergy-related CO2 emissions due to the siz@mwibustion plant
on site. The EU Emissions Trading SysteBUY“ETS") defines an annually reducing free allowance damissions
from fossil fuel combustion on site, resulting in encreasing requirement to either reduce emiss@npurchase
additional allowances. Further, the Carbon Redoc@ommitment Energy Efficiency Scheme, requiresthteav to
pay the UK government for each tonne of carbonidmemitted from fixed asset energy use not alresmered by
EU ETS. In addition, the Energy Savings Opportusitheme [ESOS') requires all large businesses in the UK not
certified to 1ISO 50001 to undertake mandatory assesats looking at energy use and energy efficiepportunities at
least once every four years.

In early May 2019, the Government’s statutory aolyithe Committee on Climate Chang€CC"), published a report
recommending that the UK adopt a target of net-geeenhouse gas emissions for the whole of the tdt@ny by
2050, including emissions from international awatand shipping. Following the report, UK parliarheated in June
2019 to amend the Climate Change Act 2008 whicheatiy targets an 80% reduction by 2050 and do¢$anmally
include emissions from international aviation ahéping. However, the CCC did not include a spediirget for
gross domestic and international aviation emission®2050 in their net-zero report and will make etaied
recommendation to Government following further egeraent with the UK aviation industry over the sumn¥es
such, Government decided not to include internatiawiation and shipping in its vote to amend ttien@e Change
Act and it is expected that Government will respdadhe updated recommendation on aviation throitgHinal
Aviation Strategy due for publication by the end26f19. In their net-zero report, the CCC maintaitiesdr previous
position that gross emissions from UK aviation dtidoe no higher than 2005 levels by 2050. In refatio net
emissions, it recommended that any remaining geosssions should be offset by carbon removal otucepn their
entirety, going beyond the global industry goaloftset 50%. Based on its assessment of optionsut@missions
within the sector through efficiencies, technolagyl sustainable fuels, the CCC believes that growdir traffic may
need to be constrained to around 60% from 20080%6-from 2018 levels.

Environmental permits

Heathrow holds several environmental permits conggsctivities such as the discharge of surface rwaiteoff to the
environment, water abstraction, waste managemeambugstion for heating and hot water (boilers) amabeon
emissions trading. The permits are regulated byBheironment Agency and Heathrow operates an ISQ014
management system to maintain compliance.

Environmental management
Sustainability and environmental management

Heathrow is committed to managing Heathrow Airpora responsible and sustainable manner seekibgléamce the
positive economic and social contribution of HeathrAirport with its responsibility to minimise itenvironmental
impact.

With approximately 400 companies employing in tegion of 76,000 people at Heathrow Airport, andrd@0,000
passengers travelling on nearly 1,300 flights ewday, the challenges associated with operating Htieat Airport
responsibly are complex. Given this environmentatHew seeks not only to improve its own environtaken
performance but to influence the whole Heathrow mamity. To this end Heathrow has set up a number of
partnerships such as The Heathrow Sustainabilitin®aship, the People Leadership Forum, The Cleahidles
Partnership and The Responsible Gateway Forum gposucollaborative working between businesses aipey at
Heathrow Airport and to help Heathrow achieve asmmitments to doing business responsibly.

Heathrow's sustainability and environmental perfance is monitored by the Sustainability and Openali Risk
Committee, a sub-committee of the Heathrow Airgdotdings board, that has as one of its key respditigs the
regular review of Heathrow’s performance and cohducelation to sustainability and environmentadttars.

Sustainable growth

In February 2017, Heathrow launched Heathrow 210ng-term sustainability strategy which sets osedes of goals
that will guide the future of the business. Heath2o0 focuses on four key pillars:

* A Great Place to Work— helping Heathrow's people fulfil their poterntial

» A Great Place to Live— working better with Heathrow's neighbours tolioye their quality of life;

* A Thriving Sustainable Economy— creating opportunities for business to delivestranger future for
the UK; and

* A World Worth Travelling — working with Heathrow's industry and regulator deliver fair and
sustainable air travel for future generations ton
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Key achievements in the second year since launtteathrow 2.0 include:

159 people embarked on apprenticeships throughl¢aéhrow Academy, a step towards Heathrow's goal to
deliver 10,000 by 2030 with an expanded airportatiw also launched a new Shared Apprenticeship
Scheme and responded to recommendations made big#tlerow Skills Taskforce;

“Leading Sustainable Growth” training and developm@rogramme rolled out to over 600 senior
colleagues;

over 70 of Heathrow's own vehicles converted tcctele or plug-in hybrid, and the highest density of
electric charging infrastructure in Europe with 0260 charging points available airside and toeaajles
and passengers;

late running flights reduced by nearly 30 per aarhpared to 2016, representing a significant imgmuent
for local communities most impacted by aircraftsgoi In addition, over 60 per cent of aircraft moeeats
were made by aircraft in the quietest noise categor

second year as an accredited Living Wage Employechwill see 3,200 airport colleagues receive the
Living Wage by the end of 2020. In November Heathpublished a plan to ensure all its direct sugupli
also guarantee the Living Wage;

achieved Level 3 Carbon trust Supply Chain Accegih two years ahead of Heathrow's target, oranbf
three companies and the first airport to do so;

received the Wildlife Trust's Biodiversity Benchridor the 11" year running;
Terminal 2 is now powered entirely by renewablergye

invested in a project with the Lancashire Wildlifeust to restore 70 hectares of English peatladdadiag
carbon emission, benefiting biodiversity and redgdocal flood risk;

Heathrow published its carbon neutral growth rogarslaowing how it will ensure that the expansion of
Heathrow Airport does not result in a net increasearbon emission; and

launched a passenger awareness campaign to et wildlife trafficking.

Carbon Strategy

Heathrow's approach to decarbonisation focusesotin ibitiatives on the ground, such as using refsvanergy to
power terminal buildings, and in the air, such p€teating incentives for airlines to operate meffecient aircraft at
Heathrow Airport

Accelerating the era of sustainable flight

Heathrow's Carbon Neutral Growth Roadmap sets loeifdur areas where Heathrow can use its scale and
convening power to influence change:

o accelerating the arrival of new aircraft technotogy
o modernising airspace and making ground operatiare mifficient;
o encouraging the production and take up of sustéralternative fuels; and

o promoting the right carbon pricing to support inaten and developing best practice for offsetting
in the UK.

Heathrow currently offers reduced landing fees tfee most efficient aircraft which operate at Heaihr
Airport. Next Heathrow intends to make environméntéeria such as aircraft fuel efficiency and sgibns
a key consideration in the way landing and takeshiffs are allocated following the expansion of tHeaw
Airport. In 2018, Heathrow announced that the feigictric aircraft to operate a commercially-viafight
from Heathrow Airport will have a year’s free landicharges, worth up to £1 million.

Heathrow is working to supply plug-in power at ewaircraft stand at the airport and plug in air
conditioning at over half the plane stands to redine need for aircraft to keep engines runningenbin
stand. Heathrow is also working with infrastructpreviders to make Heathrow Airport ready for theval

of electric aircraft.

Heathrow is already supporting sustainable fueltgitojects such as British Airways’ work with Vel on
converting household waste, and Virgin Atlanticithwanzatech on using waste industrial gases.

Heathrow supports the Carbon Offsetting and Reducicheme for International Aviation (“COSIA”), the
world's first sector-wide market-based measuredifsetting the growth in carbon emissions from the
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aviation industry that will start operating in 2024d will become mandatory from 2026. Heathrow eige
around 95 per cent of additional aircraft emissifmom the expansion of Heathrow Airport will be sxt
through CORSIA.

Towards zero carbon airport infrastructure

Heathrow has also focused on investment in eneffigieecy which has helped Heathrow to cut eledtyic
consumption and strengthen energy efficiency statsdéor new buildings and infrastructure. Heathrbas also
invested in on-site renewable energy generatiorexample of this includes the biomass fuelled ComthiHeat and
Power Plant that forms part of Heathrow's Energpnt@eand supplies Terminal 2. As part of Heathroly Bleathrow
continues to pursue these objectives by aiming&vate zero carbon airport infrastructure (suctbaitlings and other
fixed assets) by 2050 with clear interim targets.

In addition, for many years Heathrow has activeigairaged use of more sustainable transport byepgess and
people working at Heathrow Airport. Heathrow witlrovert its entire fleet of cars and vans to eleatriplug-in hybrid
by 2020. In addition Heathrow operates the worldigiest single-site car sharing scheme, the UKt fpublicly
accessible hydrogen refuelling site and a pubfiogport system linking passengers to surroundingmomities and
central London (including free travel on bus raitld_.ondon Underground journeys around Heathrow éirpaid for
by Heathrow). Heathrow Airport is connected to 6@ns and cities by public transport links and treathrow Express
rail service transports six million passengers aryén 2018, Heathrow installed ticket barriersgnagmled ticket
machines and made improvements to customer infasmat train stations ready for the arrival of TIRail which will
become the Elizabeth Line (also known as Crossrdiathrow is also supporting government propofalsew
western and southern rail services to Heathrow gkirg=or more information, sé®Business — Heathrow Airport’s
Infrastructure, Facilities and Access — Access gatirow Airport”.

Heathrow 2.0 expands these activities to the suppbin and has achieved Level 3 Carbon Trust Su@pilgin
Accreditation by setting quantitative reductiongets for the carbon impact from Heathrow's suppigic. Heathrow
also aims to provide support on energy efficiercitd first tier strategic suppliers by 2020 ancré@ase the percentage
of strategic suppliers that have undertaken arsassmnt of climate change vulnerability and pursaettbns to adapt
accordingly. SeeRisk Factors — Regulatory Risks — The Group faostsaelated to environmental, health and safety
and planning consideratiohs

Local air quality

To help improve local air quality, Objective 5 irr&throw 2.0 includes two overall targets:

» reduce NOx emissions from airport related trafficat least 40 per cent by 2020, and 60 per cer202p
(from 2013 baseline); and

* reduce NOx emissions from airside vehicles by astl&0 per cent by 2020, and 70 per cent by 202 (f
2013 baseline).

To achieve these targets, Heathrow 2.0 is madef upaoy goals and strategies. The two flagship goellsted to
improving air quality are:

e an airside ultra-low emissions zone by 2025 to oaerquality of life through cleaner air; and
» 50 per cent airport passenger journeys made bygabtl sustainable transport by 2030, supportingioce
airport-related cars on the road, so local areadtoase without increased congestion.

Aircraft noise management

Heathrow's approach to aircraft noise managemesetiout in its Environmental Noise Directive Noisetion Plan
2019-2023 (ENDNAP”). This focuses on analysing and implementing a@si measures to reduce noise impacts
through reduction at source (quieter aircraft),dlaise planning and management, noise abatemenatiope
procedures and operating restrictions as well agmging and collaborating with the community andeotlkey
stakeholders in delivery of noise reduction inities. On 13 February 2019, Defra officially notifieleathrow that it
had adopted its Noise Action Plan which had bedmmgited following Heathrow's public consultation B018.
ENDNAP sets out Heathrow's approach to aircraf@ananagement over the next five years.

The Heathrow Strategic Noise Advisory Group britggether Heathrow, representatives from the Departrfor

Transport, the CAA, National Air Traffic ControlATA, British Airways, noise pressure group HACANjchalocal
authorities and seeks to foster collaboration isexmanagement at Heathrow Airport.

57



The Heathrow Community Noise ForunHCNF"), established in 2015, aims to keep residentslacal stakeholders
informed on areas such as airspace planning, futials and consultations, and to develop the wtdeding of
airspace and operational issues.

RELATED PARTY TRANSACTIONS

Heathrow has entered and may from time to timéénftiture enter into transactions with certainliafiés 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 Asspgunovides or procures third parties to providdate central
support services to the Group to assist with thaing and management of Heathrow Airport and HeatHExpress.

Services provided by LHR Airports, or Heathrow as asub-contractor for LHR Airports

The services provided by LHR Airports include magragnt services (such as senior management anegstrat
direction), IT, health and safety, security, reskanirport planning and marketing, finance, humresources, property
management, regulatory services, corporate andcpaffhirs and legal support. From 1 January 20aBwing the
divestment of Gatwick Airport and in light of that(that time) expected divestment of Stansted Airand to reflect
more accurately the current organisation and ecanoeality, LHR Airports sub-contracted the majpriaf these
services to Heathrow. Heathrow, as a sub-contrdototHR Airports, provides certain central suppservices for
Heathrow Express. Additionally, pursuant to a sefgaagreement, LHR Airports has sub-contractedicedf the cash
management and accounting services to LHR BusiBagport Centre Limited.

All of the staff working for Heathrow are employadd provided by LHR Airports. Heathrow Express emyplsome
of its own staff directly with other staff beinggeided through a services agreement with First 8re@/estern
Limited.

The terms on which services and staff are providatie Group are set out in the Shared Servicesehgent. Central
support services are provided by Heathrow to HeathExpress pursuant to a separate agreement betdesghrow
and Heathrow Express.

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, iaiBtrative 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 £0.6 onillin the 12 months ended 31 December 2018 (2@LZ:rillion).

Termination of Shared Services Agreement

Subject to the prior written consent of the Borrov&curity Trustee, the Operating Companies haeeright to
terminate the Shared Services Agreement in the @agebreach by LHR Airports with a material adeeeffect not
remedied within 30 days, certain insolvency relaeents in relation to LHR Airports or if it becomi#iegal 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;

(b) a replacement Shared Services Provider is apggbiwith the consent of and approved by the Bogrow
Security Trustee and, unless otherwise agreed &x@aordinary Voting Matter, a Ratings Confirmatis
provided; or
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(©) 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 Airsdobligation 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 certacurtistances, 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 Operafiggnpanies. The employment of relevant airport llsteff is

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

Potential Conflicts of Interest

As a result of the fact that Heathrow and HeathEoypress have entered into the Shared Services gree there
may be potential conflicts of interest for Ross &alStuart Birrell, Chris Garton, Javier Echave,niaGilthorpe, John
Holland-Kaye, Carol Hui, Andrew Macmillan and Padtannett who are directors of LHR Airports (whighthe
provider of the shared services) and Heathrow (whéceives the shared services) and, in the caBess Baker and
Andrew Macmillan, Heathrow Express. Potential dotgl of interest may arise where the same indivgluae
directors of both the entity providing the sharedviees and the entities receiving the shared sesvbecause they
have, among other obligations, a duty to promaogesticcess of the companies of which they are direcA 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 Rail operations have separate publicliipbhsurance cover and Heathrow, through LHR Aits, has
separate policies to protect against specific risks

The Heathrow Airport Holdings Group insurance pemgmes, which are required under the CTA, include th
following insurance cover:

» property damage and business interruption insuranaed construction all-risks insurancevhich covers all
risks (including terrorism) of sudden accidentakdi physical loss or destruction of, or damagertsured
property and resultant loss of revenue and/or asgé costs of maintaining normal business activifi&ere
is also a separate policy covering specified testhptoperties, which provides cover on the basisdifidual
property sums insured;

» general liability insurance including aviation liability, aviation war/terriem, public/product liability; public
liability with respect to the Heathrow rail actiei$; and construction third-party liability;

» third-party financial loss and professional indetpimsurance; and
» employers’ liability insurance.

Insurance cover for the Group is provided by a daaton of insurance market entities and a capiisrance
company owned by LHR Airports.

The financing agreements (within the CTA) require Obligors to effect and maintain insurance pefiéh relation to
liabilities, undertakings and assets in accordanite good industry insurance practice. Details loése insurance
policies are provided annually to an insurance sahacting on behalf of certain secured creditors.
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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 sponsored by LHR Airports, the employtogipany within the Heathrow Airport Holdings Groupmprise
a defined benefit pension scheme that closed tdoyegs joining LHR Airports after 15 June 2008 (ttRension
Schemé) and a defined contribution pension plan (tH#ah”) that employees joining LHR Airports since 16 dun
2008 are eligible to join. There are also sepadafened contribution pension schemes for employsfeldeathrow
Express and LHR Business Support Centre Limited ®8C").

Under the terms of the Shared Services Agreemegetthrfow makes monthly cash payments into the Per@&gbeme
determined by the latest agreement made with thistde of the Pension Scheme. Employer contributiimtesthe

defined contribution pension plan are currentlyed®sined as a percentage of the aggregate basiy,splas skills
based pay, for all relevant scheme members. Uhdgetms of the Shared Services Agreement, Heatisralgo liable
to fund any deficit in the Pension Scheme. The iBanScheme also has a right to receive up to £28ibmof the

proceeds of an enforcement of the security grabpyetthe Obligors, which right rankzari passuwith senior (Class A)
debt.

The Pension Scheme is administered by a corpanstee, the BAA Pension Trust Company Limited (tRension
Trustee”). The directors of the corporate trustee comptlsee elected employee representatives, one pesio
representative and four LHR Airports nominated ctes. In addition, the Scheme rules require thEagpment of an
Independent Trustee (currently fulfilled by Law Rekure Trust Company). As at 31 March 2019, thesidarScheme
had 2,791 current ‘active’ members, 9,050 pensifiacluding pensions paid to surviving partnerd dependents)
and 4,878 deferred pensioners.

The Pension Scheme is currently undergoing a foattalarial valuation (as at 30 September 2018k r€bults of that
valuation, and any necessary adjustment to cornimibuequirements, will not be known until the seddalf of 2019.
The most recent actuarial valuation of the PenSloheme, undertaken by the Pension Trustee as Se@@mber
2015, concluded in July 2016 and indicated a scheefieit of £228 million calculated using the PemsiTrustee’s
actuarial assumptions. As part of the valuatiorcgss, LHR Airports and the Pension Trustee agiesdthe annual
deficit recovery payment into the Pension Schemeldvdecrease from £27 million to £23 million thatimtended to
eliminate the deficit by 30 September 2022. In taldj in respect of future accrual of benefits, LIARports would

contribute approximately 23 per cent. of basicryadad shift pay, which for the financial year emgli31 December
2018 was £25.0 million.

The reduction in deficit recovery and future actiegsh payments arose from the changes introduitadeffect from
1 October 2015, following consultation with affett@ension Scheme members required by applicabléatem.

The changes introduced, impacting only active membgthe Pension Scheme, were:

» areduction in future benefit accrual rate from4ttisto 1/60th of pensionable pay;
« the introduction of an annual cap of 2 per cenfubare increases in pensionable pay; and

* acap of 2.5 per cent on annual increases to pepsigments in retirement for pension benefits asmtifiom
1 October 2015.

Recognition of these changes for accounting puspases immediately reflected in the Group’s finahstatements in
accordance with 1AS19. In particular, there wasa-off (non-cash) credit of £236 million in 2015asesult of the
introduction of the annual cap of 2 per cent onrf@increases in pensionable pay.

At 31 December 2018 the Pension Scheme had atdefi€i3.5 million compared to a £124 million defigt 31
December 2017, both as measured under IAS19. Th@Eillion reduction in deficit in the year wasrparily due
to net actuarial gains on liabilities due to change assumptions (E376m), offset by a combinatibtower than
anticipated returns when compared to interest eatag£212.4m) and adjustment from the purchasebotk annuity
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policy (£22.2m). In 2018, Heathrow contributed f#8lion (2017: £50 million) into the defined bertefiension
scheme including £23 million (2017: £23 million)deficit repair contributions.

The cost to the Heathrow Airport Holdings Groupcohtributions to defined contribution pension sckern 2018
was approximately £13.1 million (2017: £10 million)

For additional information, seeRisk Factors — Commercial Risks — Heathrow and hiest Express (together, the
“Operating Companies” and each an “Operating Compgncould be subject to periodic increase in pemsikash
contributions in the futufe
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AIRPORT REGULATION
AIRPORT REGULATION GENERALLY

Regulatory Framework
Heathrow is subject to economic regulation by thal @viation Authority (“CAA™). The CAA is the independent
aviation regulator in the UK, responsible for eammregulation, airspace policy, safety and consupnatection.

As the economic regulator for UK airports, the CAssesses the market power of airports and if @ordipasses the
market power test(s) set out in the Civil Aviatiéiet 2012 (the“Civil Aviation Act” ), the airport is regulated by
means of a licence. Heathrow has been determiryatieblCAA, to hold significant market power and igies under a
licence granted by the CAA in February 2014. Therice includes a price cap on Heathrow's airpatg#s.

The CAA sets the maximum level of airport charges IHeathrow, generally for five-year periods, knoas
Quinguennia. Heathrow's current regulatory peri@witially for four years and nine months fromgril 2014 to 31
December 2018 in order to align Heathrow's finahafed regulatory years. A summary of the regulagatylement for
the current regulatory period is set out“lteathrow Price Regulation—Key Elements of the GAS6 Decisioh

below. In December 2016, the CAA published modtf@ss to Heathrow's licence (which took effect frdnebruary
2017) extending Heathrow's current regulatory pebig one year so that it will end on 31 Decembear®@olling over
the current price control of RPI-1.5 per cent fog additional year.

Given the timetable for the expansion of Heathravpdrt, the CAA is expected to extend Q6 by a farttwo years to
31 December 2021 (and potentially to 31 Decemb&2P0The extended two-year period is known as imter
Heathrow 7 (iH7"). The CAA is consulting on the two-year interimige control that will apply to the years ending
2020 and 2021.

In parallel to the CAA setting the price conditiofts the iH7 period, Heathrow and the airline conmity have
reached a commercial agreement. The commerciatiagnm is intended to be implemented alongside fice path of
RPI-1.5%. The CAA has issued a consultation (CARL0& whether the commercial agreement is in tierast of
consumers, and the CAA has indicated that it i® TWA's formal decision on iH7 and the commercigieeement
with the airline community is anticipated to takeqge in July 2019, followed by necessary licencancfes expected by
the end of 2019.

Heathrow is regulated by means of a price contrethmnism known as RPI +/- X, which incorporatesatiowed
return on the Regulatory Asset Base (referred tthasRAB”). This is consistent with the economic regulatiai
other UK regulated industries (such as telecomstla@@&nergy and water sectors). This form of ecaooegulation is
also sometimes referred to as incentive based atgu) in that Heathrow has an incentive to outpenfthe price
control by means of attracting more passengersquned against the CAAs forecast for the relevaribgg reducing
operating costs or delivering higher commerciaereies than forecasted. If the opposite is the tiase,Heathrow has
to absorb the cost. There is not a retrospectijasadent for shortfalls in income or additional tsogexcept,
principally, where Heathrow incurs additional séfyucosts, above an established threshold, wheremgnting new
security directives imposed by the EU or the UK &ownent).

The CAA and its Statutory Powers and Objectives

The CAA in its role as economic regulator has glsirprimary duty to further the interests of usefir transport
services regarding the range, availability, coritinicost and quality of airport operation servi¢edere appropriate,
by promoting competition in the provision of airpoperation services). There are also supplemediatigs to which
the CAA must have regard in fulfilling its primadyty:

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

» the need to secure that all reasonable demandg part operation services are met;

» the need to promote economy and efficiency on #re gf each holder of a licence in its provisionagfort
operation services at the airport to which thenleerelates;

* the need to secure that each holder of a liceneblis to take reasonable measures to reduce, tamtro
mitigate the adverse environmental effects of fhy@oa to which the licence relates, facilities dse intended
to be used in connection with that airport (“asatet facilities”) and aircraft using that airport;

* any guidance issued to the CAA by the SecretaState for Transport;
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« any international obligation of the UK notifiedttee CAA by the Secretary of State for Transportt an

« 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.

In its duties, the CAA also must take account ef thK’s international obligations which provide, amgoother things,
that airport charges for non-national aircraft agé higher than those paid by national aircraftagegl in similar
operations.

The European Directive 2009/12/EC on airport chargas implemented into UK law by the Airport Charge
Regulations 2011 which entered into force on 10 édulver 2011. They establish a common framework Her t
provision of information by airports to airport useand airport users to airports, airports consgltheir airline
customers about airport charges, service leveleageats and major infrastructure projects, and #titing of charges
and the allocation of spare capacity. The CAA s tlominated “independent supervisory agency” utigerAirport
Charges Regulations 2011 and, following a congattain October 2015 published its guidance onapplication of
the CAA’s powers under the Airport Charges Regafeti2011.

PRINCIPLES OF ECONOMIC REGULATION

The Civil Aviation Act prohibits an operator of @minant airport area from charging for airport @iEn 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:

» whether the relevant operator has, or is likelgdquire, substantial market power in a marketgeitthone or
taken with such other persons as the CAA consilgpsopriate;

» whether competition law does not provide sufficipritection against the risk that the relevant afmermay
engage in conduct that amounts to an abuse oftiatantial market power; and

« for users of air transport services, the benefiteegulating the relevant operator by means otcanice are
likely to outweigh the adverse effects.

In January 2014, the CAA confirmed that the MPT wet in relation to the core area of Heathrow Aitpand that
Heathrow's significant market power is likely todeme for the Q6 period.

The Price Cap

The price cap for Heathrow is based on a Regulaisset Base RAB”) methodology using a “single till” building
block approach. The single till takes into accoumtenue and costs from both aeronautical and nanaetical
activities when setting the price caps.

In setting the price cap, the CAA determines thguleed revenue requirement. This is calculatedhassum of
forecast operating expenditure less other revetugethe required return (using the cost of caplttermined by the
CAA) on the forecast RAB (taking into account fastcapital expenditure), plus regulatory depramaand plus or
minus RPI inflation. The resulting regulated revemaquirement effectively amounts to the total medrom airport
charges.

This methodology for deriving the regulated reveraeguirement can be represented by the simplifiegrdm below:

Regulatory Building Blocks

Building blocks Assets

for tariff calculation Regulatory Asset Base
(existing & new
capital investment)

Passenger
forecast

Calculated

Costs with WACC

O e Return on

Operating costs @ investment
capital

Income

Q Commercial e Aeronautical Price cap per
revenues revenue passenger

Regulatory
depreciation
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The regulated revenue requirement is divided bydast passenger numbers which, subject to a prifdiny
adjustment to smooth charges across the regulpésigd, establishes the price cap expressed asianoma allowable
yield per passenger.

Since the start of the current regulatory peribd,maximum allowable yield changes from 1 Januacheear by RPI
+/- X per cent based on RPI from the previous April

In setting the price cap the CAA will take its owiew of the scope for future efficiency savings tppropriate level
of capital expenditure, the average cost of capgabciated with Heathrow's risk and the rate ofagh in demand for
airport services by means of a central passemgecdst. Whilst the price cap places a limit onittezease in the
airport charges yield, Heathrow is exposed toitaifk within the regulatory period. Any incremahtraffic above the
CAA's forecast is upside and any reduction in teaiffi relation to the CAA's forecast is downsideedthrow has the
discretion on whether to price to the maximum p#sdilevel. For example, if there is unused capatitathrow

could choose to set prices below the cap in odstitulate demand.

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

e The “S factor’ mechanism is designed to adjust the maximum ahbdes yield within the relevant
Quinquennium for either additional or reduced sgwosts incurred as a result of new UK legislatar EU
security directives applicable in the UK. For therent regulatory period, the adjustment enablestititew to
pass through 90 per cent of any additional (or cedusecurity costs around a deadband of £20 millio

» The ‘K factor” is designed to correct for any under recoveryu¢din) 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 thedirpert
charges were set for the relevant year. For exgngpleincrease in the proportion of long-haul depgrt
passengers would result in yield concentrationitegatb an over recovery. Conversely, an increaseverage
load factors or the proportion of transfer passemgeuld cause yield dilution. The K factor adjustrhis
applied to the maximum allowable yield calculatiomo years after the year in which it is incurreddan
therefore can be carried forward to the followingjriquennium.

» There is a capital expenditure “trigger” term builto the price control for Heathrow, with provisidor the
maximum allowable yield to be reduced if specifiedject milestones are not delivered on time.

e There is a development capital expenditure adjustnéth provision for the maximum allowable yielal be
adjusted to account for changes in the revenudregent associated with development capital prsject

» There is a service quality rebate scheme at HeatAitport which sets defined service standardsafeange
of services and facilities. See“Heathrow Price Regulation—SQR Schéebstow.

Regulatory Asset Base

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 historicaltgmeined the value of the RAB for Heathrow overtegear of the
Quingquennium. The closing RAB for Heathrow for eaelar is taken to be the sum of the opening RABs pictual
capital expenditure (unless disallowed by the CARjs an adjustment for RPI inflation less regubatdepreciation
(including the pricing profile adjustmert see “—The Price Cdpabove) and less proceeds of any disposals at the
airport.

Heathrow is required to submit regulatory accountthe CAA as at 31 December of each year identifyamong
other things, the value of the RAB. A decision asvhether the current period RAB has been apprigtyiapdated
during the current regulatory period is not mad# time CAA sets the opening RAB for the next Quiegnium as part
of the price control review.

The RAB is independently verified by Heathrow'statary auditors and included in the regulatory aeds which are
provided annually to (but not approved by) the CAA.
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HEATHROW PRICE REGULATION
Key Elements of the CAA’s Q6 Decision

The CAA'’s decision in respect of Heathrow for Q6swaublished on 10 January 2014 and subsequentiyusen
Heathrow's licence issued on 13 February 2014. Keyeelements of the CAA’s licence for the origidayear and 9
month period covered by Q6 include:

» acontinuation of the RAB-based construct usingsthgle-till and incentive based regulation in fbiem of an
RPI based price cap;

* amaximum allowable yield based on RPI -1.5 pet;cen

 aWACC (weighted average cost of capital, whicthes CAA’s assessment, using a notional capitataire
of 60 per cent. debt and 40 per cent. equity, efalfowed blended cost of debt and return on edaisatisfy
the requirements of capital providers over the Quémnium) of 5.35 per cent (pre-tax real);

» assumed capital expenditure of £2.816 billion M 212 prices);
» projected operating costs of £4.731 billion (in 24P prices);

* a “write down” of £30 million to the RAB to refleche CAA’s view of capital inefficiency on a specif
project undertaken during Q5;

» forecast aggregate passengers of 347.7 milliorudty an allowance for the impact of demand “shcks
(other than macro-economic related impacts) irdirévation of the passenger forecast;

» a split between “core” and “development” capitapexditure to allow for greater flexibility in theapital
planning process. Under this arrangement, desmmatif capital expenditure as core represents firm
investment commitments at the start of the Q6 pcmetrol period where the scope and cost estimate w
reasonably certain. Designation of capital expemeias development enables projects to be incladedthe
Q6 price control period that were not sufficierdlyoped or costed at the start of Q6. The CAA sehisial
capital expenditure envelope for Q6 comprising »edi allowance for core capital expenditure and an
indicative allowance for development capital; and

* a business rates revaluation factor to pass thrahgimges in rates costs arising from the 2017 maitio
business rates revaluation process above or befbpea cent increase.

Q6 Extension, iH7 and H7

The current Quinquennium for Heathrow, Q6, wasgahit set for four years and nine months from 1iAp014 to 31
December 2018 in order to align Heathrow's finaheiad regulatory years. In December 2016, to deagi the
uncertainty associated with the Government’s decigin the location for capacity expansion in thatlsceast of
England, the CAA announced that it would extendrégulatory period by one year (to end on 31 Deen219),
rolling over the current price control of RPI-1.&rent. for the additional year.

Given the timetable for the expansion of Heathroinpért, the CAA has emphasised the need for fldéixypand is
expected to extend Q6 by a further two years t®d8Gember 2021.The extended two-year period is kremvimterim
Heathrow 7 (IH7").

Following CAP1769, the CAA is also expected to aonfthat the price path for iH7 will be RPI-1.5% fthe year
ending 2020 and 2021. The CAA also indicated thahges to the timetable (that is, further extersstorQ6) may still
be possible if there are “very significant changesthe statutory process associated with expanbieathrow and the
airline community have reached a commercial agreethat would be implemented alongside the pridé p& RPI-
1.5%. This in effect removes the need for the CAAdsess the revenue requirement allowed for Heattroughout
iH7. The CAA has issued a consultation (CAP1769)wdrether the commercial agreement is in the inteoés
consumers, and the CAA has indicated that it i TWA’s formal decision on iH7 and the commercigieeement
with the airline community is anticipated to takage in July 2019, followed by necessary licencancfes expected by
the end of 2019.

The CAA, with the support of the Independent PlanGiest Reviewer (IPCR), has assessed whether Heathas
efficiently incurred planning permission relatedstofor the period 25 October 2016 to December 26iEathrow
incurred £82m over this period. The CAA’s decisisrthat Heathrow can recover £80m of the total spiermannot
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recover £1.2m of these costs, and further evidandeanalysis is required to allow the recovery@Bfh (of the total
£82m). The timing of the implementation of this idem is yet to be confirmed by the CAA.

As at the date of this Prospectus, the commergideanent has been signed by a number of key arfioen multiple
alliances and groups representing approximately 86%eathrow Airport's traffic. Under the agreemedeathrow
intends to offer a fixed rebate to all airlinesyided a given threshold number of passenger iseghand also intends
to offer a volume rebate associated with airlinedividual performance. The rebates and threshoddoffered and
calculated for all airlines, using consistent piptes in a non-discriminatory basis.

The rebate creates an incentive for airlines toeriadtter use of Heathrow Airport's existing capatiy way of a
volume discount while also providing protectiontlire event that passenger volumes were to fall belowent levels
prior to 2022. Another benefit of the commercialesgnent is that it will enable all parties to cantcate on the longer
term aim of securing a regulatory settlement for W7ich will support affordable and financeable exgan of
Heathrow Airport.

Expansion of Heathrow Airport — Regulatory Developnents

There have been a number of, and there are expecterfurther, regulatory developments relatethéoexpansion of
Heathrow Airport. The CAA has categorised costsiired or to be incurred by Heathrow in relatiompttential future
expansion of Heathrow Airport into three categories

+ Category A, costs incurred by Heathrow prior to deeision by the UK Government on 25 October 2@il6 t
support Heathrow expansion;

» Category B, costs incurred in connection with ti&®process; and

» Category C, pre-construction and construction cwstelation to expansion typically incurred follmg the
grant of a DCO.

In relation to Category A costs, the CAA has detesad that the recovery of most of these costs tiroairport
charges will not be permitted.

In July 2016, the CAA commenced consultation onrtrgulatory treatment of Category B costs. Heathcawently
expects that approximately £500 million in CategBrgosts will be incurred primarily between 2011&021. In
December 2016 the CAA modified Heathrow's econolicence to allow the annual recovery of up to £1lilion of
Category B costs through airport charges.

The CAA’s policy statement on the treatment of Qatg B costs above £10 million was published inrkaby 2017
and included mechanisms that allow:

0] costs in excess of £10 million per annum t@abded to the RAB;
(i) the regulatory cost of capital to accrue oa tosts once added to the RAB;
(iii) recovery of the costs following the decision the grant of the DCO; and

(iv) risk sharing under which either 105 per cen8b per cent of costs added to the RAB will beoweced if the
DCO is granted or not granted, respectively.

In addition, the CAA will perform the usual efficiey test to allow for the recovery of any CategBrygosts and
indicated that it would reconsider its policy pasiton Category B costs if they significantly exde®265 million. See
“Airport Regulation — Airport Regulation GenerallyRegulatory Framework”

In relation to Category C costs, in its Decembet720onsultation the CAA stated its support for yyadmpensation
costs for commercial and residential costs to lieddo the RAB. The CAA requires further information enabling
costs in order to consider this further.

The CAA'’s consultation published in April 2018 affis the CAA’s support to start incurring Categorg@ts related
to land acquisition, surveying, design or very eanstruction work before the DCO is granted aodficms that
these costs should be recoverable. Heathrow expieese costs to be incurred between 2018 and 20&h he
outcome of the DCO is expected.
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In July 2019, the CAA published a new consultatitied “Economic regulation of capacity expansianHgathrow

airport: consultation on early costs and regulatongtable (CAP1819)". In this consultation the CAénsults on the
regulatory treatment of Category B costs over £265m-DCO Category C costs and the timetable farR&garding
Category B and pre-DCO Category C costs, the CA#ficns that these cost are in the interest of coress and that
these should be added to Heathrow's RAB and itiefiitly delivered be recoverable by Heathrow. lditoh, the

CAA consults on what is the most appropriate allbweturn for these costs in 2020 and 2021 and stexis to
formally give effect to its policy on these costs.

It is expected that the CAA will formalise its pojion pre-DCO Category C costs in the second Hi@0b9.
H7 Developments
The regulatory period commencing at the end ofighown as "H7" (H7").

There have been a number of regulatory developnrefased to the expansion of Heathrow Airport, wittore
expected during the course of 2019.

The CAA's objective in developing the framework fBi7 is to find a framework that facilitates affoltia
and financeable delivery of new capacity, drivimgnetition and choice in the best interest of camens. The CAA
continues to progress its thinking on the H7 framdwand launched a new consultation titled “Ecormregulation of
capacity expansion at Heathrow: policy update aodsualtation (CAP1782)" at the end of March 2019.tlis
consultation the CAA:

a) discusses an integrated approach to asseskitfer the H7 price control is financeable by abering risk,
incentives and the required return to ensure afieable outcome;

b) continues to consider that there are meritthéocase for a potential modification to Heathsolicence by
means of a new condition promoting economy andieffcy in the operation, maintenance and developmen
of the airport;

c) provides a further update on its approactssaés raised by potential alternative arrangenfentelivering
new capacity at Heathrow airport. The CAA confirthat it does not plan to undertake significant work
alternative arrangements unless robust evidencegeséhat alternative delivery models are in therest of
consumers; and

d) further investigates the potential introductif new capital investment incentives and howehmasy affect
the risk and reward balance.

In July 2019, as set out above, the CAA publishedew consultation titled “Economic regulation ofpeaity
expansion at Heathrow airport: consultation onyeensts and regulatory timetable (CAP1819)". Irstbonsultation,
the CAA confirms its preference for Heathrow to mitban initial business plan in December 2019 folld by a
period of extensive consultation with the airlirmmnunity. Reflecting the feedback received, Heathwould have
the opportunity to submit a final business plandonsideration by the CAA and stakeholders in 2020.

Section 16 Advice

In accordance with the Secretary of State’s poweaider section 16 (1) of the Civil Aviation Act 2Qlthe CAA has
been requested to advise the Secretary of Stateenwell Heathrow is engaging with and respondimghie airline
community on the appropriate scope, design andhgpst new runway capacity.

The CAA has published four interim reports with firal report submitted to the Secretary of Staté\pril 2018. In
its reports, the CAA recognises the significantaganent underway between Heathrow and the airbnaranity.
The CAA recognises that the engagement has imprdledertheless, it highlights that Heathrow needsrisure that
the airline community has access to relevant in&tiom on the key elements of the expansion mastertpl ensure that
it can provide meaningful input. In addition, thA&has reported to the DfT on whether there ardibte scenarios in
which expansion can be delivered in an affordahblg ffnanceable manner. The CAA’s advice to the Dbhcludes
that this is the case.

SQR Scheme

Heathrow's licence for Q6 includes a service qualibate (SQR’) scheme similar to the SQR scheme that applied
during Q5 with defined service targets for a rawofeservices relating to passengers’ experience sisckecurity
queuing times, departure lounge seat availabilganliness, way-finding, flight information, araié baggage reclaim
availability, the availability of equipment such ldts, escalators and people movers and the aibiijaof and access

to infrastructure such as Piers, jetties and stafus service standards cover other areas sudhfiaklacongestion.
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To the extent that Heathrow does not achieve tfiretbstandards, rebates to airlines are required.maximum total
revenue at risk during the Quinquennium is 7 pat oéthe total airport charges. Heathrow can ach&e1.44 per cent
revenue upside in the form of a bonus if it excesitain SQR targets.

As a proportion of total airport charges, rebaresup to a total of approximately 2.6 per centdeparture lounge seat
availability, cleanliness, way-finding, flight imfmation, arrivals baggage reclaim and equipmeniability, 1.2 per
cent for infrastructure availability and accesd, fier cent for passenger security queuing timeslabger cent for
airfield congestion.

Over the six years of Q5 up to 31 March 2014, Hesthincurred total rebates of £38 million (approziely 0.6 per
cent of aeronautical income over the period). npkriod from 1 April 2014 to 31 December 2017, tHeaw incurred
total rebates of £9 million (approximately 0.1 pent of aeronautical income over the period).

Heathrow's Licence

Heathrow's licence includes a self-modification yps@on allowing for Heathrow and airlines to agrieemediate
changes to the SQR scheme and for the CAA to aatlater if the parties cannot reach agreementhenptoposed
changes.

Heathrow's licence for Q6 includes the price con&mod SQR conditions described above. Other kaypeahs of the
licence include:

» Revocation: Heathrow's licence will remain in foriceperpetuity except for certain limited circunratas in
which the licence may be revoked such as wherdithace is no longer required or continued lack of
compliance by Heathrow in relation to regulatorguieements.

» Financial resilience: the licence contains theofelhg financial resilience conditions:

e a restriction on business activities that prohibisathrow from undertaking unrelated business @ietivand
placing the regulated business at risk which refléhe Permitted Business restriction in the Comrmerms
Agreement;

e a requirement on the directors of Heathrow to mlevan annual certificate on the adequacy of ressuta
continue to provide airport operation services @atHrow Airport for the following 2 years;

e an undertaking from FGP Topco, Heathrow's ultimptgent company, not to do anything that would put
Heathrow in breach of its licence;

» arequirement for Heathrow to put in place a caiitynof service plan;

* a requirement for Heathrow to provide prior writtaotice to the CAA if it intends to amend its fircamg
arrangements in respect of credit rating requirésemd

* an obligation on Heathrow to notify the CAA in teeent of Heathrow (or any company within its greupere the
financial position of that company or its inability continue to trade would have an adverse effedtleathrow’s
financial position or ability to continue to tradeeking advice from an insolvency practitioneamy other person
relating to Heathrow's financial position or ahjlio continue to trade.

» Operational resilience: The licence includes a g&@mrdrelating to the need to secure the availgbiind
continuity of airport operation services, particlyan times of disruption.

* Procurement: The licence includes a condition maggiHeathrow to ensure its procurement of capitajects
is efficient and economical, and that it must palbits policies and procedures on how it will achithis.

» Planning and delivery of capital projects: The CAdted in its notice granting the licence in Febyu2014
that it has identified a possible need for a neerice condition. The new licence condition, retatio the
planning and delivery of capital projects possiplytting greater accountability on Heathrow to emsur
efficient delivery and engagement with the airleenmunity, is to be developed when the licence iglace.
To date, the CAA has not initiated work on a pdssitew licence condition.
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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 denme in the UK if it is satisfied that:

» the applicant is competent, having regard to i®vipus conduct and experience, equipment, orgamisat
staffing, maintenance and other arrangements,cureehat 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, haviemprd in particular to the physical characterist€she
aerodrome and of its surroundings.

Heathrow has an aerodrome licence for Heathrowokirp

In mid-2016, Heathrow completed its transition framaerodrome licence for Heathrow Airport to difieate issued
in accordance with the new European Aviation Safgggncy’s (‘EASA”) regime. The EASA regime allows National
Aviation Authorities (NAAs”) and airports to convert their existing aerodradiences to the new EASA certificate.
The CAA will still be the primary regulatory poirdf contact for Heathrow Airport. It will remain th€AA’s
responsibility to conduct audits of the airportitt capacity as an NAA. However, EASA may condudlies of the
CAA (and other NAAS) to ensure standardisation s&rmember 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 Holdindstermines the strategy of the Heathrow Airporiditgs Group
as well as the Group and monitors performance sorenthat the Group acts ethically and has thessacg resources
to meet its objectives as well as its responsiédlias a leading airport operating group.
The current directors and secretary of Heathrowdir Holdings are set out below.
Executive Directors
John Holland-Kaye, Chief Executive Officer
John was appointed Chief Executive Officer in RM4. He joined the Group as Commercial Directavay 2009.
From November 2012, John was Development Directat was responsible for delivering the £1 billionnaal
investment in transforming Heathrow Airport, indilugl the new Terminal 2: The Queen’s Terminal, whigiened in
June 2014.
He was previously Divisional CEO with Taylor WimpBY.C, having held a number of positions includinge@tions
Director of Taylor Woodrow Developments and ComratrDirector of Taylor Woodrow Inc. Prior to thalphn was
Managing Director, National Sales Division, of B&sswers, and has also worked as a strategy cansulith L.E.K.
Consulting for a number of high-profile businesskehin is also a non-executive director of BazadgEtinnel Limited.
Javier Echave, Chief Financial Officer
Javier was appointed Chief Financial Officer in Bimber 2016. Since joining the Group in 2008, hedthssed the
Board and Chief Executive Officer on establishing turrent capital structure and positioning Heathwith a strong
credit rating in the financial markets. In additias Finance Director for Operations, Investment Berformance,
Javier played a key role enabling Heathrow Airgopassenger service transformation while deliveaingambitious
efficiency programme, set up a robust financiakestment capability for Heathrow's capital programamg led an
internal cultural transformation around safety.
Javier has held senior roles in the UK and Europeging from strategic corporate finance, plannimgestment
appraisal and financing. He previously worked asicsemanager with Ferrovial, a Spanish-based wtekHing
infrastructure operator and municipal services grou
Non-Executive Directors
The Non-Executive Directors of Heathrow Airport Hiolgs are:
Paul, Lord Deighton, Chairman
Akbar Abbas Al-Baker, Qatar Holding LLC appointee
Ahmed Ali Al-Hammadi, Qatar Holding LLC appointee
Stuart Baldwin, Government of Singapore Investn@urporation appointee
Christopher Beale, Alinda Capital Partners appeinte
David Begg, independent non-executive director
Maria Casero Borges, Ferrovial S.A. appointee
David Xie, China Investment Corporation appointee
Olivier Fortin, Caisse de dépot et placement dub@aéppointee

Jorge Gil Villen, Ferrovial S.A. appointee

Ruth Kelly, independent non-executive director
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Rachel Lomax, independent non-executive director
Ernesto Lopez Mozo, Ferrovial S.A. appointee
Mike Powell, Universities Superannuation Schemeoagipe

The business address of the directors listed alsovde Compass Centre, Nelson Road, Hounslow, Mgl TW6
2GW.

Company Secretary
Heathrow Airport Holdings’ company secretary is @adui.
EXECUTIVE COMMITTEE

The Executive Committee develops and recommendkeoBoard, 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 guidanegprovals, governance and monitoring. In additionJohn
Holland-Kaye and Javier Echave, the members oftiieat Airport Holdings’ Executive Committee are:

Ross Baker, Chief Commercial Officer

Ross was appointed Chief Commercial Officer in dap2017. Previously he was Heathrow's DirectoDgkrations
and before that, Director of Strategy. Prior tamjog Heathrow in 2011, Ross held a mix of advisangl aviation
industry roles. At Bain & Company, he advised omi& of strategic, commercial and operational engsaygs. Prior
to Bain, Ross spent a decade with British Airwayere he held a range of operational and commearaalagement
roles, in the UK and overseas.

Stuart Birrell, Chief Information Officer

Stuart was appointed Chief Information Officer ityJ2015. He was previously CIO for Formula 1's Mekn Group,
where he built an integrated IT team of in-houspeets and specialist suppliers to support the rgpisvth of the
business including new revenue streams. Stuartspksot three successful years as CIO at Gatwittkeimun up to, and
after, the sale of the airport by the Heathrow ArtgHoldings Group in 2009.

Chris Garton, Chief Operating Officer

Chris was appointed Chief Operating Officer in A@O18. Chris was previously Executive Vice Prestd®©perations
at Dubai Airports. As part of that role, he led thgerational readiness and successful entry imaceeof the new
Dubai World Central Airport. Prior to Dubai Airparthe held several posts at Gatwick Airport, intigdOperational
Solutions Director and Engineering General ManaBefore entering the world of aviation, Chris sehas Business
Engineering Manager with Ineos an international wf@cturer of chemicals and held numerous operatemcs
engineering management positions during a 20-ye@ec at ICl plc.

Emma Gilthorpe, Expansion Director

Emma was appointed as Expansion Director in Janf8fy’. Her responsibilities include Heathrow's engan

programme as well as master planning and surfacesac She joined Heathrow in September 2009 asl&egu
Director and later became Strategy Director. She peviously BT plc’s Group Director of Industry IRy and

Regulation and has held a number of other sengulatory and public policy roles in Cable and Wasd. Emma is
also a non-executive director of BBA Aviation plc.

Carol Hui, Chief of Staff

Carol was appointed Chief of Staff in January 202&rol joined as Heathrow Airport Holdings’ GeneCalunsel and
Group Company Secretary in March 2009. Prior toifg Heathrow Airport Holdings she was a Board Elioe and
the General Counsel of Amey plc. She has held ¢isgipns of Group Legal Director of TDG plc and DgpGeneral
Counsel of BG plc and was previously with Slaughded May. Carol is also a non-executive directoRobert
Walters plc and Action for Blind People.
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Andrew Macmillan, Chief Strategy Officer

Andrew was appointed Chief Strategy Officer in JagW2017. He is responsible for company strategiedasting,
regulation and corporate process improvement. kfeejgoHeathrow in October 2009 and has worked iategyy,
operational and regulatory roles including leadsupmissions to the Airports Commission. He is a-executive
trustee of the BAA Pension Fund. Prior to Heathh@wvas with McKinsey and Company based in Londa@hTavkyo
working on infrastructure, logistics and organisaél transformation and mergers in Europe, the Mi@idst and Asia.

Paula Stannett, Chief People Officer
Paula was appointed HR Director (recently renanoe@hief People Officer) in January 2013. She wavipusly
Human Resources Director for Heathrow's Airportsifion and support services, and prior to that @ogne lead for

Heathrow's winter resilience programme. Paula hagreng record of engaging staff to successfully ipuplace
organisational change and improvement.
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DESCRIPTION OF THE GROUP COMPANIES
HEATHROW AIRPORT LIMITED
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 telephommber is 084 4335 1801.
Heathrow is a wholly owned subsidiary of HeathrawH]. The issued share capital of Heathrow is £38,827.14
divided into 36,602,497 £1.00 ordinary shares, ama®60,014 £0.01 irredeemable preference sharesthtdéey's
previously issued £1.00 preference shares weremseld on 16 January 2016 at £1.37 per share, véthethemption
amount totalling £206,575.
Heathrow has one subsidiary company, Heathrow Espre

Management and Employees

The directors of Heathrow and their respectivegipal activities are set out below. The busineskesb of each of the
directors listed below is The Compass Centre, MelRmad, Hounslow, Middlesex TW6 2GW.

Name Principal Activities
Ross Bake Directol
Stuart Birrel Directol
Javier Echay Directol
Chris Gartol Directol
Emma Gilthorp Director
John Hollan-Kaye Director
Carol Hu Directol
Andrew Macmillar Directol
Paula Stanne Directol

LHR Airports provides employees to Heathrow to wutake its operation of Heathrow Airport and Heattiaoes not
employ any staff directly.

HEATHROW EXPRESS OPERATING COMPANY LIMITED

Heathrow Express, a wholly owned subsidiary of Heat, is an independent train operating companyuntrtakes
the operation of the Heathrow Express rail service.

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, diviéo 100
£1 ordinary shares. Its issued share capital idigtled into 4 £1 ordinary shares. Heathrow Exprieas no
subsidiaries.

Management and Employees

The directors of Heathrow Express and their resgegrincipal activities are set out below. Theibass address of
each of the directors listed below is The Compas#r€, Nelson Road, Hounslow, Middlesex TW6 2GW.

Name Principal Activities
Ross Bake Directotr
Phil Bearpark Director
Tony Caccavone Director
Michael Hodson Director
Leslie Freer Director
Andrew Macmillar Directotl
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Heathrow Express employs some of its own staffotliyevith other staff being provided through a seeg agreement
with First Greater Western Limited.

HEATHROW (SP) LIMITED

Heathrow (SP) was incorporated under the Compaxie4985 and registered in England and Wales ob@@mber

2007 as a private limited company with number 06238 The registered office of Heathrow (SP) is la¢ Tompass
Centre, Nelson Road, Hounslow, Middlesex TW6 2GW itmtelephone number is 084 4335 1801. Heath&RY {s a

wholly owned subsidiary of Heathrow Finance plc #sdauthorised share capital is £17,100,000, enidsued share
capital is £10,969,754.84, divided into 5,773,53B,1£0.0019 ordinary shares. Heathrow (SP) has timectd

subsidiaries, Heathrow (AH) and the Issuer.

Management and Employees

The directors of Heathrow (SP) and their respegtivecipal activities are set out below. The busgaddress of each
of the directors listed below is The Compass Cemtetson Road, Hounslow, Middlesex TW6 2GW.

Name Principal Activities
Yuanyuan (Sally) Din Director
Javier Echay Director
Emma Gilthorp Director
Nicholas Goldin Director

Heathrow (SP) does not have any employees.
HEATHROW (AH) LIMITED

Heathrow (AH) was incorporated under the CompaAisl 985 and registered in England and Wales ob&:mber
2007 as a private limited company with number 06858 The registered office of Heathrow (AH) is &ieTCompass
Centre, Nelson Road, Hounslow, Middlesex TW6 2GW imtelephone number is 084 4335 1801. Heathrdd) (s
a wholly owned subsidiary of Heathrow (SP), anddi®ctors are authorised to issue and allot shapeso an
aggregate nominal amount of £5,000,000,000, witth aauthority expiring on 31 December 2019 (unlessewed,
varied or revoked). Its issued share capital is,@40,332.77, divided into 7,373,555,179 £0.0015namy shares.
Heathrow (AH) has one direct subsidiary, Heathrow.

Management and Employees

The directors of Heathrow (AH) and their respecpviacipal activities are set out below. The bustaddress of each
of the directors listed below is The Compass Cemietson Road, Hounslow, Middlesex TW6 2GW.

Name Principal Activities
Yuanyuan (Sally) Din Director
Javier Echay Director
Nicholas Goldin Director

Heathrow (AH) 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 IFC 5, St Helier, Jersey JE1 1&Tits telephone number is 01534 722787. The Igsareies out all its
business through a fixed place of business at Tdmpass Centre, Nelson Road, Hounslow, Middlesex PG&4/.

The issued share capital of the Issuer consisisa@flinary 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). Since the date of incorpamaino options to acquire shares have been issuedthorised.
Since its incorporation up to the date of this Peasus, the Issuer has not paid any dividends.
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Principal Activities

The Issuer was formed with a view to raise or bemeoney and to grant security over its propertytifar 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 compha 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
UK for UK tax purposes.

The Issuer has not engaged, since its incorporadiod 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 @tking a profit.
The Issuer has no subsidiaries, employees or neaséixe directors.

Directors and Company Secretary
The directors of the Issuer and their respectiirecjpal activities are set out below. The busireddress of each of the

directors listed below is The Compass Centre, MelRoad, Hounslow, Middlesex TW6 2GW, save for Balejasingh
Surnam whose business address is Asticus Buil@mdf;loor, 21 Palmer Street, London SW1H OAD.

Name Principal Activities
Yuanyuan (Sally) Din Director
Javier Echay Directol
Beejadhursingh Surne Director
Nicholas Golding Director

Sanne Secretaries Limited, whose business addrés€ i5, St Helier, JE1 1ST, Jersey, is the comganyetary of the
Issuer. The directors of Sanne Secretaries LinatedDaniel Robert Pringle, John Douglas WisemariyKdoore,
Maria de Fatima (Sandra) Nunes de Sou, Michael Bad#lapitan, Mark Jonathan Fleming, Philip Jamesciman Le
Vesconte, Philip Lawrence Turpin, Robin Baird, &pe Jane Hopkins, Simon Michael Vardon, VickitBaa Aston,
Wendy Joy Burnett, Lewis James Glyn Williams, Joségihan Betts, Ashley Vardon and Peter James Etwar
D'Esterre Johnson and their business address isdhge as Sanne Secretaries Limited.

Issuer Corporate Administration Agreements

Pursuant to the terms of a corporate administratigmeement dated 26 September 2017 (as amendedibtyg Better
dated 29 May 2018) (theCbrporate Administration Agreement”), Sanne Fiduciary Services LimitedSanne)
provides certain corporate services to the Isgtgrsuant to the terms of a corporate administratgneement dated 27
June 2008 (as novated by a novation administratgmeement dated 15 July 2013) (ttzirectorship Corporate
Administration Agreement”), Sanne Group (UK) Limited Sanne UK’) provides an independent, UK-resident
director to the Issuer. The services provided unitler Corporate Administration Agreement and thee®wrship
Corporate Administration Agreement (together thissder Corporate Administration Agreements) are in
consideration for the payment by the Issuer ofratual fee to each of Sanne and Sanne UK.

Pursuant to the terms of the Corporate Adminisinafigreement, the appointment of Sanne shall textairither: (i)
upon the expiration of three months’ notice in ingtgiven by Sanne to the Issuer or by the Issoeanne; or (i)
immediately upon written notice if either partyirs material breach of the terms of the Corporateniistration
Agreement; or (i) automatically with immediatdesdt if Sanne: (X) ceases to hold any required legry consent or
approval; or (Y) is insolvent or liable to be deelhen desastrer has committed any act or omission indicative of
insolvency. Sanne may also terminate the provisfdts services immediately upon written noticetie Issuer if: (i)
the Issuer is insolvent or subject to a windingoupcedure; (ii) there has been any change in owies the Issuer
and no new written engagement has been put in;p{éi¢ehe Issuer (or any of its officers or empé®s) has been
charged with any criminal offence involving dishetyeor has been the subject of any criminal, judicior regulatory
investigation; (iv) there has been a failure byldseier to supply the required customer due digenaterial or if such
information is deemed by Sanne to be deliberatelecklessly false or misleading; (v) any actistef the Issuer are
no longer consistent with the activities contermgadatin any written engagement; or (vi) any fees,esaand
disbursements invoiced by Sanne have remainedaodisg and unpaid for more than 60 days afterrtheice date.
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The Directorship Corporate Administration Agreemeaty be terminated by either party giving noticeof 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 umrablyowithheld.

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, tHeg@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//wvw.londonstockexchange.com/exchange/newsétiark
news/market-news-home.html and are also availabl®mf https://www.heathrow.com/company/investor-
centre/offering_related-documents/heathrow-fundidg-For more information, see “Documents Incorptaad by
Reference”.

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 on the maiprovisions of the documents listed above in vergeneral
terms. Consequently, investors are strongly recomnmeled 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 repregeardatovenants, Trigger Events and Loan EvenBeféult (at
Schedules 1 to 4, respectively) which apply to edehhorised Credit Facility including the Borroweiman
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 ye®f 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 thag Benior RAR (in
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respect of additional Senior Debt) must be lesa @25 and the Junior RAR (in respect of addifiduaior Debt)
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 (bhim any Five Year Period to 50 per cent of TotaBR

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 iss@stimated to be, more than 0.725;
(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 ofrftnons
(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 mgmtiod 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 periolbfdhg a Calculation Date in respect of Issuer dubiebt;

(7 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 notitary 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 jarespect 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 secunitgrahe 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 conforwith 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 Ret, at least 50 per cent,
of Relevant Debt (as defined in the Hedging Poliay which, broadly, means Senior Debt and Junidst De
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 pernt c# 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, independghts 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 Secdritystee; and (iv) the giving of consents and waiand the making
of modifications to the Common Documents. The kremlitor Arrangements provide for the subordinateomd

postponement of all claims in respect of Finankidebtedness of any Heathrow Airport Holdings Groompany or
Affiliate thereof that is not a member of the Graapd following delivery of a Loan Acceleration Nmj payments
under the Shared Services Agreement and certaier aibntracts otherwise entered into in accordanite the

Common 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 BmmioSecurity Trustee to give or permit the makihgréof in
certain circumstances (principally where it deteresi that the consent, waiver or modification wat 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 affeBtedtower Secured Creditors with the result thatdhnsent of such
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 wdte in accordance with the instructions giventlbg relevant
majority of the bank lenders in respect of sucht.d8bndholders will be able to participate in sagproval processes
by means of an electronic voting procedure, dewfilsvhich are set out in the Bond Trust Deed (amdriefly
described in+ Bond Trust De€dbelow). For full details of voting and modificatis, consents and waivers, see parts 6
and 7 of the STID.

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 relatiana decision on whether to enforce the securityldvba Participating
QBS Creditors representing 25 per cent of the @uthg Principal Amount of all Qualifying Borrow8ebt 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 Netisave 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 paynderés,
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, prioritiepagfiments which regulate payments made after theede of a
Loan Enforcement Notice and after the delivery dfaan Acceleration Notice. In addition, the makiofycertain
payments following a Loan Event of Default is regal. 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
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The STID is governed by English law.
3. BOND TRUST DEED

The Issuer, the Bond Guarantor and the Bond Trusdee entered into a bond trust deed (tBerd 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 Bondslevthey 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 accordaitit¢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 Bondhicdde

(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 RegistBonds,
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 Substitutidn)

For the purposes of the foregoing, Qualifying Booldbr means, for so long as Qualifying Borrower iSeebt
remains outstanding, the holders of each Sub-Qlh&dass A Unwrapped Bonds and if an FG Event ofaDk is
continuing in respect of a Financial Guarantor,htbklers of each Sub-Class of Class A Wrapped Bamdpped on a
primary basis by such Financial Guarantor and #ferethe holders of each Sub-Class of Class B dpped Bonds
or if an FG Event of Default is continuing in respef a Financial Guarantor, the holders of eadh-Slass of Class B
Wrapped Bonds wrapped on a primary basis by sutan€ial Guarantor.

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 securitigtee for the
Borrower Secured Creditors. Each Obligor securgespibperty, 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:
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0] first fixed charges over certain assets of@#igors including the ordinary shares in each @wli(other than
Heathrow (SP)); plant, machinery, office equipmaatnputers, vehicles and other chattels; and allieso
standing to the credit of each Obligor's accounts 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 properierests owned by it at the date of the Security
Agreement and by way of equitable fixed charge @rer real property interests acquired after the
date of the Security Agreement; and

(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 whatsoevewdreresoever
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 withoutdtinsent 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 Agreenfetitthe 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 rankpari passuwith one another and are expressed to be cremedtaneously.

Enforceability of the floating charge3he Security Agreement and the STID provide that Security Agreement
Floating Security shall only become enforceabl®fing the delivery of a Loan Enforcement Notice.

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

(@) following the delivery of a Loan Enforcementtde 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 Trusteinmediately below),
be obliged to appoint an administrative receiver).

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

Indemnity of the Bond Trustehe Bond Trustee shall not be obliged to appamadministrative receiver unless it is
indemnified and/or secured to its satisfaction. EHeev, pursuant to the Obligor Floating Charge Agrest, in the
event that the Bond Trustee is required to enfiredDFCA Floating Security by appointing an adntiatsve 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 adequatelgmnified and
secured in respect of such appointment by virtugsafights against the Obligors under the Obliftwating Charge
Agreement and against the Issuer under the Bonst Deed, and the security it has in respect of sigtits. The

82



Obligors covenant in the Obligor Floating Chargeréggnent that, in the event the Bond Trustee appaint
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 toatrary) make any application to appoint an adstriaitor or give
any notice of intention to appoint an administratotess the Bond Trustee has agreed to such action.

Consultation in dealings with administrative reaivof the floating charge asset&ny administrative receiver
appointed by the Bond Trustee pursuant to the @bldpating 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 enforcementebther 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 principagfPxmme documentation which is not incorporatedebgrence in
this Prospectus.

1. BORROWER LOAN ARRANGEMENTS
Borrower Loan Agreements

Amounts raised by the Issuer through the issue afdB 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 througissbe 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 Borroweankohave
characteristics that demonstrate capacity to predueds to service any payments due and payableruhd Bonds
and related hedging.

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

The obligations of Heathrow under each Borrowerr_édgreement are secured pursuant to the Securitgehgent,
and are guaranteed by each other Obligor in fawbuhe Borrower Security Trustee. Heathrow's oMiigras 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 paisne
received under any related Hedging Agreementsuireaibf Heathrow to repay an advance on the matdatg in
respect of such advance (which corresponds to ¢hedsled 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 cleamyovithholding on account of tax unless it is tieegh by law to
do so — in such circumstances Heathrow will grgssuch payments.

On or prior to each Issue Date on which the Issasres Bonds, the proceeds of which are intendée wn-lent to
Heathrow, which are not fungible with an existiregiss of Bonds, a new Borrower Loan Agreement lgllentered
into by the Issuer, Heathrow and the Borrower Sgclirustee. Such new Borrower Loan Agreement bélentered
into substantially on the same terms as set oweabo
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Each Borrower Loan Agreement will be governed bylish law and subject to the exclusive jurisdictiohthe
English courts (except that the Issuer alone maywence proceedings in any other court with jurisatig.

2. CASH MANAGEMENT
Cash Management
Accounts

In accordance with the Common Terms Agreement, lieat and Heathrow Express are required to mairdéain
operating account (each, a®gerating Account’) and a joint disposal proceeds account with tieer@ver Account
Bank, as well as a joint debt collateralisationcaicd (the Debt Collateralisation Account). Heathrow is also
required to maintain an insurance proceeds accoonbehalf of the Borrower. Each of the above actous

collectively referred to asObligor Accounts’. Lloyds Bank plc, acting through its office at Zi&resham Street,
London EC2V 7HN, has replaced The Royal Bank otl@nd plc as the Borrower Account Bank, and culyesgrves

as Borrower Account Bank pursuant to a new Borrodarount Bank Agreement. Heathrow and Heathrow Espr
also maintain a liquidity reserve account (thi&ofrower Liquidity Reserve Account”) with The Royal Bank of
Scotland plc. Heathrow and Heathrow Express aneetly in the process of migrating the Borrower iijty Reserve
Account to Lloyds Bank plc.

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 wiehBbrrower
Account Bank.

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 revesysgocessed
for Heathrow into its Operating Account and willeuthe funds standing to the credit of such Opegatincount 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 credigdHeathrow 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 tosnue 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 agreemateat ttie
Initial Issue Date, as amended on 11 August 2016 {ssuer Cash Management Agreemeft Pursuant to the
Issuer Cash Management Agreement, LHR Airports iakies cash administration functions on behalhefissuer.

The Issuer maintains sterling, euro and U.S. ddfserating accounts and also maintains Canadidard@élustralian
dollar, Swiss franc, Norwegian krone and Japaneseagcounts (together with any issuer collaterebaats opened
after the Initial Issue Date, thésSuer Accounts$). The Issuer may also open and maintain a liquidéserve account
with the Issuer Account Bank.

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

M 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
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(ii)

(i)

(iv)

v)

(Vi)

(vii)

Trustee under the Trust Documents and any otheunisigpayable to the Bond Trustee and any Receiver
under the Trust Documents;

secondin or towards satisfactiomyro rataandpari passu of the amounts payable by the Issuer in resgect o
any amounts due and owing by the Issuer in respect

€)) the fees, other remuneration, indemnity paysjeststs, 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\erusts, 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 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 jurisdictionth
than UK corporation tax at the standard rate froanetto 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 Lsguigity 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@etyments of principal and interest) of each Rabhé¢
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 toalblek hedging arrangements in respect of amounts
received by the Issuer from the Issuer Hedge Copartiies 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 scheddaleounts payable to each Issuer Hedge Counterparty
under any Cross Currency Hedging Agreement in césgfeClass 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 @gss A Wrapped Bonds guaranteed by such Relevant
Financial Guarantor; and (d) all unscheduled amo(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 Issukaa 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 Claf8ofds; (b) all principal exchange amounts due aalipe
to each Issuer Hedge Counterparty under any Crosseiiy Hedging Agreement in respect of Class A
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

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 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;

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 scheddaleounts 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 ClagdoBds; (b) all principal exchange amounts due an@lple

to each Issuer Hedge Counterparty under any Crosei@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 Ages 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 thesCAaBonds;

eleventh, pro rataccording 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 reimbursemenins (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 ppaladn 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 maximuwierd possible, of Ongoing Facility Fees to Heathro
under the terms of the Borrower Loan Agreementd; an

sixteenthany remaining amount to Heathrow.

After the service of a Bond Enforcement Notice oy Bond Trustee under the Issuer Deed of Chargdssiuer Cash
Manager (or any substitute cash manager appointedebBond Trustee to act on its behalf) shallt(it® extent that
such funds are available) use funds standing taitb@it of the Issuer Accounts (other than (i) é&skxcess Hedge
Collateral (if any), which shall be returned to tteéevant Issuer Hedge Counterparty in accordantethe relevant
Issuer Hedge Agreement, (ii) Issuer Hedge Replaceiemium (if any), which shall be paid to theexgnt Issuer
Hedge Counterparty and (iii) amounts standing eodiedit of a Liquidity Standby Account that hagm®pened in
accordance with the terms of an Issuer Liquiditgilig Agreement, which shall be paid to the relewvdssuer
Liquidity Facility Provider in accordance with sudbsuer Liquidity Facility Agreement) to make payrts in
accordance with the following order of priority:

(i)

(i)

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 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 guatti passuof the amounts payable by the Issuer in respect of
any amounts due and owing by the Issuer in reggect
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(i)

(iv)

v)

(Vi)

(vii)

(viii)

(@) the fees, other remuneration, indemnity paysjeabsts, 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;

(b) the fees, other remuneration, indemnity pays\erusts, 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 paysierdsts, charges and expenses of the Issuer @tgpor
Administration Providers under the Issuer Corpofatministration 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 Liquidityb8rdinated 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 Intersgt 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 eachewet Financial Guarantor under the G&R Deed in
respect of payments of interest on any Class A WsdpBonds guaranteed by such Relevant Financial
Guarantor; and (e) in the event that any Interede Riedging 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 ledback 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; (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 A Bonds (other than ipees

of Issuer Subordinated Hedge Amounts); and (dyeithbursement 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 scheddaleounts 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 Clas®oBds; (b) all principal exchange amounts due adile

to each Issuer Hedge Counterparty under any Crosei@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;
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(ix) ninth, pro rataaccording to the respective amounts thereof, towards satisfaction of all Subordinated Step-
Up Fee Amounts due or overdue in respect of thesGAaBonds;

(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, intosvards satisfaction of any Issuer
Subordinated Hedge Amounts due or overdue to aredddedge 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, otleenuneration, 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 Issaag),
remaining amount by way of rebate of facility feessuant to the terms of the Borrower Loan Agredsen

Lloyds Bank plc, acting through its office at 25¢Gham Street, London, EC2V 7HN currently servdsasger Account
Bank pursuant to the Issuer Account Bank Agreement.

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

Under the terms of a Borrower Liquidity Facility Agement, Lloyds Bank plc has made available tolteat (a) a
£1,000,000 committed sterling revolving credit fagi and (b) a sterling letter of credit facilitn 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)etonjp
drawings where there will be insufficient funds idafale: (1) to pay amounts scheduled to be paideumditstanding
Treasury Transactions under any Borrower Hedgingé&ment and (2) to fund any EIB Liquidity Shortfall

The Issuer Liquidity Facilities

Under the terms of an Issuer Liquidity Facility &gment, a group of banks has provided a £593,00(868 day
commitment (which may be renewed) to permit drawitgbe made by the Issuer, in circumstances where will

be insufficient funds available to the Issuer oRagment Date to pay amounts (other than any tetimmpayments
and all other unscheduled amounts payable to asuetsHedge Counterparty) scheduled to be paid spec of
paragraphs (i) to (viii) inclusive, but excludingrpgraph (vii) of the Issuer Pre-Enforcement Piyasf Payments (an
“Issuer Liquidity Shortfall ”).

Key general provisions applicable to the Borrower iquidity Facility Agreement and the Issuer Liquidity
Facility Agreement

Each Liquidity Facility Agreement provides thaatfany time the rating of the relevant LiquiditycHizy Provider falls
below the Minimum Short-term Rating (®6wngraded Liquidity Facility Provider ") the Issuer or the Borrower (as
applicable) and the Downgraded Liquidity FacilitypiAder shall:

(a) take commercially reasonable efforts to repldme Downgraded Liquidity Facility Provider and apg a
successor Liquidity Facility Provider having thenithum Short-term Rating (theSticcessor Liquidity
Facility Provider”) within sixty (60) calendar days from the DowndeaDate (as defined in the relevant
Liquidity Facility Agreement); and
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(b) if a Successor Liquidity Facility Provider hast become a party to the relevant Liquidity Fagihgreement
prior to the sixtieth (60) calendar day from thengrade Date, and until such time as a Successpiidity
Facility Provider has become a Liquidity FacilityoRider under the relevant Liquidity Facility Agraent, the
Issuer or the Borrower (as applicable) shall witsimty (60) calendar days from the Downgrade Date
deliver a notice of drawing to, and make a stardhayving from, the Downgraded Liquidity Facility Rider
requiring such Downgraded Liquidity Facility Progidto either:

0] in the case of a Borrower Liquidity Facilityrd¥ider, immediately deposit the full amount of the
relevant Borrower Liquidity Facility Provider's uralvn commitment either in the Borrower
Liquidity Reserve Account, or following satisfactiof the LC Release Conditions, in the Liquidity
Standby Account; or

(i) in the case of an Issuer Liquidity Facilityd®ider, immediately credit the full amount of tredevant
Issuer Liquidity Facility Provider’s undrawn commignt into the Liquidity Standby Account,

a “Standby Drawing".

If a relevant Liquidity Facility Provider does nagree to renew its commitment under such LiquiBagility prior to
the expiry of the relevant availability period, Berrower or the Issuer (as applicable) shall éelev Standby Drawing
as above.

Each Liquidity Facility Agreement also providesttifaat any time the rating of the relevant Fagilikgent falls below
the Minimum Short-term Rating (thé®bwngraded Facility Agent’), the Issuer or the Borrower (as applicable), the
Instructing Group and the Downgraded Facility Agshgll take commercially reasonable efforts to aepl the
Downgraded Facility Agent and appoint a successaility Agent within sixty (60) calendar days frame Facility
Agent Downgrade Date (as defined in the relevadquidity Facility Agreement) provided that any susinccessor
Facility Agent shall be any reputable and experenlkciquidity Facility Provider, facility agent otheer reputable and
experienced financial institution with at least thEnimum Short-term Rating, as approved by the dssor the
Borrower (as applicable), such approval not totieasonably withheld or delayed.

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 Heathfamance plic’'s debt in 2010, the terms of the Hemth(SP)
unsecured loan note (theléathrow (SP) Limited Debenture) were amended such that interest will accruedberat
the rate which is the aggregate of (a) the pergentate per annum notified by Heathrow Financdgldeathrow (SP)
from time to time (being a rate equal to HeathramaRce plc’s all in cost of funds under the terrhgthird party
debt obligations (taking into account any hedginteeed into by Heathrow Finance plc in connectlogréwith) from
time to time); and (b) 0.125 per cent on the ppgatiamount outstanding of the loan note from timéirnme or such
other rate as reflects an arm’s length rate ofrnetin the loan note and as has been agreed bethegarties thereto
from time to time.

The terms of the Heathrow (SP) Limited Debenturevigie that Heathrow (SP) can make payments of esteor
scheduled principal to the holder of the Heathr&®)( Limited Debenture (being Heathrow Finance pialy in
circumstances where no Trigger Event has occumresisubsisting.

The Heathrow (SP) Limited Debenture ranks juniait anbordinated to all secured obligations of Heah{SP) and
its subsidiaries existing and outstanding.

7. TAX DEED OF COVENANT

Pursuant to the Tax Deed of Covenant, each ofdkecovenantors made representations and gave wasand
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.

89



8. 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.

9. 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 tex¢gasompleted). 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 TranchedaBned below) of Bonds, including, in the cas&/odpped Bonds
(as defined below), the form of Financial Guaranf{es defined below) and endorsement. If a Relekardncial
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 London Stock Exege. References in the Conditions Bohds' 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 paatidskue Date comprise a Series $aries),

and each Series comprises one or more ClassesndEEeach aClass). Each Class may comprise one or more sub-
classes (each &tb-Clas$) and each Sub-Class comprises one or more trar(elaegh aTranche”).

The Wrapped Bonds will be designated @ass 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, “@lass 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, Wbard, Canadian
dollars, Australian dollars, Swiss francs, Norwegiaone, Japanese yen, Singapore dollars, Hong Kimllgrs,
Swedish krona or in other currencies subject topt@nce with applicable law. Certain Sub-ClasseBafids novated
to the Issuer by LHR Airport Limited will be guateed as to payments of interest and principal byRLAlrport
Limited in its capacity asBond Guarantor” and such Bonds will be designated as LHR GuaeghBonds.

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 benéfit bond trust deed dated the Initial Issue Dadedédined below) as
the same may be amended, supplemented, restatéar amodated from time to time, (theBdbnd Trust Deed)
between the Issuer, each financial guarantor whittedes to the Bond Trust Deed (eachRelévant Financial
Guarantor”) and Deutsche Trustee Company Limited as tru@te= ‘Bond Truste€’, which expression includes the
trustee or trustees for the time being of the Bbngt 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 applicabut excluding
any additional amounts relating to premium, prepayiror 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 Gondi(i) (Definitiong) (in each case, th&Stibordinated 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 mdddit Agent referred to therein (th&gency 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, Exchange Agent, Adgarik, Transfer Agent and/or Registrar, respectjvahd, in
each case, any successor or additional paying amenther agent appointed pursuant to an Agencyeément,
including, for the avoidance of doubt, any agemicapted pursuant to Condition 9(e). The Bonds mayg have the
benefit (to the extent applicable) of a calculat@ency agreement (in the form or substantiallheform of schedule
1 to the Agency Agreement, th€d&lculation Agency Agreement) between, inter alia, the Issuer and any caloohat
agent appointed by the Issuer as calculation gtfemtCalculation Agent”).

On or about the Initial Issue Date, the Issuerredténto a deed of charge (thissuer 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 behalfloé 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 entered mtDealership Agreement (th®&alership 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®ittag, the fssuer
Hedging Agreement¥) with certain hedge counterparties (together,“tssuer Hedge Counterpartie) in respect of
certain Sub-Classes of Bonds, pursuant to whicHstiger 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 entered mtoommon terms agreement with among others, Heatlttee
“Common Terms Agreement) and a security trust and intercreditor deed leetwwvamong others, the Obligors, the
Borrower Security Trustee and the other Borroweu&sd Creditors (theSTID”).

On the Initial Issue Date, the Issuer entered amtdbligor floating charge agreement (ti@btigor 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&Rd) the Financial Guarantees, the LHR Bond Gueeanthe
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 datear gmior to the Initial Issue Date, and any reladedument (each, if
not defined above, as defined below or in the MabBtdinitions Agreement) are, in relation to thens, together
referred to as thd$suer Transaction Document

Capitalised terms not defined in these Conditiamgetthe meaning set out in the Master Definitiogse&ment.

Certain statements in these Conditions are summafi¢he detailed provisions appearing on the fafcthe Bonds
(which expression shall include the body thereafthe 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 Transactamu®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 formB@arer 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 Finakihes. 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 tempBtabal Bond or permanent Global Bond and the egleelearing
system(s) so permit, the Bonds shall be tradeatieio 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 lanTi@s defined
below)) attached. After all the Coupons attachedtdassued 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 amaemivhich 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 belowhemerence 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 persomwtmse 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 jglieable,
(which, in relation to Class A Bonds will b€lass A Talong, in relation to Class B BondsClass B Talon$ and
together, theTalons”) (if any) for further coupons or receipts, as iggble attached to such Bonds.

The bearer of any Bearer Bond, Coupon, ReceiptavoriTand 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 Bormd,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&lko

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.
References to DTC, Euroclear and/or Clearstreameinlourg shall, whenever the context so permitgjdeened to
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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 reléveimal 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 exclhtgggether 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 bdnedaby 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.

(c) Delivery of New Individual Bond Certificates

Each new Individual Bond Certificate to be issupdruexchange of Bearer Bonds or transfer of RegdtBonds 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 abbalfor 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 requirsexchange received by the Registrar after theoidebate (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 whely 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 date for any payment of principal, interest, fese Amount (as
defined below) or Redemption Amount (as definedblon that Bond.
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® 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
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 Tadomk 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 relatitmnBonds which are specified as being a Sub-Cle¥éapped Bonds.

Each Sub-Class of Wrapped Bonds will have the litenéfa Financial Guarantee issued by a Relevanarkiial
Guarantor, issued pursuant to a guarantee anduesernent deed between, among others, the Issueharelevant
Financial Guarantor dated on or before the relelgsue Date (as defined below) of such Bonds (@&R Deed").
Under the relevant Financial Guarantee, the Retdvimancial Guarantor unconditionally and irrevdgedgrees to pay
to the Bond Trustee all sums due and payable bpaidrby the Issuer in respect of scheduled intenedtpayment of
principal (but excluding FG Excepted Amounts) ortsMWrapped Bonds, all as more particularly desdriimethe
relevant Financial Guarantee.

The terms of the relevant Financial Guarantee giotliat amounts of principal on any such Bonds lvh&ve 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 pasiiakleration 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)dace 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 ésteas stated in the relevant Financial Guaranhtedstanding
under the relevant Sub-Classes of Wrapped Bondm #Huch election is made, the Relevant Finanaigr&ntor 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 eetjtorbe 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 iridexat
accordance with Condition 7.1(d)K Retail Price Index — Application of the IndextiBg Condition 7.2(a)HICP -
Application of the Index Ratfipif applicable) or Condition 7.3(aJK Consumer Price Index and UK Consumer Price
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Index including owner occupier's housing costs plsation of the Index Ratjp payment of such early redemption
price will to that extent, not be guaranteed byReéevant Financial Guarantor under its relevanafcial Guarantee.

(d) Status of Financial Guarantee
This Condition 3(d) is applicable only in relatitmBonds which are specified as being a Sub-Cla¥#&apped Bonds.

The relevant Financial Guarantee provided by a\ReleFinancial Guarantor in respect of the Bondkaenstitute a
direct, unsecured obligation of such Relevant Rif@nGuarantor which will rank at leapri passuwith all other
unsecured obligations of such Relevant Financiahr@uor, save for such obligations as may be pedeby
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 destgribvéhe 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 beepef 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 goeméent 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 dischaofiéhe 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 msiged by and
subject to compliance with any applicable law, fbitowing security (the Issuer Security’) in favour of the Bond
Trustee for itself and on trust for the other Isstecured Creditors:

® an assignment by way of first fixed securitytioé Benefit of the Issuer under the Finance Doaus® which
it is a party;
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(i) an assignment by way of first fixed security the Benefit of the Issuer under each Issuer Treten
Document (other than the Trust Documents);

(iii) a first fixed charge of the Benefit of therdaaccounts (other than any Liquidity Standby Actogthe ‘1ssuer
Accounts’)) and any bank or other accounts in which thedssnay at any time have or acquire any Benefit;

(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 otrserwéferred to in
Condition 16 Bond Trustee Protectiojjs

() 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 aadahle) 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 failitemake 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

€)) Interest Rate and Accrual

Each Bond (unless specified in the relevant Firedms to be a Zero Coupon Bond) bears interestsoRrincipal
Amount Outstanding as defined below (or as othervgpecified in the relevant Final Terms) from timnéetest
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Commencement Date (as defined below) at the Int&ate (as defined below), such interest being ldaym arrear
(unless otherwise specified in the relevant Firahis) on each Interest Payment Date (as definesdvhel

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 unlgs®) dlue presentation, payment of principal is irpprly withheld

or refused, in which event interest will continweaccrue (both before and after judgment) at therést Rate that
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
Payment Priorities (after taking into account ampoants available to be drawn under any Liquiditgiiig) 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 accruedetin); (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, then Ihterest 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 béedained 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 Ratedained in
Condition 6(i) Definitiong);

(i) in any other case, the Agent Bank (or the Glaiton Agent, if applicable) will determine thatametic mean
of the Relevant Rates (as defined below) which appe the Page as of the Relevant Time (as definkxiv)
on the relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate doesg appear on that Page or, in the case of (iiyabewer than two
such rates appear on that Page or if, in eithe, the Page is unavailable, the Agent Bank (oCihleulation
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
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(B) determine the arithmetic mean of such quotatiamd

(iv) if fewer than two such quotations are providesi requested in Condition 6(c)(iii), the Agent Bgor the
Calculation Agent, if applicable) will determineetlarithmetic mean of the rates (being the rateseseto the
Relevant Rate as determined by the Agent Bankh@erQalculation Agent, if applicable)) quoted by the
Reference Banks at approximately 11:00 a.m. (ltoa in the Relevant Financial Centre of the Rekeva
Currency) on the relevant Interest DeterminatioteQ{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 SchedRtbmption Date, the Margin and the Step-Up Flgaiee Rate.

However, if the Agent Bank or the Calculation Agéss applicable) is unable to determine a ratasrti{e case may
be) an arithmetic mean in accordance with the alppegisions in relation to any Interest Period, theerest 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 relatiothoBonds in respect of a preceding Interest Period

If “ISDA Determination” is specified in the relevant Final Terms as thtenmer in which the Interest Rate(s) is/are to
be determined, the Interest Rate(s) applicabléedBonds for each Interest Period will be the sdinhe ISDA Rate
and (a) for any Interest Period that ends befoeeSbheduled 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 definén
Condition 6(i) Pefinitiong); and

(iii) the relevant Reset Date (as defined in theADefinitions) is either (1) if the relevant Floag Rate Option is
based on GBP LIBOR, USD LIBOR, EURIBOR, CHF LIBORJD BBSW, CDOR, NIBOR, JPY LIBOR,
SGD SOR, HKD HIBOR, SEK STIBOR the first day of tHaterest Period, or (2) in any other case, as
specified in the relevant 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 Raikcaple to the Bonds for each Interest Period béllthe rate specified
in the relevant Final Terms.

The Interest Rate applicable to the Bonds for éatgtest Period from (and including) the SchediRedemption Date
will be a floating rate equal to the sum of (a) th&e determined in accordance with Condition §ktpating Rate
Bond3 if that Condition otherwise applied and (b) tie@Up 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 adjiesttrfor indexation
and to the extent set out in Condition 7.1(alK (Retail Price Index — Application of the Indexti®a Condition 7.2(a)
(HICP - Application of the Index Rajior Condition 7.3(a)l{K Consumer Price Index and UK Consumer Price Index

including owner occupier’s housing costs — Appliwatof the Index Rat)pas 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 éatgtest 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) tte@Up Fixed Fee Rate.
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® Rounding
For the purposes of any calculations required puristo these Conditions (unless otherwise spegified

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 calculatedafyglying the
Interest Rate to the Calculation Amount, multiplyithe product by the relevant Day Count Fractiaunding the
resulting figure to the nearest sub-unit of thecHjgal currency (half a sub-unit being rounded ups® 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 Conditiod(&) UK Retail Price Index — Application of the IndextiRg
Condition 7.2(a) KIICP - Application of the Index Raji@r Condition 7.3(a) 4K Consumer Price Index and UK
Consumer Price Index including owner occupier’s $ing costs — Application of the Index Rtas applicable, unless
an Interest Amount is specified in respect of spehiod in the relevant Final Terms, in which case amount of
interest payable in respect of such Bond for sntérést Period will equal such Interest Amount.

(h) Determination and Publication of Interest Rates, thirest Amounts, Redemption Amounts and Instalment
Amounts

As soon as practicable after the Relevant Timeawh énterest Determination Date or such other timesuch date as
the Agent Bank (or the Calculation Agent, if apabte) may be required to calculate any Redemptiorodnat 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 determittee 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 Indexidit be calculated
in accordance with Condition 7.1(&JK Retail Price Index — Application of the Indextieg Condition 7.2(a)HICP -
Application of the Index Rafioor Condition 7.3(a) 4K Consumer Price Index and UK Consumer Price Index
including owner occupier’s housing costs — Applmatof the Index Ratjp as applicable), calculate the Redemption
Amount or Instalment Amount, obtain such quote aekesuch determination or calculation, as the o@se be, and
cause the Interest Rate and the Interest Amountsafth Interest Period and the relevant InteregnBat Date and, if
required to be calculated, the Redemption Amouritical Amount Outstanding or any Instalment Ambtm be
notified to, in the case of Bearer Bonds, the Rayhgents or in the case of Registered Bonds, tiggsRar, and, in
each case, the Bond Trustee, the Issuer, the Butethoand the Stock Exchange as soon as possitae itf
determination but in no event later than (i) (ise®f notification to the Stock Exchange by which televant Bonds
have then been admitted to listing, trading andfeotation) the commencement of the relevant IntdPesiod, if
determined prior to such time, in the case of aarést Rate and Interest Amount, or (ii) in allesticases, the fourth
Business Day after such determination. The Intefgmbunts and the Interest Payment Date so publisheg
subsequently be amended (or appropriate alternatheamgements made by way of adjustment) withotit@an the
event of an extension or shortening of the IntePestod. Any such amendment will be promptly netifto each stock
exchange or other relevant authority on which #evant Sub-Class or Class of Bonds are for the being listed or
by which they have been admitted to listing, tofhniacipal Paying Agent, the Bond Trustee and éBbndholders in
accordance with Condition 1R ticeg. If the Bonds become due and payable under Qondifl Events of Default
the accrued interest and the Interest Rate payabéspect of the Bonds shall nevertheless contiote calculated as
previously provided in accordance with this Corwlitbut no publication of the Interest Rate or thterlest Amount so
calculated need be made unless otherwise requireticoBond Trustee. The determination of each ésteRate,
Interest Amount, Redemption Amount and Instalmentoént, the obtaining of each quote and the makingach
determination or calculation by the Agent Bank tfog Calculation Agent, if applicable) or, as theeanay be, the
Bond Trustee pursuant to this Condition 6 or Caeadi7 (ndexatior), shall (in the absence of manifest error) belfina
and binding upon all parties.
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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 TARGEettlement Day; and

(i) in relation to any sum payable in a currentlges than euro, a day on which commercial banksfareign
exchange markets settle payments generally inriheipal financial centre of the Relevant Curreifasnich
in the case of a payment in U.S. dollars shall leevNork) and in each (if any) additional city otties
specified as the Relevant Financial Centre in #hevant 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 bussesay (howsoever defined) for the purposes of éfevant Financial
Guarantee;

“Bond Relevant Daté means, in respect of any Class, Sub-Class orchewof the Bonds, the earlier of (a) the date on
which all amounts in respect of the Bonds have lpead, 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 RgticCondition 7.2(a)HICP - Application of the Index Raji@r Condition 7.3(a)
(UK Consumer Price Index and UK Consumer Price Indebuding owner occupier’s housing costs — Apploa of

the Index Ratip as applicable) has been received by the PrihBiaging Agent or the Registrar, as the case may be
and notice to that effect has been given to thedBoluders in accordance with Condition Nofices;

“Calculation Amount” means the amount specified as such in the retéviaal Terms;

“Day Count Fraction” means, in respect of the calculation of an amatimiterest on any Bond for any period of time
(whether or not constituting an Interest Period, talculation 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 dividedthy 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 Determoraate 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;

® 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 Periodifeglin a leap year divided by 366, and (2) the @atwmber
of days in that portion of the Calculation Periadlifig in a non-leap year divided by 365);

(i) if “ Actual/365 (Fixed) is specified, the actual number of days in thé&@ation Period divided by 365;

(iii) if “ Actual/360" is specified, the actual number of days in thé&@ation Period divided by 360;
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(iv) if “30/360, “360/360 or “Bond Basis is specified, the number of days in the CalcalatPeriod divided by
360 (the number of days to be calculated on this loéis year of 360 days with 12 30-day monthsdssl(1)
the last day of the Calculation Period is the 8fbst of a month but the first day of the CalculatReriod is a
day other than the 30th or 31st of a month, in vidase the month that includes that last day stuilbe
considered to be shortened to a 30-day month,)ah€ast day of the Calculation Period is thé iy of the
month of February, in which case the month of Fabrshall not be considered to be lengthened to-day
month));

(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 theddktion 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 Ingtreayment Dates in each twelve
month period.

“eurd” means the lawful currency of the Participatingrivier 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 Conventioniipédn the relevant Final Terms);

“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 sudogddterest 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 thlevant Final
Terms;

“ISDA Definitions” means the 2006 ISDA Definitions (as amended apdated 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 Daté means the date specified as such in the reldviaat 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 FinaimBeas the final date on which the principal amount
of the Bond is due and payable;

“Page means such page, section, caption, column orrqbaet of a particular information service (inclodithe
Reuters Money 3000 ServiceRguters’)) as may be specified in the relevant Final Terorssuch other page, section,
caption, column or other part as may replace theesan that information service or on such othesrimiation service,
in each case as may be nominated by the persorganisation providing or sponsoring the informategmpearing
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;
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“Principal Amount Outstanding” means, in relation to a Bond, Sub-Class or Clédmspriginal face value thereof less
any repayment of principal made to the Holder(gydbf in respect of such Bond, Sub-Class or Clasgiqed that,
with respect to Zero Coupon Bonds, where the Rraléhmount Outstanding of each Bond is requirebeaalculated
on any date other than the Scheduled RedemptiamiDsttall be calculated in accordance with thiovahg formula:

The original face value thereof * (1 + Accrual Mg N

Where:

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 Redemption unless otherwise
specified in the relevant Final Terms;

“Reference Banks means the institutions specified as such orpiie 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 Calculatioretgif applicable);

“Relevant Raté means the offered rate for a Representative Amainthe 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 Determinafdate, the local time in the Relevant Financial
Centre specified in the relevant Final Terms ondfe is specified, the local time in the Relev@inancial 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 src 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;
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“TARGET systen? means the Trans-European Automated Real-Time $G8mtlement Express Transfer system
(TARGET or TARGET?2).

0) Agent Bank, Calculation Agent and Reference Banks

The Issuer will procure that there shall at alleégtbe an Agent Bank (and a Calculation Agent, ffiagble) and four
Reference Banks selected by the Issuer acting ghrthe Agent Bank (or the Calculation Agent, if ggble) with
offices in the Relevant Financial Centre if prosisis made for them in these Conditions applicébléis Bond and
for so long as it is outstanding. If any RefereBamk (acting through its relevant office) is unableunwilling to
continue to act as a Reference Bank, then therlssuting through the Agent Bank (or the Calculatisgent, if
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 BEevioto 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 successning been
appointed as aforesaid.

(k) 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 atsaliscretion

(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, @dktent 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 reasenah the

circumstances, and each such determination orletiluu shall be deemed to have been made by thatAggnk (or

the Calculation Agent, if applicable).

)] 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 Prinddaading Agent, the Agent Bank or, if applicable, @edculation Agent
in connection with the exercise or non-exercisé by its powers, duties and discretions pursuarsiLich provisions.

(m) Benchmark Discontinuation
0] Independent Adviser

If a Benchmark Event occurs in relation to an OrgiRelevant Rate when any Interest Rate (or any
component part thereof) remains to be determinagfgyence to such Original Relevant Rate, theristhger
shall use its reasonable endeavours to appoint@msllt with an Independent Adviser, as soon asoresbly
practicable, with a view to the Issuer determinm@uccessor Rate, failing which an Alternative Raie
accordance with Condition 6(m)(ii)) and, in eitlearse, an Adjustment Spread if any (in accordantle wi
Condition 6(m)(iii)) and any Benchmark Amendmettsalccordance with Condition 6(m)(iv)).

An Independent Adviser appointed pursuant to tlaedition 6(m) shall act in good faith as an exgerd (in
the absence of bad faith or fraud) shall have alaility whatsoever to the Issuer, the Bond Trudtee Paying
Agents, the Bondholders or the Couponholders fgramtermination made by it or for any advice giverthe
Issuer in connection with any determination madéhleylssuer, pursuant to this Condition 6(m).

(i) Successor Rate or Alternative Rate

If the Issuer, following consultation with the Immdent Adviser and acting in good faith and in a
commercially reasonable manner, determines that:
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(i)

(iv)

v)

(A) there is a Successor Rate, then such Succéter shall (subject to adjustment as provided in
Condition 6(m)(iii)) subsequently be used in platehe Original Relevant Rate to determine the
Interest Rate (or the relevant component part dierfer all future payments of interest on the
relevant Bonds (subject to the operation of thiadtion 6(m)); or

(B) there is no Successor Rate but that there idlsnative Rate, then such Alternative Rate shall
(subject to adjustment as provided in Condition )§i{i)) subsequently be used in place of the
Original Relevant Rate to determine the IntereseRar the relevant component part thereof) for all
future payments of interest on the relevant Bosdbjéct to the operation of this Condition 6(m)).

Adjustment Spread

If the Issuer, following consultation with the Inmdent Adviser and acting in good faith and in a
commercially reasonable manner, determines (i) dnafAdjustment Spread is required to be applieth¢o
Successor Rate or the Alternative Rate (as the wase be) and (i) the quantum of, or a formula or
methodology for determining, such Adjustment Sprehen such Adjustment Spread shall be applieth¢o t
Successor Rate or the Alternative Rate (as thernagee).

Benchmark Amendment

If any Successor Rate, Alternative Rate or Adjusiin®pread is determined in accordance with thisd@iom
6(m) and the Issuer, following consultation witte ttndependent Adviser and acting in good faith end
commercially reasonable manner, determines (i) #méndments to these Conditions and/or the Agency
Agreement are necessary to ensure the proper mpemit such Successor Rate, Alternative Rate and/or
Adjustment Spread (such amendments, Benthmark Amendments) and (ii) the terms of the Benchmark
Amendments, then the Issuer shall, subject to giviotice thereof in accordance with Condition 6{))(
without any requirement for the consent or appra¥d@ondholders, vary these Conditions and/or tiyericy
Agreement to give effect to such Benchmark Amendmeith effect from the date specified in such oeti
and the Bond Trustee shall (without any requirenfentthe consent or approval of Bondholders and
regardless of whether or not the Benchmark Amendmmstitutes a Basic Terms Modification) concuthwi
the Issuer in making any such variations provided it receives the certificate specified in Coindité(m)(v)
below. Notwithstanding any other provision of tRiendition 6(m), the Bond Trustee shall not be gedi to
agree to any Benchmark Amendments which, in the goinion of the Bond Trustee, would have the efféc

(i) exposing the Bond Trustee to any liability agaiwhich it has not been indemnified and/or setared/or
prefunded to its satisfaction or (ii) increasing tibligations or duties, or decreasing the rightsrotection, of

the Bond Trustee in the Transaction Documents atlése Conditions.

In connection with any such variation in accordawit this Condition 6(m)(iv), the Issuer shall coiy with
the rules of any stock exchange on which the Bameldor the time being listed or admitted to tradin

Notices, etc.

Any Successor Rate, Alternative Rate, Adjustmente&p and the specific terms of any Benchmark
Amendments, determined under this Condition 6() e notified promptly by the Issuer to the Bond
Trustee, the Agent Bank, the Calculation Agentagiplicable), the Paying Agents and, in accordanite w
Condition 17, the Bondholders. Such notice shalirtevocable and shall specify the effective datdéhe
Benchmark Amendments, if any.

No later than notifying the Bond Trustee of the sathe Issuer shall deliver to the Bond Trusteersficate
(on which the Bond Trustee shall be entitled to/ nelthout further enquiry or liability) signed bwvo
Authorised Signatories of the Issuer:

(A) confirming (i) that a Benchmark Event has oced; (ii) that the Issuer has consulted with an
Independent Adviser, (iii) the Successor Rate srtha case may be, the Alternative Rate and, (iv)
where applicable, any Adjustment Spread and/osgeeific terms of any Benchmark Amendments,
in each case as determined in accordance withrtéwesipns of this Condition 6(m); and

(B) certifying that the Benchmark Amendments (8 arecessary to ensure the proper operation of such
Successor Rate, Alternative Rate and/or Adjustrignéad and (ii) in each case, have been drafted
solely to such effect.

The Issuer shall display such certificate at ifce$, for inspection by the Bondholders at allsble times
during normal business hours.
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(Vi)

(vii)

The Successor Rate or Alternative Rate and thestmjent Spread (if any) and the Benchmark Amendments
(if any) specified in such certificate will (in tresence of manifest error or bad faith in therdateation of

the Successor Rate or Alternative Rate and thesfdient Spread (if any) and the Benchmark Amendments
(if any) and) be binding on the Issuer, the Bondsige, the Calculation Agent, the Paying Agents thed
Bondholders.

Survival of Original Relevant Rate

Without prejudice to the obligations of the Issueder Conditions 6(m)(i), (i), (iii) and (iv), th@riginal
Relevant Rate and the fallback provisions proviftedin Conditions 6(c) will continue to apply ungeand
until the Agent Bank or the Calculation Agent, gplacable, has been notified of the Successor Batae
Alternative Rate (as the case may be), and any stmijent Spread (if applicable) and Benchmark
Amendments, in accordance with Condition 6(m)(v).

Definitions
As used in this Condition:

“Adjustment Spread’ means either a spread (which may be positive @gative), or the formula or
methodology for calculating a spread, in eitheregcashich the Issuer, following consultation witheth
Independent Adviser and acting in good faith and @ommercially reasonable manner, determinesjisned

to be applied to the Successor Rate or the Alten&ate (as the case may be) to reduce or eliminathe
extent reasonably practicable in the circumstareeg,economic prejudice or benefit (as the case mejyo
Bondholders and Couponholders as a result of tpagement of the Original Relevant Rate with the
Successor Rate or the Alternative Rate (as thernagée) and is the spread, formula or methodoldggh:

0] in the case of a Successor Rate, is formally recend®d in relation to the replacement of the
Original Relevant Rate with the Successor RateryyRelevant Nominating Body; or (if no such
recommendation has been made, or in the caseAlfemative Rate);

(i) the Issuer determines, following consultation vifie Independent Adviser and acting in good faith
and in a commercially reasonable manner, is resegnor acknowledged as being the industry
standard for over-the-counter derivative transastishich reference the Original Relevant Rate,
where such rate has been replaced by the Sucdeasoor the Alternative Rate (as the case may be)
(or if the Issuer determines that no such industtapdard is recognised or acknowledged); or

(iii) the Issuer, in its discretion, following consultatiwith the Independent Adviser and acting in good
faith and in a commercially reasonable manner roétes to be appropriate.

“Alternative Rate” means an alternative to the Relevant Rate whiehidsuer determines in accordance with
Condition 6(m)(ii) has replaced the Original ReletvRate in customary market usage in the internatidebt
capital markets for the purposes of determiningsraf interest (or the relevant component parethfgrfor the
same interest period and in the same Specifiede@cyras the relevant Bonds.

“Benchmark Amendments$ has the meaning given to it in Condition 6(m)(iv)

“Benchmark Event’ means:

0] the Original Relevant Rate ceasing be publisioec period of at least five Business Days oist&a
to exist; or
(i) a public statement by the administrator of eginal Relevant Rate that it will, by a speaifidate

within the following six months, cease publishinge tOriginal Relevant Rate permanently or
indefinitely (in circumstances where no successaninistrator has been appointed that will continue
publication of the Original Relevant Rate); or

(iii) a public statement by the supervisor of thdmmistrator of the Original Relevant Rate that the
Original Relevant Rate has been or will, by a dptidate within the following six months, be
permanently or indefinitely discontinued; or

(iv) a public statement by the supervisor of thmmistrator of the Original Relevant Rate that nsetire
Original Relevant Rate will be prohibited from bginsed or that its use will be subject to resoidi
or adverse consequences, in each case withinltbeifog six months;
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(V) it has become unlawful for any Paying Ageng #kgent Bank, the Calculation Agent (if applicable)
or the Issuer to calculate any payments due todserto any Bondholder using the Original Relevant
Rate; or

(vi) a change in the generally accepted markettipan the bond market to refer to a BenchmarkeRat
endorsed in a public statement by the Bank of Ewhlahe Financial Conduct Authority or the
Prudential Regulation Authority or any relevant coittee or other regulatory body or authority
equivalent to the foregoing in any relevant jurisidn, including the Working Group on Sterling
Risk-Free Relevant Rates, despite the continuedemde of the Original Relevant Rate.

“Independent Adviser’ means an independent financial institution ofinational repute or an independent
financial adviser with appropriate expertise appaminby the Issuer at its own expense under Conditio

6(m)().

“Original Relevant Rate’ means the originally-specified Relevant Rate usedetermine the Interest Rate
(or any component part thereof) on the Bonds.

“Relevant Nominating Body means, in respect of a Relevant Rate:

() the central bank for the currency to which Relevant Rate relates, or any central bank or other
supervisory authority which is responsible for sufgng the administrator of the Relevant Rate; or

(i) any working group or committee sponsored byaiced or co-chaired by or constituted at the rstjue
of (a) the central bank for the currency to whible Relevant Rate relates, (b) any central bank or
other supervisory authority which is responsible dapervising the administrator of the Relevant
Rate, (c) a group of the aforementioned centrak®aw other supervisory authorities or (d) the
Financial Stability Board or any part thereof.

“Successor Raté means a successor to or replacement of the Q@tigRelevant Rate which is formally
recommended by any Relevant Nominating Body.

7. Indexation
This Condition 7 is applicable only if the relevadinal Terms specify the Bonds as Indexed Bonds.
7.1 UK Retail Price Index

Where UK Retail Price Index is specified as theeldr Index Figure (each as defined below) in #levant Final
Terms, this Condition 7.1 will apply. For the puspe of this Condition 7.1, unless the context etfser requires, the
following defined terms shall have the following anéngs:

“affiliate” means in relation to any person, any entity aallgd, directly or indirectly, by that person, aemtity that
controls directly or indirectly, that person or aentity, directly or indirectly under common contrath that person
and, for this purpose, “control” means control efirced in the Companies Act;

“Base Index Figuré means (subject to Condition 7.1(b)(@Hange in basg the base index figure as specified in the
relevant Final Terms;

“Index” or “Index Figure” means, subject as provided in Condition 7.1(b)dhange in bage the UK Retail Price
Index (RPI) (for all items) published by the Cehtgatistical Office and available to view at wwtatistics.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 oRtference 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 particulanthnand
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) iigex Figure applicable to the first calendar dithe 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 neayrieans 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 Ntorafter 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, proditteat (a) if such
ratio is greater than the Maximum Indexation Fasjmecified in the relevant Final Terms, it shalldeemed to be
equal to such Maximum Indexation Factor and (Bpifh 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 by 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 UK Debt Management Office or tremiBof England, as the case may be, (or such other
body designated by the UK Government for such meptor the purposes of indexation of paymentshen t
Reference Gilt or, failing such publication, on ame or more issues of index-linked Treasury Stmdkcted
by an Indexation Adviser (and approved by the Bbongstee); or (2) if no such determination is magestoch
Indexation Adviser within seven days, the Indexuréglast published (or, if later, the substitutder figure
last determined pursuant to Condition 7.1(b)(i))@i9fore the date for 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 baadosive 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 Iridigure
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 #hgent Bank (or the Calculation Agent, if appliegithat 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 occurrenioghe Issuer, and the Issuer and the Bond Trastegher
shall seek to agree for the purpose of the Bonésanmmore adjustments to the Index or a substifdex
(with or without adjustments) with the intentioratithe same should leave the Issuer and the Boueltsan
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 pagmaph (i), a bank or other person in London shall 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 persapmunted 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 §iidzhe
Index Figure applicable (or deemed applicablehtrelevant month is not available in accordandé tie
provisions of Condition 7.1(b)(i)Ghange in baseabove) 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 hawe fxee 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 practicabl
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 appRor the purposes of this Condition 7.2, unlessdbntext
otherwise requires, the following defined termslighave the following meanings:

“Base Index Level” means the base index figure as specified in tlesaak 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#lICP” ). The first publication or announcement of a levelsoth 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
1d -HICPm3+q—mx(HICPm2— HICng)

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 excludindfiiseday 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 detewediin
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 tolsdate;

"Index Ratio" applicable to any date means the Index Level apiplécto the relevant Index Determination
Date divided by the Base Index Level and roundettieémearest fifth decimal place, 0.000005 beingnded
upwards; and

"Related Instrument" means an inflation-linked bond selected by the @aton Agent that is a debt
obligation of one of the governments (but not anyegnment agency) of France, Italy, Germany or ispat
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 tt{b)
next longest maturity date after the Maturity Diiténere is no such bond maturing on the Maturigtd® or
(c) the next shortest maturity before the Matubdgte if no bond defined in (a) or (b) is selectedtive
Calculation Agent. The Calculation Agent will seldéoe Related Instrument from such of those indlai
linked bonds issued on or before the relevant I&ate and, if there is more than one such inflalioked
bond maturing on the same date, the Related Institishall be selected by the Calculation Agent fsuth
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of those bonds. If the Related Instrument is reaebnthe Calculation Agent will select a new Related
Instrument on the same basis, but selected froraligible bonds in issue at the time the originaigjected
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, oeeined

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
0] 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 detatitn 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 definedvae(e 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 Paymenteédas that taken by the calculation agent
(or any other party performing the function of dcoation agent (whatever such party's
title)) pursuant to the terms and conditions of Retated Instrument;

(2) if (1) above does not result in a Substitutdel 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 Leveeference Level)
where:

"Base Level" means the level of the Index (excluding any flastineates) published or
announced by Eurostat (or any successor entityhwiblishes such index) in respect of the
month which is 12 calendar months prior to the rhdot 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 Lévéeing calculated; and

"Reference Level" means the level of the Index (excluding any flastimeates) published
or announced by Eurostat (or any successor entitghapublishes such index) in respect of
the month that is 12 calendar months prior to tieatinreferred 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, drelevant 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 long@ttinue to publish or announce the Index, then
the Calculation Agent shall determine a successdex 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@vhatever such party's title)) pursuant to
the terms and conditions of the Related Instrumsndh successor index shall be designated
the "Successor Index" for the purposes of all subsequent Interest Paynigmtes,
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7.3

(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 determineéruparagraph (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 tizde such replacement index comes into
effect; or

© if a Successor Index has not been determinatéruparagraphs (A) or (B) above, the
Calculation Agent shall ask five leading independiealers to state what the replacement
index for the Index should be. If between four éimd responses are received, and of those
four or five responses, three or more leading iedépnt dealers state the same index, this
index will be deemed th&Successor Index". If three responses are received, and two or
more leading independent dealers state the sanex,inbis index will be deemed the
"Successor Index". If fewer than three responses are received, theuzion 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 alternativeardor such Affected Payment Date, and
such index will be deemed th8uccessor Index,

(E) if the Calculation Agent determines that thisreo appropriate alternative index, the Issuer
and the Bondholder shall, in conjunction with theldDlation Agent, determine an
appropriate alternative index.

Rebasing of the Index: If the Calculation Ageletermines 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 d#teuch 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 inflationttees Index before it was rebased. Any such rebasing
shall not affect any prior payments made.

Material Modification Prior to Interest PaynteDate: If, on or prior to the day that is five Busss
Days before an Interest Payment Date, Eurostatuanwes 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 pbbissuch index) has corrected the level of thexnde
to remedy a manifest error in its original publicat the Calculation Agent will notify the partie§

(A) that correction, (B) the amount that is payattea result of that correction and (C) take such
other action as it may deem necessary to givetdffesuch correction.

UK Consumer Price Index and UK Consumer Price Indexncluding owner occupier’s housing costs

Where either UK Consumer Price Index or UK Consuigce Index including owner occupier’s housing
costs are specified as the Index or Index Figuaeheas defined below) in the relevant Final Terthis
Condition 7.3 will apply. For the purposes of tidsndition 7.3, unless the context otherwise regulitiee
following defined terms shall have the following anéngs:

“affiliate” means in relation to any person, any entity cafed, directly or indirectly, by that person, any
entity that controls directly or indirectly, thagngon or any entity, directly or indirectly undemnamon control
with that person and, for this purpose, “controBans control as defined in the Companies Act;

“Base Index Figuré means (subject to Condition 7.3(b)(iClifange in bag¢ the base index figure as
specified in the relevant Final Terms;
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“CPI” means the UK Consumer Price Index (CPI) (for itdms) published by the Office for National
Statistics (2015 = 100) and available to viewnatw.statistics.gov.ulor any comparable index which may
replace the UK Consumer Price Index for the purmdsealculating the amount payable on repaymerthef
Indexed Benchmark Gilt (if any);

“CPIH" means the UK Consumer Price Index including owstaupier’s housing costs (CPIH) (for all items)
published by the Office for National Statistics {80= 100) and available to view atvw.statistics.gov.ulor
any comparable index which may replace the UK CoresuPrice Index including owner occupier’s housing
costs for the purpose of calculating the amounableyon repayment of the Indexed Benchmark Gilrif);

“Index” or “Index Figure” means, subject as provided in Condition 7.3(k@hange in bage either CPI or
CPIH, as applicable. Any reference to the IndexiFég

0] applicable to the first calendar day of any mhoshall, subject as provided in Condition 7.3(b)
(Changes in Circumstances Affecting the Indexd 7.3(d) Cessation of or Fundamental Changes to
the Indey, be construed as a reference to the Index Figuibbshed in the second month prior to that
particular month and relating to the month befbia tf publication; or

(i) applicable to any other day in any month shsillbject as provided in Condition 7.3(l)h@nges in
Circumstances Affecting the Injeand 7.3(d) Cessation of or Fundamental Changes to the [pdex
be calculated by linear interpolation between (06 Index Figure applicable to the first calendar da
of the month in which the day falls, calculatedspecified in sub-paragraph (i) above, and (y) the
Index Figure applicable to the first calendar dayhe following month, calculated as specified in
sub-paragraph (i) above, and rounded to the nefifthsiecimal place.

If the Index is replaced, the Issuer will desctite replacement Index in a supplementary prospectus

“Indexed Benchmark Gilt" means the index-linked sterling obligation of tiaited Kingdom Government
listed on the Official List of the Financial Condukuthority (in its capacity as competent authorityder the
Financial Services and Markets Act 2000, as amended traded on the London Stock Exchange whose
average maturity most closely matches that of thiedB as a gilt-edged market maker or other adsiected

by the Issuer and approved by the Bond Trusteélaexation Adviser”) shall determine to be appropriate;

“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 BasedrFigure and rounded to the nearest fifth decptzade;

“Limited Index Ratio” means (a) in respect of any month prior to tHevant Issue Date, the Index Ratio for
that month; (b) in respect of any Limited Indexatidonth after the relevant Issue Date, the prodfiche
Limited Indexation Factor for that month and thenited Index Ratio as previously calculated in respéthe
month twelve months prior thereto; and (c) in respef any other month, the Limited Index Ratio as
previously calculated in respect of the most reténtted Indexation Month;

“Limited Indexation Factor” means, in respect of a Limited Indexation Morttte ratio of the Index Figure
applicable to that month divided by the Index Fegapplicable to the month twelve months prior ttere
provided that (a) if such ratio is greater than Meximum Indexation Factor specified in the reldviimal
Terms, it shall be deemed to be equal to such Maxirtndexation Factor and (b) if such ratio is lé=m the
Minimum Indexation Factor specified in the relevdimal Terms, it shall be deemed to be equal td suc
Minimum Indexation Factor;

“Limited Indexation Month” means any month specified in the relevant FinednTs for which a Limited
Indexation Factor is to be calculated:;

“Limited Indexed Bonds’ means Indexed Bonds to which a Maximum Indexafaetor and/or a Minimum
Indexation Factor (as specified in the relevanaFirerms) applies; and

(@) Application of the Index Ratio

Each payment of interest and principal in respéth® Bonds shall be the amount provided in, oeeined

in accordance with, these Conditions, multipliedtbg Index Ratio or Limited Index Ratio in the cade
Limited Indexed Bonds applicable to the day on Wwhstich payment falls to be made and rounded in
accordance with Condition 6(fRounding.

(b) Changes in Circumstances Affecting the Index
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(ii)

(©

Change in base: If at any time and from timéirte the Index is changed by the substitution oée
base therefor, then with effect from the calendantm from and including that in which such
substitution takes effect (1) the definition dfdex” and “Index Figure” in Condition 7.3 shall be
deemed to refer to the new date or month in sultistit for 2015 (or, as the case may be, to such
other date or month as may have been substitugedftin), and (2) the new Base Index Figure shall
be the product of the then existing Base Index Heigand the Index Figure immediately following
such substitution, divided by the Index Figure indimeely prior to such substitution.

Delay in publication of Index: If the Index drire relating to any month (theefevant month”)
which is required to be taken into account for pieposes of the determination of the Index Figure
for any date is not published on or before thetimmth business day before the date on which such
payment is due (thedate for payment) (otherwise than because the Index has ceaseokto
published), the Index Figure applicable to thewvatd month shall be (1) such substitute index fgur
(if any) as the Bond Trustee considers, actinglpae the advice of the Indexation Adviser, to have
been published by the UK Debt Management OfficéherBank of England, as the case may be, (or
such other body designated by the UK Governmensdch purpose) for the purposes of indexation
of payments on the Index Benchmarked Gilt or,rgilsuch publication, on any one or more issues of
index-linked Treasury Stock selected by an Indexaf\dviser (and approved by the Bond Trustee
acting solely on the advice of the Indexation Adujsor (2) if no such determination is made byhsuc
Indexation Adviser within seven days, the Indexuréglast published (or, if later, the substitutéer
figure last determined pursuant to Condition 7.@{i))) before the date for payment.

Application of Changes

Where the provisions of Condition 7.3(b)(iDdlay in publication of Indéxapply, the determination of the
Indexation Adviser as to the Index Figure applieabl the month in which the date for payment faltiall be
conclusive and binding. If, an Index Figure haviiegen applied pursuant to Condition 7.3(b)(ii)(Bg tndex
Figure relating to the relevant month is subsedygniblished while a Bond is still outstanding,rihe

(i)

(ii)

(d)
(i)

(i)

in relation to a payment of principal or inteten respect of such Bond other than upon final
redemption of such Bond, the principal or intefestthe case may be) next payable after the date of
such subsequent publication shall be increase@édwced by an amount equal to (respectively) the
shortfall or excess of the amount of the relevamgnpent made on the basis of the Index Figure
applicable by virtue of Condition 7.3(b)(ii)(2), Ibev or above the amount of the relevant payment
that would have been due if the Index Figure sulisetly published had been published on or before
the fourteenth business day before the date fanpat, and

in relation to a payment of principal or inést upon final redemption, no subsequent adjustteent
amounts paid will be made.

Cessation of or Fundamental Changes to the Index

If (1) the Bond Trustee has been notified by tkgent Bank (or the Calculation Agent, if appliegb
that the Index has ceased to be published or (2)change is made to the coverage or the basic
calculation of the Index which constitutes a fundatal change which would, in the opinion of the
Bond Trustee acting solely on the advice of anatlen Adviser, be materially prejudicial to the
interests of the Bondholders, the Bond Trustee gile written notice of such occurrence to the
Issuer, and the Issuer and the Bond Trustee astitely on the advice of the Indexation Adviser
together shall seek to agree for the purpose oBtirels one or more adjustments to the Index or a
substitute index (with or without adjustments) wiitle intention that the same should leave the tssue
and the Bondholders in no better and no worseipodihan they would have been had the Index not
ceased to be published or the relevant fundamehgaige not been made.

If the Issuer and the Bond Trustee acting Iyote the advice of the Indexation Adviser failreach
agreement as mentioned above within 20 Business fpwing the giving of notice as mentioned
in paragraph (i), a bank or other person in Londball be appointed by the Issuer and the Bond
Trustee or, failing agreement on and the makinguafh appointment within 20 Business Days
following the expiry of the 20 Business Day periederred to above, by the Bond Trustee acting
solely on the advice of the Indexation Adviserdach case, such bank or other person so appointed
being referred to as theExpert”), to determine for the purpose of the Bonds omenwre
adjustments to the Index or a substitute indexh(witwithout adjustments) with the intention tha t
same should leave the Issuer and the Bondholders lretter and no worse position than they would
have been had the Index not ceased to be publishéte relevant fundamental change not been
made. Any Expert so appointed shall act as an egpel not as an arbitrator and all fees, costs and
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8.

(@)

(i)

(iv)

expenses of the Expert and of any Indexation Adwasel of any of the Issuer and the Bond Trustee
in connection with such appointment shall be bdméne Issuer.

If any payment in respect of the Bonds is daéde made after the cessation or changes refarried
Condition 7.3(d)(i) but before any such adjustntentor replacement of, the Index takes effect, the
Issuer shall (if the Index Figure applicable (oemed applicable) to the relevant month is not
available in accordance with the provisions of Gbad 7.3(b)(i) Change in bageabove) make a
provisional payment on the basis that the Indexuff@gapplicable to the month in which such
payment is due to be made is the Index Figurepabtished. In that event, or in the event of any
payment (also referred to below aspadvisional payment’) on the Bonds having been made on the
basis of an Index applicable under Condition 7 #}jf)) and the Bond Trustee (acting solely on the
advice of an Indexation Adviser) subsequently deieing that the relevant circumstances fall within
this Condition 7.3(d)@essation of or Fundamental Changes to the Ijdbgn:

(A) in relation to a payment of principal or intetén respect of the Bonds other than upon final
redemption of such Bond, if the sum which wouldénd&een payable if such adjustment of
substitute index had been in effect on the duefdatguch payment is greater or less than the
amount of such provisional payment, the InterestoAmt payable on the Bonds on the
Interest Payment Date next succeeding the datehachwguch adjustment or substitute index
becomes effective shall be increased or reducedeftect the amount by which such
provisional payment fell short of, or (as the casgy be) exceeded, the sum which would
have been paid on the Bonds if such adjustmentilostisuted index had been in effect on
that date; or

(B) in relation to a payment of principal or intsteupon final redemption, no subsequent
adjustment to amounts paid will be made.

The Index shall be adjusted or replaced bylsstute index as agreed by the Issuer and thel Bon
Trustee acting solely on the advice of the Indexafidviser or as determined by the Expert pursuant
to the foregoing paragraphs, as the case may beefrences in these Conditions to the Index and t
any Index Figure shall be deemed amended in sucimenas the Bond Trustee acting solely on the
advice of the Indexation Adviser and the Issueeagre appropriate to give effect to such adjustmen
or replacement. Such amendments shall be effefitve the date of such notification and binding
upon the Issuer, each Relevant Financial Guarattier,other Issuer Secured Creditors, the Bond
Trustee and the Bondholders, and the Issuer shallrgtice to the Bondholders in accordance with
Condition 17 Notice$ of such amendments as promptly as practicadi@ioig such notification.

Redemption, Purchase and Cancellation

Scheduled Redemption

Unless previously redeemed in full, or purchasedl @ancelled as provided below, or unless such Besthted in the
relevant Final Terms as having no fixed maturityeda&ach Sub-Class of Bonds will be redeemed orSiteduled
Redemption Date as follows and to the followingeext

(i)

(ii)

if, by the Scheduled Redemption Date, the Istas received repayment of the related advanac(iardance
with the provisions of the relevant Borrower Loagréement) of a principal amount equal to the Ppaici
Amount Outstanding (in the case of Indexed Bondsdfissted in accordance with Condition 7. 13K Retail
Price Index — Application of the Index Rafi€ondition 7.2(a) HICP - Application of the Index Raji@r
Condition 7.3(a) YK Consumer Price Index and UK Consumer Price Intdetuding owner occupier’s
housing costs — Application of the Index Reatés applicable) of such Sub-Class, then the Bohdach Sub-
Class will be redeemed in full (after exchangeufsprincipal amount to the relevant currency pansuo

the relevant Cross Currency Hedging Agreementudéhsa Cross Currency Hedging Agreement has been
entered into); and

if, by the Scheduled Redemption Date, the éshas received repayment of the related advan@@ordance
with the provisions of the relevant Borrower Loagr@éement) of a principal amount less than the Riahc
Amount Outstanding (in the case of Indexed Bondsdfissted in accordance with Condition 7.1{3K Retail
Price Index — Application of the Index Rafi€€ondition 7.2(a) HICP - Application of the Index Raji@r
Condition 7.3(a) YK Consumer Price Index and UK Consumer Price Indetuding owner occupier’s
housing costs — Application of the Index Ratmf such Sub-Class, then the Bonds of such SalssCNill be
redeemed pro rata in part to the extent of the ametich is so deposited (after exchange of suaicipal
amount to the relevant currency pursuant to theveelt Cross Currency Hedging Agreement, if suchiassC
Currency Hedging Agreement has been entered into).
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If the Bonds of a Sub-Class are not redeemed Ibjuthe 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 beyro ratain
part to the extent of the principal amount (aftecheange of such principal amount to the relevamteticy pursuant to
the relevant Cross Currency Hedging Agreementiéhsa Cross Currency Hedging Agreement has beemeehinto
or, if there is no longer a Cross Currency Hedghggeement in place and the Sub-Class is denominatacturrency
other than the currency of the related advance, sot rate of exchange) which, if any, is receigdhe Issuer in
repayment of the related advance(s) (in accordarttethe provisions of the relevant Borrower Loagréements)
until the earlier of (a) such time as such Sub-€&$Bonds is redeemed in full or (b) the Matubgte specified in the
relevant Final Terms for such Sub-Class.

(b) Final Redemption

If the Bonds of a Sub-Class have not previouslynbreeleemed in full, or purchased and cancelledBtrls will be
finally redeemed at the then Principal Amount Caniding (in the case of Indexed Bonds as adjustextdordance
with Condition 7.1(a) UK Retail Price Index — Application of the Indexti®s Condition 7.2(a)HICP - Application of
the Index Ratipor Condition 7.3(a) UK Consumer Price Index and UK Consumer Price Ingetuding owner
occupier’s housing costs — Application of the IndRatig, as applicable) of such Sub-Class plus accru¢difpaid
interest on the Maturity Date specified in the valet Final Terms for such Sub-Class.

In the case of principal on Class B Unwrapped Bamdg, if, on any date on or after the Maturity Bdut prior to the
delivery of a Bond Enforcement Notice on which sitnd is to be redeemed (in whole or in part), éhare
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 uhi earliest of (i) the next following InterestyReent Date on which
the Issuer has, in accordance with the cash maradepnovisions of the Issuer Cash Management Ageagm
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 oniclvha Bond Enforcement Notice has been delivenetbrést will
accrue on such deferred principal at the rate wilserpayable on unpaid principal of such Class Bvtapped Bonds
immediately prior to the Maturity Date.

(©) Redemption of Zero Coupon Bonds after Scheduled &aption Date

If the relevant Final Terms specifies that thera Bcheduled Redemption Date for the Bonds, therfRption Amount
payable upon redemption of a Zero Coupon Bond wtiare after the Scheduled Redemption Date shadirbamount
equal to the sum of;

0] the Redemption Amount that would have been pkeyé# the Bond had been redeemed on the Scheduled
Redemption Date; and

(i) the product of the Accrual Yield (compoundethaally) being applied to such amount from (andudiag)
the Scheduled Redemption Date to (but excluding)dhte 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 peribethvis 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 Condition 8(j) or, if Baa so specified, a Day Count Fraction of 30/360.

In these Conditions,Accrual Yield” has the meaning given to it in the relevant Fihadms.
(d) Optional Redemption

Subject as provided below, upon giving not moratB@ nor less than 30 days’ notice to the Bond tEryjghe Issuer
Secured Creditors and the Bondholders, the Issagr(pmior to the Maturity Date) redeem any Sub-€lafsthe Bonds
in whole or in part (but on a pro rata basis owly)any Interest Payment Date at their Redemptioout provided
that Floating Rate Bonds may not be redeemed bé#ferdate (if any) specified in the relevant Fihatms, as follows:

® In respect of Fixed Rate Bonds denominatedterling, the Redemption Amount will, unless othesavi
specified in a Drawdown Prospectus, be an amoumtldq (A) if the proposed redemption date fallseéh
months or less prior to the Scheduled Redemptiote Bar the relevant Bonds, their Principal Amount
Outstanding (plus accrued but unpaid interest) (@)dt any other time prior to the Scheduled Redenp
Date for the relevant Bonds, the higher of (i) tH&incipal Amount Outstanding and (ii) the pricgefmined
to be appropriate by a financial adviser in Londeslected by the Issuer and approved by the Bonstde)
as being the price at which the Gross Redempti@hdYias defined below) on such Bonds on the Referen
Date (as defined below) is equal to the Gross RetiemYield at 3:00 p.m. (London time) on the Refare
Date on the Reference Gilt (as defined below) winigg stock is in issue, and thereafter such UKeBowment
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(ii)

(i)

(iv)

stock as the Issuer may, with the advice of thersgns operating in the gilt-edged market (selebtethe
Issuer and approved by the Bond Trustee), detertnibe appropriate, plus accrued but unpaid intereshe
Principal 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 consistenttinét basis indicated by the UK Debt Managemenic©ff
publication “Formulae for Calculating Gilt Pricemrn Yields” (published on 8 June 1998 with effacinfi 1
November 1998 and updated on 15 January 2002) pageany replacement therefor plus 0.50 per cant. o
such other percentage rate over or under such &eferGilt (if any) as specified in the relevantadfimerms

or Drawdown Prospectus and, for the purposes dfi safculation, the date of redemption of the rei¢va
Fixed Rate Bonds shall be assumed to be the SatwdRiedemption Date and not the Maturity Date;
“Reference Daté means the date which is two Business Days priothie despatch of the notice of
redemption under this Condition 8(d)(i); anBeference Gilt means the Treasury Stock specified in the
relevant Final Terms.

In respect of Floating Rate Bonds, the RedeampAmount will, unless otherwise specified in aailddown
Prospectus, be the Principal Amount Outstanding phy premium for early redemption in certain ydass
specified in the relevant Final Terms) plus anyraed but unpaid interest on the Principal Amount
Outstanding.

In respect of Indexed Bonds which specifyheit the (i) UK Retail Prices Index; (i) UK Consumfrice
Index; or (iii) UK Consumer Price Index includingioer occupier’s housing costs as the Index in ¢tevant
Final Terms and which are denominated in sterlihg,Redemption Amount will (unless otherwise spedif

in a Drawdown Prospectus) be an amount equal taf Ag proposed redemption date falls three monoths
less prior to the Scheduled Redemption Date forghevant Bonds, their Principal Amount Outstandiplgis
accrued but unpaid interest (as adjusted in aconosdavith Condition 7.1(a)UK Retail Price Index —
Application of the Index Rafi@r Condition 7.3(a) (UKConsumer Price Index and UK Consumer Price Index
including owner occupier’'s housing costs — Applmatof the Index Ratjo(as applicable)) and (B) at any
other time prior to the Scheduled Redemption Datettie relevant Bonds, the higher of (i) the Pipati
Amount Outstanding and (ii) the price determineti¢@ppropriate (without any additional indexati@yond
the implicit indexation in such determined pricg)efinancial adviser in London (selected by theués and
approved by the Bond Trustee) as being the prioghéth the Gross Real Redemption Yield (as defined
below) on the Bonds on the Reference Date (asebbfielow) is equal to the Gross Real Redemptiotd e
3:00 p.m. (London time) on the Reference Date am Reference Gilt or Indexed Benchmark Gilt (as
applicable) while that stock is in issue, and th#tes such UK Government stock as the Issuer miéiy, tive
advice of three persons operating in the gilt-edgedket (selected by the Issuer and approved bytimel
Trustee), determine to be appropriate, plus acctudgdunpaid interest (as adjusted in accordanch wit
Condition 7.1(a) UK Retail Price Index — Application of the Indexti®gaor Condition 7.3(a) (UKConsumer
Price Index and UK Consumer Price Index includingner occupier's housing costs — Application of the
Index Rati) (as applicable) on the Principal Amount Outstagdi

For the purposes of this Condition 8(d)(iiifzfoss Real Redemption Yield means a yield expressed as a
percentage and calculated on a basis consistenttiét basis indicated by the UK Debt Managemenic©ff
publication “Formulae for Calculating Gilt Pricaoin Yields” published on 8 June 1998 with effecinir 1
November 1998 and updated on 15 January 2002, pageany replacement therefor plus 0.50 per cant. o
such other percentage rate over or under such éeferGilt or Indexed Benchmark Gilt (if any) ascfed

in the relevant Final Terms or Drawdown Prospegpugyided that, for the purpose of calculating Gr@ss
Real Redemption Yield on Index Linked Bonds in eetpof which CPI (or UK Consumer Price Index) or
CPIH (or UK Consumer Price Index including ownecumier’s housing costs) is specified as the appléca
Index, any references to RPI (or the UK Retail @timdex) therein shall be read and construed asamtes

to, as applicable, CPI or CPIH, if CPI or CPIH @&t sovered by such publication, and for the purpagesuch
calculation, the date of redemption of the relevimatexed Bonds shall be assumed to be the Scheduled
Redemption Date and not the Maturity DatReference Daté means the date which is two Business Days
prior to the despatch of the notice of redemptiadar this Condition 8(d)(iii); andReference Gilt shall
have the meaning specified in Condition AUK(Retail Price Indexand ‘Indexed Benchmark Gilt’ shall
have the meaning specified in Condition 7UK(Consumer Price Index and UK Consumer Price Index
including owner occupier’s housing casts

In respect of Indexed Bonds which specify HI&®the Index in the relevant Final Terms and aredhinated

in euro, the Redemption Amount will (unless otheengpecified in a Drawdown Prospectus) be the ipahc
Amount Outstanding (plus any premium for early raggon (as specified in the relevant Final Terms or
Drawdown Prospectus) plus any accrued but unpaggtast up to and including the date of redemption (
each case, as adjusted in accordance with Conditifa) HICP — Application of the Index Rajjo
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v)

(Vi)

In respect of Fixed Rate Bonds denominateduio,ethe Redemption Amount will, unless otherwigecified

in a Drawdown Prospectus, be an amount equal tdf ¢Ag proposed redemption date falls three mooths
less prior to the Scheduled Redemption Date forgheant Bonds, their Principal Amount Outstandiplgis
accrued but unpaid interest) and (B) at any oting prior to the Scheduled Redemption Date forréhevant
Bonds, the higher of (i) their Principal Amount &ainding and (ii) the present value at the Refer&uate (as
defined below) of (1) their Principal Amount Outstiing plus (2) all required interest payments dnehe
Bonds (excluding accrued but unpaid interest to date on which the Bonds are to be redeemed (the
“Redemption Date)), computed using a discount rate equal to thadBRate as of the Reference Date plus
0.50 per cent. or such other percentage rate ovender such Bund Rate (if any) as specified inréievant
Final Terms or Drawdown Prospectus and assumingeteeant Fixed Rate Bonds would otherwise have bee
redeemed on the Scheduled Redemption Date, plusgjthier case, accrued but unpaid interest to the
Redemption Date.

For the purposes of this Condition 8(d)(Mguhd Rate’ means, with respect to any Reference Date, ttee ra
per annum equal to the equivalent yield to maturiyof such date of the Comparable German Bune Issu
assuming a price for the Comparable German Bund I&sxpressed as a percentage of its principal atnou
equal to the Comparable German Bund Price on sath af determination;Comparable German Bund
Issue¢’ means the German Bundesanleihe security spedifidiie relevant Final Terms or, if no such segurit
is specified or the specified security is no lonigeissue, the German Bundesanleihe security seldmy any
Reference German Bund Dealer as having a fixed ribatnost nearly equal to the period from such
Reference Date to the Scheduled Redemption Dat¢hamdvould be utilised, at the time of selectiom an
accordance with customary financial practice, ircipg new issues of euro-denominated corporate debt
securities in a principal amount approximately édaghe then Principal Amount Outstanding of thenBs
and of a maturity most nearly equal to the Scheti®ledemption Date provided, however, that if theqgoe
from such Redemption Date to the Scheduled Redemptate is less than one year, a fixed maturitgraf
year shall be usedCbmparable German Bund Pricé means, with respect to any relevant date, theamee

of all Reference German Bund Dealer Quotationstimh date (which, in any event, must include attleso
such quotations), after excluding the highest amgst such Reference German Bund Dealer Quotationfs
the Financial Adviser obtains fewer than four sRefference German Bund Dealer Quotations, the asarfg
all such quotations;Financial Adviser” means a financial adviser in Frankfurt (seledvgdthe Issuer and
approved by the Bond TrusteeRéference Daté means the date which is three Business Days poidine
dispatch of the notice of redemption under thisditoon 8(d)(v); ‘Reference German Bund Dealérmeans
any dealer of GermaBundesanleihsecurities appointed by the Financial Adviser; 8Rdference German
Bund Dealer Quotations means, with respect to each Reference German Baader and any relevant date,
the average as determined by the Financial Adwviténe bid and offered prices for the Comparablen@e
Bund Issue (expressed in each case as a percaftag@rincipal amount) quoted in writing to tha&ncial
Adviser by such Reference German Bund Dealer about 3:30 p.m. (Frankfurt, Germany time) on the
Reference Date.

In respect of Fixed Rate Bonds denominatetli8. dollars, the Redemption Amount will, unlessetvise
specified in a Drawdown Prospectus, be an amoumaleq (A) if the proposed redemption date falleeth
months or less prior to the Scheduled Redemptiote Bar the relevant Bonds, their Principal Amount
Outstanding (plus accrued but unpaid interest) @)dt any other time prior to the Scheduled Redemp
Date for the relevant Bonds (i) the Principal Amb@utstanding plus (ii) the accrued but unpaidriege on
the Principal Amount Outstanding, plus the greafefl) one per cent. of the Principal Amount Ouisliag
and (2) the excess of: (1) the present value délseoReference Date of the redemption price of e Glass of
Bonds at the Scheduled Redemption Date, plus gllimed interest payments that would otherwise ke tdu
be paid on the Sub-Class of Bonds during the pebedveen such Reference Date and the Scheduled
Redemption Date, excluding accrued but unpaidéstecomputed using a discount rate equal to thasry
Rate (as defined below) at such Reference DateQpiilsper cent. or such other percentage rateawvender
such Treasury Rate (if any) specified in the rad@nal Terms and assuming the relevant Fixed Ratels
would otherwise have been redeemed on the Sche®dddmption Date, over (ll) the Principal Amount
Outstanding on such Reference Date.

“Treasury Rate” means, with respect to any Reference Date, é)ytald, under the heading which represents
the average for the immediately preceding weekeappg in the most recently published statistied¢ase
designated “H.15(519)” or any successor publicatich is published weekly by the Board of Govemof
the Federal Reserve System and which establisklsyon actively traded U.S. Treasury securitigashed

to constant maturity under the caption “Treasury&ant Maturities”, for the maturity correspondiragthe
Comparable Treasury Issue (if no maturity is witthinee months before or after the Scheduled Redempt
Date, yields for the two published maturities mdlgisely corresponding to the Comparable Treasisyels
shall be determined and the Treasury Rate shatitbgolated or extrapolated from such yields cstraight
line basis, rounding to the nearest month) orifiguch release (or any successor release) is uladtsped
during the week preceding the calculation dateagsdhot contain such yields, the rate per yearlaquhe
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(vii)

(viii)

(ix)

)

semi-annual equivalent yield to maturity of the @amable Treasury Issue (expressed as a percertége o
principal amount) equal to the Comparable TreaBuige for such redemption date, in each case edémlibn
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 t&f the Sub-Class of Bonds from the Reference Dat
the Scheduled Redemption Date that would be uiliae the time of selection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of a maturity mostriyeequal

to the Scheduled Redemption Date;

“Comparable Treasury Price” means, with respect to any redemption date, ifsg&li) of the definition of
“Treasury Rate” is applicable, the average of @feRence Treasury Dealer Quotations for such detéck,

in any event, must include at least two such giata}, after excluding the highest and lowest sReference
Treasury Dealer Quotations, or if the Issuer olstafiewer 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 Dealet means any primary U.S. government securitiesetesggbpointed by the Issuer;
and

“Reference Treasury Dealer Quotatiorismeans with respect to each Reference TreasuryeDead any
redemption date, the average, as determined bystuer, of the bid and ask prices for the Comparabl
Treasury Issue, expressed in each case as a @geeaiftits principal amount, quoted in writing e tissuer
by such Reference Treasury Dealer at 5:00p.m. Newk ity time, on the third Business Day immedigtel
preceding such redemption date.

In respect of Fixed Rate Bonds denominatedCianadian dollars, the Redemption Amount will, sele
otherwise specified in a Drawdown Prospectus, baraount equal to (A) if the proposed redemptiore dat
falls three months or less prior to the Schedulede/ption Date for the relevant Bonds, their Ppali
Amount Outstanding (plus accrued but unpaid intgrasd (B) at any other time prior to the Scheduled
Redemption Date for the relevant Bonds, the greaitdr) the Principal Amount Outstanding and (ifjet
Canada Yield Price, in each case, plus accruediypgid interest on the Principal Amount Outstandifig

any).

For the purposes of this Condition 8(d)(viianada Yield Price” means an amount equal to the sum of the
present values of all remaining scheduled paymehtwincipal and interest (not including any pontiof
payment of interest accrued as of the date of retlerr) from the redemption date to the respective dates

for such payments until maturity of the Bonds (diod,the purposes of such calculation, the dateaturity

of the Bonds shall be assumed to be the Sched@dd®tion Date and not the Maturity Date) compuied

a semi-annual basis by discounting such paymessuif@ng a 365 day year) to the redemption datheat t
Government of Canada Yield plus such percentageawr or under such Government of Canada Yield (if
any) specified in the relevant Final Terni§overnment of Canada Yield” means, with respect to any
redemption date, the mid-market yield to maturity the third business dayQ&termination Date")
preceding the redemption date, compounded semiatlgnuwvhich a non-callable Government of Canada
Bond would carry if issued, in Canadian dollarCanada, at 100 per cent. of its principal amounswach
date with a term to maturity which most closely @Egximates the remaining term to maturity of the &sn
(and, for the purposes of such calculation, the ddtmaturity of the Bonds shall be assumed tohwe t
Scheduled Redemption Date and not the Maturity Diaten such redemption date, such yield to maturity
being the average of the yields provided by twodtizam investment dealers selected from time to bynne
Issuer at noon (Toronto time) on such Determinabate.

In respect of Fixed Rate Bonds denominatedAustralian dollars, the Redemption Amount willlegs
otherwise specified in a Drawdown Prospectus, keRtincipal Amount Outstanding (plus any premium fo
early redemption as specified in the relevant Fihams) plus any accrued but unpaid interest upnib
including the date of redemption.

In respect of Fixed Rate Bonds denominatedNorwegian krone, the Redemption Amount will unless
otherwise specified in a Drawdown Prospectus, kbeRtincipal 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 respect of Fixed Rate Bonds denominatedajpadese yen, the Redemption Amount will unlessraibe
specified in a Drawdown Prospectus, be the Priholpaount Outstanding (plus any premium for early
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redemption as specified in the relevant Final Ténohgs any accrued but unpaid interest up to aohliding
the date of redemption.

(xi) In respect of Fixed Rate Bonds denominatedSingapore dollars, the Redemption Amount will sale
otherwise specified in a Drawdown Prospectus, bePtincipal Amount Outstanding (plus any premium fo
early redemption as specified in the relevant Fibadms) plus any accrued but unpaid interest upntd
including the date of redemption.

(xii) In respect of Fixed Rate Bonds denominatedHong Kong dollars, the Redemption Amount will sde
otherwise specified in a Drawdown Prospectus, bePtincipal Amount Outstanding (plus any premium fo
early redemption as specified in the relevant Fibadms) plus any accrued but unpaid interest upntd
including the date of redemption.

(xiii)  In respect of Fixed Rate Bonds denominate®wedish krona, the Redemption Amount will unledserwise
specified in a Drawdown Prospectus, be the Primolpaount Outstanding (plus any premium for early
redemption as specified in the relevant Final Te¢mhss any accrued but unpaid interest up to achiiding
the date of redemption.

In any such case, prior to giving any such notive,Issuer must certify (as further specified ia Binance Documents)
to the Bond Trustee that it will have the funds;, subject to any interest (other than under theeisSecurity) of any
other person, required to redeem the Bonds assafioke

(e) Redemption for Index Event, Taxation or Other Rea@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’ reatecthe Bond Trustee, the Issuer Secured Creditaighe holders
of the Indexed Bonds in accordance with ConditidgnNotice3, redeem all (but not some only) of the Indexetdo
of all Sub-Classes on any Interest Payment DataeaPrincipal Amount Outstanding (adjusted in adaace with
Condition 7.1(a) UK Retail Price Index — Application of the IndextiBaCondition 7.2(a) ICP - Application of the
Index Rati¢ or Condition 7.3(a)K Consumer Price Index and UK Consumer Price Indebuding owner occupier’s
housing costs — Application of the Index Ratés applicable) plus accrued but unpaid inteiéstsingle Sub-Class of
Indexed Bonds may be redeemed in these circumstambess all the other Classes and Sub-Classesietéd Bonds
linked to the same underlying Index are also re@ekat the same time. Before giving any such notiee)ssuer shall
provide to the Bond Trustee, the Issuer Secureditors and any Relevant Financial Guarantor(s)rtficate signed
by an authorised signatory (a) stating that thedisss entitled to effect such redemption andrsgttdrth a statement of
facts showing that the conditions precedent taitjte of the Issuer so to redeem have occurredlandonfirming that
the Issuer will have sufficient funds on such IegPayment Date to effect such redemption.

If the UK Retail Price Index is specified as thdér in the relevant Final Termdntiex Event’ means (i) if the Index
Figure for three consecutive months falls to beeideined on the basis of an Index Figure previogslglished as
provided in Condition 7.1(b)(ii)Q@elay in publication of Indéxand the Bond Trustee has been notified by thenAge
Bank (or Calculation Agent, if applicable) that fication of the Index has ceased or (ii) noticeublished by Her
Majesty's Treasury, or on its behalf, following laaage in relation to the Index, offering a rightreflemption to the
holders of the Reference Gilt, and (in either caeamendment or substitution of the Index has laelised by the
Indexation Adviser to the Issuer and such circuntsta are continuing;

If HICP is specified as the Index in the relevaimalF Terms, fndex Event’ means if the Index Level has not been
published or announced for two consecutive montHsupostat announces that it will no longer corgina publish or
announce the Index and no Successor Index hasdstemnmined under Condition 7.2(b)(ii)(A)(B)(C) dp)(and the
Issuer and the Bondholders (in conjunction with @eculation Agent) have been unable to reach ageeeon an
appropriate alternative index within a period ofBusiness Days; and

If either the UK Consumer Price Index or UK ConsurReice Index including owner occupier’s housingtsois
specified as the index in the relevant Final Terfirgex Event” means (i) if the Index Figure for three conseaeiti
months falls to be determined on the basis of @exrFigure previously published as provided in Guord 7.3(b)(ii)
(Delay in publication of Indgxand the Bond Trustee has been notified by thenAgank (or Calculation Agent, if
applicable) that publication of the Index has cdase (ii) notice is published by Her Majesty’'s Tseay, or on its
behalf, following a change in relation to the Indeffering a right of redemption to the holderstbé Indexed
Benchmark Gilt, and (in either case) no amendmersdubstitution of the Index has been advised bylldexation
Adviser to the Issuer and such circumstances aréneong.

Redemption for Taxation Reasofrs addition, if at any time the Issuer satisfiee Bond Trustee, (a) that the Issuer
would, on the next Interest Payment Date, beconligezbto deduct or withhold from any payment ofersst or
principal in respect of the Bonds (other than spezt of default interest), any amount for or onoaat of any present
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or future taxes, duties, assessments or governharetiages of whatever nature imposed, levied, ctg withheld or
assessed by the UK or Jersey or any political sigidh thereof, or any other authority thereof oy &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 makevatihholding or deduction for or on account of angx€s from
payments in respect of a Borrower Loan Agreeme)tth(at the Issuer or an Issuer Hedge Counterpeotyld be
required to make any withholding or deduction foron account of any Taxes from payments in respkan Issuer
Hedging Agreement; or (d) by reason of a changevn(or the application or official interpretatidhereof), which
change becomes effective on or after the InitisiésDate that it has or will become unlawful fag tsuer 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 #hevant 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 undeBdhrwer Loan
Agreements and as obligor under the Finance Doctsnugon satisfying the conditions for substitutadrihe Issuer as
set out in Condition 15Meetings of Bondholders, Modification, Waiver and&itution) 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 thelevant 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 dvoolt prevent any withholding or deduction andaassult, the
relevant deduction or withholding is continuingrittee 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 Bondshefaffected Class or Sub-Class on any Interest &atybate
at their Principal Amount Outstanding plus accrbet! unpaid interest thereon (each adjusted, ircétse of Indexed
Bonds, in accordance with Condition 7.1(@K(Retail Price Index — Application of the IndextiBa Condition 7.2(a)
(HICP - Application of the Index Rajior Condition 7.3(a)l{K Consumer Price Index and UK Consumer Price Index
including owner occupier’'s housing costs — Applaatof the Index Rat)p as applicable). Before giving any such
notice of redemption, the Issuer shall provideh® Bond Trustee and the Issuer Secured Creditoreach Relevant
Financial Guarantor a certificate signed by a daeof the Issuer (a) stating that the Issuer igtled to effect such
redemption and setting forth a statement of falctaving that the conditions precedent to the righthe Issuer so to
redeem have been satisfied and (b) confirmingttietssuer will have sufficient funds on such lagtrPayment Date
to discharge all its liabilities in respect of tBends of the affected Class or Sub-Class and amuata under the
Security Agreement to be paid in priority to,p@ri passuwith, such Bonds under the Issuer Payment Prsriti

® Early Redemption on Prepayment of Borrower Loan Agments
If:

® Heathrow gives notice to the Issuer under ar@ger Loan Agreement that it intends to prepayoalpart of
any advance made under such Borrower Loan Agreeandiéathrow is required to prepay all or part oy a
advance made under a Borrower Loan Agreement @mgu(A) following a Designated Airport Disposal
after the occurrence of a Trigger Event which isiteming or (B) following the delivery of a Loan
Acceleration Notice out of any sums credited tolebt Collateralisation Account); and

(i) in each case, such advance was funded bystheet from the proceeds of the issue of a Classib+Class of
Bonds.

The Issuer shall, upon giving not more than 10less than 5 days’ notice to the Bond Trustee, $isadr Secured
Creditors, each Relevant Financial Guarantor ardBibndholders in accordance with Condition Not{ceg (where
such advance is being prepaid in whole), redeerf #fle Bonds of that Sub-Class or (where part ofilsuch advance
is being prepaid) the proportion of the relevarb-8lass of Bonds which the proposed prepayment atrii@ars to the
amount of the relevant advance.

In the case of a voluntary prepayment, the releBamids will be redeemed at their Redemption Amalatérmined in
accordance with Condition 8(dpptional Redemptignexcept that, in the case of Fixed Rate Bonds laddxed
Bonds, for the purposes of this Condition 8(fReference Daté means the date two Business Days prior to the
despatch of the notice of redemption given under@ondition 8(f), plus accrued but unpaid intesesd, in the case of
any other prepayment, the relevant Bonds will lmeeened at their Principal Amount Outstanding plosr@ed but
unpaid interest.

In the case of any prepayment out of the net pdsceé a Designated Airport Disposal following thecarrence of a
Trigger Event which is continuing and after theedah which an amount equal to the initial aggregateunt drawn
under the Refinancing Facility has been repaichéoRefinancing Facility Providers, (i) Call ProegttFloating Rate
Bonds of any Sub-Class will be redeemed at an amha ‘Par Redemption Amount’) equal to their Principal
Amount Outstanding or the relevant portion theraadilable for redemption, plus accrued but unpatdrest on the
Principal Amount Outstanding or the relevant parttbereof available for redemption to (but exclggithe date of
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redemption and (ii) Fixed Rate Bonds and IndexeddBoof any Sub-Class will be redeemed at an am(ibet
“Modified Redemption Amount”) equal to the lower of (x) the Principal AmountStanding of the relevant Bonds
or the relevant portion thereof available for regéon and (y) (in the case of Fixed Rate Bondsnateked Bonds
denominated in sterling) an amount calculated bitiptying the Principal Amount Outstanding of suBbnds or the
relevant portion thereof available for redemptigrilat price (expressed as a percentage) (as eepiorivriting to the
Issuer and the Bond Trustee by a financial adviseninated by the Issuer and approved by the Bondtée) (and
rounded to three decimal places (0.0005 being redingbwards)) at which the Gross Redemption YieldhenBonds
on the Reference Date is equal to the Redemptite &gin the case of Fixed Rate Bonds denominatedro) at the
Redemption Amount calculated in accordance withdmn 8(d)(v) provided that the reference in sweelculation to
the Bund Rate shall be construed as a referendbetdRedemption Rate or (in the case of Fixed RairdB
denominated in a currency other than sterling oo en Indexed Bonds denominated in a currency dthear sterling)
the Redemption Amount calculated in accordance thighrelevant Final Terms, plus, in any case, atthut unpaid
interest (in the case of Indexed Bonds, as adjusteaitcordance with Condition 7.1(d)K Retail Price Index —
Application of the Index RafipCondition 7.2(a) HICP - Application of the Index Rajimr Condition 7.3(a) UK
Consumer Price Index and UK Consumer Price Indeluding owner occupier’'s housing costs — Applicatad the
Index Ratig, as applicable) on the Principal Amount Outstagdor the relevant portion thereof available for
redemption to (but excluding) the date of redenmptio

Notwithstanding the foregoing, no redemption of|Gabtected Floating Rate Bonds, Fixed Rate Bondmaexed
Bonds shall be made in respect of any Sub-ClagabfProtected Floating Rate Bonds, Fixed Rate Bardndexed
Bonds at such Par Redemption Amount or, as thernagebe, Modified Redemption Amount unless sanetioby an
Extraordinary Resolution passed at a meeting ofdBolders of the relevant Sub-Class of Call ProtbEleating Rate
Bonds, Fixed Rate Bonds or Indexed Bonds, duly ena# and held in accordance with the Bond TrustiDee

For the purposes of this Condition 8(féll Protected Floating Rate Bond% means any Floating Rate Bonds, the
Final Terms in respect of which, at the propose® d& redemption, would oblige the Issuer to pgyremium to par
upon the optional early redemption of such Floaftage Bonds; Redemption Raté means the sum of the Relevant
Swap Mid Curve Rate and 0.50 per cent. per annuynif the Relevant Swap Mid Curve Rate is not aldebé
determined, the sum of such rate as may be approyetie Bond Trustee and 0.50 per cent. per anfi@mss
Redemption Yield' has the meaning given to it (in the case of Fikede Bonds) in Condition 8(d)(i) or (in the cae o
Indexed Bonds) in Condition 8(d)(iii);Relevant Swap Mid Curve Raté means the mid-point of the bid-side and
offer-side rates for the fixed leg of a hypothdtiogerest rate swap with a notional profile eqtathe interest profile
applicable to the relevant Sub-Class of Bonds teebleemed to (but excluding) the Scheduled Redemftate, with
the same payment dates as the relevant Bonds,sagaitoating leg of the Relevant Interest Ratehwio spread,
where such hypothetical interest rate swap is kEtwsvo highly-rated (AA- or equivalent or highemdafully
collateralised market counterparties (the Releamap Mid Curve Rate shall be determined by a firsradviser
(nominated by the Issuer and approved by the Bondt&e) using its standard valuation methodologyafehe date of
calculation) as at or about the time for deterngninterest rate quotation in the currency of thievant Bonds in
accordance with market practice on the Referende;@ad Relevant Interest Raté means the rate of interest for
deposits in the currency of the relevant Bondsafredduration equal to the length of the Interesidel (other than the
first or last Interest Period, if different) of thelevant Bonds as determined as at or about the fior determining
interest rate quotation in the currency of thevafe Bonds in accordance with market practice enRbference Date
by reference to: Reuters screen LIBORO1 (if thewaht Bonds are denominated in sterling, U.S. dolte Japanese
yen), Reuters screen EURIBOROL1 (if the relevantd®oare denominated in euro), Reuters screen LIBOQRQBe
relevant Bonds are denominated in Swiss francs)teRe screen BBSW (if the relevant Bonds are denated in
Australian dollars), Reuters screen CDOR (if tHevant Bonds are denominated in Canadian dolldre)Oslo Bgrs’
webpage (if the relevant Bonds are denominatedoiwidgian krone), Reuters screen ABSFIX1 (if thevaht Bonds
are denominated in Singapore dollars), ReuteresdiK ABHIBOR (if the relevant Bonds are denominaitedHong
Kong dollars), Reuters screen SIDE (if the rele\Borids are denominated in Swedish krona), or thedRe screen (or
other page) specified in the relevant Final Termsuzh other page as may replace such page batiservice ceases
to display such information, such page as disptach information on such service (or, if more tlware, that one
previously approved in writing by the Bond Trustas)may replace the Reuters screen (or other (i&dgle¢ relevant
Bonds are denominated in any other currency).

(9) Early redemption following Loan Enforcement Notice

If the Issuer receives (or is to receive) any merfirem 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®eciCreditors, each Relevant Financial Guaranta #re
Bondholders in accordance with Condition INofice3 apply such monies in accordance with the Issuer P
Enforcement Priority of Payments or the Issuer JBodbrcement Priority of Payments, as applicabte] sedeem (to
the extent of such monies as are available in decae with the relevant Issuer Payment Priorigesh Sub-Class of
the then outstanding Bonds (corresponding to tharame under the Borrower Loan Agreement which epaid in
accordance with the provisions of the Borrower fosbrcement (Pre-Acceleration) Principal PriowafyPayment, if
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applicable) at their Principal Amount Outstandifgspaccrued but unpaid interest on the next IntédPagment Date
(or, if sooner, Maturity Date). In the event thagrte are insufficient monies to redeem all of tlads outstanding of a
particular Class, the Bonds of such Class shaltebeemed in part in the proportion which the PgatiAmount
Outstanding of such Class to be redeemed beahns terincipal Amount Outstanding of such Class.

(h) Early redemption of Zero Coupon Bonds

Unless otherwise specified in the relevant Finalni® the Redemption Amount payable on redemptioa dero
Coupon Bond at any time before the Scheduled Retl@ampate shall be an amount equal to the sum of:

0] 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) theedixed for redemption or (as the case may bejlgte upon
which the Bond becomes due and payable.

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 this Condition 8(h) bndne is so specified, a Day Count Fraction oB80!/

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 Bdpas/ided that
all unmatured Receipts and Coupons and unexcharajeds (if any) appertaining thereto are attachesuorendered
therewith) in the open market or otherwise at angep Any purchase by tender shall be made availabl all

Bondholders alike.

If not all the Bonds which are in registered forme #o be purchased, upon surrender of the existidiyidual Bond
Certificate, the Registrar shall forthwith upon thitten request of the Bondholder concerned issmew Individual
Bond Certificate in respect of the Bonds whichreweto be purchased and despatch such Individuad Bxertificate to
the Bondholder (at the risk of the Bondholder amdich address as the Bondholder may specify im raquiest).

While the Bonds are represented by a Global Bon@lobal Bond Certificate, the relevant Global BamrdGlobal
Bond Certificate will be endorsed to reflect thenBipal Amount Outstanding of Bonds to be so redegnor
purchased.

0) Redemption by Instalments

Unless previously redeemed, purchased and canalguovided in this Condition 8, each Bond whichvjzles for
Instalment Dates (as specified in the relevantIFieams) and Instalment Amounts (as specified i rlevant Final
Terms) will be partially redeemed on each Instalniste at the Instalment Amount.

(k) Cancellation

Any Bearer Bonds or Registered Bonds purchased by dehalf of the Issuer or by an Obligor using iiet proceeds
of a Designated Airport Disposal pursuant to paaplar6(b)(ii) of part 3 of schedule 3 to the Comniberms
Agreement, shall be surrendered to or to the aofléne Principal Paying Agent or the Registrarttescase may be,
for cancellation and, if so surrendered, will, tibge with all Bonds redeemed by the Issuer, be ettt forthwith
(together with, in the case of Bearer Bonds, athatured Receipts and Coupons and unexchanged Tatlathed
thereto or surrendered therewith). Any Bonds soesutered for cancellation may not be reissued soldeand the
obligations of the Issuer in respect of any suchddoshall be discharged.

9. Payments

(a) Bearer Bonds

Payments to the Bondholders of principal (or, &dhse may be, Redemption Amounts or other am@atythle on
redemption) and interest (or, as the case may riderelst Amounts) in respect of Bearer Bonds willbjsct as
mentioned below, be made against presentation aménsler of the relevant Receipts (in the caseayinent of

Instalment Amounts other than on the due date if@l fedemption and provided that the Receipt Bsented for
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payment together with its relative Bond), Bonds tfie case of all other payments of principal andthie case of

interest, as specified in Condition 9(frimatured 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 offayyng Agent outside the United States of Ameriwits possessions
by transfer to an account denominated in the cagrém which such payment is due with, or (in theecaf Bonds in

definitive form only) a cheque payable in that emcy drawn on, a bank in (i) the principal finah@antre of that

currency provided that such currency is not eurdiithe principal financial centre of any Paipiating Member State
if that currency is euro.

No payment of principal and/or interest in respefch 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 anaéijing 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 khélmade to
the holder (or the first named of joint holders) sofch 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 RegisteratdBwill be made to the holder (or the first narnégbint holders)
of such Bond against presentation of the relevagfistered Bond at the specified office of the Regisn the manner
provided in Condition 9(a)Bearer Bondgs 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 PayDete will be
paid to the holder (or the first named if joint dels) 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 bar{&) the principal financial centre of the caynof the
currency concerned, provided that such curreneytseuro, or (b) the principal financial centreanfy Participating
Member State if that currency is euro and mailetthéocholder (or to the first named of joint holdessuch Bond at its
address appearing in the Register. Upon applicatyahe Bondholder to the specified office of thegRtrar before the
relevant Record Date, such payment of interest beynade by transfer to an account in the relevanteecy
maintained by the payee with a bank in (a) theqgyad financial centre of the country of that curcg provided that
such currency is not euro, or (b) the principahfinial centre of any Participating Member Stathat currency is euro.

A record of each payment so made will be endorsethe schedule to the Global Bond or the GlobaldB0ertificate
by or on behalf of the Principal Paying Agent og Registrar, as the case may be, which endorsesheafitbe prima
facie evidence that such payment has been made.

(c) Payments in the United States of America

Notwithstanding the foregoing, if any Bearer Borads denominated in U.S. dollars, payments in régpeceof may
be made at the specified office of any Paying AgemMew York City in the same manner as aforesaid i

0] the Issuer shall have appointed Paying Ageritis specified offices outside the United Stateguwferica with
the reasonable expectation that such Paying Ageoidd 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 sucliia#fs is illegal or effectively precluded by exclgancontrols or
other similar restrictions on payment or receipswth amounts; and

(iii) such payment is then permitted by the lawttog 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 dirextjvbut without
prejudice to the provisions of this Condition 9. Bammission or expenses shall be charged to thellRiders,
Couponholders or Receiptholders (if any) in respésuch payments.

The holder of a Global Bond or Global Bond Ceréfee shall be the only person entitled to receivememts of

principal (or Redemption Amounts) and interestitderest Amounts) on the Global Bond or Global B@ettificate
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(as the case may be) and the Issuer will be digelddny payment to, or to the order of, the holdesuch Global Bond
or Global Bond Certificate in respect of each aniquaid.

(e) Appointment of the Agents

The Paying Agents, the Agent Bank, the Transfermdgiethe Exchange Agent and the Registrar (#hgehts’)
appointed by the Issuer (and their respective 8pdonffices) are listed in the Agency Agreemenhy/Calculation
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 amtbtlassume 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 aypaalditional or other Agents, provided that tkeuer will at all
times maintain (i) a Principal Paying Agent (in ttesse 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) and (iv) if and for so lasgthe Bonds are admitted to listing, trading @ndtotation by
any listing authority, stock exchange and/or quotasystem which requires the appointment of a iRayhgent,
Transfer Agent or Registrar in any particular plagePaying Agent, Transfer Agent and/or Registarapplicable,
having its specified office in the place required duch listing authority, stock exchange and/ortgtion system,
which, while any Bonds are admitted to the Offidiadt of the UK Listing Authority and/or admitted trading on the
London Stock Exchange — Regulated Market shall bé.andon. Notice of any such variation, termination
appointment will be given in accordance with Coioditl7 (Notices.

® Unmatured Coupons and Receipts and Unexchanged fslo

() Subject to the provisions of the relevant Filiatms, upon the due date for redemption of anydBehich is a

Bearer Bond (other than a Fixed Rate Bond, unle$sms all unmatured Coupons attached), unmatured

Coupons and Receipts relating to such Bond (whetheot attached) shall become void and no payrsiest
be made in respect of them.

(i) Upon the date for redemption of any Bond, amymatured Talon relating to such Bond (whether ar n
attached) shall become void and no Coupon shalkbeered in respect of such Talon.

(iii) Upon the due date for redemption of any Bambllich is redeemable in instalments, all Receiplatirg to
such Bond having an Instalment Date falling onfterasuch due date (whether or not attached) &eaibme
void and no payment shall be made in respect ofithe

(iv) Where any Bond, which is a Bearer Bond and Exed Rate Bond, is presented for redemptionouitfall

unmatured Coupons and any unexchanged Talon iglttiit, a sum equal to the aggregate amount of the

missing unmatured Coupons will be deducted fromammeunt of principal due for payment and, redenmptio
shall be made only against the provision of suctefinnity as the Issuer may require.

(v) If the due date for redemption of any Bond @ @n Interest Payment Date, interest accrued fioen

preceding Interest Payment Date or the Interestr@emeement Date, as the case may be, or the Interest

Amount payable on such date for redemption shdlf be payable against presentation (and surrerfder i
appropriate) of the relevant Bond and Coupon.

(9) Non-Business Days

Subject as provided in the relevant Final Termanij date for payment in respect of any Bond, Reasi Coupon is
not a business day, the holder shall not be edtiigpayment until the next following business day to any interest
or other sum in respect of such postponed paynhetitis paragraph, “business day” means (i) in eespf payments
on a Global Bond or a Global Bond Certificate, ttites referred to in the definition of BusinessyPaand

(ii) otherwise, a day (other than a Saturday oruad@y) on which banks are open for presentation @mavhich

dealings may be carried on in the relevant currémdtlye principal financial centre of the countfysach currency.

(h) Talons
On or after the Interest Payment Date for the f@alpon 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 angriggAgent in

exchange for a further coupon sheet (and if necgsazother Talon for a further coupon sheet) (budueing any
Coupons which may have become void pursuant to iGond.3 (Prescriptior)).
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10. Taxation

All payments in respect of the Bonds, Receipts angons will be made (whether by the Issuer, anyrigafgent, the
Registrar, the Bond Trustee or, in respect of Wedpponds, the Relevant Financial Guarantor orespect of the
LHR Guaranteed Bonds, by the Bond Guarantor) withgtihholding or deduction for, or on account afygresent or
future taxes, duties or charges of whatsoever eatotess the Issuer, any Paying Agent or the Regist, where
applicable, the Bond Trustee or the Relevant Filsdu@uarantor or the Bond Guarantor is requiredpplicable law
to make any payment in respect of the Bonds, ReceipCoupons subject to any withholding or deduncfor, or on
account of, any present or future taxes, dutiesharges of whatsoever nature. In that event, theets such Paying
Agent, the Registrar, the Bond Trustee, the ReleFarancial Guarantor or the Bond Guarantor, ascise may be,
shall make such payment after such withholding edudtion has been made and shall account to tlesarsl
authorities for the amount so required to be wilthloe deducted. None of the Issuer, any Paying Adbe Registrar,
the Bond Trustee, the Relevant Financial Guaraotahe Bond Guarantor will be obliged to make additional
payments to the Bondholders, Receiptholders oCingponholders in respect of such withholding orudéidn. The
Issuer, any Paying Agent, the Registrar, the Banwt€e, the Relevant Financial Guarantor or thedBsnarantor may
require holders to provide such certifications attter documents as required by applicable law deoto qualify for
exemptions from applicable tax laws.

If the Issuer is obliged to make any such deductiorwithholding, the amount so deducted or withhislchot
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’

0] Non-payment: default is made by the Issuehmpayment of principal in respect of any Sub-Ctasbranche
of the Most Senior Class of Bonds when due in ataoee with these Conditions, or default is madéhley
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 wéket Conditions;

(i) Breach of other obligations: default is madg the Issuer in the performance or observance gfainer
obligation, condition, provision, representationn@rranty binding upon or made by it under the Boadthe
Issuer Transaction Documents (other than any diigavhose breach would give rise to the Bond Ewént
Default provided for in this Condition 11(a)) arekcept where in the opinion of the Bond Trusteesiheh
default is not capable of remedy, such defaultinaes 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 feche Issuer to perform or comply with any of itsligations
under or in respect of the Bonds or the Trust Damis

(b) Delivery of Bond Enforcement Notice

If any Bond Event of Default occurs and is contirgiiand, in the case of the Bond Event of Defauttcdbed in

Condition 11(a)(ii) above, the Bond Trustee hasifegd in writing that, in its opinion, the happeagi of such event is
materially prejudicial to the interests of the hmlsl of each sub-class of the Most Senior ClassoofdB, the Bond
Trustee (i) may, at any time, at its discretion diidshall, upon being so directed in writing bgsuer Qualifying
Creditors together holding or representing 25 pamtcor more of the Issuer Qualifying Debt, deliverBond

Enforcement Notice to the Issuer provided thagiiher case, it is indemnified and/or secureddaadttisfaction.

(c) 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 Enforcemintice

Upon delivery of a Bond Enforcement Notice in ademrce 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 Conditidiiay UK
Retail Price Index — Application of the Index Rgti€ondition 7.2(a) HICP - Application of the Index Rajicmr
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Condition 7.3(a) YK Consumer Price Index and UK Consumer Price Inideluding owner occupier’'s housing costs
— Application of the Index Rajicas applicable) plus accrued but unpaid intdjaher than in the case of Zero Coupon
Bonds) and, in the case of Indexed Bonds, as adjustaccordance with Condition 7.1(&)K Retail Price Index —
Application of the Index RafipCondition 7.2(a) HICP - Application of the Index Rajimr Condition 7.3(a) UK
Consumer Price Index and UK Consumer Price Indeluding owner occupier’'s housing costs — Applicatad the
Index Rati9, as applicable) and (ii) the Issuer Security Ishatome enforceable by the Bond Trustee in acooela
with the Issuer Deed of Charge provided that th€®IFloating Security shall only become enforceablaccordance
with the Obligor Floating Charge Agreement.

(€)
(i)

(ii)

(iii)

(f)

(i)

(ii)

(i)

12.

“Issuer Qualifying Creditors” means, in respect of Issuer Qualifying Debt:

for so long as any Class A Bonds remain outditayy the holders of the Class A Unwrapped Bonfis, 4o
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 respeahy
Tranche or Sub-Class of Class A Wrapped Bondslatioa to which an FG Event of Default is contingiin
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 Hegidgreement in respect of the Class A Bonds;

if there are no Class A Bonds then outstanding for so long as any Class B Bonds remain audstg, the
holders of the Class B Unwrapped Bonds, (for sg las no FG Event of Default has occurred in respieat
Relevant Financial Guarantor) the Relevant Findr@izarantor in relation to each Sub-Class or Tranch
the Class B Wrapped Bonds, (in respect of any Trawe Sub-Class of Class B Wrapped Bonds in reldato
which an FG Event of Default if continuing) the dets of such Tranche or Sub-Class of Class B Wihppe
Bonds and each Cross Currency Hedge Counterpatysiparty to a Cross Currency Hedging Agreement i
respect of the Class B Bonds;

if there are no Class A Bonds or Class B Bsttlden outstanding, the holders of the SubordinBtedis and
each Cross Currency Hedge Counterparty that iy pard Cross Currency Hedging Agreement in respect
the Subordinated Bonds.

“Issuer Qualifying Debt” means:

for so long as any Class A Bonds remain outiitay the sum of (i) the Principal Amount Outstarglof 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 xkenethat such value represents an amount whichdnze
payable to the relevant Cross Currency Hedge Crpentées if an early termination date was desighae
such time in respect of such transactions;

if there are no Class A Bonds then outstanding for so long as any Class B Bonds remain audstg, the
sum of (i) the Principal Amount Outstanding of tGkss B Bonds and (ii) the mark-to-market valuelbf
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 wasgieged at such time in respect of such transagtian

if there are no Class A Bonds or Class B Berttien outstanding, the sum of (i) the Principal ofumt
Outstanding of the Subordinated Bonds and (i) trek-to-market value of all transactions arisinglem
Cross Currency Hedging Agreements in respect ofStkordinated 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 jmef such transactions.

Enforcement Against Issuer

No Bondholder, Receiptholder, Couponholder or otegner Secured Creditor is entitled to take anypa@gainst the
Issuer or, in the case of the holders of WrappeaddBpagainst the Relevant Financial Guarantorgamat any assets
of the Issuer or any Relevant Financial Guarardagrforce its rights in respect of the Bonds oenéorce any of the
Issuer Security or to enforce any Financial Guamninless the Bond Trustee, having become bound jgmceed,
fails or neglects to do so within a reasonableqgoeand such failure or neglect is continuing. Tload® Trustee shall,
subject to being indemnified and/or secured tes#isfaction against all fees, costs, expensdsilities, claims and
demands to which it may thereby become liable aclwit may incur by so doing, upon being so dirddtewriting by
Issuer Qualifying Creditors together holding orresgenting 25 per cent or more of the Issuer Quadif{pebt, enforce
the Issuer Security in accordance with the Isswegrdof Charge.

Neither the Bond Trustee, the Bondholders, the iRduaders, the Couponholders or the other IsswsruRd
Creditors may institute against, or join any personnstituting against, the Issuer any bankrupteinding up, re-
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organisation, arrangement, insolvency or liquidapooceeding (except for the appointment of a Recgursuant to
the terms of the Issuer Deed of Charge) or othecqading under any similar law for so long as amnd® 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 unldss made within ten years (in the case of gatcor 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 dab

If any Bearer Bond, Registered Bond, Receipt, CougoTalon is lost, stolen, mutilated, defaced estcbyed it may
be replaced, subject to applicable laws and reaugings of the Stock Exchange, at the specified efficthe Principal
Paying Agent or, as the case may be, the Regisppan payment by the claimant of the expenses iadum

connection with such replacement and on such tesm® evidence, security, indemnity and otherwisé¢ha Issuer
may require. Mutilated or defaced Bonds, Receiptajpons or Talons must be surrendered before epleats will

be issued.

15. Meetings of Bondholders, Maodification, Waiver ad Substitution
€)) Meetings of Bondholders, Modifications and Waiver

The Bond Trust Deed contains provisions for convgmeetings of Bondholders of a Sub-Class, Clas3lasses to
consider matters affecting their interests, incligdihe modification of these Conditions, the Bomdst Deed and (in
the case of Wrapped Bonds) the Financial Guaranéteting to such Wrapped Bonds and any other tSE@nsaction
Document to which the Bond Trustee is a party aelation to which it holds security. Subject tor@dion 15(d), any
modification may (except in relation to any Ordip&foting Matter or Extraordinary Voting Matter oratter giving
rise to an Entrenched Right (as described in furthetail in Condition 15(b) below), SSA Instructiddotice,
Emergency SSA Instruction Notice, Intercreditortinstion Notice, Direction Notice, Enforcement stion Notice
or Further Enforcement Instruction Notice and stthje the provisions concerning ratification andfoeetings of
particular combinations of Sub-Classes of Bondseasut in Condition 15(c) and the Bond Trust Deéd) 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 Thestd 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 Bdmustee) upon the request in writing of the Basidéars holding not
less than one tenth of the aggregate Principal AmnButstanding of the relevant outstanding Bonds.

The quorum at any meeting convened to vote on dra@xlinary Resolution will be one or more pershokling or
representing not less than 50 per cent. of theegige Principal Amount Outstanding of the relevanstanding Bonds
or, at any adjourned meeting, one or more perseimg or representing Bondholders, whatever thecRrh Amount
Outstanding of the relevant outstanding Bonds bet@presented, provided however, that certaingsals (the Basic
Terms Modifications”) in respect of the holders of any particular Stiass of Bonds being any proposal:

0] to change any date fixed for payment of priatipr interest in respect of such Sub-Class of Bptmreduce
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 &lter the method of calculating the amount of aaynpent in
respect of such Sub-Class of Bonds on redemptiomadurity;

(i) other than pursuant to Condition 15(d), toeeffthe exchange, conversion or substitution df sub-Class of
Bonds for, or their conversion into shares, borrdetber obligations or securities of the Issueany 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 payabkr than
pursuant to redenomination into euro pursuant tod@ion 19;

(iv) having the effect of adversely changing theuks Payments Priorities or application thereagkspect of such
Sub-Class of Bonds provided that alterations tmdhice the Subordinated Bonds will not be deemexdfét
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 Seclr
Creditors relative to each other provided that d¢heation of payments which rank subordinate to smudr
Secured Creditor shall not be an adverse changesjpect of an Issuer Secured Creditor;
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(V) in relation to any Sub-Class of Wrapped Boridsapprove the release of the Relevant Financiakr&uee or
the substitution of the Relevant Financial Guangnto

(vi) to change the quorum required at any meetinfp@ majority required to pass an ExtraordinargdRetion; or
(vii) to amend this definition or this Condition,

may be sanctioned only by an Extraordinary Resmiuiassed at a meeting of Bondholders of the reteésab-Class
or Sub-Classes of Bonds at which one or more perkotding or representing not less than three-gusudr, at any
adjourned meeting, one quarter of the aggregatecipal Amount Outstanding of the outstanding Boffalsn a
quorum. Any Extraordinary Resolution duly passedaay such meeting shall be binding on all the @&y
Bondholders, Receiptholders and Couponholders whettesent or not.

In addition, a resolution in writing signed by an behalf of all Bondholders who for the time beirg entitled to
receive notice of Bondholder meetings under thedBdrust Deed will take effect as if it were an Extrdinary
Resolution. Such a resolution in writing may betaared in one document or several documents irséimee form,
each signed by or on behalf of one or more Bondisld

A meeting of such Bondholders will also have theigo(exercisable by Extraordinary Resolution) tuisel or instruct
the Bond Trustee in connection with the exercis¢éhieyBond Trustee of any of its rights, powers disdretions under
the Issuer Transaction Documents including, to appEny persons (whether Bondholders or not) asnantittee to
represent the interests of such Bondholders amarifer upon such committee any powers which suatidBolders
could themselves exercise by Extraordinary Reswiuéind, where requested by the Bond Trustee, atioelto voting
or providing directions under or in connection wiitle STID.

(b) Relationship with Borrower Secured Creditors

STID ProposalsThe STID provides that in respect of, among othergs, Ordinary Voting Matters and Extraordinary
Voting Matters, SSA Instruction Notices, Emerger88A Instruction Notices, Intercreditor Instructidotices,
Direction Notices, Enforcement Instruction Notieesl Further Enforcement Instruction Notices (eactedined in the
STID) the Most Senior Class of holders of UnwrappBedds shall be entitled to instruct the Bond Teadb vote and
(other than following an FG Event of Default inatbn to the Relevant Financial Guarantor), eadeR@at Financial
Guarantor will vote in respect of each Class or-Sldss of Wrapped Bonds in respect of which it pes/ided a
Financial Guarantee instead of the Issuer.

In respect of any Unwrapped Bonds (or following tteurrence of an FG Event of Default, the relevamapped

Bonds), any Bondholder who is a Bondholder of thestMSenior Class of Unwrapped Bonds (or followihe t
occurrence of an FG Event of Default, the releW@rdpped Bonds) will vote solely by instructing BBend Trustee to
vote on its behalf as its Secured Creditor Reptatiga (as defined in the STID) in connection viitle STID Proposal,
SSA Instruction Notice, Emergency SSA Instructiootibe, Intercreditor Instruction Notices, Directidviotices,

Enforcement Instruction Notice or Further Enforcaminstruction Notice. Voting in connection with cbu STID

Proposal, SSA Instruction Notice, Emergency SSArliction Notice, Intercreditor Instruction NoticeBjrection

Notices, Enforcement Instruction Notice or FurtBeforcement Instruction Notice shall be determioed pound-for-
pound basis by reference to the Outstanding P@ahofgmount owed to each of the relevant Particigat@BS

Creditors, so that all votes in favour of the prsgdand against the proposal from the Participa@iB& Creditors, each
Relevant Financial Guarantor and the other Padiitig QBS Creditors who are not Bondholders or ®ele Financial

Guarantors are considered on an aggregated basipéctive of whether a majority of such holddr&Jowrapped

Bonds and Relevant Financial Guarantors are inuflawbor against the proposal.

For the purpose of voting in connection with a STRBposal, SSA Instruction Notice, Emergency SSgrlrction
Notice, Intercreditor Instruction Notice, Directiddotice, Enforcement Instruction Notice or FurttEmforcement
Instruction Notice, the Security Group Agent (ire tbase of a STID Proposal) or, as the case mathbeBorrower
Security Trustee shall send a copy of such propmsedquest for instructions to the Secured Crediepresentatives
of the Issuer. The Bond Trustee shall promptly fimdva copy of such notice to the Qualifying Bondieot in
accordance with Condition 1R¢tice$ requesting them to instruct the Bond Trustee tmwote. After obtaining the
instruction of the Qualifying Bondholders, the Bohidistee will vote in relation to the relevant STU@ting Request
in accordance with such instructions.

Irrespective of the result of voting in relation toa proposed STID Proposal in respect of an Ordinarywoting
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 Instration
Notice, Emergency SSA Instruction Notice, Intercredor Instruction Notice, Direction Notice, Enforcement
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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 Righereby the Issuer is an Affected Borrower Sedt@eeditor, the
Bond Trustee shall forthwith, in accordance witk Bond Trust Deed, convene a meeting of (i) theldral of each
Class, Sub-Class or Tranche of Unwrapped Bondsf éih 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 respé an
Entrenched Right which constitutes a Basic Termglifikation, the holders of each Class, Sub-Clas$ranche of
Wrapped Bonds then outstanding and affected by Eattenched Right.

No STID Proposal that gives rise to an Entrenched iBht whereby the Issuer is an Affected Borrower Segced
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:

0] no Extraordinary Resolution involving a Basierfns Modification that is passed by the holdersrad Sub-
Class of Bonds shall be effective unless it is 8aned by an Extraordinary Resolution of the hoddef each
of the other Sub-Classes of Bonds (to the extest tthere are Bonds outstanding in each such othler S
Class); and

(i) no Extraordinary Resolution to approve any teabther than a Basic Terms Modification of anyp-8llass of
Bonds shall be effective unless it is sanctionegi)ogn Extraordinary Resolution of the holdersath of the
other Sub-Classes of Bonds ranking equally or sawicuch Sub-Class (to the extent that there ared8
outstanding ranking equally or senior to such Slds€) unless the Bond Trustee considers that taeests 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 sotiraordinary Resolution, and for the avoidancdaibt
as regards ranking, Class B Bonds are subordiodatetClass A Bonds or (ii), in respect of any Sliass of
Wrapped Bonds in respect of which no FG Event daDi¢ is continuing in respect of the Relevant Ricial
Guarantor, the Relevant Financial Guarantor;

(iii) Conditions 15(a) and (b) in respect of megsrare subject to the further provisions of thedBdrust 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 canditand
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 psitiemaking (i)
any modification to the Conditions or the Issuesi@action Documents (subject as provided in th®STelation to
any Common Documents) or other document to whidk & party or in respect of which it holds seguiitin the

opinion of the Bond Trustee such modification isde&o correct a manifest error, or an error in eespf which an
English court would reasonably be expected to naakectification 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 providethen STID in relation to any Common Documents) trep
document to which it is a party or in respect ofichhit holds security if the Bond Trustee is of i@nion that such
modification is not materially prejudicial to thetérests of the Bondholders of the Most Senior t#sBonds then
outstanding provided that to the extent such mealion under (ii) above relates to an Issuer Sec@eeditor

Entrenched Right, each of the affected Issuer &dd@reditors has given its prior written consent.

As more fully set out in the Issuer Deed of Chaf@ed subject to the conditions and qualificatidmer¢in), if the
Issuer proposes to issue Subordinated Bonds, thel Boustee may, provided that it has received anBsit
Confirmation in relation to the then ratings of tbatstanding Bonds, without the consent or sanctibrthe

Bondholders, the Receiptholders or the Couponhsloeany Sub-Class or any other Issuer Securedt@rether than
any Relevant Issuer Secured Creditor at any tingefraom time to time concur with the Issuer and ather relevant
parties in making any modifications proposed byl#seier (other than in respect of a Basic Termsifibadion or an

Entrenched Right) to (i) the Issuer Payment Prewitset out in the Issuer Deed of Charge and theetsCash
Management Agreement and (ii) to the Master Défing Agreement to give effect to any amendmentsrto

incorporate any additional defined terms relatinghte Subordinated Bonds provided that each oRelevant Issuer
Secured Creditors (if any) has given its prior tgritconsent to such modifications.
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The Bond Trustee is authorised to execute andetetiv behalf of each Issuer Secured Creditor dttagr the Relevant
Issuer Secured Creditors all documentation requmdadchplement such modification and such execubigrihe Bond

Trustee shall bind each of the Bondholders, theelRérolders, the Couponholders and such Issuerr&gdreditors

as if (in the case of such Issuer Secured Credlisach 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 canditand
qualifications therein), the Bond Trustee may, withthe consent of the Bondholders of any Sub-Glagsubject as
provided below) any other Issuer Secured Creditat without prejudice to its rights in respect ofyasubsequent
breach or Bond Event of Default, from time to tinaed at any time but only if and in so far as sapinion the
interests of the Bondholders of the Most Seniors€laf Bonds then outstanding shall not be matgraiéjudiced
thereby, waive or authorise any breach or propbsedch by the Issuer of any of the covenants arigioms contained
in the Conditions or any Issuer Transaction Docungetiner than a Common Document) to which it isaatyor 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,
matter or thing relates to an Issuer Secured GreHittrenched right, each of the affected Issueui®el Creditors has
given its prior written consent and provided furtitbat the Bond Trustee shall not exercise such epsvin
contravention of any express direction given byr&ottdinary Resolution of the holders of the MoshiBe Class of
Bonds then outstanding or of a request in writingde by holders of not less than 25 per cent. imeagge of the
principal amount of the Most Senior Class of Bottamn outstanding, but no such direction or regsieatl affect any
waiver or authorisation previously given or madesoras to authorise or waive any such proposecireabreach
relating to any Basic Terms Modification.

Any such modification, waiver or authorisation st binding on the Bondholders of that Sub-Cl&ass or Classes
and the holders of all relevant Receipts and Cosipord the other Issuer Secured Creditors and, uttes Bond

Trustee agrees otherwise, notice thereof shalliendoy the Issuer to the Bondholders of that Slas€; Class or
Classes as soon as practicable thereafter.

Notwithstanding that none of the Bond Trustee,Boadholders or the other Issuer Secured Creditarg mave any
right of recourse against the Rating Agencies speet of any Ratings Confirmation given by them egligd upon by
the Bond Trustee, the Bond Trustee shall be edtitteassume, for the purposes of exercising anyepowust,

authority, duty or discretion under or in relatianthe Bonds or any Issuer Transaction Documeat, dtich exercise
will not be materially prejudicial to the interesitthe Bondholders if the Rating Agencies havevioled a Ratings
Confirmation. Without prejudice to the foregoingetBondholders are deemed to agree for the besfefite Rating

Agencies only that a credit rating is, howeveraasessment of credit and does not address othiarsnhat may be of
relevance to Bondholders. The Bond Trustee an@tmelholders agree and acknowledge that being enhtitl rely on

the fact that the Rating Agencies have delivereatings Confirmation does not impose or extend attyal or

contingent liability for the Rating Agencies to tBend Trustee, the Bondholders, any other Issuear8d Creditor or
any other person or create any legal relationsdstvwhe Rating Agencies and the Bond Trustee, ¢hnelilders, any
other Issuer Secured Creditor or any other perduthver by way of contract or otherwise.

As more fully set forth in the Bond Trust Deed (asubject to the conditions and qualifications threthe Bond

Trustee may, without the consent of the Bondholdéeny Sub-Class or any other Issuer Secured ©rediso agree
with the Issuer, subject, for as long as thereaareWrapped Bonds outstanding, to the prior writtensent of each
Relevant Financial Guarantor (in respect of whiohR®& Event of Default is continuing), to the sufosibn of another
corporation in place of the Issuer as principaltdelm respect of the Bond Trust Deed and the Baiddl Series and
subject to the Class A Wrapped Bonds continuingdoy the unconditional guarantee of the Relevanaricial

Guarantor.

16. Bond Trustee Protections
€) Trustee considerations

Subject to Condition 16(b)Ekercise of rights by Bond Trusjedn connection with the exercise, under these
Conditions, the Bond Trust Deed, any Financial @otge, any LHR Bond Guarantee or Issuer Transabimument,
of its rights, powers, trusts, authorities and idisons (including any modification, consent, waiee authorisation),
the Bond Trustee shall have regard to the intexdstise holders of the Most Senior Class of Borigstoutstanding
provided that, if, in the Bond Trustee’s opiniohette is a conflict of interest between the holdsr$wo 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 exdorishe holders of other Tranches or Sub-ClasE@&®onds or for
individual Bondholders, resulting from their beifa@ any purpose domiciled or resident in, or othiseaconnected
with, or subject to the jurisdiction of, any padiar territory. The Bond Trustee shall not be ésdito require from the
Issuer or any Relevant Financial Guarantor, notl siry Bondholders be entitled to claim from theusr, any
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Relevant Financial Guarantor or the Bond Trusteg,imdemnification or other payment in respectof 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 Conditidng, 3TID and the Bond Trust Deed, when exercising raghts,

powers, trusts, authorities and discretions rejatonor contained in these Conditions or the BonasTDeed or any
other Issuer Transaction Document (other than iterdening or in respect of any Ordinary Voting Maittor

Extraordinary Voting Matter relating to the Bonds, respect of which the relevant Financial Guararstwall be

required to vote in accordance with the STID, oy Basic Terms Modification, which shall require thate of the
relevant Bondholders), which affect or relate tg @hass A Wrapped Bonds and/or Class B Wrapped 8ahé Bond
Trustee shall only act on the instructions of theéeRant Financial Guarantor(s) (provided no FG EwérDefault has
occurred and is continuing) in accordance withpghwvisions of the Bond Trust Deed and the Bond fBeishall not be
required to have regard to the interests of thedBotders in relation to the exercise of such rigptsvers, trusts,
authorities and discretions and shall have no litgbio any Bondholders as a consequence of sin@gcths a
consequence of being required to act only on thsruntions 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 thedeos of any Sub-Classes of Bonds.

Subject as provided in these Conditions and thedBonst Deed, the Bond Trustee will exercise ights under, or in
relation to, the Bond Trust Deed, the Conditions; Rinancial Guarantee and any Issuer TransactmcuDents in
accordance with the directions of the relevant Batders, but the Bond Trustee shall not be boundgaénst 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-Classé3onds outstanding or (b) been so directed bfamaordinary
Resolution and (ii) been indemnified and/or fureidtwith security to its satisfaction.

17. Notices

Notices to holders of Registered Bonds will be pdgb them at their respective addresses in thestRegind deemed
to have been given on the date of posting. Othecesto Bondholders will be valid if published anleading daily

newspaper having general circulation in London @whis expected to be the Financial Times). Theelsshall also
ensure that all notices are duly published in amearwhich complies with the rules and regulatiohshe Stock

Exchange. Any such notice (other than to holdeRagfistered Bonds as specified above) shall be eld¢éonhave been
given on the date of such publication or, if puisid more than once or on different dates, on tisé diate on which
publication is made. Couponholders and Receipthsidél be deemed for all purposes to have noticthe 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 respdédhose 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 irréhevant Final
Terms for communication by them to entitled accduvitiers 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 ttie¢ Bond

Trustee will not contravene any law or regulatiorso doing, with all notices, written informationdareports that the
Bond Trustee makes available to the Bondholderangf Class or Sub-Class except to the extent th@t satices,

information or reports, contain information confidial to third parties.

18. Indemnification Of The Bond Trustee
(a) Indemnification of the Bond Trustee

The Bond Trust Deed contains provisions for indditetiion 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 untessmnified and/or secured to its satisfaction. Boead Trustee or
any of its affiliates (as defined in Condition [hdexatior)) are entitled to enter into business transactisitis 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 providedhese
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 M8gnior 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, thevaeleFinancial Guarantor) and in all cases if inddied and/or
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secured to its satisfaction provided that the Bbnubtee has agreed that it is indemnified to itisfection in respect of
the OFCA Floating Security as described in the gablFloating Charge Agreement.

(b) Directions, Duties and Liabilities

The Bond Trustee, in the absence of its own witfidconduct, gross negligence or fraud, and inadks when acting
as directed by or subject to the agreement of theehs of the Most Senior Class of Unwrapped Batts 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 directimlating to a Basic Terms Modification, the hoklef the most
Senior Class of Wrapped Bond, then outstanding)) sb&ain any way be responsible for any loss, spdamages or
expenses or other liability, which may result frtine exercise or non-exercise of any consent, wap@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 noticéhe Bondholders,
the Relevant Financial Guarantors, the Bond Trusted 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 €ud with a principal amount for each Bond eqoahte
principal amount of that Bond in sterling, converteto euro at the rate for conversion of such enty into
euro established by the Council of the Europeanotmgursuant to the Treaty establishing the European
Union, as amended, (including compliance with rulelating to rounding in accordance with European
Community regulations), provided, however, thatthé Issuer determines, with the agreement of thredB
Trustee, that the then current market practicespect of the redenomination into euro 0.01 ofrvaonally
offered securities is different from that specifeabve, such provisions shall be deemed to be agdesmlas
to comply with such market practice and the Issiedl promptly notify the Bondholders, the Londdock
Exchange and any stock exchange (if any) on whielBonds are then listed and the Principal Payiggni
of such deemed amendments;

(i) 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 denominatedrio are available for exchange (provided that
such Bonds are available) and no payments will &denin respect thereof;

(B) the payment obligations contained in all Boddaominated in sterling will become void on thedeur
Exchange Date but all other obligations of thedssbereunder (including the obligation to exchange
such Bonds in accordance with this Condition 18)lsiemain in full force and effect; and

© new Bonds denominated in euro will be issuedxchange for Sterling Bonds in such manner as the
Principal Paying Agent or the Registrar, as thecaay be, may specify and as shall be notified to
the Bondholders in the Euro Exchange Notice;

(iii) all payments in respect of the Sterling Bor(dther than, unless the Redenomination Date israfter such
date as sterling ceases to be a sub-division ofthe, payments of interest in respect of periaasrnencing
before the Redenomination Date) will be made satelguro by cheque drawn on, or by credit or trantf a
euro account (or any other account to which eurg becredited or transferred) maintained by theepay
with, a bank in the principal financial centre afyaParticipating Member State; and

(iv) a Bond may only be presented for payment dayawhich is a business day in the place of prastient

(c) Interest
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Following redenomination of the Bonds pursuantie €ondition 19:

(i)

(ii)

20.

where Sterling Bonds have been issued in définform, the amount of interest due in respedhef Sterling
Bonds will be calculated by reference to the aggteegrincipal amount of the Sterling Bonds preskrioe
payment by the relevant holder and the amount cf gayment shall be rounded down to the nearest eur
0.01; and

the amount of interest payable in respectafteSub-Class of Sterling Bonds for any InteresioBeshall be
calculated by applying the Interest Rate applicabléhe Sub-Class of Bonds denominated in euroimgnk
pari passuo the relevant Sub-Class.

Subordinated Bonds

The Issuer shall be at liberty, without the consdrthe Bondholders, the Couponholders or the Réeeiders or any
other Issuer Secured Creditor, but subject alwaybe provisions of these Conditions, the IssueedDef Charge and
the Bond Trust Deed, to raise funds, from timeiteet on any date through the creation and issugubbrdinated
bonds which rank subordinate to the Class A Bondstlae Class B Bonds provided that:

(@)

(b)
(©

(d)

(€)

21.

the aggregate principal amount of SubordinBtttls to be issued on such date is not less th@Y&B00 (or
the Equivalent Amount);

Ratings Confirmation is obtained in relatiorttie then ratings of the Class A Bonds and thes®aBonds;

the Subordinated Bonds shall not rank, in pofrgayment or security, ahead of the Subordin&teg-Up Fee
Amounts, the Issuer Subordinated Hedge Amountiseot iquidity Subordinated Amount;

the Bond Trustee has received a legal opiniorfiorm 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 vibatcur as a result of such issue.

Limited Recourse

Each of the Bondholders agrees with the Issuer ribawithstanding any other provision of the Isslieansaction
Documents, all obligations of the Issuer to the dwiders, including its obligations under the Boads the Issuer
Transaction Documents, are limited in recoursesasigt below:

(@)
(b)

(©

22.

(@)

it will have a claim only in respect of theuss Charged Property;

the aggregate amount of all sums due and payalthe Bondholders in respect of the Issuer'gatbibns to
such Bondholders shall reduce by the amount bywthie aggregate amount of sums due and payabieto t
Bondholders exceeds the aggregate amounts receaadibed or otherwise recovered by or for the actof
the Issuer in respect of the Issuer Charged Prpijafter payment of any sums which are payablehey t
Issuer in accordance with the Issuer Payment Begiin priority to orpari passuwith sums payable to such
Bondholders), whether pursuant to enforcementeisbuer Security or otherwise; and

upon the Bond Trustee giving written noticahie Bondholders that it has determined in its spiaion that
there is no reasonable likelihood of there being famther realisations in respect of the Issuer rGad
Property (whether arising from an enforcement ef ldsuer Security or otherwise) which would be latde

to pay amounts outstanding under the Issuer TréiosaDocuments and the Bonds, the Bondholders shall
have no further claim against the Issuer in respeany such unpaid amounts and such unpaid amshatk

be discharged in full.

Miscellaneous

Governing Law

The Bond Trust Deed, the Issuer Deed of ChargeBtrals, the Coupons, the Receipts, the Talonsngj, aeach
Financial Guarantee (if any) and the other Issuen3action Documents are, and all matters arisiog for in
connection with such documents shall be governedriy shall be construed in accordance with, Emdgis.

(b)

Jurisdiction
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The courts of England are to have exclusive juctish to settle any dispute that may arise outrah@onnection with
the Bond Trust Deed, the Issuer Deed of ChargeBthals, the Coupons, the Receipts, the Talons, Eancial
Guarantee (if any) and the other Issuer Transa®mruments and accordingly any legal action or gedings 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 brbimgbuch courts. The Issuer has in each of tharliea Documents
to which it is a party irrevocably submitted to jhdsdiction of such courts.

(c) Third Party Rights

No person shall have any right to enforce any ternctondition of the Bonds or the Bond Trust Deedlarmthe
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 Clearstreanxelmbourg
and/or any other relevant clearing system as beigled to interests in the Bonds will (subjectthe terms of the
Bond Trust Deed) acquire directly against the Isslkthose rights to which they would have beetitled if,
immediately before the Global Bond or Global Bonett@icate became void, they had been the regidteiaders of
Bonds in an aggregate principal amount equal toptirecipal amount of Bonds they were shown as Ingldn the
records of Euroclear, Clearstream, Luxembourg graginer 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 relevaariclg system as the holder of the Global Bond @eate.

Each of the persons shown in the records of DTCaarielroclear and/or Clearstream, Luxembourg analigr other
relevant clearing system, as the case may be, iag batitled to an interest in a Global Bond or mh@l Bond
Certificate (each anAccountholder”) must look solely to DTC and/or Euroclear andf@iearstream, Luxembourg
and/or such other relevant clearing system (asdlse may be) for such Accountholder’s share of paginent made
by the Issuer or, in the case of Wrapped Bondd) &ealevant Financial Guarantor, to such Accoungrolhd in
relation to all other rights arising under the GlbBond or Global Bond Certificate. The extent thieh, and the
manner in which, Accountholders may exercise aglytsi arising under a Global Bond or Global Bondtifieaite will
be determined by the respective rules and procedireuroclear and Clearstream, Luxembourg ancbtsr relevant
clearing system (as the case may be) from timearte. tFor so long as the relevant Bonds are repreddry a Global
Bond or Global Bond Certificate, AccountholderslIshave no claim directly against the Issuer orthe case of
Wrapped Bonds, the Relevant Financial Guarantoespect of payments due under the Bonds and sligatitns of
the Issuer and, in the case of Wrapped Bonds, #hevBnt Financial Guarantor will be discharged ayrpent to the
bearer of the Global Bond or the registered hobdiéihe Global Bond Certificate, as the case may be.
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FORMS OF THE BONDS

Bonds may, subject to all applicable legal and leguy 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 bedoem 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 attachedgach case as specified in the relevant
Final Terms. Each Temporary Global Bond or, ascése may be, Permanent Global Bond (eacBlabal Bond”)

will be delivered on or prior to the Issue Datetlogé relevant Sub-Class of the Bonds to a commorsitepy for
Euroclear and/or Clearstream, Luxembourg and/orotimgr relevant Clearing System on or about theel€ate of the
relevant Sub-Class.

The relevant Final Terms will also specify whethdnited States Treasury Regulation 8§1.163-5(c)@fi)(the
“TEFRA C Rules’) or United States Treasury Regulation 81.163{2{))(D) (the “TEFRA D Rules’) are applicable
in relation to the Bonds.

Temporary Global Bond exchangeable for Permanenbi@l Bond

If the relevant Final Terms specify the form of Beras being represented by “Temporary Global Bactangeable
for a Permanent Global Bond”, then the Bonds willially be in the form of a Temporary Global Bomttich will be
exchangeable, in whole or in part, for interestaifPermanent Global Bond, without Receipts, Coupmn$alons
attached, not earlier than 40 days after the I8ate of the relevant Sub-Class of the Bonds upatification as to
non-U.S. beneficial ownership. No payments willhade under the Temporary Global Bond unless exehéorg
interests in the Permanent Global Bond is imprgpeithheld or refused. In addition, payments oénesst in respect of
the Bonds cannot be collected without such ceetiftc of non-U.S. beneficial ownership.

Whenever any interest in a Temporary Global Bortd ise exchanged for an interest in a PermaneriigbiBond, the
Issuer shall procure (in the case of first exchatlye prompt delivery (free of charge to the béaoéisuch Permanent
Global Bond, duly authenticated, to the bearerhef Temporary Global Bond or (in the case of anyssgbent
exchange) an increase in the principal amountePérmanent Global Bond in accordance with itssexgainst:

. presentation and (in the case of final excharsgelender of the Temporary Global Bond at the Sigelci
Office of the Principal Paying Agent; and

. receipt by the Principal Paying Agent of a cerdife or certificates of non-U.S. beneficial owmgpsssued by
Euroclear and/or Clearstream, Luxembourg and/orotimgr relevant Clearing System,

within seven days of the bearer requesting suchamge.

The principal amount of the Permanent Global Bdmall e equal to the aggregate of the principal artespecified
in the certificates of non-U.S. beneficial ownepshirovided, however, that in no circumstances!shal principal
amount of the Permanent Global Bond exceed theeggtg initial principal amount of the Temporary &bBond and
any Temporary Global Bond representing a fungiklb-Slass of Bonds with the Sub-Class of Bonds mepried by
the first Temporary Global Bond.

The Permanent Global Bond will be exchangeable lioley but not in part, for Bonds in definitive forreach a
Definitive Bond:

. if Euroclear or Clearstream, Luxembourg or artyeotrelevant Clearing System is closed for busifi@sa
continuous period of 14 days (other than by readdegal holidays) or announces an intention pern#wy to
cease business; or

. any of the circumstances described in Conditibf@jlBond Events of Defalloccurs.
Whenever the Permanent Global Bond is to be exathfg Definitive Bonds, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchiiefe Bonds, duly authenticated and with Receifitsupons and

Talons attached (if so specified in the relevamtaFiTerms), in an aggregate principal amount etpusthe principal
amount of the Permanent Global Bond to the beafdhe Permanent Global Bond against the surrenfieheo
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Permanent Global Bond at the Specified Office ef Fhincipal Paying Agent within 30 days of the leeaequesting
such exchange but not earlier than 40 days afeelstue Date of such Bonds.

Temporary Global Bond exchangeable for DefinitiveoBds

If the relevant Final Terms specifies the form oh@s as being “Temporary Global Bond exchangeail®éfinitive
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 whichll viie
exchangeable, in whole but not in part, for DefugitBonds not earlier than 40 days after the I&ate 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 exchangeabtewhole or in part, for Definitive Bonds not earltean 40 days
after the Issue Date of the relevant Sub-ClashefBonds upon certification as to non-U.S. beredfiownership.
Interest payments in respect of the Bonds cannotdiected without such certification of non-U.Senkeficial

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 suchiri#éfe Bonds, duly authenticated and with Recei@supons and
Talons attached (if so specified in the relevamiaFiTerms), in an aggregate principal amount etp#he principal
amount of the Temporary Global Bond so exchangeth#o bearer of the Temporary Global Bond against th
presentation (and in the case of final exchangeeisder) of the Temporary Global Bond at the SpetiOffice of the
Principal Paying Agent within 30 days of the beamuesting such exchange but not earlier thana4@ dfter the
Issue Date of such Bonds.

Permanent Global Bond exchangeable for Definitiveids

If the relevant Final Terms specifies the form @h@s as being “Permanent Global Bond exchangeabBdfinitive
Bonds” and also specifies that the TEFRA C Rulesaplicable or that TEFRA does not apply, thenBbeds will
initially be in the form of a Permanent Global Bamldich will be exchangeable in whole, but not imtpfor Definitive
Bonds:

. if Euroclear or Clearstream, Luxembourg or any otfeéevant Clearing System is closed for businessaf
continuous period of 14 days (other than by rea$degal holidays) or announces an intention pernéy to
cease business; or

. any of the circumstances described in Conditiom}lBond Events of Defajloccurs.

Whenever the Permanent Global Bond is to be exathf Definitive Bonds, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchiri#éfe Bonds, duly authenticated and with Recei@supons and
Talons attached (if so specified in the relevamiaFiTerms), in an aggregate principal amount etp#he principal
amount of the Permanent Global Bond to the beafe¢he Permanent Global Bond against the surrenfiéhe
Permanent Global Bond at the Specified Office ef Fhincipal Paying Agent within 30 days of the leeaequesting
such exchange but not earlier than 40 days afeelstue Date of such Bonds.

In the event that a Global Bond is exchanged fdinive Bonds, such Definitive Bonds shall be ieduin Specified
Denominations(s) only. Bondholders who hold Bondshie relevant Clearing System in amounts thahatentegral
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 Bondlwe endorsed on that Bond and will consist of @anditions set
out under Terms and Conditions of the Boihdbove and the provisions of the relevant Finalni®@which complete

those Conditions.

The Conditions applicable to any Global Bond wiffet from those Conditions which would apply tcetBefinitive
Bond to the extent described undBrdvisions Relating to the Bonds while in Globatrat
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Legend concerning United States persons

Global Bonds and Definitive Bonds having a matudtymore than one year and any Receipts, CoupodsTalons
appertaining thereto will bear a legend to theofeihg effect unless the relevant Final Terms specihat the TEFRA
C Rules are applicable or that TEFRA does not apply

“Any United States person who holds this obligatrahi be subject to limitations under the Unitedtgs income
tax laws, including the limitations provided in 8ens 165(j) and 1287(a) of the Internal RevenudeCb

The sections referred to in such legend providé ghbnited States person who holds a Bond, Rec€iptipon or
Talon will generally not be allowed to deduct angd realised on the sale, exchange or redemptisuabf Bond,
Receipt, Coupon or Talon and any gain (which migtherwise be characterised as capital gain) resegnon such
sale, exchange or redemption will be treated asargincome.

Registered Bonds

The Bonds of each Series sold in reliance on Réguol& under the Securities Act, as specified mriglevant Final
Terms, will be represented on issue by one or rgtweal certificates of such Class in fully regise@iform without
interest coupons or principal receipts attached¢hlea ‘Regulation S Global Bond Certificatg) which will be
deposited with a common depositary for Euroclear @rarstream, Luxembourg. Beneficial interesta Regulation S
Global Bond Certificate may be held only throughrdélear or Clearstream, Luxembourg or their payéinis at any
time. See Book-Entry Clearance Proceddre

The Bonds of each series sold in reliance on RdAlunder the Securities Act, as specified in thlevant Final
Terms, will be represented on issue by one or rpermanent global certificates of such Class, ity fidgistered form
without interest coupons or principal receipts @ted (each aRule 144A Global Bond Certificate) which, in the
case of any Rule 144A EC Global Bond Certificatedl, be deposited with a common depositary for Elear and
Clearstream, Luxembourg or, in the case of any RdA 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 throughdelear, Clearstream, Luxembourg (in the case &¢ Rd44A EC
Global Bond Certificates) or DTC (in the case ofeR144A DTC Global Bond Certificates) or their peigants at any
time. See Book-Entry Clearance ProceddreBeneficial interests in a Rule 144A Global BoGdrtificate may only be
held by persons who are QIBs that are QPs, holifiay interests for their own account or for the@amt of one or
more QIBs each of which is also a QP. By acquisitba beneficial interest in a Rule 144A GlobahBcCertificate,
the purchaser thereof will be deemed to representing other things, that it is a QIB that is a @B that, if in the
future it determines to transfer such beneficigdriest, it will transfer such interest in accordamdth the procedures
and restrictions contained in the Rule 144A Glddahd Certificate.

The Regulation S Global Bond Certificates and thbeRL44A Global Bond Certificates are referred @wdn as
“Global Bond Certificates’. Beneficial interests in Global Bond Certificatesll be subject to certain restrictions on
transfer set out herein and in the Agency Agreepaerd such Global Bond Certificates will bear thplecable legends
regarding the restrictions set out in the rele&utiscription 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 correspondiwde 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 thatathba QIB and a QP,
(i) such transfer is made in reliance on Rule Ad4nd (iv) the transferor provides the Registrathva written
certification substantially in the form set outtime Bond Trust Deed. No beneficial interest in fhee 144A Global
Bond Certificates may be transferred to a persoo takes delivery in the form of a beneficial intrim a Regulation
S Global Bond Certificate unless a correspondinguiRion S Global Bond Certificate is also issugddspect of such
Sub-Class of Bonds (as stated in the relevant Hieahs), and in such case only if the transfepoia person who is
neither a U.S. person nor a U.S. resident, andridwucted 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 veies delivery in
the form of an interest in a Rule 144A Global Babettificate, which is possible only if a correspomgdRule 144A
Global Bond Certificate is also issued in respédueh Sub-Class of Bonds (as stated in the retdviaal Terms) and
subject to the limitation stated in the paragrapbva, will upon transfer, cease to be an interesuch Regulation S
Global Bond Certificate and become an interesthim Rule 144A Global Bond Certificate, and, accagbyinwill
thereafter be subject to all transfer restrictiand other procedures applicable to beneficial @stsrin a Rule 144A
Global Bond Certificate for as long as it remainstsan interest. Any beneficial interest in a RL4dA Global Bond
Certificate that is transferred to a person whesadtelivery in the form of an interest in a RegofatS Global Bond
Certificate, which is possible only if a correspmydRegulation 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 rettons 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, bet Registrar or
Transfer Agent may require payment of a sum sefficito cover any tax or other governmental chamglple in

connection therewith.

Except in the limited circumstances described bemmners of beneficial interests in Global Bondtiieates will not
be entitled to receive physical delivery of cecafied Bonds.

Exchange for Individual Bond Certificates

Each Rule 144A Global Bond Certificate will be eanlgeable, free of charge to the holder, on or &fdndividual
Exchange Date (as defined below), in whole butimgtart, for certificates in individual bond ceitéte form (Rule
144A Individual Bond Certificates’) and each Regulation S Global Bond Certificatd & 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 Clearsimea
Luxembourg or an alternative Clearing System (othan DTC) and any such Clearing System is closed f
business for a continuous period of 14 days (dtieem by reason of legal holidays, statutory or wtfee) or
announces that it is permanently to cease busoredges 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 depogitath respect to the relevant Global Bond Cestife or
DTC ceases to be a “clearing agency” registereeuthe Exchange Act or is at any time no longegilgi to
act as such, and the Issuer is unable to locatel#figd successor within 90 days of receiving c®tdf such
ineligibility on the part of DTC; or

. any of the circumstances described in Conditiom}LBond Events of Defayloccurs.

The Registrar will not register the transfer ofegchange 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 Certificat€) becomes exchangeable for
Individual Bond Certificates in accordance with #i®ve paragraphs, transfers of Bonds may notpkdee between,
on the one hand, persons holding Individual Bondtif@mtes issued in exchange for beneficial intésein the
Exchanged Global Bond Certificate and on the ollagrd, persons wishing to purchase beneficial isteria the other
Global Bond Certificate.

“Individual Exchange Date€’ means a day falling not less than 30 days aftet bn which the notice requiring
exchange is given and on which banks are openusinbss in the city in which the Specified Offidettoe 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 @mainst such indemnity as the Registrar or argvagit Transfer Agent
may require in respect of any tax or other dutywbétever nature which may be levied or imposedoimection with

such exchange), cause sufficient Individual Bondtifates to be executed and delivered to the Remi for

completion, authentication and dispatch to thevesle Bondholders. A person having an interest Blebal Bond

Certificate must provide the Registrar with (a) @tten order containing instructions and such oth@rmation as the
Issuer and the Registrar may require to compleiesge and deliver such Individual Bond Certificatend (b) in the
case of the Rule 144A Global Bond Certificate omlyfully completed, signed certification substditiéo the effect

that the exchanging holder is not transferringriterest at the time of such exchange or, in tse ad simultaneous
sale pursuant to Rule 144A, a certification tha tlansfer is being made in compliance with thevisions of Rule

144A to a purchaser that the transferor reasortadigves to be a QIB that is a QP. Individual B@wttificates issued
in exchange for a beneficial interest in the RWdA Global Bond Certificate shall bear the legeagplicable to

transfers pursuant to Rule 144A.

Legends and Transfers

The holder of an Individual Bond Certificate magrisfer the Bonds represented thereby in whole gqramh in the
applicable minimum denomination by surrenderingtithe Specified Office of the Registrar or anyngfar Agent,
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together with the completed form of transfer tharddpon the transfer, exchange or replacement tridimidual Bond
Certificate bearing the legend referred to underahsfer Restrictiorfsor upon specific request for removal of the
legend on an Individual Bond Certificate, the Issudll deliver only Individual Bond Certificates @it bear such
legend, or will refuse to remove such legend, asctise may be, unless there is delivered to therssd the Registrar
such satisfactory evidence, which may include aniop of counsel, as may reasonably be requirethbyissuer that
neither the legend nor the restrictions on transétrout therein are required to ensure compliavitethe provisions
of the Securities Act and the Investment Companty Aalividual Bond Certificates for each class anls 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 atéQiBs that are QPs. Individual Bond Certificateseach class of
Bonds for the Regulation S Bonds will bear the sdagend 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 @intprovisions 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 follovisngy summary of
certain of those provisions:

. Meetings The holder of a Global Bond or Global Bond Ceréife shall be treated as being two persons for the
purposes of any quorum requirements of a meetirgpafiholders and, at any such meeting, the holtlar o
Global Bond or Global Bond Certificate shall beateml as having one vote in respect of each minimum
denomination of Bonds for which such Global Bondstwbal Bond Certificate may be exchanged.

. Cancellation Cancellation of any Bond represented by a Gld&ahd 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 I&glbBond 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 behdlDd C, Euroclear, Clearstream, Luxembourg or arhent
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 Accowiltters in substitution for publication as providadthe
Conditions. Such notices shall be deemed to hase beceived by the Bondholders on the date of eefito
such clearing systems.

. Record DateEach payment in respect of any Bond represented ®lobal Bond or Global Bond Certificate
will be made to the person shown as the holder Gfadal Bond or Global Bond Certificate at the elasf
business on the Clearing System Business Day b#ferdue date for payment (thRecord Date’) where
“Clearing System Business Da&ymeans a day on which each Clearing System fochvttie Global Bond or
Global Bond Certificate is being held is open fasibess.

. Business Day Notwithstanding the definition of “Business Dayi Condition 6(i) Definitiong and the
definition of “business day” in Condition 9(gNén-Business Dayswhile any Bonds are represented by a
Global Bond or a Global Bond Certificate and sudbb@l Bond or Global Bond Certificate is held orhal
of DTC, Euroclear, Clearstream, Luxembourg andfgrather relevant Clearing SystenBusiness Day and
“business day shall mean:

(a) if the currency of payment is euro, any day onchhthe TARGET system is open and a day on
which dealings in foreign currencies may be caroedn the Relevant Financial Centre specified in
the relevant Final Terms or Drawdown Prospectus; or

(b) if the currency of payment is not euro, any daychtis a day on which dealings in foreign currencies

may be carried on in the Relevant Financial Cespecified in the relevant Final Terms or
Drawdown Prospectus.
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BOOK-ENTRY CLEARANCE PROCEDURE

The information set out below has been obtainenh filte 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 accuragroduction 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 proceesi of the relevant Clearing System.

Euroclear, Clearstream, Luxembourg and DTC

Custodial and depositary links have been estaldidietween Euroclear and Clearstream, LuxembourgDi@ to
facilitate the initial issue of each Series of Bunds and cross-market transfers of the Bonds ia$edawvith secondary
market trading. See “Settlement and transfer of Bofidelow.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holdrities for their customers and facilitate the cheme and
settlement of securities transactions through mdeit book-entry transfer between their respecteeountholders.
Indirect access to Euroclear and Clearstream, Lbreng is available to other institutions which cléarough or
maintain a custodial relationship with an accoutd®io of either system. Euroclear and Clearstreaoxeimbourg
provide various services including safekeeping, iathnation, clearance and settlement of intermetily-traded
securities and securities lending and borrowingioBlear and Clearstream, Luxembourg also deal wihestic
securities markets in several countries througlablished depositary and custodial relationshipsco&ear and
Clearstream, Luxembourg have established an eféctidaridge between their two systems across whrair t
respective customers may settle trades with ededr.otheir customers are worldwide financial ingtans including
underwriters, securities brokers and dealers, hankst companies and clearing corporations. lmveginay hold their
interests in Global Bonds and Global Bond Certiisadirectly through Euroclear or Clearstream, lnueurg if they
are accountholders [Qirect 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 isnitéd purpose trust company organised under the tdwhe State
of New York, a “banking organisation” under the taof the State of New York, a member of the U.Slefal Reserve
System, a “clearing corporation” within the meanfgthe New York Uniform Commercial Code and a &iag

agency” registered pursuant to the provisions ofiee 17A of the Exchange Act. DTC was createddtul lsecurities
for its participants and facilitate the clearanoel settlement of securities transactions betweeticjpants through
electronic computerised book-entry changes in ausodf its participants, thereby eliminating theedidor physical
movement of certificates. Direct participants imtgusecurities brokers and dealers, banks, truspaoies, clearing
corporations and certain other organisations. éufliaccess to DTC is available to others, suchaags) securities
brokers, dealers and trust companies that cleaudgir or maintain a custodial relationship with a@®Tirect

participant, either directly or indirectly.”

Investors may hold their interests in a Global B&wttificate directly through DTC if they are paipiants (Direct
Participants”) in the DTC system, or indirectly through orgaatiens which are participants in such systeindffect
Participants” and together with Direct Participant®drticipants”).

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a holder of Bondsl(iding, without
limitation, the presentation of certificates forckange as described undé&ofm of the Bonds — Registered Bonds —
Exchange for Individual Bond Certificatesmbove) 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 #dugregate
principal amount of the relevant Global Bond Cardifes as to which such Participant or Participhatsor have given
such direction. However, in the circumstances desdrunder 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 (whicHlwiear the legend applicable to transfers purstmfRule 144A or
Regulation 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 depositarpeimalf 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 Gtezaim,
Luxembourg.

DTC

Each Rule 144A DTC Global Bond Certificate will leaa CUSIP number, an ISIN and a common code aridavil
deposited with a custodian for, and registerethé@rname of Cede & Co. as nominee of, DTC. The dismstcand DTC
will electronically record the principal amounttbk Bonds held within the DTC system.

Payments and relationship of participants with Cleaing Systems

Each of the persons shown in the records of Euaoclelearstream, Luxembourg or DTC as the holdex &ond
represented by a Global Bond or a Global Bond fzate must look solely to Euroclear, Clearstreamxembourg or
DTC (as the case may be) for his share of each @atymade by the Issuer to the holder of such GIBbal or Global
Bond Certificate and in relation to all other riglarising under the Global Bond or Global Bond i@egte, subject to
and in accordance with the respective rules ancepiwres of Euroclear, Clearstream, Luxembourg o€ &S the case
may be). The Issuer expects that, upon receiphpfpayment in respect of Bonds represented by dabBond or a
Global Bond Certificate, the common depositary byom such Bond is held, or nominee in whose nams it
registered, will immediately credit the relevanttidpants’ or accountholders’ accounts in the vaté Clearing
System with payments in amounts proportionate &ir ttespective beneficial interests in the princgmount of the
relevant Global Bond or Global Bond Certificate {@s case may be) as shown on the records of tinarg Clearing
System or its nominee. The Issuer also expectsptnahents by Direct Participants in any Clearingt&y to owners
of beneficial interests in any Global Bond or GloBand Certificate held through such Direct Papieits in any
Clearing System will be governed by standing irdtams and customary practices. Save as aforesadth persons
shall have no claim directly against the Issuerespect of payments due on the Bonds for so lonfea8onds are
represented by such Global Bond or Global Bondiftste and the obligations of the Issuer will bisatharged by
payment to the registered holder, as the case mayflsuch Global Bond or Global Bond Certificateéspect of each
amount so paid.

Settlement and transfer of Bonds

Subject to the rules and procedures of each apf#idalearing System, purchases of Bonds held withi@ilearing
System must be made by or through Direct Parti¢gpamhich will receive a credit for such Bonds & tClearing
System'’s records. The ownership interest of eatlmhpurchaser of each such Bond (tBerieficial Owner”) will in
turn be recorded on the Direct Participant andréudiParticipant’s records. Beneficial Owners wilk receive written
confirmation from any Clearing System of their fhase, but Beneficial Owners are expected to receriten
confirmations providing details of the transactias, well as periodic statements of their holdirfgen the Direct
Participant or Indirect Participant through whiadhcls 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 Owndeneficial Owners will not receive certificateresenting their
ownership interests in such Bonds, unless and intgitests in any Global Bond or Global Bond Cerdife held within
a Clearing System are exchanged for Definitive Bomdindividual Bond Certificates.

No Clearing System has knowledge of the actual B2akOwners of the Bonds held within such ClegriBystem and
their records will reflect only the identity of thigirect Participants to whose accounts such Bonels@edited, which
may or may not be the Beneficial Owners. The Haetids will remain responsible for keeping accoahtheir
holdings on behalf of their customers. Conveyarfceotices and other communications by the CleaBggtems to
Direct Participants, by Direct Participants to hedi Participants, and by Direct Participants ardiréct Participants to
Beneficial Owners will be governed by arrangememi®ng them, subject to any statutory or regulatequirements
as may be in effect from time to time. The lawssofme states in the United States require thaticgueasons take
physical delivery in definitive form of securitie€onsequently, the ability to transfer interestaiGlobal 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 suchriegeto 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 physteatificate 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 Clearstreamgeinbourg to

purchasers of book-entry interests in the Bondd tiegbbugh Euroclear or Clearstream, Luxembourg béliconducted
in accordance with the normal rules and operatiroggalures of Euroclear and Clearstream, Luxemb(aubject to

the transfer restrictions applicable to the Bondscdbed in Transfer Restrictiori3 and will be settled using the
procedures applicable to conventional EurobondsLaBd dollar denominated bonds.

Trading between DTC Participants

Secondary market sales of book-entry interestaénBonds between DTC participants will occur in dheinary way
in accordance with DTC rules (subject to the transgstrictions applicable to the Bonds describedTiransfer
Restriction¥) and will be settled using the procedures appliedo United States corporate debt obligationBTiC’s
same-day funds settlement system in same-day fuhgayment is effected in U.S. dollars, or freepafyment, if
payment is not effected in U.S. dollars. Where paymis not effected in U.S. dollars, separate payragrangements
outside DTC are required to be made between the ParGcipants.

Trading between DTC seller and Euroclear/ClearstrealLuxembourg purchaser

When book-entry interests in Bonds are capablesofgbtransferred (as specified imransfer Restrictior!$ from the

account of a DTC participant holding a beneficrgérest in a Global Bond Certificate to the accafra Euroclear or
Clearstream, Luxembourg accountholder wishing toclmase a beneficial interest in that Global Bondtifeate

(subject to the certification procedures provided the Agency Agreement), the DTC participant wiklider

instructions for delivery to the relevant EurocleatClearstream, Luxembourg accountholder to DT@Dyoon, New
York time, on the settlement date. Separate payareahgements are required to be made betweenTi@epBrticipant
and the relevant Euroclear or Clearstream, Luxemgbparticipant. On the settlement date, the cuatodf the Global
Bond Certificate will instruct the Registrar to @igcrease the amount of Bonds registered in therdr@ede & Co.
and evidenced by the relevant Global Bond CertifiGand (ii) increase the amount of Bonds registeretie name of
the nominee of the common depositary for Eurockead Clearstream, Luxembourg and evidenced by tliewamst

Global Bond Certificate. Book-entry interests wile delivered free of payment to Euroclear or Cleaas,

Luxembourg, as the case may be, for credit to #hevant accountholder on the first business dalpviahg the

settlement date.

Trading between Euroclear/Clearstream, Luxembourgller and DTC purchaser

When book-entry interests in the Bonds are capafbleing transferred (as specified ifransfer Restrictiori$ from
the account of a Euroclear or Clearstream, Luxemtpaacountholder to the account of a DTC partidipsishing to
purchase a beneficial interest in a Global Bondtiftete (subject to the certification proceduresvided in the
Agency Agreement), the Euroclear or Clearstreanxembourg participant must send to Euroclear or iGtesam,
Luxembourg delivery free of payment instructions#¥5 p.m., Brussels or Luxembourg time, one busiray prior
to the settlement date. Euroclear or Clearstreamembourg, as the case may be, will in turn trahsppropriate
instructions to the common depositary for Euroclead Clearstream, Luxembourg and the Registrarriange
delivery to the DTC participant on the settlemeatied Separate payment arrangements are requibednb@de between
the DTC participant and the relevant Euroclear leafstream, Luxembourg accountholder, as the cagebm On the
settlement date, the common depositary for Euroclea Clearstream, Luxembourg will (a) transmit rappate
instructions to the custodian of the Global Bondtiieate who will in turn deliver evidence of sudiook-entry
interests in the Bonds free of payment to the seleaccount of the DTC participant and (b) instthet Registrar to (i)
decrease the amount of Bonds registered in the radrttee nominee of the common depositary for Ewacland
Clearstream, Luxembourg and evidenced by the rete8tobal Bond Certificate and (ii) increase theoamt of Bonds
registered in the name of Cede & Co. and evidebgetie relevant Global Bond Certificate.

Although DTC, Clearstream, Luxembourg and Eurocleare agreed to the foregoing procedures in oml&dilitate
transfers of beneficial interests in applicablelfaloBond Certificates among participants and acttmiders of DTC,
Clearstream, Luxembourg and Euroclear, they aresrumd obligation to perform or continue to perfosuch
procedures, and such procedures may be discontaiusety time.

Pre-issue trades settlement

It is expected that delivery of Bonds will be matgminst payment therefor on each Issue Date, wtdald be more
than three business days following the date ofigidJnder Rule 15¢6-1 under the Exchange Actesdd the United
States secondary market generally are requireelttie svithin three business days (T+3), unlessptréies to any such
trade expressly agree otherwise. Accordingly, pasehs who wish to trade Bonds in the United Staethe date of
pricing or the next succeeding business days thrle days prior to the Issuer Date of a serieshailrequired, by
virtue of the fact the Bonds initially will settleeyond T+3, to specify an alternate settlementecgtithe time of any
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such trade to prevent a failed settlement. Settiérmpecedures in other countries will vary. Purenaf Bonds may
be affected by such local settlement practicespumdhasers of Bonds who wish to trade Bonds betweemate of
pricing and the Issue Date should consult their egwiser.
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PRO FORMA FINAL TERMS

[MIFID 1l product governance / Professional investas and ECPs only target market— Solely for the purposes of
[the/each] manufacturer’s product approval proctkestarget market assessment in respect of the<Boas led to the
conclusion that: (i) the target market for the Bonsl eligible counterparties and professional tiiemly, each as
defined in Directive 2014/65/EU (as amended/iFID Il "); and (ii) all channels for distribution of theoBds to
eligible counterparties and professional clients appropriate.onsider any negative target markefny person
subsequently offering, selling or recommending Bands (a distributor ") should take into consideration the
manufacturer['s/s’] target market assessment; hewey distributor subject to MiFID Il is responglibr undertaking
its own target market assessment in respect oBtmels (by either adopting or refining the manufestis/s’] target
market assessment) and determining appropriatgditbn channels.]

[PRIIPs Regulation / PROHIBITION OF SALES TO EEA RETAIL INVESTORS - If the Final Terms in respect
of any Bonds includes a legend entitled "Prohihitdd Sales to EEA Retail Investors", the Bondsrareintended to be
offered, sold or otherwise made available to armlikhnot be offered, sold or otherwise made avaléd any retail
investor in the European Economic AreBEA"). For these purposes, a retail investor meansrsop who is one (or
more) of: (i) a retail client as defined in poidtl] of Article 4(1) of [Directive 2014/65/EU (as anded, MiFID Il ")
or (ii) a customer within the meaning of Directi2802/92/EC (as amended, tH#D "), where that customer would
not qualify as a professional client as definedpoint (10) of Article 4(1) of MIFID 1l. Consequépt no key
information document required by Regulation (EU) Nt86/2014 (as amended, tHR1IPs Regulation') for offering
or selling the Bonds or otherwise making them aé to retail investors in the EEA has been pegpand therefore
offering or selling the Bonds or otherwise makihgrh available to any retail investor in the EEA nhayunlawful
under the PRIIPS Regulation.]

Final Terms dateds]
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 fortthe Prospectus
dated p] [and the supplement[s] to it dated][[and [e]], which [together] constitute[s] a base prospsctor the
purposes of the Prospectus Directive (Directive3?BI/EC) as amended (which includes the amendmmatie by
Directive 2010/73EU to the extent that such amemdsnkave been implemented in a relevant Membee Sifathe
European Economic Area (th€rospectus Directivé). This document constitutes the Final Terms & Bonds
described herein for the purposes of Article 5.4hef Prospectus Directive and must be read in aetipn with such
Prospectus [as so supplemented]. Full informatiothe Issuer and the offer of the Bonds is onlyilakke 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 at plifivww.londonstockexchange.com/exchange/news/niarke
news/market-news-home.html.]]

[Terms used herein shall be deemed to be definedasfor the purposes of the conditions set forttand extracted
from, the Prospectus dated [[14 July 2008] [20 Maler 2009] [18 March 2011] [16 June 2011] [14 JA0&2] [16
October 2013] [16 December 2014] [22 January 2(26]June 2017] [10 August 2018]] which are incogted by
reference in the Prospectus datefl This document constitutes the Final Terms ofBloads described herein for the
purposes of Article 5.4 of the Prospectus Directigeamended (which includes the amendments madrbgtive
2010/73EU to the extent that such amendments heee mplemented in a relevant Member State of tmetean
Economic Area (theProspectus Directivé) and must be read in conjunction with the Progpecated 4] [and the
supplement[s] to it datede] [and [e]], which [together] constitute[s] a base prospscfar the purposes of the
Prospectus Directive. Full information on the Igsard the offer of the Bonds is only available be basis of the
combination of these Final Terms and the Prospetatisd p] [as so supplemented]. [The Prospectus [is] [a&th
of] the supplement[s] are] available for viewing Hitp://www.londonstockexchange.com/exchange/neasd{at-
news/market-news-home.html.]

1 0] Issue Heathrow Funding Limite

(i) Obligors Heathrow Airport Limited, Heathrow (SP) Limited, &tarow
(AH) Limited, Heathrow Express Operating Companmyited
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10

11

12

13
14

0]
(i)
(i)

Series Numbe
Sut-Class Numbe

Date on which the Bonds w

[e]
[e]
[Not Applicable]/[The Bonds shall be consolidatéatm a single

be considered and form aseries and be interchangeable for trading purpegbge] on [the

single series:

Relevant Currency or Currenci

Aggregate Nominal Amount of Boni
admitted to trading:

0]
(i)
(i)
0]

(i)

(ii)
(i)
(ii)

(i)
(ii)

Series
Tranche
Sut-Class

Issue price

SpecifiedDenominations

CalculationAmount
Issue Date

Interest Commencement Dz
(if different from the Issue
Date):

Scheduled Redemption Dz
Maturity Date

Instalment Datt

Interest Basi:

Redemption/Payment Bas

Change

of Interest (

Redemption/Payment Basis:
Put/Cal Options

Date [Board] approval for issuance

Issue Date /exchange of the Temporary Global Bandnterests
in the Permanent Global Bond, as referred to irgraph 24
below, which is expected to occur on or abed} [

[EJ/[EUR]/[USD)/[CAD}/[AUD]/[CHF}/[NOK]/[JPY]/[SGD] /[HK
DJ/[SEK]

[e]
[e]
[e]

[e] per cent. of the Aggregate Nominal Amount [plusraed
interest from [insert date]]

[€100,000 and integral multiples of [€1,000] in esccéhereof up t
and including [€199,000]. No Bonds in definitiverdo will be
issued with a denomination above [€199,000].]

[$200,000 and integral multiples of [$1,000] in ess thereof up to
and including [$399,000]. No Bonds in definitiverdo will be
issued with a denomination above [$399,000].]

[£100,000 and integral multiples of [£1,000] in ess thereof up to
and including [£199,000]. No Bonds in definitiverdo will be
issued with a denomination above [£199,000].]

[[CAD]/[AUD)/[CHF]/[NOK]/[JPY]//[SGDJ/[HKDJ/[SEK] [ e]
[and integral multiples ofe]] in excess thereof up to and including
[e]. No Bonds in definitive form will be issued witla
denomination aboves].

[e]
[e]
[e]

[Not applicable]/e]
[e]

[Not applicable/e]

[[ ] per cent. Fixed Rat

[[®]] +/- [®] per cent. Floating Rate]
[Zero Coupon]

[Index Linked Interest]

[Redemption at pe
[Index Linked Redemption]
[Instalment]

[e]

Issuer Call Option [(further particulars specifteElow)]
[e])/[Not Applicable]
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Bonds obtainel

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15

Fixed Rate Bond Provisior

(i)
(ii)

Interest Ratt
Screen Rate Determinatit

- Relevant Rat:

- Interest Determinatio
Date(s):

- Pag

- Relevant Time

ISDA Determinatior

(iii)
(iv)
v)
(Vi)
(vii)
(viii)
(ix)

)

(xi)

(xii)

(xiii)

- Floating Rate Optiol

- Designated Maturit

- Specified Duratio

- Reset Datt

Ster-Up Fixed Fee Rat
Interest Determination Da
Interest Payment Date(
First Interest Payment Da
[Fixed Coupon Amount[(s)]
Broken Amount(s

Day Count Fractiol

Reference Gil

- [Alternative  Percentag

amount [over])/[under] the

Gross Redemption Yield]

Comparable German Bu
Issue:

- [Alternative  Percentag

amount [over])/[under] the

Bund Rate]

Comparable United Stat
Treasury Securities

- [Alternative  Percentag

amount [over])/[under] the

Treasury Rate]

Fixed RateBond denominate
in CAD

[Applicable]/[Not Applicable]

[e] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly] in arrear]

[e]

[¢] month [e] [GBP LIBOR/USD LIBOR/EURIBOR/CHF
LIBOR/AUD BBSW/CDOR/NIBOR/JPY LIBOR/SGD SOR/HKD
HIBOR/SEK STIBOR]

[e]

[e]
[e]

[o]
[o]

[o]

[o]

[e] per cent. per annt

[e] in each year [adjusted in accordance wid{][hot adjustec

[o]

[o]

[ ®] per Calculation Amount

[o]

[Actual/Actual (ICMA)] [Actual/l365 or  Actual/Actudl
[Actual/365 Fixed] [Actual/360] [30/360 or 360/3@0 bond basis]

[B0E/360 or Eurobond Basis] [Actual/Actual Canad@ompound
Method] [Australian Bond Basis]

[e]/[Not Applicable]
[[e]]

[e]/[Not Applicable

[[e]]

[e]/[Not Applicable]

[[e]]

[e])/[Not Applicable]
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16

- [Percentage amou
[over])/[under] the Government

[[e]]

[e]/[Not Applicable]

[[e]]

[e]/[Not Applicable]

[[e]]

[e]/[Not Applicable]

[[e]]

[e]/[Not Applicable]

[[e]]

[e]/[Not Applicable]

[[e]]

[Applicable]/[Not Applicable
[e]

[e]

[e]
[Following Business

Business Day
Convention/other]

[e]

[Screen Rate Determination/ISDA Determinat

Day Convention/Modified Followg

Convention/Preceding Business Day

[Not applicable/Calculation Ager

[e]/[Not Applicable]

[¢] month [e] [GBP LIBOR/USD LIBOR/EURIBOR/CHF
LIBOR/AUD BBSW/CDOR/NIBOR/JPY LIBOR/SGD SOR/HKD
HIBOR/SEK STIBOR]

[e]

[e]
[e]

of Canada Yield]

(xiv) Fixed Rate Bonds denominat
in AUD
- [Premium on earl
redemption]

(xiv) Fixed Rate Bonddenominatet
in NOK
- [Premium on earl
redemption]

(xv) Fixed Rate Bonds denominat
in SGD
- [Premium on earl
redemption]

(xvi) Fixed Rate Bonds denominat
in HKD
- [Premium on earl
redemption]

(xvii) Fixed Rate Bonds denominat
in SEK
- [Premium on earl
redemption]

Floating Rate Bond Provisioi

0] Specified  Period(s)/Specifie
Interest Payment Dates:

(i) Specified Interest Payme
Dates

(iii) First Interest Payment D:

(iv) Business Day Conventic

(v) Business Centre(!

(vi) Manner in which the Rate(s)
Interest is/are to be determined:

(vii) Party responsible fc
calculating the Rate(s) of
Interest, Interest Amount(s)
and Redemption Amount (if
not the Agent Bank):

(viii) Interest Amour

(ix) Screen Rate Determinatit
- Relevant Rat
- Interest  Determinatio
Date(s):
- Page
- Relevant Time

(x) ISDA Determinatior
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17

18

- Floating Rate Optiol [e]

- Designated Maturit [e]
- Specified Duratior [e]
- Reset Datt [e]

(xi) Margin(s) [+/-][ ®] per cent. per annu

(xii) Ster-Up Floating Fee Ral [] per cent. per annL

(xiii) Minimum Rate of Interes [Not Applicable]/|e]

(xiv) Maximum Rate of Intere: [Not Applicable]/|e]

(xv) Day Count Fractiol [Actual/Actual ICMA] [Actual/365 or Actual/Actual] [Actual/36
Fixed] [Actual/360] [30/360 or 360/360 or Bond Bsgsi30E/360
or Eurobond Basis] [Actual/Actual Canadian Compolvhethod]
[Australian Bond Basis]

(xvi) Additional Business Centre(  [e]

(xvii) RelevaniFinancial Centre [e]

(xviii) Representative Amoul [e]

(xix) Reference Bank [e]

Zero Coupon Bond Provisiot [Applicable])/[Not Applicable]

0] Accrual Yield [] per cent. per annL

(i) Reference Pric [e]

(iii) Any other formula/bas of [e]
determining amount payable: [Condition 8(e)]

(iv) Day Count Fraction in relatic [Actual/Actual ICMA] [Actual/3650r Actual/Actual] [Actual/36¢
to Early Redemption AmountsFixed] [Actual/360] [30/360 or 360/360 or Bond Bs4B0E/360
and late payment for purpose®sr Eurobond Basis] [Actual/Actual Canadian Compotethod]
of Condition 8(i) and the [Australian Bond Basis]
calculation of the Principal
Amount Outstanding

Indexed Bond Provisior [Applicable]/[Not Applicable

0] Index/Formule [UK Retail Price Index]/[HICP]JUK Consumer Price IndexUK
Consumer Price Index including owner occupier’sdirog costs]

(i) In relation to Bonds whic [Applicable]/[Not Applicable
specify UK Retalil Price Index
as the relevant Index,

Paragraph (i) of the definition
of “Index Figures”.

(iii) Interest Ratt [e]

(iv) Interest Amour [e]/[Not Applicable]

(v) Screen Rate Determinatit

- Relevant Rat [e] month e] [GBP LIBOR/USD LIBOR/EURIBOR/CHF
LIBOR/AUD BBSW/CDOR/NIBOR/JPY LIBOR/SGD SOR/HKD
HIBOR/SEK STIBOR]

- Interest  Determinatio [e]

Date(s):
- Page [e]
- Relevant Time [e]

ISDA Determinatior

- Floating Rate Optiol [e]
- Designated Maturit [e]

149



(vi)
(vii)

(viii)

(ix)
(X)

(xi)
(xii)

(xiii)
(xiv)
(xv)

(xvi)

(xvii)

(xviii)

(xix)

- Specified Duratior [e]

- Reset Datt [e]
Ster-Up Fixed Fee Rat [] per cent. per annL
Party responsible fc [Not applicable/Calculation Ager

calculating the Rate(s) of
Interest, Interest Amount and
Redemption Amount(s) (if not
the Agent Bank):

Provisions for determinin [Applicable— Condition 7.1(b) and 7.1(c
Coupon in the event of changes

in circumstances, disruptions,

cessation or fundamental[Applicable — Condition 7.2(b)]
changes to the Index:

Interest or calculation period [e]

Interest Payment Dat [e]
First Interest Payment Da [e]
Business Day Conventic [Following Business Day Convention/Modified Followg

Business Day Convention/Preceding Business Day €dion|
Business Centr [e]
Minimum Indexation Factc [Not Applicable]/|e]
Maximum Indexation Factc [Not Applicable]/|e]

Base Index Figure/Base Ind [e]
Level:

Limited Indexation Month(s  [e]

Reference Gi/lndexed [e]
Benchmark Gilt:

- [Alternative [[e]]
percentage amount

[over])/[under] the Gross Real
Redemption Yield]

Day Count Fractiol [Actual/Actual ICMA] [Actual/365 or Actual/Actual]Actual/36¢
Fixed] [Actual/360] [30/360 or 360/360 or Bond BglBOE/360
or Eurobond Basis]

PROVISIONS RELATING TO REDEMPTION

18

20

Issuer Call Optior Applicable in accordance with Condition €&

Any Interest Payment Date [falling on or aftet fnd at a
premium of p] (delete for non-Floating Rate Bonds).]

0] Optional Redemption Date(  [®][As specified in Condition 8(d
(i) Optional Redemptio [Calculated in accordance with Condition 8
Amount(s) and method, if any,
of calculation of such
amount(s):
(iii) If redeemable in pa
(iv) Minimum Redemptior [Not Applicable
Amount:
(v) Maximum Redemptiol [Not Applicable
Amount:
(vi) Notice period (if other than ¢ [Not Applicable
set out in the Conditions):
Put Option [Not Applicable
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21

22

Final Redemption Amount of each Bo

[e][Determined in accordance with Condition 8

In cases where the Redemption Amour [Applicable] [Not Applicable

Index-Linked or other variable-linked:

(i)

(ii)

(i)

(iv)
v)

(vi)
(vii)

(viii)

Index/Formula/variabli

Party responsible

calculating the

Redemption Amount (if not the

[Agent]):

[UK Retail Price Index] [FCP] [UK Consumer Price IndexUK
Consumer Price Index including owner occupier’sdirog costs]

fc [eo]

Provisions for determinin [e]

Final Redemption

where calculated by reference
to Index and/or Formula and/or

other variable:

Determination Date(s

[e]

Provisions for determinin [e]

Final Redemption

where calculation by reference
to Index and/or Formula and/or
other variable is impossible or

impracticable or otherwise

disrupted:
Payment Dati

[e]

Minimum Final Redemptio [e] per Calculation Amoul

Amount:

Maximum Final Redemptio [e] per Calculation Amoul

Amount:

Early Redemption Amount:

Early Redemption
Calculation ~ Amount  payable

Amount(s)

p [e] [As se out in the Condition: [Determined in accordance wi
onCondition 8(d), 8(e), 8(f) and 8(g), as the casy be]

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 out

in the Conditions):

GENERAL PROVISIONS APPLICABLE TO THE BONDS

23

Form of Bonds:

(i)

If issued in Bearer for

[Bearer/Registere

[Temporary Global Boncexchangeable for a Permanent Glc
Bond which is exchangeable for Definitive Bondstlie limited
circumstances specified in the Permanent GlobatRdfEFRA C
Rules apply).]

[Temporary Global Bond exchangeable for a Permaobal
Bond which is exchangeable for Definitive Bondstlie limited
circumstances specified in the Permanent GlobadBaiEFRA D
Rules apply).]

[Temporary Global Bond exchangeable for a Permaobal
Bond which is exchangeable for Definitive Bondstlie limited
circumstances specified in the Permanent GlobaldB@teither
TEFRA C Rules nor TEFRA D Rules apply).]

[Temporary Global Bond exchangeable for DefinitBends in
limited circumstances (TEFRA C Rules apply).]

[Temporary Global Bond exchangeable for Defini Bonds in
limited circumstances (TEFRA D Rules apply).]
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25

26

(ii)

If Registered Bond

Relevant Financial Centre(

[Temporary Global Bond exchangeable for DefinitBends in
limited circumstances (Neither TEFRA C Rules norFRA D
Rules apply).]

[Permanent Global Bond exchangeable for DefiniBemds in tle
limited circumstances specified in the Permanertb&l Bond
(TEFRA C Rules apply).]

[Permanent Global Bond exchangeable for DefiniBemds in the
limited circumstances specified in the Permanertb&l Bond
(TEFRA D Rules apply).]

[PermanenGlobal Bond exchangeable for Definitive Bonds ip
limited circumstances specified in the Permanertb@&l Bond
(Neither TEFRA C Rules nor TEFRA D Rules apply).]

[Regulation S Global Bond Certificate registeredtie name oa
nominee for the common depositary for Euroclear @ledrstream,
Luxembourg][Rule 144A Global Bond Certificate regied in the
name of [a nominee for DTC]/[a nominee for a comrdepositary
for Euroclear and Clearstream, Luxembourg]] excleabie for
Individual Bond Certificates in the circumstancesatibed in such
[Regulation S Global Bond Certificate]/[Rule 144AoBal Bond
Certificate]

[Not applicable]/e]

Talons for future Coupons or Receipts [Yes]/[NO]
be attached to Definitive Bonds (and dates

on which such Talons mature):

Details relating to Instalment Bon

(i)
(ii)

Instalment Datt

Instalment Amoun

[Not Applicable]/|e]
[e]
[e]
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THIRD PARTY INFORMATION

[[®] has been extracted from][ The Issuer and each Obligor confirms that sudbrimation has been accurately
reproduced and that, so far as it is aware, aablesto ascertain from information published #Y; ho facts have been
omitted which would render the reproduced infororainaccurate 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 Gompimited:
By:

Duly authorised

Signed on behalf of Heathrow (SP) Limited:
By:

Duly authorised

Signed on behalf of Heathrow (AH) Limited:

By:

Duly authorised
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PART B — OTHER INFORMATION

1 Listing
0] Listing Londor

(i) Admission to trading Application [has been]/[is expected to be] mads
the Issuer (or on its behalf) for the Bonds to be
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 fo].

(iii) Estimate of total expenses related to admis [e]
to trading:

2 Ratings The Bonds to be issued [have been] [are expe
to be] rated:

[S&P: [o]]
[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 iraslw the offer of the
Bonds has an interest material to the offer.]

4 REASONS FOR THE OFFER[, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES]
0] [Reasons for thoffer: [e]
(i) [Estimated net proceer [e]
(i)  [Estimated total expens [e]
5 [Fixed Rate Bonds only- YIELD
Indication of yield [e]
6 [PERFORMANCE OF INDEX/FORMULA/OTHER VARIABLE AND OTHER INFORMATION

CONCERNING THE UNDERLYING INDEX]

() Name of underlying inde [UK Retail Price Index (RPI) (all items) publishby the Office for National
Statistics)/ [non-revised Harmonised Index of Caneu Prices (HICP) (all
items excluding tobacco), published by EurostaflUk Consumer Price
Index (CPI) (all items) published by the Office fdational Statistics] / [UK
Consumer Price Index including owner occupier’sdiiag costs (CPIH) (all
items) published by the Office for National Statis}

(i) Information about the Index, i |nformation on  [RPI/[HICPJ/[CPIJ/[CPIH] can be fod at

volatility and past and future Lot
perforrT}]lance Ean be obtained [www.statistics.gov.uk] / [www.epp.eurostat.ec.@ae@ul]

from:

7 OPERATIONAL INFORMATION

Any clearing system(s) other than DTC, Eurocleanke [Not Applicable]/|e]
S.A/N.V. and Clearstream Banking Société Anonyme a
the relevant identification number(s):

Delivery: Delivery [against/free of] payme
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Names and addresses of additional Paying Agenif(! [Not Applicable][e]

any):

ISIN Code

Common Codkt

[CUSIP

Prohibition of Sales to EEA Retail Investc
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Regulation Se] Rule 144A p]
Regulation Se] Rule 144A p]
Rule 144A e]]
[Applicable/Not Applicable

(If 1 the Notes clearly do not constitute “packaged”
products, “Not Applicable” should be specified.tlie ]
Notes may constitute “packaged” products and no KID
will be prepared, “Applicable” should be specifigd.



DESCRIPTION OF HEDGE COUNTERPARTIES

Banco Santander, S.A., London Branglis a branch of Banco Santander, S.A., a credityencorporated under the
laws of Spain as a sociedad anénima whose registéfiee is at Paseo de Pereda 9-12, 39004 SamtéBgain), and
whose operating headquarters are in Ciudad GruptaSder, Avda. de Cantabria, s/n, 28660 BoadillaMtante,
Madrid (Spain), registered with the Bank of SpaBar{co de Espafia) under number 0049 and with Spdrash
Identification Number (NIF) A-39000013. Banco Sarder, S.A. and its activities are subject to ththarisation,
prudential matters, supervision, control and retipriaof the European Central Bank and the Bankpafirs (Banco de
Espafia) in particular and the Spanish Securitiek&aommission (Comision Nacional del Mercado @doves) for
primary and secondary market matters.

Banco Santander, S.A., London Branch, as BancoaBdet, S.A.’'s UK establishment, is further subjectimited
regulation by the FCA and PRA (Financial ServicegiBter number 136261).

Bank of America, N.A. (BANA)is the flagship national, full-service consumer amdnmercial bank and primary
operating subsidiary of BAC. BANA operates in &l States, the District of Columbia, Puerto Ricog éme U.S.
Virgin Islands, and has active foreign branche&ncountries. The retail banking footprint coveppraximately 80
percent of the U.S. population. BANA is a globalder in corporate and investment banking and tggalimoss a broad
range of asset classes serving corporations, gmets, institutions, and individuals around theldior

Bank of Montreal doing business as BMO Financial Group, is a Canachartered bank which operates throughout
the world. The Bank offers commercial, corporg@yernmental, international, personal banking, st services.
Bank of Montreal also offers full brokerage, undetiwg, investment, and advisory services.

Barclays Bank PLC(Barclays, and together with its subsidiary undenigs, the Barclays Bank Group) is a public
limited company registered in England and Waleseumtimber 1026167. The liability of the member8afclays is
limited. It has its registered head office at 1 @hill Place, London, E14 5HP, UK. Barclays wasoirporated on 7
August 1925 under the Colonial Bank Act 1925 andiddctober 1971 was registered as a company linbiyeshares
under the Companies Acts 1948 to 1967. PursuartiédBarclays Bank Act 1984, on 1 January 1985, IBgsovas re-
registered as a public limited company and its name changed from ‘Barclays Bank International tédi to
‘Barclays Bank PLC’. The whole of the issued ordinghare capital of Barclays is beneficially owrtgdBarclays
PLC. Barclays PLC (together with its subsidiary emakings, the Barclays Group) is the ultimate gjdcompany of
the Barclays Group.

The Barclays Group is a transatlantic consumer vaimolesale bank offering products and services acpassonal,
corporate and investment banking, credit cardsveealth management, anchored in the Barclays Grawmshome
markets of the UK and the US. The Barclays Grougrggnised into two clearly defined business divisi— Barclays
UK division and Barclays International division. &8 are housed in two banking subsidiaries — BardliK sits
within Barclays Bank UK PLC and Barclays Internatib sits within Barclays — which operate alongsB#clays
Services Limited but, in accordance with the regmients of ring-fencing legislation, independentinf one another.
Barclays and the Barclays Group offer products sexices designed for the Barclays Group’s largeparate,
wholesale and international banking clients.

BNP ParibasSA (BNP Paribas)is a French multinational bank and financial sersicompany with its registered
office located at 16 boulevard des Italiens 75088 France. BNP Paribas, together with its clidated subsidiaries
(the "BNP Paribas Group") is a global financialvézs provider, conducting retail, corporate angegiment banking,
private banking, asset management, insurance auiatiped and other financial activities throughthe world. BNP
Paribas is the parent company of the BNP Paribasis5iThe BNP Paribas Group, one of Europe’s leaghogiders
of banking and financial services, has four doroestiail banking markets in Europe, namely in Baigi France, Italy
and Luxembourg. It operates in 74 countries andrha® than 198,000 employees, including more tHd0DO in
Europe.

Bankia, S.A.(Bankia) Bankia is the name of the financial institutioorb from the integration of the seven savings
banks (Cajas) that preceded it. Since 1 January Bahkia, S.A. belongs to the Banco Financiero Aderros Group
and is, in turn, the parent company of its own gréthe Bankia Group). It is the fourth largest gnim the Spanish
financial sector and has 8.1 million customers beghn trading on the Spanish stock market on 302011. Bankia
operates throughout Spain, with a universal bankiginess model based on multi-channel managenreht a
specialized in serving individuals and businesses.”

Canadian Imperial Bank of Commerce (CIBC)CIBC, acting through its London branch, is a GChaa bank
chartered under the Bank Act (Canada) and regdsteréghe UK under branch number BRO00397 at 150afside
London EC2V 6ET. CIBC has over 40,000 employees pnodides investment banking, retail banking andlie
management services across the globe.
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Citibank Europe plc, UK BranchCitibank Europe plc was incorporated in Irelamd%June 1988 under registration
number 132781, is a public company limited by skamed is authorised by the Central Bank of Irelaada credit
institution and jointly regulated by the CentralnBaof Ireland and the European Central Bank. QitkbBurope plc is
an indirect wholly-owned subsidiary of Citigroupzjra Delaware holding company.

Citibank Europe plc, UK branch was registered BéKeEstablishment on 15 September 2015 under UKHtistament
number BR017844. The principal offices of CitibaBlrope plc, UK branch is located at Citigroup Centtanada
Square, Canary Wharf, London E14 5LB. Citibank ferplc, UK branch is authorised by the Central Bahlkeland
and by the PRA and subject to regulation by theti@eBank of Ireland, and limited regulation by tREA and the
PRA.

Citibank N.A., London Branch Citibank, N.A. was originally organised on 16 dub812, and now is a national
banking association organised under the NationakBect of 1864 of the United States. Citibank, Nig&an indirect
wholly-owned subsidiary of Citigroup Inc. (“Citignp”), a Delaware corporation and a financial hajdzompany
under the Bank Holding Company Act.

Citibank, N.A., London Branch was registered in K as a foreign company in June 1920 and subséguen
registered in July 1993 as having established achrin England and Wales. The principal office d@il@nk, N.A.,
London Branch is located at Citigroup Centre, Can&duare, Canary Wharf, London E14 5LB. CitibankA.N
London Branch is authorised by the PRA and sulieoégulation by the FCA and limited regulationthg PRA as a
fully authorised commercial banking institutionesfhg a wide range of corporate banking produatslooted from its
UK office.

Commonwealth Bank of Australia (CBA) ABMI8 123 123 124 "CBA" is a company incorporatediirstralia with
limited liability and is authorised and regulatey the Australian Prudential Regulatory Authorityedsstered in
England No. BR250. In the UK CBA is authorised by PRA (PRA) (FRN 139185) and is subject to reguraby the
FCA and limited regulation by the PRA. Details abthe extent of CBA's regulation by the PRA arailable on
request.

Crédit Agricole Corporate and Investment Bank (Cigdgricole CIB). Crédit Agricole CIB is the Crédit Agricole
group’s corporate and investment banking subsidi@rgdit Agricole Corporate and Investment Banla isompany
with limited liability whose registered office i2;1place des Etats-Unis, CS 70052, 92547 Montr@egex (France).
Crédit Agricole CIB is a finance company authoriegdhe French CECEI (Comité des établissementsetit et des
entreprises d'investissement) to perform bankingrajons.

Credit Suisse Internationa(Credit Suissgwas incorporated in England and Wales under traganies Act 1985, on
9 May 1990, with registered no. 2500199 and waggéstered as an unlimited company under the n&@nedit Suisse
Financial Products" on 6 July 1990, and was ren&f@eedit Suisse First Boston International” on 2&rkh 2000 and
"Credit Suisse International" on 16 January 2006.

Credit Suisse is an unlimited liability company alhicommenced business on 16 July 1990. Its prihbipsiness is
banking, including the trading of derivative prottutinked to interest rates, foreign exchange, tezgjicommodities
and credit. The business is managed as a parteoGtbbal Markets and Investment Banking and Capitatkets
Divisions of Credit Suisse AG.

Credit Suisse, a bank domiciled in England estabtisunder English law, is an indirect wholly owrsdbsidiary of
Credit Suisse Group AG. The registered head offfc€redit Suisse is in London and is located at Oabot Square,
London E14 4QJ and its telephone number is +440(0288 8888. Credit Suisse is authorised by the RR&
regulated by the FCA and the PRA. The liquidity @agital requirements of Credit Suisse are manageah integral
part of the wider Credit Suisse framework. Thidudes the local regulatory liquidity and capitafjugements in the
UK.

DBS Bank Ltd (DBS)is a leading financial services group in Asiajwitzer 280 branches across 18 markets. DBS is
headquartered and listed in Singapore, with registt number 196800306E and its registered offic&Z2aMarina
Boulevard, Marina Bay Financial Centre Tower 3,gajmore 018982. DBS is authorized and regulatetiéytonetary
Authority of Singapore. DBS has a growing presandgreater China, Southeast Asia and South Asia.

DBS provides a full range of services across comrsyi8ME and corporate banking with its extensivewoek of
operations in Asia and 26,000 staff. DBS is at fibrefront of leveraging digital technology to shape future of
banking. The bank is also recognised for its lestdprin the region.

Deutsche Bank AGLondon Branch. Deutsche Bank AG is a bankingtitgin and a stock corporation incorporated
under the laws of Germany under registration nuntiieB 30 000, with its registered office in Frankfam Main,
Germany, and its head office at Taunusanlage 12Z%6rankfurt am Main, Germany. Deutsche Bank A€rates in
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the UK under branch registration number BR0O000@8ng through its London Branch at Winchester Hous&reat
Winchester Street, London, EC2N 2DB. Deutsche BaBkis the parent company and most material enfity group
consisting of banks, capital market companies, fnrahagement companies, property finance compangts/ment
financing companies, research and consultancy corpand other domestic and foreign companies.

HSBC Bank plc (HSBC)and its subsidiaries form a group providing a eaafjbanking products and services.

HSBC (formerly Midland Bank plc) was formed in Eagll in 1836 and subsequently incorporated as defiimi
company in 1880. In 1923, the company adoptecdhémee Midland Bank Limited, which it held until 1982en it re-
registered and changed its name to Midland Bank pic1992, Midland Bank plc became a wholly owsedsidiary
undertaking of HSBC Holdings plc, whose Group Héaffice is at 8 Canada Square, London E14 5HQ. HSBC
adopted its current name, changing from MidlandiBalo, in 1999.

As at the date of the Prospectus, the HSBC Groupnis of the world’s largest banking and financiaefvices
organisations, with approximately 3,800 offices6th countries and territories in Europe, Asia, Mi#last and North
Africa, North America and Latin America. HSBC isie of the HSBC Group's principal operating subsidia
undertakings in Europe.

HSBC is authorised by the PRA and regulated byBA and the PRA. HSBC's principal place of bustmiesthe UK
is 8 Canada Square, London E14 5HQ.

Industrial And Commercial Bank Of China Limited Losion Branch (ICBCL).ICBCL is a UK establishment of
Industrial And Commercial Bank Of China Limited.BCL is authorised by the Prudential Regulation Awitty and
regulated by the Financial Conduct Authority and Brudential Regulation Authority in the United g@dom. Its UK
establishment number is BR016211. Its UK estabiesft office address is 81 King William St, Londo@4N 7BG.
Its business lines include Corporate Banking, Coditgoand Structured Finance, Infrastructure Projectance,
Commercial Real Estate Lending, Trade Finance ari/&tives.

J.P. Morgan Securities plc (J.P. Morgans a principal subsidiary of JPMorgan Chase andi€t¢he UK and the
EEA. J.P. Morgan engages in international investniamking activity, including activity across Matke Investor
Services and Banking lines of business. Withinghewes of business, its activities include undéimg government
and corporate bonds, equities and other securigiganging private placements of debt and convertiecurities;
trading in debt securities, equity securities, cadities, swaps and other derivatives; providinkbrage and clearing
services for exchange traded futures and optionsaxts; lending related activities and providingastment banking
advisory services. J.P. Morgan has branches inkknanParis, Milan, Madrid, Stockholm and Zurichdais a member
of more than twenty exchanges and various cledimgses, including, among others, LCH Clearnet ledhitLtME
Clear, Eurex Clearing AG and ICE Clear Europe.

Lloyds Bank Corporate Markets plc (Lloyds Bank Camate Markets)was incorporated under the laws of England
and Wales on 28 September 2016 (registration nuti@®9850). Lloyds Bank Corporate Markets's regesteoffice

is at 25 Gresham Street, London EC2V 7HN, UK. Lkyhnk Corporate Markets is authorised by the PR& a
regulated by the FCA and the PRA. Lloyds Bank Crapo Markets is a whole owned subsidiary of theyd#o
Banking Group (together with its subsidiary undertgs from time to time, “Lloyds Banking Group”).

Lloyds Bank Corporate Markets was created in respda the Financial Services (Banking Reform) A2 which
came into effect on 1 January 2019 and requiresstparation of certain commercial banking actisitend
international operations from the rest of the Lipyghnking Group.

Lloyds Bank Corporate Markets has a client-ledtsta and is focused on UK based clients and intiemma clients
with a link to the UK. Lloyds Bank Corporate Markeand its subsidiaries provide deposit taking, ilgncand
transaction banking products and services to custertboth new and existing) and also provide aertetiolesale
banking products and services (including loan ntarkbonds and asset securitisation and element®refgn
exchange, commodities and rate management).

Merrill Lynch International (MLI) is Bank of America Corporation’s (“BAC”) largesperating subsidiary outside of
the United States and was incorporated in 1988,’dvihéad office is in the UK, with branches in Steckn (until
February 2019), Dubai and Qatar, and a represeatafiice in Zurich. MLI is authorised by the PRAdregulated by
the FCA and the PRA (Firm Reference Number: 1471190 is a private unlimited company incorporateddngland
and Wales (Registered Number: 2312079) and a whellyed indirect subsidiary of BAC, a regulated @ditStates
entity. The registered office of MLI is 2 King EdwStreet, London, EC1A 1HQ , UK. The primary besis activities
of MLI are broker and dealer in equities and fixedome, currency and commodities financial instrotaginvestment
banking advisory and underwriting services, paaidrrelated services and equity and fixed incorseareh.
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Morgan Stanley & Co. International plc (Morgan Stdey). Morgan Stanley is an indirect wholly-owned sulzsig of
Morgan Stanley and a registered UK broker-dealavak incorporated in England in 1986 and its tegesl address is
25 Cabot Square, Canary Wharf, London, E14 4QAptiscipal activity is the provision of financiakrices to
corporations, governments, financial institutions éndividual investors. It is authorised by theAP&nhd regulated by
the FCA and the PRA in the UK.

National Australia Bank Limited (NAB) NAB is registered in the State of Victoria withugtralian Business Number
12 004 044 937. NAB was incorporated on 23 June318BAB is a public limited company incorporated thne
Commonwealth of Australia and it operates undertralian legislation including the Corporations A2001 of
Australia. Its registered office is Level 4, 800uBke Street, Docklands, Victoria 3008, Australieldphone number
+61 3 8872 2461). NAB and its controlled entitid®dAB Group”) is an international financial servicgsoup that
provides a comprehensive and integrated rangenahéial products and services, with over 9 millarstomers and
approximately 33,000 employees, operating more #nbranches and banking centres globally.

NatWest Markets Plc (NatWesi3 a wholly-owned subsidiary of The Royal BankSabtland Group plc ( the ‘holding
company’), a banking and financial services groMptWest provides corporate and institutional cusiamwith
financing and risk management solutions, with aigoon rates, currencies and financing products.

The ‘NatWest Group’ comprises the NatWest and itssiliary and associated undertakings. The ‘RBSufsro
comprises the holding company and its subsidiadyaasociated undertakings, including the NatWesti@rAs at the
date of this Prospectus, NatWest has securitiesti@dhto trading on the regulated market of the LSE

Nomura International plc (NIP)is the London based securities broker - dealeradipg company within the Nomura
Group headed by Nomura Holdings, Inc. NIP’s adtsitinclude: trading and sales in fixed incomeuding related
derivatives; investment banking services; asset mmttipal finance business; and corporate finateregistered
office is 1 Angel Lane, London EC4R 3AB

Royal Bank of Canada (RBCis a Schedule | bank under the Bank Act (Canadhj¢chwconstitutes its charter and
governs its operations. RBC's corporate headguadee located at Royal Bank Plaza, 200 Bay Stieatonto,
Ontario M5J 2J5, Canada, and its head office igtemtat 1 Place Ville Marie, Montreal, Quebec H3® 3Canada.
RBC is a global financial institution with over 880 employees, and is Canada'’s biggest bank, amdfome largest
in the world based on market capitalization. RBG hadiversified business model with a focus on wation and
providing exceptional experiences to approximatéymillion clients in Canada, the U.S. and 34 otteemtries.

RBC’s common shares are listed on the Toronto Stxéhange, the New York Stock Exchange and the sSSwis
Exchange under the trading symbol “RY.” Its pregdrshares are listed on the Toronto Stock Exchange

Société Générale S.A.(B5ocGen)is one of the financial services groups in Eurdpased on a diversified universal
banking model, SocGen and its subsidiary underggkifthe ‘SocGen Group’) has solid position in Eergnd a
presence in countries with strong potential. TheGgm Group has approximately 147,000 employeed ico@ntries
supporting approximately 31 million individual clits, large corporates and institutional investoldwide by
offering a wide range of advisory services andbtatil financial solutions. The Group relies on theemplementary
core businesses: French Retail Banking, InternatiRetail Banking, Insurance, and Financial Ses/ito Corporates,
and Corporate and Investment Banking, Private BapkAsset Management and Securities Services.

SMBC Nikko Capital Marketd_imited is registered in England and Wales and locateldomdon, with an office in
Sydney, and is authorised and regulated by the Ularieial Conduct Authority. Sumitomo Mitsui Banking
Corporation ("SMBC"), one of the largest commerbahks in Japan, holds a majority of voting rightSMBC Nikko
Capital Markets Limited with the remainder held®MBC Nikko Securities, Inc.

SMBC Nikko Capital Markets Limited is an investmdyanking firm whose activities include providingging and
execution capabilities in a wide range of derivatactivities, customer facilitation, debt and eguihderwriting,
broking and trading in secondary debt and equityistes and investment advice.

The Bank of Nova Scotiavas granted a charter under the laws of the PecewifiNova Scotia in 1832 and commenced
operations in Halifax, Nova Scotia in that yeanc®i 1871, The Bank of Nova Scotia has been a ckdrbmnk under
the Bank Act (Canada) (the "Bank Act"). The BankNafva Scotia is a Schedule 1 bank under the BarilaAd the
Bank Act is its charter. The head office of The Baifi Nova Scotia is located at 1709 Hollis Strédslifax, Nova
Scotia, B3J 3B7 and its executive offices are ati&®laza, 44 King Street West, Toronto, OntaviéH 1H1.

The Bank of Nova Scotia is Canada’s internatioralkband a leading financial services provider @ Americas. The

Bank of Nova Scotia is dedicated to helping itsy#lion customers become better off through a br@adje of advice,
products and services, including personal and cawiaidanking, wealth management and private bapldorporate
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and investment banking, and capital markets. Withaan of more than 96,000 employees Scotiabanledrad the
Toronto (TSX: BNS) and New York Exchanges (NYSE: 3N

The Toronto Dominion Bank (TD)is headquartered in Toronto, Canada TD has momre 8000 employees in
offices around the world. TD and its subsidiaries eollectively known as TD Bank Group (TD). TD ef§ a full
range of financial products and services to moaa 25 million customers worldwide through three keginess lines:
Canadian Retail including TD Canada Trust, BusimBzasking, TD Auto Finance (Canada), TD Wealth (Qm)aTD
Direct Investing and TD Insurance; U.S. Retail udihg TD Bank, America’'s Most Convenient Bank, Tité
Finance (U.S.), TD Wealth (U.S.) and TD’s investingn TD Ameritrade; and Wholesale Banking includim®
Securities.

TD has more than 12 million active online and mehlilistomers. TD trades on the Toronto and New ‘stokk
exchanges under the symbol "TD". TD is a chartérawk subject to the provisions of the Bank Act (&ia). It was
formed on February 1, 1955 through the amalgamatiarhe Bank of Toronto, chartered in 1855, and Dieeninion
Bank, chartered in 1869.

UBS AG, London Branch (UBS})s a company incorporated with limited liability Bwitzerland on 28 February 1978
registered at the Commercial Registry Office of @anton of Zurich and the Commercial Registry @ffiof the
Canton of Basel-City with Identification No: CH-2B0004.646-4 having its registered offices at Batffisthasse 45,
8001 Zurich and Aeschenvorstadt 1, 4051 Basel,zéviénd and having established in the UK a brarffibecsituated
at 5 Broadgate, London, EC2M 2QS registered at Gomep House, Cardiff, as a UK Establishment purstaPart
34 (Sections 1044 to 1052) of the Companies Ac628td the Overseas Companies Regulations 200908/ 8D1
(being successor legislation to Schedule 21A tacdbmpanies Act 1985 under which that branch offies originally
registered on 16 June 1998) with Company No: FC8@khd UK Establishment (formerly referred to aaréh) 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 taation treatment in relation to payments of interes and
certain types of principal in respect of the Bonddased on current law and published practice in th&JK as at the
date of this Prospectus. The comments do not purpbto be a complete analysis of all tax consideratis relating
to the Bonds, and do not deal with other UK tax asgcts of acquiring, holding or disposing of the Borsl The
comments relate only to the position of persons whare absolute beneficial owners of the Bonds. Theimmary
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 tgddEurobonds” within the meaning of section 987hef Income
Tax Act 2007 provided they carry a right to intéread they are and continue to be listed on a feised stock
exchange” within the meaning of section 1005 of liteome Tax Act 2007. The London Stock Exchange e
designated as a recognised stock exchange for pluegeses. The Bonds will be treated as listecherLbndon Stock
Exchange if they are admitted to the Official Laftthe FCA and are admitted to trading on the Lond&tock
Exchange. While the Bonds are and continue to lbéeduEurobonds, payments of interest on the Boralsbe made
without withholding or deduction for or on accowfitUK income tax.

In cases falling outside the exemption describeavabinterest on the Bonds will be paid under dédocof UK

income tax at the basic rate (currently 20 per.pentbject to any direction to the contrary by HMvEnue and
Customs under an applicable double taxation treatgt, except that the withholding obligation is gigiged in respect
of payments to Bondholders which the Issuer redsdgnaelieves are either a UK resident company aroa-UK

resident company carrying on a trade in the UK ugloa permanent establishment which brings intowtcthe
interest in computing its UK taxable profits, ofl faithin various categories enjoying a special &atus (including
charities and pension funds), or are partnerstopsisting of such persons (unless HM Revenue arstio@1s direct
otherwise).

However, interest on the Bonds may also be paitlouit withholding or deduction on account of UK takere the
maturity of the Bonds is less than 365 days andefBonds do not form part of a scheme or arrangeafidrorrowing
intended to be capable of remaining outstandingrfore than 364 days.

If UK withholding tax is imposed, then neither ttssuer nor any Paying Agent nor any other persdirpay additional
amounts in respect of the Bonds.

Payments by each Relevant Financial Guarantor undbe Financial Guarantees

Depending on the correct legal analysis of paymerade by any Relevant Financial Guarantor as semettUK tax
law, it is possible that payments by such Relevamancial Guarantor would be subject to withholdargaccount of
UK tax, subject to any applicable exemptions orefel(and noting that not all of the exemptions aeliefs set out
above would necessarily be applicable).

Other Rules relating to UK Withholding Tax

Where the Bonds are to be, or may fall to be, ne@ekat a premium any such element of premium magtitate a
payment of interest. Payments of interest are subgewithholding or deduction on account of UK d@nee tax as
outlined above. In certain cases, the same coutdubdor amounts of discount where Bonds are tsti@ discount.

Where interest has been paid under deduction ofidEme tax, Bondholders who are not resident inUKemay be
able to recover all or part of the tax deductethére is an appropriate provision in any applicaldeble 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 othemiar which may be
created by the terms and conditions of the Bondsgirelated documentation.
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The above description of the UK withholding tax iios 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.

JERSEY TAXATION

The following summary of Jersey taxation law iratin 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 holdérBonds (other
than residents of Jersey) is based on Jersey daxativ as it is understood to apply at the datthisf Prospectus. It
does not constitute legal or tax advice. HolderBarfids should consult their professional adviserthe 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 ihtrpretation
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) itsf@s the conditions
set out in that provision in which case the Issu#imot (except as noted below) be liable to Jgiseome tax.

If the Issuer derives any income from the ownershigdisposal of land in Jersey, such income wilsbbject to tax at
the rate of 20 per cent. It is not expected thatssuer will derive any such income.

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 thesisiher than residents of Jersey) will not bgexttkto 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” hoe purposes of the Goods and Services Tax {Jeragv 2007 (the
“GST Law"). Consequently, the Issuer is not required to:

€)) register as a taxable person pursuant to tiel@®;
(b) charge goods and services tax in Jersey ireces any supply made by it; or
(c) (subject to limited exceptions that are notemtpd to apply to the Issuer) pay goods and sert#ein Jersey

in respect of any supply made to it.
Stamp Duty

Stamp duty of up to 0.75 per cent. is payable engttant of probate or letters of administratiodensey 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 Bondsoerests therein) if
any, as is situate in Jersey.

Organisation for Economic Co-operation and Developnt (OECD) Common Reporting Standard

Drawing extensively on the intergovernmental apphoto implementing the United States Foreign Actoliaix
Compliance Act, the OECD developed the Common Regmp6tandard CRS') to address the issue of offshore tax
evasion on a global basis. Aimed at maximisingcifficy and reducing cost for financial institutiptiee CRS provides
a common standard for due diligence, reporting exwhange of financial account information. Pursuarthe CRS,
participating jurisdictions will obtain from repary financial institutions, and automatically exolga with exchange
partners on an annual basis, financial informatioth respect to all reportable accounts identifieg financial
institutions on the basis of common due diligencd eeporting procedures. Jersey has implemente€ Rt by the
Taxation (Implementation) (International Tax Coraplke) (Common Reporting Standard) (Jersey) Regna2015
which came into force 1 January 2016. As a residt,Issuer is required to comply with the CRS diligaehce and
reporting requirements, as adopted by Jersey.yJaesecommitted to a common implementation timetatiich has
seen the first exchange of information in 2017&spect of accounts open at end of 2015, with furtbantries also
committed to implement the new global standard.

Holders of Bonds may be required to provide add#lanformation to the Issuer to enable the Issoeatisfy its

obligations under the CRS. Failure to provide reteetinformation may subject an investor to liaypitor any
resulting penalties or other charges and/or mangla¢alemption of the Bonds.
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UNITED STATES TAXATION

The following discussion is a summary based up@sent law of certain U.S. federal income tax carsitions for
prospective purchasers of Registered Bonds. Thaudsion addresses only U.S. Holders (as defined/ppurchasing
Registered Bonds in an original offering at thegioidl offering price that will hold Registered Bands capital assets
and use the U.S. dollar as their functional curyefitis discussion is a general summary. It isanstibstitute for tax
advice. This discussion does not address the éatnient of prospective purchasers subject to dpedés, such as
financial institutions, insurance companies, tagrept entities, dealers in securities or foreigrrencies, traders in
securities that elect to mark-to-market, prospecturchasers liable for the alternative minimum, texdividual
retirement accounts and other tax-deferred accopetsons holding 10 per cent or more of the Baids particular
Series or persons holding the Bonds as part ofdgéestraddle, conversion, or other integratechfifed transaction.
This summary does not address the tax laws of &@tg, docal or foreign government and does notesdd).S. federal
taxes other than income tax (such as estate otagift This summary does not address the U.S. dedlecome tax
consequences to prospective purchasers of BearetsBar Subordinated Bonds, therefore, the term Boad used
throughout this summary, refers to Registered Batlder than Subordinated Bonds.

For the purposes of this discussionhS. Holder’ means a beneficial owner of Registered Bondsithé} a citizen
or individual resident of the United States for U&leral income tax purposes, (ii) a corporaticgaaised in or under
the laws of the United States or its political swulzibns, (jii) a trust subject to the control ofthS. person and the
primary supervision of a U.S. court or (iv) an &stde income of which is subject to U.S. fedenalome taxation
regardless of its source.

The U.S. federal income tax treatment of a partnex partnership (or other entity treated as angaship for U.S.
federal income tax purposes) that holds Bonds gélgerill depend on the status of the partner draldctivities of the
partnership. Partners of a partnership holding Baar@ urged to consult their own tax advisers diggrthe specific
tax consequences to them of the partnership punghasvning and disposing of such Bonds.

Characterisation of Bonds

The Issuer expects that the Bonds generally shmeiicharacterised as debt for U.S. federal incom@uaposes. The
tax characterisation of Bonds in any particulaneewill depend, however, on the Final Terms of $ieeies. Assuming
that the Bonds are characterised as debt for W&erdél income tax purposes, the Bonds should letteas
obligations of Heathrow (SP) for such purposes bgedhe Issuer has elected to be treated as dp distiegarded
from its sole shareholder, Heathrow (SP), for quatposes.

Although the proper characterisation of the Boratdf.S. federal income tax purposes is not entifrely from doubt,

the Issuer and Heathrow (SP) intend to treat thedBas indebtedness for such purposes. This chasation is

binding on all U.S. Holders unless the holder dises on its own U.S. federal income tax return ithiattreating the
Bonds in a manner inconsistent with that charaszgdn. However, the Issuer’s and Heathrow (SRyaracterisation
of the Bonds as indebtedness is not binding onUtise Internal Revenue Service (tHRS”) or the courts, and no
ruling is being requested or could be obtained ftbenIRS with respect to the proper characterisatiche Bonds for
U.S. federal income tax purposes. No assuranceegiven that the IRS will not assert that the Bondrticularly the
Subordinated Bonds, if any, or the Class B Bontipulsl be treated as equity interests in the Issattrer than

indebtedness for U.S. federal income tax purposésle the following discussion generally assumest the Bonds
will be characterised as indebtedness for U.S.ré¢dmcome tax purposes, U.S. Holders must consatey

supplemental tax disclosure on the treatment dfqodair Bonds and consult their own tax advisorsuslthe proper tax
characterisation of the Bonds and the consequéadbem if the Bonds were to be characterised agyeipterests in

the Issuer for U.S. federal income tax purposes.

The consequences to a U.S. Holder of purchasingi8onthe original offering and holding Bonds tha¢ treated as
debt for U.S. federal income tax purposes genevadiyid 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 accountargax purposes. Interest on the Floating Rated8and Indexed
Bonds will generally accrue at a hypothetical fixate equal to the rate at which the Bonds boerast on their issue
date. The amount of interest actually recognise@ify accrual period will increase (or decreas#)dfinterest actually
paid during the period is more (or less) than tm@want accrued at the hypothetical rate. U.S. Hsl@érthe Floating

Rate Bonds and Indexed Bonds, therefore, genendlllyecognise income for each period equal to d@ngount paid

during that period. Certain accrual method U.S.dd8 will be required to take items of gross incante account no

later than the time such items are taken into adcas revenue on its audited financial statememtsyithstanding the
rules otherwise applicable to accrual method taggsagr with respect to accrual of OID.
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A cash basis U.S. Holder receiving interest denataithin a currency other than U.S. dollars mududea U.S. dollar
amount in income based on the spot exchange rateeodate of receipt whether or not the paymerbisverted to
U.S. dollars. An accrual basis U.S. Holder (or ghchasis U.S. Holder in the case of interest, sicbriginal issue
discount, that must be accrued prior to receiptgiréng interest denominated in a currency othanth.S. dollars
must include in income a U.S. dollar amount basedhe average exchange rate during the accruadoéor, if an

accrual period spans two taxable years, the partiabd within the taxable year). Upon receipt ofiaterest payment
in currency other than U.S. dollars, U.S. Holdéat have accrued interest will recognise exchamire @r loss equal
to the difference, if any, between the U.S. dallarount of interest previously accrued and the doBar value of the
payment received determined at the spot exchanigenathe date of receipt. Such exchange gainssrdll be U.S.

source ordinary income or loss and generally vatl loe considered additional interest income or espe

An accrual basis U.S. Holder may elect to transtarued interest into U.S. dollars at the spoharge rate on the
last day of the accrual period (or, if an accriaiqu spans two taxable years, at the exchangenatee last day of the
first taxable year for the interest accrued throtigit 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
basis U.S. Holder instead may translate the acdnieckst at the spot exchange rate on the datetoél receipt for the
purposes of translating accrued interest incorme ihS. dollars (in which case no exchange gaiross Will be taken
into account upon receipt). Any currency transtatbections will apply to all debt instruments tita¢ electing U.S.
Holder holds or acquires as of the beginning of tagable year. A U.S. Holder may not revoke théecton without
the consent of the IRS.

For the purposes of this discussion, tepdt exchange raté generally means a rate that reflects a fair mar&t of
exchange available to the public for currency unaléspot contract” in a free market and involvirgpresentative
amounts. A $pot contract’ is a contract to buy or sell a currency othemtltae U.S. dollar on or before two business
days following the date of the execution of thetraet. If such a spot rate cannot be demonstraéted|RS has the
authority to determine the spot rate. Tla@erage raté for an accrual period (or partial period) is #neerage of the
spot exchange rates for each business day of serdbdpor other average exchange rate for the pesadonably
derived and consistently applied by a U.S. Holder.

If you are a non-corporate U.S. Holder whose incaxeeeds certain thresholds, interest receivedrgiyevill be
includable in “net investment income” for the pusps of the 3.8 per cent Medicare contribution guda net
investment income.

Receipt of Foreign Currency

The tax basis of currency other than U.S. doll@eived by a U.S. Holder generally will equal the&sUdollar
equivalent of such foreign currency at the spat @t the date it is received. Upon the subsequeattaege of such
foreign currency for U.S. dollars, another currermyproperty, a U.S. Holder generally will recagmiexchange gain
or loss equal to the difference between the U.3défts tax basis in the foreign currency and th8.Udollars received
or the U.S. dollar value of the other currencytfe spot rate on the date of exchange) or prop8tugh 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 origiseue discount QID”) for U.S. federal income tax purposes. A
Bond will have OID to the extent that the Bond'sated 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 state@mgption price at
maturity multiplied by the number of complete yetrsnaturity or, in the case of a Bond payablenistalments, the
weighted average maturitydé 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 Bmntthe total of all
payments on the Bond other than payments of “qedliftated interest”. Qualified stated interest msean 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 havingaturity in excess of one year must include @Iihvcome over
the term of the Bond. An initial U.S. Holder gerranust 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 divioethe 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 adcgpesiod is the excess of (i) the product of then@®s adjusted issue
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price at the beginning of the accrual period asdjiéld to maturity (determined on the basis of poanding at the
close of each accrual period and appropriatelyséeufor 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 actneriods
(determined without regard to the amortisation f acquisition premium, as discussed below, or hamehium, as
discussed below) and reduced by the amount of geglepayments previously received (other than paysnef
qualified stated interest).

As described below inOptional Redemptidn certain of the Bonds may be subject to speaalemption features.
These features may affect the determination of dred Bond has a maturity of one year or less husd is a Short-
Term Bond, as discussed below.

Floating rate Bonds, including Floating Rate Boadd Indexed Bonds, are subject to special OID ritethe case of
a floating rate Bond, both the yield to maturityagualified stated interest will be determinedremigh the Bond will

bear interest in all periods at a fixed rate geheesual to the rate that would be applicable loa date of issue or, in
the case of certain floating rate Bonds, the rate teflects the yield to maturity that is reasdpaxpected for the
Bond. In certain cases, floating rate Bonds that lséated interest and are issued at par may hivevith the result

that the inclusion of interest in income may vaoni the actual cash payments of interest made dn Bonds.

OID on a Bond that is denominated in a single awyeother than U.S. dollars will be determined &y accrual
period in the applicable currency and then traedlanto U.S. dollars in the same manner as othterdst income
accrued by an accrual method U.S. Holder, as destabove undeiriterest. A U.S. Holder will recognise exchange
gain or loss when OID is paid to the extent ofdifeerence between the U.S. dollar value of thewed OID and the
U.S. dollar value of the currency received at thet sate on the date of receipt. For this purpefipayments (other
than qualified stated interest) on a Bond willtfibe viewed as payments of previously accrued ®lifth payments
considered made for the earliest accrual periods fi

A U.S. Holder may elect to treat all interest oBand as OID applying the constant yield method dieed above to
accrue such interest, with the modifications désctibelow. For the purposes of this election, egiemcludes stated
interest, OID, de minimis OID, acquisition discouanhd unstated interest, as adjusted by any armbigishond
premium or acquisition premium. In applying the stamt yield method to a Bond with respect to whfdk election
has been made, the issue price of a Bond will etpgaélecting U.S. Holder’'s adjusted basis in tbadBimmediately
after its acquisition, the issue date of the Borilll e the date of its acquisition by the electidgs. Holder, and no
payments on the Bond will be treated as paymentgpiafified stated interest. If a U.S. Holder maktés election, it
will apply only to the Bond with respect to whidhi$ made and the U.S. Holder may not revoke itJ.8. Holder
making this election with respect to a Bond witmdhgoremium will be deemed to have made the elext{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, batdad treat a Short-
Term Bond as having OID determined by includindgestanterest payments in a Short-Term Bond'’s stegddmption
price at maturity. Except as noted below, a castisba.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@faa Short-Term
Bond as ordinary income to the extent such gaitoss does not exceed the OID accrued with respetitet Short-
Term Bond during the period the U.S. Holder held\icrual basis (and electing cash-basis) U.S. étslavill include
OID on a Short-Term Bond in income on a currentdbas

A U.S. Holder will accrue OID on a Short-Term Banrda straight-line method unless it elects a congiald method.
If a U.S. Holder makes this election, it will applgly to the Short-Term Bond with respect to whidis made, and the
U.S. Holder may not revoke it. Furthermore, unked$.S. Holder elects to include OID into incomeaoourrent basis
as described above, a U.S. Holder of a Short-TesndBhaving OID may be required to defer the dednotif all or a
portion of the interest expense on any debt induoramaintained to purchase or carry such ShomaT®ond.

Contingent Debt Obligations

Some or all of the Bonds may provide for contingemyments (Contingent Debt Obligations’). Special rules govern
the tax treatment of Contingent Debt Obligationsege rules generally require a U.S. Holder to métdmterest 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 projectagirpent schedule that provides such comparable. yiéld amount
of OID will then be allocated on a rateable basi®dch day in the period that the U.S. Holder httésContingent
Debt Obligation. The OID would be ordinary incomenfi sources outside of the United States. If theah@ayments
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made on a Contingent Debt Obligation in a yearediffom the projected contingent payments, U.Sdetd will
recognise additional interest income or ordinasglafter offsetting and reducing OID for such pes). U.S. Holders
therefore might be required to recognise incometgreor less than the interest and other cash pagnan the
Contingent Debt Obligations. The OID rules do meat Bonds as having OID by reason of the contihge®. dollar
values of payments on Bonds denominated in a siogiency other than U.S. dollars. U.S. Holder€Cohtingent
Debt Obligations denominated in a single currertbgiothan U.S. dollars generally are required tr@einterest at a
comparable yield in units of foreign currency anahslate OID into U.S. dollars in accordance wtike tules for
accrual basis taxpayers. Special rules apply tedheersion of adjustments.

Gain on the sale or other disposition of a Contimd@ebt Obligation generally will be treated asioady income from
sources outside of the United States. Loss wilirbated as ordinary loss to the extent of priorintetrest inclusions
and capital loss to the extent of any excess. gesgrally would be treated as arising from U.Srces!

Optional Redemption

If the Issuer has an option to redeem a Bond orsa Holder has an option to cause a Bond to bercbpsed prior to
the Bond’s stated maturity, the option will be preed to be exercised if, utilising an early redeorpbr repurchase
date and the amount payable on such date, the gieltie Bond would (i) in the case of an optiorthaf Issuer, be
lower than its yield to stated maturity, or (ii) the case of an option of the U.S. Holder, be highen its yield to
stated maturity. A determination of the paymentesittie most likely to occur is binding upon all Utlders of the
Bonds except for a U.S. Holder that explicitly dises on its U.S. federal income tax return for tdeeble year in
which it acquired the Bond that it has determirfezlyield and maturity of the Bond on a differensibalf the option is
not exercised when presumed to be exercised, égpuhposes of computing future accruals of OID,Bbed would be
treated as if it were repurchased or redeemed aesveBond were issued on the presumed exercisdatai@ amount
equal to the Bond’s adjusted issue price on thiat da

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 makés déhection, it will reduce the amount requiredb®included in
income each year with respect to interest on thedBay the amount of amortisable bond premium albilec#o that
year. If a U.S. Holder makes an election to amerbiend premium, it will apply to all the debt instrents of a U.S.
Holder with bond premium that the electing U.S. déwlholds or acquires as of the beginning of thaalile year. A
U.S. Holder may not revoke this election withowg tonsent 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 pmenreduces interest income in units of such faraigrrency. At
the time amortised bond premium offsets interesbrime, foreign currency exchange gain or loss (faxab ordinary
income or loss, but not generally as interest inrcomexpense) is realised based on the differeeiweslen spot rates at
that time and at the time of the acquisition of Bomd.

If a Bond can be optionally redeemed after the W&der acquires it at a price in excess of itaigigal amount,
special rules would apply that could result in gedal of the amortisation of some bond premiunil dater in the term
of the Bond.

With respect to a holder that does not elect torisgbond premium, the amount of bond premium titones a
capital loss when the bond matures. In the caseBdnd denominated in a currency other than U.8ardo foreign
currency exchange gain or loss with respect tgtbmium is realised based on the difference betwheespot rates on
the sale or other disposition of the Bond and attiime of the acquisition of the Bond. In such cdse amount of
capital loss relating to the premium may be oftsetliminated by exchange gain.

Special rules apply to Bonds issued with OID thiat@urchased at a premium to their adjusted issoe.p
Fungible Further Issue of Bonds of a Sub-Class

The Issuer may create and issue further Bonds pakim same terms and conditions as the Bonds obeC&ss in all
respects (or in all respects except for the fiestpent of interest). While a further issue of tame Sub-Class will be
consolidated and form a Series with the prior issafehat Sub-Class, these additional Bonds maypadtingible with
other Bonds in the same Sub-Class for U.S. fedecaime tax purposes. Whether such additional Banaldd 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 whernaitiditional Bonds
are issued, the yield of the Bonds at that timsdteon their fair market value), whether the fisstied Bonds of that
Sub-Class were issued with OID and whether the Bamd publicly traded or quoted at the time ofatditional Bond
issuance. If issuance of any additional Bonds wiaich otherwise fungible with other Bonds in a Su#s€ is not a
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qualified reopening, the additional Bonds may h@¥® (or a greater amount of OID), which may advirsdfect the
market value of the earlier issued Bonds.

Disposition of Bonds

A U.S. Holder generally will recognise capital gainloss upon a sale or other disposition of a Biondn amount
equal to the difference between the amount realised such disposition (less any accrued unpaidifepda stated
interest) and the U.S. Holder’s adjusted tax bastee Bond. Gain or loss on the sale or otherafigjpn of the Bond
generally will be long-term capital gain or losghie Bond has been held for more than a year. Spedes apply to
gains or losses on Contingent Debt Obligationseasribed above.

A U.S. Holder’s adjusted tax basis in a Bond gdhevdll equal the U.S. Holder’s cost of the Boridgreased by any
OID included in income and decreased by the amoluahy amortised bond premium or payment (othen thaalified
stated interest) received with respect to the Bdhe. cost of a Bond denominated in a currency dtear U.S. dollars
will be the U.S. dollar value of the currency oe tlate of purchase determined at the spot rate.

A U.S. Holder that receives currency other than. ddars upon sale or other disposition of the @owill realise an
amount equal to the U.S. dollar value of the cuyeon the date of sale. If the Bonds are tradedorestablished
securities market, a cash basis U.S. Holder otietpaccrual basis taxpayer will determine the am@aalised 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 subsequamtetsion 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 arblesiad securities
market must be applied consistently to all debtrimsents from year to year and cannot be changétbui the
consent of the IRS.

In the case of a Bond denominated in a currencgratian U.S. dollars, to the extent recognised gaitoss is

attributable to changes in the exchange rates vefipect 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 additionakiest income or expense. However, exchange gdiossris taken
into account only to the extent of total gain asdaealised on the transaction. Generally, any gaioss realised on
the transaction in excess of such exchange galoserwill be U.S. source capital gain or loss arildl lve long-term

capital gain or loss if the Bond has been heldrfore than one year.

If you are a non-corporate U.S. Holder whose incexteeds certain thresholds, gain or loss reatingtie disposition
of Bonds generally will be includable in “net inteent income” for the purposes of the 3.8 per ddetlicare
contribution surtax on net investment income.

Information Reporting and Backup Withholding

Payments of interest (including OID, if any), piijped, premium, or the proceeds from sale of Bordg ire made
within the United States or through certain U.3atel financial intermediaries may be reportech® IRS unless the
U.S. Holder is a corporation or otherwise estaksh basis for exemption. Backup withholding tax rapply to
amounts subject to reporting if the U.S. Holdelsféo provide an accurate taxpayer identificatiomber or otherwise
establish a basis for exemption or fails to remdirinterest and dividends required to be shownterl).S. federal
income tax returns. A U.S. Holder can claim a dredjinst U.S. federal income tax liability for amts withheld
under the backup withholding rules, and it cannelairefund of amounts in excess of its liabilitygrgviding required
information to the IRS. Prospective investors stadnsult their tax advisors as to their qualifmatfor exemption
from backup withholding and the procedure for dithlimg an exemption.

Certain non-corporate U.S. Holders are requireegport information with respect to their investmanthe Bonds not
held through an account with a U.S. financial i§on 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 frommsnibscriptions have been procured by the Dedfersach case
pursuant to the dealership agreement dated 3 Dexe2@®9 made between, among others, the Issueliligors,
and the Dealers (theDtalership Agreement). The arrangements under which a particular Slas€of Bonds may
from time to time be agreed to be sold by the Issogand purchased by, Dealers or subscribersetreut in the
Dealership Agreement and the Subscription Agreesatdting to each Sub-Class of Bonds. Any sucbkegent will,
inter alia, make provision for the form and terms and coodéiof the relevant Bonds, the price at which dBchds
will be purchased by the Dealers or subscriberstaaccommissions or other agreed deductibles §ij payable or
allowable by the Issuer in respect of such purchélse Dealership Agreement makes provision forrédsggnation or
termination of appointment of existing Dealers &rdhe appointment of additional or other Deakstker generally in
respect of the Programme or in relation to a paleicSeries, Class or Sub-Class of Bonds.

In the Dealership Agreement, the Issuer, failingmhHeathrow, have each agreed to reimburse thesi3efak certain
of their expenses in connection with the establatinand maintenance of the Programme and the @gf8@ends under
the Dealership Agreement and each of the Obligass dgreed to indemnify the Dealers against cefialailities
incurred by them in connection therewith.

United States of America

The Bonds and any guarantees in respect thereefrit\been and will not be registered under ther@ess Act or the
securities laws of any other jurisdiction and may e offered or sold within the United Statesmrar for the account
or benefit of, U.S. persons except in certain &atisns exempt from, or not subject to, the reagiiin requirements of
the Securities Act and, in each case, in circunessuthat will not require the Issuer to registedamthe Investment
Company Act. Terms used in this paragraph haventsening given to them in Regulation S.

Bearer Bonds are subject to U.S. tax law requirésnand may not be offered, sold or delivered wittia United
States or its possessions or to a United Statesopeexcept in certain transactions permitted b$. Oreasury
regulations. Terms used in this paragraph havereanings given to them by the U.S. Internal Revebode and
Treasury regulations promulgated thereunder.

Unless otherwise provided in the relevant Finah®rthe 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 Statesfetiance on Rule 144A, to persons that are boBs@ind QPs, acting
for their own account, or for the account of anot@QéB that is also a QP. In connection with eacbhssale of Bonds
pursuant to Rule 144A under the Securities Acttheeithe relevant Dealer nor any person actingt®meéhalf will
engage in any form of general solicitation or gahedvertising (as those terms are used in Ruléch@hder the
Securities Act).

Each Dealer has agreed that it has offered and aottlit will offer and sell, Regulation S Bondsanfy Series (i) as
part of their distribution at any time and (ii) etiwvise until 40 days after the completion of thstribution of an
identifiable tranche of which such Regulation S @®mre a part, as determined and certified to theipal Paying
Agent by the relevant Dealer (or in the case oéla sf an identifiable tranche of Regulation S Bomal or through
more than one relevant Dealer, by each of suctvaeteDealers as to the Regulation S Bonds of sdehtifiable
tranche purchased by or through it, in which caseRrincipal Paying Agent shall notify each sudevant Dealer
when all such relevant Dealers have so certified)y in accordance with Rule 903 of Regulation 8cdékdingly,
neither it, its affiliates nor any persons actimgits or their behalf have engaged or will engamgany directed selling
efforts in the United States with respect to RegohaS Bonds, and it and they have complied antoeihply with the
offering restrictions requirement of Regulation Each Dealer and its affiliates will also agree tredt or prior to
confirmation of sale of Regulation S Bonds to drihistor, dealer or person receiving a selling @sston, fee or other
remuneration that purchases Regulation S Bonds iraluring the distribution compliance period itivgend to such
purchaser a confirmation or notice stating thahguarchaser is subject to the foregoing restrigtiom offers and sales.
Terms used in this paragraph have the meaninga ¢ivinem by Regulation S.

In addition, until 40 days after the commencemérthe offering of the Bonds comprising any Sub-G|asy offer or
sale of Bonds within the United States by any de@aether or not participating in the offeringhet than pursuant to
Rule 144A may violate the registration requiremefthe Securities Act.

Due to the restrictions set forth above and inrédevant Final Terms, purchasers of the Bonds dvesed to consult
legal counsel prior to making an offer to purchasto re-sell, pledge or otherwise transfer thed®on
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Purchasers of Bonds shall be deemed to have madephesentations set forth und€rdnsfer Restrictioris
European Economic Area

Unless the Final Terms in respect of any Bondsifiped¢he “Prohibition of Sales to EEA Retail Int@s” as “Not
Applicable”, each relevant Dealer has representedagreed that it has not offered, sold or otherwisde available
and will not offer, sell or otherwise make avaikalainy Bonds which are the subject of the offeriagtemplated by
this Prospectus as completed by the Final Termelation thereto to any retail investor in the Fagan Economic
Area. For the purposes of this provision:

€)) the expression "retail investor" means a pevdon is one (or more) of the following:
0] a retall client as defined in point (11) of Ate 4(1) of MiFID II; or

(i) a customer within the meaning of Directive 2082/EC (as amended, the "Insurance Mediation
Directive"), where that customer would not qualify a professional client as defined in point (#0) o
Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in Direet 2003/71/EC (as amended, the "Prospectus Diedgti
and

the expression an “offer" includes the communicatioany form and by any means of sufficient infation
on the terms of the offer and the Notes to be effeso as to enable an investor to decide to puecbas
subscribe the Notes.

If the Final Terms in respect of any Bonds spesifi®rohibition of Sales to EEA Retail Investors” dsot
Applicable”, each Dealer has represented and agwebdeffect from and including the date on whitte tProspectus
Directive is implemented in that Relevant Membeat&tthe Relevant Implementation Dat€) it has not made and
will not make an offer of Bonds which are the subjef the offering contemplated by this Prospeetsisompleted by
the applicable Final Terms in relation theretohe public in that Relevant Member State, except ithaay, with
effect from and including the Relevant ImplemematDate, make an offer of such Bonds to the publtbat Relevant
Member State:

€)) if the applicable Final Terms in relation t@ tBonds specify that an offer of those Bonds magnbde other
than pursuant to Article 3(2) of the Prospectuseflive in that Relevant Member State (a “Non-exempt
Offer”), following the date of publication of a mpectus in relation to such Bonds which has bepnosgd
by the competent authority in that Relevant Mentate or, where appropriate, approved in anothkvRet
Member State and notified to the competent autharithat Relevant Member State, provided that sugh
prospectus has subsequently been completed bypgiieable Final Terms contemplating such Non-exempt
Offer, in accordance with the Prospectus Directinghe period beginning and ending on the datesipd
in such prospectus or such Final Terms, as appdicaid the Issuer has consented in writing tosesfor the
purpose of that Non-exempt Offer;

(b) at any time to any legal entity which is a d¢fied investor as defined in the Prospectus Dikegti

(©) at any time to fewer than 100, or, if the Ral@vMember State has implemented the relevant siooviof the
2010 PD Amending Directive, 150, natural or legatgons (other than qualified investors as defimethe
Prospectus Directive) subject to obtaining therpransent of the relevant Dealer or Dealers norathay the
Issuer for any such offer; or

(d) at any time in any other circumstances fallvithin Article 3(2) of the Prospectus Directive,

provided that no such offer of Bonds referred t¢lipto (d) above shall require the Issuer or aeglBr to publish a
prospectus pursuant to Article 3 of the ProspebBliusctive or supplement a prospectus pursuant twlarl6 of the
Prospectus Directive.

For the purposes of this provision, the expressiorfoffer of Bonds to the public” in relation toyaBonds in any
Relevant Member State means the communicationyiricam and by any means of sufficient informatiaontbe terms
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of the offer and the Bonds to be offered so asybke an investor to decide to purchase or sulesthidBonds, as the
same may be varied in that Member State by anyune@splementing the Prospectus Directive in thahider State.

United Kingdom
Each Dealer has represented, warranted and adyated t
€)) No deposit-takingin relation to any Bonds having a maturity ofl¢éisan one year:

0] it is a person whose ordinary activities inwlit in acquiring, holding, managing or disposirfg o
investments (as principal or agent) for the purpagéts 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 aatug, holding, managing or disposing of
investments (as principal or agent) for the purpagaheir businesses; or

(B) who it is reasonable to expect will acquireJdpananage or dispose of investments (as
principal or agent) for the purposes of their basges,

where the issue of the Bonds would otherwise caristia contravention of section 19 of the FSMA by 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 inducgrt@engage in investment activity (within the mieg
of section 21 of the FSMA) received by it in conti@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

(©) General Compliance:it has complied and will comply with all applicabprovisions of the FSMA with
respect to anything done by it in relation to amy@s in, from or otherwise involving the UK.

Canada

The Bonds have not been, and will not be, qualif@dsale under the securities laws of Canada grpaavince or
territory thereof. Each relevant Dealer appointecconnection with any issue of Bonds denominate€amadian
dollars will be required to represent and agreat itthas not offered, sold, distributed, or detads and that it will not
offer, sell, distribute, or deliver, any Bonds,editly or indirectly, in Canada or to, or for thenbét of, any resident
thereof in contravention of the securities lawsCafnada or any province or territory thereof ana alghout the
consent of the Issuer. Each Dealer will be requicedgree, and each further Dealer appointed uthdeProgramme
may be required to agree, not to distribute orveelthis Prospectus, or any other offering matewdating to the
Bonds, in Canada in contravention of the securities of Canada or any province or territory théeew also without
the consent of the Issuer. If the Bonds may beredfesold or distributed in Canada, the issue efBbnds will be
subject to such additional selling restrictiongresissuer and the relevant Dealer(s), and eathefuDealer appointed
under the Programme, may agree. Each Dealer, attd fasther Dealer appointed under the Programmé#, bei
required to agree that it will offer, sell and disite such Bonds only in compliance with such tiddal Canadian
selling restrictions.

Japan

The Bonds have not been, and will not be, regidtareler the Financial Instruments and ExchangeoAdapan (Act
No.25 of 1948, as amended; tHelEA ™) and each relevant Dealer appointed in conneatiith any issue of Bonds
denominated in Japanese yen will be required teesept and agree, that it will not offer or sely @onds, directly or
indirectly, in Japan or to, or for the benefit afiy resident of Japan (as defined under Item ZgPaph 1, Article 6 of
the Foreign Exchange and Foreign Trade Act (Act28& of 1949, as amended)), or to others for rerwff or resale,
directly or indirectly, in Japan or to, or for thenefit of, a resident of Japan, except pursuaahtexemption from the
registration requirements of, and otherwise in daampe with, the FIEA and any other applicable lamegulations and
ministerial guidelines of Japan.

Singapore
Each relevant Dealer appointed in connection wiily @ssue of Bonds denominated in Singapore doletsbe
required to acknowledge, that this Prospectus badeen registered as a prospectus with the Magngiathority of

Singapore. Accordingly, this Prospectus and angrottocument or material in connection with the rofie sale, or
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invitation for subscription or purchase, of the Bsimay not be circulated or distributed, nor mayBonds be offered
or sold, or be made the subject of an invitatiansfdbscription or purchase, whether directly oiiriectly, to persons in
Singapore other than:

(a) to an institutional investor under Section 274haf Securities and Futures Act, Chapter 289 of fioga
(HSFAH);

(b) to arelevant person pursuant to Section 275(f)eSFA, or to any person pursuant to Section 2Y)5@nd
in accordance with the conditions specified in ®ac275 of the SFA; or

(c) otherwise pursuant to, and in accordance with dnelitions of, any other applicable provision of SieA.
Where Bonds are subscribed or purchased undeno8e&ib of the SFA by a relevant person which is:

(a) a corporation (which is not an “accredited inves{as defined in Section 4A of the SFA)) the salisihess of
which is to hold investments and the entire shapstal of which is owned by one or more individyaach of
whom is an accredited investor; or

(b) a trust (where the trustee is not an accreditegsiiov) whose sole purpose is to hold investmerdsanh
beneficiary of the trust is an individual who isaatredited investor,

“securities” (as defined in Section 239(1) of theA¥ of that corporation or the beneficiaries’ riglaind interest
(howsoever described) in that trust shall not rdferred within six months after that corporatoithat trust has
acquired the Bonds pursuant to an offer made uBeetion 275 of the SFA except:

(a) to an institutional investor or to a relevant perdefined in Section 275(2) of the SFA, or to aryspn
arising from an offer referred to in Section 275 DA Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for trensfer;
(c) where the transfer is by operation of law;
(d) as specified in Section 276(7) of the SFA, or

(e) as specified in Regulation 32 of the Securities famdires (Offers of Investments) (Shares and Deipest
Regulations 2005 of Singapore.

Hong Kong

Each relevant Dealer appointed in connection withiasue of Bonds denominated in Hong Kong dolhtishe
required to represent and agree, that:

(a) it has not offered or sold, and will not offer @llsin the Hong Kong Special Administrative Regioh
The People’s Republic of ChinaHtng Kong”), by means of any document, any Bonds (whichrante
“structured products” as defined in the Securitied Futures Ordinance (Cap. 571) of the laws ofgHon
Kong) other than (i) to “professional investors’dedined in the Securities and Futures Ordinanegp(C
571) of the laws of Hong Kong, and any rules mauigeu that Ordinance, or (ii) in other circumstances
which do not result in the document being a “progpe’ as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) efldws of Hong Kong or which do not constitute an
offer to the public within the meaning of that Qraince; and

(b) it has not issued, or had in its possession forpilmposes of issue, and will not issue or havetsn i
possession for the purposes of issue, whether irgHang or elsewhere, any advertisement, invitation
or document relating to the Bonds, which is direéag or the contents of which are likely to beessed
or read by, the public in Hong Kong (except if pagted to do so under the securities laws in Hong
Kong) other than with respect to Bonds which area intended to be disposed of only to persons
outside Hong Kong or only to “professional investowithin the meaning of the Securities and Futures
Ordinance (Cap. 571 of the laws of Hong Kong) amgrales made under that Ordinance.

Sweden

Each relevant Dealer appointed in connection withiasue of Bonds denominated in Swedish kronabwiltequired
to represent and agree, that no Bonds may be dfferéhe public in Sweden nor admitted to tradingaoregulated
market in Sweden unless and until:
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€) a prospectus in relation to those Bonds has lapproved by the competent authority in Sweden or
where appropriate, approved in another Relevant béerState and such competent authority has notified
the competent authority in Sweden, all in accordawith the Prospectus Directive and the Swedish
Financial Instruments Trading Adag (1991:980) om handel med finansiella instrurjient

(b) an exemption from the requirement to prepam@aspectus is available under the Swedish Financial
Instruments Trading Act.

General

Each Dealer acknowledges that other than havingiredd the approval of the Prospectus by the FCActordance
with Part VI of the FSMA for the Bonds to be admittto listing on the Official List of the FCA and trading on the
Market of the London Stock Exchange and the obigirof the consent of the Jersey registrar of congsam
accordance with Article 5 of the Companies (GenPralisions) (Jersey) Order 2002, no action has loeewill be
taken in any jurisdiction by the Issuer or any loé tother parties that would permit a public offgriof Bonds, or
possession or distribution of the Prospectus or @hgr offering material, in any jurisdiction wheaetion for that
purpose is required. Each Dealer shall to the dfeits knowledge comply with all applicable lawsdaregulations in
each jurisdiction in or from which they purchaskeig sell or deliver Bonds or have in their posses or distribute the
Prospectus or any other offering material, in alies at their own expense.

The Dealership Agreement provides that the Dealbedl not be bound by any of the restrictions metato any
specific country or jurisdiction (set out above)th@ extent that such restrictions shall, as alre$ichange(s) in the
official interpretation, after the date of the Darahip Agreement, of applicable laws and regulatioro longer be
applicable but without prejudice to the obligati@ishe Dealers described in the paragraph above.

Selling restrictions may be supplemented or madiifidgth the agreement of the Issuer. Any such supete or

modification will be set out in the relevant Suligtion 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 thereefrabeen, and will not be, registered under #miSties Act or
the securities laws of any other jurisdiction, ahd Issuer has not registered and does not inemdgister as an
investment company under the United States Invegtrimmpany Act of 1940, as amended (tHevé&stment
Company Act’). Accordingly, to ensure compliance with appli@taws, including the Securities Act, transfershad
Bonds (or beneficial interests therein) will be jggbto restrictions and to certification requirertseas set forth below
(as the same may be amended, supplemented or eabilifrespect of a particular Series pursuantdéadfevant Final
Terms).

General

Global Bond Certificates other than a Rule 144A DG&Iobal Bond Certificate may be transferred onlytoommon
depositary for Euroclear and Clearstream, LuxemigoRule 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 Certificatt be limited to persons who have accounts vitlroclear or
Clearstream, Luxembourg, or persons who hold iateréarough Euroclear or Clearstream, Luxembourthaany sale

or transfer of such interests to U.S. persons stutlbe permitted during such period unless sushleeor transfer is
made pursuant to Rule 144A as provided below.

Interests in a Regulation S Global Bond Certifiaatey be transferred at any time to a person whbesiso hold such
interests through a Rule 144A Global Bond Certificaf the same Sub-Class of Bonds only if a coomedimg Rule
144A Global Bond Certificate has been issued ipeesof such Sub-Class of Bonds (as stated inetewant 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 ntade person who is
both a QIB and a QP, in a transaction meeting ¢aeirements of Rule 144A and in accordance with applicable
securities laws of any state of the United States.

Interests in a Rule 144A Global Bond Certificateynhe transferred to a person who wishes to holdh suierests
through a Regulation S Global Bond Certificatehaf same Sub-Class of Bonds, only if a correspon@egulation S
Global Bond Certificate has been issued in respestich Sub-Class of Bonds (as stated in the retevimal Terms)
and, in each case, only upon receipt by the Regisfra written certification from the transferan gubstantially the
form set out in the Bond Trust Deed) to the eftbett such transfer is being made to a person wheitber a U.S.
person nor a U.S. resident and is being made eutkiel United States in accordance with Regulatiam&er the
Securities Act. Neither U.S. persons nor U.S. ersislmay hold an interest in a Regulation S Gl&uwsid Certificate
at any time.

Any interest in (i) a Rule 144A Global Bond Cedite that is transferred to a person who takesetglin the form of

an interest in a Regulation S Global Bond Certiécar (ii) a Regulation S Global Bond Certific#itat is transferred
to a person who takes delivery in the form of aerest in a Rule 144A Global Bond Certificate witl, each case,
upon transfer, cease to be an interest in theGiidbal Bond Certificate and will become an inteieghe other Global

Bond Certificate and, accordingly, will thereafter subject to all transfer restrictions and othrecedures applicable
to an interest in such other Global Bond Certigicat

Rule 144A Bonds

Each purchaser or transferee of a Rule 144A Bondépeficial interests therein), by accepting delvof such Rule
144A Bond or beneficial interest therein, will beethed to have represented and agreed for the behdfie Issuer
and the Bond Trustee (and, in the case of a pueclmidransferee acquiring a Rule 144A Bond frobealer, for the
benefit of such Dealers) as follows:

1. It and each person for which it is acting (ay i®IB and a QP, (b) is aware that the sale of sude 144A
Bond (or beneficial interests therein) to it isfgeimade in reliance on Rule 144A, (c) is acquisaogh Bond
(or beneficial interests therein) for its own aatbaor for the account of one or more QIBs each bictv is
also a QP as to which the purchaser exercisesrs@stment discretion and such purchaser or tregesfeas
full power to make the acknowledgements, repreentaand agreements on behalf of each such account
contained in (2) through (9) herein, and in a pgatamount of not less than the principal amodrhe Rule
144A Bonds for the purchaser and for each suchuatcgd) will provide notice of the transfer restions
described in this sectiorTfansfer Restrictioristo any subsequent transferees and (e) is nothpsirtg such
Rule 144A Bond (or beneficial interests thereinfhvthe intention of evading, either alone or in jootion
with any other person, the requirements of thedtnaent Company Act.
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2.

It understands and agrees that such Rule 1448 Baor beneficial interests therein) have not beseeh will not
be registered under the Securities Act, that theelshas not registered and does not intend teteeginder
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&sepn (as
defined in Regulation S under the Securities ActadJ.S. resident (as determined for the purpo$e¢ben
Investment Company Act), to a QP who the sellesarably believes is a QIB purchasing for its owcoaat
or for the account of one of more QIBs each of Whgalso a QP as to which the purchaser exersiges
investment discretion in a transaction meeting#yglirements of Rule 144A; or (c) outside the Whifeates,
to a person who is neither a U.S. person nor a tésident in an offshore transaction (and not téoorthe
account or benefit of a U.S. person or a U.S. eedg)dcomplying with Rule 903 or Rule 904 of RegigatS;
and in the case of (b) and (c) above, in accordaitteall applicable securities laws including thecurities
laws of any state of the United States. It undadgand agrees that before any interest in a Ri4é Bond
may be offered, sold, pledged or otherwise transfeto a person who takes delivery in the formrofrderest
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 purchasmegadquiring such Rule 144A Bond (or beneficialiest therein)
for its own account for investment purposes andarosale in connection with any distribution thefrdt and
each person for which it is acting (a) was not fednfor the purpose of investing in such Rule 144hd (or
beneficial interest therein), except when each fi@akowner of the purchaser and each person fachvit is
acting is a QP for the purposes of section 3(cdf7/jhe Investment Company Act, (b) to the exterd th
purchaser or any person for which it is acting [@isate investment company formed on or beforeAB6il
1996, the purchaser has received the necessargridosits being treated as a QP from its benéfmimers
who acquired their interests on or before 30 Apg6, (c) is not a participant-directed employepbkuch as
a 401 (k) plan or any other type of plan refereihtparagraph (a)(1)(i)(D) or (a)(1)(i)(E) of Ruld4A, or a
trust fund referred to in paragraph (a)(1)(i)(F)Rile 144A that holds the assets of such a plalessn
investment decisions with respect to the plan aadarsolely by the fiduciary, trustee or sponssuah plan,
(d) is not a broker-dealer that owns and investa discretionary basis less than U.S.$25,000,08@duarities
of unaffiliated issuers and (e) understands thatdkuer may receive a list of participants holgiogitions in
securities from one or more book-entry depositaries

It understands and agrees that: (a) any puipaoréasfer of such Rule 144A Bond (or a benefigigérest
therein) to a purchaser that does not comply vighrequirements of the transfer restrictions hendlinbe of
no force and effect and will be void ab initio; the Issuer has the power to compel any benefiialer of
Rule 144A Bonds that is not both a QIB and a Qgetbits interest in the Rule 144A Bonds, or mdl/sech
interest on behalf of such owner, as describetdensecurities 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 sueheRL44A Bonds (or beneficial interest therein)eptc(a) to the
Issuer, (b) in the United States, to a person ihadioth 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. perspa U.S. resident, in accordance with RegulaBamder the
Securities Act. It understands that an investmeRule 144A Bonds involves certain risks, includthg risk

of loss of its entire investment in such Rule 14Bénds. It has had access to such financial andr othe
information concerning the Issuer and the Rule 18&Ads as it deemed necessary or appropriate &r tod
make an informed investment decision with respedts purchase of the Rule 144A Bonds, including an
opportunity to ask questions of, and request in&dron from, the Issuer.

In connection with its purchase of such RuleAL®6nd (or beneficial interest therein) (a) nonahs Issuer,
the Dealers, the Bond Trustee, or any affiliatesehf, or any person acting on behalf of the foregois
acting as such purchaser’s or transferee’s fidyaarfinancial or investment advisor; (b) such phaser or
transferee is not relying (for the purposes of mgkany investment decision or otherwise) upon atwce,
counsel or representations (whether written or)asiithe Issuer, or the Dealers or any affiliateréof, the
Bond Trustee, or any person acting on behalf of firegoing, other than in the Final Terms and the
Prospectus and any representations expresslyrdetifioa written agreement with such party; (c) eaf the
Issuer, or the Dealers or any affiliate thereok ®ond Trustee, or any person acting on behalfhef t
foregoing, has given to such purchaser or transfédeectly or indirectly through any other persamy
assurance, guarantee or representation whatsogteitlae expected or projected success, profitgbikturn,
performance, result, effect, consequence or befir@ituding legal, regulatory, tax, financial, acoting or
otherwise) as to an investment in such Rule 144AdB@r beneficial interest therein); (d) such pasdr or
transferee has consulted with its own legal, reégwya tax, business, investment, financial and aoctag
advisors to the extent it has deemed necessary,tdmb made its own investment decisions (inclgdin
decisions regarding the suitability of any trangscpursuant to the Bond Trust Deed) based upoovits
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judgment and upon any advice from such advisoré &®s deemed necessary and not upon any view
expressed by the Issuer, or the Dealers or anfasdfithereof, the Bond Trustee, or any persomgotin
behalf of the foregoing; (e) such purchaser ordiemee has evaluated the rates, prices or amondtsther
terms and conditions of the purchase and saleabf Bule 144A Bond with a full understanding of @flithe
risks thereof (economic and otherwise), and itagable of assuming and willing to assume (finahcehd
otherwise) those risks; (f) such purchaser or fesige is a sophisticated investor; and (g) suclehaser or
transferee understands that these acknowledgemespsgsentations, and agreements are required in
connection with U.S. securities laws and agre@sdemnify and hold harmless each of the IssuerDibeders,

the Bond Trustee and any affiliates thereof frord against all losses, liabilities, claims, costsarges and
expenses incurred by each of them by reason of guathaser’s or transferee’s failure to fulfil aofythe
terms, conditions or agreements set forth abovéoyoreason of any breach of its representations and
warranties herein.

With respect to such Rule 144A Bond (or benefititerest therein), either (a) such purchaseraorsferee is
not, and for so long as such Rule 144A Bond (orefieial interest therein) is held will not be (ipa
“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 “pfd that is subject to section 4975 of
the Code or (iii) any entity whose underlying assatlude (or are deemed for the purposes of ERISA
Section 4975 to include) “plan assets” by reasosuch plan investment in the entity (eBRISA Plan”), or
(b) such purchaser’s or transferee’s purchase altlihig of such Rule 144A Bond will not constituteresult
in a prohibited transaction under section 406 ofS2Ror section 4975 of the Code for which an exeanpts
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 beidaab
initio and the Issuer will have the right to dirdlce purchaser to transfer such Rule 144A Bond¢oeficial
interest therein), as applicable, to a person whetathe foregoing criteria.

It understands that each certificate represgnsinch 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 WILLOT BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDHTHE “SECURITIES ACT"), AND
THE ISSUER THEREOF HAS NOT AND DOES NOT INTEND TCERISTER 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 QHBHIREMENTS 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 $HBOND (OR A BENEFICIAL
INTEREST THEREIN) BY ACCEPTING DELIVERY HEREOF (O®F AN INTEREST HEREIN) IS
DEEMED TO REPRESENT, WARRANT, ACKNOWLEDGE AND AGREEOR THE BENEFIT OF THE
ISSUER AND THE BOND TRUSTEE THAT IT, AND EACH PER3SOFOR WHICH IT IS ACTING,
WILL NOT REOFFER, RESELL, PLEDGE OR OTHERWISE TRANSR THIS BOND OR ANY
BENEFICIAL INTEREST HEREIN EXCEPT IN COMPLIANCE WIH THE SECURITIES ACT AND
OTHER APPLICABLE LAWS AND EXCEPT: (1) TO THE ISSUER2) IN THE UNITED STATES, OR
TO OR FOR THE ACCOUNT OF A U.S. PERSON (AS DEFINEHD REGULATION S UNDER THE
SECURITIES ACT (REGULATION S”), OR A U.S. RESIDENT (AS DETERMINED FOR PURPOSES
OF THE INVESTMENT COMPANY ACT), ONLY TO A PERSON WBI IS A QUALIFIED PURCHASER
WITHIN THE MEANING OF SECTION 2(a)(51) OF THE INVERMENT COMPANY ACT (A “QP")
WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIEDNISTITUTIONAL BUYER (A “QIB”)
WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIE ACT (‘RULE 144A")
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNTF@WNE OR MORE QIBs EACH
OF WHICH IS ALSO A QP AS TO WHICH THE PURCHASER EREISES SOLE INVESTMENT
DISCRETION IN A TRANSACTION MEETING THE REQUIREMEN$ 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)

(B)

(©)

(D)

(E)

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 UNAFRATIED ISSUERS, (V) IS NOT A
PARTICIPANT DIRECTED EMPLOYEE PLAN, SUCH AS A 40I(kLAN OR ANY OTHER

TYPE OF PLAN REFERRED TO IN PARAGRAPH (a)(1)(i)([R (a)(1)()(E) OF RULE 144A,
OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)B)( 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 F®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,

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 TRABFEREE,
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TOTHE ISSUER, THE
BOND TRUSTEE OR ANY INTERMEDIARY;

IN THE EVENT OF A TRANSFER OF THIS BOND (OR BHE¥ICIAL 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 BEMF 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 AMAU THEREOF AND (3) THE
FAIR MARKET VALUE THEREOF,;

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 INVESENT COMPANY ACT)

WHO IS NOT BOTH A QIB AND A QP; AND

SUCH TRANSFEREE WILL PROVIDE NOTICE OF THE TRAWER 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 I'WILL 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 issweth 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 calculatipn

9. It acknowledges that the Issuer, the Registhar Bond Trustee, their affiliates, and others vélly upon the
truth and accuracy of the foregoing acknowledges)eepresentations and agreements and agrees drat,
of the acknowledgements, representations or agregsndeemed to have been made by it by its purabfase
Rule 144A Bonds is no longer accurate, it shalhgstly notify the Issuer, the Registrar, the Bondistee,
and the Dealers.

Prospective purchasers or transferees are herdbiedidhat sellers of the Bonds may be relyingtbe exemption
from the provisions of section 5 of the Securi#ies provided by Rule 144A.

A transferor or seller who transfers or sells aeriest in the Rule 144A Global Bond Certificateatdransferee or
purchaser who will hold the interest in the samrenfs not required to provide any additional writieertification.

Regulation S Bonds

Each purchaser or transferee of any Bonds (or ldsleinterest therein) will be deemed to have espnted,
warranted, acknowledged and agreed for the beofefite Issuer and the Bond Trustee as follows:

1. In connection with the purchase of the Bondsitaje 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 purchagb);the purchaser is not relying (for the purpasemaking
any investment decision or otherwise) upon anyag\ounsel or representations (whether writteorak) of
the Issuer, or the Dealers or any affiliate therdoé Bond Trustee, or any person acting on bebfathe
foregoing, other than in the Final Terms and thespectus and any representations expressly st ifod
written agreement with such party; (c) none of kmuer, or the Dealers or any affiliate thereog§ Bond
Trustee, or any person acting on behalf of thegimireg, has given to the purchaser (directly or riectly
through any other person) any assurance, guaramteepresentation whatsoever as to the expected or
projected success, profitability, return, performgnresult, effect, consequence or benefit (indgdegal,
regulatory, tax, financial, accounting or otheryiss to an investment in the Bonds; (d) the pumhasas
consulted with its own legal, regulatory, tax, Imgsis, investment, financial and accounting advisorthe
extent it has deemed necessary, and it has madenitsnvestment decisions (including decisions reigg
the suitability of any transaction pursuant toBosd Trust Deed) based upon its own judgment aot @oy
advice from such advisors as it has deemed negegsdrnot upon any view expressed by the Issueheor
Dealers or any affiliate thereof, the Bond Trust@eany person acting on behalf of the foregoirg);the
purchaser has evaluated the rates, prices or amandtother terms and conditions of the purchadesale of
the Bonds with a full understanding of all of theks thereof (economic and otherwise), and it {gabée of
assuming and willing to assume (financially andeothse) those risks; (f) the purchaser is a sojhisd
investor; and (g) the purchaser understands tleaethcknowledgements, representations, and agreseanen
required in connection with U.S. securities laws #&nagrees to indemnify and hold harmless thedissihe
Dealers, the Bond Trustee and any affiliates tHefrmon and against all losses, liabilities, claintests,
charges and expenses which they may incur by reafsita failure to fulfil any of the terms, conditis or
agreements set forth above or by reason of anglbrefdts representations and warranties herein.
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It is, and the person, if any, for whose accauig acquiring the Bonds is, located outside ltheted States
and is neither a U.S. person nor a U.S. residahtsapurchasing for its own account or one or namepunts,
each of which is neither a U.S. person nor a LeSident and as to each of which the purchaser isgsrsole
investment discretion, in an offshore transactioadcordance with Regulation S, and is aware teaséale of
the Bonds to it is being made in reliance on thengption from registration provided by Regulation S.

It understands that unless the Issuer deternoiteswise in compliance with applicable law, sBdnds will
bear a legend to the effect set forth in the fiwgi paragraphs of the legend set forth in paragépimder
“Rule 144A Bondsbove.

It understands that these acknowledgementsgseptations, and agreements are required in coomeuith

U.S. securities laws and it agrees to indemnifylaold harmless the Issuer, the Dealers, the Bondt&e and
any affiliates thereof from and against all losdesilities, claims, costs, charges and expendeishwthey
may incur by reason of its failure to fulfil any tife terms, conditions or agreements set forth elmmby
reason of any breach of its representations anchnées herein.

It understands that the Bonds have not beernwélhdot be registered under the Securities Act #mat the
Issuer has not registered and will not registerearide Investment Company Act. It agrees, for threefit of

the Issuer and the Bond Trustee that, if it dectde®sell, pledge or otherwise transfer such Bdiodsny
beneficial interest or participation therein) puased by it, unless otherwise specified in the eelewinal
Terms, any offer, sale or transfer of such Bonds(y beneficial interest therein) will be madeompliance
with the Securities Act and only (i) within the ted States, or to or for the account of a U.S. grelss
defined in Regulation S under the Securities ActadJ.S. resident (as determined for the purpo$eében
Investment Company Act), to a QP who the sellesarably believes is a QIB purchasing for its owcoaat

or for the account of one of more QIBs each of Whgalso a QP as to which the purchaser exersigles
investment discretion in a transaction meeting#iygiirements of Rule 144A; or (ii) outside the @ditStates,
to a person who is neither a U.S. person nor a tésident in an offshore transaction (and not téoorthe

account or benefit of a U.S. person or a U.S. eed)dcomplying with Rule 903 or Rule 904 of RegigatS;

and in the case of (i) and (ii) above, in accordanith all applicable securities laws including tezurities
laws of any state of the United States.

It understands that before any interest in ab&ldBond Certificate may be offered, resold, pletige
otherwise transferred to a person who takes dglivethe form of an interest in a Rule 144A GloBand
Certificate, the transferor and/or transferee, gglieable, will be required to provide the Registvéth a
written certification substantially in the form smit in the Bond Trust Deed as to compliance withttansfer
restrictions described herein.

It acknowledges that the Issuer, the RegistinarBond Trustee and the Dealers and their affgiaand others
will rely upon the truth and accuracy of the foriegpacknowledgements, representations and agresejient
hereby consents to such reliance, and agrees ithaty of the acknowledgements, representations or
agreements deemed to have been made by it byrithgee of Regulation S Bonds is no longer accuitate,
shall promptly notify the Issuer, the Registrag Bond Trustee and the Dealers.
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ERISA CONSIDERATIONS

The U.S. Employee Retirement Income Security A4, as amendedERISA”), imposes certain requirements on
“employee benefit plans” (as defined in section) ABERISA) subject to ERISA, including entitiescbuas collective
investment funds and separate accounts whose ymgdeassets include the assets of such plans ¢tiokéy, “ERISA
Plans’) and on those persons who are fiduciaries wiipeet to ERISA Plans.

Section 406 of ERISA and section 4975 of the Unferhal Revenue Code of 1986, as amended (lod€’), which
are among the ERISA and Code fiduciary provisiomgegning plans, prohibit certain transactions inirgg the assets
of an ERISA Plan (as well as those plans that atesnbject 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, ssle statutory or
administrative exemption is applicable to the teation. Prohibited transactions within the mearohgection 406 of
ERISA or section 4975 of the Code may arise if Bopds are acquired by a Plan with respect to whith of the
Issuer, the Dealers or the Bond Trustee or anyheif respective affiliates are a party in interesta disqualified
person. Certain exemptions from the prohibitedgaation provisions of section 406 of ERISA andisec#975 of the
Code may be applicable, however, depending ingatihe type of Plan fiduciary making the decisiomtquire Bonds
and the circumstances under which such decisianade. There can be no assurance that any exempitiobe
available with respect to any particular transacfio/olving the Bonds, or that, if an exemptionaigilable, it will
cover all aspects of any particular transactionit8ypurchase of any Bonds (or any interest in adpoeach purchaser
(whether in the case of the initial purchase ahim case of a subsequent transfer) will be deeméde represented
and agreed either that (i) it is not and for s@las it holds a Bond (or any interest therein) ndlt be an ERISA Plan
or other Plan, or an entity whose underlying assetside the assets of any such ERISA Plan or d#ten or (i) its
purchase and holding of the Bonds will not resaltiprohibited transaction under section 406 ofRbr section
4975 of the Code for which an exemption is not latze.

Governmental plans and certain church and other plags, 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 tetleral laws that
are substantially similar to ERISA and the CodeuEiaries of any such plans should consult witlr tb@unsel before
purchasing any Bonds.

The foregoing discussion is general in nature astdnmended to be all-inclusive. Any Plan fiduciawo proposes to
cause a Plan to purchase any Bonds should condhitits counsel regarding the applicability of thduciary
responsibility and prohibited transaction provisaf ERISA and section 4975 of the Code to sucmesstment, and
to confirm that such investment will not constitateresult in a prohibited transaction or any othietation of an
applicable requirement of ERISA.

The sale of Bonds to a Plan is in no respect eesemtation by the Issuer, the Obligors, the Firdr@uarantors, the
Bond Guarantor or the Dealers that such an invegtmeets all relevant requirements with respeabestments by
Plans generally or any particular Plan, or thahsaie investment is appropriate for Plans genellginy particular
Plan.
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GENERAL INFORMATION
Authorisation

The establishment of the Programme and the issBermds thereunder have been duly authorised byutéses of the
Board of Directors of the Issuer passed at a mgetirihe Board held on 9 July 2008. The Issuerdidgined or will
obtain from time to time all necessary consentgr@amls and authorisations in connection with thsué and
performance of the Bonds.

Listing of Bonds

It is expected that each Sub-Class of Bonds adinittehe Official List and to trading on the Markeitl be admitted
separately as and when issued, subject only tessiue of a Global Bond or Bonds initially repregemthe Bonds of
such Sub-Class. The listing of the Programme ipeetsof Bonds is expected to be granted on 14 ARAES.
Documents Available

For so long as the Programme remains in effechgrBonds shall be outstanding, copies of the fathgndocuments
may (when published) be inspected during normainiess hours (in the case of Bearer Bonds) at tleeiffgd Office
of the Principal Paying Agent, (in the case of Regied Bonds) at the Specified Office of the Regisand the
Transfer Agents and (in all cases) at the regidtefiéce of the Bond Trustee:

€) the Memorandum and Articles of Associatiorath of the Issuer and the Obligors;

(b) the audited financial statements of the Issunet the Obligors for the year ended 31 Decembe’, 20 year
ended 31 December 2016 and the year ended 31 Dec@@b/;

(©) a copy of this Prospectus, including all docoteéncorporated by reference herein;
(d) each Final Terms relating to Bonds;

(e) each Investor Report; and

® the Bond Trust Deed and each supplemental Boost Deed.

Clearing Systems

The Bonds have been accepted for clearance thrBugbclear, Clearstream, Luxembourg and (in the chdeule

144A Bonds) DTC as specified in the relevant Fireims. The appropriate common code and ISIN foh &b-Class
of Bonds allocated by Euroclear and Clearstreameimbourg will be specified in the applicable Fifiakms together
with the CUSIP number (if applicable). If the Boral® to clear through an additional or alternatilearing system
(including Sicovam) the appropriate informationlveié specified in the applicable Final Terms.

The address of Euroclear is 1 Boulevard du Roi Allble B-1210 Brussels, Belgium; the address ofdtétream,
Luxembourg is 42 Avenue JF Kennedy L-1855 Létzedpukeuxembourg; and the address of DTC is 55 Watiere§

New York, NY 10041, USA. The address of any altéueaclearing system will be specified in the apable Final
Terms.

Significant or Material Change

There has been no material adverse change innwecil position or prospects of the Issuer siric®8cember 2018.

There has been no significant change in the fimdwcitrading position of the Group since 31 Decen18.

There has been no material adverse change in dspgmts of Heathrow (SP) since 31 December 2018.

There has been no significant change in the firgdmcitrading position of Heathrow since 31 Deceniti 8.

There has been no material adverse change in dspguts of Heathrow since 31 December 2018.

There has been no significant change in the firmhmcitrading position of Heathrow Express sincéd@tember 2018.

There has been no material adverse change in dspguts of Heathrow Express since 31 December 2018.
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There has been no significant change in the firduacitrading position of Heathrow (AH) since 31d@mber 2018.
There has been no material adverse change in dspgmts of Heathrow (AH) since 31 December 2018.
Yields

The yield for any particular Tranche of Bonds vad specified in the applicable Final Terms and béllcalculated at
the Issue Date on the basis of the Issue Priceapplcable Final Terms in respect of any Floaftege Bonds will not
include any indication of yield. The yield spedifien the applicable Final Terms in respect of anthee of Bonds will
not be an indication of future yield.8

Litigation

There are no governmental, legal or arbitrationceedings (including any such proceedings whichpareding or
threatened of which the Issuer is aware) withireaga of 12 months preceding the date of this R¥css which may
have, or have had in the recent past, a signifiefiect on the financial position or profitabiliof the Issuer;

There are no governmental, legal or arbitrationcgedings (including any such proceedings whichpareding or
threatened of which Heathrow is aware) within dqekof 12 months preceding the date of this Prdsggewhich 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 arbitrationceedings (including any such proceedings whichpareding or
threatened of which the Group is aware) within agokeof 12 months preceding the date of this Prasgewhich may
have, or have had in the recent past, a signifiefiett on the financial position or profitabiliof the Group;

There are no governmental, legal or arbitrationceedings (including any such proceedings whichpareding or
threatened of which Heathrow (AH) is aware) withiperiod of 12 months preceding the date of thisfctus which
may have, or have had in the recent past, a signifieffect on the financial position or profitétyilof Heathrow (AH);

There are no governmental, legal or arbitrationceedings (including any such proceedings whichpareding or
threatened of which Heathrow Express is aware)imwighperiod of 12 months preceding the date of Brisspectus
which may have, or have had in the recent pasgréfisant 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 Ddxegrm each year.
The Issuer and Heathrow (SP) provide semi-annualidited financial information to various partiedlanthe terms
of the Common Terms Agreement. The unaudited mténancial information of the Issuer and Heathi(@&®) will be

prepared as of 30 June in each year. All futuretedidnnual financial statements (and any publishigim financial

information) of the Issuer and Heathrow will be iatsle free of charge in accordance withdtuments Available

above.

Auditors

The financial statements as at and for the yeaded81 December 2016, 31 December 2017 and 31 hece2018
incorporated by reference in this Prospectus haes laudited by Deloitte LLP. Following the conatusf a formal
tender process, PricewaterhouseCoopers LLP hasappainted as auditor of the Group from 1 Janu@gp2

Legend

Bearer Bonds, Receipts, Talons and Coupons appiedaihereto will bear a legend substantially te fbllowing
effect: “Any United States person who holds this obligatiomwill be subject to limitations under the United Staes
income tax laws, including the limitations providedin sections 165(j) and 1287(a) of the Internal Rewue Code”
The sections referred to in such legend providedhanited States person who holds a Bearer Boodp@h, Receipt
or Talon generally will not be allowed to deducydoss realised on the sale, exchange or redemptisnch Bearer
Bond, Coupon, Receipt or Talon and any gain (wimiight otherwise be characterised as capital gacjgnised on
such sale, exchange or redemption will be treageat@inary income.
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Information in respect of the Bonds

The issue price and the amount of the relevant Bovill be determined, before filing of the relevaihal Terms of
each Tranche, based on then prevailing market tiondi The Issuer does not intend to provide amst-fssuance
information in relation to any issues of Bonds, bHR Airports as Security Group Agent (on behaltioé Group) is
required to produce an Investor Report semi-anpwuall

Material Contracts

None of Heathrow, Heathrow (SP), Heathrow (AH) eabhrow Express has entered into contracts outs&erdinary
course of its business, which could result in Heath Heathrow (SP), Heathrow (AH) or Heathrow Exgzr@r any
member of its group being under an obligation ditlement that is material to the ability of Healtw to meet its
obligation to the Issuer under the Borrower Loamekgnent.

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 atssher and each Obligor are aware and are able to

ascertain from information published by that thpadty, no facts have been omitted which would reige reproduced
information inaccurate or misleading.
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PROGRAMME INFORMATION

The Issuer is a special purpose financing entitpb#ished for the purpose of issuing asset bacleedrigies, in
particular, Bonds. Under the Programme the Issugy, mubject to all applicable legal and regulataguirements,
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) e available (in the case of all Bonds) frone #pecified
office set out below of Deutsche Trustee Companyitgd as bond trustee (th&d¢nd Truste€’), (in the case of
Bearer Bonds) from the Specified Office set oubhebf each of the Paying Agents and (in the casRagistered
Bonds) from the Specified Office set out below afte of the Registrar and the Transfer Agent (eadfeéined below).

Details of the aggregate principal amount, intef@stny) payable, the issue price and any otherditimns not
contained herein, which are applicable to each dvarof each Sub-Class of each Class of each Saliexs defined
below) will be set forth in a set of final termbdt‘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 informalieimg
specified or identified in the relevant Final Teramall be read and construed as a reference toisfocimation being
specified or identified in the relevant Drawdowrpgrectus, unless the context requires otherwise.Hihal Terms
will be delivered to the FCA and the London Stocicliange on or before the relevant date of issub@Bonds of
such Tranche. The Issuer may agree with any Dealdrthe Bond Trustee that Bonds may be issuedfanna not
contemplated by the Conditions (as defined beloejeim, in which event a Drawdown Prospectus orhtuirt
prospectus, if appropriate, will be made availattéch will describe the effect of the agreementhedl in relation to
such Bonds.

Bonds issued under the Programme will be issuesiies on each Issue Date (eactBaries) and each Series may
comprise one or both of two classes (eacllass’). Bonds will be designated as eith€lass A Bonds$ or “Class B
Bonds'. Under the Programme, the Issuer may issue Bondee or more classes which rank in point of paynaad
security subordinate to the Class A Bonds and tleessCB Bonds (theSubordinated Bonds). Each Class may
comprise one or more sub-classes (eackub-Class) with each Sub-Class pertaining to, among othéngs, the
currency, interest rate and maturity date of tHevemt Sub-Class. Each Sub-Class may be zero-cotdiped rate,
floating rate or index-linked Bonds and may be daeimated in sterling, euro, U.S. dollars, Canadialtads, Australian
dollars, Hong Kong dollars, Singapore dollars, Sviisncs, Norwegian krone, Swedish krona or Japapes, (or in
other currencies subject to compliance with appledaws). Investors in the Bonds are notified tthegt Issuer has
issued Bonds under this Programme and may fromtortiene in the future issue further Bonds undés Brogramme,
the terms of which will be specified in the relev&imal Terms.

If any withholding or deduction for or on accouffitax is applicable to the Bonds, payments of iegeon, principal of
and premium (if any) on, the Bonds will be madejacibto such withholding or deduction, without t#ssuer being
obliged to pay any additional amounts as a consegue

If issued under the relevant Final Terms, Regula8Bonds that are Bearer Bonds may be represkritiadly by one
or more Temporary Global Bonds, without interestpmms, which will be deposited with a common depogifor
Euroclear and Clearstream, Luxembourg on or allmiidsue Date of such Sub-Class. Each such Temyp8tabal
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 tleriofy and the
relevant Issue Date, upon certification as to no8-Ueneficial ownership or to the effect that ltodder is a U.S.
person who purchased in a transaction that didetptire 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 laquirements. Subject to certain exceptions, BeaosrdB may not be
offered, sold or delivered within the United Stateso U.S. persons.

If issued under the relevant Final Terms, RegutaBdonds 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 attactvetich will be deposited with, and registered ie thame of, a
common depositary for Euroclear and Clearstreameinbourg. If issued under the relevant Final Teinmeddition,

or as an alternative, to Regulation S Bonds thatRegistered Bonds, as specified in the relevamdl Hierms, Rule
144A Bonds will be represented on issue by eithgrbéneficial interests in one or more global Gedtes (each a
“Rule 144A EC Global Bond Certificat€), in fully registered form, without interest conps attached, which will be
deposited with, and registered in the name of,rangon depositary for Euroclear and Clearstream, iniaeirg or (2)
beneficial interests in one or more global cerdifés (each aRule 144A DTC Global Bond Certificat€), in fully
registered form, without interest coupons attacmddch will be deposited with a custodian for, aedistered in the
name of Cede & Co. as nominee of, The Depositangfltompany @TC"). Ownership interests in the Regulation S
Global Bond Certificates, the Rule 144A EC GlobainB Certificates and the Rule 144A DTC Global Bond
Certificates (the Rule 144A EC Global Bond Cerdifes and the Rule 144A DTC Global Bond Certificates
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collectively the Rule 144A Global Bond Certificate$ and, together with the Regulation S Global Borettificates,
the ‘Global Bond Certificates’) will be shown on, and transfers thereof will pribe effected through, records
maintained by Euroclear, Clearstream, Luxembouidy@NC (as applicable), and their respective paudicts. Bonds
in definitive, certificated and fully registeredrifio will be issued only in the limited circumstanciscribed herein. In
each case, purchasers and transferees of Bondbenileemed to have made certain representationagirdments.
See The Bondsand “Subscription and Salebove.

If issued under the relevant Final Terms the RdléALGlobal Bond Certificates will bear a legendhe effect that
such Rule 144A Global Bond Certificates, or aneiiast therein, may only be transferred in compbantth 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 timfof a beneficial interest in a Regulation S @ldBond Certificate
unless a corresponding Regulation S Global Bondificate is also issued in respect of such Sub<CtdsBonds (as
stated in the relevant Final Terms) and, in suce canly if the transfer is to a person who ishegia U.S. person nor a
U.S. resident in an offshore transaction in rekaon Regulation S and the transferor provides tegidRar with
written certification thereof. No beneficial intstén a Regulation S Global Bond Certificate maytfamsferred to a
person that takes delivery in the form of a benmadfimterest in a Rule 144A Global Bond Certificaialess a
corresponding Rule 144A Global Bond Certificataliso issued in respect of such Sub-Class of Balistéted in the
relevant Final Terms) and, in such case, onlysfttlansfer is to a person that is a QIB that is alQP in a transaction
in reliance on Rule 144A and the transferor prawitlee Registrar with written certification thereSee Transfer
Restrictions and the applicable Final Terms.

If any Rule 144A Bonds are issued, purchasers dfi Rule 144A Bonds are hereby notified that thedssnay be
relying on the exemption from the registration riegments of the Securities Act provided by Rule Adsmder the

Securities Act. Until 40 days after the commencenoéthe offering, an offer or sale of the Bondghe United States
by any Dealer (whether or not participating in gffering) may violate the registration requiremeotshe Securities
Act if such offer or sale is made otherwise tharompliance with Rule 144A or pursuant to anothemngption from

the registration requirements of the Securities Act

The Programme contemplates the potential issu@ot8which have been unconditionally and irrevocgblaranteed

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 Guaraa®may be required by the rules of the FCA orLibredon Stock

Exchange. The Issuer does not intend to issue angdBwith a LHR Bond Guarantee under this Prospectu
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NOTICES TO INVESTORS

This Prospectus is being distributed only to, andlirected only at, persons who (i) are outsideUKeor (ii) are
persons who have professional experience in matkrsng to investments falling within Article 19(of the Financial
Services and Markets Act 2000 (Financial Promotionder 2005 (the “Order”) or (iii) are high net worentities, and
other persons to whom it may lawfully be commurgdatfalling within Article 49(1) of the Order (aduch persons
together being referred to aglevant persons$). This Prospectus, or any of its contents, muasthe 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 egment to subscribe, purchase or otherwise acguate investments
will be engaged in only with, relevant persons.

This Prospectus is to be read in conjunction withdacuments which are deemed to be incorporateéimedy
reference (seeDocuments Incorporated by Referefjcdhis Prospectus shall be read and construetherbasis that
such documents are so incorporated and form p#nioProspectus.

Neither the delivery of this Prospectus nor therifig, sale or delivery of any Bonds shall in aimgumstances imply
that the information contained herein concernirglfsuer or the Obligors is correct at any timeseghent to the date
hereof or that any other information supplied immection with the Programme is correct or thatdhess been no
adverse change in the financial position of theds®r the Obligors as of any time subsequentealtite indicated in
the document containing the same. None of the Dealee Bond Trustee, the Borrower Security Trustethe Other
Parties undertakes to review the financial condibo affairs of any of the Issuer or the Obligotsing the life of the
Programme or to advise any investor in the Bondarf information coming to their attention. Investshould
review, among other things, the most recently higlil documents incorporated by reference intdPttuspectus when
deciding whether or not to purchase any Bonds.

This Prospectus is not intended to provide thesbafiany credit evaluation and should not be ceared as a
recommendation by the Issuer, any member of theiGrany member of the Heathrow Airport Holdings @rpany

Dealer, the Bond Trustee, the Borrower Securityste or any of the Other Parties that any recigétitis Prospectus
should purchase any of the Bonds.

Each person contemplating making an investmentiénBonds must make its own investigation and aisabfithe
creditworthiness of the Issuer and the Obligorsigdwn 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 st@ewho is in any doubt whatsoever as to the riskslved in
investing in the Bonds should consult independesfegsional advisers.

The distribution of this Prospectus and the offgrirale or delivery of the Bonds in certain jurisidins may be
restricted by law. Persons into whose possessisnPtiospectus comes are required by the Issuethenbealers to
inform themselves about and to observe any sudhiatemns. 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 saliwh is not authorised or is unlawful.

In connection with the issue of any Tranche of Bxnithe Dealer or Dealers (if any) acting as thebifsation
Manager(s) (or persons acting on behalf of anyi8taly Manager(s)) in the relevant subscriptiorresgnent (the
“Stabilisation Manager’) may over-allot Bonds or effect transactions vathiew to supporting the market price of the
Bonds at a level higher than that which might otfiee prevail. However, stabilisation may not occény
stabilisation action may begin on or after the datewvhich adequate public disclosure of the terfrth® offer of the
relevant Tranche of Bonds is made and, if begury, ecease at any time, but it must end no later tharearlier of 30
days after the issue date of the relevant TranéiBonds and 60 days after the date of the allotnoénihe relevant
Tranche of Bonds. Any stabilisation action or om#otment must be conducted by the relevant Staitin
Manager(s) (or person(s) acting on behalf of ampiBsation Manager(s)) in accordance with all agglle laws and
rules.

The Jersey Financial Services Commission (themimissiori) has given, and has not withdrawn, its consertteun
Article 4 of the Control of Borrowing (Jersey) OrdE958 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 Isegingen, and has not withdrawn, his consent teirtulation. It

must be distinctly understood that, in giving thesmsents, neither the Jersey registrar of compan@ 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, baranager,
solicitor, accountant or other professional advi$ioshould be remembered that the price of saearénd the 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 #hrisks 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 Commissiaas
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 tgobunds’, “sterling”, “GBP” or “£" are to the lawful currency of the UK, t&* “U.S.$ or
“U.S. dollars’ are to the lawful currency of the United StatéfAmerica, to ‘A$” or “Australian dollars” are to the
lawful currency of Australia, toC$” or “Canadian dollars’ are to the lawful currency of Canada, ©HF” or “ Swiss
francs” are to the lawful currency of Switzerland, tNNOK” or “Norwegian kron€’ are to the lawful currency of
Norway, to ‘Japanese yet) “JPY” or “J¥" are to the lawful currency of Japan, 8GD" or “Singapore dollars are
to the lawful currency of Singapore, telKD ", “Hong Kong dollars’ or “HK$” are to the lawful currency of Hong
Kong, to ‘SEK” or “Swedish krond are to the lawful currency of Sweden and & br “euro” are to the single
currency introduced at the start of the third stajBuropean Economic and Monetary Union pursuarthé Treaty
establishing the European Community, as amendeah, fime to time.

MiFID Product Governance / target market - The Final Terms or any Drawdown Prospectus speet of any Bonds
may include a legend entitled “MiFID 1l Product Gomance” which will outline the target market assssnt in
respect of the Bonds and which channels for distioh of the Bonds are appropriate. Any person egilsntly
offering, selling or recommending the Bonds @@istributor ”) should take into consideration the target market
assessment; however, a distributor subject to Dwe@014/65/EU (as amendedWiFID Il ") is responsible for
undertaking its own target market assessment peotof the Bonds (by either adopting or refinihg target market
assessment) and determining appropriate distribati@annels.

A determination will be made in relation to eacbuis of Bonds about whether, for the purpose of gtoeluct
governance rules under EU Delegated Directive B¥F[(the MiFID Product Governance Rules), any relevant
Dealer subscribing for any Bonds is a manufactireespect of such Bonds, but otherwise none obther Dealers
nor any of their respective affiliates will be amoéacturer for the purpose of the MiFID Product &mance Rules.

PRIIPs / IMPORTANT — EEA RETAIL INVESTORS- If the Final Terms or any Drawdown Prospectus sBpeet
of any Bonds includes a legend entitled "Prohihitdd Sales to EEA Retail Investors", the Bondsrareintended to be
offered, sold or otherwise made available to armlikhnot be offered, sold or otherwise made avaléd any retail
investor in the European Economic AreBEA"). For these purposes, a retail investor meansrsop who is one (or
more) of: (i) a retalil client as defined in poidtl] of Article 4(1) of MiFID II; or (ii) a customewithin the meaning of
Directive 2002/92/EC (as amended, th®ID "), where that customer would not qualify as a essfonal client as
defined in point (10) of Article 4(1) of MiFID Il.Consequently, no key information document requirgdRegulation
(EU) No 1286/2014 (as amended, ttiRRIIPs Regulatior') for offering or selling the Bonds or otherwiseaking
them available to retail investors in the EEA hasrbprepared and therefore offering or sellingBbieds or otherwise
making them available to any retail investor in BEA may be unlawful under the PRIIPS Regulation.

NOTICE TO U.S. INVESTORS

Each prospective purchaser of Rule 144A Bonds oefi@al interests therein, by accepting delivefyhis Prospectus
and the relevant Final Terms shall be deemed te haknowledged and agreed that such ProspectuSimadlerms
are personal to it and do not constitute an offeany other person or to the public generally tbsstibe for or
otherwise acquire such Bonds other than pursuaRul® 144A. Distribution of this Prospectus and fiireal Terms, or
disclosure of any of their contents to any pergrerthan such offeree and those persons, if atgined to advise it
with respect thereto is unauthorised and any disceoof any of their contents, without the prioitt@n consent of the
Issuer, is prohibited. Notwithstanding anythingéierto the contrary, except as reasonably necessargmply with
applicable securities laws, investors (and eachi@ap, representative or other agent of the invsstoay disclose to
any and all persons, without limitation of any kitlde U.S. federal tax treatment and U.S. fedevalstructure of the
offering and all materials of any kind (includingimions or other tax analyses) that are providethto investors
relating to such U.S. federal tax treatment and f&&eral tax structure (as such terms are defioethe purposes of
sections 6011, 6111 and 6112 of the U.S. InterneéeRue Code and the Treasury Regulations promdlgate
thereunder).
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Additionally, each purchaser of any of the BondH td¢ deemed to have made the representationsanias and
acknowledgements that are describedlirahsfer Restrictiorisand those, if any, included in the relevant Fihaims.
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 Statdlsbe made by the Dealers through their affilat@hich are
registered broker-dealers under the United Stegearlies Exchange Act of 1934, as amended (xeliange Act),
or in accordance with Rule 15a-6 thereunder.

Notwithstanding any provision in this Prospectustie contrary, each prospective investor (and eauployee,
representative or other agent of each such pragpentwestor) may disclose to any and all persaerthout limitation
of any kind, the U.S. federal income tax treatmant U.S. federal income tax structure of any tretga
contemplated in this Prospectus and all materiélany kind (including opinions or other tax analgsehat are
provided to it relating to such U.S. federal incaae treatment and U.S. federal income tax strectur

AVAILABLE INFORMATION

If any Rule 144A Bonds are issued, the Issuer agtlee that, for so long as any of the Bonds argtrioted securities”
within the meaning of Rule 144A(a)(3) under theuBities Act, it will, during any period in which is neither subject
to and in compliance with the reporting requirersenit section 13 or 15(d) of the Exchange Act ncenemt from

reporting pursuant to Rule 12g3-2(b) under the Brge Act, make available the information specifiecand meeting
the requirements of, Rule 144A(d)(4) under the Bgea Act to any holder or beneficial owner of bBuestricted

securities or to any prospective purchaser desigriay such holder or beneficial owner of such st securities in
order to permit compliance by such holder or bemafiowner with Rule 144A in connection with thesate of such
restricted securities or any interest therein gichecase at the request of such holder or benedieizer.

By requesting copies of the documents referredeteih or by making any other requests for additiam@rmation

relating to the issue of the Bonds or to the Isseach potential investor agrees to keep confidettie various
documents and all written information which frormé to time has been or will be disclosed to itthi® extent that
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-lookiregeshents regarding events and trends that arecsubjeisks and
uncertainties, including but not limited to those sut in the section entitled “Risk Factors”, thatld cause the actual
results and financial position of the Issuer tdedimaterially from the information presented herdhen used in this
Prospectus, the words “estimate”, “project”, “ind&n “anticipate”, “believe”, “expect”, “should” andsimilar
expressions, as they relate to the Obligors andt thanagement, are intended to identify such fodalaoking
statements. Readers are cautioned not to placeeustiance on these forward-looking statementschvepeak only as
of the date hereof. The Obligors do not undertalkeabligations publicly to release the result of aevisions to these
forward-looking statements to reflect the eventgiotumstances after the date hereof or to refleetoccurrence of
unanticipated events.

ENFORCEABILITY OF JUDGMENTS

A judgment of a court of the United States is niotally enforceable in Jersey. While there is ncerg conclusive
authority in Jersey law, the Jersey courts ardyliteerecognise as valid a final judgment for alitpted 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 justiseyot contrary to public policy, and that the gedings in the court of
the United States were duly served.

Where a foreign court (being a court of any coumtryerritory outside the UK other than one for whanternational
relations the UK is responsible) has given a judgnfi@ multiple damages against a qualifying deferidhe amount
which may be payable by such defendant may bedinriily virtue of the Protection of Trading Interestd 1980 (as
extended to Jersey by the Protection of Tradingrésts Act 1980 (Jersey) Order, 1983) which praviteat such
qualifying defendant may be able to recover suchlarhpaid by it as represents the excess in sudtipfeudamages
over the sum assessed as compensation by theltaugave the judgment.

The Issuer is a public company incorporated withited liability in Jersey. Most of its assets avedted outside the
United States. In addition, all of its officers agidectors reside outside the United States and ofdke assets of these
persons are located outside the United States. desudt, 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 v@spect to
matters arising under the federal or state seesritiws of the United States, or to enforce againgt of them
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judgments of the courts of the United States pegditupon the civil liability provisions of suchcaeities 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 fquuitpeses of Article 5.4 of the Prospectus Directnd for the
purpose of giving information with regard to theusr and the Obligors which, according to the paldr nature of the
Issuer and the Bonds, is necessary to enable orsegi make an informed assessment of the assetticdilities,
financial position, profits and losses and prospetthe Issuer.

Each of the Issuer and the Obligors accepts refplitysfor the information contained in this Prasgus. To the best
of the knowledge of each of the Issuer and thegdhdi (each having taken all reasonable care taenisat such is the
case) the information contained in this Prospeigtuis accordance with the facts and does not omjthéng likely to
affect the import of such information.

No person has been authorised to give any infoomatr to make representations other than the irdtiom or the
representations contained in this Prospectus ineaxiion with the Issuer, the Shared Services PeoyvidHR Business
Support Centre Limited BSC"), any member of the Group, or the offering oresal the Bonds and, if given or made,
such information or representations must not beedelipon as having been authorised by the IssherShared
Services Provider, BSC, any member of the Group,Obalers, the Bond Trustee or the Borrower Seciritistee.
Neither the delivery of this Prospectus nor angrifig or sale of Bonds made in connection hereslill, under any
circumstances, constitute a representation orer@ay implication that there has been no chandkeraffairs of the
Issuer or any member of the Group since the dateoheUnless otherwise indicated herein, all infation in this
Prospectus is given as of the date of this Progpethis document does not constitute an offeorofn invitation by,
or on behalf of, the Issuer or any Dealer to subsdor, or purchase, any of the Bonds.

No representation, warranty or undertaking, expoessiplied, is made and no responsibility or lldpis accepted by
any Dealer, the Bond Trustee, the Borrower Securitystee, the Hedge Counterparties, the Liquidiaciliky
Providers, the Authorised Credit Providers, the mgethe Borrower Account Bank, the Issuer AccdBahk or the
members of the Heathrow Airport Holdings Group éotthan the Issuer and the Obligors) (together,"®her
Parties’) as to the accuracy or completeness of the inédion contained or incorporated by reference irs thi
Prospectus or any other information supplied imemtion with the Bonds or their distribution. THatements made in
this paragraph are without prejudice to the respeatesponsibilities of the Issuer and the Obligdach person
receiving this Prospectus acknowledges that suchopehas not relied on any Dealer, the Bond Truste¢he
Borrower Security Trustee or any Other Party noraoy person affiliated with any of them in connestiwith its
investigation of the accuracy of such informatiorit® investment decision.

The Issuer believes that it is not, and after gj\éffect to any offering and sale of any Bonds #redapplication of the
proceeds thereof will not be, a “covered fund” floe purposes of Section 13 of the U.S. Bank Holdbognpany Act
of 1956, as amended by the Dodd-Frank Wall Streébrifh and Consumer Protection Act of 2010 (commdmnigwn
as the “Volcker Rule”). Any prospective investortire Bonds, including a U.S. or foreign bank orssdilary or other
affiliate thereof, should consult its own legal eavs regarding such matters and other effectseo¥/blcker Rule. The
Issuer has not registered and does not intenddistee under the Investment Company Act in reliaopen the
exemption outlined in Rule 3a-5 under such Act.

SUPPLEMENTARY PROSPECTUS

The Issuer has undertaken, in connection with theission of the Bonds to the Official List and tading on the
Market, that, if there shall occur, any significargw factor, mistake or material inaccuracy retatin information
contained in this Prospectus which is capable &ctihg the assessment of any Bonds whose inclusiould
reasonably be required by investors and their psid@al advisers, and would reasonably be expdnteiem to be
found in this Prospectus, for the purpose of maldnginformed assessment of the assets and liagjlifinancial
position, profits and losses and prospects of $sedr, and the rights attaching to the Bonds,abeer shall prepare a
supplement to this Prospectus or publish a replanémprospectus for use in connection with any syloset issue by
the Issuer of Bonds and will supply to each Dealadt the Bond Trustee such number of copies of supplement
hereto or replacement prospectus as such DealdB@mdl Trustee may reasonably request. The Issulealad supply
to the FCA such number of copies of such suppletmergto or replacement prospectus as may be relgoyrthe FCA
to carry out its review and approval process arahupceiving approval from the FCA will make copsgesilable, free
of charge, upon oral or written request, at thecBipd Offices of the Paying Agents and in respaicRegistered
Bonds, the Registrar and the Transfer Agent (asettherein).

Each of the Obligors and LHR Airports has undentai@ the Dealers in the Dealership Agreement (disietk in
“Subscription and Sdlgto comply with section 87G of the FSMA.
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If the terms of the Programme are modified or arednd a manner which would make this Prospectuspasodified
or amended, inaccurate or misleading, a new praspedll be prepared.

If at any time the Issuer shall be required to gre@ supplementary prospectus pursuant to segTiGnof the FSMA,

the Issuer shall prepare and make available aroppate supplement to this Prospectus or a fupphespectus which
shall constitute a supplementary prospectus asreeljoy the FCA and section 87G of the FSMA.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression “necessary inforomdtmeans, in relation to any Tranche of Bonds, ittffermation
necessary to enable investors to make an inforresesament of the assets and liabilities, finapasition, profits and
losses and prospects of the Issuer and of thesragtdching to the Bonds. In relation to the défertypes of Bonds
which may be issued under the Programme, the Idgerendeavoured to include in this Prospectusuding the
documents incorporated by reference, all of theessary information except for information relatimgthe Bonds
which is not known at the date of this Prospectubwahich 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 requiredbrider to
complete the necessary information in relation toranche of Bonds will be contained either in te&evant Final
Terms or in a Drawdown Prospectus. For a Tranch&oofds which is the subject of Final Terms, thos@FTerms
will, for the purposes of that Tranche only, contpléhis Prospectus and must be read in conjunctitin this
Prospectus. The Conditions as completed to thenextescribed in the relevant Final Terms are thengeand
conditions applicable to any particular Tranch8ofids which is the subject of Final Terms.

The Conditions as supplemented, amended and/oacexplto the extent described in the relevant Drawmdo
Prospectus are the terms and conditions applidabkny particular Tranche of Bonds which is thejesttbof a
Drawdown Prospectus. Each Drawdown Prospectusbeitonstituted by a single document containingnéngessary
information relating to the Issuer and the rele\Borids.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed ijurcdion with the documents specified in the crasference list
below, which documents shall be incorporated ind &rm part of, this Prospectus; provided, howevbat any

statement contained herein or in a document wisichdorporated by reference herein shall be deegmbd modified

or superseded for the purpose of this Prospectubédcextent that a statement contained in any sudisequent
document which is deemed to be incorporated byrepfe herein modifies or supersedes such earb¢ensent

(whether expressly, by implication or otherwisehy/Astatement so modified or superseded shall ndebened, except
as so modified or superseded, to constitute agbaéinis Prospectus. Any further information or doants incorporated
by reference in the documents incorporated by eefer below does not form part of this Prospectufarmation

contained in the documents incorporated by referémto this Prospectus, which is not itself incogted by reference
herein, is not relevant for investors.

Each of the Issuer, Heathrow and Heathrow (SP) prdvide, without charge, to each person to whotoy of this
Prospectus has been delivered, upon the requesichf person, a copy of any or all of the documdetsned to be
incorporated herein by reference unless such dattsnhave been modified or superseded as spechimebaRequests
for such documents should be directed to the mgdtoffices of the Issuer, Heathrow and Heathi®R)( as the case
may be, as set out in the section entitlB@scription of the Group Companiesand such documents will be available
upon request for the life of the Prospectus.

Copies of the documents incorporated by referendbis Prospectus may be viewed electronically faeel of charge
at https://www.heathrow.com/company/investor-cédoffering_related-documents/heathrow-funding-ltue(tSpecial
Purpose Websit€). The Special Purpose Website does not form phitdeathrow Airport Holdings’' website, and
Heathrow Airport Holdings’ website does not formyapart of this Prospectus. The Special Purpose Wéeis
provided for convenience only, and its content duatsform any part of this Prospectus. The inforamaincorporated
by reference into this Prospectus is an importartt @f 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 statemeaftthe Issuer for the financial year ended 31eDdwer
2016 (pages 7 — 23 inclusive)

. Audited annual non-consolidated financial statemaftthe Issuer for the financial year ended 31eDdwer
2017 (pages 7- 23 inclusive)

. Audited annual non-consolidated financial statem@ftthe Issuer for the financial year ended 31eDdwer
2018 (pages 7- 20 inclusive)

. Audited annual non-consolidated financial statemefitHeathrow for the financial year ended 31 Ddmem
2016 (pages 27 — 65 inclusive)

. Audited annual non-consolidated financial statemefitHeathrow for the financial year ended 31 Ddmeam
2017 (pages 28 — 65 inclusive)

. Audited annual non-consolidated financial statemefitHeathrow for the financial year ended 31 Ddmeam
2018 (pages 30 — 71 inclusive)

. Audited annual consolidated financial statementsledithrow (SP) for the financial year ended 31 Dedws
2016 (pages 29 — 87 inclusive)

. Audited annual consolidated financial statementsledithrow (SP) for the financial year ended 31 Dedws
2017 (pages 33 — 95 inclusive)

. Audited annual consolidated financial statementsledithrow (SP) for the financial year ended 31 Dedws
2018 (pages 31 — 89 inclusive)

. Audited annualnon-consolidated financial statements of HeathEoypress for the financial year ended 31
December 201@ages 9 - 24 inclusive)

. Audited annualnon-consolidated financial statements of HeathEogeress for the financial year ended 31
December 201{pages 7 — 23 inclusive)
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Audited annualnon-consolidated financial statements of HeathEoypress for the financial year ended 31
December 201§ages 8 — 24 inclusive)

Common Terms Agreement dated 18 August 2008 asdedern 28 February 2019 between, among others,
the Obligors, the Issuer and the Borrower Secinitistee (all pages).

Security Trust and Intercreditor Deed dated 18 Auf008 as amended and restated on 9 January 2012
between, among others, the Borrower Security Teyste Obligors 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 Aug0882between the Issuer, the Borrower Security €ajst
the Bond Trustee and the Obligors (all pages)

Bond Trust Deed dated 18 August 2008 as suppleah@mtd. 3 January 2012, 18 October 2013, 15 December
2014, 22 January 201, 26 June 2017 and 8 Augus® Bétween, among others, the Issuer and the Bond
Trustee (all pages)

Master Definitions Agreement dated 18 August 209&mended on 13 January 2012 and 28 February 2019
between, among others, the Obligors, the IssuerBtnd Trustee and the Borrower Security Trustde (a

pages)

The terms and conditions of the Bonds as set otlhénbase prospectus dated 14 July 2008 relatirigeto
Issuer’s multicurrency programme for the issuarfd@amds, as amended (pages 310 to 349 inclusive)

The terms and conditions of the Bonds as set otltdrbase prospectus dated 20 November 2009 elatin
the Issuer’s multicurrency programme for the isseanf Bonds, as amended (pages 82 to 120 inclusive)

The terms and conditions of the Bonds as set othidrbase prospectus dated 18 March 2011 relatitiget
Issuer’s multicurrency programme for the issuarfd@amds (pages 64 to 97 inclusive)

The terms and conditions of the Bonds as set otitérbase prospectus dated 16 June 2011 relatitieeto
Issuer’s multicurrency programme for the issuarfd@amds, as amended (pages 73 to 106 inclusive)

The terms and conditions of the Bonds as set otitérbase prospectus dated 14 June 2012 relatitieeto
Issuer’s multicurrency programme for the issuarfd@amds (pages 70 to 103 inclusive)

The terms and conditions of the Bonds as set othtdrbase prospectus dated 16 October 2013 relatitige
Issuer’s multicurrency programme for the issuarfd@amds (pages 69 to 107 inclusive)

The terms and conditions of the Bonds as set othiaérbase prospectus dated 16 December 2014 getatin
the Issuer’s multicurrency programme for the isseasf Bonds (pages 69 to 109 inclusive)

The terms and conditions of the Bonds as set otltérbase prospectus dated 22 January 2016 retatihg
Issuer’s multicurrency programme for the issuarfd@amds (pages 73 to 111 inclusive)

The terms and conditions of the Bonds as set otitérbase prospectus dated 26 June 2017 relatitieeto
Issuer’s multicurrency programme for the issuarfd@amds (pages 79 to 120 inclusive)

The terms and conditions of the Bonds as set otltdrbase prospectus dated 10 August 2018 relatitiye
Issuer’s multicurrency programme for the issuarfd@amds (pages 81 to 125 inclusive)
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PRESENTATION OF FINANCIAL INFORMATION

The audited annual consolidated financial statemehthe Group for the financial years ended 3lebdwer 2016, 31
December 2017 and 31 December 2018 have been edeparaccordance with International Financial Repgr
Standards (FRS").

The audited annual non-consolidated financial statds of Heathrow for the years ended 31 Decem0&6,231
December 2017, and 31 December 2018 have beenrgtepaaccordance with Financial Reporting Standedd
(“FRS 100) and follow Financial Reporting Standard 10ERS 102).

The audited annual financial statements of theelséor the financial years ended 31 December 2816December
2017 and 31 December 2018 have been preparedondacce with FRS 100 and follow FRS 102.

The audited annual financial statements of HeathEsyress for the financial years ended 31 Decer@bé6, 31
December 2017 and 31 December 2018 have been pdapasccordance with FRS 100 and follow FRS 102.
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