IMPORTANT NOTICE

IMPORTANT: You must read the following before continuing. The following applies to the preliminary presspectus
following this page (the “Preliminary Prospectus”), and you are therefore advised to read this careflyl before
reading, accessing or making any other use of the®iminary Prospectus. In accessing the PreliminaryProspectus,
you agree to be bound by the following terms and cdlitions, including any modifications to them at aly time you
receive any information from us as a result of suchccess.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY THE SECURITIES DESC RIBED IN THE PRELIMINARY
PROSPECTUS IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGI STERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF

THE UNITED STATES. IN ORDER TO BE ELIGIBLE TO READ THE PRELIMINARY PROSPECTUS OR

MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SEC URITIES DESCRIBED THEREIN, YOU

MUST NOT BE A “U.S. PERSON" AS DEFINED IN REGULATIO N S UNDER THE SECURITIES ACT (A
“U.S. PERSON").

THE PRELIMINARY PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHAT SOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WH OLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE  MAY RESULT IN A VIOLATION OF
THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

Confirmation of your representation: The Preliminary Prospectus is being sent at your request and byceepting
the e-mail and accessing the Preliminary Prospectugou shall be deemed to have represented to us theu are not
a U.S. Person and that you consent to delivery dfi¢ Preliminary Prospectus by electronic transmissia.

You are reminded that the Preliminary Prospectus ha been delivered to you on the basis that you arepgrson into
whose possession the Preliminary Prospectus may bawfully delivered in accordance with the laws of e
jurisdiction in which you are located and you may mot, nor are you authorised to, deliver the Prelimimary
Prospectus to any other person.

The materials relating to the offering do not constute, and may not be used in connection with, anfter or

solicitation in any place where offers or solicitabns are not permitted by law. If a jurisdiction requires that the
offering be made by a licensed broker or dealer ané Joint Bookrunner (as defined below) or any affiate of a
Joint Bookrunner is a licensed broker or dealer inthat jurisdiction, the offering shall be deemed tobe made by
such Joint Bookrunner or such affiliate on behalf éthe issuer in such jurisdiction.

The Preliminary Prospectus has been sent to you ian electronic form. You are reminded that documents
transmitted via this medium may be altered or changd during the process of electronic transmission a&h
consequently none of Deutsche Bank AG, London Brah¢ J.P. Morgan Securities plc and The Royal Bank of
Scotland plc (the “Joint Global Coordinators and Jant Bookrunners”) and Barclays Bank PLC, ING Bank N.V.,
London Branch, Merrill Lynch International and Morg an Stanley & Co. International plc (together with the Joint
Global Coordinators and Joint Bookrunners, the “Jont Bookrunners”), nor any person who controls any dint
Bookrunner, nor any director, officer, employee oragent or affiliate of any such person accepts anyability or
responsibility whatsoever in respect of any differece between the Preliminary Prospectus distributedo you in
electronic format herewith and the hard copy versia available to you on request from a Joint Global Gordinator
and Joint Bookrunner.
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SUBJECT TO COMPLETION AND AMENDMENT

PRELIMINARY PROSPECTUS DATED 5 DECEMBER 2012
(Dated [] 2012)

Heathrow Finance plc
(formerly BAA (SH) plc incorporated with limited lidity in England and Wales with registered numb458635)

£[-] million [] per cent. Senior Secured Notes die [

Issue price:-] per cent.

Heathrow Finance plc, a public limited company mpowated under the laws of England and Wales (suer”),
will issue £f] million aggregate principal amount of [per cent. Senior Secured Notes dde(the “Notes)).
Interest on the Notes will be payable gnand [] of each year, beginning oA.[The Notes will mature on][ If
the Issuer undergoes a change of control, it magdeired to offer to purchase the Notes from itwes

The Notes will be general secured senior obligatiointhe Issuer. The Notes will be secured by fiaad floating
security interests over substantially all of theeds of the Issuer and Heathrow (DSH) Limited, udaig first
priority security interests in the share capitaltbé Issuer and its wholly-owned subsidiary, Heath(SP)
Limited, which is an intermediate holding compatfiyh® Group (as defined below).

This Prospectus includes information on the terfnthe Notes, including redemption and repurchaseeprand
covenants.

Application has been made to the Financial Servieathority in its capacity as competent authoritydar the
Financial Services and Markets Act 2000 as ameiftle8MA”) (the “UK Listing Authority ” or “UKLA ") for
the Notes to be admitted to the official list oEtblK Listing Authority (the Official List”) and to the London
Stock Exchange plc (the.bndon Stock Exchangé) for the Notes to be admitted to trading on trenton Stock
Exchange's Regulated Market (thddrket”). The Market is a regulated market for the pugsosf the Markets in
Financial Instruments Directive 2004/39/EC.

The Notes will initially be represented by a tenggrglobal note (the Temporary Global Note”), without
interest coupons, which will be deposited on onalp 2012 (the Closing Dat€’) with a common depositary for
Euroclear Bank SA/NV (Euroclear”) and Clearstream Banking, societe anonymeClgarstream,

Luxembourg”). Interests in the Temporary Global Note will bechangeable for interests in a permanent global

note (the Permanent Global Noté and, together with the Temporary Global Note, ‘tdobal Notes), without
interest coupons, on or aftef P012, upon certification as to non-U.S. benefi@anership. Interests in the
Permanent Global Note will be exchangeable fornitdfie Notes only in certain limited circumstancessee
“Summary of Provisions relating to the Notes whiélgresented by the Global Notes

The Notes have not been and will not be registerednder the United States Securities Act of 1933, as
amended (the “Securities Act”), or with any securites regulatory authority of any state or other jurisdiction
of the United States. The Notes may be offered, dobr delivered only outside the United States to psons
who are not “U.S. persons” as defined in Regulatiols under the Securities Act (“Regulation S”) (eacha
“U.S. person”) in offshore transactions in relianceon Regulation S. See Subscription and Salein this
Prospectus.

Please seeRisk Factors to read about certain factors you should considebefore buying any Notes.

The Notes are expected to be rated on issue Badduyly’'s Investors Service, Ltd. Mfoody’s”) and BB+ by
Fitch Ratings Ltd. (Fitch” and, together with Moody'’s, theRating Agencie$). Ratings ascribed to all of the
Notes reflect only the views of Moody's and Fitéhcredit rating is not a recommendation to buy| selhold
securities and may be subject to revision, suspansi withdrawal at any time by any one or all lo¢ tRating
Agencies. A suspension, reduction or withdrawathef rating assigned to any of the Notes may adieedtect
the market price of such Notes. Moody’s and Fitahestablished in the European Community and ajistezed
under Regulation (EC) No 1060/2009 (t&RA Regulation™).

Joint Global Coordinators and Joint Bookrunners

Deutsche Bank J.P. Morgan The Royal Bank of Sdand

Joint Bookrunners

Barclays BofA Merrill Lynch ING Morgan Stanley
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GLOSSARY OF KEY DEFINED TERMS

Certain key terms which are used in this Prospeateisiefined below.

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

Airport Operatorsmeans Heathrow Airport Limited and Stansted Airpamtited;

Airports means Heathrow AirportHeathrow) and Stansted AirporStansted;

ATMs means air transport movements;

CAA means the Civil Aviation Authority;

CAD or CA$means the lawful currency of Canada;

CC means the Competition Commission;

CHF means the lawful currency of Switzerland;

EMIR means the European Market Infrastructure RegulgiRegulation (EU) 648/2012);

EUR or € means the lawful currency of the Member StatethefEuropean Union who have agreed to share a cammo
currency in accordance with the provisions of theafy establishing the European Community, as astnd

GBP or £ means the lawful currency of the United KingdonGoéat Britain and Northern Ireland;
Group means the Issuer and its subsidiaries;

Heathrow means Heathrow Airport Limited the operator of theaw Airport;

Heathrow Airport Holdingsmeans Heathrow Airport Holdings Limited (formerlyAB Limited);
Heathrow Expressneans Heathrow Express Operating Company Limited;

Heathrow Airport Holdings Groupmeans Heathrow Airport Holdings and its subsidigri

Intercreditor Agreementmeans the Intercreditor Agreement dated 26 Oct@b&f between, amongst others the Issuer
and Deutsche Trustee Company Limited, in its capas note trustee for the 2017 Notes and acceulbg the Trustee
on or around the issue date of the Notes;

Issuermeans Heathrow Finance pilc;
LHR Airports means LHR Airports Limited (formerly BAA Airportsiiited);

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

Regulated Airports Groupneans Heathrow Airport and Stansted Airport, thgetvith Heathrow Express;

RPI means the UK retail price index;

Security Parentmeans Heathrow (SP) Limited;

Senior Borrower Groupmeans the Security Parent and its subsidiaries ¢tithn Heathrow Funding Limited;

Senior Borrowersmeans Heathrow Airport Limited and Stansted Aitpdmited in their capacity as borrowers under the

Senior Borrower Group Indebtedness, as defined Destription of Other Indebtedness-Senior Borrowemoup
Indebtedness



Shared Services Agreememteans the shared services agreement entered i@ B\irport Operators and LHR Airports
under which LHR Airports provides services at eatthe Airports as well as central support services

Trust Deedmeans the trust deed entered into by the Issueth@ntirustee date®] 2012; and

USD or $ means the lawful currency of the United StateAmoErica.



NOTICE TO INVESTORS

This Prospectus constitutes a prospectus for thpogas of Article 5.3 of Directive 2003/71/EC (thErospectus
Directive”) and for the purpose of giving information witbgard to the Issuer which, according to the paddiawature of
the Issuer and the Notes, is necessary to enabéstors to make an informed assessment of thesaagdt liabilities,
financial position, profits and losses and prospetthe Issuer.

The Issuer accepts responsibility for the informattontained in this Prospectus. To the best okttmavledge and belief
of the Issuer, having taken all reasonable caensure that such is the case, the information swdan this Prospectus
is in accordance with the facts and does not onyithang likely to affect the import of such infortian.

None of the Issuer, the Managers (as defined beld\Bubscription and Sdlg Deutsche Trustee Company Limited (the
“Trustee”) and any of their respective representatives @king any representation to investors regardingebality of
an investment in the Notes, and investors shoulccowstrue anything in this Prospectus as legaliness, financial, tax
or other advice. Investors should consult their @gwisors as to the legal, tax, business, finaraidirelated aspects of an
investment in the Notes. In making an investmertigien regarding the Notes, investors must relytlogir own
examination of the Issuer and the terms of therioffieand the Notes, including the merits and risk®lved. Neither this
Prospectus nor any other information supplied inneztion with the offering of the Notes constitugas offer or
invitation by or on behalf of the Issuer, any of tllanagers or the Trustee to any person to sulestoibor to purchase
any Notes.

This Prospectus is based on information providedheylssuer and other sources that the Issuerviesliare reliable.
Neither the Managers nor the Trustee have indepelydeerified the information contained herein. Acdingly, no
representation, warranty or undertaking, expressnptied, is made and no responsibility or lialyilis accepted by the
Managers or the Trustee as to the accuracy or @emgss of the information contained in this Progpeor any other
information provided by the Issuer in connectiothwthe offering of the Notes. No Manager or thestee accepts any
liability in relation to the information containdd this Prospectus or any other information prosids/ the Issuer in
connection with the offering of the Notes or thdistribution. In this Prospectus, the Issuer hamimarised certain
documents and other information in a manner itevels to be accurate, but it refers investors tatheal documents for a
more complete understanding of the discussions.

No person is or has been authorised by the IstuerdVianagers or the Trustee to give any informationo make any
representation not contained in this Prospectus ingidzen or made, any other information or regmsation must not be
relied upon as having been authorised by the IstueManagers or the Trustee.

The information contained in this Prospectus i®egias of the date hereof. Neither the delivenhi Prospectus nor the
offering, sale or delivery of the Notes shall, unday circumstances, create an implication thatetias been no change
in the information set forth in this Prospectusrothe Group's business since the date of thispgeciss. The Managers
and the Trustee expressly do not undertake towethe financial condition or affairs of the Isswhrring the life of the
Notes or to advise any investor in the Notes of ifigrmation coming to their attention. Investotmosld be aware that
they may be required to bear the financial riskarofnvestment in the Notes for an indefinite ped time.

This Prospectus does not constitute an offer fcose¢he solicitation of an offer to buy the Nofesany jurisdiction to any
person to whom it is unlawful to make the offersoficitation in such jurisdiction. The distributiaf this Prospectus and
the offer or sale of Notes may be restricted byilawertain jurisdictions. The Issuer, the Managerd the Trustee do not
represent that this Prospectus may be lawfullyrifigied, or that the Notes may be lawfully offeredcompliance with
any applicable registration or other requirememtsany such jurisdiction, or pursuant to an exenmptavailable
thereunder, or assume any responsibility for featihg any such distribution or offering. In padiar, no action has been
taken by the Issuer, the Managers or the Trusteiehwis intended to permit a public offering of théotes or the
distribution of this Prospectus in any jurisdictivhere action for that purpose is required. Acaagtli, no Notes may be
offered or sold, directly or indirectly, and neittithis Prospectus nor any advertisement or othferiofy material may be
distributed or published in any jurisdiction, extepder circumstances that will result in compliandgth any applicable
laws and regulations. Persons into whose possessiorProspectus or any Notes may come must infinemselves
about, and observe, any such restrictions on theilaition of this Prospectus and the offering aate of Notes. In
particular, there are restrictions on the distilrubf this Prospectus and the offer or sale ofeldanh the United States and
the United Kingdom. SeeSubscription and Sdle

This Prospectus has been prepared on the basiarthaiffer of Notes in any Member State of the pean Economic
Area which has implemented the Prospectus Dire¢gaeh a Relevant Member Staté) will be made pursuant to an
exemption under the Prospectus Directive, as implaged in that Relevant Member State, from the reguént to publish
a prospectus for offers of Notes. Accordingly amyson making or intending to make an offer in tRatevant Member
State of Notes which are the subject of the offpdontemplated in this Prospectus, may only dansgrcumstances in
which no obligation arises for the Issuer or anytted Managers to publish a prospectus pursuantrticlé 3 of the

Prospectus Directive or supplement a prospectusuput to Article 16 of the Prospectus Directive,egch case, in
relation to such offer. Neither the Issuer nor ahthe Managers has authorised, nor do any of thetimorise, the making



of any offer of Notes in circumstances in which @lsligation arises for the Issuer or the Managerspublish or
supplement a prospectus for such offer.

IN CONNECTION WITH THE ISSUE OF THE NOTES, [ ‘] AS STABILISING MANAGERS (EACH A
“STABILISING MANAGER”) (OR PERSONS ACTING ON BEHALF OF A STABILISING MANAGER) MAY
OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHIC H MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISING MANAGERS (OR PERSONS ACTING
ON BEHALF OF THE STABILISING MANAGERS) WILL UNDERTA KE STABILISATION ACTION. ANY
STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY BE
ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN TH E EARLIER OF 30 DAYS AFTER THE
ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE NOTES.
ANY STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE STABILISING
MANAGERS (OR PERSONS ACTING ON BEHALF OF THE STABIL ISING MANAGERS) IN ACCORDANCE
WITH ALL APPLICABLE LAWS AND RULES.



FORWARD-LOOKING STATEMENTS

This Prospectus contains various forward-lookimgfeshents regarding events and trends that arecsubjeisks and
uncertainties that could cause the actual resottdiaancial position of the Issuer to differ mady from the information
presented herein. When used in this Prospectuswiirels “estimate”, “project”, “intend”, “anticipate “believe”,

“expect”, “should” and similar expressions, as theklte to the Group and its management, are ietétal identify such
forward-looking statements. Readers are cautiomédorplace undue reliance on these forward-looktagements, which
speak only as of the date hereof. The Issuer doesimdertake any obligations publicly to release tasult of any

revisions to these forward-looking statements ftece the events or circumstances after the datedfier to reflect the
occurrence of unanticipated events.



DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed ijurattion with the documents specified in the crosference list
below, which documents shall be deemed to be imratpd by reference herein shall be deemed to bdifiew or
superseded for the purpose of this Prospectuset@xtent that a statement contained in any sucbkesuient document
which is deemed to be incorporated by referenceihenodifies or supersedes such earlier statermérgther expressly,
by implication or otherwise). Any statement so nfiedi or superseded shall not be deemed, excepb asoslified or
superseded, to constitute a part of this Prospeius further information or documents incorporatadreference in the
documents incorporated by reference above doe®muotpart of this Prospectus. Information contaiimrethe documents
incorporated by reference into the Prospectus, lwikcnot itself incorporated by reference herennot relevant for
investors.

The Issuer will provide, without charge, to eaclhspa to whom a copy of this Prospectus has bedwededl, upon the

request of such person, a copy of any or all ofdbeuments deemed to be incorporated herein byerefe unless such
documents have been modified or superseded adisdemibove. Requests for such documents shouldrbeted to the

registered office of the Issuer.

Copies of the documents deemed to be incorporatedfbrence in this Prospectus may be viewed omiiesite of the
Regulatory News Service operated by the London KStoc Exchange at
http://www.londonstockexchange.com/exchange/newk@tanews/market-news-home.html. For convenienogjes of
the documents deemed to be incorporated by refereme this Prospectus are also available at
http://www.baa.com/global/financial-information ¢&H'Special Purpose Websit§. The information contained on the
Special Purpose Website must be considered togeitteall the information contained elsewhere iistRrospectus. The
Special Purpose Website does not form part of thatihiow Airport Holdings Group’s website, and theathrow Airport
Holdings Group’s website does not form any parttli§ Prospectus. The Special Purpose Website igidao for
convenience only, and its content does not formary of this Prospectus for the purpose of thintisrules of the UK
Listing Authority. The information incorporated bgference into this Prospectus is an important gfatis Prospectus.

The list below sets out the details of each ofdbeuments incorporated by reference in this Praspec
Cross Reference List

. Audited annual consolidated financial statementheflssuer for the financial year ended Decembé&bZpages
17 — 61 inclusive).

. Audited annual consolidated financial statementheflssuer for the financial year ended Decembéd Zpages
21 — 70 inclusive).

. Unaudited consolidated financial statements of Ifseier for the nine months ended 30 September 28112
pages).
. Common Terms Agreement dated 18 August 2008 betwemiong others, the Senior Borrower Group and

Heathrow Funding Limited (all pages).
. Intercreditor Agreement dated 26 October 2010 betywamongst others, the Issuer and the Trustepagdls).

. Master Definitions Agreement entered into in conioec with the Common Terms Agreement and dated 18
August 2008, as amended and as in effect on tleeaddbe Trust Deed (all pages).



INDUSTRY SOURCES AND TERMINOLOGY

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

Unless otherwise indicated, the information corgdiim this Prospectus relating to Heathrow Airportiarket share
and the size of the relevant market sectors iscbaseHeathrow Airport’s own internal estimates lohea regulatory
and analyst reports, special surveys and informatigblished or provided by airlines and other conigs as well as
Heathrow Airport's own knowledge of the market.

References in this Prospectus to a numbempatsengersrefer to the sum of all arriving and departingspangers,
other than in-transit passengers.

Information in this Prospectus relating to a petage of international” passengers is based on the number of that
airport’'s passengers arriving from and departinddstinations that are not in the United Kingdorhaghel Islands or
the Isle of Man (or such other domestic markehefrelevant airport), relative to the total numbkpassengers served.
Information in this Prospectus relating to a petaga of ‘lomestic’ passengers is based on the number of that
airport’s passengers arriving from and departingdstinations that are in the United Kingdom, Cledislands or the
Isle of Man (or such other domestic market of tHevant airport), relative to the total number aégengers served by
that airport. Accordingly, the information refledtse place of origin or destination of passengsreposed to their
residence.

All information in this Prospectus relating to tpercentage ofBusines$ passengers is based on the number of
passengers who are travelling for reasons relaieslith passengers’ employment, based on surveyednation,
relative to the total number of passengers seryeithdt airport. All information relating to the pentage of teisure”
passengers is based on the number of that airgeassengers who are not business passengersyadiatihe total
number of passengers served by that airport.

“European’ flights are flights arriving from or departing mther destinations in Europe (other than domdhtjbts
but including North African charter flights). Intetional long haul” flights are all flights other than European fligh
and domestic flights.

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

“Transfer” traffic relates to passengers who use an airforthe sole purpose of connecting from one aitcraf
another. They are counted as both arriving and rtiagapassengers.Ttansit” or “In-transit” traffic refers to
passengers who arrive and depart on the samefaingthin 24 hours. Point-to-point” or “origin and destination”
traffic refers to any traffic that is not transtartransit traffic and originates from or termirgtd a particular airport.

“Pier” refers to an airport passenger building whicltasnected to a terminal and which houses gate roonese
passengers wait to board and disembark from tlreiradt. “Satellite” refers to an airport passenger building which is
connected to a terminal and which houses not oaily ghoms but also other passenger handling fasiliffor example,
retail facilities) and serves as an extension ¢éodiéparture lounge.

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

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

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

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

“Maximum allowable yield” refers to the maximum amount of aeronautical ineoper passenger that an Airport
Operator may charge in each regulatory year forices subject to price regulation by the CAA.

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

10



Where reference is made to CAA publications or dafforts have been made to ensure data is repeddaad
presented in a similar style to aid comparison enods-reference but may not be identical as atre$uhodifications
made for presentational purposes.

11



OVERVIEW

This overview highlights certain information comtad in this Prospectus. This overview does notaiordll of the

information prospective investors should considefobe investing in the Notes. Prospective invessbrauld read this

entire Prospectus carefully, including the secti@mitled “Risk Factors”, “Forward-Looking Statemesi and the
financial information and the notes included ordngorated by reference elsewhere in this Prospectus

HEATHROW AND STANSTED AIRPORTS

Heathrow Finance plc (thelssuer’) is the holding company for two of London’s lasjeairports, Heathrow an
Stansted, and for the Heathrow Express rail sewltieh together form the Regulated Airports Group.

Heathrow is the world’s busiest airport in termdrdgérnational passengers. It is also Europe’sdstigirport in terms

of total passengers handling 69.4 million passenger2011. In 2011, Heathrow handled over 15 peit.ceore

international passengers than its nearest rivails [&harles de Gaulle, and it handles approxima&8lyer cent. of al|

the UK’s scheduled long-haul air traffic. Its ardi role in the global aviation industry is undeeld by the fact tha
seven of the top ten long haul intercontinentatesglobally pass through Heathrow (source: OAG).

Heathrow accounts for approximately 80 per centhefGroup’s total passengers and over 90 per oéiis revenue
Adjusted EBITDA and Regulatory Asset Base (BRAB”). It forms, as a result, the foundation of theo@p's credit
strength.

Heathrow has maintained a strong focus over regeats on operational performance, improving thesgager
experience and investing in new and upgraded fasiliAs a result, Heathrow has risen to becomedrtbe top
performing major European hubs in terms of ovgralisenger satisfaction. In the third quarter df20@5 per cent. g
passengers rated their Heathrow experience asr éiteey good” or “excellent” up from 39 per cenn 2006.
Heathrow is implementing a £5.6 billion investmgmbgramme over the six years to 31 March 2014. mée

Terminal 5 at Heathrow has provided additional teehpassenger capacity for up to 30 million pagses per year

and has enabled Heathrow to begin rebuilding andvating its other terminals. Construction of a riEsvminal 2 is
under way, which will have an initial capacity gi to 20 million passengers per year when it becoopesational in
2014, by which time all Heathrow’s terminals wi# leither new or recently refurbished.

A1(M)
M1
Harlow
M40 M25
Watford
M11
Slough
CENTRAL
Reading LONDON
M4
A329(M) HEATHROW
Woking M20
Croydon M26
M3 M25

Heathrow is owned and operated by Heathrow Airporited, an indirect subsidiary of the Issuer (thsuer, togethe
with Heathrow (SP) Limited, Heathrow (AH) Limiteéieathrow Airport Limited and Heathrow Express Opiaen

Company Limited (Heathrow Express) and, until its sale is completed, Stansted Aitpoimited constitute the

“Group”).

The Group companies are indirect subsidiaries ofthtew Airport Holdings Limited (4eathrow Airport
Holdings"), which currently owns and operates five airpantshe United Kingdom.

o
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Subject to obtaining EU merger control apprdealthe investment by Qatar Holding LLC, Heathrowp®rt Holdings
will be indirectly owned by investment vehicles tofied or managed by Ferrovial S.A. (33.65%), Qé&talding LLC
(20.00%), Caisse de dépbt et placement du QuélRzab), the Government of Singapore Investment Qattjpn
(11.88%), Alinda Capital Partners (11.18%) and @himvestment Corporation (10.00%).

Heathrow generates two primary types of income:

° aeronautical income, which is generated from fe®ewged to airlines for use of its facilities fdigiit and
passenger activities (56 per cent. of total incam#011) and is subject to the CAA'’s price capg] an

° non-aeronautical income, which is taken into aotdny the CAA in setting maximum aeronautical ys&hd
is generated mainly from retail concession feespeaking income and other services supplied bythtesv.
The Group also generates income from the Heathoqwess rail operations.

Heathrow is subject to economic regulation by tlnal @viation Authority (the “CAA”). The CAA sets caps on th
amount that Heathrow can charge airlines for ugsacilities.

The price caps are set for a five-year period dnguennium, which can be extended by one year. phée setting
mechanism provides significant cash flow predidigbivithin each quinquennium and provides subsdrgxplicit
protection against costs resulting from new segueigulations.

The price caps take into account Heathrow’s fortemagenues (both aeronautical and non-aeronautical) costs a
well as allowing recovery of capital costs andtameon capital. The return on capital for the Airfs, and in particula|
for Heathrow, is based on its opening RAB and at®d¢ast capital expenditure for the quinquenniuire Heathrow
tariff profile up to March 2014 allows maximum allable yield per passenger to increase annuallysapér cent
above the rate of inflation (based on increaseherretail prices index oiRPI1”). As for other regulated utilities in th
UK, the RAB acts as a unit of regulatory value do@s not correspond to statutory asset valuesRRR is adjusted
each year principally for capital expenditure, Rflation, regulatory depreciation and proceeddisposals.

The regulated price-setting mechanism providesifsignt income predictability and cash flow visibjl within each
regulatory period as well as protection againsigérterm cost and revenue risks. The current qa@ngwm for
Heathrow, Q5, lasts from 1 April 2008 to 31 MardH 2.

Sale of Stansted

The Group also currently owns Stansted, the UKistfobusiest airport in terms of total passengédrlvhandled 18.
million passengers in 2011. On 20 August 2012 ,Hkathrow Airport Holdings Group announced its diecisot to
appeal to the Supreme Court against the rulinghef @ompetition Commission of 19 July 2011 that nexglithe
Heathrow Airport Holdings Group to sell Stansteds A result, the Heathrow Airport Holdings Group nisw
proceeding with the disposal of Stansted whichuigently expected to occur in early 2013. Net peatsefrom the
disposal will be applied in repayment of the Selorrower Group’s debt as required by its financaggeements.

Stansted generated revenue of £234 million and siegh EBITDA of £87 million for the 12 months endad
December 2011. As of 30 September 2012, StansiaBs was £1,345 million. Stansted accounts for kesé 10 pe
cent. of the Group’s revenue, Adjusted EBITDA arsBR

In view of the impending sale of Stansted by thatHeow Airport Holdings Group, this prospectus does, unless
otherwise stated, include information relating tarSted.

FINANCIAL PERFORMANCE

The Group has continued to deliver a strong firglnaérformance despite a challenging macro-econdaitground
This has been due to a combination of:

. Heathrow delivering record traffic and improvernenservice standards;

. Strong retail performance reflecting in particulanhancements to the passenger experience su
refurbishment of Terminal 3, extension of retadifiéies in Terminal 5 and a further shift in pasger mix from
domestic to international passengers;

. Heathrow's tariff profile up to March 2014 allowg maximum allowable yield per passenger to in@edsRPI
+7.5 per cent.; and

. a continuing focus on operational improvement emst control.
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As a result, in 2011 the Group saw revenue and siefuEBITDA from continuing operations increase 99 cent,
and 17.1 per cent. respectively.

This strong underlying performance has continugd 2012 with Heathrow's annual rolling traffic exxing 70
million passengers for the first time in March 201@onthly traffic records in January, April, Junexdd
September, ongoing strong retail performance astaontrol.

The financial information presented below treatnSted as a continuing operation for all periods.

Revenue

The table below details the Group's revenue foryters ended 31 December 2010 and 2011 as wetllr abef nine
months ended 30 September 2011 and 204/ 011" and “9M 2012).

Nine months ended

30 September Year ended 31 Decemper
2011 2012 2010 2011
(£ millions) (£ millions)
(unaudited) (audited)
Aeronautical INCOME .........coiiiiiiiie e iiceee e 957 1,057 1,115 1,276
REtail INCOME ....eiiiiiiiiiiiiii et s e e 385 402 476 519
Other INCOME ..uuuiii i 361 385 483 485
TOMAI oo 1,703 1,844 2,074 2,280

Aeronautical income

Aeronautical income includes airport fees and ottraffic charges paid by airlines to the Airport éators.
Aeronautical income is subject to a maximum allolwafield per passenger determined by the CAA.

Aeronautical income increased by £161 million (1@€5 cent.) from £1,115 million in 2010 to £1,278liom in 2011
and increased by £100 million (10.5 per cent.) fr6@57 million in 9M 2011 to £1,057 million in 9M 2Q. The
increase was driven principally by the tariff forimwuat Heathrow under which the maximum allowableldsiper
passenger is permitted to increase by up to RPbpé&r cent. per annum until 31 March 2014.

Nine months ended

Aeronautical income by Airport 30 September Year ended 31 Decemper
2011 2012 2010 2011
(£ millions) (£ millions)
(unaudited) (audited)
HEAINIOW ..ot 859 955 199 1,149
SEANSIEU. ..o e 98 102 124 127
10 = L O RRRR 957 1,057 1,115 1,276

Retail income

The Airport Operators generate retail income prilmarom retail concession fees and car parkingome. Third
parties operate all bars, restaurants, specidlggrss duty-free and tax-free outlets and other paédchant services
the Airports under concessions granted by the Air@perators. The Airport Operators also generetailrincome or
fees from other services such as advertising,argal and bureaux de change.

The Group's retail business has performed stroingtgcent years with the key performance indicédoithe business
net retail income per passenger, increasing by9@®2% per cent.) from £5.29 in 2010 to £5.58 irl20It also
increased by £0.26 (4.7 per cent.) from £5.42 in 2041 to £5.68 in 9M 2012. This performance hakecedd in
particular growth in income from duty-free and fage and airside specialist shops. The strengtiése areas w3
driven by factors such as an increased proportohigher spending non-EU passengers, the refurl@siirof the
airside retail facilities in Terminal 3 and recemhancements to and an increase in size of Wortgt Exge stores i
Terminal 3 and Terminal 5.

1S
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Nine months ended

Net retail income per passenger by Airport 30 September Year ended 31 Decemper
2011 2012 2010 2011
HEANTOW ..ot et £5.76 £6.0 £5.64 £5.95
STANSLEA. ...t £4.17 4.% £4.02 £4.14
TOtAL et £5.42 £5.68 £5.29 £5.58

Other income
The Airport Operators generate other income from ghovision of operational facilities and utilitiés airlines and

other businesses operating at the Airports. Thimrime includes rental of systems such as check-hbaggaget

handling facilities and charges for providing etiity, telecommunications and water services. RAirport Operatorg
also generate rental income from property suchaagocstorage, aircraft hangars, maintenance fasilitnd office
premises. Heathrow also generates income from daghtow Express rail service.

Adjusted operating costs — ordinary excluding depreiation and amortisation

The Group's adjusted operating costs — ordinarjuditty depreciation, amortisation and exceptioteinis increase
by £41 million (3.7 per cent.) from £1,107 milliam2010 to £1,148 million in 2011 and by £60 milli¢6.9 per cent.
from £861 million in 9M 2011 to £921 million in 9N012. Costs in 9M 2012 included £14 million relatedthe
London 2012 Olympic and Paralympic Games.

In 2011, these increases reflected primarily thyhdii employment costs and rents and rates. Highss é¢n 9M 2012
versus 2011 relate to higher employment costs, ter@mce expenditure, rents and rates and gengrahsas.

Nine months ended

30 September Year ended 31 Decemper
2011 2012 2010 2011
(£ millions) (£ millions)
(unaudited) (audited)
EMPloyment COSES......oooiiiiiiiiiiiiie e 249 279 316 339
Maintenance expenditure............ccccuuvucemeeemieeeeieeeeeeaee e 100 115 135 187
L1 o0 1) 85 83 511 111
RENtS aNd rateS.......cvviiiiiiiiiiec e 99 108 117 129
General EXPENSES .......oceveeeeiiiivieeee e e e e e e e e e e e s e e s anennranes 176 192 233 323
Retail eXpenditure..........ccoooeiiiiiiiiiiiceeeeer e 23 24 31 31
Intra-group and other charges.........cccccceeeeeeeccviiiviiieeeeeeee, 129 120 160 168
TOUAL e 861 921 1,107 1,148

Financing of the Group

Overview

The Group maintains a diversified multi-product, ltircurrency funding platform which currently inquorates bong
and bank debt in Sterling, Euros, Dollars, SwissEs and Canadian Dollars. As at 30 September, 208 Zroup had
consolidated nominal net debt of £11,849 millionwdfich £11,283 million was within the Issuer’s sidlisries and
£566 million was at the Issuer.

Debt within the Issuer’s subsidiaries comprised88,million in Class A net debt (Class A bondsrated A- by S&P
and Fitch) and an additional £1,625 million in Gld debt (Class B bonds are rated BBB by S&P atchFivhich
ranks behind the Class A debt. As at 30 Septentit2,2he Issuer itself had £566 million in net dehich is serviced
from its subsidiaries’ cashflows but is structurallbordinated to the Class A and B debt withirsitssidiaries.

i

15



Financing at Heathrow Finance plc
The Issuer has a combination of loan and bond dimgnin place which comprises:
. a £175 million loan facility with a final maturitgf 2015 (the 2010 Issuer Facility);

. a £77.5 million loan facility with a final maturitgf 2019 (the 2011 Issuer Facility and, together with th
2010 Issuer Facility, thessuer Facilities’); and

D

. £325 million notes due 2017 (th2017 Note?y).

The issuance of Notes described in this Prospedtusank pari passu with the Issuer Facilities ahd 2017 Notes and
will benefit from the same security package.

Rationale for the issue of the Notes

The Group currently expects to maintain gross délite Issuer of approximately 5 per cent. of theup’s RAB over
the medium term. As at 30 September 2012, grossatehe Issuer was £578 million, equivalent toragpnately 4
per cent. of the combined RAB of Heathrow and S&hat that date. Excluding Stansted’s RAB, giusrekpected
sale in the coming months, gross debt was apprdgiyng.4 per cent. of Heathrow's RAB at the samé&dahe
issuance of the Notes together with the expectedofiproceeds outlined below is intended to inaes amount of
gross debt at the Issuer to around 5 per centeatiiow’s expected RAB at the end of 2013.

The net proceeds of the issue of the Notes willijnaied by the Issuer to repay part or all of thé®@Issuer Facility, to
pay related fees and expenses and to the exterjgrangeds remain to be injected into the Regulaigabrts Group
for general corporate purposes.

Financing at the Senior Borrower Group

The Senior Borrower Group’s finances its activitibeough a mix of senior (Class A) and junior (Gl&) bank ang
bond debt in a variety of tenors, formats and awies. It hedges a significant proportion of iteemest rate, inflation
and currency exposures under an agreed hedgingypoli

Bonds are issued by Heathrow Funding Limited urtderond issuance programme, which was establish2d08.

The Senior Borrower Group also has access to vataman facilities, including revolving and liquigifacilities which
have significant undrawn balances.

The Senior Borrower Group uses the proceeds of emeks and of loan drawings for its general caigopurposes,
including to fund operating and capital expendittoepay interest and principal on its bonds arah$oand, subject t
the terms of its financing agreements, to makeridigions to enable the servicing of other partsttef Heathrow
Airport Holdings Group’s capital structure includipayments of interest and principal related tol#seier’'s debt and
to enable the payment of dividends to the Heathhawort Holdings Group’s ultimate shareholders. Othe last three
years the Group has been actively refinancingoi Ifacilities and significantly extending its debaturity profile
particularly through issuance in the debt capitatkats. Since November 2009, it has raised apprein£7.0 billion
across five currencies and in both Class A andsBaformats.

o

154
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As at 30 September 2012, the Issuer’'s subsididwes outstanding £10.2 billion in nominal debt un@drseparat
bond issues with scheduled maturities between 20832041. At the same date, the Issuer’'s subsdifiad in place:

e a£1,900 million revolving credit facility with anfal maturity of June 2017 of which £140 million swdrawn;
e a £100.0 million working capital facility with arfal maturity of June 2017 (fully undrawn);
e a£225.0 million term loan facility with a final maity of September 2014; and

* £265.4 million in amortising loans from the Européavestment Bank (final maturity 2022).

16



The Group’s debt maturity profile (determined onnaminal basis and excluding £484 million in indikéd
derivative accretion), as at 30 September 201&s shown in the table below.

Less than 1-2 2-5 5-10 Over10

1 year Years Years Years Years Tota
(£ millions) (unaudited)

Heathrow Funding Limited Class A Bonds... - 909 09,2 1,814 3,901 8,833
Heathrow Funding Limited Class B Bonds... - - - 800 600 1,400
Revolving credit facility (Class A)............ - - - 140 - 140
Term loan facility (Class B)..................... - 225 - - - 22
EIBloans......coovvviie i e e 39 39 116 71 - 265
Issuer Facilities............coocoiiiiiiinnn, - - 175 78 - 253
2017 NOtES...ccvie i e - - 325 - - 325
Total..oeee 39 1,173 2,825 2,903 4,501 11,441

Liquidity

The Group has no significant debt maturities uatiE396 million Sterling denominated Class A bonsuéd by
Heathrow Funding Limited becomes due in Novembdr32@ he Group is cash positive with £682 millidnsarplus
cash flow (before capital expenditure but afterrpagt of interest) in 2011.

At 30 September 2012, the Group had £1,936 miliioeash resources and undrawn loan facilities. &hesluded
£1,860 million available under revolving credit am@rking capital facilities and £76 million in casind cash
equivalents.

The Group expects this headroom to be sufficiechemcombined with its expected operating cash fleéaveneet all its
liquidity requirements, including refinancing mahg bonds and loans, until the second half of 20T4is liquidity
horizon will extend further on receipt of the preds from the sale of Stansted airport as the Gsofipancing
specifically requires proceeds to be used to rejedng. Under the Senior Borrower Group Indebtedoessmon terms
agreement (theCTA"), it is required that projected cashflow from ogdons after deducting finance charges together
with cash at hand and any undrawn balances undemmited facilities exceeds 12 months’ projected itedyp
expenditure.

Ring-fencing of the Regulated Airports Group

Heathrow Airport Holdings has put in place a rimgded long-term financing platform for the Regulaf&rports
Group. This financing platform has been designedufaport senior, junior and holding company bantt band deb
and associated hedging.

The Noteholders will, like the Class A and Clasd@&dholders, benefit from a range of structuralagciements)
including the following:

. the Group is insulated from Heathrow Airport Halgs insolvency:

- creditors have full security over both the Issaad its parent Heathrow (DSH) Limited including a
pledge of shares in both the Issuer and Securitgr®a

- subject to the Intercreditor Agreement, the Noléérs have the power to appoint an administrgtive
receiver to Heathrow (DSH) Limited and so prevasbivency of the Issuer;

. there are no legal, economic or cash flow depecids between the Issuer and Heathrow Airport Hhoisl
companies higher up the corporate structure:

- the Issuer is required to act solely as a holdogpany for the Regulated Airports Group, angésent,
Heathrow (DSH) Limited, is required to act soletyaaholding company for the Issuer;

- the Issuer has no other assets and no recoulisditity to other parts of the Heathrow Airporoldings
Group;

- restrictions on transactions with the wider HeathAirport Holdings Group to avoid value transfer;
. an operational and financial covenant packagedieg:

- restrictions on the Issuer's ability to distributash outside the Group, including restrictions| on
distributions where:
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. pro forma RAR is greater than 82 per cent. for Class A atak€B debt at Security Parent
(compared with 85 per cent. under the CTA). Thislésigned to provide headroom within the
Class B debt trigger levels at Security Parentsmgrovide a liquidity buffer at the Issuer;

. pro formaRAR is greater than 90 per cent. for debt at sisadr;

- Noteholders benefit indirectly from the covenafggy. hedging policy, restrictions on activitiefstoe
Airports and sale of key assets) which bind thei@eBorrower Group under the CTA; and

- a covenant that prevents the Senior Borrower Gamreeing to any tighter restrictions on distriduus
than are currently in the CTA, so protecting thstrithutions which the Issuer requires to servieq it
indebtedness, including the Notes.

For more details on the financing arrangementsritest above, seeDescription of Other Indebtednésand “Terms
and Conditions of the Notem this Prospectus.

KEY STRENGTHS OF THE REGULATED AIRPORTS GROUP

The Regulated Airports Group has a number of kegngths, deriving both from the commercial strengththe
Airports themselves, and in particular Heathrowg &mom their status as regulated infrastructure:

. A strong position in the South East of Englande @f the world's busiest air traffic markets angharket with
growing demand for air travel and limited airpaapacity.

. Heathrow is the world's busiest airport in temfisnternational passengers and the busiest aiipdeurope in
terms of total passengers. It enjoys a unique nhgr@sition in the United Kingdom, being the coufgrgnly
hub airport and handling approximately 80 per cehall the UK's scheduled long-haul air traffic.

. Price regulation by the CAA, which provides sigrant income predictability and cash flow visibjliwithin
each regulatory period as well as protection agddmgier term cost and revenue risks.

. Heathrow's high exposure to the fastest growmomg{haul segment of the global aviation industrgl &re fact
that it has been operating close to its permitigshcity for a number of years provides the Group vésilience
to shocks and economic downturns.

. Income generation from a variety of sources,udilg aeronautical charges to airlines, concesfden from
retail operators, direct income from car parks, tHeav Express and from various ancillary serviceshsas
baggage handling, passenger check-in and the @raaport premises.

. Service of a range of market segments, includinginess and leisure travellers, origin and dettinaand
transfer passengers, long- and short-haul routesaaliversified range of major airlines.

COMMERCIAL STRATEGY

Heathrow's strategy is focused on developing itsitian as the UK’s direct connection to the worfdl&Europe’s hul
airport of choice.

To support and develop Heathrow's role as a hub Ghoup will continue enabling the success of tleigomnetwork
airlines operating at Heathrow by investing in tart capacity, operational flexibility and resilienat sustainablg
charges for airline customers.

Heathrow offers a compelling, competitive rangeaftes and frequencies for the large London orégid destination
aviation market. For both local and transfer pagees) Heathrow is working continuously to make gyeurney bette
through improved service standards to ensure itanesnpassengers’ preferred airport. Improving tlasspngef
experience is supported by ongoing investment idenoairport facilities and operating processes.
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CORPORATE AND FINANCING STRUCTURE

The following chart summarises the Group's corpoeatd financing structure as at the date of thisfirctus. All of
the entities are wholly owned. Debt amounts arat &9 September 2012.

FGP Topco
Limited

ADI Finance 1
Limited

ADI Finance 2
Limited

Heathrow Airport
Holdings Limited

Heathrow Airport Holdings

Holdco Limited NDH1 Limited

LHR Airports
Limited

Heathrow (DSH)
Limited

2017 Notes
(£325 million) and Heathrow Finance
Issuer Facilities plc (the “Issuer”)
(£253 million)

Heathrow (SP)
Limited

Heathrow (AH) Heathrow Funding
Limited Limited

Regulated Airport
I Bond Financing

Stansted? Heathrow' (5:10,2::‘::,1 :1i|lion)

loan/other financing
(£1,114 million)

Heathrow Express®

Heathrow = Heathrow Airport Limited
Stansted = Stansted Airport Limited
Heathrow Express = Heathrow Express Operating Company Limited
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The overview below describes the principal termthefNotes and is qualified in its entirety by tiedailed information
appearing elsewhere in this Prospectus and, inipaldr, the “Terms and Conditions of the Notes”. tEwatial
purchasers of the Notes are urged to read this peosis in its entirety. Terms used in this ovenaed not otherwiss
defined shall have the meanings given to themdrm#rms and Conditions of the Notes.

Issuer

Notes to be Issued

Issue Date

Maturity Date

Interest Rate

Interest Payment Dates

Denominations

Ranking

Security

Redemption Upon Changes in
Withholding Taxes

Optional Redemption

Additional Amounts

Change of Control

Events of Default

THE NOTES

Heathrow Finance plc

[-] million aggregate principal amount of per cent. Senior Secured Nofes

due [] (the “Notes).

The Notes will be issued orj R012.

The Notes will mature on][

The Notes will bear interest at a rate-ppEr cent. per annum.

['] and [] of each year, commencing of [

The Notes will have a minimum denomination of @000 and any integral

multiple of £1,000 in excess thereof up to £199,006tes in denomination
of less than £100,000 will not be available.

The Notes will be general obligations of the &sand will be senio

S

r

obligations of the Issuer, rargari passuwith the 2017 Notes and the Issuer

Facilities and will be structurally subordinated ati existing and future

indebtedness of the Senior Borrower Group, inclgdine borrower loar
agreements between Heathrow Airport Limited and thteav Funding
Limited in respect of the outstanding bonds of Heat Funding Limited.

The obligations of the Issuer under the Notes ted Trust Deed will bg
secured by fixed and floating security interestromgbstantially all tangibl
and intangible assets and undertaking of the Isauer Heathrow (DSH
Limited, including first priority security interestin the share capital

Heathrow Finance plc and Heathrow (SP) Limited (tfieransaction
Security”).

The Issuer may, at its option, redeem all, butsoane only, of the Notes
any time at par plus accrued interest in the eeémtertain tax changes,
described under Condition 7.2(l3édemption Upon Changes in Withhold
Taxes.

The Issuer may, at its option, redeem all, or samly, of the Notes at arn
time after the Issue Date at the relevant redemmimount described und
Condition 7.2(a) Qptional Redemptign

The Issuer will pay such additional amounts ay i@ necessary in ord
that the net amounts received by each Noteholdeespect of the Note
after withholding for any taxes imposed by tax awities in the Uniteg
Kingdom upon payments in respect of the Notes niigder on behalf of the
Issuer will equal the respective amounts which wcdve been received
the absence of any such withholding taxes, sulbfectistomary exception
as described in Condition 10gxatior).

If the Issuer experiences a change of contrakilitbe required to offer tq
repurchase the Notes at 101 per cent. of theicip@h amount plus accrue
interest. See Condition 7.B\rchase of Notes Upon a Change of Control

Events of Default under the Notes include: noympant of principal,
premium or interest under the Notes; breach otthenants and other tern
contained in the Conditions; insolvency eventstimdato the Issuer or it
subsidiary group companies; suspension of paymeewtthe Issuer or it
subsidiary group companies; certain insolvency tsyeimpairment of the
Transaction Security; enforcement of execution eedéings; and cros
default, in each case, subject to the provisiorscrileed in Condition 1]
(Events of Default

D
=

17

in

Uy

d

4

=%

20



Certain Covenants

Intercreditor Arrangements

Modification, Waiver and Substitution

Use of Proceeds

Principal Paying Agent

Trustee

Joint Global Coordinators and
Joint Bookrunners

Joint Bookrunners

Subject to certain cure rights, the Notes willjuee Group RAR not tq
exceed 90 per cent. at the relevant testing dateGaaup ICR not to be leg
than 1.0 in respect of any relevant testing peribde Notes also conta
covenants that will limit, among other things, #iality of the Issuer and, i
certain cases, its subsidiary group companies to:

* incur, guarantee or provide indemnities for addl indebtedness;

» pay dividends, redeem capital shares, pay managgradvisory or othe
fees to shareholders of the Issuer, make paymentedpect of certai
subordinated debt or make certain other restripgganents;

* issue and sell capital shares or indebtednekieathrow (SP) Limited;
* enter into certain transactions with affiliates;

 create or permit to exist certain security;

« transfer, lease or sell certain assets;

* restrict subsidiaries of the Issuer to pay dinidie or make other paymen
to the Issuer; and

» merge or consolidate with other entities.

Each of these covenants is subject to significamteptions and
qualifications. See Condition £fvenantsand the related definitions.

The Issuer and the other obligors have entertedaim intercreditor agreeme
(the “Intercreditor Agreement”) with, among others, the security agent,
agent under the Issuer Facilities, the trusteetlier 2017 Notes and af
hedging creditors. The Trustee will accede as alitiadal bond creditor tg
the Intercreditor Agreement on or about the issate @f the Notes. Th
Intercreditor Agreement provides that the debt HBidhe secured credito
that are secured by the Transaction Security, dwtuthe holders of th
Notes, will rankpari passuwithout any preference between any class of §
secured debt. The Intercreditor Agreement also @sttsamong other thing
the circumstances under which the security docusnevgty be enforced b
the security agent on behalf of secured creditéhg application o
enforcement proceeds and the circumstances undieh vifie Transactio
Security may be shared onpari passubasis with additional third-part
creditors. See Description of Other Indebtedness—Intercred
Agreemerit

The Trustee may, without the consent of holdéth® Notes, agree to (i) an
modification of (subject to certain exceptions), tor the waiver o
authorisation of any breach or proposed breactamf, of the provisions g
the Notes, the Trust Deed or the Agency Agreeme(it)dhe substitution in
place of the Issuer as principal debtor under thé&s| in each case in t
circumstances and subject to the conditions desttriim Conditions 1]
(Waiver, Authorisation and Determinatipand 19 Substitution.

The net proceeds of the issue of the Notes wilbapplied by the Issuer
repay part or all of the 2010 Issuer Facility, typelated fees and expens
and to the extent any proceeds remain to be irmjet® the Regulate
Airports Group for general corporate purposes.

Deutsche Bank AG, London Branch

Deutsche Trustee Company Limited

Deutsche Bank AG, London Branch, J.P. Morgan Sgeanplc and The
Royal Bank of Scotland plc

Barclays Bank PLC, ING Bank N.V., London Branch, rkile Lynch
International and Morgan Stanley & Co. Internatigula
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Listing and Trading

Governing Law

Form

Credit Ratings

Selling Restrictions

ISIN

Common Code

'

Application has been made to the Financial Sesvikuthority for the Note
to be admitted to listing on the Official List amal trading on the Market.
There are no assurances that the Notes will betsethid the Market.

The Notes and the Trust Deed will be governedhieylaws of England an
Wales.

o

The Notes will be in bearer form.

The Notes are expected to be rated on issue Bad@dody's and BB+ by
Fitch. A credit rating is not a recommendation trybsell or hold securitie
and may be subject to suspension, reduction odvatkial at any time by th
assigning rating agency. Moody’s and Fitch areldistaed in the Europea
Community and are registered under the CRA Regulati

S5 O !

The Notes have not been and will not be regidtereer the Securities Act
and, subject to certain exceptions, may not beredfeor sold within the
United States. The Notes may be sold in otherdigi®ns (including the
United Kingdom) only in compliance with applicabvs and regulations.
See ‘Subscription and Sdidelow.

[]
[]
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SELECTED HISTORICAL FINANCIAL INFORMATION

The tables below present consolidated income statermonsolidated statement of financial positiod aonsolidated
cash flow data for the Issuer for and as at thesyeaded 31 December 2011 and 2010 and for and the aine
months ended 30 September 2012 and 2011. The iafammbelow should be read together with the codats#d
financial statements and the notes to those statsme

Consolidated Income Statement Data

Nine months ended
30 September*
2012 2011
(unaudited)
(£ millions)

Continuing operations

REVENUE ...t ettt e e eeeaeees 1,658 1,522
Adjusted EBITDA .....ooiiiiiiiieeee ettt 848 770
Operating Profit...........cooceeeeieeiiie e 405 496
Analysed as:

Operating profit before exceptional items .....cccccceeeeevinnnen. 526 477
EXceptional IIEMS.........uuiiiiiiiiiiiiee e (121) 19
Profit/(10Ss) before taX .......vvvviieeee e, 107 (155)
Profit for the period from continuing operations ................. 245 12
Net profit from discontinued operations.......ccccc.veeeeerinnnnnen. 18 47
Consolidated profit for the period...........ccccceeeiiiiiiiiiiieennn. 263 59
Interim dividends paid during the period.....ccccccooevviiiinennn. (295) —

* The information included in the above table teeGtansted Airport as a discontinued operation.

Year ended
31 December*

2011 2010

(audited)
(£ millions)

Continuing operations

REVENUE ... e eeeeeaeees 2,280 2,074
Adjusted EBITDA .....ooiiiieiiiiieee ettt 1,132 967
Operating Profit...........ooveeeeeeiiie e 614 575
Analysed as:

Operating profit before exceptional items .....cccccccveeevinnnen. 665 517
EXceptional IteMS.........coiiiiiiiiie s eecmm e (51) 58
[(ITSIS) I 1= 0] £ = O SR (234) (343)
(Loss) for the period from continuing operations................ (44) (220)
Net profit from discontinued operations.......ccccc.ueeveeeinnnnen. 8 16
Consolidated (loss) for the period...........ccommeeeeeeeieiiiiiiinnns (36) (204)

Interim dividends paid during the year .......ccccccevvvvvveeeeennnn. — —

* The information included in the above table tee@tansted Airport as a continuing operation.
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Consolidated Statement of Financial Position Data

As at 30
September As at 31 December
2012 2011 2010

(£ millions) (£ millions)

(unaudited) (audited)
Assets
NON-CUIMENT ASSEIS. ... ittt e et e 12,422 13,142 12,862
CUIMENT BSSETS. .. ceute it et et et et e e e 419 602 433
Of which cash and cash equivalents (1)..........ccccooiiiiininnnee. 69 34 67
Asset classified as held-for-sale (1).........cccoeeviiiiiiiiiiiiiinn s 1,317 - -
TOtAl ASSBES. e ettt e ettt e e e 14,158 13,744 13,295
Liabilities
Non-current liabilities..........cooooiiiiii e, (13,469) (12,594) (12,820)
Current labilities.......ccovieie (899) (1,589) (665)
Liabilities associated with assets classified dd-far-sale............ (335) - -
Total abilitieS. ... e (14,703) (14,183) (13,485)
Net iabilities. ......oe e 545 (439) (190)

(1) Excludes £8m of cash balances relating tossahAirport Limited which is included under ‘Assetassified as
held-for-sale’.

Consolidated Cash Flow Data

Nine months ended
30 Septembér

2012 2011

(unaudited)

(£ millions)
Cash generated from continuing operations.................... 772 716
Net cash from operating activities.................cc.occeeeeennn 761 692
Net cash used in investing activities...................cccceee.o. (822) (647)
Net cash used in financing activities................c...oooovee.n. 74 (52)
Cash flows from discontinued operations........................ 30 8
Net increase in cash and cash equivalents..................... 43 1
Cash and cash equivalents at beginning of period........... 34 67
Cash and cash equivalents at end of period.................... 77 68

* The information included in the above table teeGtansted Airport as a discontinued operation.
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Year ended 31

Decembet
2011 2010
(audited)
(£ millions)
Cash generated from continuing operations.................... 1,057 918
Net cash from operating activities.................ccooecee e 1,030 901
Net cash used in investing activities....................cccee.. (870) (966)
Net cash used in financing activities............................... (193) (108)
Net decrease in cash and cash equivalents.................... (33) (173)
Cash and cash equivalents at beginning of period........... 67 240
Cash and cash equivalents at end of period................... 34 67

* The information included in the above table tee@tansted Airport as a continuing operation.
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Debt, gearing and interest cover statistics

As at 30 September As at 31 Decembler
2012 2011 2010
(£ millions, unless otherwise stated) (actual)
SENIOr debt. .. 9,722 9,445 8,84(
SENIOr NELAEDE. ...t s 9,658 9,418 8,797
Senior and Junior Net debt.........c.oovii i, 11,283 10,443 9,921
ISSUEr debt.......oe 578 550 500
ISsuer net debt...... ..o 566 550 480
GroUP deBt. ... 11,925 11,020 10,468
Group NELAEDt. ... .. s 11,849 10,992 10,401
Heathrow RAB ...t e e e e 13,174 12,490 11,449
Stansted RAB ... 1,345 1,360 1,327
TOMAI RAB......oovieoe e, 14,519 13,850 12,776
SENION RAR . .. e e 66.5% 68.0% 68.8%
JUNIOT RAR .. e e e 77.7% 75.4% 77.7Y
GrOUP RAR .. e 81.6% 79.4% 81.49
SENIOT ICR ...t e N/A 2.76x 2.08x
JUNIOT ICR . e e e e e N/A 2.34x 1.85x
GrOUP ICR ..t e e e e e e e e N/A 2.17x B5x
Notes

1. Debt figures are determined using nominal debtiaclude index-linked accretion.

Group

Number of passengers.. .............

Aeronautical income per passenger

Net retail income per passenger......

Heathrow only

Number of passengers..................

Aeronautical income per passenger

Net retail income per passenger......

Key operating statistics

Nine months ended

Year ended 31

30 September December
2012 2011 2011 2010
(unaudited)
..................................... 66.4m 66.7m 87.4m 84.3m
......................................... £15.92 £14.33 £14.60 £13.22
......................................... £5.68 £5.42 £5.58 £5.29
Nine months ended Year ended 31
30 September December
2012 2011 2011 2010
(unaudited)
........................................ 53.0m 52.6m 69.4m 65.7m
......................................... £18.03 £16.32 £16.57 £15.08
......................................... £6.04 £5.76 £5.95 £5.64




RISK FACTORS

The following sets out certain aspects of the Gr&ifinancing documentation and the activities oféhGroup about
which prospective holders of the Notes should beasav The occurrence of any of the events describetbw could
have a material adverse effect on the businessafiicial condition or results of operations of thedser or the Group
and could lead to, among other things, non-paymefiamounts under the Notes.

This section of the Prospectus describes all malteisks that are known to the Group as at the ddtthis Prospectus.
This section of the Prospectus is not intendedet@khaustive and prospective holders of the Ndteald read the
detailed information set out elsewhere in this doeuat, including the documents incorporated by eiee, prior to
making any investment decision. Further, prospectiolders of the Notes should take their own lefjahncial,

accounting, tax and other relevant advice as tostinecture and viability of an investment in thetéo

In addition, whilst the various structural elemensscribed in this document are intended to lessgne of the risks
discussed below for holders of the Notes, therebeano assurance that these measures will ensatetk holders of
the Notes receive payment of interest or repayroéprincipal from the Issuer in respect of such ééobn a timely
basis or at all.

COMMERCIAL RISKS

The Group’s aeronautical income could decline as sult of a reduction in flights, passengers or otér factors
outside the Group’s control.

The Group generates aeronautical income from dirfems and traffic charges. These charges are atsguland
principally levied on the basis of passenger nusibmaximum total aircraft weight and the lengthife for which an
aircraft is parked at the airport. The chargesadse linked to the rate of inflation, which is llatio change. There are
no specific operating contracts with the airlinpemting at the Airports. There can therefore bassurance as to the
level of the Group’s future aeronautical incomenirany one or more airline operators. Decisionslégal disputes
with, financial difficulties at, or the failure of significant airline customer, or the withdrawéltheir landing rights,
could lead to a reduction in flights and passemgenbers and/or failure or delay in recovering airfjees or landing
charges. The effect of decisions by or eventsrihas that have a major presence at Heathrow (aadritish Airways
which in 2011 accounted for approximately 40 partcef Heathrow's aeronautical income) could havgasgicularly
material adverse effect on the Group.

The number of passengers using the Airports magffieeted by a number of other factors, including:
° macroeconomic events (including changes in fuidegrand currency exchange rates) whether affettiag

global economy, the UK economy or the Greater Londoonomy in which the Airports are based (which
have for instance caused a decrease in demandydbémecent financial crisis and recession);

° competition from UK and non-UK airports;

° wars; riots or political action;

° industrial action (for instance the strikes tHé¢eed British Airways in 2010);

° an increase in airfares due to increased airlrstsc

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

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

° health scares;
° disruptions caused by natural disasters sucheagalcanic eruption in Iceland in 2010;
° bad weather at the Airports or other airportshsag the unusual weather conditions experiencétbathrow

and other airports in the northern hemisphere icebwer 2010, which caused over 4,000 flights to be
cancelled and caused significant impact to aidicleedules globally;

° acts of terrorism or cybersecurity threats;
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° changes in domestic or international regulatiorgluding for instance international trade liberatiien
developments such as Open Skies;

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

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

A decrease in the number of passengers using tipo®s as a result of the factors noted above cbale a material
adverse effect on the Group’s business, financiatition and results of operations.

A decrease in passenger numbers or other factors tside the Group’s control could reduce non-aeronaucal
income.

The Group’s principal sources of non-aeronautica&lome include retail concession fees and car parkinoome,
property rental income and income from the provisid operational facilities and utilities.

Retail concession fees are driven by passenger ensndnd propensity of passengers to spend in thessat the
Airports. As noted above, there is a variety otdas which could adversely affect the number ofspagers using the
Airports. Levels of retail income at Heathrow mdgoabe affected by changes in the mix of long- ahdrt-haul and
transfer and origin and destination passengersyagoir factors, including exchange rates and chanyekity free
regimes; retail tenant failures; lower retail y®ldn lease re-negotiations; redevelopments or figtwation of retail
facilities at the Airports, which can lead to a parary or permanent decline in retail concessiogs;faeduced
competitiveness of the airport retail offeringjctegr hand luggage and other carry on restrictians reduced shopping
time as a result of more rigorous and time consgrsecurity procedures. Car parking income coulddokiced as a
result of increased competition from other modedrafsport to the Airports, such as buses anddrais well as
increased competition from off-site car parks. @then-aeronautical income could be reduced asudt refsa decrease
in demand from airport users, such as car rentatadprs and airlines leasing check-in counters. ginthese factors
could have a material adverse effect on the Grolopssness, financial condition and results of ofi@ns.

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

The UK Government currently assesses the terrottiggat to aviation as “Substantial”. Airports cowke to operate
heightened security measures and were requiredtrnduce additional security measures following digcovery of

terrorist plots in August 2006 and December 2008. idcident in 2010 involving cargo aircraft led adlditional

measures for the cargo industry only. The consempseaf any future terrorist action or threat magiude cancellation
or delay of flights, fewer airlines and passengessg the Airports, liability for damage or lossdathe costs of
repairing damage.

The implementation of additional security measwaiethe Airports in the future could lead to additblimitations on
airport capacity or retail space, overcrowdingréases in operating costs and delays to passergamment through
the Airports, any of which could have a materialerde effect on the Group’s business, financialtmm and results
of operations.

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

The Group’s capital investment programme includegmconstruction projects at Heathrow and is stthif@a number
of risks. For example, if the Group is not ablathieve a consensus amongst its airline customexgpport of capital
investment projects, this could affect the williegs of the CAA to include the costs of such prsjéctthe RAB.

Difficulties in obtaining any requisite permits, rents, including environmental consents, licengdanning

permissions, compulsory purchase orders or easencentd adversely affect the design or increasects of the
capital expenditure projects or delay or prevemst cbmpletion of a project or the commencement ©otdmmercial
operation. Although contractors typically sharecost and schedule risks, the Group may face hitifeer expected
construction costs and delays, not all of which haypermitted by the CAA to be included in the valg Airport’s

RAB, and possible shortages of equipment, mateaiadslabour due to the number of major construgtiajects in the
London area.

The commencement of commercial operation of a neehstructed facility may also give rise to stgstproblems,
such as the breakdown or failure of equipment oc@sses or lack of readiness of operators, clasufacilities and
disruptions of operations. The Group’s constructiontracts may contain restricted remedies or ditiwhs on liability
such that any such sums claimed or amounts paid bmainsufficient to cover the financial impact afeach of
contract. The ability of contractors to meet tHgiancial or other liabilities cannot be assured.
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The failure of the Group to recognise, plan for amhage the extent of the impact of constructiajeets could result
in projects overrunning budgets, operational disouns, capital expenditure trigger rebates to @adi, unsatisfactory
facilities at Heathrow, safety and security perfante deficiencies and higher than expected opgratists. Any of
these could affect Heathrow’'s day-to-day operatamd, consequently, have a material adverse effecthe Group’s
business, financial condition and results of openat

The Borrowers face potential secondary liabilitiesas members of the Heathrow Airport Holdings Group.

The Group is part of the larger Heathrow Airportitiogs Group. The Group could, in certain circumsts, face
secondary liabilities in respect of tax or pensitntigations of other Heathrow Airport Holdings Gpoantities which
could have a material adverse effect on the Groopssness, financial condition and results of ofi@ns.

Incidents could occur at the Airports.

Airports are exposed to the risk of incidents, uidéhg accidents, as a result of a number of factocduding extreme
weather conditions, equipment failure, human earat terrorist activities. These incidents couldiltei® injury or loss
of human life, damage to airport infrastructure ahdrt or long term closure of an Airport’s faédd and may have an
impact on passenger traffic levels, which in tuonld have a material adverse effect on the Grobp&ness, financial
condition and results of operations.

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

The Group benefits from insurance cover to prosggainst key insurable risks including terrorism dngsiness
interruption. Cover may not be adequate to covet lncome, reinstatement costs, increased expemsedher

liabilities. Moreover, there can be no assuraneg ifhinsurance 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@uded 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 abédlao it, such as
breach of disclosure duties, breach of policy ctoxlior misrepresentation.

Insurance cover for the Group is currently, and nimathe future be, provided by a combination ofuiragce market
entities and captive insurance companies ownedobyffiliated with, Heathrow Airport Holdings orsitultimate
shareholders. Any of these insurers could ceas#édo current insurance cover, become insolveriose their licences
or authorisations. Any failure to obtain insurameeo collect under relevant insurance policiesld¢dwave a material
adverse effect on the Group’s business, financiatittion and results of operations.

The Operating Companies could be subject to periodiincrease in pension cash contributions in the fute.

Under the Shared Services Agreement, LHR Airparesntitled to pass a proportional amount of itsspancosts on to
Heathrow, Stansted and Heathrow Express. The obsii® pension schemes may vary from time to tifaeiGstance
as a result of fluctuation in investment valuesasra result of changes to actuarial assumptiort®). @roup expects
pension costs, including the costs of reducing @eficit, to be treated by the CAA as operating sdstsetting price
caps, but there is no guarantee that the CAA wilsd.

As at 30 September 2012, the Heathrow Airport HadiGroup defined benefit pension scheme showed@wunting
deficit of £92.1 million, of which £82.1 million,rcapproximately 0.6 per cent. of the Airports’ candzl RAB at that
date, was attributable to the Group. The Heathrampdkt Holdings Group Pension Trustee is a Borro®ecured
Creditor pursuant to the STID and ranks equallgrinramount up to approximately £289 million with iserfClass A)
debt. The extent of any deficit or surplus to theathrow Airport Holdings Group defined benefit pensscheme,
which may vary significantly from one accountingripd to another, results from factors outside tbhatwl of the
Group.

The Group’s pension cash contributions have ineeéy approximately £15 million per annum from beginning of

2012 as a result of the most recent triennial tadnaof the Heathrow Airport Holdings Group’s defth benefit
pension scheme. Increases in the Group’s pensish cantributions could, either because they takectfmid-

quinguennium or because they are not fully takém &wcount by the CAA in setting price caps, haveaterial adverse
effect on the Group’s business, financial condiémd results of operations.
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The Group faces a number of operational risks outsle its control.

The operation of an airport is a complex undertgkimat is subject to a number of factors outsigedbntrol of the
Group. These factors include weather conditionsialée aircraft movements and traffic congestionatldition, the
Secretary of State for Transport has powers urdeAtrports Act to give directions to airport optena in the interests
of national security, including closure of airpor@Given the nature of these factors, it is not fidesto accurately
predict their future impact on airport operatiorani past performance, and any impact from suclofaatould have a
material adverse effect on the Group’s businesanfiial condition and results of operations.

Operations at the Airports depend upon third parties, whose performance the Group is unable to control

The Group depends on the co-operation of a largebeu of third parties, including government agesiéied business
partners, to provide essential functions, suchimsafic control, border control, re-fuelling, seue and firefighting
services, utilities provision and catering. The @rs business operations may be affected if thexséce providers do
not adequately perform the services they are reduio provide. In particular, a failure by thes&dhparties to

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

The Borrowers enter into contracts with third parties which require the Borrowers to give representabins,
covenants and indemnities, which could expose theoBowers to litigation.

The Group companies enter into contracts with tpmdies under which they have given or will giepresentations,
covenants and indemnities as part of the transetio which the contracts relate. In connectiom\siles of assets or
shares, Heathrow (AH) Limited as seller has beemw, ia likely in the future to be, required to prmeivarious
warranties. Entry into such contracts gives risatask of litigation relating to the representasp covenants and
indemnities which, if significant, could have a el adverse effect on the Group’s business, @iirtondition and
results of operations.

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

LHR Airports employs the staff assigned to the Aitp and also to the other airports owned and d¢gerby the
Heathrow Airport Holdings Group. Pursuant to theu®d Services Agreement, LHR Airports also providasous
management services (including senior managemanhtstiategic direction), administration, cash manageg and
operational services, including the provision ofsrvices and staff, to the Operating Companiegeasribed in more
detail in ‘Business — Shared Serviteégd/hilst the Shared Services Agreement contaimvipions that are designed to
assist with the transfer of employees and sentwelse Operating Companies or a replacement seryicavider if the
Shared Services Agreement were terminated, therdoeao assurance that transfers will be effeateal inanner that
does not have a material adverse effect on theg@duwsiness, financial condition or results of igiens.

A significant number of contracts for third parfly $ystems and IT support important to the Grouperations are in
the name of LHR Airports and would be terminablethg contract counterparties if LHR Airports wecehtecome
insolvent. Whilst steps may be taken to seek tamige the impact of such termination provisionsj déimere may be
commercial reasons why the contract counterpant@add not elect to terminate if they are being faidthe continued
use of the relevant IT system or IT support, ther@ risk that the Group’s access to IT systemslargilipport may be
negatively affected by an insolvency of LHR Airmrivhich in turn could have a material adverseceften the
Group’s business, financial condition and resultsperations.

REGULATORY RISKS
The legal framework of regulation for the Airports is liable to change.

Legislation to introduce changes to the framewarnkthe economic regulation of UK airports has bedroduced to
Parliament. For more information on the UK Governtie proposals, seeAirport Regulation—Airport Regulation
Generally—Potential Future Changes to the RegulaEramework.

The reforms resulting from the legislation are etpd to be implemented through a new licensingmegdior airports
similar to licences in place in certain other reged sectors such as water and energy. Heathrovwstandted are
expected to require licences which will be seth® €AA and to be subject to some form of price mardrrangements
and a possible sanctions regime. The reforms iechatential measures to promote the financialiezgie of licensed
airports including a supplementary duty on the C#dAensure that airports can finance their licersetivities. The

new licence is expected to include ring-fencingvisions that would broadly prohibit the granting subsistence of
security over airport assets but with derogatiomsraspect of those elements that cut across exidtirancing
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arrangements. The CAA is expected to be requireabfdy agreed tests when considering the removahdirport’s
derogations and there will be an appeals proceddgtaligned with the wider licence modificatioropess. It is likely
that a licence may prescribe a minimum credit gatequirement for licensed airports and a requirgrfer airports to
put in place continuity of service plans. The UKv@mment has previously confirmed that it will r# proceeding
with earlier proposals for the introduction of &sjal administration regime.

If the CAA does not include the expected derogation ring-fencing restrictions or derogations @amaved on appeal
by an airline or other interested party in a wagt thdversely affected the ability of the Groupitmfce its businesses
at reasonable rates, this could be adverse to fsotdé¢he Bonds.

There can be no certainty that the proposals wilinplemented in a way which reflects publishetestents to date or
at all and so no assurance can be given as tdféw such changes may have on the Group’s business

Sale of Stansted

On 20 August 2012, the Heathrow Airport Holdingo@® announced its decision not to appeal to thee®ugp Court
against the ruling of the Competition Commissiorl6fJuly 2011 that required the Heathrow Airporidittgs Group
to sell Stansted. As a result, the Heathrow Airpttdings Group is now proceeding with the dispagebtansted.

As part of the disposal of Stansted, the Grougdgiired under the terms of its Senior Borrower @rindebtedness to
apply the net disposal proceeds to the repaymedebf. There can be no assurance that Stanstedevdbld for a
price that will ensure a reduction in leverage raftpplication of the net disposal proceeds. In taldi certain fixed

costs of the Heathrow Airport Holdings Group, wharle currently allocated to Stansted, will be l&rge-allocated to

Heathrow. Furthermore, the Airports have differaigine customer profiles: mainly full-service &is at Heathrow
and low-cost carriers at Stansted. Although Heathtms performed considerably better financiallycsir2009,

divestiture of Stansted will mean the Group wilhgee a less diversified customer base, which coutdease the risk
that future events at an airline could have a ratadverse effect on the Group’s business, firdnmndition and

results of operations.

The Airports are subject to economic regulation bythe Civil Aviation Authority, which is subject to change.

The Group’s operations at the Airports are subj@cegulatory review that results in, amongst othéargs, the setting

of the price caps on certain of the Airports’ clerdpy the CAA. This regulatory review generallyaslplace every five
years; see Airport Regulation — Principles of Economic Regidat. There can be no assurance that the current or
future price caps set by the CAA will be suffici¢atallow the Airports to operate at a profit; nbat the present price
caps will be increased or at least maintained ateou levels; nor that the methodology of the rewigrocess at
subsequent reviews would not have a material adweffect on the income of the Group.

The CAA has established performance-linked requemres which can negatively impact aeronautical ineoffor
instance, the CAA reduces certain permitted airpbarges at Heathrow if prescribed milestones atenet on certain
capital investment projects. Under a service quatibate scheme at Heathrow, failure to meet sSpedérgets relating
to, among other things, airport cleanliness, s¢cqgueuing times and stand and jetty availabilap cesult in rebates to
airline customers of up to 7 per cent. of airpdrarges. SeeAirport Regulation — Heathrow Price Regulation —FBQ
Schemé

The Group could face other regulatory and public pticy changes.

Income and/or operations at the Airports could theeesely affected by changes in policies regardmge licensing,
the “use it or lose it” rule under which airlineeaequired to fly 80 per cent. of their slots acrfice them to other
airlines, changes to the conditions for the maiater of the aerodrome licences of the Airportsusgcand safety,
immigration and border controls, airport developmenvironmental policy, tax, air passenger dutyher provision of
airport capacity.

The UK Government has announced an independent tssiom, the Airports Commission, tasked with idByitig and
recommending options for meeting the UK’s aviatlorb capacity requirements. In the event that tac®mmends
developing a new hub airport, the approval and egsnt construction of such an airport could hareaterial adverse
effect on the Group’s business, financial condiémd results of operations.

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

The Group’s business is affected by a wide vardtizU and UK environmental, health and safety alashing laws
and requirements. The Group’s existing operatioay ine impacted by a number of environmental andnitay

factors, including those involving aircraft moventsrair quality (including emissions standards)sapsoil and water
pollution arising from airport operations; dischesgand surface water drainage; land and groundwatgamination;
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flooding; asbestos in premises and exposure testmjavaste handling, management and disposakrey use and
efficiency.

Compliance with present or future environmentagltieand safety and planning requirements may k#ycand time-
consuming and interfere with the Group’s existictj\aties and operations. The CAA has to date tadevironmental
costs incurred by the Group into account in deteimgi the RAB and in setting price caps. The CAA hasindicated
that it intends to change is policy in this regardhe future but, if it were to do so, this collldve a material adverse
effect on the Group’s business, financial conditomesults of operations.

Future regulatory settlements may not allow for inceased operating costs.

Operating costs may differ from projections. Thea& be no assurance that future price caps setebZAA will be
sufficient to allow the Airports to cover their opéing costs which could have a material adverfexcebn the Group.

FINANCING RISKS
The Group is subject to exposure on its hedging aangements.

Whilst the Group operates a hedging programme d@oraance with the hedging policy under the termghefSenior
Borrower Group Indebtedness, it is not requiretutly or perfectly hedge its present or future net& rate or inflation
exposure and may not in practice do so. The Grsigulbject to the creditworthiness of, and in cartaicumstances
early termination of the hedging arrangements bylgle counterparties.

In addition, LHR Airports has entered into hedgingnsactions in relation to an employee share optian under
which employees have the potential right to acqtiegrovial shares. Under the Shared Services AgegaEnbHR
Airports may recharge to Heathrow costs incurredeiation to the hedging transactions. As at 30tSaper 2012,
LHR Airports had a potential liability of £45 mitlh as a result of these arrangements, the mapfrityhich would be
attributable to the Group. The amount that the @nmay ultimately be required to pay will dependvamnious factors
including the number of options vested or exercized the Ferrovial share price either on the optiercise dates or
when the hedging transactions are terminated ahreeturity.

Changes in interest, foreign currency and inflatates, and exposure to hedge counterparty riskd dwve a material
adverse effect on the Group’s business, financiatittion and results of operations.

Risks of High Leverage

A significant portion of the Group’s cash flow from operations is dedicated to debt payments.

Because of the secured nature of its borrowingstlaadtructure that applies to them, the Grouphleen able to raise
more debt than would typically be the case for asegured borrower. As a result, a greater portfdheGroup's cash
flow from operations is dedicated to payments @ndebt obligations, thus reducing its flexibility teal with
significant financial underperformance. This magre@ase the Group's vulnerability to any economiwrtdtarn in its
business or to adverse industry conditions, whictuin could have a material adverse effect onGtaup’s business,
financial condition and results of operations.

Given its leverage position, the Group will need toaise further debt from time to time.

The Group will need to raise further debt from tita¢ime in order, among other things, to:

(8 finance future capital expenditure; and

(b)  enable it to refinance indebtedness, includireggNotes, as such indebtedness comes due.

There can be no assurance that the Group will letabvaise future finance on terms that are ecocalty viable or at
all. For instance, events in the credit market2@®7 and 2008 and regulatory uncertainty in 20@ificantly
restricted the Group’s ability to raise finance. lability to refinance its indebtedness could haveaterial adverse
effect on the Group’s business, financial condiémd results of operations.

In addition, under the terms of the Senior BorroBeoup Indebtedness, if the Airport Operators ar&hle to replace a
liquidity facility under certain circumstances, yheill not be permitted to incur any further indetihess, including
issuing bonds under the multicurrency bond prograrofrtHeathrow Funding Limited.

Ability to incur more debt.

The Group may be able to incur additional indebésdnin the future. Neither the terms of the Notsthe Issuer
Facilities prohibit the Group from incurring moredebtedness. If new debt is added to the Group'erdudebt levels,
the related risks that the Group now faces coukehsify.
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OTHER LEGAL RISKS

General risk of change of law.

It is possible that, whether as a result of casediathrough statute, changes in law or regulationsheir interpretation
or application (see, for example, “Fhe legal framework of regulation for the Airpoitsliable to chang&above),
may result in the Group’s debt financing arrangetsias originally structured no longer having thie@fanticipated or
could have a material adverse effect on the Grobpsness, financial condition and results of ofiena and / or could
adversely affect the rights, priorities of paymeants / or treatment of holdings in the Notes fotétolders.

The Group faces potential secondary tax liabilities

Where a company fails to discharge certain talifeds within a specified time period, UK tax lawposes, in certain
circumstances, secondary liability for those overtlxes on other companies that are or have beerbens 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 Issoe other members of the Group, which are nottdisged by other
members of the wider Heathrow Airport Holdings Qupand are of significant amounts, the Issuer bemembers
of the Group could be adversely affected.

The Issuer and the members of the Group have beembers of a value added taX/&AT ") group, of which Heathrow
Airport Holdings was the representative membert #iso includes members of the wider corporate grédthough

the Issuer and the members of the Group ceaseé wrduped for VAT purposes with members of the hieat

Airport Holdings Group, they may continue to haxpa@sure to certain VAT liabilities of other membeifsthe wider

Heathrow Airport Holdings Group.

UK insolvency law may impact the rights of creditos including the Noteholders in certain circumstance

The English insolvency statutes empower Englishrtsoto make an administration order in respect rofEaglish
company. An administration order can be made ifabaert is satisfied that the relevant company igsolikely to
become “unable to pay its debts” and that the atstn&tion order is reasonably likely to achieve thepose of
administration. In addition, the holder of a “qfilg floating charge” over the assets of an Efgliempany may
appoint an administrator out of court, provided tstoating charge has become enforceable. In thise cthe
prospective administrator must be satisfied thatghrpose of administration is reasonably likelyptoachieved. An
English company or the directors of such company aiso appoint an administrator out of court. Theppse of an
administration comprises three parts which mudbbked at successively: rescuing the company asragoncern or,
if that is not reasonably practicable, achievingedter result for the company's creditors as a &lwo) if neither of
those objectives are reasonably practicable, amdntierests of the creditors as a whole are noeesssarily harmed
thereby, realising property to make a distributiesecured or preferred creditors.

The rights of creditors, including secured creditoare particularly curtailed in an administratiddpon the
appointment of an administrator, no step may bertak enforce security over the company's propesgept with the
consent of the administrator or leave of the coilitte same requirements for consent or leave applyhé
commencement or institution of legal process (iditlg legal proceedings, execution, distress ogelilce) against the
company or property of the company. In either casepurt will consider discretionary factors in efetining any
application for leave, in light of the hierarchysiétutory objectives of administration describbd\ee.

Accordingly, if the Issuer was to enter into adrsiration proceedings, the Notes and the relatedriggdrom the
Issuer could not be enforced while the relevantmamy was in administration, without the leave @& dourt or consent
of the administrator. There can be no assurandehbaecurity agent would obtain this leave ofdbart or consent of
the administrator.

In addition, an administrator is given wide powrgonduct the business and, subject to certauinegents under the
Insolvency Act 1986, dispose of the property obanpany in administration. However, the general itibn against

enforcement by secured creditors without consenthefadministrator or leave of the Court, and tbeiaistrators'

powers with respect to floating and other securty, not apply to any security interest created rigiry under a
financial collateral arrangement within the meanaighe Financial Collateral Agreements (No. 2) ®Bations 2003

(UK). A financial collateral arrangement includesulfject to certain other conditions) a pledge ostesres in a
company, where both the collateral provider anthteral taker are non-natural persons.

Under English insolvency law, the liquidator or adistrator of a company may, among other thingglao the court
to unwind a transaction entered into by such compdrsuch company was unable to pay its debtsdéfmed in
section 123 of the Insolvency Act 1986) at the tiofieor as a result of, the transaction and eritécsliquidation or
administration proceedings within two years of toenpletion of the transaction. A transaction mibatsubject to a
challenge if it was entered into by a company ‘atumdervalue”, that is, it involved a gift by thenspany or the
company received consideration of less value tharbenefit given by such company. However, a coenerally will
not intervene if a company entered into the tratisadn good faith for the purpose of carrying ¢® business and at
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the time it did so there were reasonable ground&dtieving the transaction would benefit such camp The Issuer
believes that the Notes will not be issued on tewh&ch would amount to a transaction at an undersathat the
offering is in good faith for the purposes of camgyon the Group's business and that there aremabte grounds for
believing that the transaction will benefit the Gpo However, there can be no assurance that thariss of the Notes
will not be challenged by a liquidator or admirdgar or that a court would support this analysis.

In addition, if it can be shown that a transactonered into by an English company was made fartlegn fair value
and was made to shield assets from creditors,ttieetransaction may be set aside as a transaafoauding creditors.
Any person who is a “victim” of the transaction,danot just liquidators or administrators, may asssech a claim.
There is no statutory time limit within which a iclamust be made and the company need not be ingchtehe time
of the transaction.

If the Issuer was to commence administration prdicgss, the Notes and the related security couldbeoenforced
while the relevant company was in administration.

The holder of a qualifying floating charge that haen created since 15 September 2003 over alibstantially all of

the assets of an English company can generallpmger appoint an administrative receiver of thahpany. There is,
however, an exception to this rule that appliesddain capital markets transactions that are @éggdeo incur at least
£50 million of debt.

Any interest accruing under or in respect of thedddor any period from the date of commencememidofinistration
or liquidation proceedings, to the extent not fullgvered by the assets securing the Notes, coulcedm/ered by
holders of the Notes only from any surplus remajrafter payment of all other debts provided in pheceeding and
interest accrued but unpaid up to the date of timensencement of the proceeding.

Under English insolvency law, certain preferenti#dims, including unpaid contributions to occupatib pension
schemes in respect of the twelve-month period padnsolvency and unpaid employees' remuneratioespect of the
four-month period prior to insolvency, will, whilanking behind the claims of holders of fixed ségurank ahead of
floating charges. In addition, a prescribed parfiadting charge realisations (being 50 per cehthe first £10,000 of
net realisations and 20 per cent. of the net @&adiss thereafter, up to a maximum of £600,000k¢uired to be set
aside for the benefit of unsecured creditors aaduah, ranks ahead of the relevant floating charge

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxatdf savings income, each Member State is requégaovide

to the tax authorities of another Member Stateildetd payments of interest and other similar ineopaid by a person
within its jurisdiction to, or collected by suchrpen for, an individual resident, or certain linciteypes of entity

established, in that other Member State. Similapine for this purpose includes payments on redempif Notes

representing any discount on the issue of Noteangrpremium payable on redemption. However, foraasitional

period, Austria and Luxembourg may instead imposétiaholding system in relation to such paymenggjutting tax

at a rate of 35 per cent. The transitional perfotbiterminate at the end of the first full fisgahr following agreement
by certain non-EU countries to the exchange ofrmtion relating to such payments. A number of otmintries and
territories have adopted similar measures to th®E€ctive.

If a payment were to be made or collected througfeanber State which has opted for a withholdingesysand an
amount of, or in respect of tax were to be withHetsn that payment, no additional amounts woulddxguired to be
paid to Noteholders as a result of the impositibauzh withholding tax (see Condition 1Dakation) of the Terms and
Conditions of the Notes). The Issuer is requiredn@ntain a paying agent in a Member State thaitsobliged to
withhold or deduct tax pursuant to the EC Directive

RISKS RELATING TO THE NOTES

The Issuer depends on subsidiaries for payments.

The Issuer is a holding company with no materiaetsother than the shares of its subsidiary, Heat(SP) Limited.

All of the Issuer's revenue is generated by ther&jpe Companies. Accordingly, almost all of theuer's cash flow is
generated by the Operating Companies. Therefoedstuer's ability to make payments on its indei#ed and to fund
its other obligations is dependent not only onahdity of its subsidiaries to generate cash, et an the ability of its
subsidiaries to distribute cash to it in the forhdividends, fees, interest, loans or otherwise.

However, the Issuer's subsidiaries face variousicdans in their ability to distribute cash toethissuer. The Senior
Borrower Group must satisfy certain restricted pagicovenants and other conditions before it maykema
distributions to the Issuer. Business performamat lacal accounting and tax rules may limit the amoof retained
earnings, which is in many cases the basis of diddpayments.
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The Notes are subordinated to liabilities of the Isuer's subsidiaries.

The Issuer's subsidiaries are separate and ditigat entities and have no obligation, contingenbtherwise, to pay
any amounts due pursuant to any debt incurred é&yssuer to make any funds available whether bidends, fees,
loans or other payments. Any right of the Issuerdoeive any assets of any of its subsidiaries ujgpridation,
dissolution, winding up, receivership, reorganmatiassignment for the benefit of creditors, mdtistgpof assets and
liabilities or any bankruptcy, insolvency or sinilaroceedings (and the consequent right of thednsldf the Issuer's
indebtedness to participate in the distribution of, to realise proceeds from, those assets) willeffectively
subordinated to the claims of any such subsidiamgslitors (including trade creditors and holdefrslebt issued by
such subsidiary). Accordingly, the Notes will béeefively subordinated to all liabilities of theslger's subsidiaries. As
at 30 September 2012, the Issuer's subsidiaries£fi8cdb billion of outstanding liabilities, includjnoutstanding
indebtedness. The terms and conditions of the Niesot prohibit the Issuer's subsidiaries froruimiag additional
indebtedness.

The Issuer may not be able to repurchase Notes ohange of control.

Upon a Change of Control (as defined undeeris and Conditions of the Notes—Definitipnthe Issuer will be

required to offer to repurchase all outstandingedatt 101 per cent. of their principal amount glasrued and unpaid
interest. The source of funds for any such purclidigbe Notes will be the Issuer's available caskash generated
from the Operating Companies' operations or otbarces, including borrowings, sales of assets lessa equity. The

Issuer may not be able to satisfy its obligatiamseipurchase the Notes upon a change of contr@lusecit may not
have sufficient financial resources to purchasefalhe Notes that are tendered upon a changentifato

Liquidity of the Notes could be limited and there ould be an absence of a secondary market for the s.

There can be no assurance that a secondary markitef Notes will develop, or, if a secondary maidees develop
for any of the Notes issued after the date of Bm@spectus, that it will provide any holder of Noteith liquidity or that
any such liquidity will continue for the life of ¢hNotes. Consequently, any purchaser of the Notest be prepared to
hold such Notes for an indefinite period of timeuatil final redemption or maturity of the Notes.

The liquidity and market value at any time of thetéé are affected by, among other things, the nhaikev of the
credit risk of such Notes and will generally fluate with general interest rate fluctuations, gene@nomic
conditions, the condition of certain financial met international political events and the perfmnge and financial
condition of the Group.

Rating of the Notes.

The ratings assigned by the rating agencies tiNtites reflect only the views of the rating agenaad in assigning
the ratings the rating agencies take into consiaerahe credit quality of the Group and structuedtures and other
aspects of the transaction. There is no assur&ateny such ratings will continue for any periddime or that they

will not be reviewed, revised, suspended or withdrantirely by the rating agencies as a resultt@nges in, or
unavailability of, information or if, in the ratinggencies' judgment, circumstances so warranhylfrating assigned to
the Notes is lowered or withdrawn, the market vadfighe Notes may be reduced. Future events, iimgjudvents

affecting the Group and/or circumstances relatinthé airport industry generally, could have anesslg impact on the
ratings of the Notes.

Compliance with covenants may be affected by eventg®yond the Issuer’s control.

The terms and conditions of the Notes, the 201&8lahd the Issuer Facilities limit the Group'sighbib, among other
things, incur additional indebtedness; pay dividend make other distributions; make investmenth;assets; enter
into agreements restricting the ability of the E%sisubsidiaries to pay dividends; consolidategmesell or otherwise
dispose of all or substantially all of the Groupésets; enter into sale and leaseback transactindrovide security.
In addition, the terms and conditions of the Notég 2017 Notes and the Issuer Facilities requieg, tsubject to
certain cure rights, Group RAR may not be grediant90 per cent. as at any Relevant Testing DateGaoup ICR

may not be less than 1.0 in respect of any Relevasiing Period.

The ability of the Issuer to comply with these coamts and restrictions may be affected by evengerabthe Issuer's
control. If the Issuer breaches any of these cavsnar restrictions, it could be in default undee Notes, the 2017
Notes and the Issuer Facilities. This would petitlending banks under the Issuer Facilitiesake tcertain actions,
including declaring all amounts that the Issuerl@sowed under the Issuer Facilities and otheeliteldness to be due
and payable, together with accrued and unpaidasteihis would also result in an event of defamitler the Notes
and the 2017 Notes. The lending banks could alsseeo extend further credit under the Issuerlfiasi. If the debt
under the Issuer Facilities, the Notes, the 201#&dor any other material financing arrangemerttttha lssuer enters
into were to be accelerated, the Issuer's asseysbmansufficient to repay in full the Notes anck ttssuer's other
indebtedness.
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The interests of ultimate shareholders may be incaistent with interests of holders of Notes.

Subsidiary entities of Ferrovial S.A., Caisse dpalét placement du Québec, the Government of Borgadnvestment
Corporation, Alinda Capital Partners, China InvestinCorporation and, subject to obtaining EU mergentrol
approval Qatar Holding LLC indirectly own all of the sharekthe Issuer. As a result, these shareholders, lanc
will continue to have, directly or indirectly, th@ower, among other things, to affect the Groupimllend capital
structure and its day-to-day operations, as welthasability to elect and change management anabpyove other
changes to the Group's operations. The interestseoGroup's ultimate shareholders could conflithvinterests of
investors in the Notes, particularly if the Grougeunters financial difficulties or is unable toypts debts when due.
In addition, the Group's ultimate shareholders nmayhe future, own businesses that directly compéth the Group
in certain respects or do business with the Group.

Security may be insufficient to repay the Notes.

If there is an event of default under the Notes, hblders of the Notes will be secured only byphaperty and assets
of Heathrow (DSH) Limited and the Issuer, whichnmarily consist of the share capital of the Issusdd by Heathrow
(DSH) Limited and of the share capital of Heath(@&#) Limited held by the Issuer. To the extent thatclaims of the
holders of the Notes, the claims of lenders unkdenssuer Facilities and the claims of any othidtparty creditor that
shares in the Transaction Security in accordantie the terms of the Intercreditor Agreement excéredvalue of the
Transaction Security securing the Notes and othéigations, those claims will rank equally with thaims of the
holders of all other existing and future senioramsed indebtedness rankipari passuwith the Notes.

To the extent that other first-priority securitydrests, pre-existing liens, liens permitted urilerterms and conditions
of the Notes and other rights encumber the Traima&ecurity securing the Notes, those parties haye or may
exercise rights and remedies with respect to thenSaction Security that could adversely affect vhkie of the
security and the ability of the security agentdalise or foreclose on the security.

Payments in relation to the Notes are subject to thintercreditor Agreement.

The Trustee has acceded to an intercreditor agraewith, among others, the agents and represeatati the other
indebtedness secured by the Transaction Securithding the Issuer Facilities and the 2017 Noteb @unterparties
to certain hedging obligations. Other creditors rb@gome parties to the Intercreditor Agreementhin future and
share in the Transaction Security. Among otherghirthe Intercreditor Agreement governs the enfosrd of the
security documents, the sharing in any recover® Such enforcement and the release of the Traosagecurity by
the security agent.

The Intercreditor Agreement provides that the sgcagent shall act upon the instructions of theused creditors
representing more than 50 per cent. of the aggeguaicipal amount outstanding under the 2017 NakesNotes, any
additional notes, the Issuer Facilities, any newdir facilities and certain hedging creditors. Tinercreditor

Agreement further provides that, if the Trusteéholders of the Notes do not respond to a Requestii€fined in the
Intercreditor Agreement) within 20 business dais, ¥otes of holders of the Notes will not be codrfier, amongst
other things, the purposes of instructing the sgcagent. These arrangements could be disadvamtage the holders
of the Notes in a number of respects. For examgilegr creditors not subject to the Intercreditoréggnent could
commence enforcement action against the Issués subsidiaries during such consultation period,Ifisuer or one or
more of its subsidiaries could seek protection vrgbplicable bankruptcy laws, or the value of dartallateral could

otherwise be impaired or reduced.

The Intercreditor Agreement provides that the secagent may release certain collateral in corinacith sales of
assets pursuant to a permitted disposal or enf@oesale and in other circumstances permitted éyithst Deed and
the Issuer Facilities. Therefore, such collatekelilable to secure the Notes could be reduced mmection with the
sales of assets or otherwise, subject to the reapaints of the financing documents and the TrustiDee

The Trust Deed and the Issuer Facilities permitlisgier, in compliance with the covenants in thageeements, to
incur additional indebtedness secured by lienshenTransaction Security. The Issuer's ability tuimadditional debt
in the future secured on the collateral may haeeefffiect of diluting the ratio of the value of suEtansaction Security
to the aggregate amount of the obligations sechiydtie Transaction Security.

Book-entry form of Notes.

The Notes will initially only be issued in globabrim and deposited with a common depositary for Eleay and
Clearstream, Luxembourg. Interests in the Note$ tndde in book-entry form only. The common depasitfor
Euroclear and Clearstream, Luxembourg will be tlode sholder of the Global Notes representing the eNot
Accordingly, owners of book-entry interests musy ren the procedures of Euroclear and Clearstrdammembourg,
and non-participants in Euroclear or Clearstreatnxelmbourg must rely on the procedures of the ppaitt through
which they own their interests, to exercise anhitsgand obligations of a holder of Notes.
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Unlike the holders of the Notes themselves, ownétmok-entry interests will not have the direcjhti to act upon the
Issuer's solicitations for consents, requests fivers or other actions from holders of the Nold® procedures to be
implemented through Euroclear and Clearstream, inlnaeirg may not be adequate to ensure the timelyciseeof
rights under the Notes.

Modification, waivers and substitution.

The terms and conditions of the Notes contain ions for calling meetings of holders of the Notesconsider
matters affecting their interests generally. Thes®risions permit defined majorities to bind allldhers of the Notes
including holders of the Notes who did not attend &ote at the relevant meeting and holders oNb&s who voted
in a manner contrary to the majority.

The terms and condition of the Notes also provitd the Trustee may, without the consent of holdéithe Notes,
agree to (i) any modification of, or to the waivar authorisation of any breach or proposed bredclamy of the
provisions of the Notes or the Trust Deed, (ii)edietine without the consent of the holders of theeNdhat any event
of default or potential event of default shall bettreated as such or (iii) the substitution ircplaf the Issuer in respect
of the Notes of a new group holding company, irheaase in the circumstances and subject to theittmmsldescribed
in “Terms and Conditions of the Ndtes
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USE OF PROCEEDS

The Group currently expects to maintain gross delie Issuer of approximately 5 per cent. of theup’s RAB over
the medium term. As at 30 September 2012, grossatehe Issuer was £578 million, equivalent toragpnately 4
per cent. of the combined RAB of Heathrow and Sthat that date. Excluding Stansted’s RAB, giusrekpected
sale in the coming months, gross debt was apprdgiyng.4 per cent. of Heathrow's RAB at the samé&dahe
issuance of the Notes together with the expectedofiproceeds outlined below is intended to inarehs amount of
gross debt at the Issuer to around 5 per centeatitfow’s forecast RAB at the end of 2013.

The net proceeds of the issue of the Notes willijngied by the Issuer to repay part or all of thé®@Issuer Facility, to

pay related fees and expenses and, to the extgrmraneeds remain, to be injected into the Regdlaieports Group
for general corporate purposes.
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CAPITALISATION

The following table sets out the actual consolidatash and cash equivalents and debt of the Is&B0 September
2012 (as included within the Issuer's consolidatatement of financial position on that date).

Accounting value

(£ millions)

Current borrowings — Security Parent and subselari..................coccoiiiiiiiie. 403
Total CUITENt DOITOWING ........uuiiiiiiiieii et e e 340
Non-current borrowings — Issuer

BONUS ...t —————— e e et e e e et e e e s e eeees 318
OIS .ttt ——— ettt e e e e e e e e e e e 248
LI ] = | PP 566
Non-current borrowings — Security Parent and sudseas

2707 0o £SO PRP PP 10,137
OIS et ——— ettt e e e e e e e e e n e 570
LI ] = LSRR 10,707
QLI ] 7= Lo (= o PP PR 11,613
Cash and cash equIVAIENLS ............uuiiiiee e (69)
Total NEL AEDL ... e e 11,544
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BUSINESS

OVERVIEW OF HEATHROW AIRPORT

Heathrow

London is the world's leading global financial aenaind the leading worldwide centre of commerceirs: Z/Yen
2012; MasterCard Worldwide 2008). As London’s latg&rport, and its only international hub, Heathiis a critical
infrastructure asset not only for the UK but foolghl finance and commerce.

Heathrow is the world’s busiest airport in termsrdérnational passengers and Europe’s busiestraiipterms of total
passengers. In 2011, Heathrow handled over 15 gr@r more international passengers than its nearedt Paris

Charles de Gaulle, and it handles approximatelyp@&O0cent. of all the UK’s scheduled long-haul aaffic. In 2011,

69.4 million passengers travelled through Heathiiwport, of which approximately 7 per cent. werenusstic

passengers, 52 per cent. were international lonygassengers and 41 per cent. were European passehts critical

role in the global aviation industry is underlineg the fact that seven of the top ten long hawdrztintinental routes
globally pass through Heathrow (source: OAG).

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 tpancipal airline alliances of
SkyTeam and Star Alliance. In 2011, British Airwagacounted for approximately 43 per cent. of Heatfs ATMs,
oneworld 49 per cent. and Star Alliance 29 per cent2011, approximately 65 per cent. of Heathrow’'sspager
traffic was origin and destination traffic and 3&r gent. was transfer traffic.

Heathrow Airport is served by two parallel runwaylsich together have maximum permitted air transpmwvements
of 480,000 per year. In 2011, actual passengéeraaisport movements totalled 476,197.

Heathrow Airport provides a wide range of passersggrices, including passenger-handling facilit&sops, bars,
restaurants and over 20,000 public car park spadeathrow Airport is served by extensive bus sesjd.ondon
Underground services and the dedicated HeathroweSgpail link to and from London Paddington Statio

Heathrow has maintained a strong focus in recemtrsy®n operational performance, improving the pagse
experience and investing in new and upgraded fasiliAs a result, Heathrow has risen to becomedirtbe top
performing major European hubs in terms of ovgrafisenger satisfaction. In the third quarter 42205 per cent. of
passengers rated their Heathrow experience ag &y good” or “excellent” up from 39 per cent. 2006.

Heathrow is implementing a £5.6 billion investmgmbgramme over the six years to 31 March 2014. hée

Terminal 5 at Heathrow has provided additional teehpassenger capacity for up to 30 million pagses per year
and has enabled Heathrow to begin rebuilding andvating its other terminals. Construction of a riesvminal 2 is
under way, which will have an initial capacity g to 20 million passengers per year when it becoopesational in
2014, by which time all Heathrow’s terminals wi# kither new or recently refurbished.

Heathrow generated turnover of £2,045.6 million ,aindluding Heathrow Express, Adjusted EBITDA of,&45.1
million for the 12 months ended 31 December 2011.

General Description of Heathrow

Airport®

Opened iN....ccccceeeeeeiiiiiieccis 1946
Location......cceveeeeeiniiiiiiie e, 15 miles west of Central London
Number of runways ..................... 2 (currerttherated under segregated mode)
Runway length (metres)............... Northern: 3,902; Southern; 3,658
Number of terminafd.................. 4
Total land area..........cccccvvvvvvnnnnnnn. 1,227 hectares
Closing RAB at 31 March 2012 £12,705.3 million

Passenger and air transport
movement statistics
Passenger profile
93% (long haul: 52%;

International/domestic ................. European: 41%)/7%
Business/leisure ............cccccunniens 31%/69%
Full-cost carriers 100%
AIrliNeS......vvvviiiiiiiieeiieieeeee, 86 (main airlines: British Airways and Virgin Atléa Airways)
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DestinationS ........ccoeeeevvvveeeeeeennnn, 193

Air transport movement allowed 480,000
annual capacity ...........ccccvvvennene.

Air transport movements.......... 476,197
Passengers.........ccccccviiniininneeennn, 69.4 million

Source: Heathrow.
(1) Except as otherwise indicated, data as of 3deBer 2011 or for the year ended 31 December 2011.
(2) Heathrow Terminal 2 closed in November 2009 améw Terminal 2 is currently under construction.

(3) Source: Heathrow regulatory accounts, 31 M2@tP.

REVENUE GENERATION AND ECONOMIC REGULATION

Heathrow is subject to economic regulation by thel @viation Authority. The regulatory system iesigned to allow
airports to generate revenues which are suffidieriinance their operating and capital expendit@guirements and
provide a regulated rate of return on their Regulaf\sset Base. The CAA sets price caps on thegelsateathrow can
levy on airlines for using its facilities. The cagage into account Heathrow's forecast revenueth(beronautical and
non-aeronautical) and costs as well as allowinget®gtion, recovery of capital costs and a returicapital. Details of
the regulatory regime and how the CAA determinéseptaps are set out ilirport Regulatiofi.

Heathrow generates two primary types of incomeorgautical income, which is generated from feesgédrto airlines
for use of the Airports’ facilities, and non-aeratiaal income from a variety of sources. The chatow represents the
total revenue of Heathrow by source for 2011.
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Source: Heathrow.

Aeronautical income

Heathrow levies three types of airport fees anfficreharges:

Passenger fees

Fees per passenger are based on the number ehgass on board an aircraft, and are levied inetspf all
departing passengers. There is no charge in respecw members working on flights.

Two levels of charge based on route area: Eurogi@aiuding domestic) and rest of world. Transfeda
transit passengers benefit from a discount.
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Landing charges

° Landing charges are levied for substantially aitraft (with certain diplomatic and other flightseing
exempted). These are calculated in accordancethéticertified maximum take-off weight of the airftrand
are banded into categories for aircraft weighirgg lhan and those weighing more than sixteen tonvigsh
includes nearly all commercial aircraft. These gearare adjusted, where applicable, in accordaitbeeach
aircraft’s noise-rating, its emissions and the timhelay, with landing charges at Heathrow beindhargduring
peak traffic times than off-peak traffic times.

Parking charges

° A new aircraft parking structure was introducéddaathrow from 1 April 2012 which changed the stowe
from a time and weight based charge to two diffefere parking periods for narrow bodied and widelibd
aircraft, of 30 minutes and 90 minutes respectivéhereafter a parking charge starts for each Iutaislot
which differs between narrow and wide bodied aitcra

The maximum allowable yields set by the CAA appypassenger flights only; they do not apply to passenger
flights, for example, dedicated cargo flights. Heae the price control conditions set by the CAkpulate that the
airports must charge non-passenger flights at #meesrates as passenger flights. These flights itteiminimum
departure charge which applies when the departsgenger charge falls below this minimum levethmyear ended
31 December 2011, there were 2,484 all-cargo amsport movements at Heathrow.

Heathrow is less reliant on its main customer ainiha alliance (2011: British Airways, 43 per cemf ATMSs;
oneworld, 49 per cent. of ATMs or 49 per cent. andpgs cent. after taking into account the acquisitoddromi by
International Airlines Group, British Airways’ parecompany (including reflecting disposal of thetslthat have to be
divested to other airlines)) than other European &mports e.g. Amsterdam Schiphol (2011: Air Feakd M, 53 per
cent. of ATMs; SkyTeam, at least 58 per cent. ofMs) and Frankfurt (2011: Star Alliance, 77 per ceuwit
passengers).

Heathrow serves a range of market segments, imgjudi

° business and leisure travellers;

° origin and destination and transfer passengers;
° long and short haul routes; and

° full-cost carriers.

The chart below represents the total aeronauticalmé® for Heathrow by airline for 2011:
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(1) Excludes other charges, related primarily ®hovision of fixed electrical ground power and-ponditioned air to aircraft.

(2) bmi has since been sold to International Aa$irGroup, which owns British Airways.
Non-aeronautical income

Heathrow generates non-aeronautical income froariety of sources. These include:

° concession fees from retail operators;

° direct income from car parks and advertising rereen

° the rental of airport premises such as aircrafighas, cargo storage facilities, maintenance fasliand
offices;

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

° fare revenue from the operation of the HeathroywrEss rail service.

COMPETITION COMMISSION INVESTIGATION INTO THE UK Al RPORT MARKET AND STANSTED
AIRPORT

The Group also currently owns Stansted, the UKistfobusiest airport in terms of total passengédrwvhandled 18.0
million passengers in 2011. On 20 August 2012 ,Hkathrow Airport Holdings Group announced its diecisnot to
appeal to the Supreme Court against the rulinghef @Gompetition Commission of 19 July 2011 that hexglithe
Heathrow Airport Holdings Group to sell Stansteds A result, the Heathrow Airport Holdings Group nisw
proceeding with the disposal of Stansted whictuisently expected to be completed in early 2013. fMeceeds from
the disposal will be applied in repayment of th@iBeBorrower Group’s debt as required by its ficiag agreements.
The majority of the net proceeds are expected tatitised to repay Class A debt within the Seniar®wer Group
with a proportion of the Class B £225 million telwan facility also expected to be repaid.

THE GROUP AND ITS OWNERSHIP

Subject to obtaining EU merger control approvaltfa investment by Qatar Holding LLC, the Groupl Wwé indirectly
owned by investment vehicles controlled or manageBerrovial S.A. (33.65%), Qatar Holding LLC (20%), Caisse
de dépbt et placement du Québec (13.29%), the Bmet of Singapore Investment Corporation (11.888ihda

Capital Partners (11.18%) and China Investment @atjon (10.00%).The Group companies are indirabsgliaries
of LHR Airports. LHR Airports is itself a subsidiaof Heathrow Airport Holdings.

The Heathrow Airport Holdings Group currently owarsd operates five airports in the United Kingdomadidition to
Heathrow and Stansted, it owns two airports in I&odt (Glasgow and Aberdeen) and Southampton Airport

KEY STRENGTHS

Heathrow has a strong position in the South East dEngland, one of the world’s busiest air traffic makets and a
market with growing demand for air travel and limit ed airport capacity.

. Airports are critical to domestic and internatiomavel, trade and communication. London is theléisr

leading global financial centre and the leading ldwide centre of commerce (sources: Z/Yen 2012;

MasterCard Worldwide 2008). London’s position as thorld’s leading financial and commercial centre
drives significant global business travel into and of the region. In 2010, the United Kingdom wasked
sixth globally for international arrivals and settefor international tourism earnings (Source: Viiiitain).

. As London’s largest airport, and its only internatl hub, Heathrow is a critical infrastructureedssot only
for the UK but for global finance and commerce.

. Aviation has demonstrated resilience as a long-tgrowth industry. Over the ten years to 2011, pagse
traffic through Heathrow increased at a compounauahrate of 1.4 per cent. despite the effectsatfi the
2001 terrorist attacks in the United States andhiagr economic downturn in 2008 and 2009. Growthir
travel in the South East of England is expectedottinue. Total traffic through the five major airgs in the

Greater London area was approximately 134 milliassengers in 2011 (Source: Heathrow/CAA). Heathrow

accounted for approximately 52 per cent. of thaffit.
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. The scale of infrastructure and geographical rexpénts necessary to develop a competing airpovtdador
high barriers to entry. These barriers to entryeasen more marked for hub airports such as Heathrow

The Group benefits from the unique scale, market psition and resilience of Heathrow.

. Heathrow is the world’s busiest airport in termsimternational passengers and Europe’s busiesbraiip
terms of total passengers. Heathrow accounts foroapmately 90 per cent. of the Group’s turnovedjusted
EBITDA and RAB.

. Heathrow enjoys a unique market position in thetéthiKingdom, being the country’s only hub airponda
acting as the gateway to approximately 80 per adrall scheduled long haul air traffic enteringddeaving
the United Kingdom in 2011 (Source: Heathrow/CA#K).2011, approximately 35 per cent. of its traffic
comprised transfer passengers with approximatelget&ent. of this traffic connecting between inggional
flights.

. Over half of Heathrow’s passengers are non-UK eggiind it has an even split between businessingsi
friends and family and leisure traffic. Furtherhés a balanced mix of European, North Atlantic atieér long
haul traffic. As a result, there is a greater dsitgrof economic and demographic factors affectieathrow’s
passenger demand compared to other UK and intenatirports.

. A substantial proportion of its passenger trafétates to the fastest growing long haul segmethefgylobal
aviation industry; at 52 per cent. in 2011, this isignificantly higher proportion than other UkyrBpean and
US airports. It has also been operating closestpérmitted capacity for a number of years reftectirline
demand to use the airport. These two factors peo¥dathrow with substantial resilience in its pagee
traffic.

Regulation provides cash flow visibility and mitigaes market risk.

. Heathrow is subject to price regulation by the CAAis involves the CAA setting caps every five &most
six) years on the amount that Heathrow can chaidjees for using their facilities. The price capse set
taking into account forecast passenger traffic,rafpgg costs and other revenues for Heathrow a$ agel
allowing recovery of capital costs and a returncapital. In making its determination, the CAA taketo
account the actual historic experience of Heathxelich materially mitigates the market risk faced by
Heathrow. This price setting mechanism providesi@ant income predictability and cash flow vidityi
within each regulatory period as well as protectigainst longer term cost and revenue risks.

Proven resilience to shocks and economic downturns.

. Heathrow has been resilient to economic downtungsather changes in the air travel market seeredent
years such as wars, acts of terrorism and thettbfgmndemic illnesses. In recent years, demandifdravel
in the United Kingdom has tended to return reldgivpiickly to historic levels following external sbks. The
graph below shows that demand shocks in the Ulitegdom, such as those caused by the terroristlattaf
11 September 2001, oil crises and the first Gulf, weave been followed by periods of renewed growth
bringing passenger numbers back to the pre-sheokl tr
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Historic Passenger Levels at Heathrow (1970-2011)
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Source: Heathrow.
Heathrow benefits from diversified income sourcesrad serve a variety of market segments.

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

Heathrow serves a diversified range of major adinincluding British Airways and Virgin Atlantic idways.
Heathrow is less reliant on its main customer ariha alliance than other European hub airports.

Heathrow serves a range of market segments, imgudusiness and leisure travellers, origin andimstn and
transfer passengers and long and short haul routes.

STRATEGY

Heathrow's strategy is focused on developing itsitian as the UK'’s direct connection to the worfdl€Europe’s hub
airport of choice.

To support and develop Heathrow's role as a hub Gloup will continue enabling the success of tligomnetwork
airlines operating at Heathrow by investing in liert capacity, operational flexibility and resilienat sustainable
charges for airline customers.

Heathrow offers a compelling, competitive rangeaftes and frequencies for the large London orégid destination
aviation market. For both local and transfer pagses) Heathrow is working continuously to make gyeurney better
through improved service standards to ensure itanesnpassengers’ preferred airport. Improving tlasspnger
experience is supported by ongoing investment idenoairport facilities and operating processes.

THE ROLE OF THE AIRPORT OPERATOR

Heathrow co-ordinates the activities of the numerotganisations involved in the provision of aitpservices to
passengers, airlines and other airport users whatde:
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. providing passengers, airlines and other serviogigers with the infrastructure and facilities (sus check-
in desks, concourses, gate rooms, baggage hantHiitities and office facilities) needed to optimis
operations and maximise passenger and flight ¢raffihin existing capacity constraints;

. implementing, under government supervision, aimgpert security measures, including passenger and
baggage inspections. The UK Government has the ptiwgive any airport operator “such directionsaof
general character as appear to the Secretary tf fatdoe necessary or expedient in the interestatibnal
security or of relations with a country or terrifautside the UK”;

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

. maintaining and developing airport infrastructurerteet evolving airline and passenger demands;
. ensuring that Heathrow is served by appropriateaaliedjuate ground transport services;
. maximising capacity at Heathrow and setting airp@pacity constraints in consultation with Natioral

Traffic Services Limited (NATS"), the airlines and Airport Co-ordination Limit§tlACL "), an organisation
owned and managed by several major UK airlines¢lvhllocates take-off and landing slots; and

. assigning airlines to terminals in consultationhvitte airlines, ACL and NATS.
HEATHROW'’S INFRASTRUCTURE, FACILITIES AND ACCESS
Overview

Heathrow commenced operations as London’s princgmmhmercial airport in 1946. Heathrow's first peraat

terminal opened in 1955 and the substantial grawttiemand for air transport throughout the 19603% &870s saw
much of the core infrastructure at Heathrow’s Cantierminal Area developed, including the openihgvbat is now

Terminal 3 in 1961 and Terminal 1 in 1968 and thestruction of car parks, public transport and otperational and
administration facilities. Terminal 4 was added 986.

The new Terminal 5 has provided additional termipadsenger capacity for up to 30 million passengersyear and
has enabled Heathrow to begin rebuilding and reimoy#s other terminals.

The first key phase in transforming Heathrow's gsgterminals is the construction of a new Terrhihal he original
Terminal 2 was closed in late 2009 with demolitafrthe old terminal infrastructure enabling constian of the new
terminal to commence in mid-2010. The project inesla number of key components including:

» the main terminal building;

» extension of an existing satellite building alre@uyse as part of Terminal 1;

» substantial underground works including to contieetsatellite to the main terminal; and
* anew multi-storey car park connected to the maiminal building.

Good progress has been made to date on the vaudotssof the project. The main terminal buildingswaade weather-
tight in February 2012 and fit out of the termisadystems and interior is in progress and is ctiyrapproximately 30
per cent. complete. The second phase of the sat€kirminal 2B was made weather-tight during thedthuarter of

2012 and fit-out activities are under way. Excasatdf the extensive basement and tunnel structiordsouse the
tracked transit train and baggage systems, thatcaninect the satellite to the main building onlce main terminal’s
second phase is constructed, was completed in M20&R. Construction of Terminal 2's multi-storey gaark is in

progress with the main access ramp leading up éoc#n park’s upper level being well on the way ¢mnpletion,

forming the connection between the new car parkthacexisting road network.

The new Terminal 2 will have an initial capacityuyf to 20 million passengers per year when it bexsooperational in
2014. The new terminal may be extended beyonditbephase currently under construction includiogptcupy the
current footprint of Terminal 1, necessitating thesure of this terminal and increasing the teriénzapacity to up to
30 million passengers per year.
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These projects are expected to expand Heathrowtsrtal capacity to approximately 90 million passersgper year.
Without additional runway capacity, these levelspaksenger throughput are dependent on increalssgverage
number of passengers carried on each aircraft glraucombination of use of larger aircraft and biglad factors.

In parallel with the work on Heathrow’s terminaéxtensive investment is also being made in theodigppbaggage
systems in order to strengthen Heathrow’'s competigss as a hub by improving baggage connectigtyéden
terminals and reduce airline operating costs. Remeth current baggage projects (excluding thatedléo Terminal 2)
include an underground automated baggage systepag&sengers transferring between Terminals 3 aamad5a new
integrated baggage system for Terminal 3.

Runways

Heathrow's two parallel runways generally operatésegregated mode”, with arriving aircraft alleedto one runway
and departing aircraft to the other. To mitigatessadmpact to residents living below the approauth departure routes,
the allocation of runways to arriving and departaiceraft is normally swapped at around 3:00 p.atheday or as
weather conditions necessitate.

Heathrow is permitted to schedule up to 480,00@rairsport movements per year and in 2011 its rysve@erated at
over 99 per cent. of their permitted capacity.

Retail Facilities

Heathrow has a total of approximately 53,000 squae&es of retail space served by over 120 reli@ihts operating
almost 500 retail outlets. Terminal 5, with over,(BD square metres of retail space, has significamtreased the
Airport’s overall retail portfolio. Heathrow ownsser 20,000 public car park spaces that are availabtravellers and
the general public. All terminals at Heathrow aerved by car rental operators. Heathrow’s termiraaid their
approaches provide advertising space, which yieidser income.

Access to Heathrow

Heathrow's extensive ground transport links fagiitaccess to the airport for passengers, camyspivaters and airport
personnel:

. Heathrow is located just off the M4 motorway to Hon and the west of England and London’s orbital
motorway, the M25.

. Heathrow Express offers a frequent non-stop railise to and from London Paddington Station. This/Ee
is supplemented by the Heathrow Connect “stoppémgice”, which provides connections with train sees
on the UK’s western main line as well as local asde the airport.

. Additional direct rail connections to Heathrow asgected in the future following the completiortioé cross
London rail service Crossrail. In addition, the @overnment has confirmed its support for a westaitiink
to Heathrow from the western main line forecastdompletion in 2021 and the proposed high speédinki
between London and Birmingham together with diarnection to Heathrow that is currently scheduted
be developed in the second phase of the projetistfiarecast to become operational by 2033.

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

. Long distance coach services operated by Natiorpldss provide fast services from Heathrow to vexio
parts of the United Kingdom, including Victoria @taStation in Central London. Many of the local bus
services in the nearby London suburbs also runeattitow.

Future investment at Heathrow

Heathrow is implementing a £5.6 billion investm@nbgramme (in projected outturn cost) over theysars to 31

March 2014. It is expected that by 2014 around &0gent. of passengers will be using new or regarghstructed

terminals and the remaining 30 per cent. of passsngill be using extensively refurbished termindlee investment

programme will also facilitate the co-location oembers of each of the three main global airlinmatles and will

include developing the largest integrated baggagelling system in the world.

The major steps in Heathrow’s investment progrartimeugh to 2014 currently include:
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. completing the construction of phase one of the rfiewminal 2 during 2013, enabling it to become
operational in 2014;

. re-locating airlines into the new Terminal 2;

. developing baggage systems and improved conngctiitihin and between the Airport’s terminals;
. refurbishing parts of Terminals 3 and 4 to imprtwe passenger experience; and

. work to improve Heathrow’s winter resilience.

The investment programme is regularly reviewed BatHrow and airline stakeholders to ensure alighmeéth

business and operational priorities. This processlead to changes in the timing of delivery ofcsfieelements in the
programme. However, such changes are not expeotegivé rise to material variance in the total lewélcapital
expenditure over the six years to 31 March 2014.

Over the four years to 31 March 2012, Heathrowihassted approximately £3.3 billion (in outturn tjas its capital
programme with an additional £2.3 billion forectsbe invested in the two years to 31 March 2014.

An initial business plan prepared as part of thekviio relation to the next regulatory period, Qépanencing in April

2014 assumes capital spend over the period of appately £3 billion (in 2011/12 prices). Specifiewklopments are
expected to include opening of Terminal 2, comptletf the Terminal 3 integrated baggage systempldmening of the
next phase of the Terminal 2 development, improvirgefficiency of immigration processing and tfangpassenger
security procedures and installing the latest bgggareening technology.

TRAFFIC

Historic Growth in Heathrow’s Passenger Traffic dhe Airports

Heathrow has seen passenger traffic grow overasiell0 years. Historic trends in passenger traffid air transport
movements between 2001 and 2011 are set out below.

Number of Passengers and Air Transport Movements, eathrow

Year ended 31 December

Percentage = Number of Percentage
Growth on Air Growth on
Number of Previous Transport  Previous Year
Passengers Yeaf?  Movements (1)
(millions) (%)  (thousands) (%)
2007 . et nnaee s 60.4 — 457.6 —
2002 63.0 4.3 460.3 0.6
2003 ... 63.2 0.3 457.0 (0.7)
2004 ... 67.1 6.2 469.8 2.8
20050 67.7 0.9 472.0 0.5
2006 ... ettt c——————————— 1 67.3 (0.5) 470.8 (0.3)
2007 it 67.9 0.8 475.7 1.0
2008.....eiieiiiiee e 66.9 (1.4) 473.1 (0.5)
2009 ... 65.9 (1.5) 460.0 (2.8)
2000 et nnaee s 65.7 (0.2) 449.2 (2.3)
200 69.4 5.5 476.2 6.0
Compound Annual Growth Rate, 2001-2011 ........ 1.4 0.4

Source: Heathrow.

(1) Percentage growth on previous year is basethorunded passenger and air transport movementersmb

Over the ten years from 2001 to 2011, passeng#icted Heathrow increased at an annual compoutel b 1.4 per
cent. A significant part of this growth occurred2802 and 2004. The growth in 2002 reflected aigdamtcovery in
passenger traffic towards pre-2001 levels followthg terrorist attacks on the United States in 2001e further
significant increase in passenger traffic in 208flected a combination of a more sustained recoiretyansatlantic
traffic following the 2001 terrorist attacks as e a return to growth in Far East traffic follogithe SARS outbreak
in 2003. Between 2004 and 2007 traffic only inceshmarginally. In 2008 and 2009, there were modestines in
traffic as a result of the global financial crisis. 2010, whilst reported traffic declined a funtt®2 per cent. due to
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disruption from a number of exceptional events, eulyihg traffic returned to growth. Partly drivery the 2010
disruptions, there was a strong recovery in traffi@011 with an all-time record in traffic for alendar year of 69.4
million passengers. This growth has continued 2@d2 with annual rolling traffic exceeding 70 nati passengers for
the first time in March 2012 and monthly trafficoeds for each of January, April, June and Septembe

From 2004 onwards, but excluding reductions in 2808 2010 related to the global financial crisisl aisruptions

referred to above, the airport has been operatosgedo its limit of 480,000 air transport movensepér year. In 2011,
Heathrow operated at 99.2 per cent. of this litA&. a result, overall passenger growth at the airjgomcreasingly
dependent on factors such as increased passengbersuper aircraft, including through higher loadtbérs and the
introduction of larger aircraft, and one off fac@uch as the recent acquisition of bmi by Intéonat Airlines Group

(parent company of British Airways). This developmay provide opportunities to increase passengebers given
that, for example in 2011, bmi accounted for 8.0qme:nt. of Heathrow's total air transport movemednisonly 4.4 per
cent. of passengers.

Over the last ten years there has also been disagmishift in traffic mix with substantial growih emerging market
long haul routes such as the Far East, Middle &adtindia. Long haul traffic to destinations ottiean North Atlantic
has increased from 23 per cent. of Heathrow’s togdic in 2001 to close to 30 per cent. in 20&duivalent to nearly
seven million additional passengers per annum.iNattantic traffic has also grown over the periedrfi 19 per cent.
of total traffic to 23 per cent. In contrast, dotiesraffic has declined from 11 per cent. of tatalffic in 2001 to 7 per
cent. in 2011. European traffic was virtually ideat in terms of absolute passenger numbers ave¢géning and end
of this period although its share of Heathrow'satdtaffic declined from 47 per cent. of total fiafin 2001 to 41 per
cent. in 2011.

This shift in mix has been driven by a number dftdes including the strong economic developmentmierging
markets. North Atlantic traffic growth has beenven by three distinct factors since 2001, nametpvery from the
terrorist attacks on the United States in 2001 fitlsé phase of Open Skies becoming effective fidarch 2008 and
the success of joint transatlantic services lauthdhe British Airways and American Airlines from Madr 2011. The
relative underperformance of domestic and Eurogedffic has reflected increased use of alternatramsport on
domestic routes as well as other short haul rosites) as Paris and Brussels (such as Eurostardeauices); and
airlines rotating their scarce slots to the mo@dtive long haul market. Since 2008, Heathrow'sspager traffic has
been affected by the aviation industry’s need tustido high fuel prices and by the impact of th#iallt global
economic environment. Nevertheless, Heathrow hamireed resilient with passenger traffic decliningyol.4 per
cent. to 66.9 million in 2008 and 1.5 per cent6%9 million in 2009 with a cumulative reduction riolling annual
traffic from peak to trough in this period of 3.4rpcent. This was amongst the most resilient perdmces of major
airports in Europe and North America, thought tdrifieienced by two factors discussed above nampéyating at full
capacity, which implies a certain level of unfuéd demand, and Heathrow's high exposure to long traffic, the
faster growing segment of the global aviation marke

In 2010, Heathrow's passenger traffic was impadtgda number of exceptional events including closafr&JK and
European airspace primarily in April due to ashrfran Icelandic volcano, industrial action affectBigtish Airways’
operations between March and June and severe wirdgather in December. These factors are estimatduhve
resulted in the loss of up to 2.4 million passeag@s a result, whilst Heathrow's reported traffieclined 0.2 per cent.
to 65.7 million in 2010, adjusting for the disrupts, and whilst recognising that some passengeosanjourneys were
interrupted by the disruptions would have compldteslr journeys later in the year underlying traf§ estimated to
have increased by up to 3.4 per cent. This continmerecovery in traffic from the global economidsiy that
commenced in the second half of 2009 and has agisince 2010 through to the second quarter a2.201

Passenger numbers at Heathrow in July and August 2@re more than 400,000 lower than the correspgrekriod
of 2011 reflecting a temporary lower propensitytavel during the London 2012 Olympic and Paralyen@iames.
Traffic trends have normalised since September. éd@w reflecting performance in July and Augustsseager
numbers at Heathrow for the 2012 full year are moyected to be closer to 70 million than the 7liomlexpected
earlier in the year.
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CUSTOMERS

The following table provides details of the mairliaé customers at Heathrow in the 12 months ergle@ecember
2011:

Main Airline Customers for Heathrow

Year ended 31 December 2011
Percentage of

airport’s
Air transport ~ Aeronautical aeronautical
Passengers movements incomé? incomé?
(millions) (thousands) (£ millions) (%)
British AirWaysS.........ooooiiiiiiiiiiie e 28.9 204.3 428.9 38.8%
Virgin Atlantic Airways ...........ooooeeiieiinicemeeee. 35 14.5 63.0 5.7%
DML 3.0 38.7 47.4 4.3%
Source: Heathrow.
Q) Excludes other charges, related primarily ®}pghovision of fixed electrical ground power and-ponditioned air to aircraft.

The largest airline customer at Heathrow is Brilshways, which has its global hub there. Britisirways is a full-
service airline operating a wide range of domedfigtopean and international long haul servicestigBriAirways
together with its sister airline Iberia (both owrtedinternational Airlines Group IAG ™)), are currently the sole airline
occupants at Terminal 5. Heathrow has an agreatifjaimework with British Airways for future coogion.

Virgin Atlantic Airways operates multi-class flighto long haul destinations from Heathrow's Terrhidabmi has
recently been acquired by IAG and is in the proodédmeing integrated with British Airways’ operat&

Air service agreements

The allocation of airlines between Heathrow, Stashstind Gatwick airports is subject to agreementwdsn the UK
Government, the European Union and other countifie8pril 2007, the European Community, its MemS¢ates and
the United States signed the first stage of thenCiides Agreement, which came into effect on 30d¥1&2008 and
liberalised air services between the EU and thdaddn$tates providing access to Heathrow for a greaimber of
airlines.

For more information on air service agreements, “§dek Factors—Regulatory Risks—The Group could &dber
regulatory and public policy chandges

OTHER OPERATIONS

Cargo and Mail Carriers

Heathrow handles cargo and mail traffic although tbrms a small part of air transport movementse Bulk of cargo
and mail at Heathrow is carried in the cargo haoldgassenger flights rather than by dedicated cHigjas. In the year
ended 31 December 2011, there were 2,484 all-airgoansport movements at Heathrow.

Cargo and mail carriers are responsible for hagdiimrerchandise and packages at Heathrow, includatigedy to
cargo warehouses, customs procedures and cleaararaft loading and unloading, sorting and tramspo the final
destination.

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

ROLE OF GOVERNMENT SERVICES AND AGENCIES IN AIRPORT OPERATIONS

The UK Government is responsible for a number cfee8al services at Heathrow, which it dischardasugh
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 andtsudi
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. Public order and policing services: Policing opera at Heathrow is the responsibility of the Mewtitan
Police Authority which Heathrow pays for the pradeis of these services. These public safety sensbesild
be distinguished from security operations, which designed to prevent illicit acts that risk endaiy the
security of aircraft and passengers; and

. Border controls: The UK Home Office’s Border Foiseesponsible for the control of persons and goods

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

SUPPLIERS

Heathrow works with numerous external suppliergiierdelivery of services relating to the day-tg-daeration of the
Airports, as well as for the construction of cajpjitajects.

Utilities

The electrical power distribution infrastructure H¢athrow is owned, managed, maintained and deedldgy UK
Power Networks Services Limited under a contraat #xpires in 2083. Heathrow has arrangements dnepivith
E.ON and Gaz de France for the supply of elecyriaitd gas, with Three Valleys Water for the supgfiyvater and
with Thames Water for sewerage and trade effluentices.

IT

IT services for Heathrow have been outsourced tonbraged by Capgemini UK plc under a five year remhtthat
commenced in 2011.

Other services

There are a large number of services requirechimoperation of Heathrow which are arranged orparsge basis with
external suppliers, including security screeninggdage and ground handling, terminal cleaning aassenger
transportation services.

COMPETITION

Heathrow competes for transfer traffic with the esttmajor European hub airports such as Paris GhddeGaulle,
Amsterdam Schiphol, Frankfurt and Madrid Barajasthe future, Heathrow could experience increasmgpetition
for transfer traffic from hub airports in the Mig@dEast, such as the current and planned futureré&rim Dubai.

To a more limited extent, Heathrow, faces competifrom London Gatwick Airport, Stansted, Londortdm Airport
and London City Airport in the air travel markettimee South East of England and other forms of trémeluding the
Eurostar high-speed train service connecting Lonalitin Paris and Brussels).

UK AIRPORT CAPACITY

The South East of England is one of the busiegtarel catchment areas in the world, with Heathb®ing the world's
busiest two runway airport in terms of passengsfitr Heathrow is capacity constrained, illustchtey the fact that in
2011 99.2 per cent. of the maximum permitted flightivals and departures were operated (480,00@raisport
movements).

The capacity shortage has arisen principally dua tack of consistent sustained government supioortapacity
expansion. For example the current UK Governmepli@ity ruled out the construction of any additadrrunway
capacity in the London area in its coalition agreehwhen it assumed office in May 2010.

Whilst there has been some free capacity at Stfstanany years, this has not been seen as atstd$dr operating
from Heathrow for network airlines given the im@orte of the transfer traffic dynamic of a hub aitpguch as
Heathrow in supporting these airlines' businesseatsod\s a result, there are very limited examplasedwork airlines
choosing to operate from Stansted rather than lHaath

Reflecting increasing concern around how to maintdie UK’s status as an international hub for aorgtthe
government has recently established the Airportm@ission, chaired by Sir Howard Davies. The Cominis$has
been tasked with assessing the options for me¢hi@dJK's international connectivity needs and rew@mding the
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optimum approach for meeting these needs and feurgrmy any need is met as expeditiously as prdd@carhe
Commission is expected to produce an interim repgrthe end of 2013 which will set out its assesunwd the
evidence on the nature, scale and timing of th@ssteeeded to maintain the UK’s global hub status] ds
recommendation(s) for immediate action(s) to improle use of existing runway capacity in the néwe fiears —
consistent with credible long term options. A fina@port is expected by the summer of 2015 which sét out its
assessment of the options for meeting the UK'srivatiional connectivity needs, including their econg social and
environmental impact; its recommendation(s) for tbptimum approach to meeting any need; and its
recommendation(s) for ensuring that the need is aseexpeditiously as practicable within the reglitenescale.
However, the lead times to implement any recommigmika in terms of new runways are expected to paifstant
even if immediate political consensus in suppothefrecommendations is achieved.

ENVIRONMENTAL REGULATION

A wide variety of EU and UK environmental policiasd regulations affect Heathrow, focusing in pattic on energy
use; noise; air quality; soil and water pollutiomsing from airport operations; surface water dagi@ and flooding;
waste handling, management and disposal.

The main framework for noise management at Heathsogrovided by the European Environmental Noisee&live
action planning process. This includes, for exampliing regimes that penalise noisier aircraitfield operation
protocols relating to engine noise; the provisibfixed electrical ground power and pre-conditiorsd investments in
systems to monitor and track noise levels of aft@ad local noise insulation schemes. The UK Goremnt also has
direct responsibility for regulating aircraft noiae Heathrow including restrictions on night flighThe existing night
flights regime is expected to operate until OctoP@t4. The process for replacing the existing regisnexpected to
involve an initial consultation in 2012 addressihg effectiveness of the current regime and aslifleet replacement
plans and a further consultation in 2013 to develogcific proposals for the new regime taking iat@ount expected
developments in aviation policy.

The local authority for Heathrow also imposes naisetrols as part of the planning system, includampual air
transport movement limits and noise contour ameési They also implement policies for the develepirof dwellings
in areas exposed to transportation noise or poauaility as set out in the UK Government’s Plagrifolicy Guidance
Notes.

The UK Government’'s Air Quality Strategy implemetiie requirements of European legislation for aiality and
provides a framework to identify air quality impement measures and sets out a coordinated apptoatthieve
them. The local authority for Heathrow has declaaed“air quality management area” to manage nitnod@xide
levels in the vicinity of the airport.

Heathrow is also subject to regulation of energy srated CQemissions. Under the Carbon Reduction Commitment
(CRC) Energy Efficiency Scheme from 2011 Heathrsweiquired to pay a fee to the UK Government fehdanne of
carbon dioxide emitted from fixed asset energy ésiditionally Heathrow is subject to the EU EmissoTrading
System (EU ETS) due to the size of power, heat lastdwater generating combustion plant on site. EREETS
requires allowances for emissions from fossil ftmhsumption on site to be surrendered on an arrasis. The next
phase of the scheme starts in 2013 and, in link thi¢ overall goal of reducing emissions, will déso reduced
emissions allowances being available, with an @msireg requirement over the phase to purchase El$sems
allowances by auction.

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

See Risk Factors — Regulatory Risks — The Group faosgsaelated to environmental, health and safety planning
considerations

RELATED PARTY TRANSACTIONS

Heathrow has entered and may from time to timéénftiture enter into transactions with certainliatfes of Heathrow
Airport Holdings and its shareholders, includingrBeial, S.A. and its affiliates. All such contracare and will be
negotiated on an arm’s-length basis and, wheracgiyé, are subject to the requirements of EU latie.

SHARED SERVICES

Pursuant to a Shared Services Agreement, LHR Alpmovides or procures third parties to providetd support
services to the Group to assist with the runnindymanagement of Heathrow.
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Services provided by LHR Airports

The services provided by LHR Airports include ITealth and safety, security, research, airport prenrand
marketing, finance, human resources, property nmemagt, regulatory services, corporate and pubfairafand legal
support. LHR Airports has sub-contracted certairthef cash management and accounting services to Riifhess
Support Centre Limited.

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

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

Fees payable to LHR Airports
Heathrow pays a fee to LHR Airports which comprises

€) the cost to LHR Airports of providing the sees; and

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

The majority of costs for employees provided untther Shared Services Agreement are included in hlagges for
airport services and capital project services, hictv the margin does not apply. The margin payableHR Airports
in relation to services to the Group (includingristad) was £9.4 million in the 12 months ended 8ttdbnber 2011.

Termination of Shared Services Agreement

Subject to the prior written consent of the Borrov&ecurity Trustee, the Operating Companies haeeright to
terminate the Shared Services Agreement in the @faebreach by LHR Airports with a material adeeeffect not
remedied within 30 days, certain insolvency relaednts in relation to LHR Airports or if it becomilegal for either
LHR Airports or the Obligors to perform their okaiions under the Shared Services Agreement.

LHR Airports may terminate the Shared Services Agrent only where:

€) another suitable and properly resourced merobéhe Heathrow Airport Holdings Group (excludingya
members of the Group) is appointed to act as replaat Shared Services Provider on substantiallgainee
terms;

(b) a replacement Shared Services Provider is apgabiwith the consent of and approved by the Bogrow
Security Trustee and, unless otherwise agreed d&x@aordinary Voting Matter, a Ratings Confirmatits
provided; or

(c) the Operating Companies fail to pay any amowfit€50,000 or more to LHR Airports under the Skare
Services Agreement, subject to a 30 Business Dagegperiod.

The Shared Services Agreement will terminate ipeesof an Operating Company which ceases to baallmd by
LHR Airports. Unless otherwise agreed, terminatigiti take effect 6 months from the date that thee@ping
Company ceases to be controlled by LHR Airports.

LHR Airports is entitled to pass pensions cost¢mthe Group. These relate principally to LHR Airso obligation to
fund the Heathrow Airport Holdings Group definechbfit pension scheme and are calculated on a bakied to
pensionable payroll in respect of those employées LHR Airports makes available to the Operatingnpanies
under the agreement. In certain circumstancesopligation of the Operating Companies to meet mansosts will
survive termination of the agreement.

In the event of termination of the Shared Servidéegeement, LHR Airports is required to use its mrable
endeavours to facilitate the transfer of the teatdd services to the Operating Companies (or toraplacement
servicer appointed by the Operating Companies) witiew to ensuring an orderly and efficient transfith minimal
disruption to the ongoing business of the Operaflognpanies. The employment of relevant airport llestaff is
expected to pass to the relevant Operating Compattya replacement service provider.
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INSURANCE

LHR Airports provides insurance and claims handlgsgvices to the Operating Companies. LHR Airpartsnges
both annual and multi-year insurance programmes gnoup-wide basis for the Heathrow Airport HoldinGroup.
Heathrow Express has separate public liability iasae cover and the Airport Operators, through LA&lRorts, have
separate policies to protect against specific riske Heathrow Airport Holdings Group insurancegseonmes, which
are required under the CTA, include the followingurance cover:

. property damage and business interruption insuranatiich covers all risks (including terrorism) ofdslen
accidental direct physical loss or destructionasfdamage to, insured property and resultant Ibsevenue
and/or increased costs of maintaining normal bssirgctivities. There is also a separate policy Goge
specified tenanted properties, which provides covethe basis of individual property sums insured;

. general liability insurance including aviation liability, aviation war/terrism, public/product liability; public
liability with respect to the Heathrow Express satvice; and construction third-party liability;

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

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

Insurance cover for the Group is provided by a doatibn of insurance market entities and captivsuiance
companies owned by or affiliated with LHR Airpodsits ultimate shareholders.

The financing agreements (within the CTA) requireathrow Airport Holdings to effect and maintain urence
policies in relation to liabilities, undertakingsdaassets in accordance with good industry insergnactice. Details of
these insurance policies are provided annuallyntenaurance adviser acting on behalf of certairuiegt creditors.
Some insurance cover for the Group is provided bgthrow Airport Holdings own captive insurance camyp LHR
Insurance Services Ltd (theCéaptive”). The Captive enables the Heathrow Airport HolinGroup to access
reinsurance markets (including Pool Re for propeeryorism risks), to leverage the Heathrow Airpbitldings
Group’s combined position on the conventional iasee market and to offer funding options for th@up's self-
insured retention. The Captive underwrites someugpwide risks and also funds some of the Heathravpokt
Holdings Group’s self-insured retention.

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

PENSIONS

The Heathrow Airport Holdings Group operates a neimdf pension schemes for its employees. The ndierses,
which are operated by LHR Airports, the employimgnpany within the Heathrow Airport Holdings Groupda
sponsor of the related pension schemes, compritdired benefit pension scheme (that closed to @yapk joining
LHR Airports after 15 June 2008) (thBénsion Schem® and a defined contribution pension scheme (gmaployees
joining LHR Airports since 16 June 2008 are eligilbd join). There is also a separate defined dmumion pension
scheme for Heathrow Express employees.

Under the terms of the Shared Services AgreembatBorrowers make monthly cash payments into thesiBe
Scheme determined by reference to the pensionaldeies of employees engaged in the operation efr¢hevant
Airport and such that the total payments made tihéoscheme are consistent with the latest agreemadé with the
trustees of the Pension Scheme. Employer contobsitinto the defined contribution pension scheneedmtermined
simply as a percentage of pensionable salary. Utheeterms of the Shared Services Agreement, theo®ers are
also liable to fund their share of any deficit e tPension Scheme, if requested by LHR Airporte FPansion Scheme
also has a right to receive up to approximately9£a8llion out of the proceeds of an enforcementhaf security
granted by the Senior Borrower Group, to rank passu with the Class A bonds.

The Pension Scheme is administered by a boardustees comprising three employee representativiespensioner
representative and four LHR Airports nominated tias. In addition, the Law Debenture Trust Companmoyides an
independent trustee. As at 30 September 2012, ¢imsidh Scheme had 6,585 current members, 8,3550pers
(including pensions paid to surviving partners degendents) and 4,875 deferred pensioners.
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In relation to the Pension Scheme, the most redentnial valuation was undertaken by the Heathfarport Holdings
Group Pension Trustee as at 30 September 2010nhdithted a scheme deficit at that date of £275aniltalculated
using the trustees’ actuarial assumptions. As gfathe triennial valuation process, agreement veashed between
LHR Airports and the Heathrow Airport Holdings GmutPension Trustee that the level of employer cbatidon
commencing 1 January 2012 would be £97 millionysar. This compares with a total contribution o £8illion per
year paid from 2009 to 2011. The annual employetrdmution includes £24 million which is aimed tbn@nate the
Pension Scheme’s deficit by 31 December 2020. Atl &pproximately £15 million of the new annual amiois
expected to be met by the Airports. LHR Airportsoabgreed to continue funding any pension costscidsd with
redundancies on a pay-as-you-go basis. In additlencost to the Group of contributions to the LIARports and
Heathrow Express defined contribution pension saweim 2011 was approximately £2.2 million.

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

For additional information, seeRisk Factors — Commercial Risks — The Operating @ores could be subject to
periodic increase in pension costs in the future
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AIRPORT REGULATION

AIRPORT REGULATION GENERALLY

Regulatory Framework

The Airports Act 1986 (theAirports Act ") sets out the regulatory framework for airporigtie UK. The CAA, as the
economic regulator for UK airports, is requiredstet price controls for the airport charges levigdphice regulated
(“designated”) airports. Whether or not an airpsrdesignated is a matter for the UK Governmentathi®w is a
designated airport.

Legislation (the Civil Aviation Bill ") to introduce changes to the framework for th@remmic regulation of UK
airports has been introduced to Parliament. Thitescribed further in = Potential Future Changes to the Regulatory
FrameworK below.

The CAA sets the maximum level of airport chargesfive year periods, known as quinquennia. The G#gs the
right to extend quinquennia for up to one year hasl done so for Heathrow (extending the curremapénnium, Q5,
to 2014 to allow the regulatory review for the ngxinquennium, Q6, to take place after implemeatatf the Civil
Aviation Bill — see “— Potential Future Changes to the Regulatory Fraonivbelow).

As with other UK regulated utilities, Heathrow'sige cap has been set on an RPI +/- X per cents lisied on an
allowed return on the RAB. Changes in costs andimees and changes in assumed traffic volumes dress#d going

forward when tariffs are re-set for the followirggulatory period. However, there is not a retrodpe@djustment for

shortfalls in lost income or additional costs (etce@here airports incur additional security costspve an established
threshold, when implementing new security direciiraposed by the EU or the UK Government).

The CAA and its Statutory Powers and Objectives

The CAA is the independent aviation regulator i@ YK, with responsibility for economic regulaticairspace policy,
safety regulation and consumer protection. The GAKently has a statutory duty to perform its fims in setting
price controls in a manner which it considers istlwalculated to:

. further the reasonable interests of users of aispeithin the UK;
. promote the efficient, economic and profitable apien of such airports;
. encourage investment in new facilities at airpantime to satisfy anticipated demands by the usérsuch

airports; and
. impose the minimum restrictions that are consistétit the performance by the CAA of its functions.

The Airports Act does not provide guidance on hbes CAA should weigh its various statutory dutieeeTCAA has
stated that where two or more of its statutoryetupull in different directions it will base itsadgions on its overall
assessment of how the combination of regulatorycyalecisions are together best calculated to riteettatutory
duties taken as a whole. The CAA’s statutory dutiessubject to change as set out below.

In carrying out its statutory functions, the CA/Aalhas to take account of the UK’s internationdigalions. Amongst
other things, these provide that airport chargesnfin-national aircraft are not higher than thosé by national
aircraft engaged in similar operations.

The International Civil Aviation Organisation puthies guidance on charges for airport servicesni$iders that where
an airport is provided for international use, treens shall ultimately bear their full and fair shaf the cost of
providing the airport including a reasonable rateaturn on assets. It also provides guidance argihg systems
suggesting, among other things, that charges shoaildimple and non-discriminatory and that increeseould be
introduced on a gradual basis where possible.

Future Changes to the Regulatory Framework

The Civil Aviation Bill is being brought forward flowing the UK Government’'s decision announced iecBmber
2009 which followed extensive consultation with tiheustry regarding changes to the economic reigmaif UK
airports. The legislation may be subject to chami@r to its implementation.
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The reforms include introducing a new single priyndmty for the CAA to promote the interests of érig and future
end consumers of passenger and freight servicesrewsdr appropriate by promoting effective compatitiThere will
also be supplementary duties for the CAA to:

. have regard for airport operators’ legal obligasiom comply with applicable environmental and plagraw;

. secure, so far as it is economical to meet themt, &l reasonable demands for airport servicesnaze
efficiently;

. ensure that licence holders are able to finance atttévities which are subject to the relevant limen
obligations;

. have regard to guidance issued by the Secreteyaté, as well as any National Policy Statemergigorts;

. have regard to the principles of Better Regula#ind to consult with stakeholders, including airdinend

. secure that licence holders are able to take reft®measures to mitigate the adverse environmeffats

of the licensed airport, its associated facilia@sl aircraft using that airport.

The proposed reforms will also bring into effect esonomic licensing regime for airports similarth@ regulatory
framework in place in certain other regulated secsuch as water and energy; as a regulated aitpeathrow will

require a licence (in addition to its existing afmamme licence as described erodrome Licencedielow). Licensed
airports are expected to be subject to a form @fepcontrol and a sanctions regime. The licensagjme is to be
developed but could include scope for financial ghes, for example, in the event of a breach otaie licence

conditions. Licensed airports are also expectduktobliged to consult stakeholders on future pfansnvestment and
the operation of an airport, to report on environtak performance, to comply with service standaadd other
conditions and measures designed to ensure thetieéfeeconomic regulation of the airport. The CRMl issue the

initial licence. The licensing regime will also lnde conditions relating to the financial resilienaf licensed airports.
For example, this may include requirements in respg

. a minimum credit rating requirement for licensegbaits;

. ring-fencing provisions similar to those in placedther regulated sectors but with initial derogjasi from
some of those provisions where the costs of impleat®n would exceed their benefits;

. a requirement on the CAA to apply agreed tests vduaisidering the removal of an airport’'s derogatiand
an appeals process that is aligned with the widente modification process; and

. a requirement for airports to put in place contiyoif service plans.

The UK Government has confirmed:

. that it will not bring in a special administratioegime; and

. that it will not be making changes to the basisuhich the current price cap at Heathrow is set.
PRINCIPLES OF ECONOMIC REGULATION

The CAA imposes conditions on the operators ofgietied airports to regulate the maximum amount thay levy in
airport charges during a quinquennium. The follgyvidescription sets out how these conditions areently

determined. It is anticipated that following tHeanges to the regulatory framework these principléisbe built into
the initial licence for Heathrow.

The Price Cap
The CAA uses a “single till” building block apprdam setting the price caps. The single till takeée account revenue
and costs from both aeronautical and non-aerora@atitivities when setting the price caps for anquennium.

In setting the price cap, the CAA determines thgulated revenue requirement which is calculatedhassum of
forecast operating expenditure less other revetusthe required return (using the cost of captetermined by the
CAA) on the forecast RAB (taking into account faasetcapital expenditure), plus regulatory depramaand plus or
minus any profiling adjustment. The profiling adjuent is a mechanism for transferring revenue betvegiinquennia
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to smooth charges that would otherwise have ocdudtge to major investments. The resultant regulagsenue
requirement is the total airport charges income.

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

Requlatory Building Blocks: Setting Price Control

Profiling
Adjustment

Other
Revenue

Opex

Regulatory
Depreciation
Revenue

Requirement

Return on
RAB

The regulated revenue requirement is divided bydast passenger numbers which, subject to a prici#ing
adjustment to smooth charges across the five y&fassregulatory period, establishes the price cgmessed as a
maximum allowable yield per passenger.

During each quinquennium, the maximum allowablddy@hanges from each 1 April by RPI +/- X per cdrdised on
RPI from the previous August.

When setting the price cap the CAA will take itsrowiew of the scope for future efficiency savintiee appropriate
level of capital expenditure and the rate of groimtdemand for airport services.

While the price cap places a limit on the increasthe airport charges yield, the airport operdtas the discretion on
whether to price to the maximum permitted leveleiifore, the Airport Operators can choose to priwrges below
the cap. For example, if there is unused capaaityAirport Operator may choose to set prices bekeacap in order to
stimulate demand.

The price control conditions set by the CAA inclutle following components for the maximum allowapield:

. The “S factor’ is an adjustment designed to recover in subsdqregyulatory years within the relevant
quinquennium additional security costs incurredaasesult of new UK or European Commission security
directives issued by or through the UK Government. Q5, the Airport Operators are permitted to vec®0
per cent. of any such additional security costsiirexd above thresholds of £16.5 million at Heath(oaminal
prices).

. The ‘K factor” is designed to correct for any under recoveryu(iin) or over recovery (concentration) in
airport charges compared to the annual maximunwalibe yield per passenger. Under or over recoveries
generally arise due to changes in traffic mix oerage loads compared to those forecast at thepitoes
were set. For example, an increase in internatidephrting passengers would result in yield comaéion
leading to an over recovery. Conversely, an in@éasiverage loads would cause yield dilution. Kifactor
adjustment is applied to the maximum allowable dyiehlculation two years after the year in whichisit
incurred and therefore can be carried forward ¢éoftflowing quinquennium.

. There is also a capital expenditure “trigger” tdvmilt into the formula for Heathrow, with provisidar the
maximum allowable yield to be reduced if speciffgdjects are not delivered on time. At the staQ6fthere
were 24 trigger projects at Heathrow, which retatapproximately 60 per cent. of its capital invesit plan
during Q5. The projects that could give rise to tiest significant reductions in aeronautical incomfi¢hey
did not meet the relevant milestones, include theminal 3 integrated baggage system and Phas¢he okw
Terminal 2. The maximum amount at risk at the beigig of Q5 was approximately £259 million with the
majority of the amount at risk relating to the lagb years of Q5.
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. At 31 October 2012, 17 of the 27 capital investmiigger projects (3 new capital triggers have been
introduced in the last year) at Heathrow during ¢herent regulatory period (including the additibgear to
31 March 2014 added to the period) had been coethl&ased on forecast project completion datesifor
trigger projects as at 31 October 2012, it is etguthat aeronautical income would be adjustedestitow
by approximately £88 million (in 2007/08 prices)enthe regulatory period to reflect re-phasingnyiistment
compared to that anticipated by the CAA at the tohthe March 2008 settlement. Of this amount, fillian
relates to the 17 completed projects and approgiyd7 million had been incurred in the five yetws31
March 2012.

. There are service quality rebate schemes at eatie afirports which set defined service standacdsafrange
of passenger facilities, such as piers, lifts, ktoes and people movers, as well as for airfi@dgestion and
security queuing times. To the extent the Airpope€ators do not meet the defined standards, they ar
required to provide rebates to airlines on thepgassenger charges, which in Q5 could amount tough s 7
per cent. of airport charges. For Heathrow onlg, $bheme includes a bonus element whereby Heatisrow
permitted to levy up to 2.24 per cent. higher aitpdharges to the extent it exceeds certain ofstwice
quality standards. In the four years ended 31 Magi®2, Heathrow incurred total rebates of £18 onilli

. In addition, Heathrow’s maximum allowable yield fire current quinquennium took into account forecas
capital expenditure on the Project for Sustainabevelopment of Heathrow (‘PSDH’) which included
expenditure related to the proposed third runwayesthe uncertainty over the scale and timing agitl
expenditure on PSDH and consistent with CAA guidamcthe Q5 settlement, following consultation with
airlines Heathrow agreed that remuneration for PSHId be determined on an ex-post basis, i.e.vexgo
of the capital expenditure would commence the yadter it is incurred. In the year to 31 March 2012,
aeronautical income was reduced by £20.9 millioreftect this principle due to lower PSDH expenditthan
reflected in the regulatory settlement. Given thatcurrent UK Government has ruled out the devatapt of
a third runway at Heathrow the level of annual atipent to aeronautical income is likely to increager the
remainder of the current quinquennium althoughl¢vel of adjustment will also depend partly on theent
to which it is agreed with airlines that funds alited to PSDH expenditure can be utilised on gihgjects.

From 1 April 2008, aerodrome navigation servicestsve been included within airport charges.

Regulatory Asset Base (RAB)

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

decisions. The closing RAB at each Airport for egelar is taken to be the sum of the opening RARBs mapital

expenditure (unless disallowed by the CAA) plusadjustment for RPI inflation less regulatory depaton (including

the pricing profile adjustment—see-The Price Capabove) and less proceeds of disposals at theoAirp

The CAA does not update the value of the RAB witkaith quinquennium. Each Airport has been requoesibmit
regulatory accounts to the CAA at 31 March of egeér, identifying, among other things, the valuglaf RAB. A
decision as to whether the current period RAB heenbappropriately updated during the current regujgperiod is
not made until the CAA sets the opening RAB foritle&t quinquennium as part of the price controieev

The RAB is independently verified by the Airporssatutory auditors and included in the regulatagoants which are
provided annually to (but not approved by) the CAA.

Quingquennia

The CAA sets price caps for designated airportsaféive year period, each known as a quinquenniuitih, provision
for these to be extended by one year. The curreimiggennium, Q5, lasts from 1 April 2008 to 31 Ma014 for
Heathrow.

Constructive Engagement

For the Q5 review, the CAA proposed a process nftactive engagement. This required airports aricies to seek
to agree some of the main inputs of the price obrdalculation. Discussions were held on airpodion, airport
strategy, capital expenditure, traffic forecastapital expenditure efficiency, opportunities for eogting cost
efficiencies and non-regulated charges.
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Statutory Reference to Competition Commission

Previously, before the CAA could set new price owist it was required under the Airports Act to raak statutory
reference to the Competition Commission with regarda) the maximum amount of airport charges bigpaf being

levied by the relevant airport during the next quiennium and (b) whether the airport has pursuemliesse of conduct
which has operated or might be expected to opaggist the public interest in relation to speaifiatters.

As a result of the new legislation (sé@otential Future Changes to the Regulatory Framédijoit is expected that the
Competition Commission will no longer have thiserdluring the review of price controls by the CAAlanstead will

act as the body of appeal for airport operatorsarithes against the CAA’s decisions. In May 20it#e Secretary of
State for Transport confirmed that, given the negidlation is not expected to be effective untd fhst half of 2013,
the reference to the Competition Commission will be required in relation to the process of settimgprice control
for the next quingeunnium due to commence on 112014 for both Airport Operators.

Interim Reviews

The price cap is typically set for a quinquenniund a&annot be changed during this period without Almport
Operator’s consent. In other words, airlines ard@®A cannot force a reopening of the price cagmeination during
a regulatory period.

The CAA has indicated that it does not considet fimancial distress, per se, would justify re-ojpgnprice controls,
nor a scaling back or deferral of the investmewigpemme that users effectively pay for throughrtiebiarges. This
means that in extreme circumstances the CAA woaoldnecessarily increase the level of airport chatgeassist an
airport that was experiencing financial difficutieThe CAA has stated that to do otherwise woidddfer risk from
equity and debt investors to users, contrary taA&'’s policy approach. This was reaffirmed in B&A’s decision in

respect of Heathrow for Q5 published on 11 March&0

HEATHROW PRICE REGULATION

Key elements of CAA’s Q5 Decision

The CAA’s decision in respect of Heathrow for Q5swaublished on 11 March 2008. The key elementb®fQAA’s
decision included:

. maximum allowable yield increases based on RPB+p@&r cent. for each regulatory year during Q5;

. “single till” approach and continuity with curreptice control in terms of recognising commercialergues
and costs of the airport, the definition of airptitarges and the principal design of the price cap;

. WACC (weighted average cost of capital, which s @AA’s assessment, using a notional capital siracof
the appropriate allowed blended cost of debt ardrmeon equity to satisfy the requirements of alpit
providers over the quinquennium) of 6.2 per cerg-tpx real;

. lower projected operating costs than had been éstdry Heathrow;

. confirmation of regulatory intent that risks asstoed with specific financial arrangements adoptgdhe
airports fall on the owners and their investorbeathan users;

. the ability of Heathrow to earn a return on theet@st Q5 expenditure of £639.0 million (in 2007(PRes)
associated with a third runway or mixed mode attht®av and a mechanism to provide a degree of ceytai
that such expenditure would be ultimately includethe RAB; and

. a cross-period revenue profile adjustment (i.endinig revenues forward from Q5 to Q4) which waduded
in the Q4 regulatory settlement to avoid significeanges in prices that would otherwise have osedudue
to major investments (in particular Terminal 5).eTEAA has unwound this profile adjustment in the Q5
regulatory statement.

SQR Scheme

The CAA also introduced a service quality reba®JR’) scheme with defined service targets for a raofyservices
relating to passengers’ experience such as seauréying times, departure lounge seat availabitiganliness, way-
finding, flight information, arrivals baggage reiaaavailability, the availability of equipment suels lifts, escalators
and people movers and the availability of and axdesinfrastructure such as piers, jetties anddstamhe service
standards cover other areas such as airfield cboges
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Service standards include that

. departing passengers should pass through secuttynvd minutes 95 per cent. of the time and withih
minutes 99 per cent. of the time and transfer pagss should pass through security within 10 mis9te per
cent. of the time; and

. arrivals baggage reclaim and other equipment bleadlvailable at least 99 per cent. of the time.

To the extent that Heathrow does not achieve tfieatbstandards, rebates to airlines are required.maximum total
revenue at risk during the quinquennium is 7 pet.c& the total airport charges. Heathrow canehia 2.24 per cent.
revenue upside in the form of a bonus if it excemttain SQR targets.

As a proportion of total airport charges, rebaresup to a total of approximately 2.6 per cent.departure lounge seat
availability, cleanliness, way-finding, flight infoation, arrivals baggage reclaim and equipmenilabifity, 1.2 per
cent. for infrastructure availability and accesd, fer cent. for passenger security queuing tinnels1a0 per cent. for
airfield congestion.

In the four years since the current SQR schemeintasiuced up to 31 March 2012, Heathrow incurdltrebates of
£18 million (approximately 0.5 per cent. of aerdial income over the period).

Other Relevant Points coming out of the Q5 Settlethe

The CAA provided for an independent mid-Q5 assessrokprogress in achieving capital expenditurécefhcy at
Heathrow and its performance in consulting withresen airport development and investment. The sssest
commenced in April 2010 and the CAA produced a rejpoFebruary 2011. Overall, the report considbeg progress
has been made in the first two years of Q5 butethestill room for further improvement in the wihat Heathrow
plans, implements, measures and evaluates capfiahditure projects. The CAA has stated that iteekp Heathrow to
take account of the report in preparing and impleting capital investment plans for the remainde®&f and for the
capital expenditure plans that will underpin re¢atg submissions for the next regulatory settlement

Extension of Heathrow’s current regulatory period

On 31 March 2011 the CAA announced its formal deniso extend Heathrow’s current regulatory petigdone year
to 31 March 2014. The key elements of the CAA'sislea include:

° a maximum allowable yield increase in 2013/14 Hase RPI + 7.5 per cent. (a continuation of theremnir
price control formula);

° an agreed cap on the capital expenditure prograatntéeathrow for 2013/14 of £735 million (in 2008/0
prices); and
° all existing Q5 capital expenditure triggers withntinue, but are subject to on-going negotiatidth ihe

airline community.
Progress towards the next regulatory settlement

The next regulatory period for Heathrow will begmApril 2014 and work is commencing on setting tegulatory
settlement with the CAA. In May 2012, the CAA lahed a consultation, setting out proposed optiomsttie
regulatory arrangements for Heathrow during the negulatory period. The consultation documentosgta variety of
options for industry comment. The CAA has made rctbat regulation should be tailored to the différenarket
positions, passenger priorities and business madehe regulated airports and that there is a sbbase for continued
economic regulation of Heathrow beyond April 20The consultation closed in July 2012.

On 30 July 2012, Heathrow published an initial bass plan for the next regulatory period and vdlbgublish a final
business plan in January 2013, which will furtheiptinform the regulatory process.

Heathrow and its airline community are currentlg@ged in a constructive engagement process relaiagrious key
aspects of Heathrow’s development in the next aguy period. Once this is completed and the CA& bompleted
its own research and analysis, formal consultdtypthe CAA on the review of price regulation is egfed to begin in
April or May 2013. It is currently expected thaetCAA's final proposals will be published later 2013 and the
CAA'’s decision on licence conditions will be pulbléed in January 2014.
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AERODROME LICENCES

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

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

. the applicant is competent, having regard to isvipus conduct and experience, equipment, orgamsat
staffing, maintenance and other arrangements,dorsdhat the aerodrome and the airspace withirclwits
visual traffic pattern is normally contained aréedfar use by aircraft; and

. the aerodrome is safe for use by aircraft, haviegard in particular to the physical characterisb€ghe
aerodrome and of its surroundings.

Heathrow has an aerodrome licence for Heathrowohirp
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DIRECTORS AND SENIOR MANAGEMENT OF HEATHROW AIRPORT HOLDINGS

BOARD OF DIRECTORS OF HEATHROW AIRPORT HOLDINGS

The Board of Directors of Heathrow Airport Holdindstermines the Group’s long-term strategy (as aglhat of the
wider Heathrow Airport Holdings Group), to ensuhattthe Group acts ethically and has the necesesapurces to
meet its objectives, to monitor performance, ancrisure the Group meets its responsibilities asadithg airport
company.

Colin Matthews, Chief Executive Officer

Colin was appointed Chief Executive Officer in Af2D08. Prior to this he was Chief Executive of &avTrent, the
FTSE 100 listed regulated UK water group. He presip headed the business services group Hays eketécutive
and is a former director of technical operationBritish Airways.

José Leo, Chief Financial Officer

José was appointed Chief Financial Officer in Seybier 2006. He was previously Group Finance DireofoAmey
plc, a provider of integrated business and infeastire services to the public and private sectdhénUnited Kingdom
and a subsidiary of Ferrovial. José was also fdgmbtanaging Director of Ferrovial Telecomunicacisneand
responsible for managing Ferrovial's investmentshia telecommunication sector. He was also a Direof the
Spanish telecommunication operators ONO and UNtibrRo that, he was Chief Finance Officer and Basik
Development Manager at the Spanish constructiompeosmnAgroman.

Non-Executive Directors
The Non-Executive Directors of Heathrow Airport Hivlgs are:

Sir Nigel Rudd, Chairman

Nicolas Villén, Ferrovial S.A. appointee

Stuart Baldwin, Government of Singapore Investnt@oporation appointee
Christopher Beale, Alinda Capital Partners appeinte

David Begg, independent non-executive director

Richard Drouin, Caisse de dépét et placement dib€uéppointee

Renaud Faucher, Caisse de dépot et placement cheQappointee
Wilfried E. Kaffenberger, Government of Singapamgdstment Corporation appointee
Rachel Lomax, independent non-executive director

Ernesto Lopez Mozo, Ferrovial S.A. appointee

Santiago Olivares, Ferrovial S.A. appointee

Bing Hu, China Investment Corporation appointee

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

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

Directors— Heathrow Finance plc

The directors of Heathrow Finance plc are José drab Andrew Efiong. The business address of thectire is The
Compass Centre, Nelson Road, Hounslow TW6 2GW.

No conflicts of interest

As at the date of this Prospectus, there are nenfiat conflicts of interest between any duties dwe the Issuer and
the private interests or any other duties of anthefdirectors of the Issuer.
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DESCRIPTION OF OTHER INDEBTEDNESS

£325 MILLION NOTES DUE 2017

On 9 November 2010 the Issuer issued £325 millid2Y per cent. Senior Secured Notes due 2017 2bE7 Noted).
The 2017 Notes are governed by terms and conditidrish are identical in all material respects te terms and
conditions of the Notes except as to interest, ritgtand the definition of Permitted Holders. TR@17 Notes are
secured by fixed and floating security over sulis#iy all of the assets of the Issuer and of Heath(DSH) Limited
(including the issued share capital of the Issmer $ecurity Parent) as described below undeBéeurity.

ISSUER FACILITIES

The Issuer currently has in place two loan faeititia £175 million facility repayable by 9 NovemBéd5 and a £77.5
million facility repayable by 19 December 2019 (thssuer Facilities’). The Royal Bank of Scotland plc and
Deutsche Trustee Company Limited act as agent asdaurity agent respectively in relation to treués Facilities.

The Issuer Facilities are secured by fixed andtifigasecurity over substantially all of the assaftshe Issuer and of
Heathrow (DSH) Limited (including the issued sheagital of the Issuer and Security Parent) as destbelow under
“—Security.

Repayments and Prepayments

Subject to certain conditions, the Issuer may vialtily prepay and/or permanently cancel all or glaeing a minimum
amount of £10,000,000) of the loans or availablmmitments (as appropriate) under the Issuer Fasiliby giving
three business days' prior notice to the agent. uxitsoprepaid may not be reborrowed.

In addition to voluntary prepayments, the Issuadiliees require mandatory cancellation and, if iqgble, prepayment
(or, as the case may be, an offer to do so) irofuilh part in certain circumstances, including:

. with respect to any lender, if it is or will bene unlawful for such lender to perform any of ildigations under
the Issuer Facilities; and

. upon the occurrence of a sale of the whole ostsutially all of the Group's business and assets.

Upon a change of control, the Issuer must notify dlgent of such change of control. If there is ange of control,
each lender may elect to cancel its commitmentsadiately and declare all amounts owing to it uniher Issuer
Facilities due and payable immediately.

Interest and Commitment Fees

Loans under the Issuer Facilities bear interest r@te per annum equal to LIBOR plus the applicatdegin and any
mandatory cost.

The applicable margin for the facility repayable ®WNovember 2015 is 5.00 per cent. per annum anthéofacility
repayable by 19 December 2019 is 5.75 per centaarm.

Security

Both the Issuer and Heathrow (DSH) Limited haveemtt into debentures granting fixed and floatingusigy over
substantially all of their assets and undertakinglyding, without limitation, a first ranking ctge of all the issued
share capital of Security Parent and the Issuspeively) to secure the obligations of the Isaumder the Issuer
Facilities. The holders of the Notes, the holddrthe 2017 Notes and any hedge counterpartiesbasefit from this
security package as will any additional third pamtgditor which becomes a Secured Party in accosdaith the terms
of the Intercreditor Agreement. The security sawyrihe Issuer Facilities rank and secure the IsBaeilities, the
Notes, the 2017 Notes, any other Bond Liabiliteasy other Credit Facilities Liabilities and any ety Liabilities (as
those terms are defined iTérms and Conditions of the NdYepari passupursuant to the terms of the Intercreditor
Agreement (see “Hntercreditor Agreemetit.

Representations

The Issuer Facilities include standard represemstand warranties, which include, amongst otheakd power and
authority to enter into the agreement, no defantten the new revolving credit agreement, compliamite applicable
laws, no misleading information and that the Is$wes good title to its assets.
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Financial Covenants

In addition to the general covenants describedvibelbe Issuer Facilities each contain a financ@alemant requiring
the Group to maintain (i) a Group RAR (as definedTerms and Conditions of the Ndfesot greater than 90 per
cent. in respect of each 31 December after theetdSacilities were entered into; and (ii) a Gro@RI(as defined in
“Terms and Conditions of the Ndtesot less than 1.0 in respect of each perioddfrbnths ended 31 December after
the Issuer Facilities are entered into. The Issuiirbe able to cure any breaches of these findraaenants up to
twice (in non-consecutive years) during the lifeeath of the Issuer Facilities.

General Covenants

The Issuer Facilities contain positive and negattevenants. The restrictions on investments, negapledge,
disposals, affiliate transactions, indebtednessdeinds and share capital (save for certain aglegtitions) follow the
relevant provisions of the Notes, as describedanendetail in Terms and Conditions of the Ndtes

Events of Default
In addition, the Issuer Facilities provide everftd@fault, including, among others, the following:

. non payment, subject to a 3 business day gratedofer administrative and technical errors;
. breach of financial covenants with no grace gkrio

. breach of other obligations, subject to a 20ess day grace period;

. misrepresentation, subject to a 20 business dasegeriod;

. cross default;

. insolvency, insolvency proceedings and creditocpss, subject (where relevant) to a 28 day graded;
. unlawfulness and invalidity;

. cessation of business;

. termination of licence;

. audit qualification;

. repudiation and rescission of agreement; and

. litigation and creditor's process.

Upon the occurrence of an event of default undéreeiof the Issuer Facilities, the relevant ageaynamong other
things, declare all part of the loans and all otlreounts payable thereunder to be immediately ddepayable or to be
payable on demand.

INTERCREDITOR AGREEMENT

General

The Issuer and Heathrow (DSH) Limited have enteneid an intercreditor agreement (théntércreditor
Agreement’) with, among others, the security agent, the ageder the Issuer Facilities, the trustee for2b&7 Notes
and any hedging creditors. The Trustee will acdedthe Intercreditor Agreement on or about thea@sdate of the
Notes.

Under the Intercreditor Agreement, the term “SeduRarties” is defined to mean the security agem, dgent,

arrangers and lenders under the Issuer FacilitiesTrustee in its capacity as trustee for the drslebf the Notes and
the holders of the 2017 Notes, any hedging credény future secured creditor which has acceded party to the

Intercreditor Agreement in the relevant capacity any receiver or delegate appointed by the sgcagéent pursuant
to any of the security documents.

The Intercreditor Agreement is governed by Englisin

The Intercreditor Agreement includes terms thaldisth:

. the ranking and priority of the liabilities owed the lenders under the Issuer Facilities, to Tthestee in its
capacity as the trustee for the holders of the Slated the holders of the 2017 Notes, to the hedgieditors
and to Heathrow (DSH) Limited with respect to lidkds owed by the Issuer to Heathrow (DSH) Limited
(“Parent Liabilities™);

. the basis on which the security agent is appditaenhold the collateral created by the securityuhoents;
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. under what circumstances the security documeatsha enforced;

. the application of proceeds from an enforcememéspect of the collateral; and
. under which circumstances the collateral may barexi on apari passubasis with additional third party
creditors.

Priority of Secured Obligations

The Intercreditor Agreement purports to rank (ightiand priority of payment) the debt held by trez8ed Parties
under the Issuer Facilities, the trust deed for2b&7 Notes, the Trust Deed and the hedging agmsn(ine ‘Secured
Obligations”), together with the collateral that secures s8etured Obligationgari passuwithout any preference
between any such class of Secured Obligations.

Incremental and Refinancing Debt

The Intercreditor Agreement permits certain addaiosecured debt, including any debt which is dhigarsuant to
additional credit facilities and additional bondsnotes issued by the Issuer and which are penitteler the terms of
the Issuer Facilities, the trust deed for the 2Rb¥es and the Trust Deed to share in the collaterdirankpari passu
alongside the other Secured Obligations.

Prohibited Actions
The Intercreditor Agreement does not limit the makof:

. payments, distributions or other actions in respéthe Secured Obligations under the Issuerliasi

. payments (including in respect of scheduled adeand principal) in respect of the Secured Obtiga under
the Trust Deed; and

. payments in respect of the Secured Obligatiomeuthe hedging agreements (subject to certainatshs as
set out in the Intercreditor Agreement),

in each case, in accordance with terms of the deatsrgoverning the relevant class of Secured Cidigs

Following the occurrence of certain acceleratiord/an insolvency events all payments in respect etuged
Obligations must be applied in accordance withpidmgment waterfall set out in the Intercreditor Agreent.

The Intercreditor Agreement prohibits Parent Lidled$ from receiving the benefit of any securityiagantee,
indemnity or other assurance against loss andr pocthe final discharge of all obligations undée tSecured
Obligations or an insolvency event, prohibits thking of any enforcement action by the Parent wétipect to Parent
Liabilities.

Enforcement of Security Documents
The Intercreditor Agreement provides that only$beurity agent will have the right to enforce thewity documents.

Under the Intercreditor Agreement and subject &sicurity having become enforceable in accordaiiteits terms,
the security agent shall determine the nature, gemant, timing and control of any enforcement o Hecurity
documents on the instructions of the Secured Rantie, in the aggregate, hold more than 50 per. oéithe amounts
under the Issuer Facilities (and certain additiocr@dit facilities), any hedging arrangements amel Notes then
outstanding (including certain additional noteshe(t“Majority Primary Creditors ”). In the absence of such
instructions, the security agent shall act asasdi.

The security agent will not be liable in any reggecany Secured Party or any other person foragsiag (or failing to
exercise) any of its rights, powers or discretiongelation to the security documents. The secwignt may disregard
any instructions to enforce any security if thasgtriuctions are inconsistent with the Intercredigreement.

Snooze/Lose

The Intercreditor Agreement provides that if inat&n to a request for a consent to participata wote or to approve
any other action or provide any confirmation orificdation under the Intercreditor Agreement, theemigunder the
Issuer Facilities, the Trustee (in its capacityrastee for the holders of the Notes or the holdétke 2017 Notes) or a
hedge counterparty (each, for itself and on bebfalfie creditors it represents) fails to responthtd request within 20
business days of the request being made, the doosamte of such party (and the aggregate princgmaount of
indebtedness represented by such party) shalldoegdirded for the purposes of ascertaining whethegreement has
been obtained, a vote carried or another actiomoapgd, and, in the case of any confirmation or fiwatiion, that
confirmation or notification will be deemed to haween given.
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Enforcement Proceeds

The Intercreditor Agreement regulates the ordewirich amounts received by the security agent (diolg upon
enforcement of the collateral) are distributed#® $ecured Parties.

Under the Intercreditor Agreement, the parties adghat, following any enforcement of the securigcuiments, the
claims of the security agent, any receiver or dele@ppointed by the security agent pursuant toodnfie security
documents will have first ranking claims (withouygoriority between themselves), followed by thetsand expenses
of any Secured Party (including the Trustee andafents) incurred in realisation or enforcementhaf security
documents, and then followed by claims in respét¢h® obligations under the Issuer Facilities, thitigations under
the trust deed for the 2017 Notes, the Trust D#edobligations of any hedging creditor and thegattions under any
other additional bonds or additional credit famhkt permitted under the Trust Deed and the Intditne Agreement
rankingpari passuandpro rata according to the respective amounts among themsebnd finally followed by any
claim which the security agent is obliged to paypiiority to the Issuer or Heathrow (DSH) Limitethe balance (if
any) will be paid to the Issuer and Heathrow (D&Hjited. The security agent will apply amounts riged following
enforcement, including recoveries from enforcemienccordance with this priority.

The Intercreditor Agreement contains customaryduen provisions.

Appointment of Security Agent
The Intercreditor Agreement sets out the terms biclwthe security agent holds the benefit of treuggy documents.

The security agent shall not be obliged to take aastion (including with respect to taking enforcernproceedings or
enforcing the security documents) unless indenmhifsecured or prepaid to its satisfaction. The riggcagent shall be
entitled to accept deposits from, lend money to gederally engage in any kind of banking or othesibess with
either the Issuer or Heathrow (DSH) Limited.

Unless acting on the instruction of the MajoritynRary Creditors, or exercising certain specificcdétions granted to it
under the Intercreditor Agreement, in exercising aliscretion to exercise a right, power or autlyorinder the
Intercreditor Agreement, the security agent shalsd having regard to the interests of all the Bmt®arties.

The security agent is not obliged to insure anyatetal, or require any other person to maintaichsmsurance, and
will not be responsible for any loss, expense aility which may be suffered as a result of theklaf, or inadequacy
of, such insurance. Each Secured Party (other thansecurity agent) is responsible for undertakitsgown
independent appraisal and investigation of allgiakising under or in connection with the InteratedAgreement and
related documents, including in respect of therfaia condition, status and nature of each membéneoGroup and
the title of any security provider to the collalefdeither the security agent nor any receiver @edate shall be liable
for (among other things) validity, effectivenesdequacy or enforceability of the collateral.

Release of Transaction Security

The Intercreditor Agreement provides that the secwagent may release the collateral (and the ahibgs of the
obligors) under certain conditions, including innoection with the enforcement of the security doents or in
connection with the sale or disposal of assets ipuirby each relevant financing document.

Common Security

None of the lenders under the Issuer Facilities,Ttrustee on behalf of the holders of the Notestatead?017 Notes or
the hedging creditors may take the benefit of aegusty or guarantees in respect of their respec®ecured
Obligations other than under the relevant finandoguments and the security documents.

Amendments

The security agent, the Issuer and Heathrow (DSHhjted each has the right to make amendments wadrieminor or
of a technical nature to the Intercreditor Agreemeithout any further consent from the Secured iBairtOther
amendments or waivers of the Intercreditor Agredmmealy be made only with the consent of the agedeumrach
Issuer Facility, the Trustee as representativdhefhiolders of the Notes and the 2017 Notes, thsteteuor agent under
any additional bonds or additional credit facibtipermitted by the Trust Deed and the Intercredigpreement, the
security agent and Heathrow (DSH) Limited, excépt any amendment, waiver or consent that onlyctsfthe rights
and obligations of certain parties (and which cawd reasonably be expected to be adverse to thregts of the other
parties) requires the consent only of the parteesaffected. Under the Intercreditor Agreement, skeeurity agent
may—if so instructed by the Majority Primary Crexlg, and if Heathrow (DSH) Limited consents—amemal terms
of, waive requirements of or grant consents undgrad the relevant security documents, provided tbareleases of
security, claims or liabilities or any consents agivby the security agent in accordance with therdnéditor
Agreement, any amendment, waiver or consent relatékde security documents which affects the naturscope of
the security or the manner in which the proceedmsnércement of the security are distributed rezpithe prior consent
of the Secured Parties.
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SENIOR BORROWER GROUP INDEBTEDNESS

As at 30 September 2012, the Senior Borrower Glagindebtedness totalling £140 million under ahaag credit
facility (the “RCF”"), a Class B term loan facility (theTerm Loan Facility”), a revolving working capital facility, a
liquidity facility (the “Senior Borrower Liquidity Facility "), term loans from the European Investment Bathe (t
“EIB Facilities”) (together, the Authorised Senior Credit Facilities’ and each an Authorised Senior Credit
Facility”) and borrower loan agreements between the Airg@perators and Heathrow Funding Limited, which
correspond in their terms to each series of botitks ‘Senior Bonds) issued by Heathrow Funding Limited (the
“Borrower Loan Agreements and, together with the Authorised Senior Creditcifities, the Senior Borrower
Group Indebtedness$). The Senior Borrower Group can issue senior irsgnklebt (‘Senior Debt) and junior ranking
debt (‘Junior Debt”).

The Senior Borrower Group Indebtedness is secuwyesibstantially all the assets of each of the membgthe Senior
Borrower Group (the Senior Obligors’ and each a Senior Obligor’) and guarantees by each Senior Obligor in
respect of each other's obligations, in favoutheflenders under the Senior Borrower Group Indetetesl (the Senior
Borrower Secured Creditors’). In addition, Heathrow Funding Limited as issusfr the Senior Bonds provided
security over substantially all of its assets imofar of the trustee under the Senior Bonds anddmsldf the Senior
Bonds.

A common terms agreement (th€ TA") sets out the common warranties, covenants, ériggyents or loan events of
default applicable to the Senior Borrower Groupelndness. The Senior Borrower Secured Creditove hfso
entered into intercreditor arrangements, contained security trust and intercreditor deed (t8IID”). These are
described below.

If the Senior Borrower Group fails to make paymemtsomply with the covenants in respect of itafining, this may
result in a default under the Senior Borrower Gréinpncing and the insolvency of the Senior Borro@eoup. The
Notes will be subordinated to all liabilities ofettSenior Borrower Group and so in such circumstrice Issuer's
ability to make payments under the Notes would éxeeely restricted and there might be no returnliation to the
Notes.

CTA

General

The CTA sets out certain representations, covenanigger Events and Loan Events of Default whipiplsgt to each
Authorised Senior Credit Facility including the Bawer Loan Agreements. A copy of the CTA is avd#abn the
Heathrow Airport Holdings Group's website and isoiporated by reference in this Prospectus.

Covenants

The covenants are positive, negative, informaticarad financial in nature. They include an undertgkby LHR
Airports Limited as the agent of the Senior Borrov@roup (the Senior Borrower Group Agent’) to provide
consolidated audited financial statements of theiddeBorrower Group and Heathrow Funding Limited feach
financial year and consolidated, unaudited findrinfarmation for the financial half-year.

The Senior Borrower Group Agent must also supplyraestor Report by 30 June and 31 December eaamhwigich
includes a general update on the Senior Borroweufgiregulatory and business developments andatagipenditure.

Each Senior Obligor has undertaken not to incur &myancial Indebtedness other than Permitted Finbnc
Indebtedness. The incurrence of additional Senglstdr Junior Debt is subject to certain conditiorduding that the
Senior RAR, the ratio of Senior Debt to the tot&dlBRmust be less than 0.725 and the Junior RARrdkie of Junior
Debt to the total RAB must be less than 0.90, inhesase calculated taking account of the proposititianal
Financial Indebtedness. In addition, there areipions which restrict the amount of Financial Ingglmess which can
fall due (a) within any 24-month period to 30 pent of total RAB and (b) within any Five Year Refito 50 per cent.
of total RAB.

The Senior Borrowers are able to sell all or pdram Airport subject to the application of proceddsstay within
prescribed financial ratios. Heathrow Airport cahhe sold without approval from the requisite meyoof qualifying
Senior Borrower Secured Creditors. If a Senior Bemar is forced to sell an Airport, and the net pexs are less than
required to comply with the financial ratios, agger Event will occur, the consequences of whiehsat out below.

In addition to the restrictions on financial indethhess and disposals, the CTA also contains a nuaflmvenants
which regulate the Senior Obligors' activities irdihg, among others:

(1) limitations on non-permitted business;
(2) limitations on joint ventures;
(3) anegative pledge; and
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(4) arequirement to comply with specified insueaad outsourcing policies.

Trigger Events
The CTA sets out certain trigger events including:

(1) any breach of the following financial ratios:

(A) the Senior RAR as at any Relevant Date paot April 2018 is, or is estimated to be, more thafD and
thereafter is, or is estimated to be, more tha@9).7

(B) the Junior RAR as at any Relevant Date iss astimated to be, more than 0.85;

(C) 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)  credit rating downgrades on the Senior Bonds;

(4) the commencement of the final reading of diaffislation in the House of Lords or the House oftnons
(whichever occurs later) relating to the busineEgamy Senior Obligor if such legislation could &hacted)
reasonably be expected to have a Material Adveifeet=

(5) forecast Capital Expenditure over the 12 maguehiod following a Calculation Date exceeds theraggte of
undrawn RCF, cash and Projected Excess Cashfloar8€fapex over such 12-month period,;

(6) the amount available under the Issuer's LidquiBacilities/any cash liquidity reserve is lesarilthe estimated
interest and equivalent finance charges for (a)lthenonth period following a Calculation Date irspect of
Issuer Senior Debt and (b) the six-month periobbfahg a Calculation Date in respect of Issuer dubiebt;

(7)  the issue of any compliance or enforcementrdogeany Regulator which would reasonably be exgebtd 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 reasonal#yelipected to have a Material Adverse Effect.

The occurrence of a Trigger Event gives rise taous consequences including a block on Restriceghients, the
preparation of remedial plans and a terminatiom jarespect of the Shared Services Agreementaanght for the
security trustee under the Senior Borrower Grougelredness to request to participate in discussiatis the
Regulator.

Loan Events of Default

The CTA contains a number of Loan Events of Defgsitbject, in some cases, to agreed exceptionsriaéy
qualifications, reservations of law and grace ms)dncluding:

(1) non-payment by a Senior Obligor of amounts péyander the Finance Documents;
(2) abreach of the following financial ratios:

(A) if the Senior RAR as stated in the complianedificate produced in respect of the reportingedatling
in June in respect of 31 December of the precefifiagcial year is more than 0.925; and/or

(B) if the Average Senior ICR as stated in the cliemge certificate produced in respect of the répgrdate
falling in June on or after the reporting dateumd 2012 is less than 1.05;

(3) non-compliance with any term of any covenantmmdertaking in any Finance Document;

(4) arepresentation made or repeated by a SehiigdD in any Finance Document being incorrect gsleading in
any material respect when made or deemed to batexhe

(5) theinsolvency of a Senior Obligor;

(6) it becoming unlawful for any Senior Obligorgerform its obligations under any transaction doenin
(7)  certain changes in law; or

(8) the occurrence of an event of default undeiSteior Bonds.

In respect of each Loan Event of Default requiramy action or discretion on the part of the relévemeditor, the
security trustee under the Senior Borrower Growgeltedness will act in accordance with the releymavisions of
the STID.
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Hedging Policy
The Senior Borrowers are subject to a Hedging Raligich is set out at Schedule 5 of the CTA. Thei@eBorrowers

have entered into and in the future may enter wadous interest rate, inflation-linked and curngntedging
transactions in conformity with the Hedging Policy.

Security Trust And Intercreditor Deed (“STID")

The intercreditor arrangements among the Seniordd@r Secured Creditors of the Senior Borrower @rdihne
“Senior Intercreditor Arrangements”) are contained in the STID. Creditors of debt setured by the collateral
securing the liabilities under the CTA are not avilll not become parties to the Senior IntercredAorangements and
will not be subject to their terms. However, thg@gate amount of such Financial Indebtednessisated under the
CTA.

The purpose of the Senior Intercreditor Arrangemeéntto regulate, among other things: (i) the ctawhthe Senior
Borrower Secured Creditors and their ranking impof payment after the delivery of a Loan EnforeaiNotice; (ii)
the exercise, acceleration and enforcement ofgiglgtthe Senior Borrower Secured Creditors; (fig tights of the
Senior Borrower Secured Creditors to instruct theusty trustee under the Senior Borrower Grougebiddness; and
(iv) the giving of consents and waivers and the imglof modifications to the CTA, the Security Docemts, the
Shared Services Agreement, the STID, the Masteiinfiehs Agreement and the Tax Deed of Covenane (th
“Common Documents). The Senior Intercreditor Arrangements provide the subordination and postponement of all
claims in respect of Financial Indebtedness of ldagithrow Airport Holdings Group company or Affikathereof that

is not a member of the Senior Borrower Group atidviong delivery of a Loan Acceleration Notice, pagnts under
the Shared Services Agreement and certain othéramt® otherwise entered into in accordance wighGiA.

As regards the giving of consents and waivers hadraking of modifications in relation to the Commidocuments,
the STID contains provisions which enable the dgctnustee under the Senior Borrower Group Indébéss to give
or permit the making thereof in certain circumstmndgprincipally where it determines that the cohsemiver or
maodification will not be materially prejudicial t8enior Borrower Secured Creditors). Where the $ycinustee under
the Senior Borrower Group Indebtedness is not ngllor able to exercise its discretion, approvahfreelevant
qualifying Senior Borrower Secured Creditors isuiegd. Consents, waivers or modifications may, dejpgy on their
nature, constitute Ordinary Voting Matters or Egtdinary Voting Matters. In addition, they may ctinge an
Entrenched Right in respect of one or more Sen@rd@ver Secured Creditors, with the result thatatmesent of such
Senior Borrower Secured Creditors will need to beaimed. Voting is effected on a “one pound eqoals vote” basis,
except that, in the case of bank debt, the entwéthie relevant outstanding bank debt will voteaatordance with the
instructions given by the relevant majority of thenk lenders in respect of such debt.

There are also provisions which enable instructiontse given to the security trustee under the @éorrower Group
Indebtedness by the required percentage of Quadjiffienior Borrower Secured Creditors in relatioratoumber of
matters, including whether to enforce the secutiowing a Loan Event of Default and whether tdivkr a Loan
Acceleration Notice.

With exceptions, the Senior Borrowers are genefiadlg to pay debts as they fall due, whether theynbrespect of
Senior Debt or Junior Debt, or in respect of uneediclaims. There are, however, priorities of pagtmewhich
regulate payments made after the delivery of a LB@iorcement Notice and after the delivery of arédaceleration
Notice. In addition, the making of certain paymeotowing a Loan Event of Default is regulated.
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TERMS AND CONDITIONS OF THE NOTES

Some of the definitions in the terms and conditiointhe Notes refer to definitions in the CommomseAgreement
and the Master Definitions Agreement (each as ddfibelow). The Common Terms Agreement and the Maste
Definitions Agreement are incorporated by refereimcthis Prospectus.

The following are the terms and conditions of tluéeld which (subject to modification) will be endaton each Note

in definitive form (if issued):

The [] million [-] per cent. Senior Secured Notes die(the “Notes, which expression shall in these Conditions,
unless the context otherwise requires, include farther notes issued pursuant to Condition E@riher Issuefsand
forming a single series with the Notes) of Heathf&mance plc (thelSsuer’) are constituted by a Trust Deed datdd [
(the “Trust Deed’) made between the Issuer, Heathrow (DSH) Limithe “Parent”) and Deutsche Trustee Company
Limited (the ‘Trustee”) as trustee for the holders of the Notes (thoteholders’) and the holders of the interest
coupons appertaining to the Notes (tRmtiponholders’ and the Coupons), respectively). The issue of the Notes was
authorised by resolutions of the Board of Directofghe Issuer passed or].[The statements in these Conditions
include summaries of, and are subject to, the lgetgrovisions of and definitions in the Trust De&@bpies of the
Trust Deed, the Agency Agreement datédthe “Agency Agreement) made between the Issuer, Deutsche Bank AG,
London Branch, as principal paying agent (tReiricipal Paying Agent’ and any other paying agents appointed from
time to time pursuant to the terms of the Agencyekgnent, thePaying Agents, which expression shall include the
Principal Paying Agent) and the Trustee, the Imestitor Agreement (as defined below), the CommommiBEe
Agreement (as defined below) and the Master Dédimit Agreement (as defined below) are availableirispection
during normal business hours by the Noteholdersth@dCouponholders at the principal office of th&pal Paying
Agent, being at the time of issue of the Notes @&dhester House, 1 Great Winchester Street, LonHQ2N 2DB,
and at the specified office of each of the Payirgets. The Noteholders and the Couponholders ditedrto the
benefit of, are bound by, and are deemed to hatieenof, all the provisions of the Trust Deed, fkgency Agreement
and the Intercreditor Agreement applicable to them.

Terms used in these Conditions but not definechen @ondition in which they first appear shall hakie meanings
attributed to them in Condition 2D¢finitiong, unless otherwise stated.

1. FORM, DENOMINATION AND TITLE

(&) The Notes are in bearer form, serially numbenmedhe denominations of £100,000 and integraltiplels of
£1,000 in excess thereof, up to and including 81®®, each with Coupons attached on issue. Noteamef
denomination may not be exchanged for Notes ofadingr denomination.

(b)  Title to the Notes and to the Coupons will pagslelivery.

(c)  The Issuer, any Paying Agent and the Trusteg (taathe fullest extent permitted by applicabled¢q deem and
treat the bearer of any Note and the bearer ofGoupon as the absolute owner for all purposes (venetr not
the Note or Coupon shall be overdue and notwitlt@nany notice of ownership or writing on the Nate
Coupon or any notice of previous loss or thefthaf Note or Coupon or of any trust or interest timrand shall
not be required to obtain any proof thereof orcathé identity of such bearer.

2. STATUS

The Notes and the Coupons constitute direct, uritondl, unsubordinated and secured obligationtheflssuer and
shall at all times rangari passuand without any preference among themselves.

3. SECURITY

(@)  Security.Under the Transaction Security Documents, the Saeation Security has been granted by the Parent
and the Issuer to secure the payment when duesd§sluer's payment obligations under the Notestandrust
Deed. On the date of the Trust Deed, the Transa&xcurity consists of (a) on a first-priority mstharges
over all of the share capital of the Issuer heldheyParent and the Issuer's holding of shardseirsthiare capital
of Heathrow (SP) Limited, and (b) on a first-prigrbasis, charges over substantially all the othegible and
intangible assets of the Parent and the Issuer.

The Transaction Security securing the Notes ramkssecures the Notes, any other Bond Liabilities,Credit
Facilities Liabilities and the Hedging Liabilitigmri passupursuant to the terms of the Intercreditor Agreeime
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(b)

4.1
(@)

(b)

()

(d)

(e)

Subject to the terms of the Intercreditor Agreenasmd compliance with these Conditions, includingpliance
with Conditions 4.6 egative Pledgeand 4.9 Further Assurancgsand the provisions of the Trust Deed, the
Issuer is permitted to extend the benefit of than®action Security to holders of certain futureaRuial
Indebtedness that may be incurred, including angith@hal Notes permitted under these Conditions el
Trust Deed.

The Intercreditor Agreement also provides, amoogser things, that any proceeds received fromreafoent
of the Transaction Security will be shared equaty rateably in satisfaction of the Credit Fa@#tLiabilities,
the Hedging Liabilities and the Bond Liabilities.

Each Noteholder, by subscribing to, purchasingtherwise acquiring a Note, shall be deemed (ijhdwe
authorised the Trustee and the Security Agent tereimto the Transaction Security Documents and the
Intercreditor Agreement and (ii) to be bound thgreb

Noteholders may not, individually or collectivelgke any direct action to enforce any rights ieirtHavour
under the Transaction Security Documents. The MNddeins may only act through the Trustee or the figcu
Agent, as applicable. Subject to Conditions EAfércement of Securjtyand 13 KNoteholder Actiopand the
terms of the Intercreditor Agreement, the Secuhtient will agree to any release of the securiteriests
created by the Transaction Security Documents ithat accordance with the these Conditions andTuhest
Deed without requiring any consent of the Noteh@d&he Trustee has the ability to direct the Secérgent

to commence enforcement action under the Transa@iecurity Documents, subject to the terms of the
Intercreditor Agreement. The enforcement of then$amtion Security provided for under the Transactio
Security Documents is subject to the Intercreditgreement.

Subject to the terms of the Transaction Securipcuibnents and the Intercreditor Agreement, the fssie
entitled (without consent of the Trustee or thee¥olders) to exercise any and all voting rights mnceceive
and retain any and all cash dividends, share dnddg liquidating dividends, non-cash dividends,reba
resulting from share splits or reclassificatiorights issue, warrants, options and other distrimsti (whether
similar or dissimilar to the foregoing) in respetthe shares that are part of the Transactionr@gcu

The rights under the Transaction Security Docusavith respect to the Notes and the Trust Deed rest
exercised by the Security Agent in respect of Bthe Notes outstanding and in accordance withéhms of the
Intercreditor Agreement.

Release of the Transaction Securyl Security granted to the Security Agent on &iélof the Noteholders and
the Trustee under the Transaction Security Docusneiit be automatically and unconditionally releasgall
obligations under these Conditions and the TrustdDere discharged, in each case in accordancaheitterms
and conditions in the Trust Deed and the Intertoedigreement.

COVENANTS
Financial Covenants

The Issuer shall ensure that in respect of €achpliance Reporting Date:
0] Group RAR shall not be greater than 90 per castt the Relevant Testing Date; and
(i)  Group ICR in respect of the Relevant Testirggi®d shall not be less than 1.0.

For the purposes of this Condition 4.1, GroupRRand Group ICR shall be as stated in the Compdian
Certificate for the Relevant Testing Date and Ratéw esting Period.

No Event of Default shall occur as a resuladfreach of paragraph (a)(i) above if, within 3@sdafter delivery
of a Compliance Certificate to the Trustee purstamaragraph (b) of Condition 4.1thformation and Reports;
Certificates; Notification of Defaults and Eventddefaul), the Issuer:

0] receives a Permitted Equity Cure Amount;

(i)  uses, or procures that any member of the Groses, the Permitted Equity Cure Amount to repay,
repurchase or defease Senior Debt, Junior Debbaooiings; and

(i)  delivers a revised Compliance Certificate ttee Trustee indicating that, after taking into actothe
Permitted Equity Cure Amount used to remedy theadite Group RAR is not greater than 90 per cent.
and Group ICR is not less than 1.0.

For the purpose of remedying any breach ofgraph (a) above, the Permitted Equity Cure Amoiatlhe
treated as though it had been received and apiplisetiuction of Senior Debt, Junior Debt or Borrogs on (i)
the Relevant Testing Date for the purposes of tatitig Group RAR and (ii) the first day of the Redat
Testing Period for the purpose of calculating Grt@RB.

If, after delivering a revised Compliance Cfagdite to the Trustee pursuant to paragraph (c)iiove, the
requirements of paragraph (a) above have been @minpith, such requirements shall be deemed to baea
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satisfied as of the relevant date of determinatind the applicable breach or default of paragra)habove
which had occurred shall be deemed cured.

4.2 Limitation on Financial Indebtedness

(8) Restrictions on the Issuer

(i)  The Issuer shall not incur or allow to remaiatstanding any Financial Indebtedness except Redni
Financial Indebtedness.

(i)  The Issuer will not incur or allow to remadutstanding any Parent Liabilities:
(A)  which are repayable prior to the Maturity Dabe;

(B)  which provide for the payment of interest priorthe Maturity Date other than on a capitalised
basis.

(b)  Restrictions on the ParentUnder the Trust Deed, the Parent has agreedt stadll not incur or allow to remain
outstanding any Financial Indebtedness except Bedrrinancial Indebtedness.

(c) Restrictions on Subsidiary Group Companies

The Issuer shall ensure that no Subsidiary Groupgamy will incur or allow to remain outstanding dogn facilities
with financial institutions or any bonds pursuaotthe terms of Senior Finance Documents that rangaint of
payment and security subordinate to Junior Debt.

4.3 Limitation on dividends, share redemption and riegtd payments

(@) Restrictions on the IssuelExcept on a date when the Controlled Payment Cionditare satisfied in respect of
the applicable payment, the Issuer shall not:

0] declare, make or pay any dividend, charge,dieether distribution (or interest on any unpaididind,
charge, fee or other distribution) (whether in caslin kind) on or in respect of its share capftal any
class of its share capital);

(i)  repay or distribute any dividend or share piamreserve;

(i) pay any management, advisory or other feertto the order of any direct or indirect sharekoddof the
Issuer;

(iv) redeem, repurchase, defease, retire or reppyptits share capital or resolve to do so; or
(v)  make any payment under or in respect of Pdbebit.
(b)  Restrictions on the Subsidiary Group Companies

0] Except as permitted by paragraph (b)(ii) belalwe Issuer shall ensure that no Subsidiary Group
Company makes any Restricted Payment.

(i)  Paragraph (b)(i) above does not apply to aegtRcted Payment:
(A) made to the Issuer; or

(B) made on a date when the Controlled Payment itond are satisfied in respect of that Restricted
Payment.

4.4 Limitation on Transactions with Affiliates
(@) Restrictions on the Issuer

0] Except as permitted by paragraph (a)(ii) belthe Issuer shall not enter into any transactioth \&ny
Affiliate otherwise than on an arm's-length basi®o terms no less favourable to the Issuer thamdvo
reasonably be expected to be obtained in a realgoaain's-length transaction with a person who is no
an Affiliate.

(i)  Intra-Group loans permitted under Conditio® 4Limitation on loans, credit or guaranteshall not be a
breach of paragraph (a)(i) above.

(i)  With respect to any transaction or seriesr@fted transactions (other than transactions enottainary
course of business or an intra-Group loan refetedn clause (a)(ii) above) involving aggregate
payments or the transfer of assets or the provisfaservices, in each case having a value grehtar t
£100 million (or its equivalent in any other curcgror currencies), the Issuer will deliver to theiStee a
written opinion of an accounting, appraisal, inwestt banking or advisory firm of international starg
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(b)

45
(@)

(b)

4.6
(@)

stating that the transaction or series of relatads@actions is fair to the Issuer from a finangiaint of
view.

Restrictions on the Subsidiary Group Companies

()

(ii)

(i)

Except as permitted by paragraph (b)(iii) belothie Issuer shall ensure that no Subsidiary Group
Company will enter into any transaction with anilidfe tothe extent prohibited by paragraph 25 (Arm's
length terms) of Part 3 (General covenants) of 8clee? (Covenants) of the Common Terms Agreement.

With respect to any transaction or series @fted transactions (other than transactions irotbenary
course of business) involving aggregate paymentleotransfer of assets or the provision of sesjige
each case having a value greater than £100 m{}dioits equivalent in any other currency or curiegy
the Issuer will deliver to the Trustee a writterimgn of an accounting, appraisal, investment baglar
advisory firm of international standing statingttize transaction or series of related transacti®fer to
such Subsidiary Group Company from a financial pofrview.

Intra-Group loans permitted under Conditiob 4Limitation on loans, credit or guarantgshall not be a
breach of paragraph (b)(i) above and shall notubgest to the requirements specified in paragrai)
above.

Limitation on Loans, Credit or Guarantee
Restrictions on the Issuer

(i)

(ii)

Except as permitted under paragraph (a)(iipbelthe Issuer shall not make or grant any loaextend
any other credit or give any guarantee or indenthigy constitutes Financial Indebtedness.

Paragraph (a)(i) above does not apply to:
(A) anyloan made by the Issuer to a Subsidiaryu@@ompany; or

(B) any loan made to the Parent on a date wherCtrgrolled Payment Conditions are satisfied in
respect of that loan.

Restrictions on Subsidiary Group Companies

(i)

(ii)

(i)

Except (A) as permitted under paragraph (bjf@&)ow or (B) in compliance with paragraph (b)(b&low,
the Issuer shall ensure that no Subsidiary Groumgamy shall make or grant any loan or give any
guarantee or indemnity that constitutes Financidébtedness.

Paragraph (b)(i) above does not apply to:

(A) any transaction, other than a Restricted Payrhean, that is permitted by paragraph 16 (Loans
and Credit) of Part 3 (General covenants) of Sclee@u(Covenants) of the Common Terms
Agreement;

(B) anyloan made to the Issuer; or

(C) any Restricted Payment Loan made to a thirdypather than the Issuer on a date when the
Controlled Payment Conditions are satisfied in eespf that Restricted Payment Loan.

The Issuer will not permit any Subsidiary Gim Company, directly or indirectly, to guarantegslane or

in any other manner become liable for the payméang Financial Indebtedness of the Issuer (othan t

the Notes), unless such Subsidiary Group Companulgineously executes a deed supplemental to the
Trust Deed providing for a guarantee of paymenhefNotes by such Subsidiary Group Company on the
same terms as the guarantee of such Financial tediedss.

Negative Pledge
Except as permitted under paragraph (b) below:

(i)

(ii)

the Issuer shall not, and the Parent has agueeér the Trust Deed that the Parent shall negteror
permit to subsist any Security over any of the tasskthe Issuer or the Parent, respectively; and

the Issuer shall not, and the Parent has agueeler the Trust Deed that the Parent shall not:

(A) sell, transfer or otherwise dispose of anytaf aissets of the Issuer or the Parent, respectioely
terms whereby they are or may be leased to orgahad by the Issuer;

(B) sell, transfer or otherwise dispose of anyhaf teceivables of the Issuer or the Parent, reispégt
on recourse terms;

(C) enter into any arrangement under which monetherbenefit of a bank or other account may be
applied, set-off or made subject to a combinatibacoounts; or
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(D) enter into any other preferential arrangemevirig a similar effect
(clauses (A) through (D) (inclusive)Quasi Security’),

in circumstances where the arrangement or transaid entered into primarily as a method of
raising Financial Indebtedness or of financingdbgquisition of an asset.

(b)  Clauses (a)(i) and (a)(ii) above do not applamy Security or (as the case may be) Quasi Spthait:
0] is Permitted Security; or

(i)  equally and rateably secures the Issuer'sgakitins in respect of the Notes and all other artsodoe
under the Trust Deed to the satisfaction of thestel

4.7 Limitation on Sale of Certain Assets

(@ The Issuer shall not enter into a transactiorsaries of transactions (whether related or natj whether
voluntary or involuntary to dispose of any sharesor indebtedness owed by, Heathrow (SP) Limitezkpt in
accordance with Condition 4.1Rlerger, Consolidation and Sale of SubstantiallyAdset$.

(b)  The Issuer shall procure that Heathrow Airddrhited (which for this purpose includes any otlSrbsidiary
Group Company that acquires any interest in Heathh@port) does not enter into a transaction orieseof
transactions (whether related or not and whethé&imary or involuntary) to sell, lease, transferatherwise
dispose of the whole or substantially the wholéle&throw Airport, and the Issuer shall procure timHolding
Company of Heathrow Airport Limited which is thesler, the Parent or a Subsidiary Group Companysnte
into a transaction or series of transactions (wéretblated or not and whether voluntary or invadupy to sell,
lease, transfer or otherwise dispose of any sharéteathrow Airport Limited or in a Holding Comparf
Heathrow Airport Limited which is the Issuer, tharEnt or a Subsidiary Group Company, except:

0] to another Subsidiary Group Company; or
(i)  for cash payable on completion of the sale ame@re the proceeds of the disposal or sale aétducting:

(A) any expenses which are incurred by any SubsidiEzoup Company with respect to that disposal
to persons who are not members of the Group;

(B) any Tax incurred and required to be paid by $sedler in connection with that disposal (as
reasonably determined by the seller, on the baSisxisting rates and taking account of any
available credit, deduction or allowance); and

(C) any payments required to be paid from the prdseto any other party, whether by Heathrow
Funding Limited or a Subsidiary Group Company ifopty to amounts outstanding under the
Notes,

are sufficient to repay in full all amounts outstang under the Notes and any Permitted Borrowest De
ranking pari passuwith the Notes and a Change of Control Offer icardance with Condition 7.3
(Purchase of Notes on a Change of Contiminade for the Notes.

4.8 Restricted Payment Conditions

The Issuer will not (and the Issuer will ensurettha member of the Group will) enter into or peritaitexist any
agreement binding on the Parent or a member dbthep which:

(a) restricts the ability of a Subsidiary of thedsr in a manner that is more restrictive thanRéstricted Payment
Condition to pay dividends, make loans, move mooeynake any other distribution to any of its direct
indirect shareholders (including the Issuer); or

(b)  results in a default (however described) or daaory prepayment obligation (whether upon thergjwf notice
by a creditor or otherwise) in respect of any Foiahindebtedness of the Issuer or the Parentcifi supayment
or distribution referred to in paragraph (a) abe/enade by a Subsidiary of the Issuer on a basisigied by
the Restricted Payment Condition.

4.9  Further Assurances

The Issuer shall, and the Parent has agreed umeldirtist Deed that the Parent shall, take all sition as is available
to it (including making all filings and registratis) as may be necessary for the purpose of theiameperfection,
protection or maintenance of any Security confemethtended to be conferred on the Security Agerthe Trustee by
or pursuant to the Transaction Security Documents.
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4.10 Holding Companies

(&) Restrictions on the ParentUnder the Trust Deed, the Parent has agreed tisagit not trade or carry on any
business other than any business which is in thi@any course of business as a holding company.

(b)  Restrictions on the IssuerThe Issuer shall not trade, carry on any business, any material assets or incur
any material liabilities except for:

0] ownership of shares in Heathrow (SP) Limitattya-Group debit balances, intra-Group credit badan
that are permitted under these Conditions and attesfit balances in bank accounts and Cash and Cash
Equivalent Investments but only if those sharegditr balances and Cash and Cash Equivalent
Investments are subject to the Transaction Segurity

(i)  the Credit Facilities Liabilities, the Hedgingiabilities and any liabilities in respect of Firaal
Indebtedness permitted by these Conditions aneegsafnal fees and administration costs incurretien
ordinary course of business as a holding company.

4.11 Information and Reports; Certificates; Notificatiofi Defaults and Events of Default
(& Solong as any Notes are outstanding, the isgilldurnish to the Trustee:

0] within 180 days after the end of the Issuenaiicial year, its audited consolidated financtatements
for such financial year;

(i)  within 180 days after the end of the first dimcial half year of each financial year, its untedli
consolidated financial statements for such findrwadf year; and

(i) as soon as it is available, but in any eveatater than each Reporting Date, the InvestooRep

(b)  On or before each Compliance Reporting Date,Issuer will deliver a certificate substantialtythe form set
out in Schedule 6 to the Trust Deed @ompliance Certificate’) to the Trustee, signed by a directdrthe
Issuer:

0] certifying compliance with the financial coverta in paragraph (a) of Condition 4.Fifancial
Covenantsand providing calculations for the financial coaets as at the Relevant Testing Date or for
the Relevant Testing Period, as the case may beasonable detail; and

(i)  certifying as at the date of the certificatat no Event of Default is continuing.

(c) At the same time as providing any of the docutmeset forth in paragraph (a) above of this Camdlito the
Trustee, the Issuer will also make the relevantudents available via the Regulatory News Servicghef
London Stock Exchange, subject to any distributima offering restrictions and subject to compliamgth
applicable laws and regulations.

(d)  The Issuer shall notify the Trustee within 1GsBess Days of it becoming aware of the occurrefiemy Event
of Default or Default stating what action, if arthe Issuer is taking with respect to that EvenDefault or
Default.

4.12 Merger, Consolidation and Sale of SubstantiallyXdkets

The Issuer will not consolidate, merge or amalgamaith or into (whether or not the Issuer is theviing
corporation), or sell, assign or convey, transfegse, or otherwise dispose of, in one transaabiora series of
transactions, all or substantially all of its ass@tetermined on a consolidated basis for it asdSitbsidiaries) to
another person unless such consolidation, mergeajgamation or sale or disposal of all or subssdlgtiall assets
qualifies as a Permitted Transaction or the prowmssiof Condition 7.3Rurchase of Notes upon a Change of Cotrol
are complied with.

4,13 Listing

So long as any of the Notes remains outstandimglstbuer shall use all reasonable endeavours tatairaia listing of
the Notes.

5. THE INTERCREDITOR AGREEMENT

(&) The Trustee has acceded to the Intercreditoedkgent with, amongst others, the agent under #udlity
Agreements and the Security Agent. Under the terfrthe Intercreditor Agreement, the Transactionusiec
securing the Notes will rank and secure any othendBLiabilities, the Credit Facilities Liabilitieand the
Hedging Liabilitiespari passu The Intercreditor Agreement also provides, ambraiker things, that any
proceeds received from enforcement of the Trarma&ecurity Documents will be shared equally aneadaly
between the Credit Facilities Liabilities, the HadpLiabilities and the Bond Liabilities.

76



(b)

(@)

(b)

7.1

Each Noteholder, by subscribing to, purchasingtherwise acquiring a Note, will be deemed teeha

0] agreed to be bound by such provisions of thertmeditor Agreement (whether entered into ahefdate
of the Trust Deed or thereafter); and

(i)  irrevocably appointed the Trustee to act ankiehalf to enter into and comply with the provisiof the
Intercreditor Agreement as set forth under Conditié (Meetings of Noteholders, Modification, Waiver
and Authorisation)

INTEREST

The Notes bear interest from, and includirigaf the rate of-] per cent. per annum, payable semi-annually in
arrear on ] and [] in each year (each ainterest Payment Daté). The first payment of interest, to be made
on [], will be in respect of the period from and indlugl [-] to but excluding || and will amount to £] per
principal amount of £1,000 per Note. Each paymémiterest thereafter, in respect of each InteResiod from
and including { to but excluding -], will amount to £]] per principal amount of £1,000 per Note. EacheNot
will cease to bear interest from, and including, due date for redemption unless, upon due prdgeEmta
payment of the principal in respect of the Notémproperly withheld or refused or unless defaulbilserwise
made in respect of payment in which event inteshatl continue to accrue as provided in the Truestd

Where interest is required to be calculatedp@id in respect of overdue principal and otherrdwe amounts) in
respect of a period that is shorter than an Intétesod, the day count shall be computed on tlsést a 360-
day year of 12 months.

REDEMPTION AND PURCHASE

Final Redemption

Unless previously redeemed, or purchased and dadcéhe Notes will be redeemed at their princiggaount on the
Maturity Date.

7.2
(@)

(b)

Optional Redemption

Optional RedemptianAt any time, upon not less than 30 nor more tB@rdays' notice (which notice shall be
irrevocable), the Issuer may redeem all or somg ohthe Notes at a redemption price equal to 1&0cent. of
the principal amount thereof plus the Applicabled®aption Premium and accrued and unpaid inteffeahyi,

to but excluding the redemption date.

The Issuer will publish a notice of any optionadlemption of the Notes under this Condition in adance with
the provisions of Condition 2MNptices.

If fewer than all the Notes are to be redeemeaghgttime pursuant to this paragraph (a) the Isaileselect the
Notes by a method that complies with the requirdmenthe principal securities exchange, if anywdrich the
Notes are listed at such time or, if the Notes ratlisted on a securities exchange, by such me#tsothe
Trustee in its sole discretion shall deem fair apgropriate; provided, however, that no such datidemption
shall reduce the portion of the principal amouna®ote not redeemed to less than £100,000. Thadeshall
not be liable for any selections made in accordavittethis paragraph.

Redemption Upon Changes in Withholding TaXd® Notes may be redeemed at their principal amount
together with interest accrued to but excludingdate of redemption at the option of the Issuertiole, but not

in part, at any time, on giving not less than 30 more than 60 days' notice to the Noteholdersctoadance
with Condition 20 Noticeg (which notice shall be irrevocable), if the Isssatisfies the Trustee immediately
prior to giving such notice that:

(i) it has or will on the occasion of the next pant due in respect of the Notes become obligegiaio
Additional Amounts as provided or referred to inn@ition 10 JTaxatior) as a result of any change in, or
amendment to, the laws or regulations of the RalieVaxing Jurisdiction, or any change in the putsis
application or official interpretation of such laws regulations, which change or amendment becomes
effective on or after the date of the Trust Deett} a

(i)  such obligation cannot be avoided by the ¢ésstaking reasonable measures available farayidedthat
no such notice of redemption shall be given eathan 90 days prior to the earliest date on whigh t
Issuer would be obliged to pay such Additional Amisuwere a payment in respect of the Notes then
due.

Prior to the publication of any notice of rederoptpursuant to this paragraph (b):
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7.3
(@)

(b)

()

(d)

7.4
(@)

(b)

(A) the Issuer shall deliver to the Trustee an mwirof independent legal advisers of recognisedditey to
the effect that the Issuer has or will become @ditp pay such Additional Amounts as a result ahsu
change or amendment; and

(B) the Issuer shall deliver to the Trustee an ¢effs Certificate stating that the obligation reddrto in
clause (b)(i) above cannot be avoided by the Isslkimg reasonable measures available to i,

and the Trustee shall be entitled to accept spatian as sufficient evidence of the satisfactiénhe condition
precedent set out in clause (b)(i) above, and sectificate as sufficient evidence of the satigtactof the
condition precedent set out in clause (b)(ii) abewel such opinion and certificate (if accepted)lisha
conclusive and binding on the Noteholders and thepGnholders.

Purchase of Notes Upon a Change of Control

If a Change of Control occurs at any time, ttienlssuer must make an offer @iange of Control Offer”) to

each Noteholder to purchase such holder's Notespatchase price (th€hange of Control Purchase Pric§

in cash in an amount equal to 101 per cent. optirecipal amount thereof, plus accrued and unpaterést, if
any, to the date of purchase described in paragigpbelow (the Change of Control Purchase Dat§.

Within 30 days following any Change of Contrible Issuer will publish a notice of the Change&ohtrol Offer
in accordance with Condition 206l¢ticed (the date of publication of such notice being‘tReblication Date"),
specifying the nature of the Change of Control #mal procedure for exercising the option containedhis
Condition 7.3, including (i) the Change of ContRalrchase Price and (ii) the Change of Control RagelDate,
which will be a Business Day no earlier than 30sdagr later than 60 days from the Publication Datesuch
later date as is necessary to comply with requirgsnender any applicable securities laws or reguiat

To exercise the option to require purchase of & Nimder this Condition, a Noteholder must delswch Note,
on any banking business day in the place of deliygior to the Change of Control Purchase Date {thet
Period”) at the specified office of any Paying Agent, aampanied by a duly signed and completed notice of
exercise in the form (for the time being curreri)ainable from the specified office of any Payingeft (a Put
Notice”) and in which the Noteholder may specify a bankaunt complying with the requirements of Condition
8 (Paymentysto which payment is to be made under this CooditNotes should be delivered together with all
Coupons appertaining thereto maturing after the ¢ ‘Put Dat€’), which is seven days after the expiration
of the Put Period, failing which deduction in resfpef such missing unmatured Coupons shall be niade
accordance with Condition ®aymentsand any amount so deducted will be reimbursetiérmanner specified
in Condition 8 Payments The Paying Agent to which such Note and Put d¢otire delivered will issue to the
Noteholder concerned a non-transferable receipspect of the Note so delivered. If the Put Datani Interest
Payment Date, payment of the accrued interestspec of any Note so delivered will be made inrfa@nner
provided in Condition 8Raymentsagainst presentation and surrender of the rete®auopon. If the Put Date is
not an Interest Payment Date, payment of the addnierest, and in all cases, payment of principaéspect of
any Note so delivered will be made, if the Noteleolduly specified a bank account in the Put Naticevhich
payment is to be made, on the Put Date by tratsfdérat bank account and in every other case after the
Put Date against presentation and surrender dhéasase may be) endorsement of such receipt spteified
office of any Paying Agent in accordance with Cadioti 8 (Payments A Put Notice, once given, shall be
irrevocable. For all relevant purposes of thesedmms, receipts issued pursuant to this Condigball be
treated as if they were Notes. The Issuer shatthasge (or procure the purchase of) the relevargs\on the Put
Date unless previously redeemed or purchased arudibed.

The Issuer will not be required to make a CleaofyControl Offer if a third party makes the Chargf Control
Offer in the manner, at the times and otherwiseoimpliance with the requirements set forth in théeaditions
applicable to a Change of Control Offer made byl#iseier and offers to purchase all Notes validhdered and
not withdrawn under such Change of Control Offdre Thange of Control provisions of this Conditioifl e
applicable whether or not any other provisionshef Trust Deed are applicable.

To the extent the Issuer complies with applieabnder offer rules and any other applicable sées laws and
regulations and such rules, laws and regulationflicowith provisions of this Condition 7.3, theduer will not
be deemed to have breached its obligations unde€tindition and the Trust Deed by virtue of suohfiict.

Sinking Fund; Offers to Purchase; Open Market Pas#s; Cancellation of Notes

The Issuer is not required to make any mangatedemption or sinking fund payments with respecthe
Notes.

The Issuer and any of its Subsidiaries mayngttane purchase Notes in the open market or otiserat any
price (providedthat they are purchased together with all unmdt@eupons relating to them).
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(©)

(d)

(@)

(b)

(©)

(d)

()

(@)

All Notes so redeemed or purchased and any turethCoupons attached to or surrendered with timay but
need not, be cancelled at the election of the ts#\rey Notes or Coupons so cancelled will not béssaied or
resold.

Where Notes redeemed pursuant to this ConditifRedemption and Purchgsare cancelled upon redemption,
any unmatured Coupons appertaining to such Nothksther or not attached thereto or surrendered lidre
shall also be cancelled and may not be resold-mstesd.

PAYMENTS

Payments of principal and premium (if any) @agments of interest due on each Interest Paymatat Will be
made against presentation and surrender (or, ircdse of a partial payment, endorsement) of Notethe
appropriate Coupons (as the case may be) at théisfdeoffice of any Paying Agent by Sterling chegdrawn
on, or by transfer to a Sterling account maintaibgdhe payee with, a bank in London. Paymentsitefést due
in respect of any Note other than on an Interegtreat Date shall be made only against presentatioheither
surrender or endorsement (as appropriate) of tbeamet Note.

All payments are subject in all cases to arpliagble fiscal or other laws and regulations, Wwithout prejudice
to the provisions of Condition 1@ #&xatior). No commissions or expenses shall be chargduktdloteholders or
Couponholders in respect of such payments.

Each Note should be presented for payment liegetith all unmatured Coupons relating to it,ifeglwhich the

full amount of any such missing unmatured Coupam ifothe case of payment not being made in fhihtt
proportion of the full amount of such missing unamati Coupon which the amount so paid bears todta t
amount due) will be deducted from the amount dueptyment. Each amount so deducted will be paithén
manner mentioned above against presentation anenslar (or, in the case of part payment only, eseloent)

of such missing Coupon at any time before the gxpirten years after the relevant payment dategpect of
the relevant Note (whether or not the Coupon watlierwise have become void pursuant to Condition 9
(Prescription) or, if later, five years after the date on whitte Coupon would have become due, but not
thereafter.

A Note or Coupon may only be presented for patynon a day which is a banking business day indlevant
place of presentation (and, in the case of payrbgntransfer to a Sterling account, in London). NetHer
interest or other payment will be made as a coreszpiof the day on which the relevant Note or Caupay
be presented for payment under this paragraphalii)d after the due date.

The initial Paying Agent and its initial spéed offices are listed below. The Issuer resertiesight, subject to
the prior written approval of the Trustee, at ainyetto vary or terminate the appointment of anyif@ygent
and to appoint additional or other Paying Ageptsyidedthat they will at all times maintain:

0] a Principal Paying Agent;

(i)  a Paying Agent with a specified office in arBpean Union member state (slémber State’) that will
not be obliged to withhold or deduct tax pursuanany law implementing European Council Directive
2003/48/EC or any other Directive implementing tloaclusions of the ECOFIN Council meeting of 26-
27 November 2000; and

(i) so long as the Notes are listed on any stegkhange or admitted to listing by any other reféva
authority, a Paying Agent with a specified offiae Such place as may be required by the rules and
regulations of the relevant stock exchange or sticér relevant authority.

The initial specified office of the initial Payinggent is:
Winchester House, 1 Great Winchester Street, Lorfo2N 2DB.

Notice of any change in the Paying Agents or tepgcified offices will promptly be given to the tgbolders
by the Issuer in accordance with Condition R@t{ces.

In acting under the Agency Agreement, the Payimggms act solely as agents of the Issuer and, riaine
limited circumstances specified therein, of thesiee and do not assume any obligation to, or osisttip of
agency or trust with, the Noteholders or the Colnptaers. The Agency Agreement contains provisions
permitting any entity into which any Paying Agestmerged or converted or with which it is consdkdaor to
which it transfers all or substantially all of @ssets to become the successor paying agent.

PRESCRIPTION

Claims in respect of principal and premium wikcome void unless the relevant Notes are prasdnte
payment within a period of ten years from the appede payment date.
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(b)  Claims for interest in respect of Notes shaltdme void unless the relevant Coupons are presént@ayment
within five years of the relevant Interest Paymate, subject to the provisions of paragraph (cCofidition 8
(Payments

10. TAXATION

All payments by or on behalf of the Issuer undewith respect to the Notes will be made free amrgucbf and without
withholding or deduction for or on account of amggent or future Tax imposed or levied on such by or
within the United Kingdom or by or within any depaent, political subdivision or governmental authyoof or in the
United Kingdom having power to tax (each, Retevant Taxing Jurisdiction”), unless the Issuer is required to
withhold or deduct Taxes by law. In that event, igmuer will pay additional amountsAtditional Amounts”) as may
be necessary to ensure that the net amount recbiwvedch Noteholder and Couponholder after suchhaltling or
deduction (including any withholding or deduction respect of any Additional Amounts) will not besdethan the
amount the Noteholder or Couponholder, as the k@sebe, would have received if such Taxes had eehtwithheld
or deducted.

The Issuer will not, however, pay Additional Amosiim respect of any Note or Coupon:

(a) held by or on behalf of a holder who is lialdesuch Taxes, to the extent such Taxes are impmskedied by a
Relevant Taxing Jurisdiction by reason of the hogderesent or former connection with such Releviaxing
Jurisdiction (other than the mere receipt, owngrsholding or disposition of Notes or Coupons, piréason of
the receipt of any payments in respect of any Not€oupon, or the exercise or enforcement of rightser any
Notes or Coupons);

(b)  held by or on behalf of a holder who would haeen able to avoid such withholding or deductigmpiesenting
any form or certificate, or by making a declaratafmon-residence or other claim for exemptionhe televant
tax authority;

(c) presented for payment by or on behalf of a gereho would have been able to avoid such withimgjddr
deduction by presenting the relevant Notes or Cospas the case may be, to another Paying Ageat in
member state of the European Union;

(d) presented for payment more than 30 days dfterdlevant payment is first made available toNb&holder or
Couponholder (except to the extent that the holdmrld have been entitled to Additional Amounts iael Note
been presented on the last day of such 30-dayd)eco

(e)  where such withholding or deduction is imposada payment to or for an individual and is reciiite be made
pursuant to European Council Directive 2003/48/E@ry directive implementing the conclusions of tfiehe
ECOFIN Council meeting of 26-27 November 2000 oy Eaw of the European Union or a non-member state
implementing or complying with, or introduced irder to conform to, such directive.

The Issuer will (i) make such withholding or dedantas is required by applicable law and (ii) reth# full amount
deducted or withheld to the relevant authoritydn@dance with applicable law.

Any reference in these Conditions to any amountsespect of the Notes shall be deemed also to tefeany
Additional Amounts which may be payable under tBandition or under any undertakings given in additio, or in
substitution for, this Condition pursuant to thei§irDeed.

If the Issuer becomes subject at any time to axindgjurisdiction other than the United Kingdomfei@nces in these
Conditions, in respect of payments by the Issugh¢éoUnited Kingdom shall be construed as referemcdhe United
Kingdom and/or such other jurisdiction.

11. EVENTS OF DEFAULT
(a) Each of the following will be arEvent of Default”:

() default for 30 days in the payment when duamy interest or any Additional Amounts on any Note;

(i)  default in the payment of the principal of premium, if any, on any Note at its Maturity (upon
acceleration, optional or mandatory redemptioany, required repurchase or otherwise);

(iii)  failure to comply with the provisions of Coitibn 4.12 (Merger,Consolidation and Sale of Substantially
All Assety,

(iv) failure to make or consummate a Change of @b@ffer in accordance with the provisions of Cibiaeh
7.3 Purchase of Notes upon a Change of Coiptrol

(v) failure to comply with any covenant or agreemehthe Issuer or the Parent that is containeth@se
Conditions or the Trust Deed (other than specifiredlause (i), (i), (iii) or (iv) above) and sudhilure
continues for a period of 30 days or more aftettemi notice thereof is given to the Issuer by thestee;

(vi) any Financial Indebtedness of any member ef@Gnoup:
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(b)

(A) is not paid when due nor within any originadlpplicable grace period other than a non-payment of
interest in respect of Junior Debt; or

(B) is declared to be or otherwise becomes dugpagdble prior to its specified maturity as a resfilt
an event of default (however described).

No Event of Default will occur under clause (A) (@) above in respect of Financial Indebtedneshkéf
aggregate amount of all Financial Indebtednesinfalvithin clauses (A) and (B) above is less than
£50,000,000 (or its equivalent in any other curyemccurrencies);

(vii) the Transaction Security ceases to be legalid, binding, enforceable or effective for anysen other
than as permitted by these Conditions or is alleggdthe Issuer or the Parent to be invalid or
unenforceable;

(viii) any execution proceedings in an aggregatewmh in excess of £50,000,000 (or its equivalenairiry
other currency or currencies) are enforced inimatio any assets of the Issuer or any Subsidiaou®
Company;

(ix) a moratorium is declared in respect of anyalicial Indebtedness in an amount in excess of 880000
(or its equivalent in any other currency or curiesf of the Issuer or any Subsidiary Group Company;
and

(x)  any corporate action, legal proceedings or rogal procedure or formal step is taken in relato:

(A) the suspension of payments, a moratorium of amgebtedness, winding-up, dissolution,
administration or reorganisation (by way of volugtarrangement, scheme of arrangement or
otherwise) of the Issuer or a Subsidiary Group Camgpother than a solvent liquidation or
reorganisation of any Subsidiary Group Company;

(B) a composition, compromise, assignment or aearent with any creditor of the Issuer or any
Subsidiary Group Company; or

(C) the appointment of a liquidator (other thanr@spect of a solvent liquidation of a Subsidiary
Group Company), receiver, administrative receivagministrator, special administrator,
compulsory manager or other similar officer in mxspof the Issuer or a Subsidiary Group
Company or any of their respective material assets,

or, in the opinion of the Trustee, any analogow@dure or step is taken in any jurisdictipnpvided,
however that this clause (a)(x) shall not apply to: (XM)yawinding-up petition which is frivolous or
vexatious and is discharged, stayed or dismissédn28 days of commencement or, if earlier, theeda
on which it is advertised; or (Y) an applicatiom fbe appointment of a receiver, administrativeeieer,
administrator, compulsory manager or other sinoféicer that is discharged at least five days ptiothe
first hearing of that application.

If an Event of Default occurs and is continyiagd, in the case of the Events of Default deedribnder clause
(a)(v) (other than in respect of a failure to coynplith the covenants set out in Condition 4Hin@ncial
Covenanty Condition 4.2 [(imitation on Financial IndebtedngssCondition 4.3(a) l{imitation on dividends,
share redemption and restricted payments — Rdsingon the Issugr Condition 4.5(a)l(imitation on Loans,
Credit or Guarantee — Restrictions on the Is(ueaCondition 4.6(a) Negative Pledge Condition 4.7
(Limitation on Sale of Certain Assgt€ondition 4.8 Restricted Payment Condition€ondition 4.10 Kolding
Companie}y Condition 4.11(d) Notification of Defaults and Events of Defaudind Condition 4.12Merger,
Consolidation and Sale of Substantially All Asget&)(vii) or (a)(x) above or any Event of Defaolff the
Parent, the Trustee has certified in writing that,its opinion, the happening of such event is mally
prejudicial to the interests of the Noteholders, Thustee:

0] may in its absolute discretion; and
(i)  shallif it has been directed to do so:

(A) in writing by the holders of not less than 2& gent. in aggregate of the principal amount ef th
Notes outstanding; or

(B) by an Extraordinary Resolution of the Notehaoge

subject, in each case, to being indemnified angferfunded and/or secured to its satisfactione giwnotice (a
“Note Acceleration Noticé) to the Issuer and the Security Agent declaring principal of, premium, if any,
and any Additional Amounts and accrued interesalbthe outstanding Notes immediately due and pleydthe
ability of the Trustee and the Noteholders to decland of the Noteholders to direct the Trustegetclare, the
Notes due and payable is subject to the termseoffritercreditor Agreement.

81



12. ENFORCEMENT OF SECURITY
(a) Atanytime after a Note Acceleration Notices lh@en given to the Issuer, the Trustee:

0] may in its absolute discretion; and

(i)  shallif it has been directed to do so:

(A) in writing by the holders of not less than 2&r gent. in aggregate principal amount of the Notes
outstanding; or

(B) by an Extraordinary Resolution of the holdefshe Notes,

subject in each case to being indemnified andfeifynded and/or secured to its satisfaction iroed@nce with
the Trust Deed, instruct the Security Agent to makequest for voting in relation to enforcing Thansaction
Security pursuant to the terms of the Intercreditgreement (each, &equest Instruction’).

(b)  The Trustee shall, subject to being indemnified/or pre-funded and/or secured to its satisfadgti accordance
with the Trust Deed, promptly after receiving amggRest in relation to enforcement of the TransacBecurity,
give a notice to Noteholders in accordance with dtimm 20 (Noticeg soliciting the direction from holders of
the Notes then outstanding (eachNateholder Direction”) to the Trustee as to whether to instruct the Bigcu
Agent to take enforcement action in relation to Thansaction Security pursuant to the Intercreditgreement
(such instruction, an Enforcement Instruction”). Upon the conclusion of the solicitation of Nbtdder
Directions, the Trustee shall inform the Issuer #mel Security Agent promptly in writing of the aggate
principal amount of Notes represented by the heldéNotes voting in favour of the Enforcement tastion, if
any.

(c)  Any enforcement of the Transaction Securityl Wi¢ undertaken by the Security Agent, subjectated in
accordance with, the provisions of the Intercreditgreement.

13. NOTEHOLDER ACTION

(@  Subject to Condition 1ZEAforcement of Securjtyabove and paragraphs (b) and (c) below, no Nidehar
Couponholder shall be entitled to take any procegdor other action directly against the Issuetooenforce
the Transaction Security, including:

0] directing the Trustee to give Request Instirtsi or Enforcement Instructions;

(i)  taking or joining any person in taking stepgamst the Issuer or to enforce the Transactiou@gdor
the purpose of obtaining payment of any amountfchra the Issuer to it; and

(i)  initiating or joining any person in initiatop any Insolvency Proceedings in relation to theidsor the
appointment of an Insolvency Official in relatianthe Issuer or in relation to the whole or anyt pathe
undertakings or assets of the Issuer.

(b) If the Trustee having become bound to give @N&cceleration Notice to the Issuer fails to dossml that
failure is continuing, the holders of not less ti2&nper cent. in aggregate of the principal amaiirihe Notes
outstanding may, as applicable, sign and give ae Matceleration Notice to the Issuer in accordandd w
Condition 11 Events of Defaujt

(c) If the Trustee having become bound to give guest Instruction to the Security Agent fails tosoand that
failure is continuing, the holders of not less tlZinper cent. in aggregate of the principal amaiirthe Notes
outstanding may, as applicable, give a Requestuletidn in writing directly to the Security Agent.

(d) If the Trustee having become bound to inforra thsuer and the Security Agent of the aggregateipal
amount of Notes represented by the holders of Naiérg in favour of the Enforcement Instructiofidao do
so and that failure is continuing, the Noteholdess/ provide their Noteholder Direction in writing ielation to
the taking of enforcement action in relation to Transaction Security pursuant to the Intercreditgreement
directly to the Security Agent.

14. SUBSTITUTION

The Trustee may, without the consent of the Notddrsl or Couponholders, agree with the Issuer tsabstitution in
place of the Issuer (or of any previous substitutder this Condition) as the principal debtor untier Notes, the
Coupons and the Trust Deed, of any Subsidiary efl$suer, any successor in business of the IssusnyoHolding
Company of the Issuer, as more fully set forthhia Trust Deed, subject to (i) the Trustee beingsfiad that the
interests of the Noteholders will not be materigtgjudiced by the substitution, and (ii) certaithey conditions set out
in the Trust Deed being complied with. As moreyfudet forth in the Trust Deed (and subject to tbeditions and
qualifications therein), the Trustee may, withdut tonsent of the Noteholders, also agree withisheer as to the
substitution of another corporation in place of ikguer as principal debtor under the Notes, thepGos and the Trust
Deed.
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15. REPLACEMENT OF NOTES AND COUPONS

If any Note or Coupon is lost, stolen, mutilatedfatted or destroyed it may be replaced at the fpeaffice of the
Principal Paying Agent in London, subject to alpbgpable laws and stock exchange requirements, yagment by
the claimant of the expenses incurred in connectiith such replacement and on such terms as tepeé security,
indemnity and otherwise as the Issuer may reqpi@v{dedthat the requirement is reasonable in the lighdrefailing
market practice). Mutilated or defaced Notes or fitms must be surrendered before replacements eviidued.

16. MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER A ND AUTHORISATION

(&) The Trust Deed contains provisions for convgmireetings of the Noteholders to consider any matfecting
their interests, including the modification by Eadrdinary Resolution of any of these Conditiongoy of the
provisions of the Trust Deed, the Notes, the Coaptitre Agency Agreement, the Intercreditor Agreenoerhe
Transaction Security Documents. Such a meeting Ineagonvened by the Issuer or the Trustee and bhkall
convened by the Issuer at the request of Notet®li@ding not less than ten per cent. in princgabunt of the
Notes for the time being remaining outstanding. Tu®rum at any meeting for passing an Extraordinary
Resolution will be one or more persons presentihgldr representing a clear majority in principai@unt of
the Notes for the time being outstanding, or at ajpurned meeting one or more persons presenewdtathe
principal amount of the Notes held or representgdiiln or them, except that at any meeting, thermss of
which includes the modification of certain of theSenditions and certain of the provisions of th&sErDeed,
the necessary quorum for passing an ExtraordinagoRtion will be one or more persons present hgldir
representing not less than two-thirds, or at afjguaded such meeting not less than one-third, efghncipal
amount of the Notes for the time being outstandiige matters (theBasic Terms Modifications) that require
such a quorum are:

0] changing any date fixed for payment of prin¢jgemium (if any) or interest in respect of thetbs,
reducing or cancelling the amount of principal,rpi@m (if any) or interest payable on any date spect
of the Notes, altering the method of calculating #mount of any payment in respect of the Notes on
redemption, maturity or following the occurrence afChange of Control or altering the method of
calculating the date for any such payment;

(i)  alteration of the currency in which paymentsler the Notes and Coupons are to be made;

(i)  impairing the right to institute suit for thenforcement of any payment on or after the statatlurity
thereof (or, in the case of redemption, on or dfterredemption date);

(iv) except as provided under Condition 4Nee@ative Pledge Condition 5 The Intercreditor Agreemenor
paragraph (c) of this Condition, make any changernyg Intercreditor Agreement (or any amended
Intercreditor Agreement or replacement thereofroy provisions of the Trust Deed affecting the ragk
of the Notes and the ranking of the payment olibgat under the Notes, in each case in a manner that
adversely affects the rights of the Noteholderslicgctly or indirectly releases the TransactionBitg
under the Transaction Security Documents, excepeawsitted by these Conditions, the Trust Deed, any
Intercreditor Agreement and the Transaction Seclriicuments;

(v)  alteration of the quorum or majority requiredpass an Extraordinary Resolution; and

(vi) alteration of (A) the definition of “Basic Ters Modifications” or (B) the quorum requirements &my
meeting convened to vote on any Basic Terms Matifiois.

An Extraordinary Resolution passed at any meetihghe Noteholders will be binding on all Notehalsle
whether or not they are present at the meetingparall Couponholders.

The Trust Deed provides that (i) a resolution pds# a meeting duly convened and held in accosdaiitt the
Trust Deed by a majority consisting of not lesmtttaree quarters of the votes cast on such a tasolii) a
resolution in writing signed by or on behalf of thelders of not less than three-quarters in pradcgmount of
the Notes for the time being outstanding or (iignsents given by way of electronic consents throtigh
relevant clearing system(s) (in a form satisfactorthe Trustee) by or on behalf of the holderfg)at less than
three quarters in principal amount of the Notedtliertime being outstanding, shall, in each caseffective as

an Extraordinary Resolution. Such a resolution intimg may be contained in one document or several
documents in the same form, each signed by or balbef one or more Noteholders.

(b)  The Trustee may agree, without the consenh@MNoteholders or Couponholders, (i) to any moditfan of, or
to the waiver or authorisation of any breach orppsed breach of, any of these Conditions or anthef
provisions of the Trust Deed, the Notes, the Coaptitre Agency Agreement, the Intercreditor Agreenoerhe
Transaction Security Documents (save to the exaoh modification, waiver or authorisation relatesany
Basic Terms Modification) which is not, in the ojpin of the Trustee, materially prejudicial to therests of
the Noteholders or to any modification which isaoformal, minor or technical nature or to correchanifest
error or an error which, in the opinion of the Tiaes is proven, or to any modification which isuested by the
Issuer in order to allow the Issuer to comply watly requirements which apply to it under EMIR suabje the
Trustee receiving a certificate from the Issuettifyéng to the Trustee that the amendments areeamade
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solely for the purpose of enabling the Issuer tesBaits requirements under EMIR, unless the Teass of the
opinion that such modification would have the efffeicexposing the Trustee to any liability agaiwstich it has
not been indemnified and/or secured and/or preddntb its satisfaction or the effect of increasig

obligations or duties or decreasing the protectiohshe Trustee in any of these Conditions or ahyhe

provisions of the Trust Deed, the Notes, the Coaptire Agency Agreement, the Intercreditor Agreenoerhe

Transaction Security Documents or (ii) to deterntimet any Event of Default or Default shall nottbeated as
such, subject to instructions to the contrary fitia Noteholders in the form of an Extraordinary detson (as
further provided in the Trust Deed).

(c) The Trust Deed also provides that at the regard expense of the Issuer and without the conskftite
Noteholders:

0] at the time of, or prior to, the incurrence arfy Financial Indebtedness that is permitted toeslhize
Transaction Security, the Issuer, the Trustee dmed Security Agent shall enter into an additional
intercreditor agreement on terms substantially lsintd the Intercreditor Agreement or an amendnb@nt
the Intercreditor Agreement to (1) cure any amitiguomission, defect or inconsistency of the
Intercreditor Agreement, (2) increase the amourypes of Financial Indebtedness covered by anl suc
agreement that may be incurred by the Issuer thatilbject to any such agreememtofidedthat such
Financial Indebtedness is incurred in compliandd Wiese Conditions and the terms of the Trust Deed
(3) further secure the Notes (including AdditioNdtes), (4) make provision for equal and rateable
pledges of the Transaction Security to secure Audit Notes or to implement any Security permitted
under these Conditions or the Intercreditor Agresmer (5) make any other change to any such
agreement that is not in the opinion of the Trusteaterially prejudicial to the interests of the
Noteholdersprovidedthat any amendment to the Intercreditor Agreemgthinot impose or extend any
personal obligations on the Trustee or the Secégnt or adversely affect the rights, duties, iliibs,
protections or immunities of the Trustee and/or Seeurity Agent under these Conditions, the Trust
Deed, the Intercreditor Agreement or any Securibginent; and

(i)  the Trustee and the Security Agent may frometito time enter into one or more amendments to the
Transaction Security Documents to: (1) cure anyigunity, omission, defect or inconsistency therein o
reflect changes of a minor, technical or administeanature, (2) provide for any Security permitted
under these Conditions, (3) add to the Transa@iecurity or (4) make any other change theretoithat
not, in the opinion of the Trustee, materially prgial to the interests of the Noteholders.

(d)  Subject to the Intercreditor Agreement, in caetion with the exercise by it of any of its tryspewers or
discretions (including, without limitation, any nifidation, waiver, authorisation, determinationsabstitution),
the Trustee shall have regard to the general istied the Noteholders as a class but shall na hegard to any
interests arising from circumstances particularindividual Noteholders or Couponholders (whatevsgirt
number) and, in particular but without limitatiaghall not have regard to the consequences of theisg of its
trusts, powers or discretions for individual Notlelewss or Couponholders (whatever their number) ltiegu
from their being for any purpose domiciled or residin, or otherwise connected with, or subjecttite
jurisdiction of, any particular territory and theubtee shall not be entitled to require, nor shayl Noteholder or
Couponholder be entitled to claim, from the Issaerany other person any indemnification or payment
respect of any tax consequence of any such exerp@meindividual Noteholders or Couponholders extephe
extent already provided for in Condition 1Uakatior) and/or any undertaking given in addition to, or i
substitution for, Condition 10réxation) pursuant to the Trust Deed.

(e)  Any modification, waiver, authorisation, detémation or substitution shall be binding on the &milders and
the Couponholders, and any modification, unlessTihestee agrees otherwise, or substitution shatdidied
by the Issuer to the Noteholders as soon as padttichereafter in accordance with Condition [26t{ces.

17. THE TRUSTEE

The Trust Deed contains provisions for the indeioaifon of the Trustee and for its relief from respibility,
including provisions relieving it from taking actiounless indemnified and/or secured and/or prefuntte its
satisfaction.

Subject to the terms of the Intercreditor Agreeméra Trustee may at any time, at its discretiod without notice,
take such proceedings against the Issuer or thenPas it may think fit to enforce the provisioristeese Conditions,
the Trust Deed, the Notes and the Coupons, thechettitor Agreement or any Transaction Security idoents (as
applicable), but it shall not be bound to take aagh proceedings or any other action in relatiothéTrust Deed, the
Notes, the Coupons, the Intercreditor Agreemerngr Transaction Security Documents unless (i)atldkave been so
directed by an Extraordinary Resolution of the Motders or so requested in writing by the holddratdeast 25 per
cent. in principal amount of the Notes then outdtag and shall not have received any contrary tivacby an
Extraordinary Resolution of the Noteholders or iritiwg by the holders of at least 50 per cent. rimgpal amount of
the Notes then outstanding, and (ii) it shall hbgen indemnified and/or secured and/or pre-fundéis satisfaction.
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The Trustee may rely on any certificate or repdthe Issuer's auditors or any other person cdtiethy or provided to
the Trustee (whether or not addressed to the Teusteaccordance with or for the purposes of thestDeed, the
Intercreditor Agreement or any Transaction Secubbcuments notwithstanding that such certificateeport and/or
any engagement letter or other document enteredbintthe Trustee in connection therewith contaimacaetary or
other limit on the liability of the auditors of thesuer or such other person in respect thereof.

The Trust Deed also contains provisions pursuamthich the Trustee is entitlethter alia, (a) to enter into business
transactions with the Parent and/or the Parerftsr dubsidiaries (including the Issuer) and toeactrustee for the

holders of any other securities issued or guardntae or relating to, the Parent and/or any of Baent's other

Subsidiaries, (b) to exercise and enforce its sigfbmply with its obligations and perform its @gtiunder or in relation

to any such transactions or, as the case may pesumh trusteeship without regard to the interetsr consequences
for, the Noteholders or Couponholders, and (c)etain and not be liable to account for any profétd® or any other

amount or benefit received thereby or in connedti@newith.

The Trustee shall not be required to review or kheaty accounts or other information provided tbytthe Issuer
pursuant to the Trust Deed and shall have no tighd any person as a result of any failure tesdo

18. NO PERSONAL LIABILITY OF DIRECTORS, OFFICERS, E MPLOYEES AND SHAREHOLDERS

No director, officer, employee, incorporator, memioe shareholder of the Issuer will have any ligpifor any
obligations of the Issuer under the Notes, the Gaspor the Trust Deed or for any claim based onespect of, or by
reason of such obligations or their creation. Bdokeholder by accepting a Note and each Couponhblgdaccepting
a coupon waives and releases all such liabilitye Waiver and release are part of the considerédioissuance of the
Notes. Such waiver and release may not be effettivaive liabilities under the US federal secestlaws.

19. FURTHER ISSUES

The Issuer is at liberty from time to time withdbe consent of the Noteholders (but subject to diampe with the
provisions of Condition 4.1L{mitation on Financial Indebtedne3go create and issue further bonds or notes ngnki
pari passuin all respects (or in all respects save for it&t payment of interest thereon) and so that #messhall be
consolidated and form a single series with thetantiing bonds or notes of any series (including\th&es) constituted
by the Trust Deed or any deed supplemental theftt® “Additional Notes’). Any Additional Notes shall be
constituted by a deed supplemental to the TrustiDee

20. NOTICES

Notices to Noteholders will be valid if published & leading daily newspaper having general cirmndain London

(which is expected to be tHéinancial Time$ The Issuer shall also ensure that all noticesdaly published in a
manner which complies with the rules and regulaiofthe London Stock Exchange and any other gjséinthority,

stock exchange and/or quotation system on which\ibikes are for the time being listed. Any such e®tshall be
deemed to have been given on the date of suchcatibl or, if published more than once or on déférdates, on the
first date on which publication is made. Couponbkatdwill be deemed for all purposes to have naifde contents of
any notice given to the Noteholders in accordanitie this Condition.

21. DEFINITIONS
“2017 Notes means £325 million notes due 2017.

“Acceptable Bank means:

(8 a bank or financial institution which has aimgtfor its short-term unsecured and non creditagcled debt
obligations of A-1 or higher by S&P or F1 or highmr Fitch or P-1 or higher by Moody's or a comp&rahting
from an internationally recognised credit ratingiagy; or

(b)  any other bank or financial institution apprdu®y the Trustee.

“Accounting Principles’ means generally accepted accounting principlesthia United Kingdom, including
International Financial Reporting Standards (IFRS).

“Additional Notes” has the meaning given to that term in Conditi@nHurther Issuek
“ Affiliate " means

(@  for purposes of Condition 4.4.ifitation on Transactions with Affiliatesand the definition of “Permitted
Holders”: in relation to a person, a person whdis associate and the question of whether a pessam
associate of another will be determined in accardamith section 435 of the Insolvency Act 1986; and

(b)  for purposes of the definition of “Permittech&ncial Indebtedness”: in relation to any persoBubsidiary of
that person or a Holding Company of that persoanyrother Subsidiary of that Holding Company.
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“Applicable Redemption Premiunt means, with respect to a Note on any redemptaie grior to {, the greater of
(a) one per cent. of the principal amount of sucieMNdn such redemption date and (b) the excess of:

(@ the present value at such redemption dateeofétiemption price of such Note gt plus all required interest
payments that would otherwise be due to be paiduzih Note during the period between the redemputaie
and f], excluding accrued but unpaid interest, compuisihg a discount rate equal to the Gilt Rate ahsuc
redemption date plus 50 basis points, over

(b)  the principal amount of such Note on such rguteon date.

“Bond Liabilities” has the meaning given to the term “Pari Passu Rdatallities” in the Intercreditor Agreement.

“Borrowings” means, at any time, without double counting, thistanding principal or capital amount of any
indebtedness of the Issuer for or in respect of:

€) moneys borrowed;
(b)  acceptance credits;
(c)  moneys raised under or pursuant to bonds, ndé®ntures, loan stock or any similar instrument;

(d) any finance or capital lease or hire purchasatract which would, in accordance with the Accdumt
Principles, be treated as a finance or capitakléas only to the extent of such treatment;

(e) receivables sold or discounted;

)] (without double counting) any counter-indemnitigligation in respect of a guarantee, indemnitnd) standby
or documentary letter of credit or any other instemt issued by a bank or financial institution @spect of a
payment obligation;

(g) any sale and leaseback arrangement enteregrimarily as a method of raising finance;

(h) any amount raised under any other transactibichwwould be treated as a borrowing in accordamitie the
Accounting Principles; and

0] the amount of any liability in respect of anyagantee or indemnity for any of the items refet@h clause (a)
to (h) above.

“Business Day means a day (other than a Saturday or Sundayyhioh banks are open for general business in
London.

“CAA” or “Civil Aviation Authority ” means the UK Civil Aviation Authority.

“Cash’ means, at any time, cash denominated in Sterling, dollars or euro in hand or at bank and (enl#iter case)
credited to an account in the name of the Issutir an Acceptable Bank and to which the Issuer irefieially entitled
and for so long as:

(&) that cash is repayable within 180 days after#hevant date of calculation;

(b)  repayment of that cash is not contingent onpitier discharge of any other indebtedness of aaynbrer of the
Group or of any other person whatsoever or onditisfaction of any other condition;

(c) there is no Security over that cash exceptTi@nsaction Security or any Permitted Security tituted by a
netting or set-off arrangement entered into bylsseer in the ordinary course of its banking aresngnts; and

(d)  the cash is freely and immediately availabledéaapplied in repayment or prepayment of the Fiesil

“Cash Equivalent Investment$ means at any time any of the following which denominated in Sterling, US dollars
or euro:

(&) certificates of deposit maturing within one yatier the relevant date of calculation and issmedn Acceptable
Bank;

(b)  any investment in marketable debt obligations:
0] issued or guaranteed by the government of:
(A) the United States of America;
(B) the United Kingdom;

(C) any member state of the European Economic Aremny Participating Member State which has a
credit rating of either A- or higher by S&P, A-leigher by Fitch or A3 or higher by Moody's; or

(D) by an instrumentality or agency of any party set in (A) to (C) having an equivalent credit
rating; and
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(i)  maturing within one year after the relevantalaf calculation and not convertible or exchandgét any
other security;

(c) commercial paper not convertible or exchangetdbny other security:
@ for which a recognised trading market exists;

(i)  issued by an issuer incorporated in the UniB#dtes of America, the United Kingdom, any mendtate
of the European Economic Area or any Participalitegnber State;

(i)  which matures within one year after the relavdate of calculation; and

(iv)  which has a credit rating of either A-1 or heg by S&P or F1 or higher by Fitch or P-1 or higbg
Moody's, or, if no rating is available in respeéttoe commercial paper, the issuer of which has, in
respect of its long-term unsecured and non-crediiterced debt obligations, an equivalent rating;

(d) bills of exchange issued in the United StatésAmerica, the United Kingdom, any member statethod
European Economic Area or any Participating Men#tate eligible for rediscount at the Bank of Englamd
accepted by an Acceptable Bank (or their demaiseidlequivalent);

(e) any investment accessible within 30 days in eyomarket funds which (i) have a credit rating ibfier A-1 or
higher by S&P or F1 or higher by Fitch or P-1 agher by Moody's, and (ii) which invest substanialll their
assets in securities of the types described ingpaphs (a) to (d) above; or

)] any other debt security approved by the Trustee

in each case, to which the Issuer is beneficiatijitled at that time and which is not issued orrgateed by any
member of the Group or subject to any Security gotthan Security arising under the Transaction ftgcu
Documents).

“Cashflow From Operations’ has the meaning given to that term in the MaBXefinitions Agreement.
“Change of Control' means the occurrence of any of the following désen

€) prior to the consummation of an initial Puliiguity Offering, the consummation of any transatiimcluding a
merger or consolidation) the result of which istthay person or any persons acting in concert,rdka one or
more Permitted Holders, are or as a result of staatsaction become interested in more than 50 gretr of the
total voting power of the Voting Shares of the kEsu

(b)  on and after the consummation of an initial IRUBquity Offering, any person or any personsragin concert,
other than one or more Permitted Holders, are @ i@sult of such transaction become interesteddre than
35 per cent. of the total voting power of the Vgti®hares of the Issuer and the Permitted Holdeds/idually
or in the aggregate, are not interested in a lgrgezentage of the total voting power of such \pt8hares than
such other person or persons acting in concert;

(c) the sale, transfer, conveyance or other dispasdf all or substantially all the assets (ottlean Shares, debt or
other securities of any Subsidiary that is not &s8liary Group Company) of the Issuer and the Siidnsi
Group, on a consolidated basis, (i) if followinghkisale, transfer, conveyance or other dispositf@iransferee
entity is not listed on a stock exchange or autethafuotation system and any persons or personsgacti
concert, other than one or more Permitted Holdmes,or as a result of such sale, transfer, conweyan other
disposition become interested in a larger percentafgthe total voting power of the Voting Sharestioé
transferee entity than the Permitted Holders, iidially or in the aggregate or (ii) if the transferentity is and
is expected to continue to be listed on a stockhamge or automated quotation system following stadk,
transfer, conveyance or other disposition (A) aegspn or any persons acting in concert, other ¢imenor more
Permitted Holders, are or as a result of such &ratien become interested in more than 35 per oénhe total
voting power of the Voting Shares of the transfezatity and (B) the Permitted Holders, individuatly in the
aggregate, are not interested in a larger percerahghe total voting power of such Voting Shareant such
other person or persons acting in concert;

(d)  the Parent or the Issuer is liquidated or dissbor adopts a plan of liquidation or dissolutiather than in a
Permitted Transaction;

(e) the Parent or any Surviving Entity ceases twebeially own, directly, 100 per cent. of the Mugi Shares of the
Issuer, other than director's qualifying sharesathér shares required to be issued by law; or

()] (i) the Issuer ceases to beneficially own, dieor indirectly, 100 per cent. of the Voting $&s of Heathrow
Airport Limited or any Holding Company of Heathradirport Limited that is a direct or indirect Subsidy of
the Issuer, other than director's qualifying shaned other shares required to be issued by laWij)dhe sale,
transfer, conveyance or other disposition of alsaostantially all the assets of Heathrow Airpdrited, other
than in the case of (i) and (ii), to another SulasidGroup Company or in a Permitted Transaction.
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For the purposes of this definition, (P€rsons acting in conceft has the meaning given this term in the City Code
Takeovers and Mergers; (iijriterested’ has the meaning given this term in Part 22 of @wenpanies Act; and (iii) a
person or persons acting in concert will be deetoele interested in all Voting Shares of an ertigtyd by a parent
entity, if such person or persons acting in coneeget or become interested, prior to the consummaifoan initial
Public Equity Offering, in more than 50 per ceritthe total voting power of the Voting Shares oflsyarent entity or
on and after the consummation of an initial PuBlkiuity Offering in more than 35 per cent. of thetwoting power of
the Voting Shares of such parent entity.

“Common Terms Agreement means the common terms agreement between, amihiegspthe Subsidiary Group
Companies and Heathrow Funding Limited dated 18uAug008, as in effect on the date of the TrusttDee

“Compliance Certificate’ has the meaning given to that term in paragraphof Condition 4.11 I6formation and
Reports; Certificates; Notification of Defaults aReents of Default

“Compliance Reporting Daté means 30 June.
“Companies Act means the Companies Act 2006 (as amended, rdgiate-enacted from time to time).

“Controlled Payment’ means any payment, loan or other transactiorricesti by the provisions of Conditions 4.3
(Limitation on dividends, share redemption and riettd paymentor 4.5 (imitation on loans, credit or guarantge

“Controlled Payment Certificate’ means a certificate in the form set out in Scheduto the Trust Deed.
“Controlled Payment Conditions’ mean the following:
(a) no Default is continuing or would result frooch Controlled Payment;
(b)  atthe time such Controlled Payment is made:
0] (A)  Pro Forma Junior RAR is not greater thang®2 cent.; and
(B) Pro Forma Group RAR is not greater than 90ceet.;
in each case, after giving pro forma effect toGomtrolled Payment;

(i)  the Regulator has not issued a notice to teat@ any licence required for carrying on the bessnof any
member of the Group or of any proposed or actuatifieation to any such licence which, if
implemented, would reasonably be expected to haktaterial Adverse Effect unless the licence is
replaced or reinstated or the relevant authorityRegulator has directed that the Group's businass c
continue without such licence or such licence isomger required; and

(i)  the Issuer has delivered a Controlled Payn@ertificate to the Trustee.
“Credit Facilities Liabilities” has the meaning given to that term in Interci@digreement.
“Default” means any event that is, or after notice or pgessd time or both would be, an Event of Default.

“Enforcement Instruction” has the meaning given to that term in paragraphof Condition 12 Enforcement of
Security.

“Event of Default’ has the meaning given to that term in paragrapto{ Condition 11Kvents of Defaujt

“Extraordinary Resolution” means a resolution of a meeting of Noteholdetsfyéng the relevant requirements set
forth in Condition 16 Keetings of Noteholders, Modification, Waiver andhfrisatior).

“Facility Agreements’ means the facility agreement dated 26 Octobel02@% amended, waived. restated, novated,
replaced and/or supplemented from time to time)ragribe Issuer, the Parent, Morgan Stanley Bankriat®nal Ltd,
The Royal Bank of Scotland and the other partiésreaced therein (as amended, restated, novateldcesl and/or
supplemented from time to time) and the facilitpyded on the terms of a subordinated facility agrent dated 6
December 2011 between, among others, the Iss@ePatent and The Royal Bank of Scotland plc as Agen

“Facilities” means the term loan facilities being made availah#er the Facility Agreements.
“Financial Indebtednes$ means, without double counting, any indebtedressr in respect of:

€) moneys borrowed;

(b) any amount raised by acceptance under any toeapcredit facility or dematerialised equivalent;

(c) any amount raised pursuant to any note purcfeskty or the issue of bonds (other than perfante and
similar bonds), notes, debentures, loan stock pisanilar instrument;

(d)  the amount of any liability in respect of amase or hire purchase contract which would, in mtzte with the
Accounting Principles, be treated as a financeapital lease;

(e) receivables sold or discounted (other thanraogivables to the extent they are sold on a noourse basis);
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® for the purposes of clause (a)(vi) of Conditibh Events of Defaujtonly (and not for any other purpose), any
Treasury Transaction (and, when calculating theievalf that Treasury Transaction, only the markechéwket
value shall be taken into account);

() any counter-indemnity obligation in respectaofjuarantee, bond (other than performance or sirhdads),
standby or documentary letter of credit or any othstrument issued by a bank or financial insigtutwhere
the underlying liability otherwise constitutes Fncéal Indebtedness;

(h) any amount raised by the issue of redeemaldeeshwhich are capable of being redeemed on orddéhe
Maturity Date other than those held by a membehefGroup;

() any amount of any liability under an advancedeferred purchase agreement if (i) the primargoraehind
entering into the agreement is to raise financdiipthe agreement is in respect of the supply sdeds or
services and payment is due more than 180 daysthdételate of supply;

()] any arrangement entered into primarily as ahoétof raising finance pursuant to which an asséd sr
otherwise disposed of by that person is contemglateintended to be re-acquired by a member ofGhmup
(whether following the exercise of an option oresthise);

(k)  any amount raised under any other transactimoiuding any forward sale or purchase agreementhe extent
treated as a borrowing under the Accounting Prlasiput excluding, for the avoidance of doubt, éptdor the
purposes of clause (a)(vi) of Condition Hvénts of Defaull any amount in respect of any pension deficit of
any member of the Group); and

()] the amount of any liability in respect of anyagantee for any of the items referred to in paplgs (a) to (k)
above.

“Fitch” means Fitch Ratings Limited and any successtinéaating agency business of Fitch Ratings Limited

“Gilt Rate” means the yield to maturity at the time of congigin of direct obligations of the United Kingdonithva
constant maturity (as compiled by the Office of ibiaal Statistics and published in the most recararitial statistics
that have become publicly available at least twaiBess Days (but not more than five Business Dpyisy to the
redemption date (or, if such financial statistios aot so published or available, any publicly ke source of similar
market data selected by the Issuer in good faiti)¥t nearly equal to the period from the redemptiate to {;
provided, howeverthat if the period from the redemption date {oq not equal to the constant maturity of a direct
obligation of the United Kingdom for which a weeldyerage yield is given, the Gilt Rate shall beaot®d by linear
interpolation (calculated to the nearest one-tlwetfta year) from the weekly average yields of ci@ligations of the
United Kingdom for which such yields are given, eptcthat if the period from such redemption datg]tes less than
one year, the weekly average yield on actuallyedadirect obligations of the United Kingdom adjdste a constant
maturity of one year shall be used.

“Group” means the Issuer and the Subsidiary Group Corapani
“Group ICR” means for any Relevant Testing Period, the raigressed as a ratio of 1) of:

(@ the sum of Cashflow from Operations of the ®libsy Group Companies (after adding back any daslsf of a
one-off, non-recurring, extraordinary or exceptionature in respect of the Subsidiary Group Comgsniless
corporation tax paid to HM Revenue and Customs,th#e per cent. multiplied by the Total RAB; to

(b) interest and equivalent recurring finance changaid on:

0] Senior Debt and Junior Debt and any Permittédamcial Indebtedness (as defined in the Master
Definitions Agreement) that is not pursuant to 8iEID subordinated to such Senior Debt and Junior
Debt; and

(i)  Borrowings (other than any Parent Liabilities)

less all interest received by any member of theuBSiy Group from any third party other than punsuto a
Permitted Inter-Company Loan.

“Group Net Indebtedness means, as at any date, the sum of Senior Nebbedeess, Junior Indebtedness and Issuer
Net Indebtedness.

“Group RAR” means Group Net Indebtedness expressed as anfegeeof Total RAB.
“Hedge Counterparty’ means any person that has become a party to ntercteditor Agreement as a hedge
counterparty in accordance with the provisionsheflintercreditor Agreement.

“Hedging Agreement means any master agreement, confirmation, sckealubther agreement entered into or to be
entered into by the Issuer and a Hedge Counterpaggcordance with the Intercreditor Agreementtfa purpose of
hedging interest rate risk in respect of Notestarest rate or currency risk in respect of anyftéed Borrower Debt.

“Hedging Liabilities” has the meaning given to that term in the Intddor Agreement.
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“Holding Company”’ means, in relation to a company or corporatian ather company or corporation in respect of
which it is a Subsidiary.

“Insolvency Official” means, in respect of any company, a liquidatooyisional liquidator, administrator (whether
appointed by the court or otherwise), administeatreceiver, receiver or manager, nominee, supetvisastee in
bankruptcy, conservator, guardian or other singfficial in respect of such company or in respddhe whole or any
part of the company's assets or in respect of mmapgement or composition with creditors.

“Insolvency Proceeding’s means the winding-up, dissolution, company vodumtarrangement or administration of a
company or corporation and shall be construed g0 axlude any equivalent or analogous proceedimgter the law
of the jurisdiction in which such company or comptrn is incorporated or of any jurisdiction in whisuch company
or corporation carries on business including thekisgy of liquidation, winding-up, reorganisationissblution,
administration, arrangement, adjustment, protectiorrelief from creditors or the appointment of Ersolvency
Official.

“Intercreditor Agreement” means the Intercreditor Agreement dated 26 Oct@06&2 (as amended, waived. restated,
novated, replaced and/or supplemented from timarte) between, amongst others, the Parent, thedsthe Trustee,
the Security Agent and the other parties to théliBagdgreements; and the Hedge Counterparties.

“Interest Period’ means the period beginning on and including the ef the Trust Deed and ending on but excluding
the first Interest Payment Date, and each suceg®@viod beginning on and including an Interestn®ayt Date and
ending on but excluding the next succeeding Intd?agment Date.

“Investor Report” has the meaning given to that term in the MaBgdinitions Agreementprovided, howevethat the
Investor Report furnished to the Trustee pursuantlause (a)(iii) of Condition 4.11lnformation and Reports;
Certificates; Notification of Defaults and EvenfsDefaul) shall also include a supplement setting out theradments
to, and recalculations of, the financial covenas@sout in the Investor Report to incorporate tloer@wings of the
Issuer.

“Issuer Net Indebtednessmeans, at any time, the aggregate amount ohdihtedness of the Issuer for or in respect
of Borrowings (other than any Parent Liabilitieg)t Weducting the aggregate amount of Cash and Egsfvalent
Investments held by the Issuer.

“Junior Debt” has the meaning given to that term in the MaBigfinitions Agreement.
“Junior Indebtedness has the meaning given to that term in the MaBidinitions Agreement.
“Junior RAR” has the meaning given to that term in the MaBigfinitions Agreement.
“London Stock Exchangé means London Stock Exchange plc.

“Master Definitions Agreement means the master definitions agreement entettedrinconnection with the Common
Terms Agreement and dated 18 August 2008, aséctafh the date of the Trust Deed.

“Material Adverse Effect’ means a material adverse effect on:
(@) the business, assets or financial conditiaim®iGroup taken as a whole; or

(b) the ability of the Issuer (taking into accouhé resources available to the Issuer from otheminegs of the
Group) to perform its payment obligations underNludes.

“Maturity ” means, with respect to any indebtedness, theatatehich any principal of such indebtedness besodue
and payable as therein or herein provided, whethtre stated maturity with respect to such prialcgp by declaration
of acceleration, call for redemption or purchasetberwise.

“Maturity Date ” means {].

“Moody's” means Moody's Investor Services Limited and amgcessor to the ratings business of Moody's Investo
Services Limited.

“Note Acceleration Noticé has the meaning given to that term in paragréplof Condition 11 Events of Defaujt
“Noteholder Direction” has the meaning given to that term in paragra)tof{ Condition 12Enforcement of Securijty

“Officer's Certificate” means a certificate signed by one director ofl§sier or a Surviving Entity, as the case may
be, addressed and delivered to the Trustee.

“Original Credit Facilities Documents’ has the meaning given to that term in the Intddor Agreement.
“Parent” means Heathrow (DSH) Limited.

“Participating Member State’” means any member state of the European Commesiiiiee adopts or has adopted the
euro as its lawful currency in accordance with dégion of the European Community relating to Eauoiw and
Monetary Union.
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“Parent Debt’ means Financial Indebtedness owed by the Issuiret Parent and which constitutes Parent Liaditi
“Parent Liabilities” has the meaning given to that term in the Inteddor Agreement.

“Permitted Borrower Debt” means any Financial Indebtedness incurred bydtger where:

(@)  the Issuer is the only borrower of that Finahtridebtedness;

(b)  that Financial Indebtedness is not guarantgettido Parent or any Subsidiary of the Issuer;

(c)  the only Security for that Financial Indebtesthés Transaction Security;

(d)  when that Financial Indebtedness is incurred,Frma Group RAR is not greater than 90 per aéiet giving
pro forma effect to (i) the incurrence of the Financial Ibtexiness and (i) the application of the proceeds
thereof;

(e)  when that Financial Indebtedness is incurred,F@rma Group ICR is not less than 1.0 after gjyino forma
effect to (i) the incurrence of the Financial Intlglness and (ii) the application of the proceedeetir;

® no Event of Default is continuing when that &meial Indebtedness is incurred; and
(g) that Financial Indebtedness:
0] is permitted by the Intercreditor Agreemenb®designated as Primary Creditor Liabilities; and

(i) (A) is designated Primary Creditor Liabilitigsefore any such Financial Indebtedness is incunsethe
Issuer and (B) the creditors or, if applicablejithepresentatives in respect of that Financiakbtddness
have acceded to the Intercreditor Agreement inraescwe with its terms.

“Permitted Equity Cure Amount” means an amount:
(8) subscribed for in cash by the Parent for omyishares in the Issuer; or
(b) lent by the Parent to the Issuer in cash by efdyarent Liabilities.
“Permitted Financial Indebtednes$ means Financial Indebtedness:
(@) arising under the Facility Agreements;
(b)  arising under the 2017 Notes;
(c) arising in respect of any Permitted Borrowebbe
(d)  which are Hedging Liabilities or Parent Liatids; or
(e)  which is owed by the Parent to:
0] any of its Affiliates (other than members oét&roup); or
(i)  the Issuer in accordance with (a)(ii)(B) of @htion 4.5 {imitation on Loans, Credit or Guarantee

“Permitted Holders’” means (a) Ferrovial S.A., Caisse de dépdt etement du Québec, The Government of
Singapore Investment Corporation, Alinda Capitatias, China Investment Corporation and Qatar idgldlLC and
any of their respective Affiliates, and (b) any g who is acting as an underwriter in connectidth any public or
private offering of Shares of the Issuer, actingtioch capacity.

“Permitted Inter-Company Loan” has the meaning given to that term in the MaBkefinitions Agreement.
“Permitted Security” means:

(@ any liens arising by operation of law and ie thrdinary course of the Issuer's or the Parentsnbss as a
holding company and not as a result of any defaultmission by the Issuer or the Parent;

(b) any payment or close-out netting or set-offangement pursuant to any Treasury Transaction i@igio
exchange transaction entered into by the Issu¢ieoParent that constitutes Permitted Financia¢teddness,
excluding any Security or Quasi-Security undereaitrsupport arrangement;

(c)  Security arising under the Transaction Seciibguments; and

(d)  Security incurred in the ordinary course ofibass of the Issuer with respect to obligations tmanot exceed
£5 million (or the equivalent thereof in any otleerrency or currencies) at any one time outstanding

“Permitted Transaction” means the consolidation, merger or amalgamatiith @r into (whether or not the Issuer is
the surviving corporation), or sale, assignmentarveyance, transfer, lease, or other disposah @fie transaction or
a series of transactions, all or substantiallyoélthe Issuer's assets (determined on a consdlidasis for it and its
Subsidiaries) to, another person, when:

(@) the resulting, surviving or transferee pergbother than the Issuer (th&tirviving Entity "), (A) is a person
organised and existing under the laws of Englandl \Wales, any member state of the European Unian, th
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European Economic Area, the United States of Amagr@my state thereof, the District of Columbia @n@da
and (B) expressly assumes, pursuant to a deedesnpptal to the Trust Deed, executed and deliveretid
Trustee, in a form satisfactory to the Trustee, Iffsier's obligations under the Notes and the Thaestd and
assumes the Issuer's obligations under the Traosa8ecurity Documents and the Notes, with the TReed
and the Security Documents (including the Traneactbecurity) remaining in full force and effect ss
supplemented;

(b) immediately after giving effect to such trartsae or series of transactions orpeo formabasis (and treating
any obligation of the Issuer or any Subsidiary @r@ompany incurred in connection with or as a tesusuch
transaction or series of transactions as having berirred by the Issuer or such Subsidiary Groom@any at
the time of such transaction), no Default or EvafriDefault will have occurred and be continuing;

(c) immediately before and immediately after givieffect to such transaction or series of transastion apro
formabasis (on the assumption that the transactioemessof transactions occurred on the first datheffour-
quarter financial period immediately prior to trmnsummation of such transaction or series of tictimas with
the appropriate adjustments with respect to thesaetion or series of transactions being includaeduichpro
forma calculation), the Issuer (or the Surviving Entityhe Issuer is not the continuing obligor undee fTrust
Deed) could incur at least £1.00 of additional Rgial Indebtedness under the provisions of Condidol
(Limitation on Financial Indebtednéss

(d) any of the Issuer's or the Surviving Entity'spgerty or assets would thereupon become subjemtydSecurity,
the provisions of the Condition 4.8l¢gative Pledgeare complied with and enforceable in accordanith w
their terms;

(e) the Issuer or the Surviving Entity will havelidered to the Trustee, in form and substance featisry to the
Trustee, an Officer's Certificate (attaching thenpatations to demonstrate compliance with claubgsutd (c)
above) and an opinion of independent counsel, stating that such consolidation, merger, sale gassent,
conveyance, transfer, lease or other dispositiod, iha supplemental deed to the Trust Deed isiredun
connection with such transaction, such supplematgatl complies with the requirements of these Gomdi
and the Trust Deed and that all conditions precettethese Conditions and the Trust Deed relatmguch
transaction have been satisfied and that the TDestd and the Notes constitute legal, valid and ibgqd
obligations of the continuing person, enforceabladcordance with their terms; and

)] immediately thereafter, Surviving Entity shallcceed to, and be substituted for and may exeesiggy right
and power of, the Issuer under the Trust Deed. Ugueh succession and substitution, the Issuer Seall
relieved of all obligations and covenants underTthest Deed and the Notes.

“persori’ means any individual, firm, company, corporatigoyernment, state or agency of a state or anycedim,
trust, joint venture, consortium or partnership étfter or not having separate legal personality).

“Primary Creditor Liabilities " has the meaning given to that term in the Intddor Agreement.

“Pro Forma Group ICR” means Group ICR for the year in which the Finahtmdebtedness is incurred as set out in
the latest Investor Report supplied by the Issaéjsted as though the relevant Financial Indelessitand all other
Permitted Borrower Debt previously incurred in tfiaancial year and not reflected in the InvestepBrt) had been
incurred on the first day of the relevant year @ndhe extent that the relevant Financial Indebésd is to be used to
repay or prepay existing Financial Indebtednessh stinancial Indebtedness had been repaid on tthieday of the
relevant year.

“Pro Forma Junior RAR and Pro Forma Group RAR” shall be determined using Senior Net Indebtednéssior
Indebtedness and Issuer Net Indebtedness (as applicand Total RAB set out in the most recent imignt
management accounts available to the Issuer, adjusttake into account the relevant transactiahary other such
transactions since the date to which those accaovans prepared.

“Public Equity Offering” means an underwritten public offer and sale ofr8k (which are Shares other than
redeemable shares) of the Issuer, the Parent oothry Holding Company of the Issuer up to andudirlg Heathrow
Airport Holdings, with gross proceeds of at lea@d fnillion (including any sale of Shares purchaspdn the exercise
of any over-allotment option granted in connectibarewith) to the company whose Shares are theesubf such
public offer and sale.

“Quasi Security’ has the meaning given to that term in paragra)to{ Condition 4.6Negative Pledge
“RAB” or “Regulatory Asset Basthas the meaning given to that term in the MaBtefinitions Agreement.

“Regulators’ means the CAA and the UK Competition Commissiamd any other additional or replacement
governmental authority which may from time to timegulate any of the businesses of the Issuer, #nenP or any
Subsidiary Group Company or in respect of whichltseier, the Parent or any Subsidiary Group Compamgquired

to comply.

“Relevant Taxing Jurisdiction” has the meaning given to that term in Conditi@n(Tlaxatior).
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“Relevant Testing Daté means, in respect of any Compliance ReportingePal December in the year immediately
preceding such Compliance Reporting Date.

“Relevant Testing Period means, in respect of any Compliance ReportingePtite period of 12 months ending on
the last day of the financial year in the year pdieg such Compliance Reporting Date.

“Reporting Date’ means 30 June and 31 December in each yeamstanti 31 December 2010 or any other date as
may be agreed between the Issuer and the Trusteeeaslt of a change in the financial year ancegulatory year end
date of any Subsidiary Group Company.

“Request has the meaning given to that term in the Intddor Agreement.

“Request Instruction” has the meaning given to that term in paragra)tof Condition 12 Enforcement of Securijty
“Restricted Payment has the meaning given to that term in the MaBiedinitions Agreement.

“Restricted Payment Loari means any loan by way of a Restricted Payment.

“Restricted Payment Conditiorf has the meaning given to that term in the MaBtefinitions Agreement.

“S&P” means Standard & Poor's Ratings Service and angessor to the ratings business of Standard andsPo
Ratings Service.

“Security” means a mortgage, charge, pledge, lien or otbeurgty interest securing any obligation of anysoer or
any other agreement or arrangement having a sigfilact.

“Security Agent’ means Deutsche Trustee Company Limited, anduitsesssors, as security agent for the Transaction
Security under the Intercreditor Agreement andTitensaction Security Documents.

“Security Group” has the meaning given to that term in the MaBfinitions Agreement,

“Senior Debt’ has the meaning given to that term in the MaBigfinitions Agreement.

“Senior Finance Documentsmeans the “Finance Documents” as defined in tlzester Definitions Agreement.

“Senior Net Indebtednesshas the meaning given to that term in the MaBXeiinitions Agreement.

“Shares means, with respect to any person, any and atesh interests, partnership interests (whetheergérmr
limited), participations, rights in or other equimats (however designated) of such person's ecaiity other interest or
participation that confers the right to receivehars of the profits and losses, or distributionsiggets of, such person
and any rights (other than debt securities corierinto or exchangeable for shares), warranttioos exchangeable
for or convertible into such shares, whether notstamding or issued after the date of the TrusoDee

“Sterling” or “£” means the lawful currency of the United KingdofrfGreat Britain and Northern Ireland.
“STID” has the meaning given to that term in the MaBtefinitions Agreement.

“Subsidiary” means a subsidiary within the meaning of seclit9 of the Companies Act 2006.

“Subsidiary Group Company’ has the meaning given to the term “Obligor” ire thlaster Definitions Agreement.
“Surviving Entity " has the meaning given to that term in clausefdhe definition of “Permitted Transaction”.

“Tax” means any tax, levy, impost, duty or other chawgevithholding of a similar nature (including apgnalty or
interest payable in connection with any failurg@&y or any delay in paying any of the same).

“Total RAB” has the meaning given to that term in the MaBXgfinitions Agreement.

“Transaction Security’ means the Security created or expressed to laertén favour of the Security Agent pursuant
to the Transaction Security Documents.

“Transaction Security Document$ means:

(8) the debenture of the Issuer (including a fiestking charge of all the issued share capital eatHrow (SP)
Limited);

(b)  the debenture of the Parent (including a fiestking charge of all the issued share capitahefissuer); and

(c) any other document entered into by any theelssuthe Parent creating or expressed to cregt&acurity over
all or any part of the Parent's or the Issuer'stass respect of the obligations under the PeedhiBorrower
Debt,

in each case, as amended, waived. restated, novepdaiced and/or supplemented from time to time.

“transactions in the ordinary course of businessincludes contracts for the development, consitomcand operation
of airport facilities.
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“Treasury Transaction” means any derivative transaction entered intoonnection with protection against or benefit
from fluctuation in any rate or price.

“Voting Shares means any class or classes of Shares pursuamhitd the holders thereof have the general voting
power under ordinary circumstances to elect attlaasajority of the board of directors, managerdrastees (or
persons performing similar functions) of any pergorespective of whether or not, at the time, skaof any other
class or classes shall have, or might have, vgtawger by reason of the happening of any contingency

22. GOVERNING LAW

The Trust Deed, the Notes and the Coupons and amgontractual obligations arising out of or in neation with the
Trust Deed, the Notes and the Coupons are govémnezhd shall be construed in accordance with, iEmdgaw.

23. RIGHTS OF THIRD PARTIES

No rights are conferred on any person under ther@cis (Rights of Third Parties) Act 1999 to entoeny term of the
Notes, but this does not affect any right or remefdgny person which exists or is available apantnfthat Act.
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PROVISIONS RELATING TO THE NOTES
WHILE REPRESENTED BY THE GLOBAL NOTES

The following is an overview of the provisions te bontained in the Trust Deed to constitute theeBl@nd in the
Global Notes which will apply to, and in some casexlify, the Terms and Conditions of the Notes w/itfile Notes are
represented by the Global Notes.

1. Exchange

The Permanent Global Note will be exchangeableholebut not in part (free of charge to the holder)definitive
Notes only:

(&  upon the happening of any of the events definetie Terms and Conditions of the Note€dghditions” ) as
“Events of Default”;

(b) if either Euroclear or Clearstream, Luxemboigrglosed for business for a continuous period%tiays (other
than by reason of holiday, statutory or otherwigelnnounces an intention permanently to ceasedssior
does in fact do so and no alternative clearingesydatisfactory to the Trustee is available; or

(c) if the Issuer would suffer a disadvantage assalt of a change in laws or regulations (taxatiotherwise) or
as a result of a change in the practice of Euro@ed/or Clearstream, Luxembourg which would nostbiered
were the Notes in definitive form and a certificadesuch effect signed by two Directors of the és8 given to
the Trustee.

Thereupon (in the case of (a) and (b) above) th#eh@f the Permanent Global Note (acting on tietructions of one
or more of the Accountholders (as defined below))he Trustee may give notice to the Issuer andh@ncase of (c)
above) the Issuer may give notice to the Trustektla@ Noteholders, of its intention to exchangeReemanent Global
Note for definitive Notes on or after the Exchampge (as defined below).

On or after the Exchange Date the holder of thenBeent Global Note may or, in the case of (c) apbskeall surrender
the Permanent Global Note to or to the order ofRtfiecipal Paying Agent. In exchange for the PeremaiGlobal Note
the Issuer will deliver, or procure the delivery ah equal aggregate principal amount of definifNates (having
attached to them all Coupons in respect of intendsth has not already been paid on the PermankritaGNote),

security printed in accordance with any applicdbtal and stock exchange requirements and in astaotially in the

form set out in the Trust Deed. On exchange offttemanent Global Note, the Issuer will procure thegt cancelled
and, if the holder so requests, returned to thddrdbgether with any relevant definitive Notes.

For these purposeskEkchange Daté means a day specified in the notice requiringhexge falling not less than 60
days after that on which such notice is given agidda day on which banks are open for generahbssiin the place
in which the specified office of the Principal PayiAgent is located and, except in the case ofaxgh pursuant to (b)
above, in the place in which the relevant cleasystem is located.

2. Payments

No payment will be made on the Temporary GlobaleNailess exchange for an interest in the PermaBlebial Note
is improperly withheld or refused. Payments of pipal, premium and interest in respect of Notesasgnted by a
Global Note will, subject as set out below, be maoehe bearer of such Global Note against pretentdor
endorsement and, if no further payment falls tortaele in respect of the Notes, against surrendsuai Global Note
to the order of the Principal Paying Agent or satter Paying Agent as shall have been notifiedhé¢oNoteholders for
such purposes. A record of each payment made wiiriwlorsed on the appropriate part of the schedutee relevant
Global Note by or on behalf of the Principal Pay#gent, which endorsement shall be prima facie &wie that such
payment has been made in respect of the Notes. dtagrof interest on the Temporary Global Note éifrpitted by the
first sentence of this paragraph) will be made arppn certification as to non-U.S. beneficial ovaigp unless such
certification has already been made.

3. Notices

For so long as all of the Notes are representezhibyor both of the Global Notes and such Globakl#)tis/are held on
behalf of Euroclear and/or Clearstream, Luxembounodgices to Noteholders (including any notices ¢odelivered to
the Noteholders pursuant to Condition Ehforcement of Secur)lymay be given by delivery of the relevant notice
Euroclear and/or Clearstream, Luxembourg (as tlse caay be) for communication to the relative Acc¢baluers

rather than by publication as required by Condii@nNoticed. Any such notice shall be deemed to have beesngiv

the Noteholders on the second day after the dawhioh such notice is delivered to Euroclear andZtarstream,
Luxembourg (as the case may be) as aforesaid.
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Whilst any of the Notes held by a Noteholder apresented by a Global Note, notices to be giveaump Noteholder
(including any Noteholder Direction pursuant to @ibion 12 Enforcement of Securjly may be given by such
Noteholder (where applicable) through Euroclear@n@learstream, Luxembourg and otherwise in suahmar as the
Principal Paying Agent and Euroclear and Clearstrdaixembourg may approve for this purpose.

4, Accountholders

For so long as all of the Notes are representeshbyor both of the Global Notes and such Globak®tis/are held on
behalf of Euroclear and/or Clearstream, Luxemboeeagh person (other than Euroclear or Clearstréasrgmbourg)
who is for the time being shown in the records ofd€lear or Clearstream, Luxembourg as the holfler marticular
principal amount of such Notes (each &tc¢ountholder”) (in which regard any certificate or other docurhéssued
by Euroclear or Clearstream, Luxembourg as to ttiecipal amount of such Notes standing to the antad any
person shall, in the absence of manifest errogdmelusive and binding for all purposes) shallfeatied as the holder
of such principal amount of such Notes for all psgs (including but not limited to, for the purposd any quorum
requirements of, or the right to demand a polhaetings of the Noteholders and giving notice ®I8suer or, as the
case may be, the Trustee pursuant to ConditionEVents of Default Condition 12 Enforcement of Securjtyand
Condition 7.3 Purchase of Notes Upon a Change of Conjrother than with respect to the payment of ppati
premium and interest on such principal amount chaNotes, the right to which shall be vested, asres the Issuer
and the Trustee, solely in the bearer of the rele@obal Note in accordance with and subject $otérms and the
terms of the Trust Deed. Each Accountholder musk leolely to Euroclear or Clearstream, Luxemboagthe case
may be, for its share of each payment made todheeh of the relevant Global Note.

5. Prescription

Claims against the Issuer in respect of principegmium and interest on the Notes represented Gipbal Note will
be prescribed after ten years from the approppateanent date (in the case of principal and premiang) five years
from the relevant Interest Payment Date (in the cdsnterest).

6. Cancellation

Cancellation of any Note represented by a GlobakNmd required by the Conditions of the Noteseéacancelled
following its redemption or purchase will be effedtby endorsement by or on behalf of the Prindiagling Agent of
the reduction in the principal amount of the ret@v@lobal Note on the relevant part of the schethseeto.

7. Put Option

For so long as all of the Notes are representezhibyor both of the Global Notes and such Globakl#)tis/are held on
behalf of Euroclear and/or Clearstream, Luxemboting, option of the Noteholders provided for in Citiod 7.3
(Purchase of Notes Upon a Change of Contrody be exercised by an Accountholder giving motiz the Principal
Paying Agent in accordance with the standard pnaesdof Euroclear and Clearstream, Luxembourg (whizy
include notice being given on his instructions hydelear or Clearstream, Luxembourg or any comnepoditary for
them to the Principal Paying Agent by electronican® of the principal amount of the Notes in respéevhich such
option is exercised and at the same time presewtingrocuring the presentation of the relevant @ldote to the
Principal Paying Agent for notation accordingly hiit the time limits set forth in that Condition.

8. Redemption at the Option of the Issuer

For so long as all of the Notes are representezhibyor both of the Global Notes and such Globakl#)tis/are held on
behalf of Euroclear and/or Clearstream, Luxemboirrdhe event that the Issuer exercises its caiboppursuant to
Condition 7.2(a) Qptional Redemptignin respect of less than the aggregate principedumt of the Notes outstanding
at such time, the Notes shall be redeemed proaata basis or, if redemption onf@o rata basis is not permitted by
Euroclear and/or Clearstream, Luxembourg at sutie,tithe standard procedures of Euroclear and/cargtteam,
Luxembourg shall operate to determine which intsresthe Global Note(s) are to be subject to saption.

9. Euroclear and Clearstream, Luxembourg

References in the Global Notes and this summarnyuimclear and/or Clearstream, Luxembourg shall dentkd to
include references to any other clearing systemaseol by the Trustee.
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TAX CONSIDERATIONS

UNITED KINGDOM TAXATION

The following is a general description of certain W taxation considerations in relation to the Noteshased on
current law and practice in the UK as at the date bthis Prospectus. It does not purport to be a conipte analysis
of all tax considerations relating to the Notes. Té comments relate only to the position of personshe are

absolute beneficial owners of the Notes and somepasts do not apply to certain classes of taxpayesuch as
dealers, trustees and Noteholders who are connectedassociated with the Issuer for relevant tax pysoses). The
summary set out below is a general guide and shoulte treated with appropriate caution. Prospective
purchasers who are in any doubt as to their tax pdison or who may be subject to tax in a jurisdictian other than

the United Kingdom should consult their professionhadvisors. In particular, holders of the Notes shold be

aware that they may be liable to taxation under thdaws of other jurisdictions in relation to paymens in respect
of the Notes even if such payments may be made watlt withholding or deduction for or on account of axation

under the laws of the UK.

UK Withholding Tax on UK source interest

The Notes issued by the Issuer will constitute tgdd=urobonds” within the meaning of section 98teflncome Tax
Act 2007 provided they are and continue to bedisia a recognised stock exchange within the meaofrggection

1005 of the Income Tax Act 2007. The London Stog&Hange has been designated as a recognised gtiange for
these purposes. The Notes will be treated as listethe London Stock Exchange if they are admittethe Official

List of the UK Listing Authority and are admitted trading on the London Stock Exchange.

Interest on the Notes may also be paid without lvattiing or deduction for or on account of UK incotag where
interest on the Notes is paid by a company andhetime the payment is made, the Issuer (and angop by or
through whom interest on the Notes is paid) redsigniaelieves that the beneficial owner is withir ttharge to UK
corporation tax as regards the payment of inteseshe payment is made to one of the classes ahpixbodies or
persons set out in sections 935 to 937 of the lecdisx Act 2007, provided that HM Revenue & Custdras not
given a direction that the interest should be paider deduction of tax.

In cases falling outside the exemptions descrideave, an amount must generally be withheld fromnpents of
interest on the Notes on account of UK income take basic rate (currently 20 per cent.) subjedich relief as may
be available under the provisions of any applicaloleble taxation treaty.

Provision of Information by UK Paying and Collecting Agents

Persons in the United Kingdom (i) paying interestor receiving interest on behalf of another persdm is an
individual (whether resident in the United Kingdam elsewhere), or (ii) paying amounts due on redempf any
Notes which constitute deeply discounted securdislefined in Chapter 8 of Part 4 of the Income (faading and
Other Income) Act 2005 to or receiving such amouwnisbehalf of another person who is an individuahdther
resident in the United Kingdom or elsewhere), mayrbequired to provide certain information to HM Raue &
Customs regarding the payment and the identityhef payee or person entitled to the interest andceirain
circumstances such information may be exchangell t&it authorities in other countries. However, mnagtice no
information will be required to be provided in respof redemption amounts for the year 2012—2013.

Further United Kingdom Income Tax issues

Interest on the Notes constitutes UK source incéondax purposes and, as such, may be subjectctmria tax by
direct assessment even where paid without withhgldidowever, interest with a UK source receivechuiit deduction
or withholding on account of UK tax will not be egaable to UK tax in the hands of a Noteholder wehoot resident
for tax purposes in the UK unless that Noteholderies on a trade, profession or vocation in the tbkugh a UK
branch or agency or for holders who are compahiegigh a UK permanent establishment, in conneatiitn which
the interest is received or to which the Notes atebutable. There are exemptions for intereseina by certain
categories of agent (such as some brokers andtmgasmanagers).

The attention of Noteholders is drawn to Conditldh (Taxatior) of the Notes. The provisions relating to addiéibn
payments referred to in Condition 10akatior) of the Notes would not apply if HM Revenue & Quss sought to
assess the person entitled to the relevant intere@there applicable) profit on any Note direditlyUK income tax.

However, exemption from or reduction of such UK kiakility might be available under an applicableutile taxation

treaty.
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The above description of the UK withholding tax itioe assumes that there will be no substitutionttad Issuer
pursuant to Condition 14S(bstitutiop of the Notes and does not consider the tax camsemgs of any such
substitution.

The references to “interest” above mean “interastunderstood in UK tax law. The statements abovead take any
account of any different definitions of “interestf’ “principal” which may prevail under any othema@r which may be
created by the terms and conditions of the Notemgrrelated documentation.

United Kingdom Corporation Tax Payers

In general Noteholders which are within the chag&K corporation tax (other than investment trusenture capital
trusts, authorised unit trusts and open ended imeg companies) will be treated for tax purposesealising profits,
gains or losses (including exchange gains and $d$seespect of the Notes on a basis which isdiyoa accordance
with their statutory accounting treatment so losglee accounting treatment is in accordance wittegely accepted
accounting practice as that term is defined forgaxposes. Such profits, gains and losses (or wiheré&loteholder's
functional currency is not sterling, then the sterlequivalent of such profits, gains and lossesasputed in the
Noteholder's functional currency) will be takeroigiccount in computing taxable income for corporatax purposes.

Other UK taxpayers

Taxation of Chargeable Gains

The Notes should constitute “qualifying corporatendbs” within the meaning of section 117 of the T of
Chargeable Gains Act 1992. If they are “qualifyoayporate bonds”, a disposal by a Noteholder vatl give rise to a
chargeable gain or an allowable loss for the pwepad the UK taxation of chargeable gains. If thetds are deeply
discounted securities within Chapter 8 of Part 4haf Income Tax (Trading and Other Income) Act 2008y will
constitute “qualifying corporate bonds”.

Accrued Income Scheme

The provisions of the accrued income scheme (thei8e) may apply to certain Noteholders who aresnbfect to

corporation tax, in relation to a transfer of thetés. On a transfer of securities with accruedréstethe Scheme
usually applies to deem the transferor to receivamount of income equal to the accrued interedttartreat the
deemed or actual interest subsequently receivethdyransferee as reduced by a corresponding amGemterally,

persons who are neither resident nor ordinarilides in the UK and who do not carry on a tradéhim UK through a
branch or agency to which the Notes are attribetabll not be subject to the provisions of theskesuThe Scheme
will not apply in relation to Notes which constigutieeply discounted securities as defined in Ch&ot# Part 4 of the
Income Tax (Trading and Other Income) Act 2005.

Taxation of Discount

Depending on the issue price and redemption amohmtNotes may constitute “deeply discounted sgestifor the
purposes of Chapter 8 of Part 4 of the Income Taading and other Income) Act 2005. If the Notes aeeply
discounted securities”, any gain realised on digp¢iacluding redemption or transfer) of the Notgsa Noteholder
who is within the charge to United Kingdom tax @spect of the Notes will generally be taxable asime but such
Noteholder will not be able to claim relief froncimme tax in respect of costs incurred on the aitguisor disposal of
the Notes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxatdf savings income, each Member State is requégaovide
to the tax authorities of another Member Stateildetd payments of interest and other similar ineopaid by a person
within its jurisdiction to, or collected by suchrpen for, an individual resident, or certain linditéypes of entity
established, in that other Member State. Similabine for this purpose includes payments on redempmf Notes
representing any discount on the issue of Noteangrpremium payable on redemption. However, foraasitional
period, Austria and Luxembourg may instead imposétiaholding system in relation to such paymentgutting tax
at a rate of 35 per cent. The transitional perotbiterminate at the end of the first full fisgahr following agreement
by certain non-EU countries to the exchange ofrinfttion relating to such payments. A number of otmeintries and
territories have adopted similar measures to thdE€xctive.

The European Commission has proposed certain anwmdrto the Directive, which may, if implementechesmd or
broaden the scope of the requirements describegkabo
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Stamp Duty and SDRT

It is expected that no stamp duty or stamp dutgrkestax will be payable on issue of the Notes mmrdransfer of
Notes by delivery.

99



SUBSCRIPTION AND SALE

Deutsche Bank AG, London Branch, J.P. Morgan Sgesnplc, The Royal Bank of Scotland plc, Barcl8gnk PLC,
ING Bank N.V., London Branch, Merrill Lynch Interti@nal and Morgan Stanley & Co. International plegether, the
“Managers’) have, pursuant to a subscription agreement {Bebscription Agreement) dated [], jointly and
severally agreed to subscribe the Notes at theeigsice of [] per cent. of the principal amount of Notes, less
combined management and underwriting commission seillihng concession. The Issuer will also reimbutise
Managers in respect of certain of their expensed,hms agreed to indemnify the Managers againstindrabilities,
incurred in connection with the issue of the Not&he Subscription Agreement may be terminated irtage
circumstances prior to payment of the Issuer. Tren&ders and certain of their affiliates from tinoetime have
performed, and in the future will perform, bankirigvestment banking, advisory, consulting and otfieancial
services for the Group, for which they have recgigad may in the future receive customary advisony transaction
fees and expense reimbursement.

United States

The Notes have not been and will not be registereter the Securities Act and may not be offeredodd within the
United States or to, or for the account or berwdfit).S. persons except in accordance with Reguiei or pursuant to
any other exemption from the registration requireta®f the Securities Act.

The Notes are subject to U.S. tax law requiremantsmay not be offered, sold or delivered withia thnited States or
its possessions or to a United States person, ekteprtain transactions permitted by U.S. taxutatjons. Terms used
in this paragraph have the meanings given to thgnithb U.S. Internal Revenue Code of 1986 and réguoka
thereunder.

Each Manager has agreed that, except as permigtéliebSubscription Agreement, it will not offer llser deliver the
Notes (a) as part of their distribution at any tiorgb) otherwise until 40 days after the lateth®# commencement of
the offering and the Closing Date within the Unit&tates or to, or for the account or benefit of.Lpersons and that it
will have sent to each dealer to which it sells &mwntes during the distribution compliance periodoafirmation or
other notice setting forth the restrictions on offand sales of the Notes within the United Stateto, or for the
account or benefit of, U.S. persons. Terms usetthijmparagraph have the meanings given to themdguRtion S
under the Securities Act.

In addition, until 40 days after the commenceméirihe offering, an offer or sale of Notes withiretbinited States by
any dealer that is not participating in the offgrmay violate the registration requirements of$leeurities Act.

United Kingdom
Each Manager has represented and agreed that:

(A) it has only communicated or caused to be conicated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 of
the FSMA) received by it in connection with theussor sale of any Notes in circumstances in whiebtiSn
21(1) of the FSMA does not apply to the Issuer; and

(B) it has complied and will comply with all appdicle provisions of the FSMA with respect to anyth@done by it
in relation to any Notes in, from or otherwise itwing the United Kingdom.

General

No action has been taken by the Issuer or anyeolMhnagers that would, or is intended to, pernuitiblic offer of the
Notes in any country or jurisdiction where any sackion for that purpose is required. Accordinglgch Manager has
undertaken that it will not, directly or indirectlgffer or sell any Notes or distribute or publeshy offering circular,
prospectus, form of application, advertisementtheodocument or information in any country or gdiction except
under circumstances that will, to the best of iewledge and belief, result in compliance with applicable laws and
regulations and all offers and sales of Notes lyjlitbe made on the same terms.

Interest of persons involved in the offer of Notes

Except as described in thiStibscription and Sdlesection, so far as the Issuer is aware, no persaived in the offer
of the Notes has an interest material to the offdrer than certain of the Managers acting as lsndeder the Issuer
Facilities.
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GENERAL INFORMATION

Authorisation
The creation and issuance of the Notes has beboréagd by a resolution of the Issuer's board dalors, dated].

Listing
Application has been made to the UKLA for the Notese admitted to the Official List and to the ldom Stock

Exchange for the Notes to be admitted to tradinghen Market. The Issuer estimates the expensesnglto the
admission of the Notes to trading to be approxifgai#7,750.

Clearing Information
The Notes have been accepted for clearance thibugitlear and Clearstream, Luxembourg. The appatsptSIN for
this issue is XS] and the Common Code i§.[

The address of Euroclear is 1 Boulevard du Roi Albe B-1210 Brussels, Belgium and the addres€lgfarstream,
Luxembourg is 42 Avenue JF Kennedy L-1855 Luxembour

Legal information

The Issuer (registered number 6458635), with itgstered office at The Compass Centre, Nelson Rdadnslow,
Middlesex, TW6 2GW, was incorporated in England26rDecember 2007. The Issuer can be contactedllygcad4
(0)20 8745 9800.

As of the date of this Prospectus, the Issuer'boaised ordinary share capital of £9,000,000,00@isded into
ordinary shares with a par value of £1 each ansised ordinary share capital is 3,109,350,68™aryg shares of a
par value of £1 each, held by Heathrow (DSH) Lichite

The rights of the holders of the common sharefénissuer are contained in the Articles of Assamiadf the Issuer,
and the Issuer will be managed by its directoradnordance with those articles and in accordante tve laws of
England and Wales.

No Significant Change or Litigation
There has been no material adverse change in tspgxts of the Issuer or the Group since 31 Decefil#l, and no
significant change in the financial or trading piosi of the Issuer or the Group since 30 Septer@bap.

There are no governmental, legal or arbitratiorcpealings that may have or had in the 12 monthgddifie date of
this Prospectus, a significant effect on the finangosition or profitability of the Issuer or tl&&oup. The Issuer is not
aware that any such proceedings are pending cattred.

Auditors

The financial statements as at and for the yeae@r8l December 2010 and 31 December 2011 incogabiat
reference in this Prospectus have been auditedelniti2 LLP, chartered accountants of 2 New StBspiare, London,
EC4A 3BZ to the Issuer.

Documents Available

For the period of 12 months following the datei§tProspectus, copies of the following documeritsbe available
for inspection from the registered office of theusr and from the specified office of the PayingeAfor the time
being in London:

(a) the Memorandum and Articles of Associationhaf tssuer;

(b) the audited consolidated financial statemeritshe Issuer for the years ended 31 December 20034
December 2011,

(c)  acopy of this Prospectus; and

(d)  the Trust Deed, the Agency Agreement, the tméatitor Agreement and the Security Agreement.
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Yield

The yield of the Notes is][per cent. per annum calculated on the basis @fishue Price and as at the date of this
Prospectus.

Third party information

Third party information referred to in the sectiagitled ‘Overview and “Businesshas been accurately reproduced
and as far as the Issuer is aware and able totaisc&om information published by that third pam facts have been
omitted which would render the reproduced inforomtinaccurate or misleading. The Issuer has ragpandently
verified the information included herein from thjpdrties and such information may not be up to.date
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