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£5,000,000,000 M ulticurrency programme for the issuance of Notes

This prospectus supplement (th8upplement”) is supplemental to and must be read in conjenctvith the base
prospectus dated 22 May 2013 and the prospectydesnpnt dated 12 June 2013 (together, Bees Prospectus’).

This Supplement constitutes a supplementary praspdor the purposes of Article 16 of Directive 200L/EC (the
“Prospectus Directive’) as implemented in Ireland by the Prospectus d&ive 2003/71/EC) Regulations 2005 (as
amended by the Prospectus (Directive 2003/71/E@)eiAdment) Regulation 2012) (thier'bspectus Regulations”).

This Supplement is prepared in connection withf5©00,000,000 multicurrency programme for theasse of Notes
(the “Programme”) established by ABP Finance Plc (tHasuer”) as described in the Base Prospectus. Termsetkfin
in the Base Prospectus have the same meaning \skdriruthis Supplement.

This Supplement has been approved by the Centrdd Balreland (the Central Bank”), as competent authority under
the Prospectus Directive. The Central Bank onfyrapes this Supplement as meeting the requirenrampssed under
Irish and EU law pursuant to the Prospectus Diecti

The purpose of this Supplement is to provide aratgpdn recent developments since the date of the Beospectus.

This Supplement is supplemental to, and shoulatéé in conjunction with, the Base Prospectus.

To the extent that there is any inconsistency betwany statement in this Supplement and any otatgnsent in the
Base Prospectus, the statements in this Supplesileptevail.

Save as disclosed in this Supplement, no otherifisigm new factor, material mistake or inaccuraejating to

information included in the Base Prospectus haearor been noted, as the case may be, since Iliegion of the
Base Prospectus.
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RESPONSIBILITY STATEMENT

The Issuer accepts responsibility for the informrattontained in this Supplement. To the best oktimvledge of the
Issuer, having taken all reasonable care to erthatesuch is the case, the information containafli;iSupplement is
in accordance with the facts and does not omitrangtlikely to affect the import of such informatio

Each Covenantor (other than ABP) accepts respdibysitar the information concerning itself and ABR4diditionally
accepts responsibility for the information concegniABP contained in the sections entitle@vérview of the
Programme, Financing Structure, Ownership and Debt Structure’, “ Risk Factors’, “Use of Proceeds’, “ Description of
the Issuer and the Covenantors’, “Business of ABP”, “The UK Ports Industry”, “Summary of the Financing
Agreements’ and in the paragraphs relating to each such Caowven under the headingsld Material Change” and
“Litigation” in the section entitled General Information” (the “Covenantor Information”). To the best of the
knowledge and belief of each Covenantor (other thBR) (each of which has taken all reasonable taensure that
such is the case), the Covenantor Information ectordance with the facts and does not omit angthikely to affect
the import of such information. No Covenantor atsegsponsibility for any other information conthin this
Supplement. Save for the Covenantor Informationtif@enbasis described above), no Covenantor hasagelyaverified
the information contained in this Supplement. Naresentation, warranty or undertaking, expressnglied, is made
and no responsibility or liability is accepted hyyaCovenantor as to the accuracy or completeneasyinformation
contained in this Supplement (other than the Caviemdnformation) or any other information suppliedconnection
with the Programme or distribution of any Notesi&ssunder the Programme. ABP accepts no respatysfbil any of
the information contained in this Supplement.

No other person has been authorised to give awyration or to make representations containedis Sapplement
and no other person accepts any responsibilityiatility in respect of information contained or arporated by
reference in this Supplement.

RECENT DEVELOPMENTS

With effect from the date of this Supplement, thisimation appearing in, or incorporated by refeseimto, the Base
Prospectus shall be amended and/or supplementlkd manner described below.

2013 Interim Results of ABPA Holdings Limited

On 30 September 2013, ABP Finance Plc announced:Cttmsolidated Interim Report and Accounts of ABPA
Holdings Limited (ABPAH"), the immediate parent undertaking of ABP Finaie, for the six months ended 30
June 2013 and the 2013 Half Year Investor RepatSummary Presentation are now available on thegsavebsite
atwww.abpinvestor-relations.co.uk

Changes to the Management and Board of the AssaaBritish Ports Group

On 24 September 2013, ABP Finance Plc announcedg Dwrrison is retiring as Port Director Southanmpgmd will

be stepping down and resigning as a Director obgissed British Ports Holdings Limited and of Assded British
Ports (‘ABP") with effect from 31 December 2013. Nick Rideffal currently Port Director Short Sea Ports, will
replace Mr Morrison and Frank Robotham, ABP's Grbiepd of Marketing, will be taking on the Short Seats role
on an interim basis pending conclusion of a protegdentify a permanent successor for the ShatfR#ts role.

John Fitzgerald, Port Director Grimsby and Immimghavill be taking on an expanded Humber wide ral@aesult of
which Matt Jukes, Port Director Hull and Goole,I\sié stepping down from the management team of AB®Pwill be
resigning as a director of ABP with immediate dffec

On 24 September 2013, ABP Finance Plc further ameemi Kenton Bradbury has stepped down as AltelDaeztor
to Edward Clarke of ABP Finance Plc, ABPA Holdirgmited, ABP Acquisitions UK Limited and Associat@ulitish
Ports Holdings Limited (together, th€&mpanies’). Stephen Keith James Nelson, Asset Manageméecir of
Infracapital Partners LP has been appointed in kédBury's place as Non-Executive Alternate DirettoEdward
Clarke for the Companies.
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Funding

On 23 May 2013, ABP Finance Plc announced thegistif the following Notes on the Official List: @i$es 2 Issue of
£65,000,000 Floating Rate Notes due 2022 (ISIN: 868891614) and a Series 3 Issue of £70,000,00QifkdoRate
Notes due 2033 (ISIN: XS0918617639). These Notee weeviously issued on 21 December 2012 and 24 2pi3

respectively.

On 5 July 2013, ABP Finance Plc announced: ABP sitions UK Limited, a fellow subsidiary of ABPA Hitings
Limited, had signed a £70,000,000 loan agreemetht tve European Investment Bank. Proceeds fronfotrewill be
used to fund part of the costs of further develggire container terminal at the Port of Southampton

On 5 July 2013, ABPA announced that it had comgdlgte early refinancing of its £850,000,000 barntéoan
facility due December 2014.

On 14 August 2013, ABP Finance Plc announced gtiedi of a Series 5 Issue of U.S.$75,000,000 Figaate Notes
due 2021 (ISIN: XS0960640398) on the Official List.

Immingham Oil Terminal — Agreement with Humber Oiferminals Trustee Limited

On 14 August 2013, ABP Finance Plc announced, éurth previously disclosed litigation proceedingssociated
British Ports (ABP”) has settled its dispute with Humber Oil Termmalrustee Limited ¢1OTT") in respect of a
number of related actions pertaining to certairsdsaat the Immingham Oil Terminall@T”). A new long-term
commercial agreement for the use of IOT has beachexl between ABP and HOTT. In addition, litigattetween
the parties has now ceased; all costs mattershemre resolved in the course of legal proceedingsancosts will be
paid by either party to the other under the newrggements.

ABP Port of Troon — Farrans (Construction) Ltd

ABP has issued a letter of claim against Farrams¢€uction) Ltd relating to a number of defectigeder units which
it designed and constructed in 2000/2001 at ABR BbrTroon’s Ro/Ro Terminal, which is under a cawctual

agreement with a customer. The defects in theeieodits have necessitated remedial works by tetomer and it is
anticipated that complete replacement of the femthéts may be required, in which event the claimiagt Farrans
(Construction) Ltd is not expected to exceed £2ionil
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