IMPORTANT NOTICE

IMPORTANT: You must read the following befor e continuing. The following applies to the prospectus supplement following this page (the
“Supplement”), and you ar e ther efore advised to read this carefully before reading, accessing or making any other use of the Supplement. In
accessing the Supplement, you agree to be bound by the following terms and conditions, including any modifications to them at any time you
receive any information from us asa result of such access.

NOTHING IN THISELECTRONIC TRANSMISSION CONSTITUTESAN OFFER TO SELL OR A SOLICITATION OF AN OFFERTO
BUY THE SECURITIESDESCRIBED IN THE SUPPLEMENT IN ANY JURISDICTION WHERE IT ISUNLAWFUL TO DO SO.

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED 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 SUPPLEMENT OR MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES
DESCRIBED THEREIN, YOU MUST NOT BE A “U.S. PERSON” AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT
(A “U.S. PERSON").

WITHIN THE UNITED KINGDOM, THE SUPPLEMENT MAY NOT BE PASSED ON EXCEPT TO INVESTMENT PROFESSIONALS
OR OTHER PERSONS IN CIRCUMSTANCES IN WHICH SECTION 21(1) OF THE FINANCIAL SERVICES AND MARKETS ACT
2000 (AS AMENDED) DOES NOT APPLY TO THE ISSUER (ALL SUCH PERSONS TOGETHER BEING REFERRED TO AS
“RELEVANT PERSONS’). THE SUPPLEMENT MUST NOT BE ACTED ON OR RELIED ON BY PERSONS WHO ARE NOT
RELEVANT PERSONS. ANY INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THE SUPPLEMENT RELATES IS
AVAILABLE ONLY TO RELEVANT PERSONSAND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS.

THE SUPPLEMENT MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE
REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS
DOCUMENT IN WHOLE OR IN PART ISUNAUTHORISED. FAILURE TO COMPLY WITH THISDIRECTIVE MAY RESULT IN A
VIOLATION OF THE SECURITIESACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

Confirmation of your representation: The Supplement isbeing delivered electronically at your request and by accessing the Supplement, you
shall be deemed to have represented to us that you are not a U.S. Person and that you consent to delivery of the Supplement by electronic
transmission.

You are reminded that the Supplement has been delivered to you on the basis that you are a person into whose possession the Supplement
may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not, nor are you authorised
to, deliver the Supplement to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where
offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer or any
affiliate of a dealer isalicensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by a dealer or such affiliate on
behalf of theissuer in such jurisdiction.

The Supplement has been provided to you in an eectronic form. You are reminded that documents transmitted via this medium may be
altered or changed during the process of electronic transmission and conseguently none of the co-arrangers or any dealer, nor any person
who controls any co-arranger or dealer, nor any director, officer, employee or agent or affiliate of any such person accepts any liability or
responsibility whatsoever in respect of any difference between the Supplement distributed to you in eectronic format herewith and the hard
copy version available to you on request from the I ssuer.



HEATHROW FUNDING LIMITED

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

This prospectus supplement (t8epplementis supplemental to and must be read in conjunatith the base
prospectus dated 26 June 2017 @nespectuy and constitutes a supplementary prospectus éoptinposes of
Directive 2003/71/EC as amended (which includesathendments made by Directive 2010/73/EU to thengxt
that such amendments have been implemented iewarglMember State of the European Economic Atha) (
Prospectus Directive and relevant implementing measures in the Unit@dgdom and is prepared in
connection with the £50,000,000,000 multicurrencggpamme for the issuance of Bonds (Pregrammg
established by Heathrow Funding Limited (issuer) as described in the Prospectus. Terms defingtien
Prospectus have the same meaning when used BupEement.

This Supplement has been approved as a suppleypgmtapectus issued in compliance with the Prosgect
Directive and relevant implementing measures inhiged Kingdom by the United Kingdom Listing Autity

of the Financial Conduct Authority in its capacdg competent authority under the Financial Services
Markets Act 2000 as amenddeSMA) (theUK Listing Authority), which is the United Kingdom’s competent
authority for the purposes of the Prospectus Direcand relevant implementing measures in the dnite
Kingdom.

The purpose of this Supplement is to:

a) incorporate by reference the audited consolidateth€ial statements of Heathrow (SP) Limited for
the year ended 31 December 2017;

b) include an updated risk factor in relation to theo@'’s ability to obtain deductions on interest
incurred on external debt;

c) provide an update regarding Heathrow's Chief OjpggaDfficer, Director of Treasury and changes to
the boards of some of the other Group companies;

d) provide an update in relation to the expansion editHrow Airport;
e) provide an update on Heathrow price regulation; and

f) include additional legends and selling restrictionthe Prospectus and the Final Terms of any Bonds
to address the revised Markets in Financial Inséns Directive (EU Directive 2014/65/EUN{FID
II) and the Packaged Retail and Insurance Based @&sodRegulation (Regulation (EU) No
1286/2014) PRIIPS).

This Supplement is supplemental to, and shouldebd iin conjunction with, the Prospectus, and ahgrot
supplements to the Prospectus that may be issutitebgsuer.

For so long as the Programme remains in effecingrBonds remain outstanding, copies of this Supptgm
may (when published) be inspected during normaihniess hours (in the case of Bearer Bonds) at theifsgxl
office of the Principal Paying Agent, (in the cadeRegistered Bonds) at the specified office of Remgistrar
and the Transfer Agents and (in all cases) atabistered office of the Bond Trustee.

To the extent that there is any inconsistency betweny statement in, or incorporated by referencéhis
Supplement and any other statement in, or incotpdrhy reference in, the Prospectus, the statenirents
incorporated by reference in, this Supplement pridvail.

Save as disclosed in this Supplement, no otheifisignt new factor, material mistake or inaccuraghating to

information included in the Prospectus has arigdmeen noted, as the case may be, since the ptidicd the
Prospectus.

Supplement dated 28 February2018



RESPONSIBILITY STATEMENT

Each of the Obligors and the Issuer accept reshititysfor the information contained in this Supplent. To
the best of the knowledge of each of the Issuerta@®bligors (each having taken all reasonable waensure
that such is the case) the information containethi;ySupplement is in accordance with the facts does not
omit anything likely to affect the import of sualformation.

No other person has been authorised to give armynmtion or to make representations contained is th
Supplement and no other person accepts any refgipgr liability in respect of information coniteed or
incorporated by reference in this Supplement.

SIGNIFICANT NEW FACTORS

AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF
HEATHROW (SP) LIMITED FOR THE YEAR ENDED 31 DECEMBE R 2017

On 22 February 2018, Heathrow (SP) Limitddeéthrow (SP) announced the publication of its audited
consolidated results for the year ended 31 Decebkr (theGroup Consolidated Financial StatementBy
virtue of this Supplement, the Group Consolidatethicial Statements are incorporated by referencarid
form part of, the Prospectus. For the avoidanagoobt, any further information or documents incogped by
reference in the Group Consolidated Financial 8tateés do not form part of the Prospectus. Infoionat
contained in the documents incorporated by referémo this Supplement, which is not itself incargted by
reference herein, is not relevant for investors.

Copies of the documents deemed to be incorporatedférence in the Prospectus and this Supplemaxgtoa
viewed on the website of the Regulatory News Serviperated by the London Stock Exchange at
http://www.londonstockexchange.com/exchange/newsfeta ews/market-news-home.htnfor convenience,
copies of the documents deemed to be incorporatedférence in the Prospectus and this Supplenmerdlso
available at https://www.heathrow.com/company/investor-centfefafig_related-documents/other-
documents/heathrow-funding-limited-informati¢the Special Purpose WebsjteThe information contained on
the Special Purpose Website must be considerethegeith all the information contained elsewharetie
Prospectus and this Supplement. The Special Pukffessite does not form part of Heathrow's websire]
Heathrow's website does not form any part of thespectus and/or this Supplement. The Special Parpos
Website is provided for convenience only, and aistent does not form any part of the Prospectugoarticis
Supplement for the purpose of the listing rulethef UK Listing Authority.

There has been no material adverse change in dspgmts of Heathrow (SP) since 31 December 2017.
There has been no significant change in the figdwcitrading position of the Group since 31 Decenftd17.

UPDATED RISK FACTOR IN RELATION TO THE GROUP’S ABIL ITY TO OBTAIN DEDUCTIONS
ON INTEREST INCURRED ON EXTERNAL DEBT

The Group’s ability to obtain deductions on intetaacurred on external debt could be restricted.

In November 2017, the Finance (No.2) Act 2017 nemebiRoyal Assent, giving effect to a new interest
deductibility regime. This regime is in response tte Organisation for Economic Co-operation and
Development (OECD) reports on base erosion anditpsbifting (BEPS). The OECD reports include
recommendations as to best practice concerningsliom the deductibility of interest expense forpooate tax
payers, based on certain ratios of net intereseredifure to earnings before interest, tax, deptieciaand
amortisation EBITDA).

As a result of the new legislation, from 1 AprilZ2Q interest deductions are limited by a fixedaatile FRR)
which restricts a group’s UK tax deductions for mgerest expenditure to 30% of “tax based” EBITDe
legislation also contains a group ratio ruBRR) and a public infrastructure exemptidil). The GRR allows
groups that are highly leveraged for commerciasoea to obtain a higher level of net interest dédas, up to
a limit in line with the group’s overall externadaring position. The PIE aims to ensure that aslyiotions do
not impede the provision of external finance usefilihd taxable UK public infrastructure.



The Group expects to be largely protected from3®f cap imposed by the FRR by virtue of the PIE thed
GRR and is currently engaging with HM Treasury &iid Revenue & Customs to confirm this position. If,
however, the new rules were to restrict the abilftthe Group or the Issuer to claim deductionsafbor part of
their interest expenses, this could have an adedfeset on the financial position of the Group loe tssuer.

CHIEF OPERATING OFFICER AND CHANGES TO THE BOARD OF SOME OF THE GROUP
COMPANIES

On 3 October 2017, Normand Boivin resigned as Heatls Chief Operating Officer and as a directortloé
following companies: Heathrow Airport Limited, Hheow Express Operating Company Limited and LHR
Airports Limited. Since October 2017, Derek Proveas been acting as Heathrow's interim Chief Opegat
Officer and has been a director of Heathrow Airpdmited and LHR Airports Limited. In the spring 2018,
Derek will be stepping down as interim Chief OpergOfficer and as a director of Heathrow Airpoitriited
and LHR Airports Limited and will be replaced opermanent basis by Chris Garton.

Chris Garton was previously Executive Vice Presid@perations at Dubai Airports where he playe@wole
in growing annual passenger numbers threefold av@year period. As part of that role, he led therational
readiness and successful entry into service oféweDubai World Central Airport. Prior to Dubairports, he
held several posts during a 5-year stint at GatwAdort, including Operational Solutions Directand
Engineering General Manager. Before entering tbddnaof aviation, Chris served as Business Enginger
Manager with Ineos an international manufactureth@micals and held numerous operations and engigee
management positions during a 20-year career gpltCI Chris’ passion for the wellbeing of peoptéves his
keen interest to improve safety, security and serfor customers and colleagues.

Chris holds a BSc (Eng) in Electrical Engineeriraprf Imperial College and is a Chartered Engineer.

On 5 July 2017, Andrew Macmillan and Stephen Chamtere appointed as directors of Heathrow Express
Operating Company Limited.

Andrew Efiong, Director of Treasury, will be stepgidown as Director of Treasury and as a directdhe
following relevant companies: the Issuer, Heath(8®) and Heathrow (AH) Limited. The recruitmenbqess
for a permanent Director of Treasury is underway.

EXPANSION OF HEATHROW AIRPORT

On 24 October 2017, the Government published aedwilraft Airports National Policy StatemeNP(S). The
revised NPS sets out the impact of changes arismmg: updated noise analysis; a new air qualitynpla
government policy changes and a considerationefélsponses received to the first consultatiorherNPA.
This consultation has now closed and the finaligarsf the NPS is expected to be submitted to a irothe
UK Parliament during the first half of 2018. Asdnmthe required vote in favour, the Secretary tait& for
Transport is expected to then “designate” the NPS.

Following the designation of the NPS, the expansibHeathrow Airport will require consent in theifio of a
Development Consent OrdddCO). Heathrow is continuing to actively developx€O application and on 17
January 2018 launched a 10-week public planningsudtation on expansion and future operations. The
consultation is formed of two parts — the firstiofiastructure design options for an expanded Heat\irport

and the approach to managing and reducing envinotahand community impacts, while the second isi$ed

on the future design principles for the airspaceiad Heathrow.

HEATHROW PRICE REGULATION
Q6 Extension

Heathrow's current regulatory period, the Q6 retulaperiod was initially for four years and nineonths
from 1 April 2014 to 31 December 2018 in order tmra Heathrow's financial and regulatory years. In
December 2016, the CAA published modifications &athrow’s licence (which took effect from 1 Februar
2017) extending Heathrow's current regulatory by one-year so that it will end on 31 Decembet®0
rolling over the current price control of RPI-1.8rpcent. for the additional year. In June 2018 @AA
published a consultation document entitled “Coradiglh on core elements of the regulatory framewtrk



support capacity expansion at Heathrow”. This aliaon included a decision by the CAA to furthextend
the Q6 regulatory period by at least a year to 8tdinber 2020 with an option to extend the Q6 regula
period further depending on the overall timeling the expansion of Heathrow Airport. In a further
consultation document published by the CAA in Delsen?017, it indicated that its preferred approecthe
price control that will apply during 2020 and beglois to combine a headline RPI-0.0 per cent. tavith a
likely increased regulatory depreciation chargeefbect recent and forecast outperformance acras®us
regulatory building blocks. The CAA expects to makénal decision whether the Q6 price control stidcae
extended beyond 31 December 2020 and whether thaston should be for 12-months or longer as ssois a
practicable in 2018 with appropriate licence madifions implemented in 2019.

Capital expenditure for the initial one-year extengo the Q6 regulatory period through to 31 Delsen?019
is currently forecast to be £0.534 billion (in 20”012 prices). The proposed capital expendituréhe further
extension of the Q6 regulatory period through td&tember 2020 is under review with the airline mamity
and the CAA.

H7

Heathrow's next regulatory period (H7) will commenance the Q6 regulatory period expires. In Deemb
2017, the CAA published a policy update and coasioth entitled “Economic regulation of capacity argion
at Heathrow”. This discusses in more detail altéve delivery mechanisms, the cost of capital imve or a
three runway scenario, the use of RPI or CPI tiake the price control, financeability, financrakilience,
the regulatory treatment of early construction €agtich may be incurred in connection with the egien of
Heathrow Airport and the further extension of th@ @gulatory period. The consultation closes dd&2ch
2018 and the CAA expects to publish its views aséhmatters as soon as practicable thereaftéightrof this
timing, Heathrow expects to publish its initial mess plan for the H7 regulatory period in Decen#i8.

MIFID Il AND PRIIPS LEGENDS AND SELLING RESTRICTION S
The “Notices to Investotssection of the Prospectus shall include the felig additional language:
MiFID Product Governance

The Final Terms in respect of any Bonds will inelwallegend entitled “MiFID Il Product Governanceiich

will outline the target market assessment in respét¢he Bonds and which channels for distributafnthe
Bonds are appropriate. Any person subsequentlyiofeselling or recommending the Bondsdiatributor)
should take into consideration the target markefesmnent; however, a distributor subject to Divecti
2014/65/EU (as amendediFID 1l ) is responsible for undertaking its own targetketiassessment in respect
of the Bonds (by either adopting or refining theged market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to eacbuis of Bonds about whether, for the purpose optioduct
governance rules under EU Delegated Directive Z¥3/(the MiFID Product Governance Rules any
relevant Dealer subscribing for any Bonds is a rfaoturer in respect of such Bonds, but otherwiseeraf the
other Dealers nor any of their respective affikatell be a manufacturer for the purpose of the lilProduct
Governance Rules.

IMPORTANT — EEA RETAIL INVESTORS- If the Final Terms in respect of any Bonds includdsgend
entitled "Prohibition of Sales to EEA Retail Inv@st’, the Bonds are not intended to be offeredd sol
otherwise made available to and should not be edfesold or otherwise made available to any retaéstor in

the European Economic Area ("EEA"). For these pseppa retail investor means a person who is ane (o
more) of: (i) a retail client as defined in poiritl] of Article 4(1) of MiFID II; or (ii) a customewithin the
meaning of Directive 2002/92/EC (as amended, tihD"), where that customer would not qualify as a
professional client as defined in point (10) ofiéle 4(1) of MiFID II; or (iii) not a qualified ingstor as defined

in Directive 2003/71/EC (as amended, the "Prospeddirective”). Consequently, no key information



document required by Regulation (EU) No 1286/20d<l §mended, the "PRIIPs Regulation™) for offering o
selling the Bonds or otherwise making them avadatl retail investors in the EEA has been preparedi
therefore offering or selling the Bonds or otheenisaking them available to any retail investorhia EEA may
be unlawful under the PRIIPS Regulation.

The “Subscription and Sdlesection of the Prospectus shall include the felitg additional language:

Prohibition of Sales to EEA Retail Investors

Unless the Final Terms in respect of any Bondsipedhe “Prohibition of Sales to EEA Retall Intes” as
“Not Applicable”, each relevant Dealer has représgrand agreed that it has not offered, sold oerotise
made available and will not offer, sell or othemvimake available any Bonds which are the subjetchef
offering contemplated by this Prospectus as coregléty the Final Terms in relation thereto to antaite
investor in the European Economic Area. For thpgaes of this provision:

(@)

the expression "retail investor" means a pevdon is one (or more) of the following:
0] a retall client as defined in point (11) of Ate 4(1) of MiFID II; or

(i) a customer within the meaning of Directive 2082/EC (as amended, the "Insurance
Mediation Directive"), where that customer wouldt qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID lior

(iii) not a qualified investor as defined in Direet 2003/71/EC (as amended, the "Prospectus
Directive"); and

the expression an “offer" includes the communicatio any form and by any means of sufficient
information on the terms of the offer and the Natebe offered so as to enable an investor to ddod
purchase or subscribe the Notes.

If the Final Terms in respect of any Bonds spesifierohibition of Sales to EEA Retail Investors” ‘@ot
Applicable”, each Dealer has represented and agmébdeffect from and including the date on whidtet
Prospectus Directive is implemented in that Rele¥dember State (thRelevant Implementation Datgit has
not made and will not make an offer of Bonds whéatle the subject of the offering contemplated by thi
Prospectus as completed by the applicable Finah3 @r relation thereto to the public in that Retevisiember
State, except that it may, with effect from andudég the Relevant Implementation Date, make der ajf
such Bonds to the public in that Relevant MembateSt

(@)

(b)
(©)

if the applicable Final Terms in relation te tBonds specify that an offer of those Bonds mambde
other than pursuant to Article 3(2) of the Prospedirective in that Relevant Member State (a “Non-
exempt Offer”), following the date of publicatior @ prospectus in relation to such Bonds which has
been approved by the competent authority in thdev@at Member State or, where appropriate,
approved in another Relevant Member State andienbtib the competent authority in that Relevant
Member State, provided that any such prospectusiiasequently been completed by the applicable
Final Terms contemplating such Non-exempt Offe@dnordance with the Prospectus Directive, in the
period beginning and ending on the dates specifieduch prospectus or such Final Terms, as
applicable and the Issuer has consented in wriiting use for the purpose of that Non-exempt Qffer

at any time to any legal entity which is a d¢fied investor as defined in the Prospectus Dikegti

at any time to fewer than 100, or, if the Ral®vMember State has implemented the relevant goovi

of the 2010 PD Amending Directive, 150, naturalemal persons (other than qualified investors as
defined in the Prospectus Directive) subject tcamlimg the prior consent of the relevant Dealer or
Dealers nominated by the Issuer for any such offier;



(d) at any time in any other circumstances fallivithin Article 3(2) of the Prospectus Directive,

provided that no such offer of Bonds referred tqbhto (d) above shall require the Issuer or amalbr to
publish a prospectus pursuant to Article 3 of thespectus Directive or supplement a prospectusupntsto
Article 16 of the Prospectus Directive.

For the purposes of this provision, the expresaiorioffer of Bonds to the public” in relation toyaBonds in

any Relevant Member State means the communicatiany form and by any means of sufficient informati

on the terms of the offer and the Bonds to be effeso as to enable an investor to decide to puechas
subscribe the Bonds, as the same may be variedainMember State by any measure implementing the
Prospectus Directive in that Member State.

The “Pro Forma Final Terms of the Boridshall include the following additional language:

[MIFID II product governance / Professional investas and ECPs only target market— Solely for the
purposes of [the/each] manufacturer’s product aggrprocess, the target market assessment in tesptte
Bonds has led to the conclusion that: (i) the tamarket for the Bonds is eligible counterpartiesi a
professional clients only, each as definedDimective 2014/65/EU (as amended, "MiFID 11"); arid) all
channels for distribution of the Bonds to eligitiieunterparties and professional clients are apjartepr
[Consider any negative target markeAny person subsequently offering, selling orareenending the Bonds
(a "distributor") should take into consideratiore tmanufacturer['s/s’] target market assessment;elrew a
distributor subject to MiFID Il is responsible fondertaking its own target market assessment peoe®of the
Bonds (by either adopting or refining the manufeatis/s’] target market assessment) and determinin
appropriate distribution channels.]

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - If the Final Terms in respect of any Bonds
includes a legend entitled "Prohibition of SalesEteA Retail Investors”, the Bonds are not intentiede
offered, sold or otherwise made available to aralikhnot be offered, sold or otherwise made avkalédbany
retail investor in the European Economic Area ("EEAor these purposes, a retail investor meanersop
who is one (or more) of: (i) a retail client asidefl in point (11) of Article 4(1) of [Directive 2&/65/EU (as
amended, "MiFID 1I")][MIFID 11]; (ii) a customer wthin the meaning of Directive 2002/92/EC (as amdntiee
"IMD"), where that customer would not qualify aprofessional client as defined in point (10) ofigle 4(1)

of MIFID lI; or (iii) not a qualified investor asdfined in Directive 2003/71/EC (as amended, th@spectus
Directive"). Consequently, no key information downt required by Regulation (EU) No 1286/2014 (as
amended, the "PRIIPs Regulation") for offering ellisg the Bonds or otherwise making them available
retail investors in the EEA has been prepared hackfore offering or selling the Bonds or otherwisaking
them available to any retail investor in the EEAyrba unlawful under the PRIIPS Regulation.

Prohibition of Sales to EEA Retail Investors: [Aigpble/Not Applicable]

(If the offer of the Notes is concluded prior todnudary
2018, or on and after that date the Notes cleadynt
constitute “packaged” products, “Not Applicable” shld

be specified. If the offer of the Notes will beaoded on
or after 1 January 2018 and the Notes may constitut
“packaged” products and no KID will be prepared,
“Applicable” should be specifiejl.



