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.



BAA FUNDING LIMITED

(incorporated with limited liability in Jersey with registered number 99529)

Multicurrency programmefor theissuance of Bonds

This prospectus supplement (the Supplement) is supplemental to and must be read in conjunction with the base
prospectus dated 16 June 2011 (the Base Prospectus) as supplemented by a prospectus supplement dated 7 September
2011 (the September 2011 Supplement together with the Base Prospectus, the Prospectus), and constitutes a
supplementary prospectus for the purposes of Directive 2003/71/EC (the Prospectus Directive) and relevant
implementing measures in the United Kingdom and is prepared in connection with the £50,000,000,000 multicurrency
programme for the issuance of Bonds (the Programme) established by BAA Funding Limited (the I ssuer) as described
in the Prospectus. Terms defined in the Prospectus have the same meaning when used in this Supplement.

This Supplement has been approved by the United Kingdom Financia Services Authority (the FSA), which is the
United Kingdom competent authority for the purposes of the Prospectus Directive and relevant implementing measures
in the United Kingdom, as a prospectus supplement issued in compliance with the Prospectus Directive and relevant
implementing measures in the United Kingdom.

The purpose of this Supplement is to provide an update on developments in respect of the Competition Commission
investigation into BAA ownership of UK airports.

This Supplement is supplemental to, and should be read in conjunction with, the Prospectus, and any other supplements
to the Prospectus issued by the Issuer.

For so long as the Programme remains in effect or any Bonds shall be outstanding, copies of this Supplement may
(when published) be inspected during normal business hours (in the case of Bearer Bonds) at the specified office of the
Principal Paying Agent, (in the case of Registered Bonds) at the specified office of the Registrar and the Transfer
Agentsand (in al cases) at the registered office of the Bond Trustee.

To the extent that there is any inconsistency between any statement in, or incorporated by reference in, this Supplement
and any other statement in, or incorporated by reference in, the Prospectus, the statements in, or incorporated by
reference in, this Supplement will prevail.

Save as disclosed in this Supplement, no other significant new factor, material mistake or inaccuracy relating to

information included in the Prospectus has arisen or been noted, as the case may be, since the publication of the
Prospectus.

Supplement dated 3 February 2012



RESPONSIBILITY STATEMENT

Each of the Issuer and the Obligors accepts responsibility for the information contained in this Supplement. To the best
of the knowledge of each of the Issuer and the Obligors (each having taken all reasonable care to ensure that such isthe
case) the information contained in this Supplement is in accordance with the facts and does not omit anything likely to
affect the import of such information.

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

DEVELOPMENTSIN RELATION TO THE COMPETITION COMMISSION INVESTIGATION INTO
BAA’SOWNERSHIP OF UK AIRPORTS

On 1 February 2012 the Competition Appeal Tribunal announced that, following ajudicial review, there are no grounds
for the Competition Commission to adjust their decision that BAA should sell Stansted Airport. BAA is considering
the judgment.



