HEATHROW FUNDING LIMITED

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

This prospectus supplement (tB@pplement) is supplemental to and must be read in conjunatith the base
prospectus dated 10 August 2018 (#mespectus) and constitutes a supplementary prospectus éptinposes

of Directive 2003/71/EC as amended (which incluties amendments made by Directive 2010/73/EU to the
extent that such amendments have been implemeamtadelevant Member State of the European Economic
Area) (theProspectus Directive) and relevant implementing measures in the Uriiegdom and is prepared in
connection with the £50,000,000,000 multicurrencggpamme for the issuance of Bonds (FPregramme)
established by Heathrow Funding Limited (thesuer) as described in the Prospectus. Terms defingtien
Prospectus have the same meaning when used Bupgement.

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

of the Financial Conduct Authority in its capacdg competent authority under the Financial Servioes
Markets Act 2000 as amenddeéSMA) (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 2018;

b) incorporate by reference the Common Terms Agreerdated 18 August 2008 as amended on 28
February 2019 between, among others, the Oblijueslssuer and the Borrower Security Trustee (all

pages);

c) incorporate by reference the Master Definitionse&gnent dated 18 August 2008 as amended on 13
January 2012 and 28 February 2019 between, ambegspthe Obligors, the Issuer, the Bond Trustee
and the Borrower Security Trustee (all pages); and

d) provide an update on recent regulatory developrieatdving Heathrow.

This Supplement is supplemental to, and shouldebd in 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 Supptem
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 pridlvail.

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 1 March 2019
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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 STATEMENTSOF
HEATHROW (SP) LIMITED FOR THE YEAR ENDED 31 DECEMBER 2018

On 21 February 2019, Heathrow (SP) Limitddiegthrow (SP)) announced the publication of its audited
consolidated results for the year ended 31 Dece2E8 (theGroup Consolidated Financial Statements).

By virtue of this Supplement, the Group Consolidafénancial Statements are incorporated by referémc
and form part of, the Prospectus. For the avoidafdeubt, any further information or documentsoirporated
by reference in the Group Consolidated Financiate®tents do not form part of the Prospectus. ndion
contained in the documents incorporated by referémo this Supplement, which is not itself incaigted by
reference herein, is not relevant for investors.

Copies of the documents deemed to be incorporatedférence in the Prospectus and this Supplemexgtoa
viewed on the website of the Regulatory News Servaperated 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 ahttps://www.heathrow.com/company/investor-centifefirfig_related-documents/heathrow-funding-
Itd (the Special Purpose Website). The information contained on the Special Purp@éebsite must be
considered together with all the information comé¢a elsewhere in the Prospectus and this Supplefieat
Special Purpose Website does not form part of Heath website, and Heathrow's website does not farm
part of the Prospectus and/or this Supplement.Spezial Purpose Website is provided for conveniamdg,
and its content does not form any part of the Rratsis and/or this Supplement for the purpose ofigtiag
rules of the UK Listing Authority.

There has been no material adverse change in dspgmts of Heathrow (SP) since 31 December 2018.
There has been no significant change in the fimdwcitrading position of the Group since 31 Decen18.

CHANGESTO THE COMMON DOCUMENTSARISING ASA RESULT OF THE INTRODUCTION
OF INTERNATIONAL FINANCIAL REPORTING STANDARD 16 (LEASES)

A new accounting standard on leasing, Internatidtiahncial Reporting Standard 1B8-RS 16), came into
effect on 1 January 2019 and it applies to Heatl{#f)'s consolidated financial statements goingiéod. The
new standard changes the balance sheet treatmégdsels and, among other things, removes the distin
made under the previous accounting standard (latierral Accounting Standard 1FAS 17)) between finance
leases and operating leases.

Broadly, the effect of removing the distinction weéen finance leases and operating leases meangainat
forward Heathrow (SP) will be required to capitalthe operating leases entered into by the Oblgaup,
grossing up its balance sheet for both lease aasetdiabilities. Nothing in respect of the ObligBroup’s
business, operations or cash flows will changeecaffected by the application of IFRS 16. The ntamdard is
expected to have a negligible effect on HeathroR)'6Sincome statement over the lease term, howéwverll
distort the calculation of the Senior RAR ratio ahd Junior RAR ratio where only one side of thiedation
is impacted by the change because whilst the chaitigee reflected in Heathrow (SP)’s indebtednéisgjould
not be matched by a corresponding increase inghe\of Regulatory Asset Base.
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On 28 January 2019, LHR Airports Limited (as SeaguGroup Agent) launched a STID Proposal seeking
consent from the Qualifying Borrower Secured Ciditto make certain amendments to the Common Terms
Agreement and the Master Definitions Agreementdress the introduction of IFRS 16 (Bensent).

The Consent was successful and on 28 February 2B&9ssuer, the Borrower and the Borrower Security
Trustee entered into an amendment deed to impletheramendments in to the Common Terms Agreement
and the Master Definitions Agreement (famendment Deed).

By virtue of this Supplement, the Common Terms A&gnent (all pages) and the Master Definitions Agreem

(all pages) (in each case, as amended by the Anentdbeed) are incorporated by reference in, and fosurt

of, the Prospectus. For the avoidance of doubt fantlyer information or documents incorporated bference

in the Common Terms Agreement and the Master Difité Agreement (in each case, as amended by the
Amendment Deed) do not form part of the Prospectoformation contained in the documents incorpeutdiy
reference into this Supplement, which is not itselforporated by reference herein, is not releviant
investors.]

Copies of the documents deemed to be incorporatedférence in the Prospectus and this Supplemaxgtoa
viewed on the website of the Regulatory News Servaperated 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 incorporateeférence in the Prospectus and this Supplenmerdlso
available ahttps://www.heathrow.com/company/investor-centifefifig_related-documents/heathrow-funding-
Itd (the Special Purpose Website). The information contained on the Special Purpdéebsite must be
considered together with all the information comé¢a elsewhere in the Prospectus and this Supplefieat
Special Purpose Website does not form part of Heath website, and Heathrow's website does not farm
part of the Prospectus and/or this Supplement.Spezial Purpose Website is provided for conveniamdg,
and its content does not form any part of the Rrasis and/or this Supplement for the purpose ofigtiag
rules of the UK Listing Authority.

RECENT REGULATORY DEVELOPMENTS

Delivering an affordable expanded Heathrow is & uaportant issue for consumers and airlines. Heatthas
worked closely with its airline partners to refiit® master plan to meet the government's challéngkeliver
expansion with average charges close to 2016 léwalsal terms. In addition to the work under waytbe
framework for Heathrow's next regulatory periddi7) currently scheduled to begin on 1 January 2022et
on an Memorandum of Understanding agreed with majtines operating from Heathrow Airport, a formal
agreement has been finalised between Heathrowwahdadrlines on the aeronautical charges to beiepptior
to the start of H7 (thEormal Agreement). The Formal Agreement has been recently beeredigy a number
of key airlines from multiple alliances and groupgresenting well over half of Heathrow's traffichwmost
other airlines expected to sign the Formal Agrednirerthe coming days once they complete their nakr
governance requirements. Under the Formal Agreerhta@throw will offer a rebate to all airlines daging
on actual passenger traffic volumes. The rebattesean incentive for airlines to make better dddemthrow
Airport’s existing capacity by way of a volume dismt while also providing protection in the evehatt
passenger volumes were to fall below current lepats to 2022. Another benefit of the Formal Agremt is
that it will enable all parties to concentrate be tonger term aim of securing a regulatory setienfor H7
which will support affordable and financeable exgian of Heathrow. The Formal Agreement remainsesubj
to consultation by the CAA and will maintain alligig regulatory protections.
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