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THIS CONTRACT is miade on 4th November 2001
FARTIES
BETWEEN

(1) NATS {Services) Limited, 8 company incorporated in England and Weles with registered nurmber
A zuwid whase rogistered office is at 4000 Parkway, Whiteley, Farcharn, Hants 1015 WEL
('NATS")

{2) MATS (En Route} ple, a company incorporated in England and Wales with registered number
4179273 whose ooistered office §s at 4000 Parkesay, Wnitcley, Tareham, Hants MO8 7FL
{"NERL"

(33 Downing Living (First Street} Limited Partnership incorporated, a company incorporated
i kngland and Wales with registered number 11928326 whosoe registerad office is st Third
Flocr, Carnbridge House, Le Truchot, 8t Peter Port, Guernscy GY 1 1WD ("the Developer”})

Caen a"Parly” and together the Parties”
BACKGROLND: -

{A) An application was made for Planning Permission pursant to the Town and Country Planning
Act 1990 to Lhe Council registered under reference 12BE73/F0/2079  (*Application”)
comprising construction af @ new develapment as set out in the Plot 11, Fist Streed
Manzhester ("Developtnert™,

(BY TheDeveloper is the owner of the site, being the area which is shown owlined onthe Plan (°Site").

fC)  MFERL orovides encroute air havigation services for United Kingdom airspace. MERL. is regulated
Ly the Civil Aviation Authority and nas a duty under licence to provide safe and efficient air tratfic
control services which are capable of meeting future demand.

{0 NEYL was consdlted in relstion 1o the Application and oojected on the hasis that A pradicied
increase in the number of fatse plots ang reflections on Manchester Radar (the “Agsset’) would
hawe an adverse impact o1 the NESL aperetions and its associated air traffic control aperations.
The partics acknowledge that WERL is a party to this Contracd n its capacity as statutory abjector
1o the Application.

fEY The Parties agree that withoul aporoosiate technical mitigation, Block 1 of the Develapment will
calsc an Unacoeplable impact on the Asset and associated air traffic control operaticns.

F]  The Parlios have been it dissussions regarding potential mitigation solutions ta he impacis.
qp

f3]  WATS agroes Lo porform the Services aubject to the terms of this Contract,
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{HY s aresult of the Condilions being agreed and imacsed on the Manning Permission, the parties
acknowledga that the Schvises shall be pravided by NATS on behalf of the Developer and defiverad

for usea 1o MEAL

|MTERPRETATION

1.1 In this Centract {including the Background), unless the context otherwise
requires, the following definitlons will apply:

“Above Ground Works"

“Application”

"‘Commencement Date"

‘Conditions”

‘Contract”

"Contract Phoa”

“‘Council”

"Data Controller”

"Data Processor’

“Deliverables”

“‘Development”
*Digcharge Letter”

‘Dispute"

means any wolk of canstruction (temporary or
ptherwise) at the Site that excaeds Fifty {50} metres in
height;

hess the meaning set out in the Background,

means the date of this Contract signed by the last
Farty to sign it (as indicated by $he date sfated under
that Party's signatue),;

maans the agreed Conditions set out at Sehedule 4
allached 1w the Planning Pamission granted pursuant
tn the Apalication,

means this Contract between the Developer, MEKL
ane MNATS, somprising the Clauses harein and the
Schedules and any decurment referred 1o, complated
ur g be completed in accardance with its provisions,

reans the price payvable by the Doveleper to NATS far
the Services as set aut =7 Schedule 2;

beans hanchester City Council or any sUccessar
local planning authority;

mean the oarty thet determines the purposes and
ricans of the pracessing of Porsonal Dats;

rran the party nat is Processing the Porsonal Data
an hehalf of the Data Conlrosller

mcans amy pracduect praduced by NA S and deliverod
Lo the Developer in performance of the Sorvices,

has the meaning set out in the Background,
maans the letter in tho form sol ol af Schedule §;

reans any dispule arlseog aut of the Cantract;
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‘Force Majeure Event”

‘IPR*

"Personal Data”

‘Perzonnel”

‘Plan”

“Ilanning Permissicn’”

"Radar iitigation Scheme"

freans ary act, event, omission or acoident beyand
the reasanahle control of the Fanties including withaut
limilation acls of God, governmental act, waw,
directions of a government aulharily, fire, feod,
explosion, civil commiction, lock-outs, strikes ar other
labat dispules or any delays or materizls shulages
causerd or contiibuted by sub-conlraciors or suppliers
of MaTS or NERL;

means rights in, and in relation to, a1y patents, petty
patents, registered designs, design rights, trade
iatks, rights in domain names, trade and business
names (including all goodwill associated with any
tradernarks ar trade or husiness namas), copyrignts,
maral rights, rights in databases, lopogranhy rights
and ulility models (including the benefit of all
registrations of, applications to register and the right
to apply for registration of any of the foregoing iterns
and all rghts in the rature of any of the foregoing),
trade secrsts, confidenlisd information end other
proprictary righls in data and information, (including
rghia to know how and othor teehnical information
rights in the nature of uafair competition rights and
rights to sue for nassing off) and all ather intellectual
or indusitria! property righls of any hature whatsoever
in ar relating to the Serices or any Deliverablos for
their full term (including any cxicnsions or renswals
thereof} and wherever in the warld enferceable;

Fzan any infarmation relating to an idenlilied or
identifiable natural person; a0 identifiable nataral
persoh 15 one who can be identificd, dircotly or
indirectly, in particular by reference to an klentifier
stch as a name, an identifization umiber, uoation
data, an onlino identifier ar to one ar more facters
specific 1o the phiysical, Plysielogical, genctic, mctital,
ecanomic, cultural or sociad identity of that natural
pErSon;

meah the employees, subcontraclors, consultants,
contractors, adviscers, olficers ar simflar of & party;

maats the plan renraduced in Schodule 3;

means the consent for the Development fram the
Caunail;

hias e meaning set out in Schadule B
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“Services” treans the mitigation sevices set out al Schedule 1

“Sita” has the meaning set out intha Backgraund,

AT meanz value added lax payable under the Value
Addeod Towx A0t 1994 and any sunstituted oraddilioaal
tax or duty aoplicable from timic Lo lime to sales or
supplios of Lhe Seaices: and

“Working Day” means a day {other than Saturday of Sonday) on

1.2

1.3

1.4

1.5

1.6

1.7

which banks in the City of London ade generally open
for business,

Lnless otherwise stated, references ta Schedules and Clauses are 1o schedules 1o and
¢lauses including the Backyround of this Contract.

Feferences to any Party shall, where relevant, be deomed to be references o or to
include, a5 approprale, thelr respective lawfll successors, assigns of transferees,

The haadings uscd in the Contract are for convenience only and shall not affect their
intcrpredalion.

Beferences to the pluralinclude the singular, references to Lhe male includs fermale and

vice versa where applivable,

Rueforence to gy enectent, regulation or othor statutory instrument shall be constroed
1o include eay subsequent amendments or re-enactments of them or their

replacemaents,

Ity this Contract (unless the cantexl othehwiss requires):

1.7.1  the wards Sincluding’, "ineluded”, "inzludes” and "include” and words of similar

offect shall nat he deemed to limit the genzral effect of the words which orecede
Lhesrm;

1.7.2  reference to any Contract, contract, document ar deed shall be construed as

reference ta it as varied, supplemanted or novated;

1.7.3  ohligations underaken by a Party which comprizes more than one sarson shall
Y ;

be desmed to 0e made by them jointly and severally,

1.7.4  wards imparting personz shall include firms, compsnics and badies corporate

and vice verss;
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1.7.5  thewords inwriting" means & hard eopy of the letter has been sent by post to the

recipient at the addruss specified in clause 23, and "written" ghall be construed
anoordingly.

COMMEMCEMEN T AND DURATION

2.1

This Cardract shall cominense an the Commencement Date and sheli continue in foroo
uniil termination pursuarnt ta the provisions of Glause 9.

DBLIATIONS aF MATS AND MERL

3.1

3.2

3.3

3.4

3.5

MNATS shall:

3.0.1  caryout the Senvicos; and
3.1.2  complote the Services

within six (6} months fromn the date NATS receives alearcd Tunds of the Cantract Price tram
the Developer in sccordance wilh the payment terms set out st Clause & and Schedula 2
Performancn againsl contractual oaligations and any agreed schedule, will be subject at all
timas to supply chain restrictions, travel delays/restrictions and resourcing issues resulting
girectly ar indirectly teom the COVID-19 hesith epidemic. Sush restrictions include but arc
nat limited Lo any assaciated national or international or corporate imposed travel
restrictions or werlking practices that may subscoucndy e in force or applied to mitigats
the risks poscd by the health epidemic. NATS remains committed to serving its purchasors
during toese difficult times and will endeavolr to mitigate any impacts es far as it is
commercially reasonaile ta do so. We approciale your flexibility and understanding

NATS shall nutify NERI as soen as -oasonably practicable of the conepletion of ihe
Sorvioos and NFRI shall, within five (8 Warking Days of such natificasion frorm NATS,
send the Discharge | etter to the Counail in respect of the Canditions.

Te tae extent that NATS requires any cansent of 2uthorisation from MERL in order to
discharge any of its obligations under this Contract then NATS shall usc reasabable
ahdoavaurs to pracure such conscnt of authorisation from NERL

MATS shall provide the Services 1o the Developer using reaschable shill, care and
attenlion.

DEVELOPER'S ORLIGATICNS

4.1

4.2

The Neveloper shall pay the Contracs Price to NATS in acuordance with Clause 5 and
Schedule 7 (Contract Prica) for the Sorvices,

The Developer shall () curmply with the Conditions and (i) provide suzh ca-operation and
assistanoe as NATS reasonably requires for the provision of the Services, including but
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not lirnited to the submission of plans, drawings or other similar docuaments that relate
te, of support the Develoomant,

4.3 The Developer shall provide to NATS a schedule of the inlended dates or dates of
construction in relation to the Development, The Develoocr shall adhere to the Plan.

4.4 I{ the cunstruction dates change from those set out in the schedule referred to at Clause
4.3 above and/or the Plan changes frem that set out in Schedule 3|, then the Developer
shall immediately notify MATS of the revisions.

4.5 The Doveloper shatl not carry out sy Above Ground Work which deviates fror and/for
iz oonitrery ta the Planning Permission and the Plan.

4.6 The Neveloper shall not, during the term of this Cantract and for a perind of 12 monlhs
afler the Services have baen aompleted, directly orindircclly solicit or entice away any
cmployee of NATS who is of has been engaged in providing Lhe Services, whether by
tnaling an affer of emaloyenent ar othenwise,

4.7 The Developar shall dircet =i correspondence relating Lo this Gantract {other than
notices remuired to be ghven in acsordance with Clauzes 4.3 and 4.4) to the NATS zontect
named in Schaduic 1.

4.8 The Developer shall not cemmence Above Ground Works until:

4.8.1 I has cornplicd wilh the Conditions (as applicable) relating te the Radar Miligation
Soneme (as defined in Schedule 4);

4,8.2  NATS has confirmed that the Serviees howve been campleted, such condirmration
not to be Unreasanabhy withheld, delayed or canditioned.

4.9 Motwilhstanding NATS'S duties and responsibilities in relation o the Sewvices, the
Developer shall relain responsibility and socountability far

4.9.1  the management and canduct and operation of ite business affairs; and
4,9.2  deciding oh its use and implementation of the Deliverables.
PAYMENT

5.1 In consideration for the provision of the Services and subjocl to Clavse 572, the
Developer shall Day the Cantract Price in accordanee with this Clause b and Schedule 2.

5.2 Iivnies shall be rendered by NATS in accordancs with Szhedule 2.
5.3 Unless otherwise provided in Sshedule 2, the Contract Price shall be non-refundable and

shall be exclusive of Value Added Tax {WAT), and the armaunl cgual 10 the prevailing rate
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5.4

5.5

5.6

will be added to the Cantract Price for Lhe Services, and the Develuper shall pay such
angregated amount, If the Developar is reguired under any applicable law towithheld of
daduct amy amaunt from the payerehls due to NATS, the Doveloper shall increasce the
2UM it pays ta NATS hy the amount necessary to vield NATS an armount equal to Lhyee
surm it would have received if ne withhaidings ar detiuctions had been inade.

No payment will be deemed to have buen received, and the Sarvices wil not be provided,
untt MATS hay received cleared funds,

all paymants will b raade without any withholding, deduction, set-off o counteclaim.

The Developer shall pay to NATS intercst on any overde amount at the rite of four (4)
per cont aer annum ehove the base rate fram time to time of Barclays Bank from Lhe
dite date until aclual payment both before and after any judgemant, caleulated cn a daily
basis and compounded monthly.

COMEIDENTIALITY

B.1

6.2

6.3

6.4

6.5

In Clause 6, "Corfidential Information® meens all information disclosed (whether it
writing, orally o7 by another means and whether directly or indirectly) by any Parly,
whither bufore or after the date of the Contract including, bt aot lirited to, information
relating Lo Lhe other Parties products, aperations, processes, plans ar intchstons,
product infarmation, know-how, design rights, trade scorets, market apportunitios angd
Hlesiness affairs,

Druring the term of the Contract and after termination or expiry of the Conlract for any
roesan b ey

6.2.1 shalluse Contidential Informatinn for a aurpose other than the scrfurmance of its

ohiligations undzr the Contract; and

6.2.2 shall disclose Confidential Infarmation to any person except with the prior wiitten

sansent of the other Pat by vr Parties (&= applicable) or in accerdance wilh Clauses
.3 and 6.4

During the term of the Contract ne Party may disclose Gonfidential Information to any
of its directors, othor officers, employees, prolessional advisors or consuliants
{*Recipient") to the extent that disclosure is reasonably necossaty for the purposes of
the Contract.

Befare cisclosure of Confidential Information te & Secipient, the disclesing Marty shall
ensure that sdch Becipient is made aware of and cemplies with the abligations of
confidentiality Unider the Contraet as if the Reelpient was a Parly to the Gontract.

Clanses 62 to 8.4 do nat apply te Canfidenlial information which:
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6.6

6.5.1 s at the date of the Contract ar becomas at any Ume afler that date publicly

known ather than by Lhe disclosing 1Party or Recipicnt's breach of the Contract; ar

£.5,2 nran be shown by Lhe Developer to NATS reasoneble satisfaction (separatcly

and/or on behalf of MERI as applicabie} (or vice versa) 1o have heen known by the
Aecipient bafore disalosure by NATS to the Daveloper, (or vieo versa), or

6.5.3 iz or booomoes available to the Lovelopor or NATS or MERI (as apolicablc)

otherwise Lhan purauant to the Contract and froe of any restrictions as to its Use

o disclosura; of

f.5.4 isrecuired to bo disclosed for the purpases of planning nfercement, a olanning

appoal or by law,

Subject to this clsuse G for the purposes of delivering the Services to the Developer of
ather clients, MAES shall be entitied to use, develop or share knowledye, experienas and
skills of genoral appticalion gained fnrough porforiming and delivering the Services Lo the
Developear.

7 INTELLECTLIAl. PROPERTY

7.1

7.2

g.1

8.2

Subjeat to Clause 7.2, all rights, title and interesl {including without fimitsticn all 1PR] in
any and all ideas, concepts, designs, data, infortmation, documentation, materials i1 any
farm (including aut not limited to electronic form) created, canceived, prepared, made
or developed pursuant to this Contracl by MATS o7 NFRL. (as applicable) shall velomg
oxclusively and abaolutely o NATS or NERL (ps apalicaale} and the Developer shall, at
no cust to NATS, sxenute (andfor procurs the execution of) such further deeds and
dezumnents and de all such acts o7 things necessary or desirable 1o give full effect to the
inlent of this Glause 7.1,

In gonsideration of the paymeant of the Contract Price, NATS or NERL (as applicahle)
noruty grant to the Developer a non-cxolusive, royelty free, parpotUal licence ta use
those rights as referred 1o in Clauze 7.7 solely for the purpose of develaping the
Levelopment.

LIMITATION OF LIABILLTY

Al conditions, warrantics sad representations, expressed of irnplied by statute, comman
lzw o otherwise, in relation Lo the supply, nan-supply o delay in performance of the
Services are excluded to te axlent permitted by law.

Subject 1o the provisions fn Glause 5.4 below, no parly is liable to the other in contrack,
tort (inoluding negligence o breach of statutery duty) or atherwise far any of the
foliowing losses of durmages, whesher direct or indiroet, arising ouf of, or in connection
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with, the suzply, non-supply or deley in performance of the Services ar otherwisc

connecsran with this Conlracl:

821

§2.2

8.2.3

H.2.4

H.2.5

B.2.6

8.2.7

loss or damage incursed by the ather party as o cesult of third party elaims; or
lnss of actual o ardicipated profits; or

Inss of busincss oppartunity; or

loss of anticipated savings; ar

loss of goodwill; or

injury to repulalion: ar

any indirect, special ur cunsequential loss or damage howsosver caused even if
the other panty was advised of the possibility of such loss or damage in advance,

The forgoing cxclusions on the liability of a party shiall nol apoly with respect to any loss or
darnage sustained by one party as 2 result of any delherate, knowing or wilful breach by
the gther party fwhothar oy act or ormission) of any of its ooligations under this Contract.

&.3 Subjecl to Clavse 8.4

8.3.1

83.2

the maximum, aggregate, foinl lishility of NEBL and NATS arising aut of arin
connectinn withthe supply, not-sunply or delay inperformance of the Senvices or
othenwise in conrection with this Congract, whether in conlract, tort (meluding
negligence or treach of statutory duty) under any indomnily or otherwise, is
limited to a figure equivalenl 1o the Contract Price;

the maximure, aggregate lehbility of the Developer whother in contract, tort
{including negligence o breach of statutery duty) under any mdemnity or
atherwise and arising udt of or In connection with:

fa} breach of Clause 4.5, Clause 4.8, (developmend in breach) and Glause 11
{Assignment) is limited to ten million pounds (£10,000KI0) in the
aqgregals; and

(B) any othor lizkty i cennection with this Conlract is limited to the Confract
Pricoin the aggregate,

B.4 Nathing in IHis Contract shalt operate to exclude or restrict a party’s liability for:

H.4.1

deata of personal injury resulting from NATS's negligence 2s defined it the Unfair
Contract Termes Act 1977; and

11 of 25



8.4.2  fraud or other mattes if and to the extent that, under Enclish law, lizbility for it

cannat be exclurded, restricted of limitad as against the Doveiopsr in the context
af this Gontract,

o TERMIHATION

=

9.2

9.3

9.4

8.5

9.6

Withaut prejudice to any ether rights or remedies under thiz Conlract either MATS or the
Developar may terminate this Contract by notics inwriting forthwith if

9.1.%  theather party iz in material or persistent breach of any torm of the Contract end

fafls to remedy such broach within thirty (303 days of reociving a notics from the
[arty nat in default requiring such breach to e remadicd;

G.1,2 theother (orifitis a partnership any of the partnors), or any of ite or their asscts

is subject to any form of Dankruptoy, winding Jp, dissolution, administration,
administrative or othor recebearshin, moratoriusm, insolvency  oroceadings,
valuntary or other arrangements with creditors, enforcement of security, lepat
process, distross of repossessinn or anything similar outside Fngland and Walcs;
or

9,1,3 the othor ceases to catTy an business or a judgment against o rermaing

unsatisficd for seven days,

Without prejudice to any ather ights o remedics NATS may terminate this Contract
immediately il the Developer fails to pay arny sums due under this Coniroecl within ten
(10) Warking Days after written notice from NATS or if the feveloper is in breach of its
abligaticn at Clauses 4.5 and/or 4.8 and such breach s nei remedicd within ten (10)
Warking Days of being notified of the same,

without prejudice 1o any other fights or rernedies, a Party may terrinate this Contract
by written nelice to the other 1Party if the Developer does not reccive Planning
Permission foz the Development within twelve {12} maonths of the Commencerment Date.

By terrniteting pursuant to Clause 9.3 above, the Developer adrees that it shall nat (and
shall procure that ro other peraon willy catey out the Development.

Termination of this Contract will be withoul arejudice te the accrued fights and remedies
of vither NATS or the Bovclaper against each other provided that withaus prejudice to
such rignts or remedies the Developer will be entitted to the oraducl of any Services then
compleled and MATE will be cntilled ta that nart of the Cantract Price in payment of its
reasanahle and proper fues ang expenses due of ingurred at thet date in relation 1o the
Setvives of & fair and reasenable part of them if the Servioos are nol eompleta.

The following Clauses of this Gontract shall survive cxpity o termination of this
Coitract. Clauses 1,46 6, 7, 9.3, 9.6, 10,14, 15, 16,23 and 24.
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10

DrapUTE RESOLUTIDN PROCFOLUAE

i0.1

10.2

in.2

10.4

10.5

10.6

The Parties ghall resolve Disputes aristng oui of or in connection with this Contract in
angordance with this Clause 10,

The Parties shall attzmptin good faith te reschve eny Dispute promptly by negolilicn
which shall ba conducted as follows;

10.2.1  any Dispute shall in the first instance be referred by a written notioe of Dispute

(the "Motice of Dispule") from the refarring Parly to the other Party. Wilhin 10
waorking Bays atter the dale onwhich the Notice of Dispute is received, the Party
receiving the Notico of Dispite shall deliver to the olhor Party & written responsc
to the MNetioe of Disaute (the "Responsc”), Bath the MNatice of Lispute and the
Response shail include @ statement of the position of the Party prepating Lhe
Motice of Disputc or Response, and shall annex any decuments relied ugon by
that Party;

10.2.2  ifthe Dispute iy hat resolved within B Working Days of receiving a Hesponse ta a

Matice of Dispule, or if na Respanzse is dolivered, within 10 Warking Gays of the
date upon which the time far delivery of & Respanse expired, the Dispule shalf be
referred Lo the Managing Director of the Develoner and NATS' Chicl Executive
Officer (o such ather persens as thoy shall appeint) whe shall within 5 Working
Deys reet at rutually acceptable Umes and places to discuss and try ta reach
agroctment 1o regalve the Dispute,

£l negatiations and discussicns pursuanl 1o Clause 1012 are without prejudice and shall
be trealed as compromise and settlorent negatiations for the purpess of any applicable
rules of evidence,

If the Dispute cannot be resolved pursuant to Glause 10.2 the Parties shall atternpt to
resalve the Dispute by mediation in acoordance with the Centro for Disaule Resalution
{"CEDR"} Model Mediation Provedure {the current version at the time of the Disputc
{"CEDR Model Wediation Procedurcy).

Ta initlate @ rediation pursuant to Clause 10,4 the claiming Parly must give notice in
writing ["ADR Matine" to the olther Party and the Chief Exeoulive of CEDS requesting &
mediation in accordence with Clause 10,4 and such notice must he given within 10
Worldng Daya after the date upon which the tirne for resolution of the Dispute pursuant
1 Clause 10122 axpired.

The Parties will sign 2 modiation agreermnent in accerdance with GFDR's Model Medialiut
Agreeinent {or in such other Leims as may be agreed by the Parties i writing (*Wediation
Agreement’). The Mediation Agreemrent will ba signed not less than 7 days prior to the
date fixed for the mediation of the Disoute,
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11

12

10.7

10.8

10.9

10.10

10.11

10,12

10,13

The mediation shall take place in London, and the language of the mediation will be
English. The Mediation Agreemoent referrad 1o in the CEDR Madel Mediation Mrocedurt
shall he governed by and construed and take effect in accordance with English law.

If the Rarties are unable to reach o settlement af tho mediatian, no Farty shall call the
mediator(s) as witnesses in any arbitralion or court pracocdings involving or relating to
the Dispute.

If the Disoute i= not setticd by negotiation in accordance with Clause 10.2 of by

wedigtion in acoordance with Clauses 10,4 1 1007 within 10 Warking Nays after the
dule of the eunelusion of the mediation, a Party may initiato courl proceedings inrespact
of the Dispute.

I aroceedings have already bren issued and served, a Party tnay apoly for the stay to
be lifted end shall give at least 10 Working Days’ written nolice of this application to the
other Party.

Unless this Agreement has already been terminated, the Parties shall continle to
perform their obligations wnduer the Agreement regardless of the nature of the Dispule
and natwithstanding this Dispute Resokation Procedure.

Withont prejudics to any other rights of remedies thael NATS may have, the Develaper
acknowledges and agrees that demages alone would -0t be an adequate remedy for
any material broach by the Developer ot the provisions of this Agroernenil snd thaf
accordingly NATS shall be entitled, without aroof of special damages, to the remedies
of injunction, speailic performance or othar cquitable relief for any threatched or actus]
kreach of the privisians of this Contract.

This Clause shall survive The exping oF carlior tarmination of the Contract,

ABSIGNMENT

11.1

The Parties to this Contract may notassign this Cordract or any benefits of fighits avising
under it without the prioe written sonsent of the others {such consent not to be
Jnreazanably wilthield or delayed). Untess agreed atherwise as part ol Lhe provision of
wiitten consont to any assignment, tne assignar will remain liable fur the acts and
defaults uf any assignes and will en demand hold the other Parties fully indernified in
respect of such acts and defaults

THIRD Pariy RiGHTS

121

& prrson who is not a Parly lo this Cantract shall have ho rights under The Contracls
{Rights of Third Parties) Act 199% 1o enforee any provision of tnis Contract,
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13

14

156

16

17

[FORCE MaJEURE

13.1 Mo Party shal be lisble to the other for any delay or failure to perfarm any of its
ahligatiens hereunder, which delay or failure is due toa Fores Majeure Fyant.

13.2  FachParty shall exercise jts best efforts to mitigate the extent of the excusable detay or
failure described in Clause 151 and their adverse consequences and to recammence
nelferrmanae of the affected chligations to the extent reasenably aracticable,

WAIVER OF RIGHTS AND REMEDIES

14.1 e Pardy ta the Contract shall be deemed 1o waive any nghis ar remedies unless the
waiver is in writing and is signedl by an authorised oflicer of thet Party and ne Party's
riphts shall be affected by any delay, failure ar omission to enferce ar expross
forbearance granted in respect of any obligation of the other,

14.2 Mo Party's rights shall be prejudiced or restricled by any cancession, indulgenzs or
forhearance cxtonded to the othor,

PusLiciTy

15.1 Mo Party shall nake any press announcornetils of publicise this Contract o the contents
af the samc in ary way wilhout the ariar wiitten cansent of other excepl as required by
law,

SEVERAMNGCE

16.1  If any provisicn in this Contract §s founc by any court or administrative body of
competent jurisdiction to be invalid oy unenfareeable, such invalidity or unenfarceanility
will nat atfect the othor provisions of this Contract which shall remain in lull foce and

aftool,

18.2  Ifany pravision af Lhis Contract is so found fo be invalid or uncnforcealle but would
ceaze to bo invalid or unenforceahle if some part of the provision were deleted, the
pravision in guestion shall apply with such modification as rray be nooessary Lo make
it valid and criferceable,

ENTIRE ABREEMCNT

i7.14 “This Contract, inctudéng any Schedules and togather with the dosuments referrad fo ar
altached to it constitutes the entirg agreement and urderstanding between tha Parties
in respect of the matters dealt with in B and supersedes, cancels and nullifies any
proviols agreemeant betwaen the Parties in refation to sush mallers,

17.2  Fachof the Marties acknowledges and agrees that in entering into this Contract it docs
not rely on, and shall have oo remedy in respect of, any statement, represchtation,
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17.3

warranty or understanding (whether negligently or innocently made) othor than as
expresshy sel oul in this Contract, The nnly rerncdy availahle to a Party in respeelof any
such stziomment, reprosentation, warranty or understanding shall be for breach of
contract under the tenms of this Contract.

Nething in this Clause 17 shall aperate 1o exclude any linbility for fraud,

DaTa PROTECTION AND PRIVACY

18.1

18.2

15,3

Fach Party shall comply at alf times with all Apolicable Laws in respect of the prolection
and privacy of Persoral Data including without Rmilation the General Data Proteclion
Requlation (LU} 2016/679 ('DP | aws™ and shall nol pecform its ohiigations under this
Agreernehl in such a way as to cause the other Party to breach any of its abligations
under sush UF Laws,

Fach Party whon acting in the capacity of a Data Contreller will ensure that is legathy
entitled to Lransfer the Personal Lata to the Data Processar for the duration and
puirposes of this Agreement,

Fach Farty when acting in the capacity of a Dula Processar shall, in celalion to any
I*ersonal Daks wiich it is Processing in cobnection with the performance its abligations
undar this Agreement:

18.3.1 Process that Personal Data oaly in accordance with Schedule [ or on the
written instructions of the Dala Cantrofler, unless reguired by Applicabls Laws
in Process Parsonal Data; in sueh cireumstances the Dola Processor shall, if
legally allowed to do so, promptly natify the Data Congrolter of this befarc
performing the Procossing,

18.3.2 ensurethat it has in place eppropriate technisal and organisational measures,
lu protect against unauthorised or unlawful Processing ol Persenal Data and
against acridental ioss or destruction of, o damage Lo, Personal Nata. Such
meazures shall oz sppropriate ta (8) the hanm Lhat might resalt frofe any
bireach of such protoction; and (B} the state of technological develepment and

the cost of implementing any measuraes;

18.3.3 ensure that all Peraonnel who have access lo andfar Process Perscnal Deta
are abliged to keep the Peraonal Data confidential;

18.3.4 notsubcontract the Persanal Data without the atar weitten parmission of e
Data Controller

18.3.5 nattransfer eny Personal Data outside of the European Fronomic Arcy unfess
the prioe wrltlen cansant of the Data Controller has bean obtaincd.
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240

21

22

18.3.6 notily the Data Controller without unduc delay en becoming awarc of any
preach of the DP | aws:

18.3.7 un written request andsor an tarminalion of the Agreement (al the written
direction of the Data Contraller) detete or return Persanal Data and copies
thoreof Lo the Data Contraller unlass required oy Apnlicable Laws to siore the
Personal Nata:and

18.3.8 rraintain complete and accurate records and infarmation to demonst-ate iis
campliance with this cause 18 (Data Prolection and Privacyy and allow for
abdils by the Data Cantroller or its desigaaled auditar

18.4 At the reasonahle request of a Party, the otter Party shall assist the olher in complying
with itz chligutions as Nata Centroller or Data Processar,

RIaHTS CukULATRE

19.1  The righls of the Parties under this Conlract are in addition to any other tights which
they may have under gensral law or othareise,

AR ENDMENTS

20.1 Mo amendments to thiz Contract will be binding on any Party unloss they are inwniting
and signed by the Parties.

COUNTERPARTS

21.1  This Contract may be cxeculed in any number of counterparts, each of which whoen
exeauted and delivered, shall be an origingl, and all couricrparls together shall
oonslilble one and the samc irstrument,

Mo PARTNERSHIP

221 The -elatienshin between Lhe Paries under this Contractl is that of independont
sonlractars and nathing in Lhis Contraci shell be deemed 1o areate o relationship of joint
ventdre, partnershin, employvee/employer, agency or any olher lduciery relationship
between the Pedies and sccardingly no Party shall:

22.1.1 have any autharity to incur exoenditure in Lhe name of or fer the account of
ancther unless egroed in writing in advance; of

22,1,2 hold itzelf aut ur germit itself to be held cbt as having any authoity to do or say
anythinig on boehalf orin the narme of anather,
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23 MNOTICES

23.1

Any notice to be givon under this Contract will be gent to the rebevart Party's address as
ia atated in this Contract or 1o such other address as has beea hatifier in writing to the
other Party: by tirst class posl, deermed to be received three (3) Warking Lays later
{urless returned through the post); by c-mail, desrmed recaived Lhe next Waorking Day
nrowided that the notico is alse sent by first class post no later than the next Warking
Nay after transmission; of by hand and shall in the casc of MATS far notices of a legal
nature he arddressed to:

| egal Director

NATS

Corparate and l'echnical Contre

Mailbox 8

4000 Parkwray

Whiteley

Fareham

Hampahire

PTG FFL

and in tho case of all ather notices tol

NATES

Corporatc and Techinical Gentre
hailhox 71

4000 Parkway

Whiteley

Fareham

Hampshiro

P15 7RI

Far the attantion of:

harl Batedan Head of AUSAR .

24 GOVERNING Law AND JURISDIGTIDN

24.1

24.2

This Contract and any matter arising from orin cennection with iL shall be governed by
and construed in accordanco wiltn English law,

Each Party irrevacably agrees to submit to the non-oxelusive iurisdivtion of the Fnglish
courts over any claim or matter arising from or in conneetion with this Contract.
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MW TNESS whereof the Parties have oxcculed this Conlract the day and year firsL abave written.

SIGHER FO BEHALF OF NATS (SERVICES) LIMITED:

MAME: n
TITLE: H irlines and Airspace Users Customer Management

DATE: 04/11/2021

SIGNED FOR A ALF OF NATS (EN ROUTE) PLC:
MAME:

TITLE: of Service Operations

DATE 04/11/2021

SIGNED FOR AND OM BEH
INCORPQ

NAME:

TITLE:

DATE:
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SCHEDELLE 1 - SERVICES

Implement radar mitigation for the Asset in order to operationally manage the impact tha

gencratioh of (alse targets.

2 Thig rmay includs bul is nat [imited to the following sorvices!

a. Projeal management of delivery mitigation solution

) Impact assessment of the reflection surface based on the supplied drawings from the
dwvelanar

C. Arendrmcnil, verification, validation and operationz| transition of relevant softwarc

a2, Sendimg $he Condition Discharge Letter in accordance with olause 3.3
»  This includes all internal and external required safety checks and aulhurisatians

B, Genaration, review and authorisation of the software file for the radar EMS S3H systerr:
configuration change

f. Site visi to underlale the saffware file deploymernt
« This includes oul of hours workings due to svaifubllity of suitable safe times for

deplayrnant

q. Site testing of the file and checks to ensure radar is in full operational sorviee ofter
rleployment

h. Documentaton updates
« Thisinaludes allinternal and external requircd safety chenws and authorisations

i Account management and administratian of contract services,

] Continded manitering of required services for fufure changes 1o chsure mitigation s
maintzined during radar upgrades or replacement.

MNATS Contact:

Frnma Barratt
Abl Customer Management

MATS

A000 Parleway,
whitelay, Fareham
Hants PO1E7TL
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SCHEDULE 2 - CONTRACT PRICE

All prices set aut in this Schedule are exclusive of VAT,

1.

h)

B,

lhe Comtract 2rice shall be tha sum of 45508 {Foty five thousand five hundred and cighl
poudritds sterling).

NATS shill submnit invaices for Lhe arice set out in 1 above to the Developer en or within thirty
{30} days of the Cotmencerment Date.

MATS shall subrmit the invoices in relation to this Gontract to the Doveloper's address set oul
abowe,

The invoices shail be subimitted in the name of NATS,

The inveises carrectly submitled by MATS shall be paid by the Developer within Thirly (30)
Warking Days of rosaipt.

The Loveloper shall pay NATS rcesorable and properly incurred legal fees relating to this
Contract,
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SOHEDULE 3

al thﬂmﬁ;ﬁﬁhﬁ

S D
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BCHEDULE 4 - STANDARD AVIATION CONDITIONS

1. Mo cohstrustion shall commence on site above BO Mefres AGL until a Badar Mitigation
Scheme (RMES), {including a timetahle for its implementation during eenstruction), has heen
agreed with the Operator and aporoved inwriting iy the Local Flanning Authority,

REASON:
In the interests of aircraft safcly and the operafions of NATS Enroute PLC.

2. Mo eoonstruction wods shall ke carried out above B0 mietres AGI unless and unlil the
appraved Rader Mitigation Schome has been irplemented and the development shall
thereafter be operated fully in aceorilanee with such spproved Scheme.

REASCN:
In the interests of aireraft safety and the operafions of NATS Enroufe PLC.

Few the purpose of conditans 1-3 above;

"Operator’ means NATS (En Houte) plg incorparated under the Cormparnies Act (477527¢3) whose
registered office is 4000 Parkway, Whitelay, Farcharn, Hants POTE 7FL or such ather organisation
lioenged from time fo Fime undor scotfans § and & of the Transpurt Act 2000 fo provide air fraffic
senvices to the ralovant managen area (within the imeaning of section 40 of that Act).

*Radar Mitigation Scheme” or ‘Scheme” means a detailed schome agreed with the Operator which sete

out the moasures to be faken to avaid at all tmes the impact of the dovelopment on the M110
Erirriary and Secontary Survediance radar amd air fraffic management aperations of the Opcralor,

23 of 25



SCHEDLLE &~ DISCHARGE LETTER

FAZ Angela Leckie
Planming Depariment,
Manchester Cily Council,
PO Box 532,

Towen Hall,

Manchester MGE0 214

WATS CRM Refersnce: 86894
Degr Anrela,

Plet 11 Firat Strest Manchester - 1265¥73/0/2019

in relation to the reevanl planning cenditions relating to the above, we can confirm thal the radar
mitigalion agreed with Downing Living {(First Street} Limited Partnarship Incorparated wunder a
legal agresment has now boen implernented to our satisfaction.

Wo are therefore satisfied that constrdetion of development can conlinue shove the B metre heighl
restriction refcrrod Lo in the planning conditions.

Flease acknowledge recaipt of this latter,

yeours faithfully

For and an behalf of NATS (FEn-Route) plo

24 of 25



SGHEDULE 6 - AME ANNEX

Tho Radar Miligetion Scherne agreed with NATS cncompasses the following works:

= The review af the final centracted drawings of the nropased developrmenl, specifically in
respect of its cxternal surfaces, their crigntatizn snd geographical coordinates,

s Calculation of the sollware parameters for the “reflective surtaces” and derivation of these
in torma of the radar parameters (range/bearing ote);

«  Preparation of the required Radar software nonfiguration files, with asscciater] reviews and
1esting;

» Upon tceeipt of instriactiona from the Gevelopoer, identify and plan for a deployment
paportunity within & months of Lhe inskractian;

= Raisirg of the necessary documentation 1o coordinate and authorise rerroval of the
specified radar from operational service,

¢ Ueployrment and test of the software change on the radar specilied,

» Hestoration of the sposified radar to onerstional servieo including comaletian of the
necessary configdration docurmentation;

s On-going review of the radar performance toensuse the ierpact of the development has been
adeguately mitigated.

MATS Contact-
natssafequarding@nels.couk
Tol 01483 444687

sSaloguarding Team
MWATS 1T

AGQO0 Parlaway, Whiteley
Fareham, Hants,

POk YL
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