NATS (EN ROUTE) PLC

(Incorporated in England and Wales with limited liability under registered number 04129273)
£300,000,000 1.750% SENIOR UNSECURED BULLET BONDS DUE 2033
£450,000,000 1.375% SENIOR UNSECURED AMORTISING BONDS DUE 2031

The £300,000,000 1.750% Senior Unsecured Bullet Bonds due 2033 (the "Bullet Bonds") will be issued by NATS (En Route) plc (the
"Issuer") on 6 May 2021 (the "Issue Date") at an issue price of 99.619% of their principal amount (the "Bullet Bond Issue Price").

The £450,000,000 1.375% Senior Unsecured Amortising Bonds due 2031 (the "Amortising Bonds" and together with the Bullet Bonds
the "Bonds") will be issued by the Issuer on the Issue Date at an issue price of 99.597% of their principal amount (the "Amortising
Bond Issue Price").

The Bonds are expected to be admitted to trading on the London Stock Exchange plc's (the "London Stock Exchange") Main Market
("Main Market") and admitted to the official list of the Financial Conduct Authority (the "Official List") on or about the Issue Date. The
Main Market is a UK regulated market for the purposes of Regulation (EU) 600/2014 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018 (the "EUWA") ("UK MiFIR").

This Prospectus has been approved as a prospectus by the Financial Conduct Authority (the "FCA"), as the competent authority in the
United Kingdom pursuant to Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA (the "UK Prospectus
Regulation"). The FCA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency
imposed by the UK Prospectus Regulation. Such approval should not be considered as an endorsement of the quality of the Bonds that
are subject to this Prospectus or an endorsement of the Issuer or of the quality of the Bonds that are the subject of this Prospectus.
Investors should make their own assessments as to the suitability of investing in the Bonds.

Interest on the Bullet Bonds is payable annually in arrear on 31 March in each year (short first coupon and short last coupon), as described
in the Terms and Conditions of the Bullet Bonds (the "Bullet Conditions" and references to a numbered Bullet Condition shall be
construed accordingly) under the "Terms and Conditions of the Bullet Bonds — Interest".

Interest on the Amortising Bonds is payable annually in arrear on 31 March in each year (short first coupon), as described in the Terms
and Conditions of the Amortising Bonds (the "Amortising Conditions" and, together with the Bullet Conditions, the "Conditions" and
references to a numbered Amortising Condition shall be construed accordingly) under the "Terms and Conditions of the Amortising Bonds
— Interest".

The Bullet Bonds will, unless previously redeemed in full and cancelled, be redeemed on 30 September 2033.

The Amortising Bonds will, unless previously redeemed in full and cancelled, be redeemed in accordance with the schedule of payments
as set out in the Amortising Conditions under "Terms and Conditions of the Amortising Bonds — Redemption at the Option of the Issuer".

The Bonds are subject to redemption at the option of the Issuer, (a) in whole but not in part at their outstanding principal amount together
with accrued interest in the event of certain changes affecting taxes of the United Kingdom or (b) in whole but not in part at their
outstanding principal amount together with accrued interest on any date falling on or after 30 June 2033 (in the case of the Bullet Bonds)
or 31 December 2030 (in the case of the Amortising Bonds) or (c) in whole or in part (provided that the minimum principal amount of
Bullet Bonds or minimum original principal amount of Amortising Bonds, as the case may be, redeemed shall be at least £5,000,000) at
the Make-Whole Redemption Amount (as defined in the relevant Conditions ). See "Terms and Conditions of the Bullet Bonds —
Redemption at the Option of the Issuer" or "Terms and Conditions of the Amortising Bonds — Redemption at the Option of the Issuer",
as applicable. Upon the occurrence of a Put Event as defined in the relevant Conditions and as described under the "Terms and
Conditions of the Bullet Bonds — Redemption at the Option of Bondholders" or "Terms and Conditions of the Amortising Bonds —
Redemption at the Option of Bondholders", as applicable, the holders of the Bonds may, subject as provided in the relevant Conditions
, require the Issuer to redeem the Bonds at their outstanding principal amount (plus accrued interest, if any). If the Refinancing (as defined
in the Conditions) does not occur by the Refinancing Redemption Longstop Date (as defined in the Conditions), the Bonds will be
redeemed in whole but not in part at 101% of their outstanding principal amount (plus accrued interest, if any).

The Bonds will be issued on the Issue Date. The Bullet Bonds will initially be represented by a temporary global bond (the "Bullet
Temporary Global Bond" ), without interest coupons, which will be deposited with a common depositary for Euroclear Bank SA/NV
("Euroclear") and Clearstream Banking S.A. (“Clearstream, Luxembourg") on or about the Issue Date. The Amortising Bonds will
initially be represented by a temporary global bond (the "Amortising Temporary Global Bond" and, together with the Bullet Temporary
Global Bond, the "Temporary Global Bonds" and each a "Temporary Global Bond"), without interest coupons or principal receipts,
which will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg on or about the Issue Date. Interests in
a Temporary Global Bond will be exchangeable for interests in a permanent global bond (each a "Permanent Global Bond" and, together
with the Temporary Global Bonds, the "Global Bonds"), without interest coupons or principal receipts, on or after a date which is
expected to be 15 June 2021 upon certification as to non-U.S. beneficial ownership. A Permanent Global Bond will be exchangeable for
definitive Bonds in bearer form, with interest coupons and, in the case of the Amortising Bonds, principal receipts attached, in the limited
circumstances set out in such Permanent Global Bond. Definitive Bonds, if issued, will be issued in bearer form in the denominations of
£100,000 and integral multiples of £1,000 in excess thereof up to and including £199,000. No definitive Bonds will be issued with a
denomination above £199,000.

An investment in the Bonds involves certain risks. Prospective investors should have regard to the risks described under "Risk
Factors" on page 5 which may affect the ability of the Issuer to fulfil its obligations in respect of the Bonds.

The Bonds have been assigned a rating of A+ by S&P Global Ratings UK Limited ("S&P") and A2 by Moody's Investors Service Limited
("Moody's"). Each of S&P and Moody's is established in the UK and registered under Regulation (EC) No 1060/2009 as it forms part of
domestic law by virtue of the EUWA (the "UK CRA Regulation"). As of the date of this Prospectus, each of S&P and Moody's appear on
the latest update of the list of registered credit rating agencies on the FCA's Financial Services Register. Moody's and S&P are not
established in the EU and have not applied for registration under Regulation (EC) No. 1060/2009 (as amended) (the "EU CRA
Regulation"). Each of S&P and Moody's has its credit ratings endorsed by a credit rating agency in its group established in the EU for
the purposes of the EU CRA Regulation. A security rating is not a recommendation to buy, sell or hold securities and may be
subject to revision or withdrawal at any time by the assigning rating organisation.



Active Bookrunners

Barclays BNP PARIBAS MUFG NatWest Markets

Passive Bookrunners

Bank of China Lloyds Bank Corporate Markets

This Prospectus is dated 4 May 2021
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IMPORTANT INFORMATION

This Prospectus constitutes a prospectus for the purposes of Article 8 of the UK Prospectus Regulation.
This Prospectus has been prepared for the purpose of giving information with regard to the Issuer and
the Bonds, which, according to the particular nature and circumstances of the Issuer and the Bonds, is
necessary information which material to an investor for making an informed assessment of: (i) the assets
and liabilities, financial position, profit and losses and prospects of the Issuer; (ii) the rights attaching to
the Bonds; and (iii) the reasons for the issuance of the Bonds and its impact on the Issuer.

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of the
knowledge of the Issuer, the information contained in this Prospectus is in accordance with the facts and
this Prospectus makes no omission likely to affect the import of such information.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (as described under "Documents Incorporated by Reference") and shall be read and
construed on the basis that such documents are incorporated in and form part of this Prospectus. Other
than in relation to the documents which are deemed to be incorporated in this Prospectus by reference,
the information on the websites to which this Prospectus refers does not form part of this Prospectus and
has not been scrutinised or approved by the FCA.

No person has been authorised to give any information or to make any representations other than those
contained in this Prospectus in connection with the offering of the Bonds and, if given or made, such
information or representations must not be relied upon as having been authorised by or on behalf of the
Issuer or the Bookrunners (as defined under "Subscription and Sale").

Neither the Bookrunners nor the Trustee have separately verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibility
or liability is accepted by the Bookrunners or the Trustee as to the accuracy or completeness of the
information contained or incorporated in this Prospectus or any other information provided by the Issuer
in connection with the offering of the Bonds or their distribution. The Bookrunners and the Trustee do not
accept any liability in relation to the information contained or incorporated by reference in this Prospectus
or any other information provided by the Issuer in connection with the offering of the Bonds or their
distribution.

No person is or has been authorised by the Issuer, the Bookrunners or the Trustee to give any information
or to make any representation not contained in or consistent with this Prospectus or any other information
supplied by it in connection with the Bonds and, if given or made, such information or representation must
not be relied upon as having been authorised by the Issuer, the Bookrunners or the Trustee. Neither the
delivery of this Prospectus nor any subscription, sale or purchase made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in the
affairs of the Issuer or NATS Holdings Limited or any of its subsidiaries (together, the "Group") since the
date hereof.

This Prospectus does not constitute an offer to sell, or an invitation by or on behalf of the Issuer, the
Trustee or the Bookrunners to subscribe for or purchase, any of the Bonds. The distribution of this
Prospectus and the offering of the Bonds in certain jurisdictions may be restricted by law. Persons into
whose possession this Prospectus comes are required by the Issuer, the Trustee and the Bookrunners
to inform themselves about, and to observe, any such restrictions.

The Bonds have not been and will not be registered under the United States Securities Act of 1933, as
amended (the "Securities Act") or any state securities laws, and may not be offered, sold or delivered
within the United States or to, or for the account or benefit of, U.S. persons. as defined in Regulation S
under the Securities Act unless an exemption from the registration requirements of the Securities Act is
available and in accordance with all applicable securities laws of the United States, any state of the United
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States, and any other jurisdiction. For a further description of certain restrictions on offerings and sales
of Bonds and on distribution of this Prospectus, see "Subscription and Sale".

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Bonds are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, "MIFID II"); or (ii) a customer within the meaning of Directive (EU) 2016/97
(the "Insurance Distribution Directive"), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MIFID IIl. Consequently no key information document required
by Regulation (EU) No 1286/2014 (the "EU PRIIPs Regulation™) for offering or selling the Bonds or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering
or selling the Bonds or otherwise making them available to any retail investor in the EEA may be unlawful
under the EU PRIIPs Regulation.

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Bonds are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom ("UK"). For these purposes, a retail investor means a person who is
one (or more) of: (i) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of domestic law by virtue of the EUWA,; or (ii) a customer within the meaning of the provisions
of the Financial Services and Markets Act 2000 (as amended, "FSMA") and any rules or regulations made
under the FSMA to implement the Insurance Distribution Directive, where that customer would not qualify
as a professional client, as defined in point (8) of Article 2(1) of UK MiFIR. Consequently no key
information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by
virtue of the EUWA (the "UK PRIIPs Regulation”) for offering or selling the Bonds or otherwise making
them available to retail investors in the UK has been prepared and therefore offering or selling the Bonds
or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

UK MiFIR Product Governance / Professional investors and ECPs only target market — Solely for
the purposes of each manufacturer's product approval process, the target market assessment in respect
of the Bonds has led to the conclusion that: (i) the target market for the Bonds is only eligible
counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and professional
clients, as defined in UK MiFIR; and (ii) all channels for distribution of the Bonds to eligible counterparties
and professional clients are appropriate. Any person subsequently offering, selling or recommending the
Bonds (a "distributor") should take into consideration the manufacturers' target market assessment;
however, a distributor subject to the FCA Handbook Product Intervention and Product Governance
Sourcebook is responsible for undertaking its own target market assessment in respect of the Bonds (by
either adopting or refining the manufacturers' target market assessment) and determining appropriate
distribution channels.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of
Singapore, as modified or amended from time to time (the "SFA") - In connection with Section 309B
of the SFA and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore
(the "CMP Regulations 2018"), the Issuer has determined, and hereby notifies all relevant persons (as
defined in Section 309A(1) of the SFA) of, the classification of the Bonds as prescribed capital markets
products (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in
MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice
on Recommendations on Investment Products).

This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation by the Issuer, the Trustee or the Bookrunners that any recipient of this
Prospectus should purchase any of the Bonds. Each investor contemplating purchasing Bonds should
make its own independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Issuer.
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The Bonds may not be a suitable investment for all potential investors. Each potential investor in the
Bonds must determine the suitability of that investment in light of its own circumstances. In particular,
each potential investor may wish to consider, either on its own or with the help of its financial and other
professional advisers, whether it:

() has sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the
merits and risks of investing in the Bonds and the information contained or incorporated by
reference in this Prospectus;

(i) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact that the Bonds will have
on its overall investment portfolio;

(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment in the Bonds
until the maturity of the Bonds, including Bonds where the potential investor's currency is not
sterling;

(iv) understands thoroughly the terms of the Bonds and is familiar with the behaviour of any relevant
indices and financial markets; and

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect
its investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of certain
potential investors are subject to investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what
extent: (1) the Bonds are legal investments for it; (2) the Bonds can be used as collateral for various
types of borrowing; and (3) other restrictions apply to its purchase or pledge of any Bonds. Financial
institutions should consult their legal or other advisers or the appropriate regulators to determine the
appropriate treatment of the Bonds under any applicable risk-based capital or similar rules.

In this Prospectus, references to "£", "pounds"”, "sterling”, "pence" or "p" are to the lawful currency of the
United Kingdom and references to a "Member State" are to a Member State of the European Economic
Area (unless expressly stated otherwise). In this Prospectus, unless the contrary intention appears, a
reference to a law or a provision of a law is a reference to that law or provision as extended, amended
or re-enacted.

FORWARD-LOOKING STATEMENTS

This Prospectus (including the documents incorporated by reference into this Prospectus) includes
forward-looking statements. All statements relating to the Issuer other than statements of historical fact
included in this Prospectus are forward-looking statements, which by their nature involve known and
unknown risks, uncertainties and other factors which may cause the actual results, performance or
achievements of the Issuer, or industry results, to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. Forward-looking
statements are based on numerous assumptions regarding present and future business strategies and
the environment in which the Issuer will operate in the future.

Various factors could cause the Issuer's actual results, performance or achievements to differ materially
from those in the forward-looking statements, including legislative, regulatory or other circumstances
affecting anticipated revenues, costs or capital expenditure requirements, future climatic and
environmental conditions, future economic conditions including changes in customer demand,
development of competition within the air traffic management industry and changes in capital market
conditions.
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Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed under "Risk Factors".

Forward-looking statements speak only as of the date of this Prospectus. Except as required by the FCA,
the London Stock Exchange or any other applicable law, regulation or stock exchange requirements, the
Issuer expressly disclaims any obligation or undertaking to release publicly any updates or revisions to
any forward-looking statement contained in this Prospectus (or the documents incorporated by reference
into this Prospectus) to reflect any change in the Issuer's expectations with regard thereto or any change
in events, conditions or circumstances on which any such statement is based.

NON-IFRS RATIOS AND MEASURES

The Issuer Statutory Accounts (as defined below) have been prepared in accordance with International
Financial Reporting Standards (IFRS) as adopted by the European Union (EU). This Prospectus contains
certain ratios and measures that do not form part of IFRS.

These measures and ratios include: (i) net debt; (ii) regulatory asset base (RAB); and (iii) net debt to
RAB.

For a description of the above alternative performance measures, please see the section entitled "NATS
(En Route) plc — Alternative Performance Measures".

IN CONNECTION WITH THE ISSUE OF THE BONDS, NATWEST MARKETS PLC AS STABILISATION
MANAGER (THE "STABILISATION MANAGER") (OR ANY PERSON ACTING ON BEHALF OF THE
STABILISATION MANAGER) MAY OVER-ALLOT BONDS OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE MARKET PRICE OF THE BONDS AT A LEVEL HIGHER THAN THAT
WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, STABILISATION ACTION MAY NOT
NECESSARILY OCCUR. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON
WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE BONDS IS
MADE AND, IF BEGUN, MAY CEASE AT ANY TIME, BUT IT MUST END NO LATER THAN THE
EARLIER OF 30 DAYS AFTER THE ISSUE DATE AND 60 DAYS AFTER THE DATE OF ALLOTMENT
OF THE BONDS. ANY STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY
THE STABILISATION MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILISATION
MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following documents, which have
been previously published or are published simultaneously with this Prospectus, and which shall be
incorporated in, and form part of, this Prospectus:

(a) the audited financial statements of the Issuer for the financial year ended 31 March 2020,
together with the auditor's report to the members thereon (which can be found at pages
31 to 91 of the Annual Financial Statements of the Issuer for the financial year ended 31
March  2020), which can be accessed from the following hyperlink:
https://www.nats.aero/wp-content/uploads/2020/11/NATS-En-Route-Plc-2020-v-

signed.pdf;

(b) the audited financial statements of the Issuer for the financial year ended 31 March 2019,
together with the auditor's report to the members thereon (which can be found at pages
27 to 74 of the Annual Financial Statements of the Issuer for the financial year ended 31
March 2019) which can be accessed from the following hyperlink:
https://www.nats.aero/wp-content/uploads/2019/07/NATS-En-Route-Plc-2019.pdf;

((a) and (b) together, the "Issuer Statutory Accounts"); and

(© pages 3 to 6 (Chief Executive's Review), pages 7 to 9 (Business Review) and pages 10
to 14 (Financial Review) of the Annual Financial Statements of the Issuer for the financial
year ended 31 March 2020), which can be accessed from the following hyperlink:
https://www.nats.aero/wp-content/uploads/2020/11/NATS-En-Route-Plc-2020-v-

signed.pdf.

Any information which is incorporated by reference in documents which are deemed to be incorporated
in, and to form part of, this Prospectus, shall not form part of this Prospectus. Any information contained
in any of the documents specified above which is not expressly incorporated by reference in this
Prospectus does not form part of this Prospectus and is either not relevant to investors or is covered
elsewhere in this Prospectus.

Copies of documents incorporated by reference in this Prospectus can be obtained on the Issuer's
website (https://www.nats.aero/) from the registered office of the Issuer and, upon reasonable request
and during business hours, from the specified offices of the Paying Agent for the time being in London.
Copies of the documents may also be provided by a Paying Agent by email to a Bondholder,
Couponholder or Receiptholder (as the case may be) following their prior written request to the relevant
Paying Agent and provision of proof of holding and identity (in a form satisfactory to the relevant Paying
Agent).

The Issuer will, in the event of any significant new factor, material mistake or material inaccuracy relating
to information included in this Prospectus which is capable of affecting the assessment of the Bonds
arising between the date of this Prospectus and the commencement of dealings in the Bonds following
their admission to trading on the Main Market of the London Stock Exchange, prepare and publish a
supplement to this Prospectus.
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2.
OVERVIEW

The following overview must be read as an introduction to this Prospectus and any decision to invest in
the Bonds should be based on a consideration of the Prospectus as a whole, including the information

incorporated by reference.

Words and expressions defined in the relevant Conditions shall have the same meanings in this

Overview.
Issuer:

Risk Factors:

Description:

Active Bookrunners:

Passive Bookrunners:

Principal Paying Agent:

Trustee:
Currency:

Issue Price:

Interest:
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NATS (En Route) plc

There are certain factors that may affect the Issuer's ability to
fulfil its obligations under the Bonds. In addition, there are
certain factors which are material for the purpose of assessing
the market risks associated with the Bonds. All of these are
set out under "Risk Factors".

£300,000,000 1.750% Senior Unsecured Bullet Bonds due
2033(the "Bullet Bonds"); and

£450,000,000 1.375% Senior Unsecured Amortising Bonds
due 2031 (the "Amortising Bonds"),

(together the "Bonds").

Barclays Bank PLC

BNP Paribas

MUFG Securities EMEA plc

NatWest Markets Plc

Bank of China Limited, London Branch

Lloyds Bank Corporate Markets plc

The Bank of New York Mellon, London Branch
BNY Mellon Corporate Trustee Services Limited
The Bonds are denominated in pound sterling.
Bullet Bonds: 99.619%

Amortising Bonds: 99.597%

Fixed interest of 1.750% per annum on the Bullet Bonds is
payable annually in arrear on 31 March in each year to and
including 31 March 2033 and on 30 September 2033 (short first
coupon and short last coupon), as described in the Bullet
Conditions under "Terms and Conditions of the Bullet Bonds
— Interest".

Fixed interest of 1.375% per annum on the Amortising Bonds
is payable annually in arrear on 31 March in each year (short
first coupon), as described in the Amortising Conditions under
"Terms and Conditions of the Amortising Bonds — Interest".
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Redemption:

Form and Denomination:

Taxation:
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The Bullet Bonds will, unless previously redeemed in full and
cancelled, be redeemed on 30 September 2033.

The Amortising Bonds will, unless previously redeemed in full
and cancelled, be redeemed in accordance with the schedule
of payments as set out in the Amortising Conditions under
"Terms and Conditions of the Amortising Bonds — Mandatory
Redemption" and will be redeemed in full on 31 March 2031.

The Bonds are subject to redemption at the option of the
Issuer, (a) in whole but not in part at their outstanding principal
amount together with accrued interest in the event of certain
changes affecting taxes of the United Kingdom or (b) in whole
but not in part at their outstanding principal amount together
with accrued interest on any date falling on or after 31
December 2030 (in the case of the Amortising Bonds) or 30
June 2033 (in the case of the Bullet Bonds) or (c) in whole or
in part (provided that the minimum principal amount of Bullet
Bonds or minimum original principal amount of Amortising
Bonds, as the case may be, redeemed shall be at least
£5,000,000) at the Make-Whole Redemption Amount (as
defined in the relevant Conditions) together with accrued
interest. See "Terms and Conditions of the Bullet Bonds —
Redemption at the Option of the Issuer" or "Terms and
Conditions of the Amortising Bonds — Redemption at the
Option of the Issuer”, as applicable. Upon the occurrence of a
Put Event as defined in the relevant Conditions and as
described under the "Terms and Conditions of the Bullet Bonds
— Redemption at the Option of Bondholders" or "Terms and
Conditions of the Amortising Bonds — Redemption at the
Option of Bondholders", as applicable, the holders of the
Bonds may, subject as provided in the relevant Conditions,
require the Issuer to redeem the Bonds at their outstanding
principal amount (plus accrued interest, if any). If the
Refinancing does not occur by the Refinancing Redemption
Longstop Date (as defined in the Conditions), the Bonds will
be redeemed in whole but not in part at 101% of their
outstanding principal amount (plus accrued interest, if any).

The Bonds are in bearer form, serially numbered, in the
denomination of £100,000 and integral multiples of £1,000 in
excess thereof up to and including £199,000.

All payments in respect of the Bonds will be made free and
clear of, and without withholding or deduction for, or on
account of, any present or future taxes, duties, assessments
or governmental charges of whatever nature ("Taxes")
imposed or levied by or on behalf of the United Kingdom, or
any political sub-division of, or any authority in or of, the United
Kingdom having power to tax, unless the withholding or
deduction of such Taxes is required by law. In the event that
any such withholding or deduction is made, the Issuer is save
in certain limited circumstances provided in Bullet Condition 8
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Negative Pledge:

Cross Default:

Status of the Bonds:

Rating:

Listing:

Governing Law:

Selling Restrictions:

United States Selling Restrictions:
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and Amortising Condition 8, required to pay additional
amounts to cover the amounts so withheld or deducted.

The terms of the Bullet Bonds and the Amortising Bonds
contain a negative pledge provision as further described in
Bullet Condition 3 and Amortising Condition 3, respectively.

The terms of the Bullet Bonds and the Amortising Bonds
contain a cross default provision as further described in Bullet
Condition 10 and Amortising Condition 10, respectively.

The Bonds, the Coupons and the Receipts constitute direct,
unconditional and (subject to the provisions of Bullet Condition
3 or Amortising Condition 3, as the case may be) unsecured
obligations of the Issuer and rank and will rank pari passu
without any preference among themselves and, save for such
exceptions as may be provided by applicable laws and subject
to the provisions of Bullet Condition 3 or Amortising Condition
3, as the case may be, equally with all other outstanding
unsecured and unsubordinated obligations of the Issuer,
present and future.

The Bullet Bonds have been assigned a rating of A+ by S&P
and A2 by Moody's.

The Amortising Bonds have been assigned a rating of A+ by
S&P and A2 by Moody's.

A security rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

Application has been made for the Bonds to be admitted to
trading on the Main Market and admitted to the Official List on
or about the Issue Date.

The Bonds and any non-contractual obligations arising out of
or in connection with the Bonds will be governed by, and shall
be construed in accordance with, English law.

There are restrictions on the offer, sale and transfer of the
Bonds in the United States, Singapore, the EEA and the UK,
see "Subscription and Sale".

Regulation S; Category 2; TEFRA D.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the Bonds.
Most of these factors are contingencies which may or may not occur and the Issuer is not in a position to
express a view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with the
Bonds are also described below.

The Issuer believes that the factors described below represent, separately or in combination, the principal
risks inherent in investing in the Bonds, but the inability of the Issuer to pay interest, principal or other
amounts on or in connection with the Bonds may occur for other reasons and the Issuer does not
represent that the statements below regarding the risks of holding the Bonds are exhaustive. Prospective
investors should also read the detailed information set out elsewhere in this Prospectus, including the
information incorporated by reference in this Prospectus, and analyse all market, political, regulatory and
economic factors (or such other factors) as they deem appropriate in order to reach their own views prior
to making any investment decision. Capitalised words and expressions defined in the relevant Conditions
or elsewhere in this Prospectus have the same meanings in this section.

This Risk Factors section is presented to cover the following risk categories and is accordingly divided
into the following sections:

o Strategic risks;

° Compliance risks;

° Operational risks;

° Financial risks; and

o Risks related to the Bonds.

STRATEGIC RISKS
Termination of the Licence

The licence granted to the Issuer to operate air traffic control services (the "Licence") continues to have
effect until determined by, currently, not less than 10 years' notice from the Secretary of State for
Transport (the "Secretary of State") after consultation with the Civil Aviation Authority ("CAA"). The
Issuer derives a substantial majority of its revenue from operation of its licensed services. Accordingly, if
notice was given to terminate the Licence and the termination took place before the maturity of the Bonds,
there is a risk that the Issuer would not be able to refinance the Bonds and/or to make payments on the
Bonds. See below the reference to the Air Traffic Management and Unmanned Aircraft Act 2021 (the "Air
Traffic Act"), which grants the Secretary of State the power to amend the terms of the Licence, including
shortening this notice period. Potential investors should note that the UK Government has indicated an
intention to extend the Licence termination notice period to 15 years once the relevant power is available
to the Secretary of State (see the February 2017 response to its consultation document "Modernising the
Licensing Framework for Air Traffic Services").

Revocation of the Licence

The Licence may be revoked at any time where one of the grounds for revocation listed in the Licence
are met. The grounds for revocation include if the Secretary of State and the Issuer agree the Licence
should be revoked; if the Issuer ceases to carry on an en route air traffic control business; or if the Issuer
fails to comply with its requirement to notify relevant changes in shareholdings to the Secretary of State.
The notice period for revocation is either 24 hours or 30 days, depending on the grounds for revocation
(see "NATS (En Route) plc — The Licence" for more details). The Issuer derives a substantial majority of
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its revenue from operation of the licensed services. Accordingly, if the Licence was revoked and the
Issuer was not subsequently granted a new licence on similar terms there is a risk that the Issuer would
not be able to refinance the Bonds and to make payments on the Bonds.

Expiry of exclusivity period under the Licence

The exclusivity period in respect of the authorisation granted to the Issuer under the Licence expired on
26 July 2011. Accordingly, it is in theory possible that further licences or exemptions could be granted to
other parties under the Transport Act 2000 (the "Transport Act") in respect of controlled airspace and
the Licence modified so as to reduce the scope of the services provided by the Issuer. Prior to the UK's
withdrawal from the EU, the body of detailed EU rules, known as the Single European Sky (the "SES
Rules"), required that en route air traffic control services within each Member State should be operated
by a monopoly provider, for safety reasons. This requirement has not been onshored after Brexit and
therefore no longer applies in the UK as a result of the UK's withdrawal from the EU.

The Issuer is not aware of any current intention on the part of the Secretary of State or the CAA to grant
further licences in respect of the services currently performed by the Issuer and/or to modify the Licence
so as materially to reduce the scope of the services provided. In practice, to do so would be likely to
make the provision of such services more inefficient and costly. However, if Scotland were to secede
from the UK in the future, this could give rise to circumstances in which the UK Government may seek to
moadify the Licence to reflect any new settlement in respect of the provision of air traffic services in Scottish
airspace.

If further licences or exemptions were granted to other parties under the Transport Act, this would reduce
the scope of the Licence and licensed services to be performed by the Issuer. The Issuer derives a
substantial majority of its revenue from operation of the licensed services. Accordingly, any reduction in
the scope of the Licence could have an adverse impact on the Issuer’s liquidity and cash flows and on its
ability to refinance or make payments on the Bonds and/or to raise additional financing.

Regulatory environment and framework

The Issuer's regulatory environment is complex and subject to change. Potential changes in the
regulatory environment, frameworks and associated strategies imposed or overseen by the Secretary of
State and/or the CAA could result in increased costs, reduced income, lower margins and greater
uncertainty of returns for the Issuer which could make it difficult for the Issuer to make payments on the
Bonds (subject to the CAA's duty to protect the Issuer's financeability — see the "NATS (En Route) plc —
The Issuer's regulatory environment" section below).

Two specific examples of regulatory change currently giving rise to uncertainty in the Issuer's regulatory
environment are the recent changes brought about as a result of the UK's withdrawal from the EU and
the Air Traffic Act.

Changes to the Issuer's reqgulatory environment as a result of the UK's withdrawal from the EU

As of 1 January 2021, EU law has ceased to apply to and in the UK. As a result, the SES Rules, which
previously governed aspects of the regulation of UK-managed airspace, including in relation to the Issuer,
no longer apply and the UK Government and CAA are no longer bound to follow them. This change could
result in changes to the manner in which the Issuer is regulated in the future that would not previously
have been possible.

There is also a risk that changes to the rules governing the organisation or operation of airspace in the
UK and/or EU could result in a divergence in the way that such airspace is regulated such that the
interface between UK and EU airspace becomes more complex and/or more costly for the Issuer to
manage.

Conversely, although no longer bound to do so, the UK Government and/or the CAA may, as part of the
UK's commitment to continued cooperation with the EU in both the technical and operational domains,
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decide to implement certain rules, regulations, policies or initiatives that align partially or fully with the
SES Rules and could — subject to the CAA's duty to protect the Issuer's financeability - result in increased
costs, reduced income, lower margins and greater uncertainty of returns for the Issuer. To the extent that
such proposals are developed within the EU, the Issuer would no longer have the opportunity to influence
the development of such proposals it would previously have had within the framework of the SES Rules,
due to the UK's withdrawal from the EU.

See the "NATS (En Route) plc — The Issuer's regulatory environment” section below for more details.

The Air Traffic Management and Unmanned Aircraft Act 2021

The Air Traffic Act contains a number of provisions that are materially relevant to the operations and
regulation of the Issuer. In particular:

o Part 1 of the Air Traffic Act empowers the Secretary of State (or the CAA) to direct the
Issuer (among others) to take forward airspace change proposals to facilitate the UK
Government's airspace modernisation strategy. The new provisions include enforcement
powers, including the power to issue penalties of up to 10% of annual turnover or a daily
amount of up to 0.1% of annual turnover for failure to take specified steps to remedy the
consequences of a contravention of a direction. The exercise of any such enforcement
power could increase the Issuer's costs.

o Part 2 of the Air Traffic Act makes amendments to the Transport Act that update aspects
of the Issuer's licensing framework. In particular, the Air Traffic Act (i) amends the licence
modification process to allow the CAA, after consultation, to make changes to the Licence
(which could — subject to the CAA's duty to protect the Issuer's financeability - result in a
modification to the nature and/or scope of the licensed services that could lead to
increased costs, reduced income, lower margins and greater uncertainty of returns for the
Issuer) without the Issuer's consent, subject to a new statutory appeal mechanism; (ii)
amends the CAA's enforcement powers, including empowering the CAA to impose
penalties of up to 10% of annual turnover or a daily amount of up to 0.1% of annual
turnover, subject to a new statutory appeal mechanism; and (iii) empowers the Secretary
of State to modify terms of the Licence in certain circumstances (which could — subject to
the Secretary of State's duty to protect the Issuer’s financeability — result in a modification
to the nature and/or scope of the licensed services that could lead to increased costs,
reduced income, lower margins and greater uncertainty of returns for the Issuer).

Adverse outcomes of future price control determinations

The nature and amount of the Issuer's charges to airlines for the provision of its licensed services, and
therefore the maximum revenue the Issuer can expect to receive based on forecast air traffic in a given
period, are subject to economic regulation determined by the CAA and imposed and enforced through
moadifications to the Licence (see "NATS (En Route) plc — Economic regulation” for more details).

It is the CAA's duty to ensure that any price control determination will not result in the Issuer finding it
unduly difficult to finance its licensed activities (see the "NATS (En Route) plc — The Issuer's regulatory
environment" section below for more information). However, the economic settlement that is given effect
by the price control decision is intended to impose challenging cost efficiency targets on the Issuer's
operating costs and to regulate its capital expenditure. The price control determination is also the primary
means by which the CAA sets the economic and regulatory parameters for the strategic direction of the
Issuer over the period of the price control. Price control determinations therefore have an impact on the
overall size and strategic direction of the business and could impact upon the Issuer's financial
performance and cash flow and therefore its ability to make payments on the Bonds.

See "NATS (En Route) plc — Economic regulation — Development of the latest price control" for more
details on the CAA's most recent price control determination, which was both subject to a statutory
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reference to the Competition and Markets Authority (the "CMA") and disrupted by the onset of the Covid-
19 pandemic ("Covid-19"). In summary, the CMA determined that, due to the disruption caused by
Covid-19, the current price control period should be shortened and the CAA should conduct a new price
control determination as soon as possible based on a new business plan to be submitted by the Issuer
alongside updated forecasts and financial assumptions envisaged to be available once the situation
within the aviation sector is more stable. The CAA has confirmed (in its policy document CAP 2119) that
the next price control period is intended to commence in January 2023 and that it would seek to develop
an approach which delivers both affordable charges and supports the Issuer's financeability and efficient
operation. In line with this approach it intends to reconcile costs and revenues for the period between
January 2020 and December 2022 on the basis of estimates of efficient costs (which might be lower than
actual costs if it finds evidence of inefficiency), allow the recovery of the revenue shortfall over a longer
period than the current two-year time lag for recovery and, to the extent practicable, seek to allow the full
recovery of revenue consistent with supporting the Issuer's financeability. The CAA indicated that this
recovery may be over an extended period and should be consistent with affordable charges that support
the recovery in traffic levels. The impact of this assessment is currently unknown, as is its impact on the
associated revenues which will be allowed and also the period over which any derived shortfalls in
revenue not yet received may be recovered. This also presents uncertainty regarding establishing
associated receivables for accounting purposes in that period, which will in the interim be a key area of
management judgment. Whilst the CAA has reiterated in CAP2119 its responsibilities with regards to
financeability, it has also stated that in light of the ongoing impact of Covid-19 it cannot at this stage rule
out setting price control arrangements on the basis that the Issuer's shareholders would be required to
provide additional support to the business. While the regulatory consultation process remains ongoing
there can be no assurance about the outcome of the new price control determination, the requirement for
and availability of additional shareholder support or the associated impact on the financial performance
of the business and therefore the Issuer's ability to make payments on the Bonds.

Modifications to the Licence

Under the Transport Act, the Licence may be modified by the CAA either (a) with the Issuer's consent; or
(b), where the Issuer does not consent, following a statutory reference to the CMA in accordance with
the mechanism set out in the Transport Act. Modifications to the Licence may also be made without the
Issuer's consent in consequence of a market or merger reference under the Enterprise Act 2002 (the
"Enterprise Act").

Any modification to the Licence requiring the Issuer to provide additional services or utilise specific items
of infrastructure could have a material adverse impact on the financial performance and/or cash flow of
the Issuer which may make it difficult for the Issuer to make payments on the Bonds unless the Issuer is
able to agree a modification to the charge control conditions of its Licence with the CAA. The application
of the Issuer's regulatory regime, including the CAA's statutory duties, (see "NATS (En Route) plc — the
Issuer's regulatory environment — Domestic regulatory environment") will be relevant to this impact.

The statutory reference mechanism is subject to replacement by a new statutory appeal mechanism,
which was introduced by the Air Traffic Act. The Air Traffic Act also contains provisions (referred to
above) empowering the Secretary of State to modify the terms of the Licence in certain circumstances
which could have similar adverse effects on the Issuer as described above.

Uncertainty in air traffic demand due to the Covid-19 pandemic and climate change

The Issuer is dependent on traffic volumes for its revenue. Future traffic volumes are particularly
uncertain at present due to the lockdowns and restrictions on international travel imposed globally in
order to combat the Covid-19 pandemic. This uncertainty could be prolonged and potentially further
compounded if the UK economy fails to recover from the current economic downturn after Covid-19
restrictions are lifted, as air traffic volumes have historically and broadly varied proportionately with UK
GDP. Longer term, changes to government environmental policy and/or the public perception of the
desirability of air travel could also result in persistently lower levels of traffic demand in future, which could
negatively impact the Issuer's future revenue and therefore its ability to make payments on the Bonds.
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Significant and prolonged variations on traffic volumes have the potential to impact the financial
performance and/or cashflow of the Issuer and the ability of the Issuer to refinance the Bonds and/or to
raise additional financing and the Issuer's ability to make payments on the Bonds. The application of the
Issuer's regulatory regime, including the CAA's statutory duties, (see "NATS (En Route) plc — The Issuer's
regulatory environment — Domestic regulatory environment™) will be relevant to this impact.

COMPLIANCE RISKS
Breach of statutory duties and Licence obligations

The CAA is responsible for investigating and enforcing compliance by the Issuer with its statutory duties
under the Transport Act and its Licence obligations.

Under the Transport Act, the CAA must investigate an alleged contravention by the Issuer of any
conditions of its Licence or its statutory duties. This obligation does not apply if the matter appears to the
CAA to be frivolous or vexatious. The Air Traffic Act contains provisions that remove the requirement on
the part of the CAA to investigate and replaces it with a discretion to do so.

If, following an investigation into an alleged contravention of the Issuer's statutory duties and/or Licence
conditions, the CAA is satisfied that the Issuer is contravening, or is likely to contravene, a statutory duty
and/or a Licence obligation, it may issue an enforcement order. An enforcement order (whether
provisional or final) may have an adverse impact on the operation of the Issuer and, potentially, put
pressure on its cash flows, which in turn could have an adverse impact on its ability to make payments
on the Bonds.

An enforcement order by the CAA creates a duty on the part of the Issuer to comply with it. That duty is
owed to any person who may be affected by a contravention of it. A breach of this duty which causes
such a person to sustain loss or damage is actionable in the English courts and is specifically excluded
from the Issuer's statutory immunity from legal proceedings under the Transport Act (see
below). Compliance with enforcement orders is also enforceable in civil proceedings brought by the CAA
(see "NATS (En Route) plc — The Issuer's regulatory environment — Domestic regulatory environment —
enforcement” for further information regarding enforcement). Any civil proceedings brought by the CAA
against the Issuer may result in damages being payable, which could impact the Issuer's cashflow and
therefore its ability to make payments on the Bonds.

A finding that the Issuer is in breach following an investigation by the CAA could introduce material
unanticipated costs that may not be recoverable by the Issuer, at least within the relevant price control
period. Any decision by the CAA in the course of regulatory investigations is subject to the CAA's
statutory duties (see "NATS (En Route) plc — The Issuer's regulatory environment — Domestic regulatory
environment”). For example, the CAA has recently published its Final Decision in its investigation
regarding alleged contraventions by the Issuer in relation to staffing resilience in the London Approach
Service (air traffic services in the airspace between the en route airspace and the terminal airspace
around London) for users of Stansted and Luton Airports (the "Palamon Investigation"”), in which the
CAA has found the Issuer contravened its statutory duties and Licence obligations and has made a
number of recommendations.

The current enforcement regime provided under the Transport Act was replaced by a new enforcement
regime contained in the Air Traffic Act, which gives the CAA the power to impose financial penalties on
the Issuer for breaches of its statutory duties and Licence obligations. If this were to occur, it could have
a material adverse impact on the financial condition of the Issuer. The application of the Issuer's
regulatory regime (see "NATS (En Route) plc — The Issuer's regulatory environment — Domestic
regulatory environment™) will be relevant to this impact.

Acts or omissions in the course of providing air traffic services causing third party loss

The Issuer enjoys an immunity from legal proceedings in respect of a failure to perform a statutory duty
or Licence obligation. However, this statutory immunity does not affect a right of action in respect of (a)
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an act or omission of the Issuer which takes place in the course of it providing air traffic services (e.g. a
negligent act of the Issuer in providing a service); or (b) a failure by the Issuer to comply with an
enforcement order which causes loss to a third party. A successful claim may affect the financial condition
of the Issuer and put pressure on the Issuer's liquidity and cash flows and therefore its ability to make
payments on the Bonds.

Initiation of an Air Traffic Administration Order

The Issuer is subject to a bespoke insolvency regime provided under the Transport Act. In addition to
the usual requirements in such procedures to have regard to the interests of the shareholders and
creditors, the bespoke procedure applicable to the Issuer includes an additional requirement to ensure
continuity of the provision of the Licensed services until the Licence is revoked and the services can be
provided by a new Licence holder.

The court may make an air traffic administration order ("ATAQ") in relation to the Issuer if an application
is made by the Secretary of State for Transport or, with his consent, the CAA and one or more of the
stipulated conditions is satisfied, including that the company is or is likely to be unable to pay its debts
or commits a serious contravention or breach of the Licence or statutory duty.

Until the Licence is revoked the Issuer may not be wound up, nor may an administrator under the
Insolvency Act 1986 be appointed in respect of it. During such time, where a court would otherwise have
made an order for winding up, on an application for the winding up of the Issuer, it is bound to appoint an
air traffic administrator.

The purposes of an ATAO are (i) the transfer to one or more different companies, as a going concern, of
so much of the business and undertaking of the Issuer as it is necessary to transfer to ensure that its
licensed activities may be properly carried out; and (ii) the carrying out of those licensed activities pending
the making of a transfer. During the period of the ATAO the Issuer is to be managed for the achievement
of the purposes of the ATAO and in the manner which protects the respective interests of the Issuer's
shareholders and creditors (see "NATS (En Route) plc — The Issuer's regulatory environment — Domestic
regulatory environment — Air Traffic Administration Order"). The continuity of service requirement set out
in the regime overrides the interests of the Issuer's creditors, including the Bondholders, and there may
therefore be insufficient cashflow, or proceeds from the disposal of any assets, allocated to make
payments due on the Bonds following the Issuer being subject to an ATAO.

The CAA's powers to direct the Issuer pursuant to the Air Navigation Orders

The CAA stipulates detailed safety regulations governing UK-managed airspace in secondary legislation
enacted under the Civil Aviation Act 1982 (the "CAA 1982"), known as Air Navigation Orders ("ANO").
Under the ANO, the CAA is empowered to direct the Issuer in relation to the provision of air traffic services
in the interests of safety and/or to achieve UK government policy on the allocation and use of UK-
managed airspace, including to direct the Issuer to provide such services (including in addition to those
services provided under the Licence) and in respect of the standard to which, the periods and times
during which, the manner in which and the sector of airspace in which such services are to be provided.

The CAA is not bound by its statutory duties contained under the Transport Act — in particular its statutory
duty to secure that the Issuer does not find it unduly difficult to finance its Licensed activities — when
promulgating ANOs under the CAA 1982. As such, itis possible that the CAA could direct the Issuer via
an ANO in a manner that changes the scope and detail of the Issuer's service obligations without doing
so via the Licence modification procedures under the Transport Act. No such directions have been issued
to date, but if such directions were lawfully issued, the Issuer would be obliged to comply with such
directions and doing so could have a material adverse impact on the financial performance of the Issuer
and put pressure on the Issuer's liquidity and cash flows and its ability to make payments on the Bonds.
The application of the Issuer's regulatory regime including the CAA's statutory duties, (see "NATS (En
Route) plc — The Issuer's regulatory environment — Domestic regulatory environment") will be relevant to
this impact.
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OPERATIONAL RISKS
Operation of key sites during Covid-19

The impact of Covid-19 on the UK and global economy has been severe and whilst the provision of air
traffic services is being prioritised as an essential service, the full range of likely consequences is difficult
to assess at this stage.

A key risk for the Issuer will be to ensure that air traffic controllers are capable of managing rapid
increases in workload following this extended period of low traffic. The Issuer reviewed the robustness of
its service and continuity plans and adjusted the shift patterns of the air traffic controllers to improve the
reliable availability of key people. The Issuer is working closely with the Department for Transport and
key stakeholders including the CAA, airlines and airports to support a coordinated return to higher traffic
levels. Despite such steps, any failure by the Issuer to manage a return to higher traffic volumes may
impact the Issuer's ability to operate effectively and could damage the Issuer's operational activities and
reputation, leading to a material adverse effect on the business, operations and financial condition of the
Issuer.

Systems failure

A failure to meet customer service requirements, such as a serious failure in the main air traffic
management system, could result in a direct reduction in the Issuer's income. Such systems failures
could also result in financial losses for airline companies, resulting in possible attempts by them to claim
against the Issuer for losses. Such failures and resulting claims could have a material adverse effect on
the business, operations and financial condition of the Issuer.

Air traffic safety incidents

The Issuer utilises modern technology and maintains sophisticated safety systems and a detailed safety
regime. Nevertheless air traffic incidents and other disasters cannot be ruled out. The Issuer maintains
significant third party liability cover, although the amount of insurance cover is dependent upon the
available capacity in the insurance market and so may not be sufficient to cover all possible eventualities.
If a serious air traffic incident or disaster were to occur as a result of, or otherwise be attributable to, the
Issuer's acts or omissions, the Issuer could be subjected to numerous claims (including claims under
certain indemnities given by the Issuer to certain product suppliers, described in more detail in —
"Indemnities” below) which, if successful, could have a material adverse effect on the Issuer's finances
and operations. Furthermore, such incidents could adversely affect the Issuer's reputation and damage
confidence in the Issuer's ability to provide en route services, which may have an impact on the Issuer's
financial performance and cash flow and therefore its ability to make payments on the Bonds.

Catastrophic risk

Catastrophic events such as fires, earthquakes, floods, prolonged droughts, terrorist attacks, diseases,
systems failure or other similar events could result in personal injury, loss of life, pollution or
environmental damage, severe damage to or destruction of the Issuer's operational assets and cause
brand / reputational harm, or loss of confidence in the Issuer by its stakeholders. Insurance coverage for
business continuity risks is constrained economically and/or due to market availability and as such any
costs resulting from suspension of operations of the Issuer could have a material adverse effect on the
ability of the Issuer to meet its financing obligations including making payments on the Bonds.

Indemnities

In the course of its business as a provider of air traffic and related services the Issuer (and its
predecessors in business, NATS Limited and the CAA) has entered into indemnities in favour of third
parties, both customers and suppliers, against loss, damage (including death and personal injury) or
claims they may suffer, and whether arising from the negligence of third parties or the Issuer (or NATS
Limited or the CAA) or otherwise. Such indemnities have typically been given to a third party to whom or
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from whom specific equipment or services are supplied or purchased by the Issuer (or NATS Limited or
the CAA). In particular, the Issuer and the CAA have given indemnities in favour of suppliers of licenced
software and computer hardware, principally at the Issuer's control centres and data centre. Failure to
adhere to the terms of the licences associated with the licenced assets could lead to substantial losses
for these suppliers. Such losses could result in significant liability for the Issuer under these indemnities.
The terms of these indemnities vary but in some cases liability is unlimited, which could have a material
adverse effect on the financial condition of the Issuer making it difficult for the Issuer to make payments
on the Bonds.

Capital Investment

Failure by the Issuer to maintain its capital assets might affect the Issuer's financial condition.
Demonstrably inefficient or wasteful expenditure on capital assets may also result in reduced recovery of
such expenditure under the regulatory regime, affecting the Issuer's revenues. Similarly, the Issuer’s
performance against the regulatory capital investment engagement incentive mechanism may also
impact revenues (see "NATS (En Route) plc — The Licence — Operation of the regulated business").

The Issuer's ability to invest sufficiently in capital assets and deliver improvements is constrained by its
price control settlement, as determined by the CAA, and on traffic volumes. If the Issuer is unable to
maintain its capital assets or deliver required improvements, there is a risk of asset failure and unplanned
service interruptions. The Issuer's profitability might suffer because of engineering repair costs or a need
for increased capital expenditure. Failure to make the required investment or material delay in completing
the investment could also result in the Issuer being unable to meet its statutory duties and/or Licence
obligations resulting in enforcement action. Alternatively, a lack of investment could lead to a failure by
the Issuer to meet its performance targets, which could impact on its financial performance and cash flow.

Supply chain risks

The failure of a major supplier to deliver it services, including the financial failure of that supplier, could
affect the Issuer's operations and/or have a financial impact on the Issuer until such time as suitable
arrangements were put in place with alternative suppliers. To manage this risk, all suppliers are regularly
assessed through an independent risk monitoring agency and contingency plans are available for those
suppliers deemed business critical. Ongoing operational and financial performance of high value spend
and business critical suppliers is managed through a comprehensive performance management and
review process. In addition, third parties are monitored against an additional range of measures including
but limited to CSR initiatives, Cyber security compliance and reputational impact. The Group maintains a
Supplier Charter which outlines the standards expected throughout its Supply Chain. Despite these
efforts, the risk remains that the failure of a major supplier could adversely impact the Issuer's operations
and/or financial position.

Loss of data or interruptions to key business systems and service continuity

Loss or misuse of data, or interruptions to key business and operational systems could have an adverse
impact on the availability or integrity of the Issuer's operational assets. This could also result in the Issuer
being in breach of its Licence obligations, which could have an adverse impact on the Issuer's financial
condition and/or reputation.

The Issuer's operations, including the effective asset operations, and successful treasury activities rely
on sensitive and highly complex information systems and networks, including systems and networks
provided by and interconnected with those of third-party providers. It is critical for the Issuer to maintain
a high degree of focus on the effectiveness, availability, integrity and security of information systems to
assure delivery of its services.

The volume and complexity of cyber security threats are increasing and constantly evolving, as such it is
not completely certain that the Issuer's control measures will be sufficient to prevent, respond to or
recover from all possible breaches and the Issuer relies on third-party hardware, software and service
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providers, which are not entirely under the Issuer's control, for certain systems and networks. There is a
risk that a security breach could lead to a requirement to reduce or stop the provision of air traffic control
("ATC") services for safety reasons until resolution of the security breach resulting in significant
reputational damage and could result in regulatory intervention and/or substantial fines.

Attraction and retention of senior management, skilled personnel and capabilities

The attraction, development, retention, reputation and succession of senior management and individuals
with key skills are critical factors in the successful execution of the Issuer's objectives, and operation of
the Issuer's businesses. Insufficient capability and capacity in high calibre senior management and
individuals, or any failure to make appropriate succession plans, could compromise achievement of the
Issuer's objectives and could have a material adverse effect on the Issuer's business, results of
operations and overall financial condition.

Labour disputes

Labour disputes, such as strikes, walkouts, claims or other industrial action may disrupt the Issuer's
business. A significant strike or other labour dispute could impact the Issuer's ability to provide air traffic
services to customers. Consequently, its reputation, financial position and operating results may be
adversely affected by industrial action, which could make it difficult for the Issuer to make payments on
the Bonds.

NATS Limited (as the employer of all the Group employees) is a highly unionised company with a strong
tradition of collective bargaining with two trade unions: Prospect (for air traffic controllers ("ATCOs") and
engineers) and PCS (for air traffic service assistants ("ATSAs") and support staff). There is a general risk
that employee engagement may decrease and industrial relations could worsen as a result of changes
to employment terms and conditions, employment related court decisions, changes to pensions, and as
a response to any wider climate of trade union disputes.

Pension scheme funding

The NATS section of the Civil Aviation Authority Pension Scheme ("CAAPS") is a defined benefit scheme
(the "NATS Section"), subject to a statutory funding objective, as set out in pensions legislation and
supported by a code of practice issued by the Pensions Regulator. The trustees of the NATS Section are
required to formally review the funding position at least every three years. The formal review as at 31
December 2020, based on market conditions at that date, is currently being undertaken and the
associated contributions required in order to meet the benefits of the NATS section are in the process of
being negotiated and agreed with NATS Limited. The investment strategy of the NATS Section is
determined by the trustees, after consultation with NATS Limited, and aims to achieve an appropriate
balance between achieving higher returns (to keep the costs of benefits affordable) and minimising risk
(to protect members benefits and the chances of large adverse movements in the funding position). The
current investment strategy includes a growth portfolio of return seeking assets, including equities and
fixed income investments, that account for around 70% of the NATS Section assets. The remaining 30%
of the assets are held in a Liability Driven Investments ("LDI") portfolio which provides protection against
adverse movements in nominal interest rates and inflation. The LDI portfolio is designed to eliminate
75% of the inflation and interest rate exposures inherent within the liabilities of the NATS section on its
long term funding target. The main risks arising from the current investment strategy are lower than
expected investment returns, lower real interest rates and improved life expectancy.

The other predominant risk is in relation to the strength of the covenant of NATS Limited and its ability to
pay the contributions. Under the current regulatory framework, the Issuer is able to recover from
customers increases in contributions from changes in unforeseen financial market conditions.

The pension risks detailed above are partially mitigated by the continued existence of the pension pass-
through arrangements and the regular engagement between NATS Limited and the Trustee of CAAPS
and its advisors around an appropriate funding and investment strategy. The CAA published a regulatory
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policy statement (CAP 2119) on the principles it proposes to apply in respect of pension pass-through in
March 2021. However, despite such arrangements, increased pension scheme contributions by the
Issuer could have an adverse impact on the Issuer's financial position.

Deed of a Trust of a Promise

NATS Limited has separately provided certain covenants in relation to the continuance of CAAPS under
the Deed of a Trust of a Promise which limit NATS Limited's ability to mitigate its liabilities thereunder. At
the time of the Private Public Partnership ("PPP"), NATS Limited entered into a deed dated 26 July 2001
with the Secretary of State for the Environment, Transport and the Regions (as it then was) and Law
Debenture Pension Trust Corporation plc (the "Trust of a Promise”), and gave certain covenants,
broadly, for the continuance of CAAPS or identical pension benefits (including on transfers of
employment) for the benefit of those NATS Limited employees who were members of the CAAPS at the
time of the PPP (the "Protected NATS Employees”). The Issuer (and NATS (Services) Limited ("NSL"))
have agreed to indemnify NATS Limited (under the management services agreements ("MSAs")) in
respect of liabilities arising under the Trust of a Promise in respect of relevant employees. The protection
afforded to Protected NATS Employees' pension rights under the Trust of a Promise is significant and
represents a material financial exposure for NATS Limited and the Issuer.

Further detail on the CAAPS is set out in "Pension Scheme Funding" above.

In particular, the loss of the Licence by the Issuer which, if it were to occur, could result in a compulsory
transfer of employment of the relevant employees to the new licence holder, with the obligation on NATS
Limited to continue to employ them if the new licence holder does not continue CAAPS or an equivalent
scheme. NATS Limited (as the current employer of such employees) and the Issuer, under the
indemnities referred to above, could face potentially significant liabilities, since any of the Protected NATS
Employees who continue to be employed by NATS Limited will probably have to be made redundant (and
any re-hiring of relevant employees by the successor in this situation will not mitigate NATS Limited's or
the Issuer's liability for redundancy compensation).

A similar situation could arise in the event of the loss of certain fixed term contracts for the provision by
NSL of air traffic control services at airports. Approximately 200 relevant employees are employed in this
business. If NSL were to lose these contracts, NATS Limited and/or NSL could face significant liabilities,
since any Protected NATS Employee who continues to be employed by NATS Limited will either have to
be made redundant or relocated (and any re-hiring of NSL employees by the successor in this situation
will not mitigate NATS Limited's or NSL's liability for redundancy compensation). If such liabilities cannot
be met by NSL (under the terms of the indemnity provided to NATS Limited under the MSA between NSL
and NATS Limited) then such liabilities will have to be borne by NATS Limited and if the potential liabilities
to NATS Limited were such that NATS Limited were to become insolvent then certain liabilities of NATS
Limited could pass to the Issuer.

Such liabilities could have a material adverse effect on the Issuer's business, finances and operations.
Insolvency of other Group companies

The insolvency of NATS Limited or NSL could have a material adverse effect on the business, finances
and operations of the Issuer. Under the MSA with the Issuer, NATS Limited makes available to the Issuer
the personnel to carry out its operations and also provides head office services to the Issuer. In the event
of the liquidation, administration or receivership of NATS Limited or any arrangement or compaosition with
its creditors the MSA would terminate forthwith on written notice from the Issuer and upon such
termination, it is intended that pursuant to the Transfer of Undertakings (Protection of Employment)
Regulations 1981 (the "TUPE Regulations") the personnel supplied by NATS Limited to the Issuer (or
so many to whom the TUPE Regulations apply) would transfer to the Issuer. The Issuer would be obliged
to enter into a prescribed form of deed (annexed to the Deed of a Trust of a Promise) as successor to
NATS Limited in respect of the relevant employees under the Deed of a Trust of a Promise.
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The insolvency of NATS Limited would also mean that the Issuer would need to replace the other services
provided by NATS Limited and there can be no assurance as to whether it could do so or at what cost.
NSL also provides certain services to the Issuer, including the North Sea Helicopter Advisory Service,
which the Issuer is obliged to provide under its Licence. Provision by the Issuer of such services in the
event of insolvency of other Group companies would involve unbudgeted cost which could have a material
adverse effect on the financial condition of the Issuer.

FINANCIAL RISKS
Reduction in traffic volumes

Historically, air travel has exhibited a long term growth trend related to the growth in global GDP.
However, this trend can be interrupted by external events such as wars or acts of terrorism, by economic
slowdown or recession, by pandemic, epidemic or disease or by changes in business and recreational
travel patterns (see "Uncertainty in air traffic demand due to the Covid-19 pandemic and climate change"
risk factor above). If air traffic volumes remains low over an extended period of time and do not recover
from current levels, this could adversely impact the Issuer's financial performance such that it may not
have sufficient cash to make payments on the Bonds. The application of the Issuer's regulatory regime,
including the CAA's statutory duties, (see "NATS (En Route) plc — The Issuer's regulatory environment —
Domestic regulatory environment") will be relevant to this impact.

Failure by users to pay charges

The credit terms extended to airlines through the Eurocontrol billing and collection cycle amounts to
between 50 and 60 days. The Issuer is thus exposed to up to two months of income loss should an airline
default on its payment of Eurocontrol charges such that this risk may adversely impact the Issuer's
financial performance and its liquidity and cashflows and its ability to make payments on the Bonds.
Whilst under the Civil Aviation (Chargeable Air Services) (Detention and Sale of Aircraft for Eurocontrol)
Regulations 2001, the CAA may, with the consent of Eurocontrol, act on behalf of Eurocontrol to detain
and, ultimately, sell aircraft to recover unpaid Eurocontrol charges, the Issuer does not have any right
itself to request such detention. There is therefore a risk that the CAA and/or Eurocontrol may fail to take
all necessary steps (including detention) to recover charges properly, adequately or expeditiously.

In relation to its Oceanic En route Service, North Sea Helicopter Advisory Service and London Approach
Service charges, the Issuer may itself request the CAA to detain and ultimately sell an aircraft to recover
any unpaid charges under the Civil Aviation (Chargeable Air Services) (Detention and Sale of Aircraft)
Regulations 2001. Again, there is a risk that the CAA may fail to take all necessary steps (including
detention) to recover charges properly, adequately or expeditiously.

Risk of bankruptcy of users

Payments from users make up a significant part of the Issuer's revenue. Given the difficult state of the
aviation industry as a whole there is a risk to the Issuer that certain users may enter into bankruptcy.

Airlines using Chapter 11 or similar administration arrangements often continue to operate and to pay
their bills as they fall due, reducing bad debt risk. In many cases, when an airline ceases to operate,
operations will be transferred to a new company or other carriers will take up airport departure and landing
slots which become available, thus tending to mitigate the potential revenue loss to the Issuer. However,
there is a risk that the insolvency of airline companies could adversely impact the financial condition of
the Issuer such that it may not have sufficient cashflow to make payments on the Bonds.

Poor performance against targets

Under the Issuer's charge control conditions within the Licence, imposed by the CAA as a consequence
of the price control settlement, the Issuer is subject to certain performance incentives and targets. These
incentives and targets are such that the Issuer can only benefit from them in circumstances where its

LIB02/1077111/10013138.2 Hogan Lovells



-16 -

performance meets or exceeds its performance targets and the assumptions based on traffic forecasts
during the relevant period are sufficiently accurate.

If the Issuer fails to provide sufficient air traffic controllers or system capacity this could lead to delays for
which the Issuer may suffer a financial penalty under the capacity performance incentive regime in the
price control settlement. As such, poor performance by the Issuer against such targets can directly result
in lower revenue which could affect the Issuer's financial condition and its cash flow. Equally, poor
performance in relation to environmental ("3Di") targets by the Issuer can directly result in lower revenue.
Financial penalties associated with these targets are capped. During the current price control period, the
maximum penalty for underperformance in relation to capacity is 1.25% of Eurocontrol revenue and for
the environmental target is 0.50% of Eurocontrol revenue.

Future financing

The Issuer may need to raise further debt from time to time in order, among other things, to finance future
capital enhancements to the Issuer's operational assets and redeem, repay or refinance the Bonds and/or
any other debt (including any final RPI payments under an RPI linked hedging agreement and for liquidity
or working capital purposes) the terms of which have become inefficient or which have a scheduled partial
or final maturity or payment date prior to the final maturity of the Bonds.

There can be no assurance that the Issuer will be able to raise sufficient funds, or funds at a suitable
interest rate, or on suitable terms, at the requisite time such that the purposes for which such financing
is being raised are fulfilled, and in particular such that all amounts then due and payable on the Bonds or
any other maturing indebtedness will be capable of being so paid when due.

Payment and recovery of charges

It is the obligation of owners and/or operators of aircraft to pay charges for air traffic services specified
by the CAA under the Transport Act.

Even if charges are set within the parameters of the Licence charge control provisions, the Issuer is
dependent on the Secretary of State, Eurocontrol and the CAA (in respect of the Eurocontrol charges)
and the CAA (in respect of the other charges) to take a number of administrative steps in order to create
an obligation on owners and operators of aircraft to pay the charges. There is therefore a risk that some
or all of these steps may not be properly or adequately taken which might adversely affect the Issuer's
financial performance and its liquidity and cashflow (see "NATS (En Route) plc — The Issuer's regulatory
environment — domestic regulatory environment — payment and recovery of charges” for more
information).

Potential loss or breach of Future Military Area Radar Services ("FMARS") Contract

The FMARS contract, under which the Issuer provides services and facilities to the Ministry of Defence
("MOD") based on sharing of the Issuer's facilities at its Swanwick control centre, has recently been
renewed so that FMARS will be provided by the Issuer until 2030. A significant proportion of the price of
the contract is based on the sharing of fixed costs, with the price then offset against the revenues
chargeable to customers pursuant to each regulatory settlement. The termination of the FMARS contract
would cause a material loss of revenue that is unlikely to be included in the regulatory cost base and
therefore chargeable to customers until the regulatory settlement following such termination. This loss of
revenue may have an adverse impact on the Issuer's liquidity and cash flows and therefore on its ability
to make payments on the Bonds.

The contract terms include an adjustment to the price at regular intervals to reflect the actual utilisation
of facilities by the MOD compared to assumptions made at the start of the contract. If the level of actual
utilisation of facilities by the MOD is below that budgeted for by the Issuer, the Issuer's revenue might be
reduced and/or its finances and operations could be adversely affected. NATS Holdings Limited ("NHL")
on behalf of the Issuer has also given guarantees to the MOD associated with the FMARS contract which
could give rise to significant liabilities. Any such reduction in revenue or increase in liabilities may have

LIB02/1077111/10013138.2 Hogan Lovells



-17 -

an adverse impact on the Issuer's liquidity and cash flows and therefore on its ability to make payment
on the Bonds.

RISKS RELATED TO THE BONDS
Risks related to Bonds generally
The Bonds are not protected by the Financial Services Compensation Scheme

Unlike a bank deposit, the Bonds are not protected by the Financial Services Compensation Scheme (the
"FSCS"). As a result, the FSCS will not pay compensation to an investor in the Bonds upon the failure of
the Issuer. If the Issuer goes out of business or become insolvent, Bondholders may lose all or part of
their investment in the Bonds.

The Bonds are subject to optional redemption by the Issuer

There are circumstances in which the Issuer may redeem some or all of the outstanding Bonds, and a
Bondholder may not be able to reinvest any or all of the redemption proceeds at a rate of return which is
the same as, or better, than the rate of return in respect of the Bonds. Such optional redemption features
are likely to limit the market value of the Bonds.

During any period when the Issuer may elect to redeem Bonds, the market value of those Bonds generally
will not rise substantially above the price at which they can be redeemed. This also may be true prior to
the first date on which the Bonds may be redeemed.

The Issuer may be expected to redeem Bonds when its cost of borrowing is lower than the interest rate
on the Bonds. At those times, an investor generally would not be able to reinvest the redemption proceeds
at an effective interest rate as high as the interest rate on the Bonds being redeemed and may only be
able to do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of
other investments available at that time.

The Conditions of the Bonds contain provisions which may permit their modification without the consent
of all relevant Bondholders and confer certain discretions on the relevant Trustee which may be exercised
without the consent of the relevant Bondholders and without regard to the individual interests of particular
Bondholders

The Conditions of the Bonds contain provisions for calling meetings of the relevant Bondholders and
without regard to the interests of particular Bondholders to consider matters affecting their interests
generally. These provisions permit defined majorities to bind all relevant Bondholders including
Bondholders who did not attend and vote at the relevant meeting and Bondholders who voted in a manner
contrary to the majority.

The conditions of the Bonds also provide that the Trustee may, without the consent of the relevant
Bondholders, (i) agree to any modification of, or to the waiver or authorisation of any breach or proposed
breach of, any of the Bullet Conditions or the Amortising Conditions (as the case may be); and (ii)
determine without the consent of the relevant Bondholders that any Event of Default or Potential Event
of Default shall not be treated as such in the circumstances described in Bullet Condition 14 or Amortising
Condition 14 (as the case may be).

A Restructuring Plan implemented pursuant to Part 26A of the Companies Act 2006 may modify or
disapply certain terms of the Bonds without the consent of the Bondholders

Where the Issuer encounters, or is likely to encounter, financial difficulties that are affecting, or will or
may affect, its ability to carry on business as a going concern, it may propose a Restructuring Plan (a
"Plan") with its creditors under Part 26A of the Companies Act 2006 (introduced by the Corporate
Insolvency and Governance Act 2020) to eliminate, reduce, prevent or mitigate the effect of any of those
financial difficulties. Should this happen, creditors whose rights are affected are organised into creditor

LIB02/1077111/10013138.2 Hogan Lovells



-18 -

classes and can vote on any such Plan (subject to being excluded from the vote by the English courts for
having no genuine economic interest in the Issuer and certain exclusions where the Plan is proposed
within the 12 week period following the end of a moratorium). Providing that one class of creditors (who
would receive a payment, or have a genuine economic interest in the Issuer in the “relevant alternative”
(as outlined below)) has approved the Plan (by exceeding the relevant statutory threshold of votes in
favour of the Plan, being a number representing 75% in value of that class of creditors, present and voting
in person or by proxy at the relevant creditors’ meeting), and in the view of the English courts no members
of any dissenting class(es) who did not approve the Plan are any worse off under the Plan than they
would be in the event of the “relevant alternative” (being whatever the court considers would be most
likely to occur if the Plan is not sanctioned, which will often be liquidation or administration), then the
English court can sanction the Plan where it would be a proper exercise of its discretion. A sanctioned
Plan is binding on all creditors and members, regardless of whether they approved it. Any such
sanctioned Plan in relation to the Issuer may, therefore, adversely affect the rights of Bondholders and
the price or value of their investment in the Bonds, as it may have the effect of modifying or disapplying
certain terms of the Bonds (by, for example, writing down the principal amount of the Bonds, modifying
the interest payable on the Bonds, the maturity date or dates on which any payments are due or
substituting the Issuer).

The value of the Bonds could be adversely affected by a change in English law or administrative practice

The Conditions are based on English law in effect as at the date of this Prospectus and any subsequent
change in English law could materially adversely impact the value of any Bonds affected by it. No
assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of this Prospectus and any such change could materially adversely
impact the value of any Bonds affected by it.

Investors who hold less than the minimum denomination may be unable to sell their Bonds and may be
adversely affected if definitive Bonds are subsequently required to be issued

The Bonds have denominations consisting of a minimum of £100,000 plus one or more higher integral
multiples of £1,000 in excess thereof up to and including £199,000. It is possible that the Bonds may be
traded in amounts that are not integral multiples of £100,000. In such a case, a holder who, as a result of
trading such amounts, holds an amount which is less than £100,000 in their account with the relevant
clearing system would not be able to sell the remainder of such holding without first purchasing a principal
amount of Bonds (which could be in an amount equal to or greater than £100,000) such that its holding
amounted to £100,000 or a higher integral multiple of £1,000. Further, a holder who, as a result of trading
such amounts, holds an amount which is less than £100,000 or a higher integral multiple of £1,000 in
their account with the relevant clearing system at the relevant time may not receive a definitive Bond in
respect of such holding (should definitive Bonds be printed) and would need to purchase a principal
amount of Bonds such that its holding amounts to £100,000.

If definitive Bonds are issued, holders should be aware that definitive Bonds which have a denomination
that is not an integral multiple of £100,000 may be illiquid and difficult to trade.

Risks related to the market generally

Set out below is a description of material market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:

An active secondary market in respect of the Bonds may never be established or may be illiquid, which
could adversely affect the value at which an investor could sell their Bonds

The Bonds may have no established trading market when issued, and one may never develop. If a market
for the Bonds does develop, it may not be very liquid. Therefore, investors may not be able to sell their
Bonds easily or at prices that will provide them with the anticipated yield or a yield comparable to similar
investments that have a developed secondary market.
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If an investor conducts their financial activity in a currency other than sterling, that investor will be exposed
to movements in exchange rates which could adversely affect the value of their holding. In addition, the
imposition of exchange controls in relation to any Bonds could result in an investor not receiving payments
on those Bonds.

The Issuer will pay principal and interest on the Bonds in sterling. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the "Investor's Currency") other than sterling. These include the risk that exchange rates
may significantly change (including changes due to devaluation of sterling or revaluation of the Investor's
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. An appreciation in the value of the Investor's Currency relative to sterling would
decrease: (i) the Investor's Currency-equivalent yield on the Bonds; (ii) the Investor's Currency,
equivalent value of the principal payable on the Bonds; and (iii) the Investor's Currency, equivalent market
value of the Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate or the ability of the Issuer to make payments in
respect of the Bonds. As a result, investors may receive less interest or principal than expected, or no
interest or principal.

The value of Bonds may be adversely affected by movements in market interest rates

The Bonds are fixed rate instruments and, accordingly, an investment in the Bonds involves the risk that
if market interest rates subsequently increase above the rate paid on the Bonds, this could adversely
affect the price at which an investor is able to sell their Bonds.

Credit ratings assigned to the Bonds may not reflect all of the risks associated with an investment in the
Bonds

Moody's and S&P have assigned credit ratings to the Bonds. The ratings may not reflect the potential
impact of all risks related to structure, market, additional factors discussed above, and other factors that
may affect the value of the Bonds. A credit rating is not a recommendation to buy, sell or hold securities
and may be revised, suspended or withdrawn by the rating agency at any time.

In general, European regulated investors are restricted under the EU CRA Regulation from using credit
ratings for regulatory purposes, unless such ratings are issued by a credit rating agency established in
the EU and registered under the EU CRA Regulation (and such registration has not been withdrawn or
suspended, subject to transitional provisions that apply in certain circumstances). Such general restriction
will also apply in the case of credit ratings issued by non-EU credit rating agencies, unless the relevant
credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating agency
is certified in accordance with the EU CRA Regulation (and such endorsement action or certification, as
the case may be, has not been withdrawn or suspended, subject to transitional provisions that apply in
certain circumstances).

Investors regulated in the UK are subject to similar restrictions under the UK CRA Regulation. As such,
UK regulated investors are required to use for UK regulatory purposes ratings issued by a credit rating
agency established in the UK and registered under the UK CRA Regulation. In the case of ratings issued
by third country non-UK credit rating agencies, third country credit ratings can either be: (a) endorsed by
a UK registered credit rating agency; or (b) issued by a third country credit rating agency that is certified
in accordance with the UK CRA Regulation(and such endorsement action or certification, as the case
may be, has not been withdrawn or suspended, subject to transitional provisions that apply in certain
circumstances).

As at the date of this Prospectus, each of Moody's and S&P is a credit rating agency established in the
UK and registered under the UK CRA Regulation whose ratings are endorsed by a credit rating agency
in its group established in the EU for the purposes of the EU CRA Regulation.
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If the status of the rating agency rating the Notes changes for the purposes of the EU CRA Regulation or
the UK CRA Regulation, relevant regulated investors may no longer be able to use the rating for
regulatory purposes in the EEA or the UK, as applicable, and the Bonds may have a different regulatory
treatment, which may impact the value of the Bonds and their liquidity in the secondary market.

As the Global Bonds are held by or on behalf of Euroclear and Clearstream, Luxembourg, investors will
have to rely on their procedures for transfer and payment

The Bonds will be represented by the Global Bonds and, except in certain limited circumstances
described in the Permanent Global Bond, investors will not be entitled to receive definitive Bonds. The
Global Bonds will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg.
Euroclear and Clearstream, Luxembourg will maintain records of the beneficial interests in the Global
Bonds. While the Bonds are represented by the Global Bonds, investors will be able to trade their
beneficial interests only through Euroclear and Clearstream, Luxembourg.

The Issuer will discharge its payment obligations under the Bonds by procuring that payments are made
to Euroclear and Clearstream, Luxembourg for distribution to their account holders. A holder of a
beneficial interest in a Global Bond must rely on the procedures of Euroclear and Clearstream,
Luxembourg to receive payments under the Bonds. The Issuer has no responsibility or liability for the
records relating to, or payments made in respect of, beneficial interests in the Global Bonds.

Payment obligations of the Issuer under the Bonds unsecured

The Bonds constitute direct, unconditional and, subject to Bullet Condition 3 or Amortising Condition 3,
as the case may be, unsecured obligations of the Issuer. The payment obligation of the Issuer under the
Bonds, save for such exceptions as provided for under applicable laws and subject to Bullet Condition 3
or Amortising Condition 3, as the case may be, at all times rank at least equally with the Issuer's other
outstanding unsecured and unsubordinated obligations of the Issuer, present and future. No security has
been granted by the Issuer in connection with the issue of the Bonds. In the event of an administration
or winding-up of the Issuer all claims by the Bondholders in respect of the Bonds will rank junior to all
claims of all secured creditors and any other preferential creditors, and there may therefore be insufficient
assets available to make payments due on the Bonds.
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TERMS AND CONDITIONS OF THE BULLET BONDS

The "Bullet Conditions"

The following is the text of the Terms and Conditions of the Bullet Bonds which will be endorsed on each
Bullet Bond in definitive form if issued:

The £300,000,000 1.750% Senior Unsecured Bonds due 2033 (the "Bonds" which expression shall in
these Terms and Conditions, unless the context otherwise requires, include any further bonds issued
pursuant to Condition 16 and forming a single series with the Bonds) are constituted by a trust deed (the
"Trust Deed") dated 6 May 2021 (the "Issue Date") between NATS (En Route) plc (the "Issuer™) and
BNY Mellon Corporate Trustee Services Limited (the "Trustee”, which expression shall include all
persons for the time being the trustee or trustees under the Trust Deed) as trustee for the holders of the
Bonds (the "Bondholders"). The issue of the Bonds was authorised by a resolution of the board of
directors of the Issuer passed on 20 April 2021. The statements in these Terms and Conditions include
summaries of, and are subject to, the detailed provisions of and definitions in the Trust Deed. Copies of
the Trust Deed and of an agency agreement dated 6 May 2021 (the "Paying Agency Agreement")
between the Issuer, The Bank of New York Mellon, London Branch as principal paying agent (the
"Principal Paying Agent”, which expression shall include any successor in such capacity), any other
paying agents appointed thereunder (together with the Principal Paying Agent, the "Paying Agents",
which expression shall include any additional or successor paying agents) and the Trustee (i) are
available for inspection upon reasonable request during normal business hours by the Bondholders and
the holders of the interest coupons appertaining to the Bonds (the "Couponholders" and the "Coupons”
respectively) at the specified office of each of the Paying Agents or (ii) may be provided by email to a
Bondholder or Couponholder following their prior written request to the relevant Paying Agent and
provision of proof of holding and identity (in a form satisfactory to the relevant Paying Agent). The
Bondholders and the Couponholders are entitled to the benefit of, are bound by, and are deemed to have
notice of, all the provisions of the Trust Deed and the Paying Agency Agreement applicable to them.

Unless defined elsewhere in these Terms and Conditions, words and expressions used in these Terms
and Conditions shall have the meanings given to them in Condition 17.

1. FORM, DENOMINATIONS AND TITLE

1.1 The Bonds are in bearer form, serially numbered, in the denomination of £100,000 and integral
multiples of £1,000 in excess thereof up to and including £199,000. Each Bond will have Coupons
attached on issue. Title to the Bonds and the Coupons will pass by delivery.

1.2 The Issuer, any Paying Agent and the Trustee may (to the fullest extent permitted by applicable
laws) deem and treat the holder of any Bond or Coupon as the absolute owner for all purposes
(whether or not the Bond or Coupon shall be overdue and notwithstanding any notice of
ownership, trust or any interest in it or writing on the Bond or Coupon or any notice of previous
loss or theft of the Bond or Coupon).

2. STATUS

The Bonds and the Coupons are direct, unconditional and, subject to the provisions of Condition
3, unsecured obligations of the Issuer and rank and will rank pari passu without any preference
among themselves. The payment obligations of the Issuer under the Bonds and the Coupons
shall, save for such exceptions as may be provided by applicable laws and subject to Condition
3, at all times rank at least equally with all other outstanding unsecured and unsubordinated
obligations of the Issuer, present and future.
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NEGATIVE PLEDGE

So long as any of the Bonds remains outstanding (as defined in the Trust Deed), the Issuer (in
respect of itself) shall ensure and (in respect of its Subsidiaries) shall procure that no Relevant
Indebtedness of the Issuer or any other person and no guarantee by the Issuer or any of its
Subsidiaries of any Relevant Indebtedness of any person will be secured by a mortgage, charge,
lien, pledge or other security interest (each a "Security Interest") upon, or with respect to, any of
the present or future business, undertaking, assets or revenues (including any uncalled capital)
of the Issuer and/or any of its Subsidiaries unless, before or at the same time as the creation of
the Security Interest, the Issuer shall take any and all action necessary to ensure that:

(@) all amounts payable by the Issuer under the Bonds, the Coupons and the Trust Deed are
secured equally and rateably with the Relevant Indebtedness or guarantee, as the case
may be, by the same Security Interest, in each case to the satisfaction of the Trustee; or

(b) such other Security Interest or guarantee or other arrangement (whether or not including
the giving of a Security Interest) is provided in respect of all amounts payable by the Issuer
under the Bonds, the Coupons and the Trust Deed either (i) as the Trustee shall in its
absolute discretion deem not materially less beneficial to the interests of the Bondholders
or (ii) as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed)
of the Bondholders,

save that the Issuer or any of its Subsidiaries may create or have outstanding a Security Interest
in respect of any Relevant Indebtedness and/or guarantee(s) given by the Issuer or any of its
Subsidiaries in respect of any Relevant Indebtedness of any person (without the obligation to
provide a Security Interest or guarantee or other arrangement in respect of the Bonds, the
Coupons and the Trust Deed as aforesaid) where such Relevant Indebtedness is of a maximum
aggregate amount outstanding at any time not exceeding £100,000,000 (indexed).

INTEREST

Each Bond bears interest on its Outstanding Principal Amount from (and including) the Issue Date
at the fixed rate of 1.750% per annum, payable, subject as provided below, annually in arrear on
31 March in each year to and including 31 March 2033 and on 30 September 2033 (each an
"Interest Payment Date"). Subject to Condition 4.2 below, the amount of interest payable in
respect of the Calculation Amount (as defined below) shall be: (i) £17.50 per Calculation Amount
on each Interest Payment Date other than the Interest Payment Dates falling on 31 March 2022
and 30 September 2033; (ii) £15.77 per Calculation Amount on the Interest Payment Date falling
on 31 March 2022, and (iii) £8.77 per Calculation Amount on the Interest Payment Date falling on
30 September 2033. Each Bond will cease to bear interest from its due date for redemption
unless, upon due presentation, payment of the principal in respect of such Bond is improperly
withheld or refused or unless default is otherwise made in respect of such payment, in which
event interest shall continue to accrue as provided in the Trust Deed.

If interest is required to be calculated for a period of less than one year, it will be calculated by
applying the fixed rate of 1.750% per annum in respect of the Bonds to each £1,000 in principal
amount of Bonds (the "Calculation Amount") on the basis of: (i) the actual number of days in the
period from (and including) the most recent Interest Payment Date (or, if none, the Issue Date) to
(but excluding) the date on which it falls due (the "Accrual Period") divided by (ii) the actual
number of days in the Determination Period during which the Accrual Period ends, where
"Determination Period" means each period from (and including) 31 March to (but excluding) the
next 31 March. The resultant figure shall be rounded to the nearest penny, half a penny being
rounded upwards. The interest payable in respect of a Bond shall be the product of such rounded
figure and the amount by which the Calculation Amount is multiplied to reach the denomination
of the relevant Bond, without any further rounding.
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The first Interest Payment Date shall be 31 March 2022.

PAYMENTS

Payments of principal and interest in respect of the Bonds will be made against presentation and
surrender (or, in the case of part payment only, endorsement) of the Bonds, except that payments
of interest due on an Interest Payment Date will be made against presentation and surrender (or,
in the case of part payment only, endorsement) of the relevant Coupons, in each case at the
specified office of any of the Paying Agents.

Payments will be made at the specified office of any Paying Agent by transfer to a sterling account
maintained by the payee with a bank in London, subject in all cases to any applicable fiscal or
other laws and regulations, but without prejudice to the provisions of Condition 8. No commissions
or expenses shall be charged to the Bondholders or the Couponholders in respect of such
payments.

Each Bond should be presented for payment (including exercise of the Bondholders' option
pursuant to Condition 7) together with all relative unmatured Coupons (being Coupons which
would otherwise fall due for payment after the relevant due date for payment or, as the case may
be, the Put Date (as defined in Condition 7.6) failing which the full amount of any relative missing
unmatured Coupon (or, in the case of payment not being made in full, that proportion of the full
amount of the missing unmatured Coupon which the amount so paid bears to the total amount
due) will be deducted from the amount due for payment. Each amount so deducted will be paid
in the manner mentioned above against presentation and surrender (or, in the case of part
payment only, endorsement) of the relative missing Coupon at any time before the expiry of 10
years after the Relevant Date (as defined in Condition 8) in respect of the relevant Bond (whether
or not the Coupon would otherwise have become void pursuant to Condition 9) or, if later, 10
years after the date on which the Coupon would have become due, but not thereafter.

A holder shall be entitled to present a Bond or Coupon for payment only on a Presentation Date
and shall not be entitled to payment until the next following Presentation Date falling after the due
date and shall not (except as provided in Condition 4) be entitled to any further interest or other
payment if a Presentation Date falls after the due date.

The names of the initial Paying Agents and their initial specified offices are set out at the end of
these Terms and Conditions. The Issuer reserves the right, subject to the prior written approval
of the Trustee, at any time to vary or terminate the appointment of any Paying Agent and to
appoint additional or other Paying Agents provided that there will at all times be a Principal Paying
Agent.

Notice of any termination or appointment and of any changes in specified offices will be given to
the Bondholders promptly by the Issuer in accordance with Condition 13.

REDEMPTION AT THE OPTION OF THE ISSUER
Mandatory Redemption

Unless previously redeemed in full and cancelled in accordance with this Condition 6 or Condition
7, the Bonds shall be redeemed in full by the Issuer at their Outstanding Principal Amount on 30
September 2033 (the "Maturity Date").

Tax Call

If, as a result of any change in, or amendment to, the laws or regulations of the United Kingdom
or any political sub-division of, or any authority in or of, the United Kingdom having power to tax,
or any change in the application or official interpretation of such laws or regulations, which change
or amendment becomes effective after the Issue Date, the Issuer has or will become obliged to
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pay additional amounts as provided or referred to in Condition 8 (and such amendment or change
has been evidenced by the delivery by the Issuer to the Trustee (who shall, in the absence of
manifest error, be entitled to accept such certificate as sufficient evidence of the satisfaction of
the conditions precedent set out in this Condition, in which event it shall be conclusive and binding
on the Bondholders and the Couponholders) of a certificate signed by two directors of the Issuer
stating that such amendment or change has become effective, describing the facts leading thereto
and stating that such obligation cannot be avoided by the Issuer taking reasonable measures
available to it), the Issuer may, at its option, having given not less than 30 nor more than 60 days'
notice to the Bondholders in accordance with Condition 13 (which notice shall be irrevocable),
redeem the Bonds in whole but not in part at their Outstanding Principal Amount together with
interest (if any) accrued to (but excluding) the date of redemption, provided that no notice of
redemption shall be given earlier than 90 days before the earliest date on which the Issuer would
be required to pay such additional amounts were a payment in respect of the Bonds then due.

Par Call 3 months prior to maturity

The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the
Bondholders in accordance with Condition 13 (which notice shall be irrevocable), redeem the
Bonds in whole, but not in part, at their Outstanding Principal Amount together with interest (if
any) accrued to (but excluding) the date of redemption on any date falling on or after the 3-Month
Optional Redemption Date.

Make-Whole Call

The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the
Bondholders in accordance with Condition 13 (which notice shall be irrevocable) redeem the
Bonds at any time prior to the 3-Month Optional Redemption Date in whole or in part (but, if in
part, in a principal amount of at least £5,000,000 or integral multiples thereof) at the amount (the
"Make-Whole Redemption Amount") that is the higher of the following:

(a) the Outstanding Principal Amount of the Bonds to be redeemed; and

(b) the Outstanding Principal Amount of the Bonds to be redeemed multiplied by the price
(the "Redemption Price"), expressed as a percentage rounded to four decimal places
(0.00005 being rounded upwards), at which the Gross Redemption Yield on such Bonds,
if they were to be purchased at such price on the second dealing day prior to the
redemption date, would be equal to the Gross Redemption Yield on the same dealing day
of the 4.250% Treasury Stock due 7 June 2032 or, if such security is no longer in issue,
of such other United Kingdom government security as the Issuer, with the advice of three
leading brokers operating in the gilt-edged market and/or gilt-edged market makers, shall
determine to be appropriate (the "Reference Stock") on the basis of the middle market
price of the Reference Stock prevailing at or about 3.00 p.m. (London time) on such
dealing day, as determined by an Independent Financial Adviser, plus 0.150%. In
connection with any exercise by the Issuer of its option under this Condition 6.4, any
reference in these Terms and Conditions to principal shall, where applicable and where
the context so permits, be deemed to be a reference to the Make-Whole Redemption
Amount. The "Gross Redemption Yield" on the Bonds and the Reference Stock will be
expressed as a percentage and will be calculated by the Independent Financial Adviser
on the basis set out by the United Kingdom Debt Management Office in the paper
"Formulae for Calculating Gilt Prices from Yields" page 5, Section One: Price/Yield
Formulae (Conventional Gilts; Double-dated and Undated Gilts with Assumed (or Actual)
Redemption on a Quasi-Coupon Date) (published 8 June, 1998 and updated on 15
January 2002 and 16 March 2005) (as amended or supplemented from time to time) on a
semi-annual compounding basis (converted to an annualised yield and rounded up (if
necessary) to four decimal places) or on such other basis as the Independent Financial
Adviser shall advise to the Issuer and the Trustee,
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together with interest (if any) accrued to (but excluding) the date of redemption.
Refinancing Redemption Event

If the Refinancing does not occur by the Refinancing Redemption Longstop Date, the Issuer shall,
having given not less than 10 nor more than 30 days' notice to the Bondholders within 10 Business
Days of the Refinancing Redemption Longstop Date, in accordance with Condition 13 (which
notice shall be irrevocable), redeem the Bonds in whole, but not in part, at 101% of their
Outstanding Principal Amount together with interest (if any) accrued to (but excluding) the date
of redemption.

Notices of Redemption

Notices of redemption will specify the date fixed for redemption, the applicable redemption price
or, as the case may be, the Make-Whole Redemption Amount and, in the case of partial
redemption, the serial numbers of the Bonds called for redemption, the serial numbers of any
Bonds previously called for redemption and not presented for payment and the aggregate
principal amount of the Bonds to remain outstanding after redemption. Upon the expiry of any
such notice as is referred to above (and subject as provided above), the Issuer shall be bound to
redeem the Bonds at the applicable redemption price or, as the case may be, the Make-Whole
Redemption Amount together with interest (if any) accrued to (but excluding) the date of
redemption. Any partial redemption of the Bonds shall be on the basis of selection by drawings
(the method of such drawings to be approved by the Trustee).

Cancellation of Bonds

All Bonds which are redeemed by the Issuer will forthwith be cancelled (together with all relative
unmatured Coupons attached to the Bonds or surrendered with the Bonds) and may not be
reissued or resold. The Issuer shall not be permitted to purchase any Bonds.

REDEMPTION AT THE OPTION OF BONDHOLDERS
If, at any time, while any of the Bonds remains outstanding:

(a) the Air Traffic Licence is terminated, suspended or otherwise revoked (or written notice is
given to the Issuer by the Secretary of State for Transport (or any other entity permitted
to exercise such powers) or there is a formal public announcement by the Secretary of
State for Transport (or any other entity permitted to make such an announcement)
confirming that the Air Traffic Licence will be terminated, suspended or otherwise revoked)
by a specified date in the future, such date being no later than the Maturity Date) (the "Air
Traffic Licence Modification Event"); or

(b) a Restructuring Event occurs and (subject as provided below):

(1) within the Restructuring Period, either:
@ if at the time such Restructuring Event occurs there are Rated Securities,
a Rating Downgrade in respect of such Restructuring Event also occurs;
or
(2) if at such time there are no Rated Securities, a Negative Rating Event in

respect of such Restructuring Event also occurs; and

(i) an Independent Financial Adviser shall have certified in writing to the Issuer and
the Trustee that such Restructuring Event is, in its opinion, materially prejudicial
to the interests of the Bondholders (a "Negative Certification"),

(an event in respect of which condition (a) or (b) above is satisfied being a "Put Event"),
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then, unless at any time the Issuer shall have given a notice under Condition 6.2, Condition 6.3
or Condition 6.4 in respect of all of the Bonds, the holder of each Bond will, upon the giving of a
Put Event Notice (as defined below), have the option (the "Put Option") to require the Issuer to
redeem that Bond on the Put Date (as defined below), at its Outstanding Principal Amount
together with interest (if any) accrued to (but excluding) the Put Date.

If, at any time while any of the Bonds remains outstanding, a Restructuring Event occurs and prior
to the commencement of or during the Restructuring Period an Independent Financial Adviser
shall have certified in writing to the Issuer and the Trustee that such Restructuring Event will not
be or is not, in its opinion, materially prejudicial to the interests of the Bondholders, the foregoing
provisions shall cease to have any further effect in relation to such Restructuring Event. Any such
notification shall be notified by the Issuer to the Bondholders in accordance with Condition 13.

A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the
Bondholders if, notwithstanding the occurrence of a Rating Downgrade or a Negative Rating
Event, the rating assigned to the Rated Securities by any Rating Agency is subsequently
increased to, or, as the case may be, there is assigned to the Bonds an investment grade rating
(BBB-/Baa3 or their respective equivalents for the time being) or better prior to any Negative
Certification being issued. Any such increase or, as the case may be, assignment shall be notified
by the Issuer to the Bondholders in accordance with Condition 13.

Any certification by an Independent Financial Adviser as aforesaid as to whether or not, in its
opinion, any Restructuring Event is materially prejudicial to the interests of the Bondholders shall,
in the absence of manifest error, be conclusive and binding, without further enquiry or liability to
any person, on the Trustee, the Issuer and the Bondholders. If the Independent Financial Adviser
has not reached a decision in respect of such certification within 30 days of its appointment, the
Issuer shall appoint an alternative independent financial adviser (such appointment to be notified
to the Trustee). If the Independent Financial Adviser (or alternative independent financial adviser)
has not certified in writing whether or not any Restructuring Event is, in its opinion, materially
prejudicial to the interests of the Bondholders within sixty days of the Restructuring Event
occurring (including if the reason for such non-certification is that the Issuer has not appointed
the Independent Financial Adviser (or alternative independent financial adviser)) a Negative
Certification shall be deemed to have been made on the Business Day following such sixtieth
day.

Promptly upon, and in any event within 14 days after, the Issuer becoming aware that a Put Event
has occurred, the Issuer shall, and at any time, upon the Trustee becoming similarly so aware,
the Trustee may, and if so requested by the holders of at least one-quarter in Outstanding
Principal Amount of the Bonds then outstanding (and having been indemnified and/or prefunded
and/or secured to its satisfaction) shall, give notice (a "Put Event Notice") to the Bondholders in
accordance with Condition 13 specifying the nature of the Put Event and the procedure for
exercising the Put Option.

To exercise the Put Option, the holder of a Bond must deliver such Bond to the specified office of
any Paying Agent, on a day which is a Business Day in London and in the place of such specified
office falling within the period (the "Put Period") of 45 days after the date on which a Put Event
Notice is given, accompanied by a duly completed and signed notice of exercise in the form (for
the time being current) obtainable from any specified office of any Paying Agent (a "Put Notice")
and in which the holder may specify a bank account complying with the requirements of Condition
5 to which payment is to be made under this Condition 7. Each Bond should be delivered together
with all Coupons appertaining thereto maturing after the day (the "Put Date") being the fifteenth
day after the date of expiry of the Put Period. The Paying Agent to which such Bond and Put
Notice are delivered shall issue to the Bondholder concerned a non-transferable receipt in respect
of the Bond so delivered in accordance with this Condition 7.6. Payment in respect of any Bond
so delivered shall be made, if the holder duly specifies an account with a bank in London in the
Put Notice to which payment is to be made, on the Put Date by transfer to that bank account and,
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in every other case, on or after the Put Date in each case against presentation and surrender or
(as the case may be) endorsement of such receipt at any specified office of any Paying Agent,
subject in any such case as provided in Condition 5. A Put Notice, once given, shall be
irrevocable. For the purposes of these Terms and Conditions and the Trust Deed, receipts issued
pursuant to this Condition 7 shall be treated as if they were Bonds. The Issuer shall redeem the
relevant Bond on the applicable Put Date unless previously redeemed.

A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be
deemed not to have occurred as a result or in respect of a Restructuring Event if the Rating
Agency making the relevant reduction in rating or, where applicable, declining to assign a rating
of at least investment grade as provided in this Condition 7, does not announce or publicly confirm
or inform the Trustee in writing at its request that the reduction or, where applicable, declining to
assign a rating of at least investment grade was the result, in whole or in part, of any event or
circumstance comprised in or arising as a result of the applicable Restructuring Event.

The Trust Deed provides that the Trustee is under no obligation to ascertain whether a Put Event,
an Air Traffic Licence Modification Event, a Restructuring Event, a Negative Rating Event or any
event which could lead to the occurrence of or could constitute a Put Event, an Air Traffic Licence
Modification Event or a Restructuring Event has occurred and until it shall have actual knowledge
or express notice pursuant to the Trust Deed to the contrary the Trustee may assume that no
Restructuring Event, Negative Rating Event or such other event has occurred. The Trust Deed
also provides that in determining whether or not a Put Event, an Air Traffic Licence Modification
Event a Restructuring Event or such other event has occurred, the Trustee may rely solely on an
opinion given in a certificate signed by two directors of the Issuer.

TAXATION

All payments in respect of the Bonds and the Coupons shall be made free and clear of, and
without withholding or deduction for, or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature ("Taxes") imposed or levied by or on
behalf of the United Kingdom, or any political sub-division of, or any authority in or of, the United
Kingdom having power to tax, unless the withholding or deduction of such Taxes is required by
law. In the event that such withholding or deduction of such Taxes is required by law, the Issuer
will pay such additional amounts as may be necessary in order that the net amounts received by
the Bondholders and Couponholders after the withholding or deduction shall equal the respective
amounts which would have been receivable in respect of the Bonds or, as the case may be,
Coupons in the absence of the withholding or deduction, except that no additional amounts shall
be payable in relation to any payment in respect of any Bond or Coupon:

(a) presented for payment by or on behalf of, a holder who is liable to such Taxes in respect
of the Bond or Coupon by reason of his having some connection with the United Kingdom
other than the mere holding of the Bond or Coupon; or

(b) presented for payment more than 30 days after the Relevant Date except to the extent
that a holder would have been entitled to additional amounts on presenting the same for
payment on the last day of such period of 30 days, assuming, whether or not such is in
fact the case, such last day to be a Presentation Date; or

(© to, or to a third party on behalf of, a holder who would not be liable or subject to the
withholding or deduction by making a declaration of non-residence or other similar claim
for exemption to the relevant tax authority or paying agent or any other relevant person.

As used herein, "Relevant Date" means the date on which the payment first becomes due but, if
the full amount of the money payable has not been received by the Principal Paying Agent or the
Trustee on or before the due date, it means the date on which, the full amount of the money
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having been so received, notice to that effect shall have been duly given to the Bondholders by
the Issuer in accordance with Condition 13.

Any reference in these Terms and Conditions to any amounts in respect of the Bonds shall be
deemed also to refer to any additional amounts which may be payable under this Condition or
under any undertakings given in addition to, or in substitution for, this Condition pursuant to the
Trust Deed.

PRESCRIPTION

Claims against the Issuer in respect of principal and interest shall be prescribed and become void
unless the relevant Bond or Coupon is presented for payment within periods of 10 years (in the
case of principal) and five years (in the case of interest) from the Relevant Date in respect thereof.

EVENTS OF DEFAULT

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-
quarter in Outstanding Principal Amount of the Bonds then outstanding or if so directed by an
Extraordinary Resolution of the Bondholders shall (subject in each case to being indemnified
and/or secured and/or pre-funded to its satisfaction) (but, in the case of the happening of any of
the events mentioned in sub-paragraphs (b), (f), (g) and (h) below, only if the Trustee shall have
certified in writing to the Issuer that such event is, in its opinion, materially prejudicial to the
interests of the Bondholders), give notice to the Issuer that the Bonds are, and they shall
accordingly thereby forthwith become, immediately due and repayable at their Outstanding
Principal Amount together with accrued interest (as provided in the Trust Deed) if any of the
following events (each (together where applicable with certification by the Trustee as described
above) an "Event of Default") shall have occurred (unless such event has been remedied to the
satisfaction of the Trustee):

(a) if default is made for a period of 15 calendar days or more in the payment of any principal
of or interest on the Bonds; or

(b) if the Issuer fails to perform or observe any of its other obligations under the Bonds or the
Trust Deed and (except where the Trustee shall have certified to the Issuer in writing that
it considers such failure to be incapable of remedy in which case no such notice or
continuation as is hereinafter mentioned will be required) such failure continues for the
period of 60 days (or such longer period as the Trustee may in its absolute discretion
permit) following the service by the Trustee of notice on the Issuer specifying such failure
and requiring the same to be remedied; or

(© if (i) any other indebtedness for borrowed money of the Issuer or a Material Subsidiary
becomes due and repayable prior to its stated maturity by reason of an event of default
howsoever described or (ii) any such indebtedness for borrowed money is not paid when
due (or, as the case may be, within any originally applicable grace period) or (iii) the Issuer
or a Material Subsidiary fails to pay when due (or, as the case may be, within any originally
applicable grace period) any amount payable by it under any present or future guarantee
for, or indemnity in respect of, any indebtedness for borrowed money of any person or (iv)
any security given by the Issuer or a Material Subsidiary for any indebtedness for
borrowed money of any person or for any guarantee or indemnity of indebtedness for
borrowed money of any person becomes enforceable by reason of default in relation
thereto and steps are taken to enforce such security, provided that the aggregate amount
of the relevant indebtedness for borrowed money in respect of which any one or more of
the events mentioned above in this sub-paragraph (c) has or have occurred equals or
exceeds £25,000,000 (indexed) (or its equivalent in other currencies); or
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(d) if any order shall be made by any competent court or any resolution shall be passed for
the winding up or dissolution of the Issuer or any Material Subsidiary, save for the
purposes of amalgamation, merger, consolidation, reorganisation, reconstruction or other
similar arrangement (i) on terms previously approved in writing by the Trustee or by an
Extraordinary Resolution of the Bondholders or (ii) in the case of a Material Subsidiary,
whereby all or substantially all of the undertaking and assets of that Material Subsidiary
are transferred to or otherwise vested in the Issuer or another of its Subsidiaries which,
as a result of such transfer or vesting, becomes a Material Subsidiary; or

(e) an air traffic administration order is made under section 28 of the Transport Act 2000
(including under any successor legislation, if applicable) in respect of the Issuer or any
Material Subsidiary or if a petition is presented to the court in respect of such an order (in
each case if not dismissed within 60 calendar days);

()] if the Issuer or any Material Subsidiary shall cease to carry on the whole or substantially
the whole of its business, save in each case for the purposes of amalgamation, merger,
consolidation, reorganisation, reconstruction or other similar arrangement, (i) the terms of
which have previously been approved in writing by the Trustee or by an Extraordinary
Resolution of the Bondholders or (ii) in the case of a Material Subsidiary, in connection
with the transfer of all or substantially all of its undertaking and assets to the Issuer or
another Subsidiary of it which, as a result of such transfer, becomes a Material Subsidiary;
or

(9) if the Issuer or any Material Subsidiary shall suspend or announce its intention to suspend
payment of its debts generally (or any class of debts) or shall be declared or adjudicated
by a competent court to be unable, or shall admit in writing its inability, to pay its debts
generally (within the meaning of section 123(1) or (2) of the Insolvency Act 1986) as they
fall due, or shall be adjudicated or found insolvent by a competent court or shall enter into
any composition or other similar arrangement with its creditors generally under section 1
of the Insolvency Act 1986 save, in the case of a Material Subsidiary, in connection with
the transfer of all or substantially all of its undertaking and assets to the Issuer or another
Subsidiary which, as a result of such transfer, becomes a Material Subsidiary; or

(h) if a receiver, administrative receiver, monitor, administrator or other similar official shall
be appointed in relation to the Issuer or any Material Subsidiary or in relation to the whole
or a substantial part of the undertaking or assets of any of them or a distress, execution
or other process shall be levied or enforced upon or sued out against, or any
encumbrancer shall take possession of, the whole or a substantial part of the assets of
any of them and in any of the foregoing cases it or he shall not be paid out or discharged
within 60 days (or such longer period as the Trustee may in its absolute discretion permit).

For the purposes of sub-paragraph 10.1(g) above, section 123(1)(a) of the Insolvency Act 1986
shall have effect as if for "£750" there was substituted with "£350,000". The Issuer or, as the case
may be, a Material Subsidiary shall not be deemed to be unable to pay its debts for the purposes
of sub-paragraph 10.1(g) above if any such demand as mentioned in section 123(1)(a) of the
Insolvency Act 1986 is being contested in good faith by the Issuer or, as the case may be, the
relevant Material Subsidiary with recourse to all appropriate measures and procedures or if any
such demand is satisfied before the expiration of such period as may be stated in any notice given
by the Trustee under this Condition.

ENFORCEMENT

The Trustee may at any time, at its discretion and without notice, take such proceedings or any
other action against the Issuer as it may think fit to enforce the provisions of the Trust Deed, the
Bonds and the Coupons but it shall not be bound to take any proceedings or any other action in
relation to the Trust Deed, the Bonds or the Coupons unless it shall have been directed or

LIB02/1077111/10013138.2 Hogan Lovells



11.2

12.

13.

14.

141

-30 -

requested to do so (i) by an Extraordinary Resolution of the Bondholders or (ii) in writing by the
holders of at least one-quarter in Outstanding Principal Amount of the Bonds then outstanding
and in either case then only if and from the date on which it is indemnified and/or secured and/or
pre-funded to its satisfaction against all liabilities to which it may render itself liable or which it
may incur by so doing.

No Bondholder or Couponholder shall be entitled to take proceedings directly against the Issuer
to enforce the terms of the Bonds or the Trust Deed unless the Trustee, having become bound
S0 to proceed, fails or is unable to do so within 60 days from the date on which the Trustee is so
bound and such failure or inability shall be continuing.

REPLACEMENT OF BONDS AND COUPONS

If any Bond or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
specified office of the Principal Paying Agent subject to all applicable laws and stock exchange
requirements, upon payment by the claimant of the expenses incurred in connection with the
replacement and on such terms as to evidence and indemnity as the Issuer may reasonably
require. Mutilated or defaced Bonds or Coupons must be surrendered before replacements will
be issued.

NOTICES

All notices to the Bondholders will be valid if published in a leading English language daily
newspaper published in London (which is expected to be the Financial Times) or, if in the opinion
of the Issuer such publication shall not be practicable, in an English language daily newspaper
with general circulation in Europe. If and for so long as the Bonds are admitted to trading on the
Main Market of the London Stock Exchange or on any other stock exchange, notices may be
given in accordance with any applicable requirements of such stock exchange (and if notices are
so given no publication in a leading English language daily newspaper published in London shall
be required). Any notice shall be deemed to have been given on the date of publication or, if so
published more than once, on the date of the first publication. If publication as provided above is
not practicable, notice will be given in such other manner, and shall be deemed to have been
given on such date, as the Trustee may approve. Couponholders will be deemed for all purposes
to have notice of the contents of any notice given to the Bondholders in accordance with this
Condition.

Notices to be given by any Bondholder shall be in writing and given by lodging the same, together
with the relative Bond or Bonds, with the Principal Paying Agent.

MEETINGS OF BONDHOLDERS, MODIFICATION, WAIVER AND AUTHORISATION

The Trust Deed contains provisions for convening meetings of the Bondholders (including via an
audio or video conference call) to consider any matter affecting their interests, including the
modification by Extraordinary Resolution of any of these Terms and Conditions or any of the
provisions of the Trust Deed. The quorum at any meeting for passing an Extraordinary Resolution
will be one or more persons present holding or representing a clear majority in Outstanding
Principal Amount of the Bonds for the time being outstanding, or at any adjourned such meeting
one or more persons present whatever the Outstanding Principal Amount of the Bonds held or
represented by him or them, except that at any meeting, the business of which includes
modification of certain of the provisions of these Terms and Conditions and certain of the
provisions of the Trust Deed, the necessary quorum for passing an Extraordinary Resolution will
be one or more persons present holding or representing not less than two-thirds, or at any
adjourned such meeting not less than one-third, of the Outstanding Principal Amount of the Bonds
for the time being outstanding. An Extraordinary Resolution passed at any meeting of the
Bondholders will be binding on all Bondholders, whether or not they are present at the meeting,
and on all Couponholders.
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The Trustee may agree, without the consent of the Bondholders or Couponholders, to any
modification of, or to the waiver or authorisation of any breach or proposed breach of, any of these
Terms and Conditions or any of the provisions of the Trust Deed, or determine, without any such
consent as aforesaid, that any Event of Default or Potential Event of Default shall not be treated
as such (provided that in any such case, it is not, in the opinion of the Trustee, materially
prejudicial to the interests of the Bondholders) or to any modification which is of a formal, minor
or technical nature or to correct a manifest error.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions
(including, without limitation, any modification, waiver, authorisation or determination), the Trustee
shall have regard to the general interests of the Bondholders as a class but shall not have regard
to any interests arising from circumstances particular to individual Bondholders or Couponholders
and, in particular but without limitation, shall not have regard to the consequences of any such
exercise for individual Bondholders and Couponholders resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any
particular territory or any political sub-division thereof and the Trustee shall not be entitled to
require, nor shall any Bondholder or Couponholder be entitled to claim, from the Issuer, the
Trustee or any other person, any indemnification or payment in respect of any tax consequence
of any such exercise upon individual Bondholders or Couponholders except to the extent already
provided for in Condition 8 and/or any undertaking given in addition to, or in substitution for,
Condition 8 pursuant to the Trust Deed.

Any modification, waiver, authorisation or determination referred to in Condition 14.2 above shall
be binding on the Bondholders and the Couponholders and, unless the Trustee agrees otherwise,
shall be notified by the Issuer to the Bondholders as soon as practicable thereafter in accordance
with Condition 13.

INDEMNIFICATION OF THE TRUSTEE

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility and liability towards the Issuer, the Bondholders and the Couponholders, including
(i) provisions relieving it from taking action unless indemnified and/or secured and/or pre-funded
to its satisfaction and (ii) provisions limiting or excluding its liability in certain circumstances. The
Trustee is entitled to enter into business transactions with the Issuer and any entity related to the
Issuer without accounting for any profit. The Trustee may rely without liability to Bondholders on
a certificate signed by two directors of the Issuer or a report of the Auditors whether or not
addressed to it and whether or not the Auditors have any liability to it in respect of the same,
notwithstanding that such report and/or any engagement letter or other document entered into by
the Trustee in connection therewith contains a monetary or other limit on the liability of the
Auditors in respect thereof and notwithstanding that the scope and/or basis of such report may
be limited by any engagement or similar letter or by the terms of the report itself.

FURTHER ISSUES

The Issuer may from time to time without the consent of the Bondholders or Couponholders create
and issue further bonds, having terms and conditions the same as those of the Bonds, or the
same except for the amount and date of the first payment of interest which may be consolidated
and form a single series with the outstanding Bonds. Any further bonds which are to form a single
series with the Bonds constituted by the Trust Deed or any deed supplemental to it shall be
constituted by a deed supplemental to the Trust Deed.

DEFINITIONS
For the purposes of these Terms and Conditions:

"3-Month Optional Redemption Date" means 30 June 2033.
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"Air Traffic Licence" means the licence granted to the Issuer authorising it to provide air traffic
services in respect of a managed area pursuant to the Transport Act 2000.

"Auditors" means the auditors for the time being of the Issuer which, as at the Issue Date, means
BDO LLP and, in the event of their being unable or unwilling promptly to carry out any action
requested of them pursuant to the provisions of these Terms and Conditions or the Trust Deed,
such other firm of accountants or financial advisers as may be approved by the Trustee for the
purpose.

"Business Day" means, in relation to any place, a day on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealing in foreign
exchange and foreign currency deposits) in that place (and in the absence of any place being
specified, in London).

"Event of Default" has the meaning given to the term in Condition 10.1.

"Existing Bonds" means the £600,000,000 5.25% Guaranteed Secured Amortising Bonds due
2026.

"Existing Bonds Redemption Notice" means the irrevocable redemption notice to be delivered
to the holders of the Existing Bonds specifying the date on which the Existing Bonds will be
redeemed.

"Extraordinary Resolution” means, in respect of the holders of the Bonds:

(a) a resolution passed at a meeting of Bondholders duly convened and held in accordance
with the Trust Deed and these Conditions by at least 75% of persons entitled to attend
and vote at the meeting (or proxies on their behalf) voting at such meeting upon a show
of hands or, if a poll is duly demanded, by at least 75% of the votes cast on such poll
(calculated on the basis of the aggregate Outstanding Principal Amount of the Bonds held
by the relevant persons);

(b) a resolution in writing signed by or on behalf of the Bondholders holding at least 75% of
the aggregate Outstanding Principal Amount of the Bonds then outstanding, which
resolution may be contained in one document or in several documents in like form each
signed by or on behalf of one or more of the Bondholders; or

(© consent given by way of electronic consents through the relevant Clearing System(s) (in
a form satisfactory to the Trustee) by or on behalf of the Bondholders holding at least 75%
in aggregate Outstanding Principal Amount of the Bonds then outstanding.

"indebtedness for borrowed money" means any present or future indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of (i) money borrowed, (ii) liabilities
under or in respect of any acceptance or acceptance credit or (iii) any notes, bonds, debentures,
debenture stock, loan stock or other securities offered, issued or distributed whether by way of
public offer, private placing, acquisition consideration or otherwise and whether issued for cash
or in whole or in part for a consideration other than cash.

"Independent Financial Adviser" means an independent financial adviser (including, but not
limited to, an investment bank or other financial institution, accountancy or consultancy firm)
appointed by the Issuer, at its own expense, and notified to the Trustee.

A reference to an "indexed" amount is a reference to that amount, calculated by the Issuer, as
increased by reference to the increase in the "Retail Price Index - all items" published by the
Office of National Statistics from time to time (or, if that index ceases to be published, any index
which may replace it for the purpose of calculating the amount payable on repayment of UK Index-
Linked Gilts) from its level at March 2021 (published on 21 April 2021) to its most recently
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published level immediately prior to the date on which the index-linked amount falls to be
calculated.

"Make-Whole Redemption Amount" has the meaning given to the term in Condition 6.4.
"Material Subsidiary" means at any time any Subsidiary of the Issuer:

(@) whose profit before tax (consolidated in the case of a Subsidiary which itself has
Subsidiaries) or whose net assets (consolidated in the case of a Subsidiary which itself
has Subsidiaries) represent in each case (or, in the case of a Subsidiary acquired after
the end of the financial period to which the then latest audited consolidated accounts of
the Issuer and its Subsidiaries relate, are equal to) not less than 15% of the consolidated
profit before tax or, as the case may be, consolidated net assets, of the Issuer and its
Subsidiaries taken as a whole, all as calculated respectively by reference to the then latest
audited accounts (consolidated or, as the case may be, unconsolidated) of such
Subsidiary and the then latest audited consolidated accounts of the Issuer and its
Subsidiaries, provided that:

0] if the then latest audited consolidated accounts of the Issuer and its Subsidiaries
show (x) a net loss for the relevant financial period then there shall be substituted
for the words "profit before tax" the words "gross revenues" for the purposes of
this definition and/or (y) negative assets at the end of the relevant financial period
then there shall be substituted for the words "net assets” the words "total assets"
for the purposes of this definition; and

(i) in the case of a Subsidiary of the Issuer acquired after the end of the financial
period to which the then latest audited consolidated accounts of the Issuer and its
Subsidiaries relate, the reference to the then latest audited consolidated accounts
of the Issuer and its Subsidiaries for the purposes of the calculation above shall,
until consolidated accounts for the financial period in which the acquisition is made
have been prepared and audited as aforesaid, be deemed to be a reference to
such first-mentioned accounts as if such Subsidiary had been shown in such
accounts by reference to its then latest relevant audited accounts, adjusted as
deemed appropriate by the Auditors; or

(b) to which is transferred the whole or substantially the whole of the undertaking and assets
of a Subsidiary of the Issuer which immediately prior to such transfer is a Material
Subsidiary, provided that the transferor Subsidiary shall upon such transfer forthwith
cease to be a Material Subsidiary and the transferee Subsidiary shall cease to be a
Material Subsidiary pursuant to this subparagraph (b) on the date on which the
consolidated accounts of the Issuer and its Subsidiaries for the financial period current at
the date of such transfer have been prepared and audited as aforesaid but so that such
transferor Subsidiary or such transferee Subsidiary may be a Material Subsidiary on or at
any time after the date on which such consolidated accounts have been prepared and
audited as aforesaid by virtue of the provisions of subparagraph (a) above or, prior to or
after such date, by virtue of any other applicable provision of this definition; or

(c) to which is transferred an undertaking or assets which, taken together with the undertaking
or assets of the transferee Subsidiary, generated (or, in the case of the transferee
Subsidiary being acquired after the end of the financial period to which the then latest
audited consolidated accounts of the Issuer and its Subsidiaries relate, generate profit
before tax equal to) not less than 15% of the consolidated profit before tax, or represent
(or, in the case aforesaid, are equal to) not less than 15% of the consolidated net assets,
of the Issuer and its Subsidiaries taken as a whole, all as calculated as referred to in
subparagraph (a) above, provided that the transferor Subsidiary (if a Material Subsidiary)
shall upon such transfer forthwith cease to be a Material Subsidiary unless immediately
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following such transfer its undertaking and assets generate (or, in the case aforesaid,
generate profit before tax equal to) not less than 15% of the consolidated profit before tax,
or its assets represent (or, in the case aforesaid, are equal to) not less than 15% of the
consolidated net assets, of the Issuer and its Subsidiaries taken as a whole, all as
calculated as referred to in subparagraph (a) above, and the transferee Subsidiary shall
cease to be a Material Subsidiary pursuant to this subparagraph (c) on the date on which
the consolidated accounts of the Issuer and its Subsidiaries for the financial period current
at the date of such transfer have been prepared and audited but so that such transferor
Subsidiary or such transferee Subsidiary may be a Material Subsidiary on or at any time
after the date on which such consolidated accounts have been prepared and audited as
aforesaid by virtue of the provisions of subparagraph (a) above or, prior to or after such
date, by virtue of any other applicable provision of this definition,

all as more particularly defined in the Trust Deed.

A report by two directors of the Issuer that in their opinion a Subsidiary of the Issuer is or is not or
was or was not at any particular time or throughout any specified period a Material Subsidiary
may be relied upon by the Trustee without further enquiry or evidence and, if relied upon by the
Trustee, shall, in the absence of manifest error, be conclusive and binding on all parties.

"Maturity Date" has the meaning given to the term in Condition 6.1.
"Negative Certification" has the meaning given to the term in Condition 7.1.

A "Negative Rating Event" shall be deemed to have occurred if (i) the Issuer does not, either
prior to or not later than 14 days after the date of a Negative Certification in respect of the relevant
Restructuring Event, seek, and thereupon use all reasonable endeavours to obtain, a rating of
the Bonds or any other unsecured and unsubordinated debt of the Issuer which, in any such case,
has an initial maturity of five years or more from a Rating Agency or (ii) if it does so seek and use
such endeavours, it is unable, as a result of such Restructuring Event, to obtain such a rating of
at least investment grade (BBB-/Baa3, or their respective equivalents for the time being).

"Outstanding Principal Amount” means, in relation to a Bond on any date, the original principal
amount thereof less the aggregate amount of all payments of principal made in respect of such
Bond since the Issue Date.

"Potential Event of Default" means any condition, event or act which, with the lapse of time
and/or the issue, making or giving of any notice, certification, declaration, demand, determination
and/or request and/or the taking of any similar action and/or the fulfilment of any similar condition
in each case as provided in Condition 10, would constitute an Event of Default.

"Put Event Notice" has the meaning given to the term in Condition 7.5.
"Put Notice" has the meaning given to the term in Condition 7.6.
"Put Option" has the meaning given to the term in Condition 7.1.
"Put Period" has the meaning given to the term in Condition 7.6.

"Presentation Date" means a day which (subject to Condition 9) is a Business Day in the place
of the specified office of the Paying Agent at which the Bond or Coupon is presented for payment
and, in the case of payment by transfer to a sterling account with a bank in London as referred to
in these Terms and Conditions, in London.

"Rated Securities" means the Bonds, if at any time and for so long as they have a rating from a
Rating Agency, and otherwise any other unsecured and unsubordinated debt of the Issuer having
an initial maturity of five years or more which is rated by a Rating Agency.
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"Rating Agency" means S&P Global Ratings UK Limited or any of its affiliates and their
successors, Moody's Investor Services Limited or any of its affiliates and their successors or any
rating agency substituted for any of them (or any permitted substitute of them) by the Issuer from
time to time with the prior written approval of the Trustee (such approval not to be unreasonably
withheld or delayed).

A "Rating Downgrade” shall be deemed to have occurred in respect of a Restructuring Event if
the then current rating assigned to the Rated Securities by any Rating Agency (whether provided
by a Rating Agency at the invitation of the Issuer or by its own volition) is withdrawn or reduced
from an investment grade rating (BBB-/Baa3, or their respective equivalents for the time being,
or better) to a non-investment grade rating (BB+/Bal, or their respective equivalents for the time
being, or worse) or, if the Rating Agency shall then have already rated the Rated Securities below
investment grade (as described above), the rating is withdrawn or lowered by at least one full
rating category (from BB+/Bal to BB/Ba2 or such similar lowering).

"Refinancing"” means the redemption of the Existing Bonds.
"Refinancing Redemption Longstop Date" means 30 July 2021.
"Relevant Date" has the meaning given to the term in Condition 8.2.

"Relevant Indebtedness"” means any present or future indebtedness (whether being principal,
premium, interest or other amounts) in the form of or represented by notes, bonds, debentures,
debenture stock, loan stock or other securities, whether issued for cash or in whole or in part for
a consideration other than cash, and which are, or are capable of being, quoted, listed or ordinarily
dealt in on any stock exchange or recognised over-the-counter or other securities market but
excluding the Existing Bonds.

"Restructuring Event" means the occurrence of any of the following:
(a) any material provision of the Air Traffic Licence held by the Issuer is amended or modified;

(b) any legislation (whether primary or subordinate) is enacted removing, reducing or
qualifying the duties or powers of the Secretary of State for Transport (or any successor)
(including any such legislation removing, reducing or qualifying such duties or powers
under or pursuant to Sections 2 and 3 of the Transport Act 2000) in each case as
compared to those in force on the Issue Date; or

(© the provisions of section 29 of the Transport Act 2000 are amended and/or modified
(whether by way of express primary or subordinate legislation or by any other legislative
instrument),

unless, in each case, two directors of the Issuer in good faith certify to the Trustee (and the
Trustee shall be entitled to rely on such certificate without further enquiry or liability to any person)
in writing that the board of directors does not consider such event(s) will have a material adverse
effect on the financial condition of the Issuer.

"Restructuring Period" means:

@) if at any time a Restructuring Event occurs there are Rated Securities, the period of 60
days starting from and including the day on which that Restructuring Event occurs; or

(b) if at the time a Restructuring Event occurs there are no Rated Securities, the period
starting from and including the day on which that Restructuring Event occurs and ending
on the day 60 days following the later of (a) the date on which the Issuer shall seek to
obtain a rating as contemplated in the definition of Negative Rating Event prior to the
expiry of the 14 days referred to in that definition and (b) the date on which a Negative
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Certification shall have been given to the Issuer and the Trustee in respect of that
Restructuring Event.

Any reference to an obligation being guaranteed shall include a reference to an indemnity being
given in respect of the obligation.

"Subsidiary" means a subsidiary within the meaning of section 1159 of the Companies Act 2006.
GOVERNING LAW AND SUBMISSION TO JURISDICTION

The Trust Deed, the Bonds and the Coupons and any non-contractual obligations arising out of
or in connection with the Trust Deed, the Bonds and the Coupons are governed by, and shall be
construed in accordance with, English law.

The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection
with the Trust Deed, the Bonds or the Coupons, including any dispute as to their existence,
validity, interpretation, performance, breach or termination or the consequences of their nullity
and any dispute relating to any non-contractual obligations arising out of or in connection with the
Trust Deed, the Bonds or the Coupons (a "Dispute”) and each of the Issuer, the Trustee and any
Bondholders or Couponholders in relation to any Dispute submits to the exclusive jurisdiction of
the English courts.

For the purposes of this Condition, the Issuer waives any objection to the English courts on the
grounds that they are an inconvenient or inappropriate forum to settle any Dispute.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of the Bonds or the Coupons but this does not affect any right or remedy of any
person which exists or is available apart from that Act.
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TERMS AND CONDITIONS OF THE AMORTISING BONDS

The "Amortising Conditions"

The following is the text of the Terms and Conditions of the Amortising Bonds which will be endorsed on
each Amortising Bond in definitive form if issued:

The £450,000,000 1.375% Senior Unsecured Bonds due 2031 (the "Bonds" which expression shall in
these Terms and Conditions, unless the context otherwise requires, include any further bonds issued
pursuant to Condition 16 and forming a single series with the Bonds) are constituted by a trust deed (the
"Trust Deed") dated 6 May 2021 (the "Issue Date") between NATS (En Route) plc (the "Issuer™) and
BNY Mellon Corporate Trustee Services Limited (the "Trustee”, which expression shall include all
persons for the time being the trustee or trustees under the Trust Deed) as trustee for the holders of the
Bonds (the "Bondholders"). The issue of the Bonds was authorised by a resolution of the board of
directors of the Issuer passed on 20 April 2021. The statements in these Terms and Conditions include
summaries of, and are subject to, the detailed provisions of and definitions in the Trust Deed. Copies of
the Trust Deed and of an agency agreement dated 6 May 2021 (the "Paying Agency Agreement")
between the Issuer, The Bank of New York Mellon, London Branch as principal paying agent (the
"Principal Paying Agent”, which expression shall include any successor in such capacity), any other
paying agents appointed thereunder (together with the Principal Paying Agent, the "Paying Agents",
which expression shall include any additional or successor paying agents) and the Trustee (i) are
available for inspection upon reasonable request during normal business hours by the Bondholders, the
holders of the interest coupons appertaining to the Bonds (the "Couponholders"” and the "Coupons™
respectively) and the holders of the principal receipts appertaining to the Bonds (the "Receiptholders”
and the "Receipts" respectively) at the specified office of each of the Paying Agents or (i) may be
provided by email to a Bondholder, Couponholder or Receiptholder following their prior written request to
the relevant Paying Agent and provision of proof of holding and identity (in a form satisfactory to the
relevant Paying Agent). The Bondholders, the Couponholders and the Receiptholders are entitled to the
benefit of, are bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the
Paying Agency Agreement applicable to them.

Unless defined elsewhere in these Terms and Conditions, words and expressions used in these Terms
and Conditions shall have the meanings given to them in Condition 17.

1. FORM, DENOMINATIONS AND TITLE

1.1 The Bonds are in bearer form, serially numbered, in the denomination of £100,000 and integral
multiples of £1,000 in excess thereof up to and including £199,000. Each Bond will have Coupons
and Receipts attached on issue. Title to the Bonds, the Coupons and the Receipts will pass by
delivery.

1.2 The Issuer, any Paying Agent and the Trustee may (to the fullest extent permitted by applicable
laws) deem and treat the holder of any Bond, Coupon or Receipt as the absolute owner for all
purposes (whether or not the Bond, Coupon or Receipt shall be overdue and notwithstanding any
notice of ownership, trust or any interest in it or writing on the Bond, Coupon or Receipt or any
notice of previous loss or theft of the Bond, Coupon or Receipt).

2. STATUS

The Bonds, the Coupons and the Receipts are direct, unconditional and, subject to the provisions
of Condition 3, unsecured obligations of the Issuer and rank and will rank pari passu without any
preference among themselves. The payment obligations of the Issuer under the Bonds, the
Coupons and the Receipts shall, save for such exceptions as may be provided by applicable laws
and subject to Condition 3, at all times rank at least equally with all other outstanding unsecured
and unsubordinated obligations of the Issuer, present and future.
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NEGATIVE PLEDGE

So long as any of the Bonds remains outstanding (as defined in the Trust Deed), the Issuer (in
respect of itself) shall ensure and (in respect of its Subsidiaries) shall procure that no Relevant
Indebtedness of the Issuer or any other person and no guarantee by the Issuer or any of its
Subsidiaries of any Relevant Indebtedness of any person will be secured by a mortgage, charge,
lien, pledge or other security interest (each a "Security Interest") upon, or with respect to, any of
the present or future business, undertaking, assets or revenues (including any uncalled capital)
of the Issuer and/or any of its Subsidiaries unless, before or at the same time as the creation of
the Security Interest, the Issuer shall take any and all action necessary to ensure that:

(@) all amounts payable by the Issuer under the Bonds, the Coupons, the Receipts and the
Trust Deed are secured equally and rateably with the Relevant Indebtedness or
guarantee, as the case may be, by the same Security Interest, in each case to the
satisfaction of the Trustee; or

(b) such other Security Interest or guarantee or other arrangement (whether or not including
the giving of a Security Interest) is provided in respect of all amounts payable by the Issuer
under the Bonds, the Coupons, the Receipts and the Trust Deed either (i) as the Trustee
shall in its absolute discretion deem not materially less beneficial to the interests of the
Bondholders or (ii) as shall be approved by an Extraordinary Resolution (as defined in the
Trust Deed) of the Bondholders,

save that the Issuer or any of its Subsidiaries may create or have outstanding a Security Interest
in respect of any Relevant Indebtedness and/or guarantee(s) given by the Issuer or any of its
Subsidiaries in respect of any Relevant Indebtedness of any person (without the obligation to
provide a Security Interest or guarantee or other arrangement in respect of the Bonds, the
Coupons, the Receipts and the Trust Deed as aforesaid) where such Relevant Indebtedness is
of a maximum aggregate amount outstanding at any time not exceeding £100,000,000 (indexed).

INTEREST

Each Bond bears interest on its Outstanding Principal Amount from (and including) the Issue Date
at the fixed rate of 1.375% per annum, payable, subject as provided below, annually in arrear on
31 March in each year (each an "Interest Payment Date"). Subject to Condition 4.2 below, the
amount of interest payable in respect of the Calculation Amount (as defined below) shall be: (i)
£13.75 per Calculation Amount on each Interest Payment Date other than the Interest Payment
Date falling on 31 March 2022; and (ii) £12.39 per Calculation Amount on the Interest Payment
Date falling on 31 March 2022. Each Bond will cease to bear interest from its due date for
redemption unless, upon due presentation, payment of the principal in respect of such Bond is
improperly withheld or refused or unless default is otherwise made in respect of such payment,
in which event interest shall continue to accrue as provided in the Trust Deed.

If interest is required to be calculated for a period of less than one year, it will be calculated by
applying the fixed rate of 1.375% per annum in respect of the Bonds to the then Outstanding
Principal Amount represented by each £1,000 in denomination of the Bonds (such £1,000 in
denomination, the "Calculation Amount") on the basis of: (i) the actual number of days in the
period from (and including) the most recent Interest Payment Date (or, if none, the Issue Date) to
(but excluding) the date on which it falls due (the "Accrual Period") divided by (ii) the actual
number of days in the Determination Period during which the Accrual Period ends, where
"Determination Period" means each period from (and including) 31 March to (but excluding) the
next 31 March. The resultant figure shall be rounded to the nearest penny, half a penny being
rounded upwards. The interest payable in respect of a Bond shall be the product of such rounded
figure and the amount by which the Calculation Amount is multiplied to reach the denomination
of the relevant Bond, without any further rounding.
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The first Interest Payment Date shall be 31 March 2022.
PAYMENTS

Payments of principal in respect of the Bonds will be made against presentation and surrender
(or, in the case of part payment only, endorsement) of the Bonds, except that payments of
principal due on an Interest Payment Date (other than the final payment of principal due on the
Maturity Date) will be made against presentation and surrender (or, in the case of part payment
only, endorsement) of the relevant Receipt presented together with the relevant Bond, in each
case at the specified office of any of the Paying Agents. Payments of interest in respect of the
Bonds will be made against presentation and surrender (or, in the case of part payment only,
endorsement) of the relevant Coupon at the specified office of any of the Paying Agents.

Payments will be made at the specified office of any Paying Agent by transfer to a sterling account
maintained by the payee with a bank in London, subject in all cases to any applicable fiscal or
other laws and regulations, but without prejudice to the provisions of Condition 8. No commissions
or expenses shall be charged to the Bondholders, the Couponholders or the Receiptholders in
respect of such payments.

Each Bond should be presented for payment (including exercise of the Bondholders' option
pursuant to Condition 7) together with all relative unmatured Coupons (being Coupons which
would otherwise fall due for payment after the relevant due date for payment or, as the case may
be, the Put Date (as defined in Condition 7.6) and all relative unmatured Receipts (being Receipts
which would otherwise fall due for payment after the relevant due date for payment or, as the
case may be, the Put Date)) failing which the full amount of any relative missing unmatured
Coupon (or, in the case of payment not being made in full, that proportion of the full amount of
the missing unmatured Coupon which the amount so paid bears to the total amount due) and any
missing unmatured Receipt (or, in the case of payment not being made in full, that proportion of
the full amount of the missing unmatured Receipt which the amount so paid bears to the total
amount due) will be deducted from the amount due for payment. Each amount so deducted will
be paid in the manner mentioned above against presentation and surrender (or, in the case of
part payment only, endorsement) of the relative missing Coupon and/or Receipt at any time before
the expiry of 10 years after the Relevant Date (as defined in Condition 8) in respect of the relevant
Bond (whether or not the Coupon and/or Receipt would otherwise have become void pursuant to
Condition 9) or, if later, 10 years after the date on which the Coupon and/or Receipt would have
become due, but not thereafter.

A holder shall be entitled to present a Bond, Coupon or Receipt for payment only on a
Presentation Date and shall not be entitled to payment until the next following Presentation Date
falling after the due date and shall not (except as provided in Condition 4) be entitled to any further
interest or other payment if a Presentation Date falls after the due date.

The names of the initial Paying Agents and their initial specified offices are set out at the end of
these Terms and Conditions. The Issuer reserves the right, subject to the prior written approval
of the Trustee, at any time to vary or terminate the appointment of any Paying Agent and to
appoint additional or other Paying Agents provided that there will at all times be a Principal Paying
Agent.

Notice of any termination or appointment and of any changes in specified offices will be given to
the Bondholders promptly by the Issuer in accordance with Condition 13.
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REDEMPTION AT THE OPTION OF THE ISSUER
Mandatory Redemption

Unless previously redeemed in full and cancelled as provided in this Condition 6 or Condition 7,
starting from 31 March 2024 and on each Interest Payment Date thereafter (each an
"Amortisation Date"), the Issuer shall redeem the Bonds in instalments equal to the amounts
shown against the relevant Interest Payment Date in the table below (the "Scheduled
Repayment Amounts").

The Outstanding Principal Amount of the Bonds shall be reduced by the Scheduled Repayment
Amount so paid by the Issuer on the relevant Amortisation Date for all purposes with effect from
such relevant Amortisation Date such that the Outstanding Principal Amount of the Bonds
following such payment shall be as specified under "Outstanding Aggregate Principal Amount of
the Bonds" in the table below.

If payment of the relevant Scheduled Repayment Amount is improperly withheld or refused in
respect of a Bond, the relevant principal amount of such Bond will remain outstanding until
whichever is the earlier of (a) the day on which all sums due in respect of such Bond up to that
day have been paid and (b) as provided in the Trust Deed.

Amortisation Date Scheduled Repayment

Amounts

Outstanding Aggregate
Principal Amount of the Bonds

31 March 2024

£45,000,000

£405,000,000

31 March 2025

£45,000,000

£360,000,000

31 March 2026

£45,000,000

£315,000,000

31 March 2027

£45,000,000

£270,000,000

31 March 2028

£45,000,000

£225,000,000

31 March 2029

£90,000,000

£135,000,000

31 March 2030

£90,000,000

£45,000,000

6.2
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31 March 2031 £45,000,000 -

The final Amortisation Date in respect of the Bonds is 31 March 2031 (the "Maturity Date"), when
the Bonds shall be redeemed in full by the Issuer unless previously redeemed in full and cancelled
in accordance with this Condition 6 or Condition 7.

In these Conditions, references to "principal” shall, unless the context requires otherwise, be
deemed to include any Scheduled Repayment Amount and references to "due date" for payment
shall, unless the context requires otherwise, be deemed to include any Amortisation Date.

Tax Call

If, as a result of any change in, or amendment to, the laws or regulations of the United Kingdom
or any political sub-division of, or any authority in or of, the United Kingdom having power to tax,
or any change in the application or official interpretation of such laws or regulations, which change
or amendment becomes effective after the Issue Date, the Issuer has or will become obliged to
pay additional amounts as provided or referred to in Condition 8 (and such amendment or change
has been evidenced by the delivery by the Issuer to the Trustee (who shall, in the absence of
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manifest error, be entitled to accept such certificate as sufficient evidence of the satisfaction of
the conditions precedent set out in this Condition, in which event it shall be conclusive and binding
on the Bondholders, the Couponholders and the Receiptholders) of a certificate signed by two
directors of the Issuer stating that such amendment or change has become effective, describing
the facts leading thereto and stating that such obligation cannot be avoided by the Issuer taking
reasonable measures available to it), the Issuer may, at its option, having given not less than 30
nor more than 60 days' notice to the Bondholders in accordance with Condition 13 (which notice
shall be irrevocable), redeem the Bonds in whole but not in part at their Outstanding Principal
Amount together with interest (if any) accrued to (but excluding) the date of redemption, provided
that no notice of redemption shall be given earlier than 90 days before the earliest date on which
the Issuer would be required to pay such additional amounts were a payment in respect of the
Bonds then due.

Par Call 3 months prior to maturity

The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the
Bondholders in accordance with Condition 13 (which notice shall be irrevocable), redeem the
Bonds in whole, but not in part, at their Outstanding Principal Amount together with interest (if
any) accrued to (but excluding) the date of redemption on any date falling on or after the 3-Month
Optional Redemption Date.

Make-Whole Call

The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the
Bondholders in accordance with Condition 13 (which notice shall be irrevocable) redeem the
Bonds at any time prior to the 3-Month Optional Redemption Date in whole or in part (but, if in
part, in an original principal amount of at least £5,000,000 or integral multiples thereof) at the
amount (the "Make-Whole Redemption Amount") that is the higher of the following:

(a) the Outstanding Principal Amount of the Bonds to be redeemed; and

(b) the Outstanding Principal Amount of the Bonds to be redeemed multiplied by the price
(the "Redemption Price"), expressed as a percentage rounded to four decimal places
(0.00005 being rounded upwards), at which the Gross Redemption Yield on such Bonds,
if they were to be purchased at such price on the second dealing day prior to the
redemption date, would be equal to the Gross Redemption Yield on the same dealing day
of the 0.125% Treasury Stock due 31 January 2028 or, if such security is no longer in
issue, of such other United Kingdom government security as the Issuer, with the advice
of three leading brokers operating in the gilt-edged market and/or gilt-edged market
makers, shall determine to be appropriate (the "Reference Stock") on the basis of the
middle market price of the Reference Stock prevailing at or about 3.00 p.m. (London time)
on such dealing day, as determined by an Independent Financial Adviser, plus 0.150%.
In connection with any exercise by the Issuer of its option under this Condition 6.4, any
reference in these Terms and Conditions to principal shall, where applicable and where
the context so permits, be deemed to be a reference to the Make-Whole Redemption
Amount. The "Gross Redemption Yield" on the Bonds and the Reference Stock will be
expressed as a percentage and will be calculated by the Independent Financial Adviser
on the basis set out by the United Kingdom Debt Management Office in the paper
"Formulae for Calculating Gilt Prices from Yields" page 5, Section One: Price/Yield
Formulae (Conventional Gilts; Double-dated and Undated Gilts with Assumed (or Actual)
Redemption on a Quasi-Coupon Date) (published 8 June, 1998 and updated on 15
January 2002 and 16 March 2005) (as amended or supplemented from time to time) on a
semi-annual compounding basis (converted to an annualised yield and rounded up (if
necessary) to four decimal places) or on such other basis as the Independent Financial
Adviser shall advise to the Issuer and the Trustee,
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together with interest (if any) accrued to (but excluding) the date of redemption.

Following any partial redemption of the Bonds under this Condition 6.5 the Scheduled Repayment
Amounts shall be modified and adjusted so that the amount of principal to be repaid on each
Interest Payment Date following any such partial redemption shall be reduced on a pro rata basis
by an aggregate amount equal to the aggregate amount of Bonds redeemed.

Refinancing Redemption Event

If the Refinancing does not occur by the Refinancing Redemption Longstop Date, the Issuer shall,
having given not less than 10 nor more than 30 days' notice to the Bondholders within 10 Business
Days of the Refinancing Redemption Longstop Date, in accordance with Condition 13 (which
notice shall be irrevocable), redeem the Bonds in whole, but not in part, at 101% of their
Outstanding Principal Amount together with interest (if any) accrued to (but excluding) the date
of redemption.

Notices of Redemption

Notices of redemption will specify the date fixed for redemption, the applicable redemption price
or, as the case may be, the Make-Whole Redemption Amount and, in the case of partial
redemption, the serial numbers of the Bonds called for redemption, the serial numbers of any
Bonds previously called for redemption and not presented for payment and the aggregate
principal amount of the Bonds to remain outstanding after redemption. Upon the expiry of any
such notice as is referred to above (and subject as provided above), the Issuer shall be bound to
redeem the Bonds at the applicable redemption price or, as the case may be, the Make-Whole
Redemption Amount together with interest (if any) accrued to (but excluding) the date of
redemption. Any partial redemption of the Bonds shall be on the basis of selection by drawings
(the method of such drawings to be approved by the Trustee).

Cancellation of Bonds

All Bonds which are redeemed by the Issuer will forthwith be cancelled (together with all relative
unmatured Coupons and Receipts attached to the Bonds or surrendered with the Bonds) and
may not be reissued or resold. The Issuer shall not be permitted to purchase any Bonds.

REDEMPTION AT THE OPTION OF BONDHOLDERS
If, at any time, while any of the Bonds remains outstanding:

(a) the Air Traffic Licence is terminated, suspended or otherwise revoked (or written notice is
given to the Issuer by the Secretary of State for Transport (or any other entity permitted
to exercise such powers) or there is a formal public announcement by the Secretary of
State for Transport (or any other entity permitted to make such an announcement)
confirming that the Air Traffic Licence will be terminated, suspended or otherwise revoked)
by a specified date in the future, such date being no later than the Maturity Date) (the "Air
Traffic Licence Modification Event"); or

(b) a Restructuring Event occurs and (subject as provided below):

0] within the Restructuring Period, either:
@ if at the time such Restructuring Event occurs there are Rated Securities,
a Rating Downgrade in respect of such Restructuring Event also occurs;
or
(2) if at such time there are no Rated Securities, a Negative Rating Event in

respect of such Restructuring Event also occurs; and
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(i) an Independent Financial Adviser shall have certified in writing to the Issuer and
the Trustee that such Restructuring Event is, in its opinion, materially prejudicial
to the interests of the Bondholders (a "Negative Certification"),

(an event in respect of which condition (a) or (b) above is satisfied being a "Put Event"),

then, unless at any time the Issuer shall have given a notice under Condition 6.2, Condition 6.3
or Condition 6.4 in respect of all of the Bonds, the holder of each Bond will, upon the giving of a
Put Event Notice (as defined below), have the option (the "Put Option") to require the Issuer to
redeem that Bond on the Put Date (as defined below), at its Outstanding Principal Amount
together with interest (if any) accrued to (but excluding) the Put Date.

If, at any time while any of the Bonds remains outstanding, a Restructuring Event occurs and prior
to the commencement of or during the Restructuring Period an Independent Financial Adviser
shall have certified in writing to the Issuer and the Trustee that such Restructuring Event will not
be or is not, in its opinion, materially prejudicial to the interests of the Bondholders, the foregoing
provisions shall cease to have any further effect in relation to such Restructuring Event. Any such
notification shall be notified by the Issuer to the Bondholders in accordance with Condition 13.

A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the
Bondholders if, notwithstanding the occurrence of a Rating Downgrade or a Negative Rating
Event, the rating assigned to the Rated Securities by any Rating Agency is subsequently
increased to, or, as the case may be, there is assigned to the Bonds an investment grade rating
(BBB-/Baa3 or their respective equivalents for the time being) or better prior to any Negative
Certification being issued. Any such increase or, as the case may be, assignment shall be notified
by the Issuer to the Bondholders in accordance with Condition 13.

Any certification by an Independent Financial Adviser as aforesaid as to whether or not, in its
opinion, any Restructuring Event is materially prejudicial to the interests of the Bondholders shall,
in the absence of manifest error, be conclusive and binding, without further enquiry or liability to
any person, on the Trustee, the Issuer and the Bondholders. If the Independent Financial Adviser
has not reached a decision in respect of such certification within 30 days of its appointment, the
Issuer shall appoint an alternative independent financial adviser (such appointment to be notified
to the Trustee). If the Independent Financial Adviser (or alternative independent financial adviser)
has not certified in writing whether or not any Restructuring Event is, in its opinion, materially
prejudicial to the interests of the Bondholders within sixty days of the Restructuring Event
occurring (including if the reason for such non-certification is that the Issuer has not appointed
the Independent Financial Adviser (or alternative independent financial adviser)) a Negative
Certification shall be deemed to have been made on the Business Day following such sixtieth
day.

Promptly upon, and in any event within 14 days after, the Issuer becoming aware that a Put Event
has occurred, the Issuer shall, and at any time, upon the Trustee becoming similarly so aware,
the Trustee may, and if so requested by the holders of at least one-quarter in Outstanding
Principal Amount of the Bonds then outstanding (and having been indemnified and/or prefunded
and/or secured to its satisfaction) shall, give notice (a "Put Event Notice") to the Bondholders in
accordance with Condition 13 specifying the nature of the Put Event and the procedure for
exercising the Put Option.

To exercise the Put Option, the holder of a Bond must deliver such Bond to the specified office of
any Paying Agent, on a day which is a Business Day in London and in the place of such specified
office falling within the period (the "Put Period") of 45 days after the date on which a Put Event
Notice is given, accompanied by a duly completed and signed notice of exercise in the form (for
the time being current) obtainable from any specified office of any Paying Agent (a "Put Notice")
and in which the holder may specify a bank account complying with the requirements of Condition
5 to which payment is to be made under this Condition 7. Each Bond should be delivered together
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with all Coupons and Receipts appertaining thereto maturing after the day (the "Put Date") being
the fifteenth day after the date of expiry of the Put Period. The Paying Agent to which such Bond
and Put Notice are delivered shall issue to the Bondholder concerned a non-transferable receipt
("Non-Transferrable Receipt") in respect of the Bond so delivered in accordance with this
Condition 7.6. Payment in respect of any Bond so delivered shall be made, if the holder duly
specifies an account with a bank in London in the Put Notice to which payment is to be made, on
the Put Date by transfer to that bank account and, in every other case, on or after the Put Date in
each case against presentation and surrender or (as the case may be) endorsement of such Non-
Transferrable Receipt at any specified office of any Paying Agent, subject in any such case as
provided in Condition 5. A Put Notice, once given, shall be irrevocable. For the purposes of these
Terms and Conditions and the Trust Deed, Non-Transferrable Receipts issued pursuant to this
Condition 7 shall be treated as if they were Bonds. The Issuer shall redeem the relevant Bond on
the applicable Put Date unless previously redeemed.

A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be
deemed not to have occurred as a result or in respect of a Restructuring Event if the Rating
Agency making the relevant reduction in rating or, where applicable, declining to assign a rating
of at least investment grade as provided in this Condition 7, does not announce or publicly confirm
or inform the Trustee in writing at its request that the reduction or, where applicable, declining to
assign a rating of at least investment grade was the result, in whole or in part, of any event or
circumstance comprised in or arising as a result of the applicable Restructuring Event.

The Trust Deed provides that the Trustee is under no obligation to ascertain whether a Put Event,
an Air Traffic Licence Modification Event, a Restructuring Event, a Negative Rating Event or any
event which could lead to the occurrence of or could constitute a Put Event, an Air Traffic Licence
Modification Event or a Restructuring Event has occurred and until it shall have actual knowledge
or express notice pursuant to the Trust Deed to the contrary the Trustee may assume that no
Restructuring Event, Negative Rating Event or such other event has occurred. The Trust Deed
also provides that in determining whether or not a Put Event, an Air Traffic Licence Modification
Event a Restructuring Event or such other event has occurred, the Trustee may rely solely on an
opinion given in a certificate signed by two directors of the Issuer.

Following any partial redemption of the Bonds under this Condition 7 the Scheduled Repayment
Amounts shall be modified and adjusted so that the amount of principal to be repaid on each
Interest Payment Date following any such partial redemption shall be reduced on a pro rata basis
by an aggregate amount equal to the aggregate amount of Bonds redeemed.

TAXATION

All payments in respect of the Bonds, the Coupons and the Receipts shall be made free and clear
of, and without withholding or deduction for, or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature ("Taxes") imposed or levied by or on
behalf of the United Kingdom, or any political sub-division of, or any authority in or of, the United
Kingdom having power to tax, unless the withholding or deduction of such Taxes is required by
law. In the event that such withholding or deduction of such Taxes is required by law, the Issuer
will pay such additional amounts as may be necessary in order that the net amounts received by
the Bondholders, Couponholders and Receiptholders after the withholding or deduction shall
equal the respective amounts which would have been receivable in respect of the Bonds,
Coupons or, as the case may be, Receipts in the absence of the withholding or deduction, except
that no additional amounts shall be payable in relation to any payment in respect of any Bond,
Coupon or Receipt:

(a) presented for payment by or on behalf of, a holder who is liable to such Taxes in respect
of the Bond, Coupon or Receipt by reason of his having some connection with the United
Kingdom other than the mere holding of the Bond, Coupon or Receipt; or
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(b) presented for payment more than 30 days after the Relevant Date except to the extent
that a holder would have been entitled to additional amounts on presenting the same for
payment on the last day of such period of 30 days, assuming, whether or not such is in
fact the case, such last day to be a Presentation Date; or

(© to, or to a third party on behalf of, a holder who would not be liable or subject to the
withholding or deduction by making a declaration of non-residence or other similar claim
for exemption to the relevant tax authority or paying agent or any other relevant person.

As used herein, "Relevant Date" means the date on which the payment first becomes due but, if
the full amount of the money payable has not been received by the Principal Paying Agent or the
Trustee on or before the due date, it means the date on which, the full amount of the money
having been so received, notice to that effect shall have been duly given to the Bondholders by
the Issuer in accordance with Condition 13.

Any reference in these Terms and Conditions to any amounts in respect of the Bonds shall be
deemed also to refer to any additional amounts which may be payable under this Condition or
under any undertakings given in addition to, or in substitution for, this Condition pursuant to the
Trust Deed.

PRESCRIPTION

Claims against the Issuer in respect of principal and interest shall be prescribed and become void
unless the relevant Bond, Coupon or Receipt is presented for payment within periods of 10 years
(in the case of principal) and five years (in the case of interest) from the Relevant Date in respect
thereof.

EVENTS OF DEFAULT

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-
quarter in Outstanding Principal Amount of the Bonds then outstanding or if so directed by an
Extraordinary Resolution of the Bondholders shall (subject in each case to being indemnified
and/or secured and/or pre-funded to its satisfaction) (but, in the case of the happening of any of
the events mentioned in sub-paragraphs (b), (f), (g) and (h) below, only if the Trustee shall have
certified in writing to the Issuer that such event is, in its opinion, materially prejudicial to the
interests of the Bondholders), give notice to the Issuer that the Bonds are, and they shall
accordingly thereby forthwith become, immediately due and repayable at their Outstanding
Principal Amount together with accrued interest (as provided in the Trust Deed) if any of the
following events (each (together where applicable with certification by the Trustee as described
above) an "Event of Default") shall have occurred (unless such event has been remedied to the
satisfaction of the Trustee):

(a) if default is made for a period of 15 calendar days or more in the payment of any principal
of or interest on the Bonds; or

(b) if the Issuer fails to perform or observe any of its other obligations under the Bonds or the
Trust Deed and (except where the Trustee shall have certified to the Issuer in writing that
it considers such failure to be incapable of remedy in which case no such notice or
continuation as is hereinafter mentioned will be required) such failure continues for the
period of 60 days (or such longer period as the Trustee may in its absolute discretion
permit) following the service by the Trustee of notice on the Issuer specifying such failure
and requiring the same to be remedied; or

(© if (i) any other indebtedness for borrowed money of the Issuer or a Material Subsidiary
becomes due and repayable prior to its stated maturity by reason of an event of default
howsoever described or (ii) any such indebtedness for borrowed money is not paid when
due (or, as the case may be, within any originally applicable grace period) or (iii) the Issuer
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or a Material Subsidiary fails to pay when due (or, as the case may be, within any originally
applicable grace period) any amount payable by it under any present or future guarantee
for, or indemnity in respect of, any indebtedness for borrowed money of any person or (iv)
any security given by the Issuer or a Material Subsidiary for any indebtedness for
borrowed money of any person or for any guarantee or indemnity of indebtedness for
borrowed money of any person becomes enforceable by reason of default in relation
thereto and steps are taken to enforce such security, provided that the aggregate amount
of the relevant indebtedness for borrowed money in respect of which any one or more of
the events mentioned above in this sub-paragraph (c) has or have occurred equals or
exceeds £25,000,000 (indexed) (or its equivalent in other currencies); or

if any order shall be made by any competent court or any resolution shall be passed for
the winding up or dissolution of the Issuer or any Material Subsidiary, save for the
purposes of amalgamation, merger, consolidation, reorganisation, reconstruction or other
similar arrangement (i) on terms previously approved in writing by the Trustee or by an
Extraordinary Resolution of the Bondholders or (ii) in the case of a Material Subsidiary,
whereby all or substantially all of the undertaking and assets of that Material Subsidiary
are transferred to or otherwise vested in the Issuer or another of its Subsidiaries which,
as a result of such transfer or vesting, becomes a Material Subsidiary; or

an air traffic administration order is made under section 28 of the Transport Act 2000
(including under any successor legislation, if applicable) in respect of the Issuer or any
Material Subsidiary or if a petition is presented to the court in respect of such an order (in
each case if not dismissed within 60 calendar days);

if the Issuer or any Material Subsidiary shall cease to carry on the whole or substantially
the whole of its business, save in each case for the purposes of amalgamation, merger,
consolidation, reorganisation, reconstruction or other similar arrangement, (i) the terms of
which have previously been approved in writing by the Trustee or by an Extraordinary
Resolution of the Bondholders or (ii) in the case of a Material Subsidiary, in connection
with the transfer of all or substantially all of its undertaking and assets to the Issuer or
another Subsidiary of it which, as a result of such transfer, becomes a Material Subsidiary;
or

if the Issuer or any Material Subsidiary shall suspend or announce its intention to suspend
payment of its debts generally (or any class of debts) or shall be declared or adjudicated
by a competent court to be unable, or shall admit in writing its inability, to pay its debts
generally (within the meaning of section 123(1) or (2) of the Insolvency Act 1986) as they
fall due, or shall be adjudicated or found insolvent by a competent court or shall enter into
any composition or other similar arrangement with its creditors generally under section 1
of the Insolvency Act 1986 save, in the case of a Material Subsidiary, in connection with
the transfer of all or substantially all of its undertaking and assets to the Issuer or another
Subsidiary which, as a result of such transfer, becomes a Material Subsidiary ; or

if a receiver, administrative receiver, monitor, administrator or other similar official shall
be appointed in relation to the Issuer or any Material Subsidiary or in relation to the whole
or a substantial part of the undertaking or assets of any of them or a distress, execution
or other process shall be levied or enforced upon or sued out against, or any
encumbrancer shall take possession of, the whole or a substantial part of the assets of
any of them and in any of the foregoing cases it or he shall not be paid out or discharged
within 60 days (or such longer period as the Trustee may in its absolute discretion permit).

10.2 For the purposes of sub-paragraph 10.1(g) above, section 123(1)(a) of the Insolvency Act 1986
shall have effect as if for "£750" there was substituted with "£350,000". The Issuer or, as the case
may be, a Material Subsidiary shall not be deemed to be unable to pay its debts for the purposes
of sub-paragraph 10.1(g) above if any such demand as mentioned in section 123(1)(a) of the
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Insolvency Act 1986 is being contested in good faith by the Issuer or, as the case may be, the
relevant Material Subsidiary with recourse to all appropriate measures and procedures or if any
such demand is satisfied before the expiration of such period as may be stated in any notice given
by the Trustee under this Condition.

ENFORCEMENT

The Trustee may at any time, at its discretion and without notice, take such proceedings or any
other action against the Issuer as it may think fit to enforce the provisions of the Trust Deed, the
Bonds, the Coupons and the Receipts but it shall not be bound to take any proceedings or any
other action in relation to the Trust Deed, the Bonds, the Coupons or the Receipts unless it shall
have been directed or requested to do so (i) by an Extraordinary Resolution of the Bondholders
or (i) in writing by the holders of at least one-quarter in Outstanding Principal Amount of the Bonds
then outstanding and in either case then only if and from the date on which it is indemnified and/or
secured and/or pre-funded to its satisfaction against all liabilities to which it may render itself liable
or which it may incur by so doing.

No Bondholder, Couponholder or Receiptholder shall be entitled to take proceedings directly
against the Issuer to enforce the terms of the Bonds or the Trust Deed unless the Trustee, having
become bound so to proceed, fails or is unable to do so within 60 days from the date on which
the Trustee is so bound and such failure or inability shall be continuing.

REPLACEMENT OF BONDS, COUPONS AND RECEIPTS

If any Bond, Coupon or Receipt is lost, stolen, mutilated, defaced or destroyed, it may be replaced
at the specified office of the Principal Paying Agent subject to all applicable laws and stock
exchange requirements, upon payment by the claimant of the expenses incurred in connection
with the replacement and on such terms as to evidence and indemnity as the Issuer may
reasonably require. Mutilated or defaced Bonds, Coupons or Receipts must be surrendered
before replacements will be issued.

NOTICES

All notices to the Bondholders will be valid if published in a leading English language daily
newspaper published in London (which is expected to be the Financial Times) or, if in the opinion
of the Issuer such publication shall not be practicable, in an English language daily newspaper
with general circulation in Europe. If and for so long as the Bonds are admitted to trading on the
Main Market of the London Stock Exchange or on any other stock exchange, notices may be
given in accordance with any applicable requirements of such stock exchange (and if notices are
so given no publication in a leading English language daily newspaper published in London shall
be required). Any notice shall be deemed to have been given on the date of publication or, if so
published more than once, on the date of the first publication. If publication as provided above is
not practicable, notice will be given in such other manner, and shall be deemed to have been
given on such date, as the Trustee may approve. Couponholders and Receiptholders will be
deemed for all purposes to have notice of the contents of any notice given to the Bondholders in
accordance with this Condition.

Notices to be given by any Bondholder shall be in writing and given by lodging the same, together
with the relative Bond or Bonds, with the Principal Paying Agent.

MEETINGS OF BONDHOLDERS, MODIFICATION, WAIVER AND AUTHORISATION

The Trust Deed contains provisions for convening meetings of the Bondholders (including via an
audio or video conference call) to consider any matter affecting their interests, including the
modification by Extraordinary Resolution of any of these Terms and Conditions or any of the
provisions of the Trust Deed. The quorum at any meeting for passing an Extraordinary Resolution
will be one or more persons present holding or representing a clear majority in Outstanding
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Principal Amount of the Bonds for the time being outstanding, or at any adjourned such meeting
one or more persons present whatever the Outstanding Principal Amount of the Bonds held or
represented by him or them, except that at any meeting, the business of which includes
modification of certain of the provisions of these Terms and Conditions and certain of the
provisions of the Trust Deed, the necessary quorum for passing an Extraordinary Resolution will
be one or more persons present holding or representing not less than two-thirds, or at any
adjourned such meeting not less than one-third, of the Outstanding Principal Amount of the Bonds
for the time being outstanding. An Extraordinary Resolution passed at any meeting of the
Bondholders will be binding on all Bondholders, whether or not they are present at the meeting,
and on all Couponholders and Receiptholders.

The Trustee may agree, without the consent of the Bondholders, Couponholders or
Receiptholders, to any madification of, or to the waiver or authorisation of any breach or proposed
breach of, any of these Terms and Conditions or any of the provisions of the Trust Deed, or
determine, without any such consent as aforesaid, that any Event of Default or Potential Event of
Default shall not be treated as such (provided that in any such case, it is not, in the opinion of the
Trustee, materially prejudicial to the interests of the Bondholders) or to any modification which is
of a formal, minor or technical nature or to correct a manifest error.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions
(including, without limitation, any modification, waiver, authorisation or determination), the Trustee
shall have regard to the general interests of the Bondholders as a class but shall not have regard
to any interests arising from circumstances particular to individual Bondholders, Couponholders
or Receiptholders and, in particular but without limitation, shall not have regard to the
consequences of any such exercise for individual Bondholders, Couponholders and
Receiptholders resulting from their being for any purpose domiciled or resident in, or otherwise
connected with, or subject to the jurisdiction of, any particular territory or any political sub-division
thereof and the Trustee shall not be entitled to require, nor shall any Bondholder, Couponholder
or Receiptholder be entitled to claim, from the Issuer, the Trustee or any other person, any
indemnification or payment in respect of any tax consequence of any such exercise upon
individual Bondholders, Couponholders or Receiptholders except to the extent already provided
for in Condition 8 and/or any undertaking given in addition to, or in substitution for, Condition 8
pursuant to the Trust Deed.

Any modification, waiver, authorisation or determination referred to in Condition 14.2 above shall
be binding on the Bondholders, the Couponholders and the Receiptholders and, unless the
Trustee agrees otherwise, shall be notified by the Issuer to the Bondholders as soon as
practicable thereafter in accordance with Condition 13.

INDEMNIFICATION OF THE TRUSTEE

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility and liability towards the Issuer, the Bondholders, the Couponholders and the
Receiptholders, including (i) provisions relieving it from taking action unless indemnified and/or
secured and/or pre-funded to its satisfaction and (ii) provisions limiting or excluding its liability in
certain circumstances. The Trustee is entitled to enter into business transactions with the Issuer
and any entity related to the Issuer without accounting for any profit. The Trustee may rely without
liability to Bondholders on a certificate signed by two directors of the Issuer or a report of the
Auditors whether or not addressed to it and whether or not the Auditors have any liability to it in
respect of the same, notwithstanding that such report and/or any engagement letter or other
document entered into by the Trustee in connection therewith contains a monetary or other limit
on the liability of the Auditors in respect thereof and notwithstanding that the scope and/or basis
of such report may be limited by any engagement or similar letter or by the terms of the report
itself.

FURTHER ISSUES
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The Issuer may from time to time without the consent of the Bondholders, Couponholders or
Receiptholders create and issue further bonds, having terms and conditions the same as those
of the Bonds, or the same except for the amount and date of the first payment of interest which
may be consolidated and form a single series with the outstanding Bonds. Any further bonds
which are to form a single series with the Bonds constituted by the Trust Deed or any deed
supplemental to it shall be constituted by a deed supplemental to the Trust Deed.

DEFINITIONS
For the purposes of these Terms and Conditions:
"3-Month Optional Redemption Date" means 31 December 2030.

"Air Traffic Licence" means the licence granted to the Issuer authorising it to provide air traffic
services in respect of a managed area pursuant to the Transport Act 2000.

"Auditors" means the auditors for the time being of the Issuer which, as at the Issue Date, means
BDO LLP and, in the event of their being unable or unwilling promptly to carry out any action
requested of them pursuant to the provisions of these Terms and Conditions or the Trust Deed,
such other firm of accountants or financial advisers as may be approved by the Trustee for the
purpose.

"Business Day" means, in relation to any place, a day on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealing in foreign
exchange and foreign currency deposits) in that place (and in the absence of any place being
specified, in London).

"Event of Default” has the meaning given to the term in Condition 10.1.

"Existing Bonds" means the £600,000,000 5.25% Guaranteed Secured Amortising Bonds due
2026.

"Existing Bonds Redemption Notice" means the irrevocable redemption notice to be delivered
to the holders of the Existing Bonds specifying the date on which the Existing Bonds will be
redeemed.

"Extraordinary Resolution” means, in respect of the holders of the Bonds:

(a) a resolution passed at a meeting of Bondholders duly convened and held in accordance
with the Trust Deed and these Conditions by at least 75% of persons entitled to attend
and vote at the meeting (or proxies on their behalf) voting at such meeting upon a show
of hands or, if a poll is duly demanded, by at least 75% of the votes cast on such poll
(calculated on the basis of the aggregate Outstanding Principal Amount of the Bonds held
by the relevant persons);

(b) a resolution in writing signed by or on behalf of the Bondholders holding at least 75% of
the aggregate Outstanding Principal Amount of the Bonds then outstanding, which
resolution may be contained in one document or in several documents in like form each
signed by or on behalf of one or more of the Bondholders; or

(© consent given by way of electronic consents through the relevant Clearing System(s) (in
a form satisfactory to the Trustee) by or on behalf of the Bondholders holding at least 75%
in aggregate Outstanding Principal Amount of the Bonds then outstanding.

"indebtedness for borrowed money" means any present or future indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of (i) money borrowed, (ii) liabilities
under or in respect of any acceptance or acceptance credit or (iii) any notes, bonds, debentures,
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debenture stock, loan stock or other securities offered, issued or distributed whether by way of
public offer, private placing, acquisition consideration or otherwise and whether issued for cash
or in whole or in part for a consideration other than cash.

"Independent Financial Adviser" means an independent financial adviser (including, but not
limited to, an investment bank or other financial institution, accountancy or consultancy firm)
appointed by the Issuer, at its own expense, and notified to the Trustee.

A reference to an "indexed" amount is a reference to that amount, calculated by the Issuer, as
increased by reference to the increase in the "Retail Price Index - all items" published by the
Office of National Statistics from time to time (or, if that index ceases to be published, any index
which may replace it for the purpose of calculating the amount payable on repayment of UK Index-
Linked Gilts) from its level at March 2021 (published on 21 April 2021) to its most recently
published level immediately prior to the date on which the index-linked amount falls to be
calculated.

"Make-Whole Redemption Amount" has the meaning given to the term in Condition 6.4.
"Material Subsidiary" means at any time any Subsidiary of the Issuer:

@) whose profit before tax (consolidated in the case of a Subsidiary which itself has
Subsidiaries) or whose net assets (consolidated in the case of a Subsidiary which itself
has Subsidiaries) represent in each case (or, in the case of a Subsidiary acquired after
the end of the financial period to which the then latest audited consolidated accounts of
the Issuer and its Subsidiaries relate, are equal to) not less than 15% of the consolidated
profit before tax or, as the case may be, consolidated net assets, of the Issuer and its
Subsidiaries taken as a whole, all as calculated respectively by reference to the then latest
audited accounts (consolidated or, as the case may be, unconsolidated) of such
Subsidiary and the then latest audited consolidated accounts of the Issuer and its
Subsidiaries, provided that:

0] if the then latest audited consolidated accounts of the Issuer and its Subsidiaries
show (x) a net loss for the relevant financial period then there shall be substituted
for the words "profit before tax" the words "gross revenues" for the purposes of
this definition and/or (y) negative assets at the end of the relevant financial period
then there shall be substituted for the words "net assets” the words "total assets"
for the purposes of this definition; and

(i) in the case of a Subsidiary of the Issuer acquired after the end of the financial
period to which the then latest audited consolidated accounts of the Issuer and its
Subsidiaries relate, the reference to the then latest audited consolidated accounts
of the Issuer and its Subsidiaries for the purposes of the calculation above shall,
until consolidated accounts for the financial period in which the acquisition is made
have been prepared and audited as aforesaid, be deemed to be a reference to
such first-mentioned accounts as if such Subsidiary had been shown in such
accounts by reference to its then latest relevant audited accounts, adjusted as
deemed appropriate by the Auditors; or

(b) to which is transferred the whole or substantially the whole of the undertaking and assets
of a Subsidiary of the Issuer which immediately prior to such transfer is a Material
Subsidiary, provided that the transferor Subsidiary shall upon such transfer forthwith
cease to be a Material Subsidiary and the transferee Subsidiary shall cease to be a
Material Subsidiary pursuant to this subparagraph (b) on the date on which the
consolidated accounts of the Issuer and its Subsidiaries for the financial period current at
the date of such transfer have been prepared and audited as aforesaid but so that such
transferor Subsidiary or such transferee Subsidiary may be a Material Subsidiary on or at
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any time after the date on which such consolidated accounts have been prepared and
audited as aforesaid by virtue of the provisions of subparagraph (a) above or, prior to or
after such date, by virtue of any other applicable provision of this definition; or

(© to which is transferred an undertaking or assets which, taken together with the undertaking
or assets of the transferee Subsidiary, generated (or, in the case of the transferee
Subsidiary being acquired after the end of the financial period to which the then latest
audited consolidated accounts of the Issuer and its Subsidiaries relate, generate profit
before tax equal to) not less than 15% of the consolidated profit before tax, or represent
(or, in the case aforesaid, are equal to) not less than 15% of the consolidated net assets,
of the Issuer and its Subsidiaries taken as a whole, all as calculated as referred to in
subparagraph (a) above, provided that the transferor Subsidiary (if a Material Subsidiary)
shall upon such transfer forthwith cease to be a Material Subsidiary unless immediately
following such transfer its undertaking and assets generate (or, in the case aforesaid,
generate profit before tax equal to) not less than 15% of the consolidated profit before tax,
or its assets represent (or, in the case aforesaid, are equal to) not less than 15% of the
consolidated net assets, of the Issuer and its Subsidiaries taken as a whole, all as
calculated as referred to in subparagraph (a) above, and the transferee Subsidiary shall
cease to be a Material Subsidiary pursuant to this subparagraph (c) on the date on which
the consolidated accounts of the Issuer and its Subsidiaries for the financial period current
at the date of such transfer have been prepared and audited but so that such transferor
Subsidiary or such transferee Subsidiary may be a Material Subsidiary on or at any time
after the date on which such consolidated accounts have been prepared and audited as
aforesaid by virtue of the provisions of subparagraph (a) above or, prior to or after such
date, by virtue of any other applicable provision of this definition,

all as more particularly defined in the Trust Deed.

A report by two directors of the Issuer that in their opinion a Subsidiary of the Issuer is or is not or
was or was not at any particular time or throughout any specified period a Material Subsidiary
may be relied upon by the Trustee without further enquiry or evidence and, if relied upon by the
Trustee, shall, in the absence of manifest error, be conclusive and binding on all parties.

"Maturity Date" has the meaning given to the term in Condition 6.1.
"Negative Certification" has the meaning given to the term in Condition 7.1.

A "Negative Rating Event" shall be deemed to have occurred if (i) the Issuer does not, either
prior to or not later than 14 days after the date of a Negative Certification in respect of the relevant
Restructuring Event, seek, and thereupon use all reasonable endeavours to obtain, a rating of
the Bonds or any other unsecured and unsubordinated debt of the Issuer which, in any such case,
has an initial maturity of five years or more from a Rating Agency or (ii) if it does so seek and use
such endeavours, it is unable, as a result of such Restructuring Event, to obtain such a rating of
at least investment grade (BBB-/Baa3, or their respective equivalents for the time being).

"Outstanding Principal Amount” means, in relation to a Bond on any date, the original principal
amount thereof less the aggregate amount of all payments of principal made in respect of such
Bond since the Issue Date.

"Potential Event of Default" means any condition, event or act which, with the lapse of time
and/or the issue, making or giving of any notice, certification, declaration, demand, determination
and/or request and/or the taking of any similar action and/or the fulfilment of any similar condition
in each case as provided in Condition 10, would constitute an Event of Default.

"Put Event Notice" has the meaning given to the term in Condition 7.5.

"Put Notice" has the meaning given to the term in Condition 7.6.
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"Put Option" has the meaning given to the term in Condition 7.1.
"Put Period" has the meaning given to the term in Condition 7.6.

"Presentation Date" means a day which (subject to Condition 9) is a Business Day in the place
of the specified office of the Paying Agent at which the Bond, Coupon or Receipt is presented for
payment and, in the case of payment by transfer to a sterling account with a bank in London as
referred to in these Terms and Conditions, in London.

"Rated Securities" means the Bonds, if at any time and for so long as they have a rating from a
Rating Agency, and otherwise any other unsecured and unsubordinated debt of the Issuer having
an initial maturity of five years or more which is rated by a Rating Agency.

"Rating Agency" means S&P Global Ratings UK Limited or any of its affiliates and their
successors, Moody's Investor Services Limited or any of its affiliates and their successors or any
rating agency substituted for any of them (or any permitted substitute of them) by the Issuer from
time to time with the prior written approval of the Trustee (such approval not to be unreasonably
withheld or delayed).

A "Rating Downgrade" shall be deemed to have occurred in respect of a Restructuring Event if
the then current rating assigned to the Rated Securities by any Rating Agency (whether provided
by a Rating Agency at the invitation of the Issuer or by its own volition) is withdrawn or reduced
from an investment grade rating (BBB-/Baa3, or their respective equivalents for the time being,
or better) to a non-investment grade rating (BB+/Bal, or their respective equivalents for the time
being, or worse) or, if the Rating Agency shall then have already rated the Rated Securities below
investment grade (as described above), the rating is withdrawn or lowered by at least one full
rating category (from BB+/Bal to BB/Ba2 or such similar lowering).

"Refinancing" means the redemption of the Existing Bonds.
"Refinancing Redemption Longstop Date" means 30 July 2021.
"Relevant Date" has the meaning given to the term in Condition 8.2.

"Relevant Indebtedness"” means any present or future indebtedness (whether being principal,
premium, interest or other amounts) in the form of or represented by notes, bonds, debentures,
debenture stock, loan stock or other securities, whether issued for cash or in whole or in part for
a consideration other than cash, and which are, or are capable of being, quoted, listed or ordinarily
dealt in on any stock exchange or recognised over-the-counter or other securities market but
excluding the Existing Bonds.

"Restructuring Event” means the occurrence of any of the following:
(a) any material provision of the Air Traffic Licence held by the Issuer is amended or modified;

(b) any legislation (whether primary or subordinate) is enacted removing, reducing or
qualifying the duties or powers of the Secretary of State for Transport (or any successor)
(including any such legislation removing, reducing or qualifying such duties or powers
under or pursuant to Sections 2 and 3 of the Transport Act 2000) in each case as
compared to those in force on the Issue Date; or

(©) the provisions of section 29 of the Transport Act 2000 are amended and/or modified
(whether by way of express primary or subordinate legislation or by any other legislative
instrument),

unless, in each case, two directors of the Issuer in good faith certify to the Trustee (and the
Trustee shall be entitled to rely on such certificate without further enquiry or liability to any person)
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in writing that the board of directors does not consider such event(s) will have a material adverse
effect on the financial condition of the Issuer.

"Restructuring Period" means:

(@) if at any time a Restructuring Event occurs there are Rated Securities, the period of 60
days starting from and including the day on which that Restructuring Event occurs; or

(b) if at the time a Restructuring Event occurs there are no Rated Securities, the period
starting from and including the day on which that Restructuring Event occurs and ending
on the day 60 days following the later of (a) the date on which the Issuer shall seek to
obtain a rating as contemplated in the definition of Negative Rating Event prior to the
expiry of the 14 days referred to in that definition and (b) the date on which a Negative
Certification shall have been given to the Issuer and the Trustee in respect of that
Restructuring Event.

Any reference to an obligation being guaranteed shall include a reference to an indemnity being
given in respect of the obligation.

"Scheduled Repayment Amounts" has the meaning given to the term in Condition 6.1.
"Subsidiary" means a subsidiary within the meaning of section 1159 of the Companies Act 2006.
GOVERNING LAW AND SUBMISSION TO JURISDICTION

The Trust Deed, the Bonds, the Coupons and the Receipts and any non-contractual obligations
arising out of or in connection with the Trust Deed, the Bonds, the Coupons and the Receipts are
governed by, and shall be construed in accordance with, English law.

The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection
with the Trust Deed, the Bonds, the Coupons or the Receipts, including any dispute as to their
existence, validity, interpretation, performance, breach or termination or the consequences of
their nullity and any dispute relating to any non-contractual obligations arising out of or in
connection with the Trust Deed, the Bonds, the Coupons or the Receipts (a "Dispute”) and each
of the Issuer, the Trustee and any Bondholders, Couponholders or Receiptholders in relation to
any Dispute submits to the exclusive jurisdiction of the English courts.

For the purposes of this Condition, the Issuer waives any objection to the English courts on the
grounds that they are an inconvenient or inappropriate forum to settle any Dispute.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of the Bonds, the Coupons or the Receipts but this does not affect any right or
remedy of any person which exists or is available apart from that Act.
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USE OF PROCEEDS

The net proceeds of the issue of the Bonds are expected to amount to approximately £744,043,500, and
will be used by the Issuer for the Refinancing (see "NATS (En Route) plc - Financing" for more details)
and for general corporate purposes.
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SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE IN GLOBAL FORM

The relevant Global Bonds contain provisions which apply to the relevant Bonds while they are in
global form, some of which modify the effect of the Bullet Conditions or the Amortising Conditions, as
the case may be, set out in this document. The following is a summary of certain of those provisions.

1.

EXCHANGE

Each Temporary Global Bond is exchangeable in whole or in part (free of charge to the holder)
for interests in the relevant Permanent Global Bond on or after a date which is expected to be
15 June 2021 upon certification as to non-U.S. beneficial ownership in the form set out in the
Bullet Bond Trust Deed or the Amortising Bond Trust Deed, as the case may be. Each
Permanent Global Bond will be exchangeable in whole but not in part (free of charge to the
holder) for definitive Bonds only:

@) upon the happening of any of the events defined in the Bullet Conditions or the
Amortising Conditions (as the case may be) as "Events of Default”;

(b) if either Euroclear or Clearstream, Luxembourg is closed for business for a continuous
period of 14 days (other than by reason of holiday, statutory or otherwise) or announces
an intention permanently to cease business or does in fact do so; or

(© if the Issuer would suffer a disadvantage as a result of a change in laws or regulations
(taxation or otherwise) or as a result of a change in the practice of Euroclear and/or
Clearstream, Luxembourg which would not be suffered were the Bonds in definitive
form and a certificate to such effect signed by two Directors of the Issuer is given to the
Trustee (and the Trustee shall be entitled to rely on such certificate without further
enquiry or liability to any person).

Thereupon: (i) in the case of (a) and (b) above, the holder of a Permanent Global Bond (acting
on the instructions of one or more of the accountholders may give notice to the Issuer and the
Trustee; and (ii) in the case of (c) above, the Issuer may give notice to the Trustee and the
Bondholders, of its intention to exchange the relevant Permanent Global Bond for definitive
Bonds on or after the Exchange Date (as defined below).

On or after the Exchange Date the holder of a Permanent Global Bond may or, in the case of
(c) above, shall surrender the relevant Permanent Global Bond to or to the order of the
Principal Paying Agent. In exchange for the relevant Permanent Global Bond, the Issuer will
deliver, or procure the delivery of, an equal aggregate outstanding principal amount of duly
executed and authenticated definitive Bonds (having attached to them all Coupons and
Receipts in respect of interest or, as the case may be, instalments of principal which has or
have not already been paid on the relevant Permanent Global Bond and in respect of which
claims shall not have become prescribed), security printed in accordance with any applicable
legal and stock exchange requirements and in or substantially in the form set out in the Bullet
Bond Trust Deed or the Amortising Bond Trust Deed (as the case may be). On exchange of
the relevant Permanent Global Bond, the Issuer will, if the holder so requests, procure that it
is cancelled and returned to the holder together with any relevant definitive Bonds.

For these purposes, "Exchange Date" means a day specified in the notice requiring exchange
falling not less than 60 days after that on which the notice requiring exchange is given and on
which banks are open for general business in the place in which the specified office of the
Principal Paying Agent is located and, except in the case of exchange pursuant to (b) above,
in the place in which the relevant clearing systems are located.
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2. PAYMENTS

No payment will be made on either of the Temporary Global Bonds unless, on or after 15 June
2021, exchange for an interest in the relevant Permanent Global Bond is improperly withheld
or refused. Payments of principal (including any premium) and interest in respect of Bonds
represented by a Permanent Global Bond will, subject as set out below, be made to the bearer
of such Permanent Global Bond and, if no further payment falls to be made in respect of the
Bonds, surrender of such Permanent Global Bond to or to the order of the Principal Paying
Agent or such other Paying Agent as shall have been notified to the Bondholders for such
purpose. A record of each payment so made will be endorsed on the appropriate schedule to
the relevant Permanent Global Bond, which endorsement will be prima facie evidence that
such payment has been made in respect of the Bonds. Payments of interest on a Temporary
Global Bond (if permitted by the first sentence of this paragraph) will be made only upon
certification as to non-U.S. beneficial ownership, unless such certification has already been
made.

3. INTEREST CALCULATION

For so long as Bonds are represented by one or both of the relevant Global Bonds, interest
payable to the bearer of a relevant Global Bond will be calculated by applying the fixed rate of
1.750% (in case of the Bullet Bonds) and the fixed rate of 1.375% (in case of the Amortising
Bonds) per annum to the outstanding principal amount of the relevant Global Bond and on the
basis of (i) the actual number of days in the Accrual Period divided by (ii) the actual number of
days in the Determination Period during which the Accrual Period ends. The resultant figure is
rounded to the nearest penny (half a penny being rounded upwards).

4. NOTICES

So long as the Bonds are represented by one or both of the relevant Global Bonds and such
Global Bond(s) is/are held on behalf of Euroclear and/or Clearstream, Luxembourg, notices to
Bondholders may be given by delivery of the relevant notice to Euroclear and/or Clearstream,
Luxembourg (as the case may be) for communication by it to relative accountholders rather
than by publication as required by Bullet Condition 13 or Amortising Condition 13 (as the case
may be). Any such notice shall be deemed to have been given to the relevant Bondholders on
the day on which such notice is delivered to Euroclear and/or Clearstream, Luxembourg (as
the case may be) as aforesaid.

Whilst any of the Bonds held by a Bondholder are represented by a Global Bond, notices to be
given by such Bondholder may be given by such Bondholder (where applicable) through
Euroclear and/or Clearstream, Luxembourg and otherwise in such manner as the Principal
Paying Agent and Euroclear and Clearstream, Luxembourg may approve for this purpose.

If and for so long as the Bonds are admitted to trading on the Main Market of the London Stock
Exchange or on any other stock exchange, notices may be given in accordance with any
applicable requirements of such stock exchange (and if notices are so given no publication in
a leading English language daily newspaper published in London shall be required).

5. PRESCRIPTION

Claims against the Issuer in respect of principal and interest on the Bonds while the Bonds are
represented by a Global Bond shall be prescribed and become void unless it is presented for
payment within a period of 10 years (in the case of principal) and five years (in the case of
interest) from the appropriate Relevant Date (as defined in Bullet Condition 8 and Amortising
Condition 8).
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6. CANCELLATION

Cancellation of any Bond represented by a Global Bond and required by the Bullet Conditions
or the Amortising Conditions (as the case may be) to be cancelled following its redemption will
be effected by endorsement by or on behalf of the Principal Paying Agent of the reduction in
the outstanding principal amount of such Global Bond on the relevant part of the Schedule
thereto.

7. TRUSTEE'S POWERS

While the Bonds are represented by one or both of the relevant Global Bonds and such Global
Bond(s) is/are held on behalf of a clearing system, the Trustee may, in considering the interests
of Bondholders, have regard to any information provided to it by such clearing system or its
operator as to the identity (either individually or by category) of its accountholders with
entittements to the relevant Global Bond(s) and may consider such interests as if such
accountholders were the holder(s) of the relevant Global Bond(s).

8. PuT OPTION

For so long as all of the Bonds are represented by one or both of the relevant Global Bonds
and such Global Bond(s) is/are held on behalf of Euroclear and/or Clearstream, Luxembourg,
the option of the Bullet Bondholders or the Amortising Bondholders (as the case may be)
provided for in Bullet Condition 7 or Amortising Condition 7, respectively, may be exercised by
an accountholder giving notice to the Principal Paying Agent in accordance with the standard
procedures of Euroclear and/or Clearstream, Luxembourg (which may include notice being
given on his instructions by Euroclear or Clearstream, Luxembourg or any common depositary
for them to the Principal Paying Agent by electronic means) of the outstanding principal amount
of the Bonds in respect of which such option is exercised and at the same time presenting or
procuring the presentation of the relevant Global Bond to the Principal Paying Agent for
notation accordingly within the time limits set forth in the relevant Condition.

9. CALL OPTION

For so long as all of the Bonds are represented by one or both of the relevant Global Bonds
and such Global Bond(s) is/are held on behalf of Euroclear and/or Clearstream, Luxembourg,
no drawing of Bullet Bonds or Amortising Bonds will be required under Bullet Condition 6.4 or
Amortising Condition 6.4, respectively, in the event that the Issuer exercises its call option in
respect of less than the aggregate outstanding principal amount of the relevant Bonds. In such
event, the standard procedures of Euroclear and/or Clearstream, Luxembourg shall operate to
determine which interests in the Global Bond(s) are to be subject to such option.

LIB02/1077111/10013138.2 Hogan Lovells



-58 -
NATS (EN ROUTE) PLC

Description of the Issuer

The Issuer is a public limited company registered in England and Wales with registered number
04129273. The Issuer was incorporated on 21 December 2000 under the Companies Act 1985 (as
amended) as 3216th Single Member Shelf Trading Company Limited.

The registered office of the Issuer is situated at 4000 Parkway, Whiteley, Fareham, Hampshire, PO15
7FL and its telephone number is 01489 616001.

The Issuer is permitted, pursuant to the terms of its memorandum and articles of association and
applicable laws in England and Wales, to enter into the Subscription Agreement (as defined in
"Subscription and Sale"), the Trust Deed and the Agency Agreement and to issue the Bonds.

As at the date of this Prospectus, the authorised share capital of the Issuer is £10,000,000 divided into
10,000,000 ordinary shares of £1 each of which 10,000,000 ordinary shares have been issued and
are fully paid up.

History and background of the Group

NATS Limited was originally set up as the National Air Traffic Control Services in 1962, bringing
together responsibility for the UK's existing military and civil ATC services. Until its establishment as a
separate company, leadership of NATS Limited alternated between civil and military services. In 1992
it was recognised that, as a service provider, NATS Limited should be operated at arm's length from
its regulator, the CAA. Therefore, NATS Limited was incorporated as a separate legal entity in 1996
and became a wholly-owned subsidiary of the CAA.

The Transport Act enabled the formal separation of NATS Limited from the CAA on 31 March 2001,
where the shareholding in NATS Limited was transferred to NHL, a wholly owned subsidiary of the
Secretary of State. In addition, the Issuer and NSL were incorporated as wholly-owned subsidiaries of
NHL. The Issuer, acting as the monopoly provider in UK-managed airspace, focused on the regulated
en route ATC service to customers and NSL took on the role of providing other air traffic services, in
particular ATC services in the competitive UK airport towers market. This allowed the segregation of
the role of the UK air traffic services provider and the role of the UK regulator in the regulation of UK-
managed airspace.

The PPP, which the Secretary of State for Transport entered into with The Airline Group on 26 March
2001, was completed on 26 July 2001. On completion, the UK Government transferred 46% of the
ordinary shares of NHL to The Airline Group, at that time a consortium of seven airlines, along with
strategic responsibility for the management of NATS. It also transferred 5% of its holding to the NATS
Employee Share Trust Limited, the corporate trustee of the employee share scheme.

Following the aviation shock after the terrorist events of September 2001, additional investment was
sought which resulted in LHR Airports Limited (then BAA PLC) purchasing 4.2% of the shareholding
of NHL from The Airline Group.

With the increasing liberalisation of the aviation market, there are now a number of ATC providers with
private involvement, but the majority of en route ATC services remain provided by national (typically
state-owned) operators.

Principal activities

The Issuer provides air traffic services to assist aircraft navigation, primarily in UK airspace and also
limited areas of airspace contiguous with UK airspace (collectively referred to in this Prospectus as
"UK-managed airspace”).
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UK-managed airspace is either controlled or uncontrolled. In controlled airspace, aircraft require air
traffic services and must follow air traffic controllers' instructions. In uncontrolled airspace, users take
full responsibility for their own safety, although they can request help and air traffic services from air
traffic controllers.

Air traffic services involve the provision of positive monitoring and direction to airspace users, so they
avoid other airspace users and other obstructions and complete their flight in the safest and most
efficient manner. Air traffic controllers do this by allocating different heights to aircraft or by arranging
minimum horizontal distances between them. Air traffic services also extends to various additional
functions, including the provision of aeronautical information to the aviation industry and the making
available of surveillance and navigational infrastructure.

There are broadly two types of air traffic services:

(@) En route air traffic services: Air traffic services provided to aircraft flying between
airports.

(b) Terminal air traffic services: Air traffic services provided to aircraft taking off or landing
at airports.

The Issuer provides en route air traffic services pursuant to a licence granted to it on 28 March 2001
(the "Licence") pursuant to the Transport Act. The Issuer is the only licensed provider of UK en route
air traffic services in the UK.

The Issuer also provides:

@) The Oceanic En route Service: en route air traffic services in the Shanwick Oceanic
Control Area (which is a part of the airspace over the North Atlantic in respect of which
the UK, under international arrangements, has committed to provide air traffic
services);

(b) The London Approach Service: air traffic services in the airspace between the en route
airspace and the terminal airspace around London (known as the London Terminal
Manoeuvring Area);

(© The North Sea Helicopter Advisory Service: air traffic services for helicopter operations
in specified airspace over the North Sea; and

(d) Advice and instructions to aircraft in specific areas of uncontrolled UK-managed
airspace.

The Issuer provides miscellaneous services to NSL under contract (including approach control for
Luton Airport, provision of radar data, engineering, support and training services) and services and
support infrastructure under contract to the MOD to enable it to undertake its military air traffic services.

The major source of the Issuer's revenue comprises the charges relating to its en route service
provided in UK-managed airspace, which are established under statute and payable by all aircraft
flying through UK-managed airspace irrespective of whether the aircraft departs from and/or lands in
the UK. The Issuer also derives revenue via charges received in respect of its other services.

Group Structure

NHL is the holding company of the Group. The current shareholding of NHL is as follows: The
Secretary of State (48.9%, including a golden share); The Airline Group (41.9%); NATS Employee
Share Trust Limited (5.0%); and LHR Airports Limited (4.2%).

NHL wholly owns NATS Limited, which in turn wholly owns the two principal operating subsidiaries,
the Issuer and NSL. The Issuer has no subsidiaries.
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The members of the board of directors of the Issuer (who are each also the directors of NHL), their
functions and the principal activities performed by them outside of the Issuer are, as of the date of this
Prospectus, set forth in the following table:

Name Function Principal activities outside of the
Issuer
Maria Antoniou Director Group HR Director, Morgan

Advanced Materials plc and Chair of
Trustees for Transport for London
Pension Fund.

Alistair John Borthwick

Director and Chief Financial Officer

None.

Dr Harry John Bush Director Director of The Airline Group
Limited.

Michael Campbell Director Chair of The Airline Group Limited.

Dr Paul Golby Chairman Chair of Costain Group plc and Non
Executive Director of National Grid
plc and ERA Foundation.

Richard John Keys Director Non Executive Director of Merrill
Lynch International, Department for
Transport and Glaziers Hall Limited.

Kathryn Maria Leahy Director Director of Operations at Heathrow
Airport.

Hugh McConnellogue Director Director of The Airline Group
Limited. Group Head of Network
Operations at Easyjet Airlines.

lain Walter McNicoll Director Director of Jee Group EOT Limited

(trustee directorship of an Employee
Ownership Trust).
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Name Function Principal activities outside of the
Issuer
Gavin Bruce Merchant Director Director of The Airline Group

Limited and Co-Head of Direct
Equity at USS Investment
Management.

Martin John Rolfe

Director and Chief Executive Officer

Non Executive Director  of
Portsmouth Hospitals NHS Trust.

Louise Anne Street Director

Director of The Airline Group
Limited and Head of Business
Readiness at British Airways
plc. Director of British Airways
Maintenance Cardiff Limited, British
Airways Interiors  Engineering
Limited and British Airways Avionics
Engineering Limited.

Richard Paul Churchill- | Company Secretary
Coleman

None.

The business address of the directors and the company secretary is 4000 Parkway, Whiteley, Fareham,
Hampshire, PO15 7FL.

There are no actual or potential conflicts of interest between any duties of the directors to the Issuer and
the directors' private interests or other duties.

The remainder of the section is divided into the following sections:

@)
(b)
(€)
(d)

The Issuer's regulatory environment

The Licence

The economic regulation of the Issuer

The Issuer's business strategy

The Issuer's regulatory environment

Domestic requlatory environment

The provision of air traffic services in the UK is primarily regulated in the UK by the Transport Act and the

CAA 1982.

The Secretary of State and the CAA are the principal regulators of providers of air traffic services. The
Secretary of State's primary role as regulator is the granting of licences and exemptions. The CAA is
responsible for economic regulation, licensing and the general supervision and enforcement of the licence
regime and of licence holders' statutory duties. The CAA is also responsible for the safety oversight of

the Issuer.

Key provisions of the Transport Act are described below. Certain of these provisions have been amended

by the Air Traffic Act, which is considered further below.

1.

LICENSING FRAMEWORK
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It is an offence under the Transport Act for anyone to provide air traffic services without a licence,
unless they are the subject of an exemption. Licences under the Transport Act may be granted
either by the Secretary of State, after consultation with the CAA, or by the CAA with the consent
of, or under a general authority from, the Secretary of State.

The Issuer is the holder of the only licence issued under the Transport Act and the only licence
issued for the provision of en route air traffic services in the UK. Other providers of air traffic
services in the UK (primarily terminal services provided at specific airports) do so under an
exemption.

The Licence was granted to the Issuer on 28 March 2001 and its key provisions are summarised
in the section "The Licence" below.

2. GENERAL DUTIES OF THE SECRETARY OF STATE AND THE CAA

The Secretary of State and the CAA are both subject to certain general duties in respect of the
provision of air traffic services in the UK.

The primary duty of the Secretary of State and the CAA is to exercise their functions in a way that
maintains a high standard of safety in the provision of air traffic services.

Subiject to this primary duty, the Secretary of the State and CAA must act in a manner each thinks
best calculated:

o to further the interests (regarding the range, availability, continuity, cost and quality of air
traffic services) of operators and owners of aircraft, owners and managers of aerodromes,
persons travelling in aircraft and persons with rights in property carried in them;

) to promote efficiency and economy on the part of licence holders;

o to secure that licence holders will not find it unduly difficult to finance activities authorised
by their licences; and

o to impose on licence holders the minimum restrictions which are consistent with the
exercise of his or its functions.

In addition, the CAA has a duty to exercise its functions in a manner it thinks best calculated:

o to take account of any international obligations of the UK notified to the CAA by the
Secretary of State; and

o to take account of any guidance on environmental objectives given to the CAA by the
Secretary of State.

3. STATUTORY DUTY OF THE ISSUER
As a licence holder, the Issuer is placed under a general duty pursuant to the Transport Act to:

o secure that a safe system for the provision of air traffic services which the Issuer is
authorised to provide is provided, developed and maintained;

o take all reasonable steps to secure that the system is also efficient and coordinated;

o take all reasonable steps to secure that the demand for the air traffic services which it is
authorised to provide is met in respect of its licensed area; and

o have regard, in providing, developing and maintaining the system, to the demands which
are likely to be placed on it in the future.
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These statutory duties apply in respect of the air traffic services the Issuer is authorised and
required to provide under the Licence. What constitutes a "safe" system is defined by reference
to requirements imposed by the Air Navigation Order issued by the CAA under the CAA 1982.

4. MODIFYING LICENCES

Licence conditions may be modified, either in accordance with the terms of the Licence or in
accordance with the procedures provided under the Transport Act. Under the Transport Act, the
CAA may modify a Licence condition either: (i) with the consent of the Issuer; or (ii) after a
reference to the CMA for a public interest judgement on the modification. Modifications to Licence
conditions may also be made by order in consequence of a market or merger reference under the
Enterprise Act.

The licence madification provisions in the Transport Act have been amended by the Air Traffic
Act, considered further below. The Air Traffic Act empowers the CAA to modify the Licence
without the Issuer's consent, after consultation and subject to a new statutory appeal mechanism.
It also empowers the Secretary of State to amend the Licence by modifying any term specifying
the period for which the licence continues in force or any term by or under which that period is
determined or by modifying a term that has been prescribed for the purposes of this modification
power by regulations made by the Secretary of State.

5. STATUTORY IMMUNITY FOR BREACH OF DUTIES OR CONDITIONS

A third party cannot bring any legal proceedings against the Issuer in respect of a failure to
perform a statutory duty imposed by the Transport Act or a condition of its Licence. Alleged
breaches of the Licence or of its statutory duties can only be investigated and enforced by the
CAA in accordance with the enforcement mechanisms specifically provided in the Transport Act
(see below).

This statutory immunity does not affect a right of action in respect of: (a) an act or omission of the
Issuer which takes place in the course of it providing air traffic services; or (b) a failure by the
Issuer to comply with an enforcement order which causes loss to a third party.

6. ENFORCEMENT

The CAA is responsible for enforcing compliance by the Issuer with the conditions of its Licence
and with its statutory duties. The CAA may require information to be supplied to it in connection
with its enforcement activities.

The CAA must investigate an alleged or apprehended contravention by the Issuer of any
conditions of its Licence or its statutory duties if the alleged or apprehended contravention is the
subject of a representation made to the CAA by or on behalf of a person who appear to it to have
an interest in the matter. This does not apply if the representation appears to the CAA to be
frivolous or vexatious.

If the CAA is satisfied that the Issuer is contravening, or is likely to contravene, a statutory duty
or a condition of its Licence, it is obliged to make, by final enforcement order, such provision as
is necessary to secure compliance. The CAA may also make a provisional enforcement order if
it considers one is needed.

The CAA must not make an enforcement order if it is satisfied that its general duties under the
Transport Act preclude it from doing so. The CAA must also not make an enforcement order if it
is satisfied that certain other circumstances exist, for example where the contraventions or alleged
contraventions are trivial or where the Issuer has agreed to take or is taking all steps the CAA
considers are required to remedy the situation, unless the CAA believes that it is appropriate to
do so.
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An enforcement order by the CAA creates a duty on the part of the Issuer to comply with it. That
duty is owed to any person who may be affected by a contravention of it. A breach of this duty
which causes such a person to sustain loss or damage is actionable and this is specifically
excluded from the statutory immunity under the Transport Act. Compliance with enforcement
orders is also enforceable in civil proceedings brought by the CAA.

The enforcement provisions in the Transport Act have been amended by the Air Traffic Act,
considered further below. Such amendment includes replacing the obligation (‘must’) on the CAA
to investigate alleged contraventions under the Transport Act with a discretion (‘'may’) as to
whether to do so. The Air Traffic Act also empowers the CAA to impose penalties of up to 10%
of annual turnover or a daily amount of up to 0.1% of annual turnover, subject to a new statutory
appeal mechanism.

7. PAYMENT AND RECOVERY OF CHARGES

Under the Transport Act, the obligation on users to pay charges for the Issuer's air traffic services
arises under specifications made by the CAA. These specifications may include the amount or
method of calculating the charges, the persons by and to whom they are to be paid and the
currencies in which they are to be paid. These specifications determine and enable the Issuer to
recover these charges from users.

Each year, the CAA specifies the charges payable in respect of air traffic services provided for
aircraft. Charges in respect of different air traffic services provided by the Issuer are subject to
different CAA specifications and collected via different mechanisms.

o Charges for en route air traffic services are collected by Eurocontrol, an inter-
governmental organisation of which the UK is a contracting member state (see below) (a
"Eurocontrol Member State™). Eurocontrol collects en route service charges on behalf
of Eurocontrol Member States and distributes the revenues to Eurocontrol Member States
based on the revenues generated for each Eurocontrol Member State overflown. The
current CAA specification in place in respect of en route air traffic services is The Civil
Aviation Authority (Eurocontrol Charges) Specification 2021.

) Charges for the Oceanic En route service (specified as the "charges for services provided
in the Shanwick Oceanic Control Area", and separately the "charges for ADS-B data"),
the London Approach Service and the North Sea Helicopter Advisory Service are
collected by the Issuer. The current CAA specification in place in respect of these services
is The Civil Aviation Authority (Navigation Services Charges) Specification 2021.

While the CAA's specifications give rise to the obligation to pay charges, the amount and method
of calculating the charges is determined as part of the economic regulation of the Issuer. The
price controls to which the Issuer is subject are revised periodically by the CAA by reference to
the Issuer's business plan and are implemented into the charge controls in its Licence. These
price controls are then given legal effect on an annual basis by the specifications made under the
Transport Act. The economic regulation to which the Issuer is subject is described in more detail
below.

Charges in respect of services provided by the CAA, the Met office and the Department for
Transport are also collected by Eurocontrol. In practice, there is one combined UK unit rate for
Eurocontrol charges which consists of the portion due to the Issuer and the CAA, Met office and
Department for Transport portions. Eurocontrol has been directed by the Secretary of State to
pay the all UK unit rate charges to the Department for Transport, for onward distribution. The
issuer therefore receives its income from the Department for Transport.

There are regulations providing for the detention and (ultimately) the sale of aircraft by the CAA
where charges due in respect of air traffic services are unpaid. However, the Issuer is dependent

LIB02/1077111/10013138.2 Hogan Lovells



-65 -

on the CAA and, in the case of UK Eurocontrol charges, Eurocontrol, to enforce these provisions.
The Issuer has a close working relationship with Eurocontrol and the CAA and pro-actively
contacts Eurocontrol and the CAA as soon as it becomes aware of any potential problem in order
to find out what action is proposed and to volunteer suggestions as to how any problem might be
remedied.

8. AIR TRAFFIC ADMINISTRATION ORDERS

An application to wind up the Issuer cannot be made by anyone other than the Secretary of State
unless 14 days' notice has been given to the Secretary of State and the CAA.

The Issuer may not be wound up, nor can an administrator be appointed until the Licence is
revoked.

During the period from when an application to wind up the Issuer is made to the point at which
the Licence is revoked, the court may appoint an air traffic administrator.

The court has the power to make an ATAO in relation to the Issuer if an application is made by
the Secretary of State or, with his consent, the CAA, and one of the following four conditions is
satisfied:

€) the Issuer is or is likely to be unable to pay its debts;

(b) the Secretary of State certifies that, but for the prohibition on winding up the Issuer in the
Transport Act, it would be appropriate for him to petition for its winding up under section
124A of the Insolvency Act 1986 (which contains various "public interest" grounds) and
such winding up would be just and equitable;

(c) there has been or is or is likely to be a contravention by the Issuer of a statutory duty
imposed by the Transport Act, the CAA has not given notice that it is making an
enforcement order in respect of the contravention and the contravention is serious enough
to make it inappropriate for the Issuer to continue to hold the Licence; or

(d) an enforcement order has been made or confirmed in relation to a contravention of a
statutory duty imposed by the Transport Act or a Licence condition that is not the subject
of an appeal by the Issuer and there has been or is or is likely to be a contravention of the
enforcement order by the Issuer as to make it inappropriate for it to continue to hold the
Licence.

An ATAO is an order of the court directing that the affairs, business and property of the Issuer
shall be managed by the air traffic administrator. Once an ATAO is made, the air traffic
administrator must act in a way that secures the purposes of the order and in a manner which
protects the respective interests of the Issuer's members and creditors.

The purposes of an ATAO are: (i) the transfer to one or more different companies, as a going
concern, of so much of the business and undertaking of the Issuer as is necessary to transfer to
ensure that its licensed activities may be properly carried out; and (ii) the carrying on of those
licensed activities pending the making of the transfer.

Once an ATAO has been made, no steps may be taken to enforce any security except with the
consent of the air traffic administrator or with the leave of the court. Where no ATAO has been
made a person seeking to enforce security over the Issuer's property is required to give at least
14 days' notice to the Secretary of State and the CAA during which time the Secretary of State
or, with his consent, the CAA, may apply to court to make an ATAO in relation to the Issuer.
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CORPORATE INSOLVENCY AND GOVERNANCE ACT 2020 - MORATORIUM

The provisions in Part Al of the Insolvency Act 1986 (inserted by section 1 of the Corporate
Insolvency and Governance Act 2020) enable an eligible company, in certain circumstances, to
obtain a moratorium, giving it various protections from creditors.

A moratorium, with certain exceptions, will provide that the relevant company will not have to pay
debts falling due prior to the moratorium but will have to pay debts falling due during the
moratorium. The moratorium will apply for an initial period of 20 business days, with an ability to
extend it for a further period of 20 business days without consent and with the possibility of further
extensions. For the duration of this period, the moratorium will prevent the enforcement of
security, the commencement of insolvency proceedings or other legal proceedings against the
relevant company.

Directors of a company will remain in control throughout a moratorium, however a licensed
insolvency practitioner will be appointed as monitor to protect creditor interests and to ensure
continued compliance with the moratorium entry requirements and conditions (that (i) the
directors of the company are of the view that the company is, or is likely to become, unable to
pay its debts and (ii) that the monitor is of the view that it is likely that the moratorium would result
in the rescue of the company as a going concern).

A company is excluded from being eligible for a moratorium if, among other things, on the date
of filing for the moratorium, (a) it is a party to an agreement which is or forms part of a "capital
market arrangement”; (b) a party has incurred, or when the agreement was entered into was
expected to incur, a debt of at least £10 million under the arrangement; and (c) the arrangement
involves the issue of a capital market investment.

Where entities currently benefit from a special administration regime (as in the case of the Issuer),
the Secretary of State may make regulations to modify the application of, or disapply, the
moratorium for those entities. To date, no such regulations have been made in respect of the air
traffic special administration regime.

DIRECTIONS RELATING TO NATIONAL SECURITY
The Secretary of State can give the Issuer a direction:

o of a general character as the Secretary of State thinks are necessary or expedient in the
interests of national security or in the interests of encouraging or maintaining the UK's
relations with another country or territory;

o to do or not to do any particular thing as the Secretary of State thinks is necessary or
expedient in the interests of national security;

o to do or not do a particular thing or secure that a particular thing is done or not done, in
connection with anything authorised by the Licence which the Secretary of State thinks
necessary or expedient to discharge an international obligation of the UK.

Separate provision is made for the Secretary of State to direct relevant persons (including the
CAA, the Issuer and other providers of air traffic services and airport operators) in times of actual
or imminent hostilities, severe international tensions or of great national emergency.

Directions may provide for expropriation of relevant assets for use by or for the purposes of the
armed forces. A person who suffers direct injury or loss arising from compliance with an
expropriation order is entitled to receive compensation from the Secretary of State.
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DIRECTIONS RELATING TO THE ENVIRONMENT

The Secretary of State has the power to give directions to the Issuer (and various other categories
of persons) as he thinks necessary or expedient to prevent or deal with noise, vibration, pollution
or other disturbance attributable to aircraft used for civil aviation or to limit or mitigate these
effects. Before giving a direction of a specific nature to a particular provider the Secretary of State
is required to consult that person and the CAA. At present, no such directions have been issued
to the Issuer.

o The Air Traffic Act contains a number of provisions that are materially relevant to the
operations and regulation of the Issuer. In particular:

o Part 1 of the Air Traffic Act empowers the Secretary of State (or the CAA) to direct the
Issuer (among others) to take forward airspace change proposal to facilitate the UK
Government's airspace modernisation strategy. The new provisions include enforcement
powers, including the power to issue penalties of up to 10% of annual turnover or a daily
amount of up to 0.1% of annual turnover for failure to take specified steps to remedy the
consequences of a contravention of a direction.

o Part 2 of the Air Traffic Act makes amendments to the Transport Act that update aspects
of the Issuer's licensing framework. In particular, the Air Traffic Act (i) amends the licence
modification process to allow the CAA to make changes to the Licence after consultation
without the Issuer's consent, subject to a new statutory appeal mechanism; (ii) amends
the CAA's enforcement powers, including empowering the CAA to impose penalties of up
to 10% of annual turnover or a daily amount of up to 0.1% of annual turnover, subject to
a new statutory appeal mechanism; and (iii) empowers the Secretary of State modify
terms of the Licence in certain circumstances, namely to extend the Licence notice period
or where such terms are prescribed in a regulation.

International regulatory environment

1.

THE INTERNATIONAL CIVIL AVIATION ORGANISATION

The current framework relating to the provision of air navigation services in UK is based on the
Convention on International Civil Aviation (the "Chicago Convention"), by which the UK is bound
to ensure the provision of air navigation services. Whilst large areas of UK legislation relating to
civil aviation are directly or indirectly derived from provisions of international conventions such as
the Chicago Convention, the international treaties and conventions are part of the English
legislative system only in so far as they have been incorporated in domestic legislation.

The Chicago Convention established the International Civil Aviation Organisation ("ICAO"). As
the principal international body with respect to the regulation of world aviation, ICAO develops
principles and techniques of international air navigation and fosters the planning and development
of international air transport.

EUROCONTROL

The UK is a signatory to both the Eurocontrol International Convention relating to Co-operation
for the Safety of Air Navigation (the "Eurocontrol Convention™) and the Multilateral Agreement
relating to Route Charges (the "Multilateral Agreement").

The Eurocontrol Convention established Eurocontrol, an inter-governmental organisation whose
key functions include working to improve the co-ordination of air traffic control systems throughout
Europe. Eurocontrol processes all flight plans requiring air traffic services in the airspace of
Eurocontrol Member States and collects the charges from those flights, distributing the revenues
proportionally to the providers of air traffic services for each flight in accordance with the
Eurocontrol Route Charges System.
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The Eurocontrol Route Charges System is governed by the Multilateral Agreement (which all
Eurocontrol Member States are obliged to sign), whereby each flight across the airspace of
Eurocontrol Member States receives only one bill in Euros for en route air traffic services,
irrespective of the number of Eurocontrol Member States overflown. This amount is calculated,
billed and collected by the Central Route Charges Office on behalf of the Eurocontrol Member
States. As a Eurocontrol Member State, the UK is obliged to ensure that the charges for air traffic
services in the UK are calculated in a manner that is compatible with the formulae set out in the
Multilateral Agreement. In the UK, this is achieved via the economic regulation of the Issuer,
which is incorporated into the Licence and given legal effect via the CAA specifications.

3. THE EU SINGLE EUROPEAN SKY

In 2004, the EU established the Single European Sky ("SES") initiative, which sought to
coordinate the design, management and regulation of airspace throughout the EU and other
participating third countries. The SES Rules comprise a set of common technical and procedural
rules applicable across the borders of participating States, giving rise to a single integrated
European airspace. This includes coordination on the economic regulation of the providers of air
traffic services in participating States.

While the UK was a member of the EU, the UK was a participating State in the SES and the SES
Rules formed part of UK law by virtue of the European Communities Act 1972. As a result, during
this period, the Issuer was subject to regulation pursuant to both the Transport Act and the SES
Regulations. In particular, two successive periods of price control to which the Issuer was subject
(from 2012-2014 and 2015-2019) were governed by a combination of the Transport Act and the
relevant SES Rules. Under the SES Rules, the CAA was obliged to set targets and incentives
for the Issuer in respect of the en route air traffic service in four key performance areas — safety,
capacity, environment and cost efficiency. During this period, the prices that the Issuer was
permitted to charge users (which included the targets and incentives built into those prices) were
subject to approval by the CAA and the CAA's proposed UK Performance Plan (which detailed
the prices the Issuer would be permitted to charge) was submitted to and assessed by the
European Commission against EU-wide targets.

Effective from 1 January 2021, the UK is no longer participating in the SES. As a result, the SES
Rules no longer apply to the UK and the UK does not participate in the bodies established by the
SES Rules, such as the European Aviation Safety Agency and the Single European Sky
Committee.

In order to ensure legal continuity following the UK's withdrawal from the EU, some, but not all, of
the rules set out in the SES Rules have been replicated in UK law as "retained EU law" by virtue
of the European Union Withdrawal Act 2018. Importantly, the SES Rules governing economic
regulation of air traffic services providers have not been transposed. This means that, for future
price control periods, the UK will not be required to coordinate its price control of the Issuer with
the SES Rules and the prices the Issuer is permitted to charge will be subject only to approval by
the CAA, and not also to assessment by the European Commission.

4. UK-EU TRADE AND COOPERATION AGREEMENT

The UK and the EU have agreed a Trade and Cooperation Agreement ("TCA") which governs
aspects of trade and cooperation between them following the UK's withdrawal from the EU. The
TCA includes a chapter on Aviation, which provides that the UK and the EU and their respective
regulatory authorities and providers of air traffic services will cooperate with each other in such a
way as to enhance the safe and efficient functioning of air traffic in the European region and will
seek interoperability between their respective air traffic service providers. The TCA also provides
that the UK and the EU agree to:
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o cooperate on matters concerning the performance and charging of air traffic services and
network functions, with a view to optimising overall flight efficiency, reducing costs,
minimising environmental impacts and enhancing the safety and capacity of air traffic
flows between their respective existing air traffic management systems;

) promote cooperation between their respective providers of air traffic services in order to
exchange flight data and coordinate traffic flows to optimise flight efficient, with a view to
achieving improved predictability, punctuality and service continuity for air traffic; and

o cooperate on their air traffic management modernisation programmes, including research,
development and deployment activities, and to encourage cross-participation in validation
and demonstration activities with the goal of ensuring global interoperability.

The Licence

The Licence was issued by the Secretary of State under the Transport Act at the time of the PPP and
comprises:

. Terms, such as licence duration and notice period; and

. Conditions, which largely implement the CAA's regulatory regime and are varied to reflect the
current regulatory settlement.

Licence Terms

The Licence both authorises and requires the Issuer to provide exclusively for a twenty-year period from
28 March 2001:

) the Core Services comprising the UK En route Service, the Oceanic En route Service, the
Advisory Control Service and the London Approach Service, each of which are defined in the
Licence (the "Core Services"); and

. the UK Aeronautical Information Service, Navigational Infrastructure Services, Surveillance
Infrastructure Services, North Sea Helicopter Advisory Service, UK Meteorological Information
Service and UK Flight Information Service) (defined in the Licence as the "Specified Services").

Upon reaching the twentieth anniversary of the grant of the Licence on 28 March 2021, prior to which
notice could not be served, the Licence continues to have effect until terminated by not less than 10 years'
notice from the Secretary of State following consultation with the CAA. The Air Traffic Act (discussed
above) grants the Secretary of State the power to amend this notice period. The authorisations relating
to the UK and Oceanic areas may be determined independently of each other. The Issuer is not aware
of any intention to give notice to terminate the Licence on the part of the Secretary of State.

The Licence also provides the basis through which the Issuer is economically regulated by the CAA,
principally through the price controls that are imposed periodically in respect of its Licensed services.
The process by which the CAA determines the price controls settlement for a given period is explained
in detail further below.

The Licence may be modified, either in accordance with the terms of the Licence or in accordance with
the procedures provided under the Transport Act (see above). As noted above, the modification
provisions of the Transport Act have been amended by the Air Traffic Act.

The Secretary of State may at any time following consultation with the CAA revoke the Licence in
accordance with Schedule 3 of the Licence.

The grounds for revocation are:
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if the Issuer requests or otherwise agrees in writing with the Secretary of State that the Licence
should be revoked,;

failure to pay the annual Licence fee;

failure to rectify non-compliance with an enforcement order under the Transport Act following
notice from the Secretary of State;

failure to comply with an order made by the Secretary of State under competition legislation;
the Issuer ceasing to carry on an en route business;
insolvency or entry into special administration; and

breach of the Licence condition requirement to notify certain relevant changes in shareholdings
to the Secretary of State or such a change taking place where the Secretary of State has notified
his objection for reasons connected with national security or the UK's international relations.

The notice period for revocation is:

for the purposes of (f) and (g) above, 24 hours; and

for all other purposes, 30 days.

Licence Conditions

The Licence conditions can be grouped under six broad headings:

1.

SERVICE OBLIGATIONS

The Issuer's main service obligation relates to the Core Services and is contained in Condition 2
of the Licence.

Condition 2.1 of the Licence provides that the Issuer must make available the Core Services so
as to be capable of meeting on a continuing basis any reasonable level of overall demand for
those services. The Issuer is also required to make available the Specified Services.

Condition 2.4 of the Licence provides that in determining what is a reasonable level of demand
for the purposes of Condition 2.1, regard is to be had to:

o the level of overall demand reasonably expected to be met at the relevant time on the
basis of capacity to be made available in accordance with the Service and Investment
Plan (defined below) required under a separate condition (see below); and

o the effect on overall demand of changes in legal and regulatory requirements made
subsequent to the provision of the Service and Investment Plan provided that the Issuer
has taken all reasonable steps to meet the resulting changed demand.

Condition 2.5 of the Licence provides that, without extending the obligation in Condition 2.1 as to
the overall level of Core Services, the Issuer is also required to meet each individual request for
provision of Core Services reasonably made by any person, having regard, in particular, to safety
requirements.

Condition 2.7 of the Licence provides that, in providing the services, the Issuer must not unduly
prefer or discriminate against any person or class of person in respect of the operation of the
Issuer's systems, after taking into account the need to maintain the most expeditious flow of air
traffic as a whole without unreasonably delaying or diverting individual aircraft or such other
criteria as the Issuer may apply from time to time with approval of the CAA. In addition, Condition
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2.8 of the Licence provides that the Issuer must not discriminate against or give preferential
treatment to any person or class of persons in respect of the terms on which services are provided,
to the extent that such terms have or are intended to have or are likely to have the effect of
preventing, restricting or distorting competition in any market.

Condition 2.2 of the Licence provides that the Issuer must at all times develop and maintain its
assets, personnel, systems and other parts of its business so as to be able to comply with its
service obligations and having regard to the objective of permitting access to controlled airspace
on the part of all users while making the most efficient overall use of airspace. In accordance
with Conditions 2.9 to 2.16 of the Licence, the Issuer must periodically submit to the CAA a
resilience plan setting out the principles, policies and processes by which the Issuer will comply
with its service obligations with regard to resilience, contingency and business continuity.

2. AVAILABILITY OF RESOURCES AND FINANCIAL RING-FENCING OF THE REGULATED BUSINESS

The Licence contains a number of conditions imposing detailed constraints on how the Issuer can
operate. These include:

o restrictions on the activities of the Issuer to prevent it carrying on significant business other
than its main UK En route Service and Oceanic En route Service activities. The Licence
restricts the Issuer's ability to carry out unregulated activities subject to certain exceptions
set out in the Licence and subject to an overall limit on such activities;

o requirements on the Issuer to act in a manner calculated to secure that it has available to
it sufficient resources including (without limitation) financial, management and staff
resources to comply with its obligations under the Transport Act and its Licence and
controls on the way in which relevant assets which are necessary for its key activities are
dealt with. Disposal of relevant assets used in the regulated businesses requires the
consent of the CAA. The criteria for decisions on disposal of certain categories of assets
are set out in directions which have been issued by the CAA under the Licence;

° restrictions as to the terms on which the Issuer can, other than in respect of transactions
that are on an arm's length basis, on normal commercial terms or for a permitted purpose
(essentially the UK En route Service and Oceanic En route Service businesses) without
the consent of the CAA, create any mortgage, charge, pledge, lien or other form of security
or encumbrance of whatsoever form, undertake any indebtedness or enter into any liability
in respect of any obligation;

° restrictions as to the terms on which the Issuer can, without the consent of the CAA,
transfer, lease, licence or lend any sums, asset, right or benefit to any affiliate or related
undertaking other than by way of specified circumstances (for example by way of a
dividend, repayment of capital, payment for goods and services provided on an arm's
length basis, payment for group tax relief);

o restrictions on the Issuer, without the consent of the CAA, entering into any agreement
with an affiliate or related undertaking other than on an arm's length basis and on normal
commercial terms;

o restrictions on the Issuer, without the consent of the CAA, entering into an agreement or
incurring a commitment incorporating a cross default obligation;

o a requirement to prepare regulatory accounts according to accounting guidelines
approved by the CAA based on its statutory accounting records for the purpose of allowing
the CAA and the public to assess the financial position of the Issuer and the financial
performance of each separate en route business;
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o a prohibition on the Issuer allowing cross subsidies between any business which is the
subject of an individual charge cap and any other business (whether within or outside the
Issuer) where such cross subsidy has or is intended to have the effect of distorting
competition in the provision of air traffic services;

) a requirement on the Issuer not to disclose or permit to be disclosed to its affiliates
information relating to or deriving from either of its en route businesses which is not in the
public domain, if the disclosure may confer a competitive advantage over third parties;

o a requirement to use all reasonable endeavours to maintain at all times an investment
grade issuer credit rating; and

o requirements to notify and in some instances consult with the CAA before undertaking
specified actions and to notify the CAA of the happening of certain events which might
prejudice the Issuer's financial stability.

3. OPERATION OF THE REGULATED BUSINESS

This condition was recently modified in December 2020. The Issuer is required to prepare a full
business plan and submit it to the CAA one year before the plan renewal date (defined as 31
December 2020 and every fifth anniversary thereof) or a date agreed with the CAA. The condition
was modified to reflect the final determination of the CMA in the Reference Period 3 ("RP3") price
control determination, which stated that the RP3 price control should expire at the end of 2022.
The conduct of the next price control period is considered in more detail below, in the "Economic
regulation of the Issuer"” section.

The relevant Licence condition provides as follows:

The business plan must relate to the period beginning on that plan renewal date. Later business
plans shall always supersede any earlier business plan in respect of a period which is covered by
both. Business plans must comply with the relevant requirements for a business plan set out in
the Licence and any relevant legislation and/or guidance issued by the Secretary of State arising
out of or in connection with the withdrawal of the UK from the EU.

The purpose of the business plan is to describe the detail of the Issuer's plans and expectations
for each of the En route businesses and London Approach Services including its capital
expenditure and operational plans, together with measures which it proposes to take to improve
efficiency and effectiveness of its operations in providing the services required by the Licence.

Every year, the Issuer is also required to submit:

) not later than 31 January each year, a service and investment plan (a "Service and
Investment Plan™);

o not later than 30 July each year, an interim service and investment plan (an "Interim
Service and Investment Plan™);

o not later than 30 April and 31 October in each year, an update to the Service and
Investment Plan;

o not later than seven months after the end of the regulatory year, a business plan report
relating to the previous regulatory year.

The Service and Investment Plan and interim Service and Investment Plan must provide an
update of:

o the Issuer's investment plans, including its technology and airspace programmes;

LIB02/1077111/10013138.2 Hogan Lovells



-73-

o the Issuer's delivery of the investment plans, as measured against the capital expenditure
programme milestones set out in the business plan;

o material changes in the Issuer's expectations as to the level and quality of the service it
will provide, the means by which the services will be provided and the likely implications
for charges to users beyond the expiry of the period for which charges are being set.

Each business plan report must provide a description of progress achieved in relation to the
business plan and the latest Service and Investment Plan or Interim Service and Investment Plan,
reconciling actual performance and these plans, and information on the performance of the Issuer
against its service obligations.

The form, scope and level of detail of the Issuer's plans are subject to approval by the CAA and
must take into account the views of users consulted in accordance with another condition in the
Licence.

The Issuer is subject to a financial incentive in respect of the efficiency of its capital expenditure
programme. The financial incentive is based on whether the Issuer has incurred any demonstrably
inefficient and/or wasteful capital expenditure and is carried out following the criteria set out in a
regulatory policy statement which is to be produced by the CAA. Any penalty shall be calculated
using the principles set out in a regulatory policy statement published in December 2020 (CAP
2011, Appendix D) and will be applied in the next price control period.

From 1 January 2021, the Issuer is subject to a financial incentive in respect of the quality of its
engagement on its capital expenditure programme, to be assessed against the criteria set out in
the Licence. The Issuer is potentially liable to a penalty in respect of the quality of its engagement
on its capital expenditure. The process that the CAA will use to assess the Issuer's performance
against the engagement incentive and the level of penalty (if any) is to be set out in a guidance
document published by the CAA in December 2020 (CAP 2011, Appendix E). The CAA has
appointed an Independent Reviewer to help assess the Issuer's performance with respect to
these new engagement and efficiency incentives. The Issuer has agreed with the CAA that these
assessments will begin from July 2021, to allow time for the process to bed-in as well as to re-
establish normal business processes following the disruption caused to the Issuer and its
customers by Covid-19.

4. AIRSPACE MODERNISATION

This condition was introduced into the Licence in December 2020. The Issuer must maintain an
Airspace Change Organising Group ("ACOG"). ACOG must be a unit within the Issuer, separate
and impartial from the Issuer's other functional units set up for the purpose of carrying out the
functions set out in the Licence. ACOG is subject to oversight from a Steering Committee to
assist with its impartiality and engagement with relevant stakeholders. The Issuer must appoint
(and has appointed) the Head of ACOG and the Chair of the Steering Committee following
consultation with the CAA and the Department for Transport. The Steering Committee will include
at least one representative from the Issuer, airlines, airports, the general aviation community and
independent members with appropriate experience. The Issuer is responsible for the outputs of
ACOG.

The Issuer must create and maintain a single coordinated implementation plan for airspace
changes in the UK for the period to 2040 (the "airspace change masterplan”). The airspace
change masterplan must:

o Be consistent with the delivery of airspace modernisation as described in the CAA's
Airspace Modernisation Strategy;
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o Meet the criteria for a masterplan set out in a joint letter of the Department for Transport
and CAA to the Issuer dated 2 November 2018 or any successor;

o Comply with any requirements or guidance associated with the requirements set out
above as provided by the Secretary of State or the CAA;

o Take into consideration the information provided by and expertise of the airport operators
and other providers of air traffic services in the relevant part of UK-managed airspace;

o Take into consideration the views of entities listed as representative of a stakeholder
group identified in the Airspace Modernisation Strategy.

The airspace change masterplan is subject to assessment against the above criteria and
subsequent acceptance by the CAA in consultation with the Secretary of State. The Issuer must
make any changes to the airspace change masterplan as are reasonably proposed by the CAA
in order to comply with and meet the objectives of the Airspace Modernisation Strategy.

The Issuer must prepare and submit to the CAA the airspace change proposals related to the
airspace in which the Issuer provides UK en route air traffic services. This requirement may be
identified in the airspace change masterplan or other work undertaken by the Issuer pursuant to
the activities under the Licence.

Subject to coordination with relevant stakeholders and the agreement of the CAA, the Issuer may
provide support to airspace change proposals proposed by other bodies where other bodies are
designated as responsible for such airspace change proposals in the masterplan. The Issuer is
obliged to encourage such sponsors to follow the coordinated programme in the airspace change
masterplan including, where appropriate, providing advice and coordination to sponsors on the
implementation of the airspace changes identified in the airspace change masterplan.

The Issuer must periodically update the airspace change masterplan as reasonably requested by
the CAA and the Issuer must provide a report to the CAA and the Department for Transport on
progress against the masterplan on 1 November each year and at any time it is requested to do
so by the CAA. The Issuer is also responsible for other activities identified in the Airspace
Modernisation Strategy which the Issuer is required to undertake pursuant to legislation (this is a
reference to the Air Traffic Act, discussed above).

5. RELATIONS WITH THE SECRETARY OF STATE, THE CAA, OTHER SERVICE PROVIDERS AND USERS

The Issuer is subject to obligations to provide advice and information to the Secretary of State
and/or the CAA in certain circumstances. The Licence also provides for the secondment of air
traffic controllers to the CAA to provide advice on airspace policy and safety matters.

The Issuer must consult and collaborate with the CAA and other providers of air traffic services
to ensure high standards of operational efficiency and compliance with the UK's international
treaty obligations. In particular, it must collaborate with the MOD to develop, implement and
maintain a joint and integrated approach to service provision and to prepare and implement an
Operating Protocol.

The Issuer's Licence fee is payable annually to the CAA. The basic fee payable by the Issuer is
a fair proportion of the CAA's costs incurred in the regulation and enforcement of licences and
the carrying out of its other functions under the Transport Act, capped by reference to the RPI,
plus the Competition and Market Authority's costs in connection with any relevant references to
it. An additional fee is payable to the CAA in respect of costs incurred in certain years in carrying
out price control reviews. The overall cap on fees is 0.25% of the Issuer's turnover in the relevant
year. In recent years, it has been around £1 million per annum, rising to around £2 million per
annum as the CAA draws on extra resource to consider a new price control for the Issuer.
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6. CHARGE CONTROLS

The Licence contains three detailed charge control formulae for calculating the annual charge
relating to:

(@) the Eurocontrol charges (i.e. Charges levied in respect of the UK En route Service, the
Advisory Control Service and most of the Specified Services, which are collected by
Eurocontrol on behalf of the Issuer);

(b) charges levied in respect of the London Approach Service; and
(© charges levied in respect of the Oceanic En route Service.

The formulae in respect of the Eurocontrol charge and London Approach charge determine the
maximum permitted average charge per service unit in respect of the relevant air traffic service.
They are based on (i) the Issuer's determined costs for the relevant year, fixed as part of its
business plan in respect of a given price control period, (ii) forecast traffic volumes for the price
control period, also fixed as part of the business plan, and (iii) adjustments (recovered on an n+2
basis) for traffic volume risk sharing, inflation and financial incentives relating to performance
targets, also fixed in the business plan. The traffic volume risk sharing mechanism limits the
Issuer's exposure to favourable and adverse variations between actual and forecast traffic
volumes during a price control period (recovered on a regulatory n+2 basis). In the Issuer's current
Licence, the Issuer bears all traffic volume risk for variations in either direction up to and including
2% (known as the "deadband"). Beyond this, risk is shared between the Issuer and users (with
the Issuer bearing or benefiting from 30% of the risk) in respect of incremental variations that
occur in excess of the deadband but subject to a 10% upper limit in either direction, after which
users bear or benefit from all incremental traffic risk. Where it materially breaches the overall 10%
limit exceptional measures such as re-opening the price control would be expected to apply. As
such , this mechanism is potentially subject to temporary modification in the RP3i price control
review (see below).

The formula in respect of the Oceanic En route Service charge determines the maximum
permitted average charge per oceanic flight.

The Licence also contains provisions relating to the charges for the North Sea Helicopter Advisory
Service.

The current charge control conditions were set in December 2020 following the CMA's Final
Decision in the RP3 price control determination (discussed in the section below) and cover the
period 1 January 2020 — 31 December 2022. Any changes to the price control conditions will
require a modification under the licence modification provisions of the Transport Act.

The economic regulation of the Issuer

As the monopoly provider of en route services in the UK, the price the Issuer can charge airlines for these
services — and therefore the maximum revenue the Issuer can expect to receive based on forecasted air
traffic in a given period — is subject to economic regulation imposed and enforced through the Licence.

As noted above, the CAA's specifications made under the Transport Act give rise to the legal obligation
on users to pay charges. However, the amount and method of calculating the charges is determined as
part of price controls reviews conducted periodically by the CAA by reference to the Issuer's business
plan. These price controls are then implemented by modifying the charge controls in the Licence (as
described above).

The Issuer is currently in the sixth price control period since the PPP. The CAA's approach to economic
regulation of the Issuer to date has been to establish the maximum charges that will provide sufficient
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revenue allowances to remunerate efficient investment ("capex"), operating costs ("opex"), pensions and
an allowed return on money invested in the Regulatory Asset Base.

The CAA's price control also sets targets and provides incentives for service, environment performance,
capital investment and borrowing levels. If regulatory assumptions are borne out and the Issuer meets its
targets, then the Issuer earns a return equal to the cost of capital. The Issuer can outperform if it is more
cost efficient than the CAA's assumptions, finances at lower cost, if traffic volumes (after risk sharing —
see below) are higher than forecast or if it out-performs service targets. The Issuer earns lower returns if
the opposite occurs.

The latest (RP3) price control determination was made in December 2020 and applies until 31 December
2022. A brief description of the process by which the latest price control was determined is set out below.

Development of the latest RP3 price control

The latest price control was initially intended to last for five years, being the entirety of the reference
period referred to as RP3. The process began while the UK was a member of the EU and while terms of
the UK's future relationship with the EU were uncertain. As such, the process to determine the RP3 price
control was conducted in accordance with the relevant SES Rules and the relevant provisions of the
Transport Act. However, following the UK's withdrawal from the EU, the relevant SES Rules no longer

apply.
As part of this process:

. The Issuer developed and consulted stakeholders on a proposed business plan setting out its
ambitions for RP3 and its proposed revenue allowances. The proposed business plan was
published in October 2018.

. The CAA assessed this business plan and in August 2019 issued its final decision as to the price
control for RP3. The CAA's final decision took the form of proposed modifications to be made to
the Licence to implement the CAA's decision on the economic regulation of the Issuer during RP3.

. On 10 September 2019, the Issuer formally rejected the CAA's proposed licence modifications.

. On 19 November 2019, in accordance with the modification process provided under the Transport
Act, the CAA referred the disputed licence conditions to the CMA.

The CMA reference and the impact of Covid-19

The CMA published its preliminary findings on 24 March 2020. The CMA had largely completed its
preliminary findings before the impact of the Covid-19 pandemic was fully understood, and therefore
reflected operating conditions prior to this event. Nevertheless, the CMA recognised in its preliminary
findings that the Covid-19 pandemic would have a significant impact on the aviation industry and that
many of the assumptions in the Issuer's business plan, the CAA's decision and the CMA's preliminary
findings, were no longer valid.

In particular, the pandemic caused a significant reduction in air traffic volumes. As a result, the Issuer's
cash receipts from airline customers have fallen considerably compared with forecasts based on previous
traffic forecasts.

On 7 April 2020, Eurocontrol announced an agreement by its 41 contracting Eurocontrol Member States
to allow airlines to defer air traffic control charges for the months February to May 2020, for between eight
months (for February 2020 charges) and fourteen months (for May 2020 charges). To mitigate the impact
on Eurocontrol Member States and their national air traffic service providers, Eurocontrol secured a loan
of €274 million for 10 Eurocontrol Member States to maintain air traffic services through the Covid-19
pandemic. The UK received €123 million and advanced €114 million to the Issuer in lieu of deferred air
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traffic control charges. The Eurocontrol loan will be settled by March 2022 from airline air traffic control
charges relating to participating Eurocontrol Member States.

In response to the pandemic, the Issuer: (a) reduced its daytime staffing levels and non-essential services
to enable social distancing at work in the context of much lower traffic volumes: (b) implemented an
external recruitment freeze; (c) deferred bonuses and pay awards for all staff; (d) accepted a voluntary
pay reduction by the Board of Directors, executive team and senior management grades; (e) furloughed
over half of the Issuer's employees; (f) immediately froze all non-essential expenditure; (g) terminated
the contracts of most external contractors; (h) sought agreement for extended payment terms with
suppliers; (i) deferred monthly PAYE and National Insurance Contributions payments to HMRC; (j) made
changes to the investment plan; and (k) deferred all planned investment apart from essential maintenance
on operational systems, facilities management and business IT.

The CMA's final determination

In light of the impact of Covid-19, the CMA considered that it was not possible, given the lack of data, to
make reliable revised estimates before the statutory deadline for the CMA's final determination, regarding
the number of flights, volume-related costs, and the corresponding revenue expected in the years up 31
December 2024 (the intended end date of RP3). The CMA instead continued to base its final
determination on its provisional findings without making specific adjustments to take account of the impact
of the Covid-19 pandemic.

Given this approach, the CMA determined that the price control set in its final determination should, at
the most, apply until December 2022. The CMA stated that the CAA should conduct a new price control
to come into effect as soon as possible, based on a new business plan to be submitted by the Issuer and
updated forecasts and financial assumptions when the situation of the aviation sector reaches an
adequate level of stability.

The CMA considered that this approach provided certainty and protection to both the Issuer and its
customers, until such time as the impact on the industry can be better understood and a more
comprehensive reworking of the regulatory settlement can be undertaken.

Following the CMA's final determination, the CAA consulted on and then implemented modifications to
the Licence to give effect to the CMA's final determination. This is reflected in the new version of the
Licence, dated December 2020 and published on the CAA's website.

The CAA's approach to economic regulation in future price control periods

Given the CMA's determination that the current RP3 price control period should end by December 2022
at the latest, the Issuer expects to agree a submission date with the CAA for a new business plan for the
period commencing January 2023 over the next few months. The next price control period will be RP3i.

The CAA has recently consulted in February 2021 on how the economic regulatory framework could be
adapted to take account of the impact of the Covid-19 pandemic and developed in a way that is flexible
to uncertainty about future costs and the speed of traffic recovery, while also supporting both the
financeability of the Issuer and the affordability of its charges to users. The CAA issued its update on the
approach to the next price control policy document (CAP 2119) in March 2021. This confirmed that the
CAA intends the RP3i price control period to commence in January 2023. In this policy document, the
CAA also provides further detail on its proposed approach to: traffic risk sharing policy and the CAA's
proposed 2020-2022 reconciliation exercise to be conducted during RP3i by reference to actual flight
volumes and actual and forecast costs over the period since the beginning of 2020; the framework for
the next price control review; pensions policy (including the pensions regulatory policy statement); and
the CAA's current thinking on timetable and process issues for the next stage of the RP3i price control
determination process.

The Issuer's business strategy
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The Issuer's purpose is "Advancing aviation, keeping the skies safe". The Issuer's overarching objectives
are to: (a) deliver a safe, efficient and reliable service every day; (b) modernise UK-managed airspace
and air traffic management technologies and transform the business for the future; and (c) win and retain
commercial business.

The Issuer set out its plan for achieving these objectives through its core en route plan for RP3. This plan
had two key areas of focus.

First the Issuer would deliver its day-to-day service while: (a) maintaining its safety record; (b) maintaining
service quality; (b) strategically and tactically planning operations and working collaboratively with its
customers on a transparent, daily operational plan; (d) ensuring operational, technical, business and
cyber resilience; and (e) continuing to improve its environmental performance.

Second, the Issuer would evolve its service for the future, which includes: (a) delivering its safety strategy;
(b) modernising airspace; (c) deploying new technology; (d) developing its air traffic management service;
(e) modernising engineering; and (f) integrating its operations.

Pursuant to the core en route plan, the Issuer would assess its performance against its performance
targets in four key performance areas: safety, capacity, environment, and cost efficiency.

The Issuer will be developing a revised business strategy for RP3i, that is likely to retain key elements of
the RP3 focus areas above, whilst recognising the need to address customer affordability, service
resilience and ongoing financeability with a backdrop of significantly lower traffic levels.

Business operations

Operational safety

Safety is paramount to the Issuer's business and is managed through formal systems approved and
audited by the CAA. The Issuer places a strong emphasis on training of both air traffic controllers and
engineers who are supported by operational procedures and by equipment and systems which in many
cases have double or triple back up capability. To provide assurance that safety is given the highest
priority, all major changes to operational procedures or equipment are subject to formal safety
assessments that are documented in the form of safety cases approved by the CAA.

Less significant changes are assessed in accordance with the Issuer's safety management system
procedures, and the results are subject to audit by the CAA.

To date (and since 1971, when the CAA was first established), none of National Air Traffic Service (the
joint organisation through which, prior to the incorporation of NATS, the CAA collaborated with the
Secretary of State for Defence in exercising its functions in providing air navigation services), the Group
or the Issuer have been responsible for any aviation accidents involving fatalities or serious injuries.
Nonetheless, a number of Aircraft Proximity Events (or "Airprox"), being situations in which, in the opinion
of a pilot or air traffic controller, the distance between aircraft as well as their relative positions and speed
have been such that safety of the aircraft involved was, or may have been, compromised and some less
serious safety events do still occur. These events are subject to assessment by the UK Airprox Board,
the independent organisation established in January 1999 to promote improved safety standards in the
air and which investigates safety incidents and makes recommendations to prevent incidents recurring.

Over the last ten financial years (to 31 March 2020) there have been three risk-bearing Airprox events
that were attributable to the Issuer, comprising both Category A, where there is an actual risk of collision
and Category B, where the safety of the aircraft is compromised.

The Issuer has continuous safety improvement based on a comprehensive programme of incident
reporting, investigation and analysis that pays close attention to contributory and causal factors to
determine what measures it should take to prevent incidents occurring in the future. In this regard it works
closely with the CAA, airlines, airports and other air traffic service providers.
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Operational assets

The Issuer owns and operates the assets that are essential for provision of its services.

In addition, there are a small number of other assets owned by third parties (with which the Issuer has
agreements) that are used in support of the provision of its services.

The main centres from which the Issuer operates are:
. NATS Swanwick, in Swanwick, Hampshire, which combines:

. The London Area Control Centre, which manages en route traffic over England and Wales up to
the Scottish border.

. The London Terminal Control Centre, which handles traffic below 24,500 feet flying to or from
London's airports. This area, one of the busiest in Europe, extends south and east towards the
coast, west towards Bristol and north to near Birmingham.

. Military Air Traffic Control, which provides services to civil and military aircraft operating outside
controlled airspace.

NATS Prestwick, in Prestwick, South Ayrshire, which combines:

. The Scottish Area Control Centre, which controls aircraft over Scotland, Northern Ireland,
Northern England and the North Sea from 2,500 feet up to 66,000 feet.

° The Oceanic Area Control Centre, which controls the airspace over the eastern half of the North
Atlantic from the Azores (45 degrees north) to a boundary with Iceland (61 degrees north) (i.e.
Shanwick Oceanic Control Area).

. The Manchester Area Control Centre, which controls aircraft over much of the north of England,
the Midlands and north Wales from 2,500 feet up to 28,500 feet.

In addition to the control centres, the main assets owned and used by the Issuer comprise supporting
infrastructure which includes:

. radar and flight data display systems, support information displays and ground-ground and air-
ground communications facilities located at area control centres;

. flight data processing ("FDP") infrastructure. The FDP infrastructure maintains a database of the
flight plans of all aircraft intending to fly, or actually flying, through UK-managed airspace. The
system presents the controller with a record of the flight, which acts as the main means of planning
the aircraft's passage through a sector. The system is responsible for keeping plans up to date
and distributing revised plans to the centres during the flight. The Issuer's main system is known
as the National Airspace System ("NAS") and is linked to other adjacent states' FDPs, to the
Central Flow Management Unit in Brussels and to UK airport air traffic control systems. An
Oceanic system FDP is located at Prestwick; and

. communications, navigation and surveillance ("CNS") infrastructure including radars, navigation
aids, radio stations and transmission networks.

Employees

All employees working for the Issuer are employed by NATS Limited, which provides such employees to
the Issuer under the terms of a management services agreement. Over the financial year ending 31
March 2020, the monthly average number of employees (including executive directors) working for the
Issuer was 3,605. Since that date, a Group-wide voluntary redundancy exercise resulted in a reduction
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of around 400 employees. Volunteers were not sought from the air traffic controller community. The key
operational and technical staff working for the Issuer include:

. air traffic controllers, who take responsibility for planning and controlling flights and
communicating with pilots and other controllers;

. air traffic service assistants, who support air traffic controllers by updating the flight data
processing system, providing support with coordination and telephone calls. They also provide
Flight Information Service directly communicating with pilots;

. engineers, who develop and maintain the Issuer's system infrastructure; and

. research staff, who provide research and development services to appraise new technology and
control procedures.

Responsible Business and Sustainability

In 2018 the Group launched a responsible business policy, adopting the following principles:

. Respect for human rights & people;

. Exemplary ethics & professional behaviour;
o Sustainable value creation;

. Protecting our natural world;

. Working together with communities;

. Embedding good practice; and

. Transparent performance & reporting.

The Group was part of an industry commitment to decarbonise aviation in the UK by 2050, and made a
commitment to reduce the emissions from running their business by 35% by 2030. The Issuer met the
targets set by the regulator for the 3Di airspace environmental performance, and additionally enabled
annual savings of 30,737 tonnes of CO2 through changes to airspace in the financial year ended 31
March 2020.

The Group is committed to protecting the natural world, biodiversity and ecosystems. For over a decade
the Group has transparently reported its direct and indirect impacts on the environment, including
progress on managing airspace efficiently and reductions in greenhouse gas emissions and other
resource use associated with running buildings and infrastructure. The Group has an 1SO14001 certified
environmental management system and its GHG emissions are verified independently to 1ISO 14064
standards.

The Group has a sustainable operations team comprised of six qualified environment, sustainability and
air traffic management experts. They work across the business and beyond it, with many other aviation
stakeholders and public bodies, providing technical support, guidance and leadership on a range of
environment and sustainability issues.

Insurance

Insurance for the Group is taken out, maintained and administered by NATS Limited on behalf of all
Group companies for certain insured risks including professional indemnity, property damage and third-
party risks (including aviation risk). The level of insurance cover is dependent on the available capacity
in the insurance market, amongst other factors. The Issuer has agreed, under the terms of its
management services agreement entered into between the Issuer and NATS Limited, to contribute a fair
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and reasonable proportion of the premium payable for the Group insurance and has agreed not to do or
omit to do anything which could invalidate or jeopardise that insurance cover.

Pension Scheme

The Issuer participates in two pension schemes: a defined benefit pension scheme and a defined
contribution pension scheme. Both schemes are provided to employees by NATS Limited. It also
provides a pension cash alternative of 25% of pensionable pay for staff who have opted out of
membership of the defined benefit scheme, due to pension taxation issues. New joiners are auto-enrolled
into the defined contribution scheme. The defined benefit scheme is a section of the CAAPS. CAAPS is
a defined benefits scheme that was closed to new entrants on 1 April 2009 and provides a pension benefit
accrual at the rate of 1/58 of members' pensionable earnings for each year of pensionable service.
Pensionable pay rises are capped through an agreement with trades unions and future service benefits
are linked to the Consumer Prices Index. Although the CAA participates in CAAPS the finances of the
NATS Section are separate from those of the CAA Section, which also includes those who left or retired
from NATS prior to 31 March 2001. Following the closure of the defined benefit scheme to new entrants,
new joiners have been able to participate in a defined contribution scheme with NATS matching employee
contributions on a 2:1 basis up to a maximum employer cost of 18% of pensionable salary. The majority
of employees are now either members of the defined contribution scheme or the recipients of the pension
cash alternative following their opting-out of the defined benefit scheme. There are around 1,300
employees of the Issuer still accruing benefits in the defined benefit scheme.

The CAAPS Statement of Investment Principles and Statement of Asset Arrangements are reviewed
following each formal actuarial valuation by CAAPS and by NATS. The purpose of these is to document
the agreed long-term funding target and investment strategy for the NATS Section. The agreed long-
term funding target is to be 100% funded using a discount rate of gilts +0.5% p.a. over a 15-20-year
period with the current investment strategy targeting the improvement of the funding level on the Trustee
current Technical Provisions funding basis.

The average funding level on the Trustee basis over the last three Assessments (31 December 2012, 31
December 2015 and 31 December 2017) was 92%.

The next formal actuarial valuation of NATS Section is due at 31 December 2020 and this will affect the
level of employer contributions that are payable to the NATS Section.

The CAA recognised in the second price control reference period (referred to as "CP2", 2006-2010) that
the Issuer was exposed to a high degree of uncertainty in the level of pension contributions due to factors
beyond its control. To mitigate against these, the CAA allowed an end-of-period adjustment to the RAB
to reflect the difference between forecast and outturn pension costs in present value terms. In allowing
this the CAA applied a stewardship test to ensure that the charges that users pay reflect efficient
management of the pension scheme. The European Commission adopted a similar mechanism in its
regulations for the first EU Reference Period (referred to as "RP1", 2012-2014), which applied to the
Issuer, whereby unforeseen and significant changes in pension costs resulting from unforeseen changes
in national pension law, pensions accounting law or unforeseen changes financial market conditions are
subject to a cost risk sharing mechanism, so long as these costs are outside of the control of the Issuer
and it has taken reasonable measures to manage cost increases during the reference period. These
arrangements apply for RP3.

Capital investment

In the 20 years since the PPP, the Issuer will have invested approximately £2.5 billion in ATC
infrastructure. Broadly, that investment has been made to:

. enhance the capacity and effectiveness of the ATC network to handle greater traffic volumes
in a safe and more environmentally efficient way, for example through targeted safety
improvements, through changes to how airspace structures are designed, changing where aircraft
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route and how sectors are configured, and technology investments such as the iIFACTS trajectory
prediction tool and iTEC, the new flight data processing system;

. sustain and modernise the infrastructure, which included the replacement of the whole of the
radar network, the replacement of communications systems and networks, the regular upgrade
to software systems at its ATC centres and controller interface improvements at the workstation;
and

. deliver efficiency projects which enable cost efficiencies or site rationalisation which included
the completion of its ATC centres reduction by developing the Prestwick Centre and combining
the London Terminal Control Centre at Swanwick, the rationalisation of its office and technical
sites to its Corporate & Technical Centre and the introduction of business support systems, such
as the SAP enterprise resource planning system and more automation in its back office functions
supporting its operation.

Hedging activities

The Issuer uses interest rate and index-linked swap contracts and forward foreign exchange contracts to
hedge exposures to interest rates, inflation and foreign currency exchange rates. As permitted under
IFRS 9, the Issuer applies the existing hedge accounting requirements of International Accounting
Standard 39 (Financial Instruments; Recognition and Measurement) for its cash flow hedges until a new
macro hedge accounting standard is implemented by the International Accounting Standards Board.

The use of financial derivatives is governed by the Issuer’s policies approved by the board of directors,
which provides written principles on the use of financial derivatives. The Issuer documents its
assessment, both at hedge inception and on an ongoing basis, of whether the derivatives that are used
in hedging transactions are highly effective in offsetting changes in fair values or cash flows of hedged
items.

Financing

The Issuer has in place an existing whole-business securitisation financing comprising of £600,000,000
5.25% Guaranteed Secured Amortising Bonds due 2026 (of which £252,000,000 is outstanding) (the
"Existing Bonds") and the £400,000,000 secured facilities from commercial banks (which include
hedging facilities and certain ancillary facilities) and the £380,000,000 bank facility dated 6 August 2020
(the "Existing Bank Facilities" and together with the Existing Bonds, the "Existing Debt").

The Existing Debt will be refinanced in full through the issue of the Bonds (the "Refinancing”). On the
Issue Date, the net proceeds from the issue of the Bonds (the "Proceeds") will be placed in an escrow
account held by The Bank of New York Mellon, London Branch in the name of the Issuer (the "Escrow
Account") pursuant to an escrow account agreement between the Issuer and The Bank of New York
Mellon, London Branch as escrow agent (the "Escrow Account Agreement”). Once the Proceeds are
placed in the Escrow Account, the Issuer will arrange for an irrevocable redemption notice to be delivered
to the holders of the Existing Bonds for the Existing Bonds to be redeemed in whole on the date specified
therein (the "Refinancing Date"). On the Refinancing Date, the Proceeds will be released from the
Escrow Account pursuant to the Escrow Account Agreement and used to repay all amounts outstanding
under the Existing Debt, including payment of a gilts-linked make-whole redemption right on the Existing
Bonds and payment of consent fees to the holders of the Existing Bonds and other senior finance parties
under the Existing Bank Facilities.

The existing interest rate hedging agreements in place between the Issuer and Mizuho Bank, Ltd and
MUFG Securities EMEA plc (the "RPI Swaps") will either be terminated as part of the Refinancing or be
novated to the new swap counterparties and subsequently amended. Upon the redemption in full of the
Existing Bonds, financial guarantee no UK03135 provided by Assured Guaranty UK plc ("Assured") in
respect of the Existing Bonds (the "Financial Guarantee") will remain in place in accordance with its
terms for a period of two years after which the Financial Guarantee will be terminated. In connection with
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this, the bond trust deed dated 18 August 2003 will remain in place on an unsecured basis so that the
bond trustee can remain the legal beneficiary under the Financial Guarantee. In respect of the Amended
and Restated Guarantee and Reimbursement Agreement dated 18 August 2003, Assured will remain as
a creditor of the Issuer but on an unsecured basis and not subject to or benefitting from any of the existing
security relating to the Existing Debt. All other documentation in connection with the Existing Debt will be
terminated and the related security and guarantees will be released on the Refinancing Date.

As part of the Refinancing, the Issuer will enter into a new £400,000,000 unsecured revolving credit facility
which will be available for drawing for general corporate purposes, including if required to repay any of
the Existing Debt and a new unsecured £450,000,000 bridge facility.

Credit rating

The Issuer currently has a rating of A+(neg) from S&P and A2(neg) from Moody’'s and a rating for the
Existing Bonds of A2(neg) from Moody's.

Recent developments

During 2020 and 2021 Covid-19 has continued to present an unprecedented challenge to the Issuer and
the aviation sector, in terms of its impact on the demand for air travel and the level of uncertainty for its
recovery. The most significant impact has been the continuing shortfall since April 2020 in the Issuer's
revenue receipts for its UK En route Service and Oceanic En route Service. This is due to the reduction
in air traffic volumes. Whilst the Issuer is significantly protected by the regulatory traffic volume risk
sharing mechanism for its UK En route Service, liquidity is impacted in the shorter term due to the deferred
nature of shortfall recoveries.

Revenue recognition and establishing associated receivables for accounting purposes is a key area of
management judgment, applying relevant accounting principles, especially in light of Covid-19. For the
financial year ended 31 March 2021, revenue recognition by the Issuer, and related accounting
measurement judgements, may be impacted by the CAA’s intent to retrospectively review regulatory
determined cost allowances for the period from 2020 to 2022 and assess the period over which these are
recoverable. This is driven by the overall impact of the Covid-19 pandemic and associated lower traffic
levels. To the extent that lower levels of revenue are recognised, there will be an impact on the Issuer’s
profitability in that period. The assessment of the accounting impact of these external events will be made
by management of the Issuer as the Issuer does not expect the final decision of the CAA to have been
made at that time.

The management of the Issuer, applying relevant accounting principles, assesses the carrying value of
its assets, including goodwill, at least annually by reference to the regulatory framework and discounted
cash flows. For the financial year ended 31 March 2021, this assessment by management is likely to
result in impairment charges. This is driven by the overall impact of the Covid-19 pandemic and
associated lower traffic levels. To the extent that impairment charges are recognised by the Issuer, there
will be an impact on the Issuer’s profitability in that period. The assessment of the accounting impact of
these external events will be made by management of the Issuer.

The Issuer has not finalised the preparation of its financial statements for the financial year ended 31
March 2021 but for that financial year the current expectation of the Issuer's management is to report
impairment charges and reduced revenue in its results reflecting the continued impact of Covid-19. The
Issuer also expects that a reduction in net assets will be reported as a result of a material movement in
the Issuer’'s share of the Group’s IAS19 funding position on its defined benefit pension scheme from a
surplus at 31 March 2020 of £173m to a deficit at 31 March 2021 of around £40m based on unaudited
estimated scheme asset values.

Assuming that the impairment charges and reduced revenue adjustments referred to above are made it
will result in the Issuer reporting an accounting loss for the financial year ended 31 March 2021.This
statement comprises a profit estimate and is made by the Issuer on a basis which is both comparable
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with its historical financial information and consistent with the Issuer’s accounting policies. Matters noted
above which are subject to "management judgment"” or "assessment by management" are matters which
are subject to the influence of the Issuer's management.

Impairment charges , revenue recognition for accounting purposes and IAS19 movements do not affect
the Issuer’s liquidity or the terms of the Licence. IAS19 movements also have no impact on profitability.
These matters are subject to review and finalisation by the Issuer and by its auditors.

Alternative Performance Measures

This Prospectus includes, in the "NATS (En Route) plc - The economic regulation of the Issuer" section
and in the documents incorporated by reference, a reference to (i) "Regulatory Asset Base" ("RAB"), (ii)
net debt and (iii) net debt to RAB, which constitute Alternative Performance Measures ("APM") for the
purpose of the European Securities and Markets Authority Guidelines on Alternative Performance
Measure. APMs are non-IFRS measures used to supplement disclosures prepared in accordance with
other applicable regulations such as IFRS. The Issuer considers that these APMs provide useful
information to enhance the understanding of its financial performance. An explanation of the components
and calculation method of each of such APMs relating to the Issuer can be found at pages 2 (in respect
of RAB), 76 (in respect of the net debt) and 72 (in respect of net debt to RAB) of the Issuer's audited
annual financial statements for the year ended 31 March 2020 (which are incorporated by reference as
more fully set out in the "Documents incorporated by reference" section) (the "2020 Financial
Statements”). The APMs are directly identifiable in the 2020 Financial Statements, and therefore no
reconciliation is required.
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UNITED KINGDOM TAXATION

The comments set out below do not constitute legal or tax advice. Bondholders or prospective
Bondholders, Couponholders or Receiptholders who are in any doubt as to their tax position should
consult their own professional advisers.

The comments set out below are based on current United Kingdom tax law as applied in England and
Wales and HM Revenue & Customs ("HMRC") published practice (which may not be binding on HMRC)
as at the date of this document, both of which are subject to change. They are intended as a general and
non-exhaustive guide to certain United Kingdom tax considerations in respect of the Bonds for persons
who are the absolute beneficial owners of their Bonds and any amounts paid in respect of them. They
apply only to persons who hold their Bonds as an investment whereby amounts in respect of them are
not taken into account in the profits of a trade, profession, vocation or property business. Save where
expressly stated, the comments assume the Bondholder, Couponholder or Receiptholder is resident and,
in the case of an individual, domiciled in the United Kingdom and is not subject to "split year" treatment.
They do not necessarily apply where the income is deemed for tax purposes to be the income of any
other person nor to certain classes of persons such as dealers or certain professional investors. They
assume that there will be no substitution of the Issuer and do not address the consequences of any such
substitution. The United Kingdom tax treatment of an earlier issue of Bonds may be affected by a
subsequent issue. The references to "interest" are to such term as understood for the purposes of United
Kingdom tax law.

A. Interest on the Bonds
1. PAYMENT OF INTEREST ON THE BONDS BY THE ISSUER

Payments of interest on the Bonds by the Issuer may be made without deduction of or withholding
on account of United Kingdom income tax provided that the Bonds carry a right to interest and
the Bonds are and continue to be to listed on a recognised stock exchange within the meaning of
Section 1005 of the Income Tax Act 2007. The Main Market of the London Stock Exchange is a
recognised stock exchange for these purposes. The Bonds will be treated as listed on the London
Stock Exchange if they are included in the Official List maintained by the Financial Conduct
Authority and are admitted to trading on the Main Market of the London Stock Exchange.
Provided, therefore, that the Bonds carry a right to interest and are and remain admitted to trading
on a recognised stock exchange, interest on the Bonds will be payable without deduction of or
withholding on account of United Kingdom tax.

In other cases, payments of yearly interest which have a United Kingdom source will generally be
paid by the Issuer under deduction of United Kingdom income tax at the basic rate (currently
20%), subject to the availability of other reliefs or exemptions under United Kingdom law or to any
direction to the contrary from HMRC in respect of such relief as may be available pursuant to the
provisions of any applicable double taxation treaty.

2. FURTHER UNITED KINGDOM INCOME TAX ISSUES

Payments of interest by the Issuer in respect of the Bonds are expected to have a United Kingdom
source. Such interest may be subject to United Kingdom tax by direct assessment even where
the Bondholder is not resident in the United Kingdom. However, interest that is received without
withholding or deduction for or on account of United Kingdom tax is not generally chargeable to
United Kingdom tax in the hands of a Bondholder (other than in the case of certain trustees) who
is not resident for tax purposes in the United Kingdom unless that Bondholder carries on a trade,
profession or vocation through a branch, agency or (in the case of a corporate Bondholder)
permanent establishment in the United Kingdom to which the interest is attributable, by which the
Bonds are used or by or for which they are held. Where a Bondholder who is not resident in the
United Kingdom is within a charge to United Kingdom tax by direct assessment the provisions of
any applicable double tax treaty may be relevant.

LIB02/1077111/10013138.2 Hogan Lovells



- 86 -

Where interest on the Bonds has been paid under deduction of United Kingdom income tax,
Bondholders may still be liable to pay further United Kingdom tax on the interest received or may
be able to reclaim all or part of the tax deducted, including by virtue of an appropriate provision in
an applicable double tax treaty.

The provisions relating to the payment of additional amounts in Bullet Condition 8 (Taxation) and
Amortising Condition 8 (Taxation) would not apply in respect of amounts of United Kingdom tax
to which a Bondholder is assessed directly.

3. UNITED KINGDOM CORPORATION TAX PAYERS

Bondholders which are companies resident in the United Kingdom or which are companies not
resident in the United Kingdom but which carry on a trade in the United Kingdom through a
permanent establishment in the United Kingdom to which profits in respect of the Bonds are
attributable, by which the Bonds are used or by or for which they are held will generally be subject
to corporation tax as income on profits and gains, or obtain relief for losses, from the Bonds
broadly by reference to amounts recognised in accordance with generally accepted accounting
practice under the loan relationship rules. Interest and other amounts (including foreign exchange
gains and losses) so recognised in respect of the Bonds will generally fall within these rules.

D. Other United Kingdom Tax Payers
1. TAXATION OF CHARGEABLE GAINS

The Bonds will constitute "qualifying corporate bonds" for capital gains tax purposes. Therefore,
no chargeable gains or allowable losses will arise for United Kingdom capital gains tax purposes
on a disposal (including redemption) of a Bond.

2. ACCRUED INCOME SCHEME

A transfer (within the meaning of Chapter 2 of Part 12 of the Income Tax Act 2007) of Bonds by
an individual Bondholder who is resident in the United Kingdom or is carrying on a trade in the
United Kingdom through a branch or agency during any part of the tax year and acquired, used
or held their Bonds for the purposes of the branch of agency may give rise to a charge to income
tax on an amount representing the interest on the transferred Bonds that has accrued since the
preceding interest payment date under the rules on accrued income profits in Part 12 of the
Income Tax Act 2007.

E. Stamp Duty and Stamp Duty Reserve Tax ("SDRT")

No United Kingdom stamp duty or SDRT should be payable on the issue or transfer of the Bonds.
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SUBSCRIPTION AND SALE

Bank of China Limited, London Branch, Barclays Bank PLC, BNP Paribas, Lloyds Bank Corporate
Markets plc, MUFG Securities EMEA plc and NatWest Markets Plc (together, the "Bookrunners") have,
pursuant to a Subscription Agreement dated 4 May 2021 (the "Subscription Agreement"), agreed with
the Issuer, subject to the satisfaction of certain conditions, to subscribe for (i) the Bullet Bonds at the
Bullet Bond Issue Price and (ii) the Amortising Bonds at the Amortising Bond Issue Price, in each case
as a percentage of their nominal amount. The Bookrunners are entitled to terminate the Subscription
Agreement in certain circumstances prior to payment to the Issuer. The Issuer has agreed to indemnify
the Bookrunners against certain liabilities in connection with the issue of the Bonds.

United States

The Bonds have not been and will not be registered under the Securities Act or under any relevant
securities laws of any state or other jurisdiction of the United States and the Bonds may not be offered,
sold or delivered within the United States or to, or for the account or benefit of, U.S. persons (as defined
in Regulation S under the Securities Act) except in certain transactions exempt from, or not subject to,
the registration requirements of the Securities Act and in accordance with applicable U.S. state securities
laws.

The Bonds are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal
Revenue Code of 1986 and regulations promulgated thereunder.

Each Bookrunner has represented and agreed that it will not offer, sell or deliver the Bonds: (a) as part
of their distribution at any time; or (b) otherwise until 40 days after the later of the commencement of the
offering of the Bonds and the Issue Date (the "Distribution Compliance Period") within the United
States or to, or for the account or benefit of, U.S. persons, and that, at or prior to confirmation of the sale
of the Bonds, it will have sent to each dealer or other person to which it sells any Bonds during the
Distribution Compliance Period a confirmation or other notice setting forth the restrictions on offers and
sales of the Bonds within the United States or to, or for the account or benefit of, U.S. persons. Terms
used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

In addition, until 40 days after the commencement of the offering, an offer or sale of Bonds within the
United States by a dealer (whether or not participating in the offering of such Bonds) may violate the
registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance
with an available exemption from registration under the Securities Act.

Prohibition of Sales to EEA Retail Investors

Each Bookrunner has represented and agreed that it has not offered, sold or otherwise made available
and will not offer, sell or otherwise make available any Bonds to any retail investor in the EEA. For the
purposes of this provision the expression "retail investor" means a person who is one (or more) of the
following:

(a) a retail client as defined in point (11) of Article 4(1) of MiFID II; or

(b) a customer within the meaning of the Insurance Distribution Directive, where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1)
of MiFID II.

Prohibition of Sales to UK Retail Investors

Each Bookrunner has represented and agreed that it has not offered, sold or otherwise made available
and will not offer, sell or otherwise make available any Bonds to any retail investor in the UK. For the
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purposes of this provision the expression "retail investor" means a person who is one (or more) of the
following:

(a) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms
part of domestic law by virtue of the EUWA; or

(b) a customer within the meaning of the provisions of the FSMA and any rules or regulations
made under the FSMA to implement the Insurance Distribution Directive, where that
customer would not qualify as a professional client, as defined in point (8) of Article 2(1)
of UK MiFIR.

Other UK regulatory restrictions
Each Bookrunner has represented and agreed that:

(a) it has complied and will comply with all applicable provisions of FSMA with respect to
anything done by it in relation to the Bonds in, from or otherwise involving the UK; and

(b) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of section 21 of the FSMA) received by it in connection with the issue
or sale of the Bonds in circumstances in which section 21(1) of the FSMA does not apply
to the Issuer.

Singapore

Each Bookrunner has acknowledged that this Prospectus has not been registered as a prospectus with
the Monetary Authority of Singapore. Accordingly, each Bookrunner has represented and agreed that it
has not offered or sold any Bonds or caused the Bonds to be made the subject of an invitation for
subscription or purchase and will not offer or sell any Bonds or cause the Bonds to be made the subject
of an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or
distribute, this Prospectus or any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Bonds, whether directly or indirectly, to any person in
Singapore other than (i) to an institutional investor (as defined in Section 4A of the SFA) pursuant to
Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to
Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance
with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the Bonds are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA))
the sole business of which is to hold investments and the entire share capital of which is
owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited
investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of
that corporation or the beneficiaries' rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the Bonds pursuant to an
offer made under Section 275 of the SFA except:

(a) to an institutional investor or to a relevant person, or to any person arising from an offer
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
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where no consideration is or will be given for the transfer;
where the transfer is by operation of law;

as specified in Section 276(7) of the SFA; or

as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018 of Singapore.

No action has been taken by the Issuer or any of the Bookrunners that would, or is intended to, permit a
public offer of the Bonds in any country or jurisdiction where any such action for that purpose is required.
Accordingly, each Bookrunner has undertaken that it will not, directly or indirectly, offer or sell any Bonds
or distribute this Prospectus or any form of application, advertisement or other document or information
in any country or jurisdiction except under circumstances that will, to the best of its knowledge and belief
in all material respects, result in compliance with any applicable laws and regulations and all offers and
sales of Bonds by it will be made on the same terms.
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GENERAL INFORMATION

Admission to trading and listing of the Bonds

It is expected that the admission to listing on the Official List and the admission to trading on the Main
Market of the London Stock Exchange of the Bonds will be granted on or about the Issue Date, subject
only to the issue of each Temporary Global Bond. Application has been made to the London Stock
Exchange for the Bonds to be admitted to trading on the Main Market and to the FCA for the Bonds to be
admitted to listing on the Official List.

The Issuer estimates that the total expenses related to the admission to trading will be £5,000 (excluding
VAT).

Legal Entity Identifier

The legal entity identifier of the Issuer is 213800A00CT6JKFY6Z68.

Yield

On the basis of the Bullet Bond Issue Price, the yield on the Bullet Bonds is 1.785% on an annual basis.

On the basis of the Amortising Bond Issue Price, the yield on the Amortising Bonds is 1.438% on an
annual basis.

The yield is calculated at the Issue Date on the basis of the Bullet Bond Issue Price or the Amortising
Bond Issue Price (as the case may be). It is not an indication of future yield.

Clearing systems

The Bonds have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The
Common Codes and the ISINs for this issue are as follows:

Common Code ISIN
The Amortising Bonds 233598968 X52335989682
The Bullet Bonds 233598895 X52335988957

The CFls and FISNs for the Bonds will be as set out on the website of the Association of National Number
Agencies (ANNA), as updated from time to time, or alternatively sourced from the responsible National
Numbering Agency that assigned the relevant ISIN.

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert Il, B-1210 Brussels and the
address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855
Luxembourg.

Approvals and authorisations

The Issuer has obtained all necessary consents, approvals and authorisations in connection with the
issue and performance of the Bonds.

The issue of the Bonds was authorised by a resolution of the board of directors of the Issuer passed on
20 April 2021.

No significant or material adverse change

Save for the impact of Covid-19 as disclosed in the annual financial statements of the Issuer for the
financial year ended 31 March 2020 in the sections "Chief Executive's review", "Business Review",
"Financial Review", and as set out above in section "NATS (En Route) plc — Recent developments" and
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the Covid-19-related changes to the regulatory framework there has been no significant change in the
financial performance or financial position of the Issuer or the Group since 31 March 2020 and there has
been no material adverse change in the prospects of the Issuer since 31 March 2020.

Litigation

There are no governmental, legal or arbitration proceedings, including any such proceedings which are
pending or threatened of which the Issuer is aware, in the 12 months preceding the date of this document
which may have, or have had in such period, a significant effect on the financial position or profitability of
the Issuer or the Group.

Auditors

The auditors of the Issuer are BDO LLP, chartered accountants and registered auditor, who have audited
the Issuer's statutory accounts, without qualification, in accordance with International Standards on
Auditing (UK) and applicable law for the two financial years ended 31 March 2019 and 31 March 2020.

Documents available for inspection

Copies of the following documents may be inspected free of charge (i) during usual business hours on
any week day (Saturdays, Sundays and public holidays excepted) at the offices of the Issuer at 4000
Parkway, Whiteley, Fareham, Hampshire, PO15 7FL, or (ii) on the website of the Issuer at
https://www.nats.aero/, during the period of 12 months from the date of this Prospectus:

(a) the memorandum and articles of association of the Issuer;
(b) the Issuer Statutory Accounts;
(© a copy of this Prospectus (together with any supplements to this Prospectus);

(d) the documents incorporated by reference in this Prospectus (and any supplement to this
Prospectus); and

(e) the Trust Deeds (which includes the form of the relevant Global Bonds, the definitive
Bonds, the Coupons and the Receipts); and

()] the Agency Agreements.
Post-issuance information

If and for so long as the Bonds are admitted to trading on the Main Market or any other stock exchange,
the Issuer intends to comply with its continuing obligations in respect of that exchange. Otherwise, the
Issuer does not intend to provide post-issuance information in connection with this issue.

Bookrunners transacting with the Issuer

The Bookrunners and their respective affiliates have engaged, and may in the future engage, in
investment banking and/or commercial banking transactions with, and may perform services for the
Issuer and/or its affiliates in the ordinary course of business.

The Bookrunners and their respective affiliates may have positions, deal or make markets in the Bonds,
related derivatives and reference obligations, including (but not limited to) entering into hedging strategies
on behalf of the Issuer and/or its affiliates, investor clients, or as principal in order to manage their
exposure, their general market risk, or other trading activities.

In addition, in the ordinary course of their business activities, the Bookrunners and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and
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for the accounts of their customers. Such investments and securities activities may involve securities
and/or instruments of the Issuer or its affiliates. Any of the Bookrunners or their respective affiliates that
have a lending relationship with the Issuer may routinely hedge their credit exposure to the Issuer
consistent with their customary risk management policies. Typically, any such Bookrunner or its affiliates
would hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in securities, including potentially the Bonds. Any such
positions could adversely affect future trading prices of the Bonds. Any of the Bookrunners or their
respective affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to
clients that they acquire, long and/or short positions in such securities and instruments (in each case,
including potentially the Bonds).

Legend on Bonds

The Bonds (other than the Temporary Global Bonds), the Coupons and the Receipts will contain the
following legend:

Any United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the U.S. Internal
Revenue Code of 1986, as amended.
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	(a) the audited financial statements of the Issuer for the financial year ended 31 March 2020, together with the auditor's report to the members thereon (which can be found at pages 31 to 91 of the Annual Financial Statements of the Issuer for the fin...
	(b) the audited financial statements of the Issuer for the financial year ended 31 March 2019, together with the auditor's report to the members thereon (which can be found at pages 27 to 74 of the Annual Financial Statements of the Issuer for the fin...
	((a) and (b) together, the "Issuer Statutory Accounts"); and
	(c) pages 3 to 6 (Chief Executive's Review), pages 7 to 9 (Business Review) and pages 10 to 14 (Financial Review) of the Annual Financial Statements of the Issuer for the financial year ended 31 March 2020), which can be accessed from the following hy...
	1. Form, Denominations and Title
	1.1 The Bonds are in bearer form, serially numbered, in the denomination of £100,000 and integral multiples of £1,000 in excess thereof up to and including £199,000. Each Bond will have Coupons attached on issue. Title to the Bonds and the Coupons wil...
	1.2 The Issuer, any Paying Agent and the Trustee may (to the fullest extent permitted by applicable laws) deem and treat the holder of any Bond or Coupon as the absolute owner for all purposes (whether or not the Bond or Coupon shall be overdue and no...

	2. Status
	The Bonds and the Coupons are direct, unconditional and, subject to the provisions of Condition 3, unsecured obligations of the Issuer and rank and will rank pari passu without any preference among themselves. The payment obligations of the Issuer und...

	3. Negative Pledge
	(a) all amounts payable by the Issuer under the Bonds, the Coupons and the Trust Deed are secured equally and rateably with the Relevant Indebtedness or guarantee, as the case may be, by the same Security Interest, in each case to the satisfaction of ...
	(b) such other Security Interest or guarantee or other arrangement (whether or not including the giving of a Security Interest) is provided in respect of all amounts payable by the Issuer under the Bonds, the Coupons and the Trust Deed either (i) as t...

	4. Interest
	4.1 Each Bond bears interest on its Outstanding Principal Amount from (and including) the Issue Date at the fixed rate of 1.750% per annum, payable, subject as provided below, annually in arrear on 31 March in each year to and including 31 March 2033 ...
	4.2 If interest is required to be calculated for a period of less than one year, it will be calculated by applying the fixed rate of 1.750% per annum in respect of the Bonds to each £1,000 in principal amount of Bonds (the "Calculation Amount") on the...
	4.3 The first Interest Payment Date shall be 31 March 2022.

	5. Payments
	5.1 Payments of principal and interest in respect of the Bonds will be made against presentation and surrender (or, in the case of part payment only, endorsement) of the Bonds, except that payments of interest due on an Interest Payment Date will be m...
	5.2 Payments will be made at the specified office of any Paying Agent by transfer to a sterling account maintained by the payee with a bank in London, subject in all cases to any applicable fiscal or other laws and regulations, but without prejudice t...
	5.3 Each Bond should be presented for payment (including exercise of the Bondholders' option pursuant to Condition 7) together with all relative unmatured Coupons (being Coupons which would otherwise fall due for payment after the relevant due date fo...
	5.4 A holder shall be entitled to present a Bond or Coupon for payment only on a Presentation Date and shall not be entitled to payment until the next following Presentation Date falling after the due date and shall not (except as provided in Conditio...
	5.5 The names of the initial Paying Agents and their initial specified offices are set out at the end of these Terms and Conditions. The Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary or terminate ...
	5.6 Notice of any termination or appointment and of any changes in specified offices will be given to the Bondholders promptly by the Issuer in accordance with Condition 13.

	6. Redemption at the Option of the Issuer
	6.1 Mandatory Redemption
	Unless previously redeemed in full and cancelled in accordance with this Condition 6 or Condition 7, the Bonds shall be redeemed in full by the Issuer at their Outstanding Principal Amount on 30 September 2033 (the "Maturity Date").
	6.2 Tax Call
	If, as a result of any change in, or amendment to, the laws or regulations of the United Kingdom or any political sub-division of, or any authority in or of, the United Kingdom having power to tax, or any change in the application or official interpre...
	6.3 Par Call 3 months prior to maturity
	The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the Bondholders in accordance with Condition 13 (which notice shall be irrevocable), redeem the Bonds in whole, but not in part, at their Outstanding Princip...
	6.4 Make-Whole Call
	The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the Bondholders in accordance with Condition 13 (which notice shall be irrevocable) redeem the Bonds at any time prior to the 3-Month Optional Redemption Dat...
	(a) the Outstanding Principal Amount of the Bonds to be redeemed; and
	(b) the Outstanding Principal Amount of the Bonds to be redeemed multiplied by the price (the "Redemption Price"), expressed as a percentage rounded to four decimal places (0.00005 being rounded upwards), at which the Gross Redemption Yield on such Bo...

	6.5 Refinancing Redemption Event
	If the Refinancing does not occur by the Refinancing Redemption Longstop Date, the Issuer shall, having given not less than 10 nor more than 30 days' notice to the Bondholders within 10 Business Days of the Refinancing Redemption Longstop Date, in acc...
	6.6 Notices of Redemption
	Notices of redemption will specify the date fixed for redemption, the applicable redemption price or, as the case may be, the Make-Whole Redemption Amount and, in the case of partial redemption, the serial numbers of the Bonds called for redemption, t...
	6.7 Cancellation of Bonds
	All Bonds which are redeemed by the Issuer will forthwith be cancelled (together with all relative unmatured Coupons attached to the Bonds or surrendered with the Bonds) and may not be reissued or resold. The Issuer shall not be permitted to purchase ...

	7. Redemption at the Option of Bondholders
	7.1 If, at any time, while any of the Bonds remains outstanding:
	(a) the Air Traffic Licence is terminated, suspended or otherwise revoked (or written notice is given to the Issuer by the Secretary of State for Transport (or any other entity permitted to exercise such powers) or there is a formal public announcemen...
	(b) a Restructuring Event occurs and (subject as provided below):
	(i) within the Restructuring Period, either:
	(1) if at the time such Restructuring Event occurs there are Rated Securities, a Rating Downgrade in respect of such Restructuring Event also occurs; or
	(2) if at such time there are no Rated Securities, a Negative Rating Event in respect of such Restructuring Event also occurs; and

	(ii) an Independent Financial Adviser shall have certified in writing to the Issuer and the Trustee that such Restructuring Event is, in its opinion, materially prejudicial to the interests of the Bondholders (a "Negative Certification"),


	7.2 If, at any time while any of the Bonds remains outstanding, a Restructuring Event occurs and prior to the commencement of or during the Restructuring Period an Independent Financial Adviser shall have certified in writing to the Issuer and the Tru...
	7.3 A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the Bondholders if, notwithstanding the occurrence of a Rating Downgrade or a Negative Rating Event, the rating assigned to the Rated Securities by any Rati...
	7.4 Any certification by an Independent Financial Adviser as aforesaid as to whether or not, in its opinion, any Restructuring Event is materially prejudicial to the interests of the Bondholders shall, in the absence of manifest error, be conclusive a...
	7.5 Promptly upon, and in any event within 14 days after, the Issuer becoming aware that a Put Event has occurred, the Issuer shall, and at any time, upon the Trustee becoming similarly so aware, the Trustee may, and if so requested by the holders of ...
	7.6 To exercise the Put Option, the holder of a Bond must deliver such Bond to the specified office of any Paying Agent, on a day which is a Business Day in London and in the place of such specified office falling within the period (the "Put Period") ...
	7.7 A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be deemed not to have occurred as a result or in respect of a Restructuring Event if the Rating Agency making the relevant reduction in rating or, where applicabl...
	7.8 The Trust Deed provides that the Trustee is under no obligation to ascertain whether a Put Event, an Air Traffic Licence Modification Event, a Restructuring Event, a Negative Rating Event or any event which could lead to the occurrence of or could...

	8. Taxation
	8.1 All payments in respect of the Bonds and the Coupons shall be made free and clear of, and without withholding or deduction for, or on account of, any present or future taxes, duties, assessments or governmental charges of whatever nature ("Taxes")...
	(a) presented for payment by or on behalf of, a holder who is liable to such Taxes in respect of the Bond or Coupon by reason of his having some connection with the United Kingdom other than the mere holding of the Bond or Coupon; or
	(b) presented for payment more than 30 days after the Relevant Date except to the extent that a holder would have been entitled to additional amounts on presenting the same for payment on the last day of such period of 30 days, assuming, whether or no...
	(c) to, or to a third party on behalf of, a holder who would not be liable or subject to the withholding or deduction by making a declaration of non-residence or other similar claim for exemption to the relevant tax authority or paying agent or any ot...

	8.2 As used herein, "Relevant Date" means the date on which the payment first becomes due but, if the full amount of the money payable has not been received by the Principal Paying Agent or the Trustee on or before the due date, it means the date on w...
	8.3 Any reference in these Terms and Conditions to any amounts in respect of the Bonds shall be deemed also to refer to any additional amounts which may be payable under this Condition or under any undertakings given in addition to, or in substitution...

	9. Prescription
	10. Events of Default
	10.1 The Trustee at its discretion may, and if so requested in writing by the holders of at least one-quarter in Outstanding Principal Amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution of the Bondholders shall (subj...
	(a) if default is made for a period of 15 calendar days or more in the payment of any principal of or interest on the Bonds; or
	(b) if the Issuer fails to perform or observe any of its other obligations under the Bonds or the Trust Deed and (except where the Trustee shall have certified to the Issuer in writing that it considers such failure to be incapable of remedy in which ...
	(c) if (i) any other indebtedness for borrowed money of the Issuer or a Material Subsidiary becomes due and repayable prior to its stated maturity by reason of an event of default howsoever described or (ii) any such indebtedness for borrowed money is...
	(d) if any order shall be made by any competent court or any resolution shall be passed for the winding up or dissolution of the Issuer or any Material Subsidiary, save for the purposes of amalgamation, merger, consolidation, reorganisation, reconstru...
	(e) an air traffic administration order is made under section 28 of the Transport Act 2000 (including under any successor legislation, if applicable) in respect of the Issuer or any Material Subsidiary or if a petition is presented to the court in res...
	(f) if the Issuer or any Material Subsidiary shall cease to carry on the whole or substantially the whole of its business, save in each case for the purposes of amalgamation, merger, consolidation, reorganisation, reconstruction or other similar arran...
	(g) if the Issuer or any Material Subsidiary shall suspend or announce its intention to suspend payment of its debts generally (or any class of debts) or shall be declared or adjudicated by a competent court to be unable, or shall admit in writing its...
	(h) if a receiver, administrative receiver, monitor, administrator or other similar official shall be appointed in relation to the Issuer or any Material Subsidiary or in relation to the whole or a substantial part of the undertaking or assets of any ...

	10.2 For the purposes of sub-paragraph 10.1(g) above, section 123(1)(a) of the Insolvency Act 1986 shall have effect as if for "£750" there was substituted with "£350,000". The Issuer or, as the case may be, a Material Subsidiary shall not be deemed t...

	11. Enforcement
	11.1 The Trustee may at any time, at its discretion and without notice, take such proceedings or any other action against the Issuer as it may think fit to enforce the provisions of the Trust Deed, the Bonds and the Coupons but it shall not be bound t...
	11.2 No Bondholder or Couponholder shall be entitled to take proceedings directly against the Issuer to enforce the terms of the Bonds or the Trust Deed unless the Trustee, having become bound so to proceed, fails or is unable to do so within 60 days ...

	12. Replacement of Bonds and Coupons
	13. Notices
	14. Meetings of Bondholders, Modification, Waiver and Authorisation
	14.1 The Trust Deed contains provisions for convening meetings of the Bondholders (including via an audio or video conference call) to consider any matter affecting their interests, including the modification by Extraordinary Resolution of any of thes...
	14.2 The Trustee may agree, without the consent of the Bondholders or Couponholders, to any modification of, or to the waiver or authorisation of any breach or proposed breach of, any of these Terms and Conditions or any of the provisions of the Trust...
	14.3 In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including, without limitation, any modification, waiver, authorisation or determination), the Trustee shall have regard to the general interests of t...
	14.4 Any modification, waiver, authorisation or determination referred to in Condition 14.2 above shall be binding on the Bondholders and the Couponholders and, unless the Trustee agrees otherwise, shall be notified by the Issuer to the Bondholders as...

	15. Indemnification of the Trustee
	16. Further Issues
	17. Definitions
	(a) a resolution passed at a meeting of Bondholders duly convened and held in accordance with the Trust Deed and these Conditions by at least 75% of persons entitled to attend and vote at the meeting (or proxies on their behalf) voting at such meeting...
	(b) a resolution in writing signed by or on behalf of the Bondholders holding at least 75% of the aggregate Outstanding Principal Amount of the Bonds then outstanding, which resolution may be contained in one document or in several documents in like f...
	(c) consent given by way of electronic consents through the relevant Clearing System(s) (in a form satisfactory to the Trustee) by or on behalf of the Bondholders holding at least 75% in aggregate Outstanding Principal Amount of the Bonds then outstan...
	(a) whose profit before tax (consolidated in the case of a Subsidiary which itself has Subsidiaries) or whose net assets (consolidated in the case of a Subsidiary which itself has Subsidiaries) represent in each case (or, in the case of a Subsidiary a...
	(i) if the then latest audited consolidated accounts of the Issuer and its Subsidiaries show (x) a net loss for the relevant financial period then there shall be substituted for the words "profit before tax" the words "gross revenues" for the purposes...
	(ii) in the case of a Subsidiary of the Issuer acquired after the end of the financial period to which the then latest audited consolidated accounts of the Issuer and its Subsidiaries relate, the reference to the then latest audited consolidated accou...

	(b) to which is transferred the whole or substantially the whole of the undertaking and assets of a Subsidiary of the Issuer which immediately prior to such transfer is a Material Subsidiary, provided that the transferor Subsidiary shall upon such tra...
	(c) to which is transferred an undertaking or assets which, taken together with the undertaking or assets of the transferee Subsidiary, generated (or, in the case of the transferee Subsidiary being acquired after the end of the financial period to whi...
	all as more particularly defined in the Trust Deed.
	(a) any material provision of the Air Traffic Licence held by the Issuer is amended or modified;
	(b) any legislation (whether primary or subordinate) is enacted removing, reducing or qualifying the duties or powers of the Secretary of State for Transport (or any successor) (including any such legislation removing, reducing or qualifying such duti...
	(c) the provisions of section 29 of the Transport Act 2000 are amended and/or modified (whether by way of express primary or subordinate legislation or by any other legislative instrument),
	(a) if at any time a Restructuring Event occurs there are Rated Securities, the period of 60 days starting from and including the day on which that Restructuring Event occurs; or
	(b) if at the time a Restructuring Event occurs there are no Rated Securities, the period starting from and including the day on which that Restructuring Event occurs and ending on the day 60 days following the later of (a) the date on which the Issue...

	18. Governing Law and Submission to Jurisdiction
	18.1 The Trust Deed, the Bonds and the Coupons and any non-contractual obligations arising out of or in connection with the Trust Deed, the Bonds and the Coupons are governed by, and shall be construed in accordance with, English law.
	18.2 The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection with the Trust Deed, the Bonds or the Coupons, including any dispute as to their existence, validity, interpretation, performance, breach or term...
	18.3 For the purposes of this Condition, the Issuer waives any objection to the English courts on the grounds that they are an inconvenient or inappropriate forum to settle any Dispute.

	19. Contracts (Rights of Third Parties) Act 1999
	1. Form, Denominations and Title
	1.1 The Bonds are in bearer form, serially numbered, in the denomination of £100,000 and integral multiples of £1,000 in excess thereof up to and including £199,000. Each Bond will have Coupons and Receipts attached on issue. Title to the Bonds, the C...
	1.2 The Issuer, any Paying Agent and the Trustee may (to the fullest extent permitted by applicable laws) deem and treat the holder of any Bond, Coupon or Receipt as the absolute owner for all purposes (whether or not the Bond, Coupon or Receipt shall...

	2. Status
	The Bonds, the Coupons and the Receipts are direct, unconditional and, subject to the provisions of Condition 3, unsecured obligations of the Issuer and rank and will rank pari passu without any preference among themselves. The payment obligations of ...

	3. Negative Pledge
	(a) all amounts payable by the Issuer under the Bonds, the Coupons, the Receipts and the Trust Deed are secured equally and rateably with the Relevant Indebtedness or guarantee, as the case may be, by the same Security Interest, in each case to the sa...
	(b) such other Security Interest or guarantee or other arrangement (whether or not including the giving of a Security Interest) is provided in respect of all amounts payable by the Issuer under the Bonds, the Coupons, the Receipts and the Trust Deed e...

	4. Interest
	4.1 Each Bond bears interest on its Outstanding Principal Amount from (and including) the Issue Date at the fixed rate of 1.375% per annum, payable, subject as provided below, annually in arrear on 31 March in each year (each an "Interest Payment Date...
	4.2 If interest is required to be calculated for a period of less than one year, it will be calculated by applying the fixed rate of 1.375% per annum in respect of the Bonds to the then Outstanding Principal Amount represented by each £1,000 in denomi...
	4.3 The first Interest Payment Date shall be 31 March 2022.

	5. Payments
	5.1 Payments of principal in respect of the Bonds will be made against presentation and surrender (or, in the case of part payment only, endorsement) of the Bonds, except that payments of principal due on an Interest Payment Date (other than the final...
	5.2 Payments will be made at the specified office of any Paying Agent by transfer to a sterling account maintained by the payee with a bank in London, subject in all cases to any applicable fiscal or other laws and regulations, but without prejudice t...
	5.3 Each Bond should be presented for payment (including exercise of the Bondholders' option pursuant to Condition 7) together with all relative unmatured Coupons (being Coupons which would otherwise fall due for payment after the relevant due date fo...
	5.4 A holder shall be entitled to present a Bond, Coupon or Receipt for payment only on a Presentation Date and shall not be entitled to payment until the next following Presentation Date falling after the due date and shall not (except as provided in...
	5.5 The names of the initial Paying Agents and their initial specified offices are set out at the end of these Terms and Conditions. The Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary or terminate ...
	5.6 Notice of any termination or appointment and of any changes in specified offices will be given to the Bondholders promptly by the Issuer in accordance with Condition 13.

	6. Redemption at the Option of the Issuer
	6.1 Mandatory Redemption
	Unless previously redeemed in full and cancelled as provided in this Condition 6 or Condition 7, starting from 31 March 2024 and on each Interest Payment Date thereafter (each an "Amortisation Date"), the Issuer shall redeem the Bonds in instalments e...
	6.2 Tax Call
	If, as a result of any change in, or amendment to, the laws or regulations of the United Kingdom or any political sub-division of, or any authority in or of, the United Kingdom having power to tax, or any change in the application or official interpre...
	6.3 Par Call 3 months prior to maturity
	The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the Bondholders in accordance with Condition 13 (which notice shall be irrevocable), redeem the Bonds in whole, but not in part, at their Outstanding Princip...
	6.4 Make-Whole Call
	The Issuer may, at its option, having given not less than 30 nor more than 60 days' notice to the Bondholders in accordance with Condition 13 (which notice shall be irrevocable) redeem the Bonds at any time prior to the 3-Month Optional Redemption Dat...
	(a) the Outstanding Principal Amount of the Bonds to be redeemed; and
	(b) the Outstanding Principal Amount of the Bonds to be redeemed multiplied by the price (the "Redemption Price"), expressed as a percentage rounded to four decimal places (0.00005 being rounded upwards), at which the Gross Redemption Yield on such Bo...

	6.5 Refinancing Redemption Event
	If the Refinancing does not occur by the Refinancing Redemption Longstop Date, the Issuer shall, having given not less than 10 nor more than 30 days' notice to the Bondholders within 10 Business Days of the Refinancing Redemption Longstop Date, in acc...
	6.6 Notices of Redemption
	Notices of redemption will specify the date fixed for redemption, the applicable redemption price or, as the case may be, the Make-Whole Redemption Amount and, in the case of partial redemption, the serial numbers of the Bonds called for redemption, t...
	6.7 Cancellation of Bonds
	All Bonds which are redeemed by the Issuer will forthwith be cancelled (together with all relative unmatured Coupons and Receipts attached to the Bonds or surrendered with the Bonds) and may not be reissued or resold. The Issuer shall not be permitted...

	7. Redemption at the Option of Bondholders
	7.1 If, at any time, while any of the Bonds remains outstanding:
	(a) the Air Traffic Licence is terminated, suspended or otherwise revoked (or written notice is given to the Issuer by the Secretary of State for Transport (or any other entity permitted to exercise such powers) or there is a formal public announcemen...
	(b) a Restructuring Event occurs and (subject as provided below):
	(i) within the Restructuring Period, either:
	(1) if at the time such Restructuring Event occurs there are Rated Securities, a Rating Downgrade in respect of such Restructuring Event also occurs; or
	(2) if at such time there are no Rated Securities, a Negative Rating Event in respect of such Restructuring Event also occurs; and

	(ii) an Independent Financial Adviser shall have certified in writing to the Issuer and the Trustee that such Restructuring Event is, in its opinion, materially prejudicial to the interests of the Bondholders (a "Negative Certification"),


	7.2 If, at any time while any of the Bonds remains outstanding, a Restructuring Event occurs and prior to the commencement of or during the Restructuring Period an Independent Financial Adviser shall have certified in writing to the Issuer and the Tru...
	7.3 A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the Bondholders if, notwithstanding the occurrence of a Rating Downgrade or a Negative Rating Event, the rating assigned to the Rated Securities by any Rati...
	7.4 Any certification by an Independent Financial Adviser as aforesaid as to whether or not, in its opinion, any Restructuring Event is materially prejudicial to the interests of the Bondholders shall, in the absence of manifest error, be conclusive a...
	7.5 Promptly upon, and in any event within 14 days after, the Issuer becoming aware that a Put Event has occurred, the Issuer shall, and at any time, upon the Trustee becoming similarly so aware, the Trustee may, and if so requested by the holders of ...
	7.6 To exercise the Put Option, the holder of a Bond must deliver such Bond to the specified office of any Paying Agent, on a day which is a Business Day in London and in the place of such specified office falling within the period (the "Put Period") ...
	7.7 A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be deemed not to have occurred as a result or in respect of a Restructuring Event if the Rating Agency making the relevant reduction in rating or, where applicabl...
	7.8 The Trust Deed provides that the Trustee is under no obligation to ascertain whether a Put Event, an Air Traffic Licence Modification Event, a Restructuring Event, a Negative Rating Event or any event which could lead to the occurrence of or could...
	7.9 Following any partial redemption of the Bonds under this Condition 7 the Scheduled Repayment Amounts shall be modified and adjusted so that the amount of principal to be repaid on each Interest Payment Date following any such partial redemption sh...

	8. Taxation
	8.1 All payments in respect of the Bonds, the Coupons and the Receipts shall be made free and clear of, and without withholding or deduction for, or on account of, any present or future taxes, duties, assessments or governmental charges of whatever na...
	(a) presented for payment by or on behalf of, a holder who is liable to such Taxes in respect of the Bond, Coupon or Receipt by reason of his having some connection with the United Kingdom other than the mere holding of the Bond, Coupon or Receipt; or
	(b) presented for payment more than 30 days after the Relevant Date except to the extent that a holder would have been entitled to additional amounts on presenting the same for payment on the last day of such period of 30 days, assuming, whether or no...
	(c) to, or to a third party on behalf of, a holder who would not be liable or subject to the withholding or deduction by making a declaration of non-residence or other similar claim for exemption to the relevant tax authority or paying agent or any ot...

	8.2 As used herein, "Relevant Date" means the date on which the payment first becomes due but, if the full amount of the money payable has not been received by the Principal Paying Agent or the Trustee on or before the due date, it means the date on w...
	8.3 Any reference in these Terms and Conditions to any amounts in respect of the Bonds shall be deemed also to refer to any additional amounts which may be payable under this Condition or under any undertakings given in addition to, or in substitution...

	9. Prescription
	10. Events of Default
	10.1 The Trustee at its discretion may, and if so requested in writing by the holders of at least one-quarter in Outstanding Principal Amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution of the Bondholders shall (subj...
	(a) if default is made for a period of 15 calendar days or more in the payment of any principal of or interest on the Bonds; or
	(b) if the Issuer fails to perform or observe any of its other obligations under the Bonds or the Trust Deed and (except where the Trustee shall have certified to the Issuer in writing that it considers such failure to be incapable of remedy in which ...
	(c) if (i) any other indebtedness for borrowed money of the Issuer or a Material Subsidiary becomes due and repayable prior to its stated maturity by reason of an event of default howsoever described or (ii) any such indebtedness for borrowed money is...
	(d) if any order shall be made by any competent court or any resolution shall be passed for the winding up or dissolution of the Issuer or any Material Subsidiary, save for the purposes of amalgamation, merger, consolidation, reorganisation, reconstru...
	(e) an air traffic administration order is made under section 28 of the Transport Act 2000 (including under any successor legislation, if applicable) in respect of the Issuer or any Material Subsidiary or if a petition is presented to the court in res...
	(f) if the Issuer or any Material Subsidiary shall cease to carry on the whole or substantially the whole of its business, save in each case for the purposes of amalgamation, merger, consolidation, reorganisation, reconstruction or other similar arran...
	(g) if the Issuer or any Material Subsidiary shall suspend or announce its intention to suspend payment of its debts generally (or any class of debts) or shall be declared or adjudicated by a competent court to be unable, or shall admit in writing its...
	(h) if a receiver, administrative receiver, monitor, administrator or other similar official shall be appointed in relation to the Issuer or any Material Subsidiary or in relation to the whole or a substantial part of the undertaking or assets of any ...

	10.2 For the purposes of sub-paragraph 10.1(g) above, section 123(1)(a) of the Insolvency Act 1986 shall have effect as if for "£750" there was substituted with "£350,000". The Issuer or, as the case may be, a Material Subsidiary shall not be deemed t...

	11. Enforcement
	11.1 The Trustee may at any time, at its discretion and without notice, take such proceedings or any other action against the Issuer as it may think fit to enforce the provisions of the Trust Deed, the Bonds, the Coupons and the Receipts but it shall ...
	11.2 No Bondholder, Couponholder or Receiptholder shall be entitled to take proceedings directly against the Issuer to enforce the terms of the Bonds or the Trust Deed unless the Trustee, having become bound so to proceed, fails or is unable to do so ...

	12. Replacement of Bonds, Coupons and Receipts
	13. Notices
	14. Meetings of Bondholders, Modification, Waiver and Authorisation
	14.1 The Trust Deed contains provisions for convening meetings of the Bondholders (including via an audio or video conference call) to consider any matter affecting their interests, including the modification by Extraordinary Resolution of any of thes...
	14.2 The Trustee may agree, without the consent of the Bondholders, Couponholders or Receiptholders, to any modification of, or to the waiver or authorisation of any breach or proposed breach of, any of these Terms and Conditions or any of the provisi...
	14.3 In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including, without limitation, any modification, waiver, authorisation or determination), the Trustee shall have regard to the general interests of t...
	14.4 Any modification, waiver, authorisation or determination referred to in Condition 14.2 above shall be binding on the Bondholders, the Couponholders and the Receiptholders and, unless the Trustee agrees otherwise, shall be notified by the Issuer t...

	15. Indemnification of the Trustee
	16. Further Issues
	17. Definitions
	(a) a resolution passed at a meeting of Bondholders duly convened and held in accordance with the Trust Deed and these Conditions by at least 75% of persons entitled to attend and vote at the meeting (or proxies on their behalf) voting at such meeting...
	(b) a resolution in writing signed by or on behalf of the Bondholders holding at least 75% of the aggregate Outstanding Principal Amount of the Bonds then outstanding, which resolution may be contained in one document or in several documents in like f...
	(c) consent given by way of electronic consents through the relevant Clearing System(s) (in a form satisfactory to the Trustee) by or on behalf of the Bondholders holding at least 75% in aggregate Outstanding Principal Amount of the Bonds then outstan...
	(a) whose profit before tax (consolidated in the case of a Subsidiary which itself has Subsidiaries) or whose net assets (consolidated in the case of a Subsidiary which itself has Subsidiaries) represent in each case (or, in the case of a Subsidiary a...
	(i) if the then latest audited consolidated accounts of the Issuer and its Subsidiaries show (x) a net loss for the relevant financial period then there shall be substituted for the words "profit before tax" the words "gross revenues" for the purposes...
	(ii) in the case of a Subsidiary of the Issuer acquired after the end of the financial period to which the then latest audited consolidated accounts of the Issuer and its Subsidiaries relate, the reference to the then latest audited consolidated accou...

	(b) to which is transferred the whole or substantially the whole of the undertaking and assets of a Subsidiary of the Issuer which immediately prior to such transfer is a Material Subsidiary, provided that the transferor Subsidiary shall upon such tra...
	(c) to which is transferred an undertaking or assets which, taken together with the undertaking or assets of the transferee Subsidiary, generated (or, in the case of the transferee Subsidiary being acquired after the end of the financial period to whi...
	(a) any material provision of the Air Traffic Licence held by the Issuer is amended or modified;
	(b) any legislation (whether primary or subordinate) is enacted removing, reducing or qualifying the duties or powers of the Secretary of State for Transport (or any successor) (including any such legislation removing, reducing or qualifying such duti...
	(c) the provisions of section 29 of the Transport Act 2000 are amended and/or modified (whether by way of express primary or subordinate legislation or by any other legislative instrument),
	(a) if at any time a Restructuring Event occurs there are Rated Securities, the period of 60 days starting from and including the day on which that Restructuring Event occurs; or
	(b) if at the time a Restructuring Event occurs there are no Rated Securities, the period starting from and including the day on which that Restructuring Event occurs and ending on the day 60 days following the later of (a) the date on which the Issue...

	18. Governing Law and Submission to Jurisdiction
	18.1 The Trust Deed, the Bonds, the Coupons and the Receipts and any non-contractual obligations arising out of or in connection with the Trust Deed, the Bonds, the Coupons and the Receipts are governed by, and shall be construed in accordance with, E...
	18.2 The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection with the Trust Deed, the Bonds, the Coupons or the Receipts, including any dispute as to their existence, validity, interpretation, performance, ...
	18.3 For the purposes of this Condition, the Issuer waives any objection to the English courts on the grounds that they are an inconvenient or inappropriate forum to settle any Dispute.

	19. Contracts (Rights of Third Parties) Act 1999
	1. Exchange
	(a) upon the happening of any of the events defined in the Bullet Conditions or the Amortising Conditions (as the case may be) as "Events of Default";
	(b) if either Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or announces an intention permanently to cease business or does in fact do so; or
	(c) if the Issuer would suffer a disadvantage as a result of a change in laws or regulations (taxation or otherwise) or as a result of a change in the practice of Euroclear and/or Clearstream, Luxembourg which would not be suffered were the Bonds in d...

	2. Payments
	3. Interest Calculation
	4. Notices
	5. Prescription
	6. Cancellation
	7. Trustee's Powers
	8. Put Option
	9. Call Option
	(a) En route air traffic services: Air traffic services provided to aircraft flying between airports.
	(b) Terminal air traffic services: Air traffic services provided to aircraft taking off or landing at airports.
	(a) The Oceanic En route Service: en route air traffic services in the Shanwick Oceanic Control Area (which is a part of the airspace over the North Atlantic in respect of which the UK, under international arrangements, has committed to provide air tr...
	(b) The London Approach Service: air traffic services in the airspace between the en route airspace and the terminal airspace around London (known as the London Terminal Manoeuvring Area);
	(c) The North Sea Helicopter Advisory Service: air traffic services for helicopter operations in specified airspace over the North Sea; and
	(d) Advice and instructions to aircraft in specific areas of uncontrolled UK-managed airspace.
	(a) The Issuer's regulatory environment
	(b) The Licence
	(c) The economic regulation of the Issuer
	(d) The Issuer's business strategy

	1. Licensing framework
	2. General duties of the Secretary of State and the CAA
	3. Statutory duty of the Issuer
	4. Modifying licences
	5. Statutory immunity for breach of duties or conditions
	6. Enforcement
	7. Payment and recovery of charges
	8. Air Traffic Administration Orders
	(a) the Issuer is or is likely to be unable to pay its debts;
	(b) the Secretary of State certifies that, but for the prohibition on winding up the Issuer in the Transport Act, it would be appropriate for him to petition for its winding up under section 124A of the Insolvency Act 1986 (which contains various "pub...
	(c) there has been or is or is likely to be a contravention by the Issuer of a statutory duty imposed by the Transport Act, the CAA has not given notice that it is making an enforcement order in respect of the contravention and the contravention is se...
	(d) an enforcement order has been made or confirmed in relation to a contravention of a statutory duty imposed by the Transport Act or a Licence condition that is not the subject of an appeal by the Issuer and there has been or is or is likely to be a...

	9. Corporate Insolvency and Governance Act 2020 - Moratorium
	10. Directions relating to National Security
	11. Directions relating to the Environment
	1. The International Civil Aviation Organisation
	2. Eurocontrol
	3. The EU Single European Sky
	4. UK-EU Trade and Cooperation Agreement
	The Licence conditions can be grouped under six broad headings:
	1. Service obligations
	2. Availability of resources and financial ring-fencing of the regulated business
	3. Operation of the regulated business
	4. Airspace modernisation
	5. Relations with the Secretary of State, the CAA, other service providers and users
	6. Charge controls
	(a) the Eurocontrol charges (i.e. Charges levied in respect of the UK En route Service, the Advisory Control Service and most of the Specified Services, which are collected by Eurocontrol on behalf of the Issuer);
	(b) charges levied in respect of the London Approach Service; and
	(c) charges levied in respect of the Oceanic En route Service.

	1. Payment of interest on the Bonds by the Issuer
	2. Further United Kingdom Income Tax Issues
	3. United Kingdom Corporation Tax Payers
	1. Taxation of Chargeable Gains
	2. Accrued Income Scheme
	(a) a retail client as defined in point (11) of Article 4(1) of MiFID II; or
	(b) a customer within the meaning of the Insurance Distribution Directive, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.
	(a) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA; or
	(b) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as a professional client, as defined in point (8)...
	(a) it has complied and will comply with all applicable provisions of FSMA with respect to anything done by it in relation to the Bonds in, from or otherwise involving the UK; and
	(b) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received by it in connection wi...
	(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited in...
	(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an individual who is an accredited investor,
	(a) to an institutional investor or to a relevant person, or to any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
	(b) where no consideration is or will be given for the transfer;
	(c) where the transfer is by operation of law;
	(d) as specified in Section 276(7) of the SFA; or
	(e) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and Securities-based Derivatives Contracts) Regulations 2018 of Singapore.
	(a) the memorandum and articles of association of the Issuer;
	(b) the Issuer Statutory Accounts;
	(c) a copy of this Prospectus (together with any supplements to this Prospectus);
	(d) the documents incorporated by reference in this Prospectus (and any supplement to this Prospectus);  and
	(e) the Trust Deeds (which includes the form of the relevant Global Bonds, the definitive Bonds, the Coupons and the Receipts); and
	(f) the Agency Agreements.


