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THIS AGREEMENT is made on 25 June 2014 

BETWEEN: 

(1) ABBEY COVERED BONDS LLP (registered number OC312644), a limited 
liability partnership incorporated under the laws of England and Wales, whose 
registered office is at 2 Triton Square, Regent's Place, London NWI 3AN (the "LLP"); 

(2) SANTANDER UK plc (previously known as Abbey National plc) (registered number 
2294747), a public limited company incorporated under the laws of England and 
Wales, whose registered office is at 2 Triton Square, Regent's Place, London NWI 
3AN, acting in its capacities as the "Cash Manager" and the "Group Guarantor"; 

(3) ABBEY NATIONAL TREASURY SERVICES plc (registered number 2338548), a 
public limited company incorporated under the laws of England and Wales, whose 
registered office is at 2 Triton Square, Regent's Place, London NWI 3AN, acting in its 
capacity as the "Issuer"; 

(4) DELOITTE LLP acting through its offices at 2 New Street Square, London EC4A 
3BZ, acting in its capacity as "Asset Monitor"; and 

(5) DEUTSCHE TRUSTEE COMPANY LIMITED, a company incorporated under 
the laws of England and Wales whose registered office is at Winchester House, 1 
Great Winchester Street, London EC2N 2DB, acting in its capacity as "Security 
Trustee" and "Bond Trustee". 

WHEREAS: 

(A) Pursuant to the terms of the Cash Management Agreement, the Cash Manager has 
agreed to perform certain calculations in relation to the Asset Coverage Test and the 
Amortisation Test. 

(B) The Asset Monitor has agreed to be appointed by the LLP to carry out various testing 
and notification duties in relation to the calculations performed by the Cash Manager 
in relation to the Asset Coverage Test and the Amortisation Test subject to and in 
accordance with the terms of this Agreement. 

(C) This Agreement amends and restates the Asset Monitor Agreement dated 3 June 2005 
as amended and restated on 24 December 2012 between the parties hereto, in respect 
of a Covered Bond Programme established by the Issuer and shall take effect on and 
from the date hereof. 

IT IS HEREBY AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

In this Agreement: 

"Abbey" or "Santander UK" means Santander UK plc (registered number 2294747) 
(previously known as "Abbey National plc"), a public limited company incorporated 
under the laws of England and Wales, whose registered office is at 2 Triton Square, 
Regent's Place, London NW1 3AN; 
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"Abbey Event of Default" means any of the conditions, events or acts provided in 
Condition 9.1 (Events of Default and Enforcement - Abbey Events of Default) of the 
Terms and Conditions; 

"Adjusted Aggregate Loan Amount" has the meaning given in Clause 11.2 of the 
LLP Deed; 

"Amortisation Test" has the meaning given in Clause 12 of the LLP Deed; 

"Amortisation Test Aggregate Loan Amount" has the meaning given in Clause 
12.2 of the LLP Deed; 

"Asset Coverage Test" has the meaning given in Clause 11 of the LLP Deed; 

"Asset Monitor Fee" has the meaning given in Clause 6.1 of this Agreement; 

"Asset Monitor Parties" means all entities (including Deloitte LLP) that are 
members of the Deloitte Touche Tohmatsu worldwide network ("DTT") and each of 
their subsidiaries, predecessors, successors and assignees, and all partners, principals, 
members, owners, directors, employees and agents of all such entities (and, for the 
purposes of this Agreement, a partner of Deloitte LLP shall mean a member of 
Deloitte LLP in his/her capacity as such); 

"Asset Monitor Report" means a report substantially in the form contained in 
Schedule 2 and prepared by the Asset Monitor on the basis of and in accordance with 
the calculations and procedures set out in Schedule 3; 

"Bank Account Agreement" means the bank account agreement entered into on the 
Programme Date as amended and restated on 4 October 2007 and 9 September 2011 
between, inter alios, the LLP, Abbey and the Issuer in their capacity as the account 
banks, the Cash Manager and the Security Trustee (as the same may be further 
amended, restated, supplemented, replaced or novated from time to time); 

"Calculation Date" means the third London Business Day prior to each LLP Payment 
Date; 

"Cash Management Agreement" means the cash management agreement entered 
into on the Programme Date as amended and restated on 20 May 2008 and 24 
December 2012 between the LLP, the Cash Manager and the Security Trustee (as the 
same may be further amended, restated, supplemented, replaced or novated from time 
to time); 

"Covered Bond" means each covered bond issued or to be issued pursuant to the 
Programme Agreement and which is or is to be constituted under the Trust Deed; 

"Covered Bond Swap Agreement" means each agreement between the LLP, a 
covered bond swap provider and the Security Trustee governing a covered bond swap 
in the form of a 1992 ISDA Master Agreement (Multicurrency – Cross Border), as 
published by ISDA, including a schedule and confirmation; 

"Covered Bond Swap Rate" means, in relation to a Series of Covered Bonds, the 
exchange rate specified in the Covered Bond Swap relating to such Covered Bonds or, 
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if the relevant Covered Bond Swap Agreement has terminated, the applicable spot 
rate; 

"Dealers" means the dealers appointed from time to time in accordance with the 
Programme Agreement; 

"Deed of Charge" means the deed of charge dated the Programme Date as 
supplemented on 4 October 2007, 20 May 2008, 9 September 2011, 12 July 2013 and 
the date hereof and made between the LLP, the Bond Trustee, the Security Trustee 
and certain other secured creditors (as the same may be further amended, 
supplemented and/or restated from time to time); 

"Deemed Ratings" has the meaning given in Clause 2.3 of this Agreement; 

"First Issue Date" means the date on which the Issuer issues a series of Covered 
Bonds for the first time pursuant to the Programme; 

"Fitch" means Fitch Ratings Ltd. or its successors; 

"Group Guarantor" means Abbey and any successor guarantor appointed pursuant 
to Condition 14 (Meetings of Covered Bondholders, Modification, Waiver and 
Substitution) of the Terms and Conditions; 

"Intercompany Loan Agreement" means the term loan agreement dated the 
Programme Date as amended and restated on 4 October 2007 and 20 May 2008 
between the Issuer, the LLP, the Cash Manager and the Security Trustee (as the same 
may be amended, restated, supplemented, replaced or novated from time to time); 

"Issue Date" means each date on which the Issuer issues Covered Bonds to the 
holders for the time being of the Covered Bonds; 

"Liquidation Member" means Abbey Covered Bonds (LM) Limited, a special 
purpose vehicle incorporated in England and Wales as a private limited company 
(registered no. 5365645); 

"LLP Accounts" means any accounts or replacement accounts opened in the name of 
the LLP; 

"LLP Deed" means the limited liability partnership deed entered into on the 
Programme Date as supplemented on or about 15 August 2005, 4 October 2007, 20 
May 2008, 8 September 2009, 24 December 2012 and 12 July 2013 between the LLP, 
Abbey, the Liquidation Member, the Bond Trustee and the Security Trustee (as the 
same may be amended, restated, modified, supplemented, replaced or restated from 
time to time), a copy of which is attached as Schedule 1 to this Agreement; 

"LLP Event of Default" has the meaning given in Condition 9.2 (Events of Default 
and Enforcement – LLP Events of Default) of the Terms and Conditions; 

"LLP Payment Date" means the 8th day of each month or, if not a London Business 
Day, the next following London Business Day; 
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"London Business Day" means a day (other than a Saturday or Sunday) on which 
commercial banks are open for general business (including dealings in foreign 
exchange and foreign currency deposits) in London; 

"London Stock Exchange" means the London Stock Exchange plc; 

"Monthly Report" means a monthly report provided by the Servicer to the LLP, the 
Security Trustee, each Rating Agency and investors in Covered Bonds pursuant to the 
Servicing Agreement; 

"Moody's" means Moody's Investors Service Limited or its successors; 

"Mortgage Sale Agreement" means the mortgage sale agreement dated the 
Programme Date as amended and restated on 4 October 2007, 20 May 2008 and the 
date hereof between Abbey in its capacity as the seller, the LLP and the Security 
Trustee (as the same may be amended, restated, supplemented, replaced or novated 
from time to time); 

"Notice to Pay" has the meaning given to it in Condition 9.1 (Events of Default and 
Enforcement – Abbey Events of Default) of the Terms and Conditions and is 
substantially in the form set out in Schedule 3 to the Trust Deed; 

"Principal Amount Outstanding" means in respect of a Covered Bond on any day, 
the principal amount of that Covered Bond on the relevant Issue Date thereof less 
principal amounts received by the relevant Covered Bondholder in respect thereof on 
or prior to that day; 

"Priorities of Payments" means the orders of priority for the allocation and 
distribution of amounts standing to the credit of the LLP Accounts in different 
circumstances; 

"Programme" means the global covered bond programme established by the Issuer 
on the Programme Date (as updated, supplemented, amended and/or increased from 
time to time since the Programme Date); 

"Programme Agreement" means the amended and restated programme agreement 
dated the Programme Date, as amended and restated on 4 October 2007, 20 May 2008, 
9 September 2010, 24 December 2012 and 12 July 2013 between the Issuer, the 
Group Guarantor, the LLP and the Dealers named therein (or deemed named therein) 
concerning the purchase of Covered Bonds to be issued pursuant to the Programme 
together with any agreement for the time being in force amending, replacing, novating 
or modifying such agreement and any accession letters and/or agreements 
supplemental thereto; 

"Programme Date" means 3 June 2005; 

"Rating Agencies" means Moody's, S&P and Fitch and each, a "Rating Agency"; 

"S&P" means Standard & Poor's Ratings Group, a division of the McGraw Hill 
Companies Limited or its successors; 
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"Security" means the security granted by the LLP to the Security Trustee under and 
pursuant to the terms of the Deed of Charge; 

"Servicer" means Santander UK plc in its capacity as servicer under the Servicing 
Agreement together with any successor servicer appointed from time to time; 

"Servicing Agreement" means the servicing agreement entered into on the 
Programme Date as amended and restated on 4 October 2007 and as supplemented on 
20 May 2008, 5 July 2012 and 24 December 2012 between the LLP, the Servicer and 
the Security Trustee (as the same may be further amended, restated, supplemented, 
replaced or novated from time to time); 

"Sterling" means the lawful currency for the time being of the United Kingdom of 
Great Britain and Northern Ireland; 

"Sterling Equivalent" means, in relation to a Term Advance or a Series of Covered 
Bonds (including any calculations of the Required Redemption Amount of such 
Series of Covered Bonds) which is denominated in (a) a currency other than Sterling, 
the Sterling equivalent of such amount ascertained using the relevant Covered Bond 
Swap Rate relating to such Term Advance or the Term Advance applicable to such 
Series of Covered Bonds and (b) Sterling, the applicable amount in Sterling; 

"Term Advance" means each term advance made by the Issuer to the LLP from the 
proceeds of Covered Bonds pursuant to the Intercompany Loan Agreement; 

"Terms and Conditions" means the terms and conditions of the Covered Bonds (as 
set out in Schedule 1 of the Trust Deed); 

"Trust Deed" means the trust deed entered into on the Programme Date as 
supplemented on 16 August 2005, 4 October 2007, 20 May 2008, 8 September 2009, 
8 November 2010, 24 December 2012, 12 July 2013 and on the date hereof (as the 
same may be further supplemented, amended and/or restated from time to time), 
between the Issuer, the Group Guarantor, the LLP, the Security Trustee and the Bond 
Trustee under which Covered Bonds will, on issue, be constituted and which sets out 
the terms and conditions on which the Bond Trustee has agreed to act as bond trustee 
and includes any trust deed or other document executed by the Issuer, the LLP, the 
Security Trustee and the Bond Trustee in accordance with the provisions of the Trust 
Deed and expressed to be supplemental to the Trust Deed; and  

"UK Listing Authority" means the Financial Conduct Authority in its capacity as 
competent authority under the Financial Services and Markets Act 2000. 

2. SERVICES OF THE ASSET MONITOR 

2.1 Subject to Clauses 2.3, 2.4 and 2.7 below, if the Calculation Date immediately 
preceding an anniversary of the Programme Date falls prior to service of a Notice to 
Pay, and subject to receipt of the information to be provided to it by the Cash 
Manager in accordance with Clause 3 below in relation to the calculations performed 
by the Cash Manager regarding the relevant Asset Coverage Test, the Asset Monitor 
shall as soon as reasonably practicable (and in any event not later than 10 London 
Business Days following receipt of such information from the Cash Manager), test the 
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arithmetic accuracy of the calculations performed by the Cash Manager in relation to 
the Asset Coverage Test on the Calculation Date immediately preceding each 
anniversary of the Programme Date, with a view to confirmation of the arithmetical 
accuracy or otherwise of such calculations. 

2.2 Subject to Clauses 2.3, 2.4 and 2.7 below, if the Calculation Date immediately 
preceding an anniversary of the Programme Date falls after service of a Notice to Pay, 
and subject to receipt of the information to be provided to it by the Cash Manager in 
accordance with Clause 3 below in relation to the calculations performed by the Cash 
Manager regarding the relevant Amortisation Test, the Asset Monitor shall as soon as 
reasonably practicable (and in any event not later than 10 London Business Days 
following receipt of such information from the Cash Manager), test the arithmetic 
accuracy of the calculations performed by the Cash Manager in relation to the 
Amortisation Test on the First Issue Date and on the Calculation Date immediately 
preceding each anniversary of the Programme Date, with a view to confirmation of 
the arithmetical accuracy or otherwise of such calculations. 

2.3 If and for so long as the long-term, unsecured, unguaranteed and unsubordinated debt 
obligation ratings of the Cash Manager or the Issuer (or for such time as the Issuer is 
not independently rated, the long-term ratings of the Group Guarantor, such ratings 
(the "Deemed Ratings")) are below BBB by S&P, Baa3 by Moody's and BBB- by 
Fitch, or following the service of an Asset Coverage Test Breach Notice (which has 
not been revoked), and subject to receipt of the information to be provided to the 
Asset Monitor in accordance with Clause 3 below, the Asset Monitor shall conduct 
the tests of the Cash Manager's calculations referred to in Clauses 2.1 and 2.2 above, 
as applicable, in respect of every Calculation Date, as applicable, as soon as 
reasonably practicable (and in any event not later than 10 London Business Days 
following receipt of the relevant information from the Cash Manager). If the Cash 
Manager and the Issuer each regains long-term, unsecured, unguaranteed and 
unsubordinated debt obligation ratings or, as applicable in the case of the Issuer, 
Deemed Ratings of at least BBB- by S&P, Baa3 by Moody's and BBB- by Fitch, the 
tests of the Cash Manager's calculations will be conducted by the Asset Monitor 
annually in accordance with Clauses 2.1 and 2.2 above, as applicable. 

2.4 If the tests conducted by the Asset Monitor in accordance with Clauses 2.1, 2.2 and 
2.3, as applicable, reveal errors in the relevant calculations performed by the Cash 
Manager such that: 

(a) the Asset Coverage Test or the Amortisation Test has been failed on the 
relevant Calculation Date (where the Cash Manager had recorded it as being 
satisfied); or 

(b) the reported Adjusted Aggregate Loan Amount or the reported Amortisation 
Test Aggregate Loan Amount, as applicable, is mis-stated by the Cash 
Manager by an amount exceeding one per cent. of the Adjusted Aggregate 
Loan Amount or the Amortisation Test Aggregate Loan Amount, as applicable 
(as at the date of the relevant Asset Coverage Test or the relevant 
Amortisation Test), as calculated by the Asset Monitor based on the figures 
supplied by the Cash Manager, and subject to receipt of the information to be 
provided to the Asset Monitor in accordance with Clause 3 below, for a period 
of six months thereafter the Asset Monitor shall conduct the tests of the Cash 
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Manager's calculations referred to in Clause 2.1 or, as applicable, Clause 2.2 
in respect of every Calculation Date occurring during that six month period. 
The Asset Monitor shall perform those tests as soon as reasonably practicable 
and in any event not later than 10 London Business Days following receipt of 
the relevant information from the Cash Manager. 

2.5 Subject to receipt of information to be provided to it by the Cash Manager in 
accordance with Clause 3 below in relation to the calculations performed by the Cash 
Manager, as soon as reasonably practicable (and in any event before the expiry of the 
relevant 10 London Business Day period referred to in, as applicable, Clauses 2.1 to 
2.4 (inclusive) above), the Asset Monitor shall notify, on a confidential basis, the 
parties to this Agreement, in writing, of the relevant calculations performed by the 
Cash Manager and of the results of its tests of the arithmetical accuracy of the Cash 
Manager’s calculations, attached to a copy of the relevant calculations performed by 
the Cash Manager. If the calculations performed by the Cash Manager are not 
arithmetically accurate, the written notification by the Asset Monitor shall notify on a 
confidential basis, the parties to this Agreement in writing of the discrepancies 
identified in the Asset Monitor Report (Schedule 2) which is required to be delivered 
pursuant to Clause 2.8. 

2.6 Other than in relation to the testing by the Asset Monitor of the arithmetic accuracy of 
the calculations performed by the Cash Manager in accordance with the provisions of 
this Agreement, the Asset Monitor is entitled, subject to Clause 2.7, to assume that all 
information provided to the Asset Monitor in accordance with Clause 3.1 is true and 
correct and is complete and not misleading and is not required to conduct an audit or 
other similar examination in respect of or otherwise take steps to verify the accuracy 
or completeness of such information or of any sources from which such information 
has been extracted by the Cash Manager, save that the Asset Monitor will be required 
to advise the Cash Manager if it has not been provided with any of those figures 
referred to in Clause 3.1. Furthermore, the Asset Monitor shall not be required to 
confirm whether the information provided to it by the Cash Manager (i) has been 
accurately extracted from the sources identified therein or agrees with any underlying 
accounting or other information or (ii) is presented in compliance with any relevant 
accounting or other definitions as to its elements and composition. 

2.7 As soon as reasonably practicable following receipt of information from the Cash 
Manager in accordance with Clause 3.1, the Asset Monitor shall check that 
information against the information contained in the latest Monthly Report prepared 
by the Servicer for any obvious errors or inconsistencies and, if it detects any such 
obvious errors or inconsistencies, shall notify the other parties to this Agreement of 
them. Following such notification, and within three London Business Days of receipt 
of such notification, the Cash Manager shall provide such further or amended 
information to the Asset Monitor as is necessary to remedy such obvious errors or 
inconsistencies or shall confirm the accuracy of the information provided in 
accordance with Clause 3.1. The 10 London Business Day period referred to in, as 
applicable, Clauses 2.1 to 2.4 (inclusive) above, shall commence on and from the date 
that the Asset Monitor has received such further or amended information from the 
Cash Manager. 

2.8 On completion of its calculations and procedures in respect of a Calculation Date for 
the purposes of this Clause 2, the Asset Monitor will deliver the Asset Monitor Report 
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to the Cash Manager, the LLP, the Issuer, the Group Guarantor, the Bond Trustee and 
the Security Trustee (in their respective capacities, collectively referred to in this 
Agreement as the Recipients). 

2.9 Each Asset Monitor Report and any advice the Asset Monitor provides to the 
Recipients in connection with this Agreement are for the exclusive use of the 
Recipients (in their respective capacities in which they contract as parties to this 
Agreement) in the context of the Programme and is provided subject to and in 
accordance with the terms of the Asset Monitor Agreement. Each Asset Monitor 
Report and such advice should not be used for any other purpose, recited or referred 
to in any document, copied or made available (in whole or in part) to any person other 
than the parties to this Agreement, without the Asset Monitor's prior written express 
consent. The Recipients acknowledge that were they to do so (and without limitation) 
this could expose the Asset Monitor to a risk that a third party who otherwise would 
not have access to any such Asset Monitor Reports or advice might claim to have 
relied upon such Asset Monitor Report or advice to its detriment and might bring or 
threaten to bring an action, claim or proceedings against the Asset Monitor. Save as 
expressly provided by this Agreement, no person other than the Recipients may rely 
on the Asset Monitor Report, or any advice and/or information derived from them. 
The Asset Monitor has no responsibility or liability to any other party (including, 
without limitation, any Dealer or Rating Agency) who is shown or gains access to any 
Asset Monitor Report or advice. 

2.10 Nothing in this Agreement precludes the Asset Monitor from taking such steps as are 
necessary in order to comply with any legal or regulatory requirement or any 
professional or ethical rules of any relevant professional body of which the Asset 
Monitor or any of its partners or employees is, at the time, a member. 

2.11 The Asset Monitor has no responsibility to update any Asset Monitor Report or 
advice for events occurring after its completion (which, unless provided otherwise in 
this Agreement, will be the date on which the final Asset Monitor Report is delivered 
or signed), nor to monitor its continuing relevance or suitability for the purposes of 
any Recipient. 

2.12 Deloitte LLP are auditors of the LLP, the Cash Manager, the Group Guarantor and the 
Issuer (the "Companies"), Deloitte LLP audits the annual accounts of the Companies 
(the "Audited Accounts"). 

The audit work of Deloitte LLP or its predecessor firm Deloitte & Touche LLP or 
Deloitte and Touche on the annual accounts of the Companies is carried out in order 
to report to the Companies' respective shareholders as a body in accordance with the 
statutory obligations under Section 475 of the Companies Act 2006 and is subject to 
separate engagement letters. The audit work is undertaken to state to the Companies' 
respective members those matters required to be stated in an auditor's report and for 
no other purpose. The audits of the Companies' annual accounts are not planned or 
conducted to address or reflect matters in which anyone other than such shareholders 
as a body may be interested. 

In particular, the scope of the audit work was set and judgements made by reference 
to the assessment of materiality in the context of the Audited Accounts taken as a 
whole, rather than in the context of the Asset Monitor Report contemplated in this 
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Agreement. Neither Deloitte LLP, Deloitte & Touche LLP nor Deloitte & Touche 
express or have expressed an opinion or other form of assurance on individual 
account balances, financial amounts, financial information or the adequacy of 
financial, accounting or management systems. The audits of the annual accounts of 
the Companies are not intended to address compliance with the Asset Coverage Test 
or the Amortisation Test, other financial covenants or other matters in which the 
Recipients may be primarily interested. 

Neither Deloitte LLP, Deloitte & Touche LLP nor Deloitte & Touche accept or 
assume responsibility to anyone other than the Companies and the Companies' 
respective members as a body, for their audit work, for their audit report or for the 
opinions they have formed. To the fullest extent permitted by law, neither Deloitte 
LLP, Deloitte & Touche LLP nor Deloitte & Touche accept or assume responsibility 
or liability to anyone by virtue of this Agreement or any Asset Monitor Report in 
relation to their audits of the Companies' annual accounts. 

2.13 The Asset Monitor agrees to be appointed as asset pool monitor in accordance with 
the RCB Regulations and undertakes, in its capacity as asset pool monitor, to comply 
with the RCB Regulations, the RCB Sourcebook and any guidance issued from time 
to time by the FSA in relation thereto. 

3. PROVISION OF INFORMATION TO THE ASSET MONITOR 

3.1 In accordance with paragraph (l) of Schedule 1 to the Cash Management Agreement, 
the Cash Manager shall provide the Asset Monitor with (as applicable): 

(a) the figures derived and used by the Cash Manager for items A, B, C, D, E, U, 
V, W, X, Y and Z described in Clause 11 (Asset Coverage Test) of the LLP 
Deed in its calculation of the Adjusted Aggregate Loan Amount on the 
relevant Calculation Date; 

(b) the constituent figures used in the calculations of items A, U, V, W, X, Y and 
Z described in Clause 11 (Asset Coverage Test) of the LLP Deed in order to 
test the arithmetical accuracy of the figures used by the Cash Manager for 
items A, U, V, W, X, Y and Z provided in accordance with Clause 3.1(a) 
above; 

(c) the Sterling Equivalent of the Principal Amount Outstanding of the Covered 
Bonds as calculated by the Cash Manager on the relevant Calculation Date for 
the purposes of Clause 11 (Asset Coverage Test) of the LLP Deed. 

(d) the figures derived and used by the Cash Manager for items A, B, C, Y and Z 
described in Clause 12 (Amortisation Test) of the LLP Deed in its calculation 
of the Amortisation Test Aggregate Loan Amount on the relevant Calculation 
Date; 

(e) the constituent figures used in the calculation of items A, Y and Z described in 
Clause 12 (Amortisation Test) of the LLP Deed in order to test the arithmetical 
accuracy of the figures used by the Cash Manager for items A, Y and Z 
provided in accordance with Clause 3.1(d) above; and 
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(f) the Sterling Equivalent of the Principal Amount Outstanding of the Covered 
Bonds as calculated by the Cash Manager on the relevant Calculation Date for 
the purposes of Clause 12 (Amortisation Test) of the LLP Deed. 

3.2 The LLP shall procure that the Servicer provides each Monthly Report to the Asset 
Monitor on its publication. 

3.3 The Asset Monitor may rely on any instructions, request or representation made, 
notices given or information supplied, whether orally or in writing, by any person 
known or reasonably believed by the Asset Monitor to be authorised from time to 
time by the LLP and/or the Cash Manager in connection with the provision by the 
LLP and/or the Cash Manager of information pursuant to the terms of this Agreement. 

3.4 In the preparation of a final Asset Monitor Report, the Asset Monitor may comment 
or provide advice to any Recipient on information provided to it by the Cash Manager 
or show the Recipients drafts of the Asset Monitor Report for comment. The Asset 
Monitor does this on the basis that the Recipients will not rely on any drafts or oral 
comments or advice. Accordingly, the Asset Monitor will not be responsible if the 
Recipients choose to act, or refrain from acting, on the basis of any drafts or oral 
comments or advice. If the Recipients want to rely or want to act on oral comments, 
they will inform the Asset Monitor in order that it may deal with them in its final 
Asset Monitor Report. Furthermore, for the convenience of the Recipients, the Asset 
Monitor Reports, or any advice, may be made available to the Recipients in draft or in 
electronic as well as hard copy format.  Multiple copies and versions of documents 
may therefore exist in different media. In the case of any discrepancy, the signed hard 
copy of the final Asset Monitor Report is definitive. 

3.5 The Asset Monitor will own and retain ownership of its working papers in respect of 
Asset Monitor Reports and any advice. Any papers retained by the Asset Monitor on 
termination of this Agreement (including documents legally belonging to the 
Recipients) may routinely be destroyed in accordance with the Asset Monitor's 
internal policies. 

4. UNDERTAKINGS OF THE ASSET MONITOR 

Without prejudice to any of its specific obligations under this Agreement, the Asset 
Monitor undertakes with the LLP and the Security Trustee that it shall: 

(a) exercise reasonable skill and care in the performance of its obligations 
hereunder; and 

(b) comply with all material legal and regulatory requirements applicable to the 
conduct of its business so that it can lawfully attend to the performance of its 
obligations under this Agreement. 

5. TERMINATION 

5.1 The Asset Monitor may, at any time, resign from its appointment under this 
Agreement upon providing the LLP and the Security Trustee (copied to the Rating 
Agencies) with 30 days' prior written notice. The Asset Monitor may resign from its 
appointment immediately on written notice if any action taken by the Recipients 
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causes a professional conflict of interest for the Asset Monitor under the rules of the 
professional and/or regulatory bodies regulating the activities of the Asset Monitor. 
The Asset Monitor will inform the Recipients as soon as reasonably practicable of any 
action of which the Asset Monitor is aware that may cause a professional conflict of 
interest for the Asset Monitor which could result in termination under this Clause 5.1. 

5.2 Any costs, charges, fees or expenses incurred by the Asset Monitor as a result of its 
resignation under Clause 5.1 above shall be payable in full by the Asset Monitor and 
will not be liable for reimbursement by the LLP or the Group Guarantor save that the 
Asset Monitor shall remain entitled to payment for any costs, charges, fees or 
expenses payable to the Asset Monitor in accordance with this Agreement incurred or 
accruing prior to such resignation. 

5.3 Following any receipt of any notice of resignation by the Asset Monitor in accordance 
with Clause 5.1 above, the LLP shall immediately use all reasonable endeavours to 
appoint a substitute asset monitor to provide the services set out in this Agreement, 
provided that: 

(a) the appointment of such substitute asset monitor is approved by the Security 
Trustee; and 

(b) the substitute asset monitor enters into an agreement substantially on the same 
terms as the terms of this Agreement (or on such terms as are satisfactory to 
the Security Trustee). 

If a substitute asset monitor is not appointed by the date which is 30 days prior to the 
date when tests are to be carried out in accordance with the terms of this Agreement, 
then the LLP shall use all reasonable endeavours to appoint an accountancy firm of 
national standing to carry out the relevant tests on a one-off basis, provided that such 
appointment is approved by the Security Trustee. Neither the Bond Trustee nor the 
Security Trustee will be obliged to act as Asset Monitor in any circumstances. 

5.4 The LLP may, at any time but subject to the prior written consent of the Security 
Trustee, terminate the appointment of the Asset Monitor hereunder upon providing 
the Asset Monitor with 30 days' prior written notice, provided that such termination 
may not be effected unless and until a replacement approved by the Security Trustee 
has been found by the LLP (such replacement to be approved by the Security Trustee 
if the replacement is an accountancy firm of national standing) which agrees to 
perform the duties (or substantially similar duties) of the Asset Monitor set out in this 
Agreement. 

5.5 Any costs, charges, fees or expenses incurred (excluding value added tax unless such 
value added is irrecoverable from HM Revenue & Customs) by the Asset Monitor as 
a result of its appointment being terminated under Clause 5.4 above (together with the 
Asset Monitor's rights under Clause 6 in relation to moneys owing to the Asset 
Monitor for the period up to and including the date of the termination of the Asset 
Monitor's appointment becoming effective) shall be payable in full by the LLP. 

5.6 Unless otherwise terminated in accordance with Clauses 5.1 and 5.4, the Asset 
Monitor's appointment under this Agreement will terminate upon the earlier of the 
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occurrence of an LLP Event of Default or the repayment in full of all amounts 
outstanding in relation to all Covered Bonds. 

5.7 On and after termination or resignation of the appointment of the Asset Monitor under 
this Agreement pursuant to this Clause 5, all authority and power of the Asset 
Monitor under this Agreement shall be terminated and be of no further effect and the 
Asset Monitor shall not thereafter hold itself out as having power or authority as Asset 
Monitor pursuant to this Agreement. 

6. FEES 

6.1 The LLP shall (subject to Clauses 6.2 and 6.3 below) pay to the Asset Monitor for its 
services hereunder a fee (the "Asset Monitor Fee") (exclusive of any applicable 
amount in respect of VAT) in an amount equal to £5,000 for each time that the Asset 
Monitor is required to perform the tests set out in this Agreement to be reviewed 
annually. The Asset Monitor Fee shall be payable on an LLP Payment Date in 
accordance with Clause 6.2 below. 

6.2 Notwithstanding Clause 6.1 above, the parties agree that the Asset Monitor Fee shall 
not become due for payment unless and until the LLP has received (in accordance 
with Clause 12 below) a duly completed invoice, addressed to the LLP and copied to 
the Issuer and the Cash Manager, at least 28 days prior to the relevant LLP Payment 
Date, in which case the invoice shall be due and payable on that LLP Payment Date. 
In the event that the LLP fails to receive a duly completed invoice at least 28 days 
prior to the relevant LLP Payment Date, the Asset Monitor Fee shall become due and 
payable on the next LLP Payment Date. 

6.3 Interest shall accrue on any amount due and payable to the Asset Monitor in respect 
of the Asset Monitor Fee in accordance with this Clause 6 from (but excluding) the 
relevant LLP Payment Date on which payment is due and payable (but remains 
unpaid in accordance with Clause 6.2 above) at the rate of 2 per cent. per annum 
above the Bank of England base rate. 

6.4 For the avoidance of doubt, other than as specified herein, the Security Trustee will 
not be responsible for payment of fees, costs and expenses due to or incurred by the 
Asset Monitor pursuant to its appointment and performance of its duties hereunder. 

6.5 The Asset Monitor hereby agrees that it shall not take any steps for the purpose of 
recovering any amounts payable to it under this Clause 6 (including, without 
limitation, by exercising any rights of set-off) or procuring the winding up, 
administration or liquidation of the LLP in respect of any of its liabilities whatsoever 
unless an LLP Acceleration Notice shall have been served. 

6.6 The Asset Monitor agrees to be bound by the terms of the Priorities of Payment set 
out in the Cash Management Agreement and the Deed of Charge. Without prejudice 
to Clause 6.5 above, the Asset Monitor further agrees that, notwithstanding any other 
provision contained herein, it will not demand or receive payment of, or any 
distribution in respect of or on account of, any amounts payable by the LLP (or the 
Cash Manager on its behalf) or the Security Trustee, as applicable, to the Asset 
Monitor under the Asset Monitor Agreement, in cash or in kind, and will not apply 
any money or assets in discharge of any such amounts payable to it (whether by set 



    

 

131267-4-3211-v9.0 - 13 - 70-40546012 

 

off or by any other method), unless all amounts then due and payable by the LLP to 
all other creditors ranking higher in the relevant Priorities of Payments have been paid 
in full. 

6.7 Without prejudice to Clause 6.6 above, whether in the liquidation of the LLP or of 
any other party to the Transaction Documents or otherwise, if any payment or 
distribution (or the proceeds of any enforcement of any security) is received by the 
Asset Monitor in respect of any amount payable by the LLP (or the Cash Manager on 
its behalf) or the Security Trustee, as applicable, to the Asset Monitor under this 
Agreement at a time when, by virtue of the provisions of this Agreement and the Cash 
Management Agreement and the Deed of Charge no payment or distribution should 
have been made, the amount so received shall be held by the Asset Monitor upon trust 
for the entity from which such payment was received and shall be returned to such 
entity forthwith upon receipt (whereupon the relevant payment or distribution shall be 
deemed not to have been made or received). 

6.8 Without prejudice to Clause 6.5 above, the Asset Monitor shall not claim, rank, prove 
or vote as a creditor of the LLP or its estate in competition with any creditors ranking 
higher in the relevant Priorities of Payments, or claim a right of set-off until all 
amounts then due and payable to creditors who rank higher in the relevant Priorities 
of Payments have been paid in full. 

6.9 Neither the LLP nor the Security Trustee shall pay or repay, or make any distribution 
in respect of, any amount owing to the Asset Monitor under this Agreement (in cash 
or in kind) unless and until all amounts then due and payable by the LLP or the 
Security Trustee to all other creditors ranking higher in the relevant Priorities of 
Payments have been paid in full. 

6.10 The perpetuity period for the trusts in this Clause 6 shall be 80 years. 

7. ASSIGNMENTS AND TRANSFERS 

7.1 This Agreement does not make any of the parties an agent or legal representative of 
any of the other parties, nor does it create a partnership or joint venture. 

7.2 Subject to Clause 7.3 no party to this Agreement may assign, novate, transfer or sub-
contract any of its rights or obligations under this Agreement other than with the prior 
written consent of the other parties to this Agreement, which consent may not be 
unreasonably withheld or delayed, and unless each of the Rating Agencies has 
confirmed that each such assignment, novation, transfer or subcontract will not 
adversely affect the then current ratings of the Covered Bonds. In addition, no party to 
this Agreement will either directly or indirectly agree to assign or transfer any claim 
against any other party to this Agreement arising out of this Agreement to any other 
party. 

7.3 The parties hereto acknowledge and agree that the LLP is permitted to assign its rights 
hereunder to the Security Trustee pursuant to the Deed of Charge. The parties further 
acknowledge that the Asset Monitor may delegate the performance of its obligations 
under this Agreement to any other Asset Monitor Party, provided that it shall 
nevertheless remain responsible for the performance of those duties. 
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8. CONFIDENTIALITY 

8.1 Each party agrees to keep confidential all information of any kind whatsoever 
provided to it by any other party pursuant to this Agreement save for: 

(a) information (including Asset Monitor Reports) that it is expressly authorised 
to provide to any other party, any Dealer or any Rating Agency under the 
terms of this Agreement; 

(b) information that is public knowledge otherwise than as a result of the wrongful 
conduct of such party; 

(c) information that such party is required to disclose pursuant to any English law 
or order of any English court or pursuant to any direction, request or 
requirement (whether or not having the force of law) of the Bank of England 
or any governmental or other regulatory or taxation authority in England 
(including, without limitation, any official bank examiners or regulators), the 
UK Listing Authority or the London Stock Exchange; 

(d) information that such party wishes to disclose to its professional indemnity 
insurers or advisers where such insurers or advisers receive the same under a 
duty of confidentiality; 

(e) information that such party is required to disclose to the relevant authorities on 
a public interest disclosure basis or in order to comply with its statutory 
obligations relating to money laundering and the proceeds of crime; 

(f) information disclosed to professional advisers of the such party or, if such 
party is the Asset Monitor, to any Asset Monitor Party to whom the Asset 
Monitor has delegated the performance of its duties under this Agreement, 
who, in each case, receives the same under a duty of confidentiality in 
substantially the same terms as this Clause 8; 

(g) information disclosed with the prior written consent of the other party; and 

(h) information which is relevant to Deloitte LLP in its role as statutory auditor of 
the Companies or their affiliates. 

8.2 The parties agree that the Asset Monitor shall not be required to disclose to any other 
party any information which is confidential to any other client of the Asset Monitor 
and any information received by the Asset Monitor other than by reason of, or in its 
capacity as, Asset Monitor pursuant to the terms of this Agreement. 

8.3 The Asset Monitor agrees (subject to the Security granted pursuant to the Deed of 
Charge) that it shall have recourse only to sums paid to or received by (or on behalf of) 
the LLP from time to time. 

9. PROVISION OF INFORMATION TO THE SECURITY TRUSTEE 

The Cash Manager, the LLP and the Asset Monitor shall each provide to the Security 
Trustee, or procure the provision to the Security Trustee of, such information and 
evidence available to that party, or of which that party is or becomes aware, in respect 
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of any dealing between that relevant party or its officers, employees, attorneys or 
agents and the Issuer, the Cash Manager, the LLP and the Asset Monitor (as 
applicable) under or in relation to this Agreement as the Security Trustee may 
reasonably request (subject to client confidentiality requirements). 

10. LIABILITY 

10.1 To the fullest extent permitted by law, the Asset Monitor shall not have liability 
hereunder to the extent that liability would (but for this Clause 10.1) be imposed upon 
the Asset Monitor by reason of it having relied upon any statement or information 
made or provided by any person (including information provided in accordance with 
Clause 3 above) which was untrue, inaccurate, incomplete or misleading, other than in 
respect of the activities that the Asset Monitor will conduct under Clause 2.7 and the 
arithmetical accuracy of the calculations performed by the Cash Manager in respect of 
the Asset Coverage Test and the Amortisation Test which the Asset Monitor has been 
appointed to test in accordance with the provisions of this Agreement. 

10.2 To the fullest extent permitted by law, the Asset Monitor shall not be liable or 
responsible to any other party hereto for any loss, cost, damage or expense which 
results from the fraud of any other party or a breach by any of the other parties hereto 
of any provision of any Transaction Document and the Group Guarantor agrees to 
indemnify the Asset Monitor for any liability (including all liabilities in respect of all 
proceedings, claims, demands, losses, damages, costs and expenses relating to the 
same) which becomes payable or which is incurred by the Asset Monitor in respect of 
a breach by any of the other parties hereto of any provision of any Transaction 
Document. 

10.3 The Asset Monitor agrees that any and all claims that it may have under or pursuant to 
this Agreement (including, without limitation, by exercising any rights of set-off) 
(other than any amounts which are due under Clause 6 above) may be made solely 
against the Group Guarantor under the terms of Clause 10.2 above and may not be 
made against any other person including without limitation any of the other parties 
hereto or any parent, subsidiary, affiliate or holding company of the Group Guarantor. 

10.4 The aggregate liability of the Asset Monitor to the other parties to this Agreement in 
contract or tort or under statute or otherwise for any loss or damage (including loss of 
profits) suffered by the other parties to this Agreement arising from or in connection 
with the performance by the Asset Monitor of its obligations under this Agreement, 
however such loss or damage is caused, including the negligence but not the fraud or 
other deliberate breach of duty of the Asset Monitor, shall be limited to £250,000. 

10.5 The aggregate liability of the Asset Monitor to the other parties to this Agreement 
pursuant to Clause 10.4 above shall be allocated between the parties to this 
Agreement. It is agreed that such allocation will be entirely a matter for such other 
parties, who shall be under no obligation to inform the Asset Monitor of it, provided 
always that if (for whatever reason) no such allocation is agreed, no party shall 
dispute the validity, enforceability or operation of the limit of liability set out in 
Clause 10.4 on the grounds that no such allocation was agreed. 

10.6 The liability of the Asset Monitor to the other parties to this Agreement in contract or 
tort or under statute or otherwise for any indirect or consequential economic loss or 
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damage (including loss of profits) suffered by the other parties to this Agreement 
arising from or in connection with the performance by the Asset Monitor of its 
obligations under this Agreement, however such loss or damage is caused, including 
the negligence but not the fraud or other deliberate breach of duty of the Asset 
Monitor, shall be excluded. 

10.7 The performance of the services of Asset Monitor are the responsibility of the Asset 
Monitor alone.  Consequently, notwithstanding the fact that duties of the Asset 
Monitor under this Agreement may be carried out by personnel provided to the Asset 
Monitor from other Asset Monitor Parties through service or other agreements, the 
Recipients agree that none of the Asset Monitor Parties (except the Asset Monitor) 
will have any liability to the Recipients and no party to this Agreement shall bring any 
claim or proceedings of any nature (whether in contract, tort, breach of statutory duty 
or otherwise and including, but not limited to, a claim for negligence) in any way in 
respect of or in connection with this Agreement against any of the Asset Monitor 
Parties other than the Asset Monitor or any sub-contractors that the Asset Monitor 
may use to provide the Services in respect of loss or damage suffered by such party to 
this Agreement arising out of or in connection with the performance by the Asset 
Monitor of its obligations under this Agreement. This restriction shall not operate to 
exclude or limit the liability of the Asset Monitor, where such liability would 
otherwise exist, for the acts and omissions of any of its officers, employees, attorneys 
or agents. 

10.8 Any clauses in this Agreement which operate or which may operate to exclude or 
limit the liability of the Asset Monitor or any other person in any respects shall not 
operate to exclude or limit any liability which cannot lawfully be excluded or limited. 

10.9 The Asset Monitor will not be liable for any losses arising out of the use by the 
Recipients of any Asset Monitor Report for a purpose other than the purposes of the 
Programme. 

11. FURTHER PROVISIONS 

11.1 Except as specified herein the respective rights of the parties under this Agreement 
are cumulative, and may be exercised as often as they consider appropriate and are in 
addition to their respective rights under the general law. The respective rights of the 
LLP, the Security Trustee and the Asset Monitor in relation to this Agreement 
(whether arising under this Agreement or under the general law) shall not be capable 
of being waived or varied otherwise than by an express waiver or variation in writing. 
In particular, any failure to exercise or any delay in exercising of any such rights shall 
not operate as a waiver or variation of that or any other such right; any defective or 
partial exercise of any of such rights shall not preclude any other or further exercise of 
that or any other such right.  No act or course of conduct or negotiation on their part 
or on their behalf shall in any way preclude them from exercising any such right or 
constitute a suspension or any variation of any such right. 

11.2 If any of the provisions of this Agreement become invalid, illegal or unenforceable in 
any respect under any law, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired. 

12. NOTICES 
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12.1 Any notices to be given pursuant to this Agreement to any of the parties hereto shall 
be sufficiently served if sent by prepaid first class post, by hand or facsimile 
transmission and shall be deemed to be given (in the case of facsimile transmission) 
when received by the recipient or (where delivered by hand) on the day of delivery if 
delivered before 17.00 hours on a London Business Day or on the next London 
Business Day if delivered thereafter or on a day which is not a London Business Day 
or (in the case of first class post) when it would be received in the ordinary course of 
the post and shall be sent: 

(a) in the case of the LLP, to Abbey Covered Bonds LLP, c/o Santander UK plc, 2 
Triton Square, Regent's Place, London NW1 3AN (facsimile number (44) 20 
7756 5627) for the attention of the Company Secretary with a copy to 
Santander UK plc, 201 Grafton Gate East, Milton Keynes MK9 1AN 
(facsimile number (44) 1908 343019) for the attention of the Securitisation 
Team, Retail Consumer Risk; 

(b) in the case of the Asset Monitor, to Deloitte LLP, 2 New Street Square, 
London EC4A 3BZ (facsimile number (44) 20 7583 1198) for the attention of 
Chief Operating Officer; 

(c) in the case of the Cash Manager, to Santander UK plc, 2 Triton Square, 
Regent's Place, London NW1 3AN (facsimile number (44) 20 7756 5627) for 
the attention of the Company Secretary with a copy to Santander UK plc, 201 
Grafton Gate East, Milton Keynes MK9 1AN (facsimile number (44) 1908 
343019) for the attention of the Securitisation Team, Retail Consumer Risk; 

(d) in the case of the Issuer to Abbey National Treasury Services plc, 2 Triton 
Square, Regent's Place, London NW1 3AN (facsimile number (44) 20 7756 
5627) for the attention of the Company Secretary with a copy to Santander UK 
plc, 201 Grafton Gate East, Milton Keynes MK9 1AN (facsimile number (44) 
1908 343019) for the attention of the Securitisation Team, Retail Consumer 
Risk; 

(e) in the case of the Security Trustee and the Bond Trustee, to Deutsche Trustee 
Company Limited, Winchester House, 1 Great Winchester Street, London 
EC2N 2DB (facsimile number (44) 20 7547 5919) for the attention of the 
Managing Director, or to such other address or facsimile number or for the 
attention of such other person or entity as may from time to time be notified 
by any party to the others by written notice in accordance with the provisions 
of this Clause 12. 

12.2 Notwithstanding Clause 12.1 above and provided that each give their prior consent to 
such delivery, any party to this Agreement may send notice to or otherwise 
communicate with any of the other parties to this Agreement by electronic mail. 
However, the electronic transmission of information cannot be guaranteed to be 
secure or virus or error free and such information could be intercepted, corrupted, lost, 
destroyed, arrive late or incomplete or otherwise be adversely affected or unsafe to 
use. Each of the parties to this Agreement shall be deemed: (i) to have received any 
electronic mail sent by the any other party to this Agreement pursuant to the terms of 
this Clause 12.2 subject to the risks (including the security risks of interception, 
unauthorised access, corruption or viruses) of communications via electronic mail and 
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(ii) to have performed reasonable virus checks required in connection with the receipt 
of electronic mail. Each party to this Agreement shall be responsible for protecting its 
own systems and interests in relation to electronic communications and each party to 
this Agreement (in each case including their respective directors, partners, employees, 
agents or servants) shall have no liability to each other on any basis, whether in 
contract, tort (including negligence) or otherwise, in respect of any error, damage, loss 
or omission arising from or in connection with the electronic communication of 
information between such parties and any party’s reliance on such information. The 
exclusion of liability in the previous clause shall not apply to the extent that any 
liability arises out of acts, omissions or misrepresentations which are in any case 
criminal, dishonest or fraudulent on the part of their respective directors, partners, 
employees, agents or servants. 

13. COUNTERPARTS 

This Agreement may be executed in any number of counterparts (manually or by 
facsimile), and by the parties on separate counterparts, but shall not be effective until 
each party has executed at least one counterpart. Each counterpart shall constitute an 
original of this Agreement, but all the counterparts shall together constitute but one 
and the same instrument. 

14. THE SECURITY TRUSTEE AND THE BOND TRUSTEE 

14.1 If there is any change in the identity of the Security Trustee or the Bond Trustee in 
accordance with the Deed of Charge or the Trust Deed (as applicable), the parties to 
this Agreement shall execute such documents and take such action as the successor 
Security Trustee or, as applicable, Bond Trustee and the outgoing Security Trustee or, 
as applicable, Bond Trustee may reasonably require for the purpose of vesting in the 
successor Security Trustee or, as applicable, Bond Trustee the rights and obligations 
of the outgoing Security Trustee or, as applicable, Bond Trustee under this Agreement 
and releasing the outgoing Security Trustee or, as applicable, Bond Trustee from any 
future obligations under this Agreement. The LLP shall indemnify the Asset Monitor 
for all reasonable costs incurred by the Asset Monitor in relation to such change. 

14.2 Each of the Security Trustee and the Bond Trustee has agreed to become a party to 
this Agreement for the better preservation and enforcement of its rights under this 
Agreement but shall not assume any obligations or liabilities to the Issuer, the Cash 
Manager, the Asset Monitor or the LLP hereunder. Any liberty or right which may be 
exercised or any determination which may be made under this Agreement by the 
Security Trustee or, as applicable, Bond Trustee may be exercised or made in the 
Security Trustee's absolute discretion without any obligation to give reasons therefor 
and the Security Trustee shall not be responsible for any liability occasioned by so 
acting but subject always to the terms of the Deed of Charge and the Trust Deed. 

15. MODIFICATION 

No amendment, modification or variation of this Agreement shall be effective unless 
it is in writing and signed by (or by some person duly authorised by) each of the 
parties hereto and each of the Rating Agencies has confirmed that such amendment, 
modification or variation will not adversely affect the then current ratings of the 
Covered Bonds. 
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16. EXCLUSION OF THIRD PARTY RIGHTS 

The parties to this Agreement do not intend that any term of this Agreement should be 
enforced, by virtue of the Contracts (Rights of Third Parties) Act 1999, by any person 
who is not a party to this Agreement, other than as provided in Clause 10 or Clause 
12.2 above, but without prejudice to the rights of the Security Trustee as assignee 
under the Deed of Charge. 

17. CONTINUING PROVISIONS 

Clauses 5.2, 5.5, 6, 8, 10, 16, 18 and 20 of this Agreement shall survive the expiry or 
termination of this Agreement. 

18. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the parties hereto in relation to 
the services to be performed hereunder and supersedes any prior agreements, 
understandings, arrangements, statements or representations relating to such services. 
Nothing in this Clause or Agreement shall operate to limit or exclude any liability for 
fraud. 

19. GOVERNING LAW 

This Agreement and any non-contractual obligations arising out of or in connection 
with it are governed by, and shall be construed in accordance with, English law. 

20. SUBMISSION TO JURISDICTION 

Each party to this Agreement hereby irrevocably submits to the exclusive jurisdiction 
of the English courts in any action or proceeding arising out of or relating to this 
Agreement, and hereby irrevocably agrees that all claims in respect of such action or 
proceeding may be heard and determined by such courts. Each party to this 
Agreement hereby irrevocably waives, to the fullest extent it may possibly do so, any 
defence or claim that the English courts are an inconvenient forum for the 
maintenance or hearing of such action or proceeding. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement on the day and 
year first before written. 
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SCHEDULE 1 
THE LLP DEED 
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SCHEDULE 2 
FORM OF ASSET MONITOR REPORT 

 

ABBEY COVERED BONDS LLP 
in its capacity as the LLP 

and 

SANTANDER UK PLC 
in its capacity as the Cash Manager and the Group Guarantor 

and 

ABBEY NATIONAL TREASURY SERVICES PLC 
in its capacity as the Issuer 

and 

DEUTSCHE TRUSTEE COMPANY LIMITED 
in its capacity as the Security Trustee and Bond Trustee 

[addressees as provided for in the Asset Monitor Agreement] 

[Date] 

Dear Sirs 

Asset Monitor Agreement 

We refer to the Asset Monitor Agreement (the "Asset Monitor Agreement") dated 3 June 
2005 as amended and restated on 24 December 2012 and 25 June 2014 between Abbey 
Covered Bonds LLP (the "LLP"), Santander UK plc (the "Cash Manager" and the "Group 
Guarantor"), Abbey National Treasury Services plc (the "Issuer") and Deutsche Trustee 
Company Limited (the "Security Trustee" and the "Bond Trustee") (collectively referred to 
herein as the "Recipients") and Deloitte LLP (the "Asset Monitor") under which we, as the 
Asset Monitor, are required to provide the Recipients with this Asset Monitor Report in 
respect of the calculation of the [Asset Coverage Test/Amortisation Test] by the Cash 
Manager in respect of the [First Issue Date][Calculation Date] falling on [insert date]. 

The Cash Manager has prepared a statement of calculations in relation to the above [Asset 
Coverage Test/Amortisation Test] (the "Statement"), a copy of which is appended to this 
letter. 

This report is provided pursuant to, and must be read in conjunction with, the Asset Monitor 
Agreement and is subject to the terms and limitations set out therein. 

Basis of report 

We have read the attached Statement prepared by the Cash Manager.  Our work was based on 
obtaining an understanding of the Statement by enquiry of the Cash Manager, reference to the 
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LLP Deed where the calculation is set out, and a recomputation of the calculations in the 
Statement in order to report on their arithmetical accuracy in accordance with the Asset 
Monitor Agreement.  For the purpose of providing the Recipients with this Asset Monitor 
Report, other than as set out herein, we have not carried out any work by way of audit, review 
or verification of the financial information nor of the management accounts, accounting 
records or other sources from which that information has been extracted.  Furthermore, we 
have not considered whether the information provided to us by the Cash Manager has been 
accurately extracted from the sources identified therein or agrees with any underlying 
accounting or other information.  Furthermore, we have not considered whether the 
information provided to us by the Cash Manager is presented in compliance with any relevant 
accounting or other definitions as to its elements and composition. 

The audit work of Deloitte LLP on the financial statements of the LLP, the Cash Manager, 
the Issuer and the Group Guarantor (the "Companies") was carried out in order to report to 
the Companies' respective shareholders as a body in accordance with the statutory obligations 
under Chapter 3 of Part 16 of the Companies Act 2006 and is subject to a separate 
engagement letter.  The audit work was undertaken to state to the Companies those matters 
required to be stated in an auditor's report and for no other purpose. The audits of the 
Companies' financial statements were not planned or conducted to address or reflect matters 
in which anyone other than such shareholder as a body may be interested.  

In particular, the scope of the audit work was set and judgements made by reference to the 
assessment of materiality in the context of the audited accounts taken as a whole, rather than 
in the context of the Asset Monitor Report contemplated in this letter. Deloitte LLP have not 
expressed an opinion or other form of assurance on individual account balances, financial 
amounts, financial information or the adequacy of financial, accounting or management 
systems. 

The audits of the annual accounts of the Companies are not intended to address compliance 
with the Asset Coverage Test or the Amortisation Test, other financial covenants or other 
matters in which the Recipients may be primarily interested. 

Deloitte LLP does not accept or assume responsibility to anyone other than the Companies 
and the Companies' members as a body, for their audit work, for their audit report or for the 
opinions they have formed. To the fullest extent permitted by law, Deloitte LLP does not 
accept or assume responsibility or liability to anyone by virtue of this engagement or our 
Report in relation to our audits of the Companies' financial statements. 

Report 

Either: 

[Based solely on the procedures described above and in the Asset Monitor Agreement, we 
confirm that the calculations of the [Asset Coverage Test/ Amortisation Test] in respect of the 
[First Issue Date][Calculation Date] falling on [insert date] shown in the Statement are 
arithmetically accurate.] 

or: 

[Based solely on the procedures described above and in the Asset Monitor Agreement, we 
calculated a result of [describe result] [in respect of the [Asset Coverage Test/ Amortisation 



    

 

131267-4-3211-v9.0 - 24 - 70-40546012 

 

Test] in respect of the [First Issue Date][Calculation Date] falling on [insert date], and hence 
do not concur that the calculations in the Statement are arithmetically accurate] and/or [in 
respect of the Adjusted Aggregate Loan Amount/ 

Amortisation Aggregate Loan Amount, which exceeds the reported Adjusted Aggregate Loan 
Amount/ 

Amortisation Aggregate Loan Amount in the Statement by more than one per cent].] 

Based on the procedures performed, we draw your attention to the following: 

Use of Report 

Our report as set out herein is confidential to the Recipients of this Asset Monitor Report, 
solely in their respective capacities under which they have contracted under the Asset 
Monitor Agreement and should not be made available to any other person without our prior 
written consent.  It is provided solely for the purpose of the assessment of the Cash 
Manager’s calculations in relation to the Asset Coverage Test and the Amortisation Test in 
the context of the Programme, and is provided subject to and in accordance with the terms of 
the Asset Monitor Agreement.  We accept no responsibility or liability to any other person 
(including, without limitation, any Dealer or Rating Agency) who is shown or gains access to 
this Report.  We accept no responsibility or liability to any such person for any reliance that 
may be placed on this Report for any purpose. 

Yours faithfully 

 

Deloitte LLP 

 

cc [xxx] 
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SCHEDULE 3 
CALCULATIONS AND PROCEDURES 

A. Asset Coverage Test 

The Asset Monitor test of arithmetical accuracy of the Asset Coverage Test will comprise the 
following steps: 

1. Ensure that the Cash Manager has provided, in accordance with Clause 3.1 of the 
Asset Monitor Agreement: 

• figures A, B, C, D, E, U, V, W, X, Y and Z described in the Asset Coverage 
Test; the constituent figures used in the calculations of items A, U, V, W, X 
and Z. 

Specifically, for each Loan: 

(i) outstanding principal balance 

(ii) latest valuation 

(iii) Halifax indexed valuation 

(iv) whether Loan is 3 months or more in arrears 

• a value for: 

(i) Asset Percentage 

(ii) any "deemed" reductions as specified in the details after "minus" 

• confirmation of whether the ratings of Abbey are above or below the given 
threshold 

• the Sterling Equivalent of the Principal Amount Outstanding of the Covered 
Bonds as calculated by the Cash Manager on the relevant Calculation Date. 

• a nil balance where applicable. 

2. For A: 

• determine the lower of A (a) (1) and A (a) (2) 

• determine the lower of A (b) (1) and A (b) (2). Multiply the result by the Asset 
Percentage which is provided by the Cash Manager. 

• determine the lower of the 2 results above to give A. 

3. For W: 

• multiply the Flexible Draw Capacity provided by the Cash Manager by 4%. 
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4. For X: 

• multiply the Flexible Draw Capacity provided by the Cash Manager by 8% 

• multiply the result by 3 to give X. 

5. For Z: 

• multiply the weighted average remaining maturity of all Covered Bonds then 
outstanding by the Sterling Equivalent of the Principal Amount Outstanding of 
the Covered Bonds both figures as calculated by the Cash Manager on the 
relevant Calculation Date. 

• multiply the result by the Negative Carry Factor to give Z. 

6. Re-perform the calculation A + B + C + D + E– (U + V + W + X + Y + Z) 

7. Compare this calculation to that provided by the Cash Manager. 

8. Complete the Asset Monitor Report substantially in the form at Schedule 2. 

B. Amortisation Test 

The Asset Monitor test of arithmetical accuracy of the Amortisation Test will 
comprise the following steps: 

1. Ensure that the Cash Manager has provided, in accordance with Clause 3.1 of the 
Asset Monitor Agreement: 

• figures A, B, C, Y and Z as described in the Amortisation Test; 

• the constituent figures used in the calculations of items A, B, Y and Z. 
Specifically, for each Loan: 

(i) outstanding principal balance 

(ii) latest valuation 

(iii) Halifax indexed valuation 

(iv) whether Loan is 3 months or more in arrears • the Sterling Equivalent 
of the Principal Amount Outstanding of the Covered Bonds as 
calculated by the Cash Manager on the relevant Calculation Date. 

• a nil balance where applicable. 

2. For A: 

• determine the lower of A(a) and A(b). 

3. For B: 
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• sum the amount of any cash standing to the credit of the GIC Account and the 
principal amount of any Authorised Investments. 

4. For Z: 

• multiply the weighted average remaining maturity of all Covered Bonds then 
outstanding by the Sterling Equivalent of the Principal Amount Outstanding of 
the Covered Bonds both figures as calculated by the Cash Manager on the 
relevant Calculation Date. 

• multiply the result by the Negative Carry Factor to give Z. 

5. Re-perform the calculation A + B + C - Y - Z 

6. Compare this calculation to that provided by the Cash Manager. 

7. Complete the Asset Monitor Report substantially in the form at Schedule 2. 

 




