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(Multicurrcncy - Cross Border) 

International Swap Dealers Association, Inc. 

MASTER AGREEMENT 

datcd as of 14 October 2009 

(1 ) Abbcy National Treasury Services plc ("Party A") 

(2) Abbey Covered Bonds LLP (3) Deutsehe Trustee Company Limited 

("Party B") (the "Security Trustee") 

have entered andlor anticipatc cntering into one or more transactions (each a ''Transaction'') that are or will be governed by 
this MasICr Agreement. whie h includes thc schcdulc (the "Schedule"). and the documents and othcr confinning evidence 
(each a ··Confirmation") exchanged between the parties confirming those Transactions. 

Accordingly . the parties agree as follows: 

l. Interpretation 

(a) Defillitiolls. The terms defined in Section 14 and in the Schedulc will have the meanings therein specified for the 
purpose of this Master Agreement. 

(b) IlI consistency. In the event of any inconsistency between the provisions of the Schedule and the other provisions of 
Ihis Master Agreement, the Schedule will prevaiL Tn thc event of any inconsisteney between the provisions of any 
Confi rmation and this Master Agreement (including the Schedule), such Confirmation wi ll prevail for the purpose of Ihe 
relevanl Transaction. 

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and all 
Confirmations form a single agreement between the parties (collectively referred to as this "Agreement"), and the parties 
would not otherwise enLer inlO any Transactions. 

2. Ob ligations 

(a) General COllditiollS. 

(i) Each party will make each payment or delivery specified in each Confirmation to he made by it. subject to the 
other provisions of this Agrecmenl. 

(ii ) Payments under this Agreement will be made on the due date for value on that date in the place of the account 
specified in the relevant Confirmat ion or otherwise pursuant to this Agreement, in freely transferable funds and in 
the manner customary for payments in the required currency. Where settlement is by delivery (that is, other than by 
payment), sueh delivery will be made for receipt on the due date in the manner customary fo r the rclcvullI obligalion 
un less otherwise specified in the relevant Confirmation or elsewhere in this Agreement. 

(Hi) Each obligation of each party under Section 2(a)(i) is subject to (I) the condition precedent that no Event of 
Defauh or Potential Event of Default with respect to the other party has occurred and is continuing, (2) the condition 
precedent Ihat no Early Termination Date in respect of the releva nt Transaction has occurred or been effectively 
designatcd and (3) each other applicable condition precedent spccified in this Agreemenl. 
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(b) Change 0/ Account. Either party may change its account for receiving a payment or delivery by 
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment 
or delivery to which sueh ehange applies unless such other party gives timely notice of a reasonable objection 
to such change, 

Cc) Netting. lfon any date amounts would otherwise be payable:­

(;) '0 tho "m, WIT,"'Y; "d 

(ii) in respect of the same Transaction, 

by each party 10 the other, then, on such date, each party's obligation to make payment of any such amount 
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been 
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other 
party, replaced by an obligation upon the party by whom the larger aggregate amount would have been 
payable to pay to the other party the excess oflhe larger aggregate amount over the smaller aggregate amount, 

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect 
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of 
whether such amounts arc payable in respect of the same Transaction. The election may be made in the 
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions 
identified as being subject to the election, together with the starting date (in which case subparagraph (ii) 
above will not, or will cease 10, apply to such Transactions from such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
which the parties make and receive payments or deliveries. 

(d) Deduction or Withholding/or Tax. 

(') G"",.Up. All p,ymoo" "doe th', Ag"omo" w'" bo m,do witho", "y dod,OI'oo oc 
withholding for or on account of any Tax unless such deduction or withholding is required by any 
applicable law, as modified by the practice of any relevant governmental revenue authority, then in 
effect. lfa party is so requ ired to deduct or withhold, then that party ("X" ) will:-

(I) promptly notify the other party ("Y") of such requirement; 

(2) pay to the relevant authorities the full amount required to be deducted o r withheld 
(includ ing the full amount required to be deducted or withheld from any additional amount 
paid by X to Y under this Section 2(d» promptly upon the earlier of determining that such 
deduction or withholding is required or receiving notice that such amount has been assessed 
against Y; 

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation 
reasonably acceptable to Y, evidencing such payment to such authorities; and 

(4) if such Tax is an lndemnifiable Tax, pay to Y, in addition to the payment to which Y is 
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that 
the net amount actually received by Y (free and clear of I ndcmnifiablc Taxes, whether assessed 
against X or Y) will equal the full amount Y would have received had no such deduction or 
withholding been required. However, X will not be required to pay any additional amount to 
Y to the extent that it would not be required to be paid but for: -

(A) the failure by Y to comply with or perform any agreement contained in 
Section 4(a)(i), 4(a)(iii) or 4(d); or 

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and 
true unless such failure would not have occurred but for (I) any action taken by a taxing 
authority, or brought in a court of competent jurisdiction, on or after the date on which a 
Transaction is entered into (regardless o f whether such action is taken or brought with 
respect to a party to this Agreement) or (11) a Change in Tax Law, 
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(ii) Liability. If: -

(I) X is required by any applicable law, as modificd by the practice of any relevant 
governmental revenue authority, to make any deduction or withholding in respect of which X 
would not be required to pay an additional amounlto Y under Section 2(dXiX4); 

(2) X does not so deduct or withhold; and 

(3) a liability resulting from such Tax is assessed directly against X, 

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y 
will promptly pay 10 X the amount of such liability (including any related liability for inlerest, but 
including any related liability for penalties only if Y has failed to comply with or perform any 
agreement contained in Section 4(a)0), 4(a)(iii) or 4(d». 

(e) Default Interest; Otlter Amoullts. Prior to the occ urrence or effective designation of an Early 
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any 
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest 
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency 
as such overdue amount, for the period from (and including) the original due date for payment to (but 
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of 
daily compounding and the actual number of days elapsed. I f, prior to the occurrence or effective designation 
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of 
any obligation required to be settled by dclivery, it will compensate the other party on demand if and to the 
extent provided for in Ihe relevant Confirmation or elsewhere in this Agreement. 

3. Representations 

Each party represents to the other party (which representations will be deemed to be repeated by each party 
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(t), at 
all times until the termination of this Agreement) that:-

(a) Basic Represelllaliolls. 

(i) SUl tIlS . It is duly organised and validly cxistin g under the laws of the jurisdiction of its 
organisation or incorporation and, if relevant under such laws, in good stand in g; 

(i i) Powers. It has the power to execute this Agreement and any other documentation relating to 
this Agreement to which it is a party, to deliver this Agreement and any olher documentat ion relat ing 
to this Agreement that it is required by thi s Agreement to deliver and to perform its obligations 
under this Agreement and any obligations it has under any Credit Support Document to which it is 
a party and has taken all necessary action to authorise such execution, delivery and performance; 

OH) No Violation or Conflict. Such execution, delivery and perfonnance do not violate or conflict 
with any law applicable to it, any provi sion of its constitutional documents, any order or judgment 
of any court or other agency of government applicable to it or any o f its assets or any contractual 
restriction binding on or affecting it or any of its assets; 

(iv) COfuellf.\·. All governmental and other consents that are required to have been obtained by it 
with respect to this Agreement or any Credit Support Document to which it is a party have been 
obtained and arc in full force and effect and all conditions of any such consents have been complied 
with; and 

(v) Obligations Bilfding. Its obligations under this Agreement and any Credit SuppOrt Document 
to which it is a party constitute its legal, valid and binding Obl igations, enforceable in accordance 
with their respecti ve terms (subject to applicable bankruptcy, reorganisation, insolvency, 
moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to 
equitable principles of general application (regardless of whether enforcement is sought in a 
proceeding in equity or at law». 
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(b) Ab~'ence o/Certain £velll.f. No Event of Default or Potential Event of Default or, to its knowledge, 
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would 
occu r as a result of its entering into or performing its obligations under this Agreement or any Cred it Support 
Document to which it is a party. 

(c) Absence of Litigation . There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, 
agency or official or any arbi trator that is likely to affect the legality, validity or enforceability against it of 
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations 
under this Agreement or such Cred it Support Document. 

(d) Accuracy o/Specified Information . All applicable infonnation that is furnished in writing by or on 
behal f of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of 
the date of the information, true, accurate and complete in every material respect. 

(e) Payer TIIX Representation . Each representation specified in the Schedule as being made by it for 
the purpose of this Section 3(e) is accurate and true. 

(t) Payee Tax Represenlillions. Each representation specified in the Schedule as being made by it for 
the purpose of this Section J(t) is accurate and true. 

4. Agreements 

Each party agrees with the other that, so long as either pany has or may have any obligation under this 
Agreement or under any Credit Support Document to which it is a pany:-

(a) Furnish Specified III/ormation. It will deliver to the other party or, in certain cases under 
subparagraph (Hi) below, to such government or taxing authority as the other party reasonably directs:-

0) '"Y fonn,. dooum,nl> 0' "rtifi"", <ob.in, '0 ."".ion 'p"ifi,d in tho Sohodul, 0' 'ny 
Con finnat ion; 

(ii) any other documents specified in the Schedule or any Confinnation; and 

(iii) upon reasonable demand by such other party, any fonn or documenl that may be required or 
reasonably requested in writing in order to allow such other party or its Credit Support Provider 10 

make a payment under this Agreement or any applicable Credit Support Document without any 
deduction or withholding for or on account of any Tax or with such deduction or withholding at a 
reduced rate (so long as the completion, execution or subm ission of such form or document would 
not materially prejudice the legal or commercial position of the party in receipt of such demand), 
with any such form or document to be accurate and completed in a manner reasonably satis factory 
to such other party and to be executed and to be delivered with any reasonably required certification, 

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as 
reasonably practicable. 

(b) Maintain AutlfOri.futioll$. It will use all reasonable efforts to maintain in full force and effect all 
consents of any governmental or other authority that are required to be obtained by it with respect to this 
Agreement or any Credit Support Document to which it is a party and will use all reasonable effons to obtain 
any that may become necessary in the future. 

(c) Comply with /.aw.f. It will comply in all material respects with all applicable laws and orders 10 

which it may be subject if failure so to comply would materially impair its ability to perform its obligations 
under this Agreement or any Credit Support Document to which it is a party. 

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(t) 
to be accurate and true promptly upon learning of such failure. 

(e) Paymellt 0/ Stump Tax. Subject to Section 11 , it will pay any Stamp Tax levied or imposed upon 
it or in respect of its execution or performance of this Agreement by ajurisdiction in which it is incorporated, 
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organised, managed and controlled, or considered to have its scat, or in which a branch or office through 
which it is acting for the purpose o f this Agreement is located ("Stamp Tax Jurisd iction") and will indemnity 
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's 
execution or perfo rmance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp 
Tax Jurisdiction with respect to the other party. 

5. Events of Defau lt a nd Termination Events 

(a) E~'ellls of Default. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any of the following events consti tutes 
an event of default (an "Event of Default") with respect to such party:-

0) Foil"," /0 Pay", Deli",. Foilu" by the party to make, wh," du" '"y p,ym'"t uodoe th i' 
Agreement or del ivery under Section 2(a)(i) or 2(e) required to be made by it if such fail ure is not 
remedicd on or before the third Local Business Day after notice of such failure is given to the party; 

(i i) Breach of Agreement. Fail ure by the party to comply with or perform any agreement or 
obl igation (other than an obligation to make any payment under this Agreement or dclivery under 
Section 2(a)(i ) or 2(e) or to give notice of a Termination Event or any agreement or obligation 
under Section 4(a)(i), 4(a)(ii i) or 4(d» to be complied with or performed by the party in accordance 
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of 
such fai lure is given to the party; 

(iii) Crellit Support Defaull. 

(1) Failu re by the party or any Credit Support Provider of such party to comply with or 
perform any agreement or obligation to be complied with or perfo rmed by it in accordancc 
with any Credit Support Document if such failure is continui ng after any applicable grace 
period has elapsed; 

(2) the expiration or termination of such Credit Support Document or the failing or ceas ing 
of such Credit Suppon Document to be in full force and effect for the purpose of this Agreement 
(in either case other than in accordance with its terms) prior 10 the satisfaction of all obligations 
of such party under each Transaction to which such Credit Support Document relates without 
the written consent of the other party; or 

(3) the party or such Credit Support Provider disaffi rms, disclaims, repudiates or rejects, in 
whole or in part, or challenges the vali dity of, such Credit Support Document; 

(Lv) Misrepreselllalioll. A representation (other than a representation under Section 3(e) or (f)) 
made or repeated or deemed to have been made or repeated by the party or any Credit Support 
Provider of such party in this Agreement or any Cred it Support Document proves to have been 
incorrect or misleading in any material respect when made or repeated or deemed to have been made 
or repealed; 

(v) Default WIder SpecijielJ TransactiOIl . The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after 
giving effect to any applicab le notice requirement or grace period , there occurs a liqu idat ion of, an 
acceleration of obl igations under, or an early termination of, that Speci fi ed Transaction, (2) defau lts, 
after giving effect to any applicable notice requirement or grace period, in making any payment or 
del ivery due on the last payment, delivery or exchange date of, or any payment on early term ination 
of, a Specified Transaction (or such default continues fo r at least three Local Business Days if there 
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or 
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity 
appointed or empowered to operate it or act on ils behalf); 

(vi) Cross Default. If "Cross Default" is specified in the Schedu le as applying to the party, the 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
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described) in respect of such pany, any Credit Suppon Provider of such pany or any applicable 
Specified Entity of such party under one or more agreements or instruments relating to Specified 
Indcbtedness of any of them (ind ividually or collcctively) in an aggregate amount of not less than 
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified 
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under 
such agreements or instruments, before it would otherwise have been due and payable or (2) a default 
by such pany, such Credit Suppon Provider or such Specified Entity (individually or collectively) 
in making one or more payments on the due date thereof in an aggregate amount of not less than the 
applicable Threshold Amount under such agreements or instruments (after giving eITect to any 
applicable notice requirement or grace period); 

(vii) Bwrkmptcy. The pany, any Credit Suppon Provider of such pany or any applicable Specified 
Ent ity of such party: -

(I) is di ssolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes 
insolvent or is unable to pay its debts or fails or admits in wri ting its inability generally to pay 
its debts as they become due; (3) makes a general assignment, arrangement or composition 
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law affecting creditors' righls, or a petition is presented for its 
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or 
presented against it, such proceeding or petition (A) results in a judgment of insolvency or 
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or 
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within 30 days 
o fl he institution or presentation thereof; (5) has a resolution passed for its winding-up, official 
management or liquidation (other than pursuant to a consolidation, amalgamation or merger); 
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, 
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially 
all its assets; (7) has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process lev ied, enforced or sued 
on or against all or substantially all its assets and such secured party maintains possession, or 
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days 
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous eITect to any of the events specified in clauses (I) 
to (7) (inclusive); or (9) takes any action in funherance of, or indicating its consent to, approval 
of, or acquiescence in, any of the foregoing acts; or 

(viii) Merger Witlrout Assumption. The party or any Credit Support Provider of such party 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets 
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: -

(I ) the resulting, surviving or transferee entity fails to assume al l the obligations of such party 
or such Credit Support Provider under this Agreement or any Cred it Support Document to 
which it or its predecessor was a party by operation of law or pursuant to an agreement 
reasonably satisfactory to the other party to this Agreement; or 

(2) the benefits of any Credit Support Document fail to extend (without the consent of the 
other party) to the performance by such resulting, surviving or transferee entity of its 
obligations under this Agreement. 

(b) Termination £vent.\·. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider o f such party or any Specified Entity of such pany of any event specified below constitutes 
an Illegality if the event is specified in (i) below, a Tax Event if the event is specifi ed in (ii) below or a Tax 
Event Upon Merger if the event is specified in (ii i) below, and, ifspecified to be applicable, a Credit Event 
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Upon Merger if the event is specified pursuant \0 (iv) below or an Additional Termination Event if the event 
is specified pursullnt to Cv) below:-

(i) Illegality . Due to the adoption of. or any change in, any applicable law after the date on which 
a Transaction is entered into. or due to the promulgation of, or any change in, the interpretation by 
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after 
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b» for 
such party (which will be the Affected Party):-

(I ) to perform any absolute or contingent obligation to make a pay ment or delivery or to 
receive a payment or delivery in respect of such Transaction or to comply with any other 
mllterial provision of this Agreement relating to sueh Transaction; or 

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent 
or other obligation which the party (or such Cred it Support Provider) has under any Credit 
Support Document relating to such Transaction; 

(i i) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court ofcompctent 
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such 
action is takcn or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, 
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on 
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional 
amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest 
under Section 2(e), 6(d)(ii) or 6(e» or (2) receive a payment from which an amount is required to 
be deductcd or withheld for or on account of a Tax (except in respect of intcrest under Section 2(e), 
6(d)(ii) or 6Ce)) and no additional amount is required to be paid in respect of such Tax under 
Section 2( d)(i)( 4) (other than by reason of Section 2( d)( i)( 4)(A) or (B»; 

(ii i) Tax Event UpOII Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date wi ll either (1) be required to pay an additional amount in respect of an Indemnifiable 
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)( ii) or 6(e» or 
(2) receive a payment from which an amount has been deducted or withheld for or on account of 
any Indemnifiablc Tax in respect of which the other party is not required to pay an additional amount 
(other than by reaso n of Section 2(d)(i)(4)(A) o r (B», in either case as a result of a party 
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all 
its assets to, another entity (whiCh will be the Affected Party) where such action does not constitute 
an event describcd in Section 5(a)(viii); 

(iv) Cre(fit £~'elll Upon Merger. If"Credit Event Upon Merger" is specified in the Schedule as applying 
to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity of X 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets 
to, another entity and such action does not consti tute an event described in Section 5(a)(viii) but the 
creditworthiness o f the resulting, surviving or transferee entity is materially weaker than that of X, sueh 
Credit Support Provider or such Specified Entity, as the case may be, immed iately prior to such action 
(and, in such event, X Of' ils successor or transferee, as appropriate, will be the Affected Party); or 

(v) Additiollal Termi/ration E~·ent. If any "Additional Termination Event" is specified in the 
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the 
Affected Party or Affected Parties shall be as spccified for such Additional Termination Even! in 
the Schedule or such Confinnation). 

(c) Event 0/ De/auit am/Illegality. If an event or ci rcumstance which would otherwise constitute or 
give rise to an Event of Default also constilUtes an Illegality, it will be treated as an Illegality and will not 
consti tute an Event of Default. 
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6. [arly Termination 

(a) Right to Terminate Following Event of Default. If al any time an Event of Default with respect to 
a party (the "Defaulting Party") has occurred and is then continuing, the other party (the "Non-deraulting 
Party") may, by not more than 20 days notice to the Defaulting Party specify ing the relevant Event of Default, 
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of 
all oUlstanding Transactions . If, however, "Automatic Early Tcrmination" is specified in the Schedule as 
applying to a party, then an Early Termination Dale in respect of all outstanding Transactions will occur 
imm ediately upo n the occurrence with respect to such party of a n Event o f Default specified in 
Section 5(a)(vii)( I), (3), (5), (6) or, to the exlenl analogous thereto, (8), and as of the time immediately 
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the 
occurrence with respect to such party of an Event of Default spccified in Sccti on 5(a)(vii)(4) or, to the extent 
analogous thereto, (8). 

(b) Right to Terminate Following Termination Event. 

0) Notice. If a Termination Event occurs, an Affected Party will , promptly upon becoming aware of 
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction 
and will also give such other information about Ihat Termination Event as the other party may reasonably 
require. 

(ii) Trall.ger to A~'oitl Termination Event. If either an Illegality under Section 5(b)(i)(t) or a Tax 
Event occurs and there is on ly one Affected Party, or if a Tax Event Upon Merger occurs and the 
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate 
an Early Termination Dale under Section 6(b)(iv), use all reasonable efforts (which will not require 
such party to incur a loss, excluding immaterial, incidental expenses) 10 transfer within 20 days after 
it gives notice under Section 6(b)(i) all its rights and obligations under Ihis Agreement in respect of 
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event 
ceases 10 exist. 

If the Affected Party is not ab le to make such a transfer it will give nOlice to the other party to that 
effect within such 20 day period, whereupon the olher party may effect such a Iransfer within 
30 days after the notice is given under Section 6(b)( i). 

Any such transfer by a party under this Section 6(bXii) will be subjcct to and conditional upon the 
prior written consent of the other party, which consent will not be withheld if such other party 's 
policies in effect at such time would permit it 10 enter into transactions with the transferee on the 
terms proposed. 

(iii) TwoAJjecled P,ulies, Ifan Illegality under Scction 5(b)( i)( l ) or a Tax Event occurs and there 
are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days 
after notice thereof is given under Section 6(b)( i) on action to avoid that Te rminatio n Event. 

(iv) Right 10 Terminate. If: -

( I ) a transfer under Section 6(b )( ii) or an agreement under Secti on 6(b )(iii), as Ihe case may 
bc , has not been effected with respect to all Affected Transactions within 30 days after an 
Affected Party gives notice under Section 6(b)(i); or 

(2) an Illegality unde r Section 5(b)(i)(2), a Credit Event Upon Me rger o r an Addi tional 
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not 
the Affected Party, 

ei ther party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger, 
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more 
than onc Affected Party, or the party which is not the Affected Party in the case of a Cred it Event 
Upon Merger or an Additional Termination Event if there is on ly one Affected Party may, by not 
more than 20 days notice to the other party and provided that the relevant Termination Event is then 
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continuing, designate a day not earlier than the day such notice is effective as an Early Tennination 
Date in respect of all Affected Transactions. 

(c) Effect of De.fignation. 

(i) If oo,k. d"lg","og '" E"Iy T.nnlo"loo D,,, I, gl"o "od" 50<'100 6(,) 0' (b), 'he E"Iy 
Tennination Date will occur on the date so designated, whether or not the relevant Event of Default 
or Tennination Event is then continuing. 

(d) Upon the occurrence o r effective designation of an Early Termination Date, no further 
payments or deliveries under Section 2(aXi) or 2(e) in respect of the Tenninated Transactions will 
be requ ired to be made, but without prejud icc to the other provisions ofthis Agreement. The amount, 
ifany, payable in respect ofan Early Tennination Dale shall be detennined pursuant 10 Section 6{c). 

(d) Calculations. 

(i) Statemell!. On or as soon as reasonably practicab le following the occu rrence o f an Early 
Tcnnination Date, each party will make the calculations on its part, ifany, contemplated by Section 6(e) 
and will provide to the other party a statement ( I ) showing, in reasonable detail , such calculations 
(including all relevant quotations and specifying any amount payable under Section 6( e» and (2) giving 
dctails of the relevant account to which any amount payable to it is to bc paid. In the absence of written 
confirmation from the sourcc ofa quotation obtained in detennining a Market Quotation, the records of 
the party obtaining such quotation will be conclusive evidence of the ex istence and accuracy of such 
quotation. 

(i i) Payment Dote. An amount calculated as being due in respect of any Early Tennination Dale 
under Section 6(e) will bc paytlble on the day that notice of the amount payable is effective (in the 
case of an Early Tennination Date which is des ignated or occurs as a result of an Event of Default) 
and on the day which is two Local Business Days after the day on which notice of the amount payable 
is effective (in the case o f an Early Termination Date which is designated as a result ofa Termination 
Event), Such amount will be paid together with (to the extent permitted under appli cable law) 
interest thereon (bcfore as well as after judgment) in thc Termination Currency, from (and including) 
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the 
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual 
number o r days elapsed. 

(e) Payment)· on Early Termillation . If an Early Termination Date occurs, the following provisions 
shallllpply based on the parties' election in the Schedule ofa payment measure, either "Market Quotation" 
or "Loss", and a pay ment method, either the " First Method" or the "Second Method". If the parties fail to 
designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" 
or the "Second Method", as the case may bc, shall apply. The amount, if any, payable in respect o f an Early 
Term inat ion Datc and determined pursuant to th is Section will be subjcct 10 any Set-off. 

( i) Event)· of DefaUlt. If the Early Termination Date results from an Event of Default; -

(I) FirSI Method (llld "darkel Quotation. If the First Method and Market Quotation apply, the 
Default ing Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the 
sum of the Settlement Amount (determined by the Non-defaulling Party) in respect of the 
Tenninated Transactions and the Tennination Currency Equi valent of the Unpaid Amounts owing 
lothe Non-defau lting Party over (B) the Termination Currency Equivalcnt ofthe Unpaid Amounts 
owing to the Defaulting Party. 

(2) First Method alld Loss. If the First Method and Loss apply, the Defaulting Party will pay 
to the Non-defaulting Party, if a positive number, the Non-defaulting Pany's Loss in respect 
oflhis Agreement. 

(3) Second Me/hod and Market Quotation. If the Second Method and Market Quotation apply, 
an amount wi ll be payable equal to (A) the sum of the Settlement Amount (delennincd by the 
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Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulti ng Party less (8) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is 
a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative 
number, the Non-deraulting Party will pay the absolute value or that amount to the Deraulting 
Party. 

(4 ) Second Method and Loss. lfthe Second Method and Loss apply, an amount will be payable 
equal to the Non-derault ing Party's Loss in respect o r Ihis Agreement. Ir that amount is a 
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative 
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(ii) Termination Events. If the Early Termination Date results from a Termination Event:-

(I) Onc Affected Parry. If there is one Affected Party, the amount payable will be determined 
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss 
applies, except that, in either case, refercnces to the Dcfaulting Party and to the Non-deraulting 
Party will be deemed to be references to the Affected Party and the party which is not the 
Affected Party, respectively, and, if Loss applics and rewer than all the Transactions arc being 
lerm inated, Loss shall be calculated in respect of all Term inated Transactions. 

(2) Two Affected Parties. If there arc two Arfected Parties: -

(A) ir Market Quotation applies, each party will determine a Settlement Amount in 
respect of the Terminated Transactions, and an amount will be payable equal to (I) the 
sum of (a) onc-half of the diffcrence between the Settlement Amount of the party with 
the higher Settlement Amount ("X") and the Settlement Amount of the party with the 
lower Settlement Amount ("V'') and (b) the Termination Currency Equivalent of the 
Unpaid Amounts owing to X less (11) the Termination Currency Equivalent of the Unpaid 
Amounts owing to V; and 

(8) ir Loss applies, each party will determine its Loss in respect of this Agreement (or, 
if fewer than all the Transactions are bcing terminated, in respC1;t of al l Terminated 
Transactions) and an amount will be payable equal to onc-half or the difference between 
the Loss of the party with the highcr Loss ("X") and the Loss of the party with the lower 
Loss ("Y"). 

If the amount payable is a positive number, V will pay it to X; ifit is a negative number, X 
will pay the absolute value of that amount to Y. 

( iii) A(ljU$tment for Bankruptcy. In ci rcumstances where an Early Termination Date occurs 
because "Automatic Early Termination" applies in respect of a party, the amount determined under 
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to 
reflect any payments or deliveries made by one party to the other under this Agreement (and retained 
by such other party) during the period from the relevant Early Termination Date to the date fo r 
payment determined under Section 6(d)(ii). 

(iv) Pre-E.ftimate. The panics agree that if Market Quotation applies an amount recoverable under 
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Sueh amount is payable for 
the loss of bargain and the loss or protection against future risks and except as otherwise provided 
in this Agreement neither party will be entit led to recover any additional damages as a consequence 
or such losses. 
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7. Transfer 

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement 
may be transferred (whether by way of security or otherwise) by either party without the prior written consent 
of the other party, except that: -

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation 
with, or merger with or inlo, or transfer of all or substantially alt its assets to, another entity (but without 
prejudice to any other right or remedy under this Agreement); and 

(b) a party may make such a transfer of all or any part of its interest in any amount payable 10 it from 
a Defaulting Party under Seclion G(e). 

Any purported transfer that is not in compliance with this Section will be void . 

8. Contractual Currency 

(a) Pay ment ill the COlltractual Currellcy. Each payment under this Agreement will be made in the 
relevant currency specified in this Agreement for that payment (the "Contractual Currency"). To the extent 
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual 
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed, 
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual 
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement. 
If for any reason the amount in the Contractual Currency so received falls short of the amount in the 
Contractual Currency payable in respect of this Agreement. the party required to make the payment will, to 
the extent permitted by applicable law, immediately pay such additional amount in the Contractual Currency 
as may be necessary to compensate for the shortfall. If for any reason the amount in the Contractual Currency 
so received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party 
receiving the payment will refund promptly the amount of such excess. 

(b) Jlldgmem$. To the extent permitted by applicable law, if any judgment or order expressed in a 
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect 
of this Agreement, (ii) for the payment of any amount relating to any early tennination in respect of this 
Agreem ent or (iU) in rcspeet of a judgment or order of another court for the payment of any amount described 
in 0) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such 
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other 
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of 
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual 
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or 
such excess arises or results from any variation between the rate of exchange at which the Contractual 
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order 
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in 
converti ng the currency received into the Contractual Currency, to purchase the Contractual Currency with 
the amount of the currency of the judgment or order actually received by such party. The term " rate of 
exchange" includes, without limitation , any premiums and costs of exchange payable in connection with the 
purchase of or conversion into the Contractual Currency. 

(c) Separate IlIdemllitie~·. To the extent pennitled by applicable law, these indemnities constitute 
separate and independent obligations from Ihe other obligations in this Agreement, will be enforceable as 
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party 
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being 
made for any other sums payable in respect of this Agreement. 

(d) Eddctlce o/Lou. For the purpose of this Section 8, it will be sufficient for a party to demonstrate 
that it would have suffered a loss had an actual eXChange or purchase been made. 
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9. Miscellaneous 

(a) £lIfire Agreemellf. This Agreement constitutes the entire agreemenl and understanding o f the parties 
with respect to its subject matter and supersedes all oral communication and prior writings with respect 
thereto. 

(b) Amendment!;. No amendment, modification or waiver in respect of this Agreement will be effective 
unlcss in writing (including a writing evidenced by n facsimile transmission) and executed by each of the 
parties or confirmed by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) SlIrvi\'ul of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(i i), the obligations of the 
parties under this Agreement will survive the termination of any Transaction. 

(d) Reme(/ie.f Cumulative. Except as provided in this Agreement, the rights, powers , remedies and 
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies 
and privileges provided by law, 

(e) COllnterparts and Conjirmationl'. 

(i) This Agreement (and each amendment , modification and waiver in respect of it) may be 
executed and delivered in counterparts (including by facsimile transmission), each o f which will be 
deemed an original. 

(i i) The parties intend that they aTC legally bound by the terms of each Transaction from the moment 
thcy agree to those terms (whether orally or otherwise). A Confirmation shall be entered into as 
soon as practicable and may be executed and delivered in counterparlS (including by facsimile 
transmission) or be created by an eXChange of telexes or by an exchange of electronic messages on 
an electronic messaging system, which in each case will be sufficient for all purposes to evidence 
a binding supplement to this Agreement. The parties wil[ specify therein or through another effective 
means that any such counterpart, telex or electronic message constitutes a Confinnntion. 

(t) No Wail'er of Rights. A fai lure or delay in exercising any right, power or privilege in respect of this 
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power 
or privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or 
privilege or the exercise of any other right, power or privilege. 

(g) lIe(ldings. The headings used in this Agreement arc for convenience of reference only and arc not 
to affect the construction of or to be taken into consideration in interpreting this Agreemcnt. 

10. Offices; Multibranch Parties 

(a) [fSection \O(a) is specified in Ihe Schedule as applying, each party that enters into a Transaction 
through an Office other than its head or homc offi ce represents to the other party that, notwithstanding the 
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such 
party are the same as if it had entered into the Transaction through its head or home office. This representation 
will be deemed to be repeated by such party on each date on which a Transaction is entered into. 

(b) Neither party may change the Office through which it makes and receives payments or del iveries 
for the purpose of a Transaction without the prior written consent of the other party, 

(c) If a party is specified as a Multibidnch Party in the Schedule, such Multibranch Party may make 
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the 
Office through which it makes and receives payments or deliveries with respect to a Transaction will be 
specified in the relevant Confirmation. 

11. Expenses 

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all 
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other pany by 
reason oflhe enforcement and protection of its rights under this Agreement or any Credit Support Document 
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to which the Defaulting Party is a party or by reason o f the early termination of any Transaction, including, 
but not limited to, costs of collection. 

12. Notkes 

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any 
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given 
by facsim ile transmission or electronic messaging system) to the address or number or in accordance with 
the electronic messaging system detai ls provided (see the Schedule) and will be deemed effective as 
ind icated:-

m ;f;" wdl;"g .od d,Hv",d ;" pmo" 0' by CO";,,, 0" Ihe dat, ;1 ;, d,H""d; 

(ii) if sent by telex, on the date the recipient 's answerback is received; 

(iii) if sent by facs imile transmission, on the date that transmission is received by a responsible 
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be 
on the sender and will not be met by a transmission report generated by the sender's facsimi le 
machine); 

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return rece ipt 
requested), on the date that mail is delivered or its delivery is attempted; or 

(v) if sent by electronic messagi ng system, on the date that electronic message is received, 

unless the date of that delivery (or attempted delivery) or that reccipt, as applicable, is not a Local Business 
Day or that communication is delivered (or attempted) or received, as applicable, after the close of business 
on a Local Business Day, in which case that communication shall be deemed given and effective on the first 
following day that is a Local Business Day. 

(b) C/ulIIge of Adt/resses. Either party may by notice to the other change the address, telex or facsim ile 
number or electronic messaging system details at which notices or other commun ications are to be given to 
il. 

13. Governing Law and Jurisdiction 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law 
specified in the Schedule. 

(b) Juril'diclioll . With respect to any suit , action or proceedings relating to this Agreement 
("Procecdings"), each party irrevocably:-

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed 
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the 
United States District Court located in the Borough of Manhattan in New York City, if this 
Agreement is expressed to be governed by the laws of the State of New York; and 

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings 
brought in any such court, waives any claim that such Proceedings have been brought in an 
inconvenient forum and further waives the right to object, with respect to such Proceedings, that 
such court does not have any jurisdiction over such party. 

Noth ing in this Agreement precludes cither party from bringing Proceedi ngs in any other jurisdiction 
(outside, if this Agreement is expressed to be governed by Engl ish law, the Contracting States, as defined 
in Section 1(3) of thc Civi l 1urisdiction and ludgments Act 1982 or any modification, extension or 
rc-enactmcnt thereof for the time being in fo rce) nor will the bringing of Proceedings in anyone or more 
jurisdictions preclude the bringing of Proceedings in any other jurisdiction. 

(c) Sen'ice of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite 
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any 
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reason any party's Process Agent is unable to act as such, such party will promptly notilY the other party 
and within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably 
consent to servicc of process given in the manner provided for notices in Section 12. Nothing in thi s 
Agreement will affect the right of either party to serve process in any other manner pennitted by law. 

Cd) Wail'er of Immullities . Each party irrevocably waives, to the fullest extent permitted by applicable 
law, with respect to itself and its revenues and assets {irrespective of their use or intended use}, all immunity 
on the grounds of sovereignty or other sim ilar grounds from (i) suit, (ii) jurisdiction of any court, (il i) relief 
by way of injunction. order for specific perfonnanee or for recovery of property, (iv) attachment of its assets 
(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its 
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and 
irrevocably agrees, to the extcnt permitted by applicable law, that it will not claim any such immunity in any 
Proceedings. 

14. Defi nitions 

As used in this Agreement:-

"Additional Termination Evelll" has the meaning specified in Section 5(b). 

"Affected Purty" has the meaning specified in Section 5(b). 

"Affectell rr01l!il/ctions" means (a) with respect to any Termination Event consisting of an Illegality. Tax 
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Tennination Event 
and (b) with respect to any other Tennination Event, all Transactions. 

;'Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or 
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity direct ly or 
indirectly under common control with the person. For this purpose, "control" of any entity or person means 
ownership of a majority of the voting power of the entity or person. 

"Applicable Rme" means:-

(a) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(ii i)) 
by a Defaulting Party, the Default Rate; 

(b) in respect of an obligation to pay an amount under Section 6(e) of either party from and after the date 
(determined in accordance with Section 6(d)(ii» on which tha! amount is payable, the Default Rate; 

(c) in respect of all othcr ob ligations payable or delivcrable (or which would have been but for 
Section 2(a)(i ii» by a Non-defaulting Party, the Non-default Rate; and 

(d) in all other cases, the Termination Rate. 

"Burdened Party" has the meaning specified in Section 5(b). 

"ClulIIge ill Tax Law" means the enactment, promulgation, execution or ratification of, or any change in or 
amendment to, any Jaw (or in the application or official interpretation of any law) that occurs on or after the 
date on which the relevant Transaction is entered into. 

"co1tsellt" includes a consent, approval, action, authorisation, exemption, notice, filing, registration or 
exchange control consent. 

"Credit £velll Upon Merger" has the meaning specified in Section 5(b). 

"Credit Support Docl/ment" means any agreement or instrument that is specified as such in this Agreement. 

;'Credit SI/pport Provider" has the meaning specified in the Schedule. 

"Defal/lt RlIte" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to 
Ihe relevant payee (as certified by it) ifit were to fund or of funding the relevant amount plus 1% per annum. 
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"De/aulting Party" has the meaning specified in Section 6(a). 

"Early Termination Date" means the date determined in accordance with Section 6(a) or 6(b)(iv). 

"Event of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedule. 

"Illegality" has the meaning specified in Section 5(b). 

"htdenlllijiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment 
under this Agreement but for a present or former connection between the jurisdiction of the government or 
taxation authority imposing such Tax and the recipient of such payment or a person related to such recipient 
(including, without limitation, a connection arising from such recipient or related person being or having 
been a citizen or resident of such juriSdiction, or being or having been organised, present or engaged in a 
trade or business in such jurisdiction, or having or hllving had a permanent establishment or fixed place of 
business in such jurisdiction, but excluding a connection arising solely from such recipient or related person 
having executed, delivered, performed its obligations or received a payment under, or enforced, this 
Agreement or a Credit Support Document). 

"law" indudes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of 
any relevant governmental revenue authority) and "lawful" and "unlawful" will be construed accordingly. 

;'l ocal Business Day" means, subject to the Schedule, a day on which commercial banks arc open fo r 
business (including deali ngs in foreign exchange and foreign currency deposits) (a) in relation to any 
obligation under Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, ifnot so specified, 
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated 
by reference, in this Agreement, (b) in relat ion to any other payment, in the place where the relevant account 
is located and, if different, in the principal financial centre, if any, of the currency of such payment, (c) in 
relation to any notice or other communication, including notice contemplated under Section 5(a)(i), in the 
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated 
by Section 2(b) , in the place where the relevant new account is to be located and (d) in relation to 
Sect ion 5(aXvX2), in the relevant locations for performance with respect to such Speci fied Transaction. 

;'lo~s" means, with respect to this Agreement or onc or more Terminated Transactions, as the case may be, and 
a party, the Tennination Currency Equivalent of an amount that party reasonably determ ines in good faith to be 
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement 
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of 
bargain, cost offunding or, at the elect ion of such party but without duplication, loss or cost incurred as a result 
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain 
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery 
requ ired to have been made (assuming satisfaction of each applicable condition precedent) on or before the 
relevant Early Term ination Date and not made, except, so as to avoid duplication, if Section 6(e)(iXI) or (3) or 
6(eXiiX2)(A) applies. Loss does not include a party's legal fees and out-of-pocket expenses referred to under 
Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably 
practicable, as ofthc earliest date thereafter as is reasonably practicable. A party may (but need not) determine 
its Loss by reference to quotations ofrelevant ratcs or prices from one or more lead ing dealers in the relevant 
markets. 

"Mltrkel Quotation " means, with respect to one or more Terminated Transactions and a party making the 
determination, an amount determined on the basis of quotations fro m Reference Market-makers. Each 
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number) 
or by such party (expressed as a positive number) in consideration of an agreement between such party (taking 
into account any existing Credit Support Document with respect to the obligations of such party) and the 
quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would 
have the effect of preserving for such pany the econom ic equivalent of any payment or delivery (whether 
the underlying obligation was absolute or contingent and assum ing the satisfaction of each applicable 
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group 
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Date, have 
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been required after that dale. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or 
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that 
would, but for the relevant Early Termination Date. have been required (assuming satisfaction of each 
applicable condition precedent) after that Early Term ination Date is to be included. The Replacement 
Transaction would be subject to such documentation as such party and Ihe Reference Market-maker may, in 
good faith , agree. The party making the determination (or its agcnt) will rcquest each Reference 
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time 
(without regard to different lime zones) on or as soon as reasonably practicable after the relevant Early 
Termination Date. The day and time as of which those quotations are 10 be obtained will be selected in good 
faith by the party obliged to make a determination under Section 6(e), and. if each party is so obliged, after 
consultation with the other. I f more than three quotations are provided, the Market Quotation will be the 
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If 
exactly three such quotations arc provided, the Market Quotati on will be the quotation remaining after 
disregarding the highest and lowest quotations. For this purpose, if more than onc quotation has the same 
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations 
arc provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group 
of Terminated Transactions cannot be dcterm ined. 

;;Non-default Rate" means a rate per annum cquallo the cost (without proof or evidence of any actual cost) 
to the Non-defaulting Party (as certified by it) if it were to fund the relevant amount. 

"Non-defaulting Party" has the meaning specificd in Section 6(a). 

"Office" means a branch or office of a party, which may be such party's head or home office. 

"Potelltial Event of Default" mcans any event which, with the giving of notice or the lapse of time or both, 
would constitute an Event of Default. 

;'Reference Market-makers" means four leading dealers in the relevant market selected by the party 
determining a Market Quotation in good faith (a) from among dealcrs of the highest credit standing which 
satisfy all the cri teria that such party applies generally at the time in deciding whether to offer or to make 
an extension of credit and (b) to the extent practicable, from among such dealers having an offiee in the same 
city. 

"Reievtlllt Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is 
incorporated, organiscd, managed and controlled or considered to have its seat, (b) where an Office through 
which the party is acting for purposes of this Agreement is located, (c) in which the party executes this 
Agreement and (d) in relation to any payment, from or through which such payment is made. 

;'Scheduled Payment Dare" means a date on which a paymcnt or delivery is to be made under Scction 2(aXi) 
with respect to a Transaction. 

';Set-o/f' means set-off. offset, combination of accounts, right of retention or withholding or similar right 
or rcquiremenllo which the payer of an amount under Section 6 is entitled or subject (whether arising under 
this Agreement, another contract, appl icable law or otherwise) that is exercised by, or imposed on, such 
paycr. 

"Settlement Amount" means, with respect to a party and any Early Termination Date, the sum of: -

(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each 
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined; 

"d 
(b) such party's Loss (whether positive or negative and without reference to any Unpaid Amounts) for 
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be 
determined o r would not (in the reasonable belief of the party making the determination) produce a 
commercially reasonable result. 

"Specified Entity" has the mcanings specified in the Schedule. 
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;;Speci/ie(/ Indebtedlless" means, subject 10 the Schedule, any obligation (whether present or future, 
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money. 

"Specified Tran.foclion'· means, subjeclto the Schedule, (a) any transaction (including an agreement with respect 
thereto) now existi ng or hereafter entered into between one party to this Agreement (or any Credit Support 
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or 
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is 
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or 
equity index swap. equity or equity index option, bond option, interest rate option, foreign exchange transaction, 
cap transaction, fl oor transaction, collar transaction, currency swap transaction, cross-currency rate swap 
transaction, currency option or any other similar transaction (including any option with respect to any of these 
transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified 
Transaction in this Agrcement or the relevant confirmation. 

"Stamp Tax;" means any stamp, registration, documentation or similar tax . 

"Ta'!;" means any present or future ta.'I(,lcvy, impost, duty, charge, assessment or fee of any nature (including 
interest, penal ties and additions thereto) that is imposed by any government or other taxing authority in 
respect of any payment undcr this Agreement other than a stamp, registration, documentation or sim ilar tax. 

"TlIx EI'cm" has the meaning specified in Section 5(b). 

" lax Evenl Upon Merger" has the meaning specified in Section 5(b). 

" Terminated Transactions" means with respect to any Early Termination Date (a) if resulting from a 
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions 
(in either case) in effect immediately before the effectiveness ohhe notice designating that Early Tennination 
Date (or, if "Automatic Early Termination" applies, immediately before that Early Termination Date). 

"Termination Currency " has the meaning specified in the Schedule. 

"Terminatioll Currency Hquiva lent" means, in respect of any amount denominated in the Termination 
Currency, such Term ination Currency amount and, in respect of any amount denominated in a currency other 
than the Term ination Currency (the "Other Currency"), the amount in the Termination Currency determined 
by the party mak ing the relevant determination as being required 10 purchase such amount of such Other 
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to 
the spot exchange rate of the foreign exchange agent (se lected as provided below) for the purchase of such 
Other Currency with the Termination Currency at or about 11 :00 a.m. (in the city in which such fo reign 
exchaogc agent is located) on such date as would be customary for the determioation of such a rate for the 
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The 
foreign exchange agent wi ll, if only one party is obliged to make a determ ination under Section 6(e), be 
sel ected in good faith by that party and otherwise will be agreed by the parties. 

" Terminllfion EI'enl" means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable, a Credit Event Upon Merger or an Additiona l Termination Event. 

"Termillatioll Rate" means a rate per annum equal to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to each party (as certified by such party) if it were to fund or of funding such 
amounts. 

"Unpaid AmOlmts" owing to any party means, with respect to an Early Termination Date, the aggregate of 
(a) in respect of all Terminated Transactions, the amounts that became payable (or that would have bccome 
payable but fo r Scction 2(a)(iii» to such party under Section 2(a)(i) on or prior to such Early Termination 
Date and which remain unpaid as at sueh Early Termination Date and (b) in respect of each Terminatcd 
Tran sact ion, fo r each obligation under Section 2(a)(i) which was (o r would have been but for 
Section 2(aXi ii» required to be senled by delivery to such party on or prior 10 such Early Termination Date 
and which has not been so senled as at such Early Tenninalion Date, an amount equal to the fair market 

17 ISDA(!\ 1992 



vaiue ef that .... hich .... a~ lor wHuld have heen ) required to be delivered as of the o ri ginally scheduled dale for delivery. in each 
case tf gether with (to tht e~lent permitted under appJieabk law) interest, in the cu rrency of 5uch amounts. from (and 
Includin!;1 the date such rtmounts or obligations were or would have been required to have been paid Or performed to (bul 
t'xclud ob) ~ uch Early Termination Date. althe Applicable Rale. Such amounts of interest will be calculated on the bas i ~ of 
daily c .)mpou odinf and the actual number of days elapsed. The fair market value of any obligation referred to in clause (h) 
above ,hall he reasonably determi ned by the party obliged tu mak e the determination under Section 6(e) or. if each party is so 
ohlige! . It shall be the average of the Termination Currency Equivalents of Ihe fair market values reasonably determined by 
hoth p. nits. 

I ;>': WI TNESS WHEREOF the partie s have executed thi s document on the rc~pecti ve date_ specified hel nw wi th effect from 
the dal : specified 011 the fir~1 pal!c of thL< document. 

III Abbey National Treasury Service~ plc 
(NlIme of Party) 

By' 

Ti tle: 
l)alC:

B, 
r;amc 
""itle : 
]).Ite : 

n I l>t: mchc Trustee Company Limi ted 
(Name of Party ) 

By: 

By: 

"i \ I<:: 
1>:11<: . 

:"amc: 
. ' itle : 
])~t c: 

C2\ Abbey Covered Bonds LLP 
(Name of Party) 

By: 
Name: 
Title: 
Date: 

By: ........... 
Name: 
T itle: 
Date : 
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value of that which was (or would have becn) required to be delivered as of the originally scheduled date for dclivery, in each 
case togcther with (to the extent permitted under applicable law) interest, in the currency of such amounts, from (and 
including) the date such amountS or obligations were or would have been required to have been paid or performed to (but 
excluding) such Early Termination Date, at the Applicable Rate. Such amounts of interest will be calculated on the basis of 
daily compounding and the actual number of days elapsed. The fair market value of any obligatiun referred to in clause (b) 
above shall be reasonably determined by the party obliged to make the determination under Section 6(e) or, ifeach party is so 
obliged, it shall be the average of the Termination Currency Equivalents of the fair market values reasonably determined by 
both parties. 

IN WITNESS WHEREOF the panies have executed this document on the respective dates specified below with effect from 
the date specified on the first page of this document. 

(I) Abbey National Treasury Services plc 
- ----oqame·-6r'PMly ) 

By: By: 
Name: 
Title: 
Date: 

By: By: 
Name: 
Title: 
Date: 

(3) Deulsche Trustee Compan
(Name of Part

By: 
Name: 
Title: 
Date: 

By: 
Name: 
Title: 
Date: 

(2) 

Name: 
Title : 
Date: 

Name: 
Title: 
Date: 

Abbey Covered Bonds LLP 
(N:!me-ttf-Par+y·)------- - - -

ISDA® 1992 



between 

SCHEDULE 
to the 

Master Agreement 

dated as of 14 October 2009 

( I) ABBEY NATIONAL TREASURY SERVICES PLC (P"ty A); 

(2) ABBEY COVERED BONDS LLP (Pa,ty 8); and 

Covered Bond Swap 

(3) DEUTSCHE TRUSTEE COMPANY LIMITED (the Security Trustee, which expression 
shall include its successors and assigns and which has agreed to become a party to this 
Agreement solely for the purpose of taking the benefit of Parts 5(b) and (p) and assuming the 
obligations under Part 5(t) of the Schedule to this Agreement). 

Part 1. Termination Provisions 

(a) "Specified EI/tity" means in relation to Party A for the purpose of:-

Section 5(a)(\I), none 

Section 5(a)(\li), none 

Section 5(a)(\lii), none 

Section 5(b)(iv), none 

and in relation to Party B for the purpose of:-

Section 5(a)(v), none 

Section 5(a)(vi), none 

Section 5(a)(\lii), none 

Section 5(b)(iv), none 

(b) "Specified TrUllsuclion" will have the meaning specified in Section 14. 

(c) The "Cross DeJall/1" provisions of Section 5(a)(vi) will nOI apply to Party A and will not 
apply to Party B. 

(d) The "Credit Eve"t Upo" Merger" provisions of Section 5(b)(iv) will not apply to Party A and 
will not apply to Party 8. 



(e) The "Automatic Early Termination" provi sion of Section 6(a) will not apply 10 Party A and 
will nOI apply to Party B. 

(t) Payments 011 Early Termination . For Ihe purposes of Section 6(e) of this Agrccment: -

(i) Market Quotation will apply. 

(ii) The Second Method will apply. 

(g) "Termination Currellcy" means Euro. 

(h) Additional Termination Event will apply. In addition to the Additional Termination Events 
set forth in Part 5(t)(vii) and Party 2(c) of this Schedu le. each of the fo llowing will constitute 
Additional Tennination Events (in whole or, as the case may be, in part): 

(i) Redemption and Prepayment in whole of the relevant Series of Covered Bonds. 

The relevant Series of Covered Bonds is redeemed in whole pursuant to Conditions 
6.2 (Redemptiollfor taxation reasons), 6.4 (Redemption a1 the option of the Issuer) or 
6.6 (Redemption due to illegality or invalidity) of the Terms and Conditi ons of the 
Covered Bonds and Party A was notified of such redemption no later than three days 
prior to the relevant redemption date, in which case: 

(A) Party B shall be the sole Affected Party; 

(B) the Transaction or Transactions related to that Series of Covered Bonds shall 
be Affected Transactions; and 

(C) the Early Termination Date in respect of the Affected Transactions shall be 
the due date for redemption of that Series of Covered Bonds. 

Any amount payable pursuant to Section 6(e) of this Agreement will be payable on 
the Early Terminat ion Date. 

(ii) Amendment to the Priorities of Payments. If any of (I) the Pre·Acceleration 
Revenue Priority of Payments, (2) the Pre-Acceleration Principal Priority of 
Payments, (3) the Guaramee Priority of Payments or (4) the Post·Enforcement 
Priority of Paymems (each as set out in the LLP Deed or Deed of Charge, as 
applicable) is amended (in any case, other than in accordance with the Deed of 
Charge), such that Party B's obligations to Party A under this Agreement arc further 
contractually subordinated to Purty 8's obligations to any other Secured Creditor 
(other than as a result of subordination which occurs as a result of an issuance of a 
new Series of Covered Bonds), in wh ich case Purty B shall be the sole Affected Purty 
and all Transuctions shall be Affected Transactions. 

(iii) Purchase and Cancellation of the relevant Series of Covered Bonds. 

The relevant Series of Covered Bonds is purchased and surrendered in whole or in 
part for cancellation pursuanl to Condition 6. \0 (Purclwses) of the Terms and 
Cond itions of the Covered Bonds and Party A was notified of such purchase and 
surrender no later than three days prior 10 the relevant purchase date, in which case: 
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(A) Party B shall be the sole Affected Pany; 

(8) the Transaction or Transactions related to that Series of Covered Bonds shall 
be Affected Transactions; and 

(C) the Early Termination Date in respect of the Affected Transactions shall be 
the due date for redemption of that Series of Covered Bonds, 

provided that. in the event of a purchase and cancellation of a Series of Covered 
Bonds in pan, the Transaction or Transactions related to that Series of Covered Bonds 
wi ll panially terminate in respect of a Notional Amount equal to a pro rata propon ion 
of the relevant amount of Covered Bonds purchased and surrendered for cancellation, 
and the provisions of Section 6 shall apply mutatis mutandis in connection with such 
panial termination. For the avoidance of doubt. the remain ing part of such 
Transaction or Transactions will not be terminated as a result of such partial 
termi nation. and an Early Tennination Date will only occur in respect of the 
terminated pan of the Transaction or Transactions. Any amount payable pursuant to 
Section 6(e) of this Agreement will be payable on the Early Termination Date, 

(iv) Redemption and Prepayment in part of the relevant Series of Covered Bonds at 
the option of the Issuer. 

The relevant Series of Covered Bonds is redeemed in pan pursuant to Condition 6.4 
(Redemptioll at tile optioll of the Issuer) of the Terms and Conditions of the Covered 
Bonds and Pany A was notified of such redemption no later than three days prior to 
the relevant redemption date, in which case: 

CA) Party B shall be the sole Affected Pany; 

(B) the Transaction or Transactions related to that Series of Covered Bonds shall 
be Affected Transactions; and 

(C) the Early Termination Date in respect of the Affected Transactions shall be 
the due date for redemption of that Series of Covered Bonds, 

provided that, in the event of a purchase and cancellation of a series of Covered 
Bonds in part, the Transaction or Transactions related 10 that Series of Covered Bonds 
will only partially terminate in respect of a Notional Amount equal to a pro rata 
proponion of the relevant amount or Covered Bonds so redeemed, and the provisions 
of Section 6 shall apply mutatis mutandis in connection with sueh partial termination. 
For the avoidance of doubt. the remain ing pan of such Tmnsaction or Transactions 
will not be terminated as a result of such panial terminati on, and an Early 
Termi nation Date will only occur in respeet of the termi nated pan of the Transaction 
or Transactions. Any amount payable pursuant to Section 6(e) of Ihis Agreement will 
be payable on the Early Tennination Date. 
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Part 2. Tax Representations 

(a) Payer Representations. For the purpose of Section 3(e) of thi s Agreement, Party A and 
Party B will each make the following representation: 

It is not required by any applicable law, as modified by the prJctice of any relevant 
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or 
withholding for or on account of any Tax from any payment (other than interest under 
Section 2(e), 6(d)(ii) or 6(e) of this Agreement) to be made by it to the other party under this 
Agreement. In maki ng th is representation. it may rely on (i) the accuracy of any 
representations made by the other pan y pursuant to Section 3(t) of lhis Agreement. (ii) the 
satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and 
the accuracy and effect iveness of any document provided by the other party pursuant to 
Section 4(a)(i) or 4(a)(iii) of rnis Agreement and (iii) the satisfact ion of the agreement of the 
other pany contained in Section 4(d) of this Agreement, provided that it shall not be a breach 
of thi s representation where reliance is placed on clause (H) and the other pany does not 
deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal 
or commercial pos ition. 

(b) Payee Representations. For the purposes of Section 3(t) of the Agreement. Party A makes 
the representation specified below (the Additional Tax Representation): 

Party A represents. warrants and undertakes to Pany B (wh ich representation , warranty and 
undel1aking will be deemed to be repeated at all times until the termination of thi s 
Agreement) that: 

iI is, and will be throughout the course of each Transaction, resident in the United Ki ngdom 
for United Kingdom tilX purposes. 

For the purposes of Section 3(t) of the Agreement, Party B makes the following 
representation: 

None. 

(c) AdditiOlwl TennillaliOIl Event. The Add itional Tax Representation proves to have been 
incorrect or misleading in any material respect with respect 10 one or more Transactions (each 
an "Affected Transaction" for the purposes of th is Additional Termination Event) when made 
or repeated or deemed to have been made or repeated. The Affected Pany shall be Party A 
only. 
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Part 3. Agreement to Deliver Documents 

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the 
following documents, as applicable:-

(a) Tax forms, documents or certificates to be delivered are :-

Party required to 
deliver document 

FormIDocumentl 
Certificate 

None 

(b) Other documents to be delivered are:-

Party required 
to deliver 
document 

Party A and Pany 
B 

FormIDocumentl 
Certificate 

Appropriate evidence of 
its signatory's authority 

5 

Date by which to be delivered 

Date by which 
to be delivered 

On signing of this 
Agreement 

Covered by 
Section 3(d) 
Representation 

Yes 



Part 4. Miscellaneous 

(a) Addresses/or Notices. For the purpose of Section 12(a) of this Agreemem:-

Addresses for notices or communications to Party A: 

Address: 

Attention : 

Facsimile No: 

Abbey National Treasury Services plc 
Abbey National House 
2 Triton Square 
Regent's Placc 
London 
NWl3AN 

Mortgage Backed Funding (TS I C) 

+44 20 7756 5862 

With a copy to: 

clo Abbey House, (AAM 129) 
20 I Grafton Gate East 
Milton Keynes 
MK91AN 

Address for notices or communications 10 Party B: 

Address : 

Attention : 

Abbey National House 
2 Triton Square 
Regent's Place 
London 
NWI 3AN 

Mortgage Backed Funding (TSl COl) 

Facsimile No.: +44 20 7756 5862 

With a copy 10: 

Anenlion: 

Abbey Covered Bonds LLP 
clo Abbey House, (AAM 129) 
201 Grafton Gatc East 
Milton Keynes 
MK91AN 

Securitisalion Team. Retail Credit Risk 

Facsimile No.: +441908343019 
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With a copy to the Security Trustee: 

Address: Winchester House 
I Great Winchester Street 
London 
EC2N2DB 

Anemion: Managing Director (ABSIMBS Group) 

Facsimile No.: +44 20 7547 5919 

(b) Process Agent. For the purpose of Section 13(c) of thi s Agreement:-

Party A appoints as its Process Agent: None. 

Party B appoints as its Process Agent: None. 

(c) Offices. The provisions of Section 100a) will apply to this Agreement. 

(d) Multibrallch Party. For the purpose of Section 10(c) of this Agreement:-

Party A is not a Multibranch Party. 

Party B is not a Multibranch Party. 

(c) Calculation Agellt. The Calculation Agent is Party A. Any failure by Party A. (as determined 
by the Security Trustee. acting reasonably and in good faith). 10 perform its role as 
Calculation Agent shall entitle Pany B. by notice to the other parties here to. to nominate itself 
or a third party reasonably selected by it as Calculation Agent and. upon such nomination, 
Party B or such third party shall become the Calculation Agent. 

(f) Credit Support Document. Details of any Credit Support Document:-

In respect of Party A. each of the Credit Support Annex dated as of 14 October 2009, any 
Eligible Guarantee or any other guarantee delivered pursuant to Pan 5(f) by Party A. 

In respect of Party S , none. 

(g) Credit Support Provider. Credit Support Provider means in relation to Party A. Abbey 
National plc, any other guarantor under any Eligible Guarantee or any other guarantee 
delivered pursuant to the Part 5(f) by Pany A. 

Credit Support Provider means in relation to Party B, none. 

(h) Governing Lnw. This Agreement, and any non-conlractuai obligmions arising out of or in 
connection with it. will be governed by and construed in accordance with Engl ish law. 

(i) Nelling of PaymelllS. Subparagraph (ii) of Section 2(c) of this Agreement will apply to 
Transactions entered into under this Agreement unless otherwise specified in a Conftrmation. 

(j) "Affiliate" will have the meaning specified in Seclion 14 of this Agreement. 

7 



Part 5. Other Provisions 

(a) No Se/·Off 

(i) All payments und" this Agreement shall be made without set·off 0' cou",ecdaim. 
except as exprcssly provided for in Section 2(c) or Section 6. 

(H) Section 6(e) shall be amended by the deletion of the following sentence: 

"The amount, if any, payable in respect of an Early Termination Date and detcrmined 
pursuant to this Section will be subject to any Set-off." 

(b) Security Interest 

Notwithstanding Section 7, Pany A hereby agrees and consents 10 the assignment by way of 
sccurity by Party B of its right. title and interest under this Agreement (without prejud ice to. 
and after giving effect to, any contractual neuing provision contained in this Agreement) to 

the Security Trustee (or any successor thereto) pursuant 10 and in accordancc with the Decd of 
Charge and Deed of Accession and acknowledges notice of such assignment Each of the 
panies hereby confirms and agrees that the Security Trustee shall not be liable for any of the 
obligations of Party B hereunder. 

(c) Disapplicatiotl of Certain Evellts of Default 

Sections 5(a)(ii), 5(a)(iiO, 5(a)(iv), 5(a)(v), 5(aXvii)(2).(5),(6),(7) and (9), and 5(a)(viii) will 
not apply in respect of Party B. 

Section 5(a)(vi i)(3) wi ll not apply in respcct of Pany B to the extent it rcfers to any 
ass ignment. arrangement or compos ition that is effected by or pursuant to the Transaction 
Documents. 

Section 5(a)(vi i)(4) will not apply in respect of Party B to the extent that it refers to 
proceedings or petitions instituted or presented by Party A or any of its Affiliates. 

Section 5(a)(vii)(8) will not apply 10 Pan y B to the extent that it applies la Section 
5(aXvii)(2).(3).(4).(5),(6),(7) and (9) (except to the extent that such provisions are not 
di sapplied with respect to Party B). 

(d) Disapplicatioll of Certain Termillatiotl Evetlls 

The "Tax Event" and "Tax Event upon Merger" provisions of Section 5(b)(ii) and 5(b)(iii) 
will not apply to Pany A or to Pany B. 

(c) AdditiOllal J::vCIII of Defaull 

The following shall constitute an addi tional Event of Default with respect to Pany B: 

"LLP Acceleration Notice. The Bond Trustee serves an LLP Acceleration Notice on Party B 
(which shall be the Defaulting Party)." 
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(t) Ratillgs Evellts 

(i) S&P Rating Event 

In the event that the short-term, unsecured and unsubordinatcd debt obligations of Party A (or 
its successor or permitted transferee) or any Credit Support Provider from time to time in 
respect of Party A, if Party A or such Credit Support Provider is a bank, broker/dealer, 
insurance company, structured investment veh icle or derivative product company as 
contemplated by the S&P Criteria as defined in the Credit Support Annex (any such entity a 
Financial Institution), cease to be rated at least as high as "A-I" by Standard & Poor's 
Racing Services, a division of The McGraw-Hill Companies, Inc. (S&P) (a S&P Rating 
Event), then: 

(A) Party A will, within JO Business Days (as defined in the Confirmation in respect of 
the Transaction under this Agreement) of the occurrence of such S&P Rating Event, 
provide collateral under the provisions of the Credit Support Annex; and 

CB) Pany A will, within 60 calendar days, use commercially reasonable efforts, to take, at 
its own discretion. and at its own cost, one of the following actions: 

(I ) subject to Pan 5(q) below, transfer all of its rights and obligations with 
respect of this Agreement to a replacement third party approved by the 
Security Trustee whose consent shall be given if either ( I) the short-term, 
unsecured and unsubordinated debt obligations of the entity arc rated at least 
"A-I" by S&P, or (2) S&P confinns that a transfer to the entity will not result 
in the rating of the relevant Series of Covered Bonds being downgraded, 
provided that, in all cases, such action does not result in any requ irement for 
deduction or withholding for or on account of any Tax; 

(2) obtain a eo-obligation or guarantee (subject to compliance with the S&P 
guarantee criteria as set Out in "Standard & Poor' s Structured Finance Ratings 
European Legal Criteria" published in 2(05) in respect of its rights and 
obligations with respect to this Agreement from a third party satisfactory to 
the Security Trustee (whose consent shall be given if the short-term. 
unsecured and unsubordinatcd debt obligations of the co-obligor or guarantor 
are rated at least "A-I" by S&P). provided that. in all cases, ( I) S&P confirms 
that obtaining such co-obligation or guarantee the raling of the relevant Series 
of Covered Bonds would lead lO the relevant Series of Covered Bonds not 
being downgraded and (2) such action does not result in any requirement for 
deduction or withholding fo r or on account of any Tax; or 

(3) lake such other action as S&P, on the application of Puny A, confrrms that 
would lead to the relevant Series of Covered Bonds not being downgraded, 
provided that, in all cases, such action does not result in any requirement fo r 
deduction or withholding for or on account of any Tax. 

(ii ) Moody's Definitions 

"Moody's Short-term Rating" means a rating assigned by Moody's under its shon-term 
Tating scale in respect of an entity's short-term. unsecured and unsubord inated debt 
obligations. 
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"Relevant Entities" means Party A and any guarantor under an Eligible Guarantee in respect 
of all of Party A's present and future obligations under this Agreement and "Relevant Entity" 
means any onc of them. 

The "First Rating Trigger Requirements" shall apply so long as none of the Relevant 
Entities has the First Trigger Required Ratings. 

An emity shall have the "First Trigger Required Ratings" (A) where sueh entity is the 
subject of a Moody's Short-term Rating, if such rating is "Prime-I " and its long-term, 
unsecured and unsubord inated debt or counterparty obligations are rated "A2" or above by 
Moody' s and (B) where suc h entity is not the subject of a Moody' s Short-term Rating. if its 
long-term, unser.:urcd and un subordinated debt or counterparty obligations are rated "A I" or 
above by Moody's. 

The "Second Rating Trigger Requirements" shall apply so long as none of the Relevant 
Entities has the Second Trigger Required Ratings or the First Trigger Required Ratings. 

An entity shall have the "Second Trigger Required Ratings" (A) where such entity is the 
subject of a Moody's Short-term Rating, if such rating is "Prime-2" or above and its long­
term, unsecured and unsubordinatcd debt or counterparty obl igations are rated "A3" or above 
by Moody' s and (B) where such emity is not the subject of a Moody' s Short-term Rating, if 
its long-term, unsecured and unsubordinated debt or counterparty obligations are rated "A3" 
or above by Moody's. 

(iii) Moody 's Rating Event 

So long as the Second Rating Trigger Requ irements apply. Pany A will at its own cost use 
commerci ally reasonable effollS to. as soon as reasonably practicable. procure either (A) an 
Eligible Guarantee in respect of all of Party A's present and future obligations under this 
Agreement to be provided by a guarantor with the First Trigger Required Ratings and/or the 
Second Trigger Required Ratings or (B) a transfer in accordance with Part 5(q) below. 

(iv) Filch Rating Event 

In the event that: 

(A) the long-term. unsecured and unsubordinated debt obligations of Party A (or its 
successor or permitted transferee) or any Credit Suppon Provider from lime to time in 
respect of Party A cease to be rated at least as high as "A" (or its equivalent) by Fitch 
Ratings Ltd (Fitch): or 

(B) the short-term, unsecured and unsubordinated debt obligations of Pany A (or its 
successor or permitted transferee) or any Credit Support Provider from time to time in 
respect of Party A cease to be rated at least as high as "F l" (or its equivalent) by 
FilCh, 

(each a Fitch Rating Event) then PallY A will. on a reasonable effort basis within thirty days 
of the occurrence of such Fitch Rating Event, at its own cost, either: 

(I) provide col late .. tl under the Credit Support Annex; 
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(2) subject to Pall 5(q) below, transfer all of its rights and obligations with respect to this 
Agreement to a replacement third party satisfactory to the Security Trustee (whose 
consent shall be given if the sholl-term, unsecu red and unsubordinated debt 
obligations of the third pally and the long-term. unsecured and unsubordinated debt 
obligations of the thi rd party are then rated not less than "F l" (or its equivalent) and 
hA" (or its equivalent), respectively. by FilCh or Fitch otherwise confirms that such 
transfer would maintain the ratings of the relevant Series of Covered Bonds by Fitch 
at, or restore the rating of the relevant Series of Covered Bonds by Fitch to, the level 
at which it was immediately prior to such Fitch Rating Event). provided that. in all 
cases, such action does nO[ result in any requirement for deduction or withholding for 
or on account of any Tax; 

(3) obtain a co-obligation or guarantee of its rights and obligations with respect to this 
Agreement from a third pally satisfactory to the Security Trustee (whose consent 
shall be given if the sholl-term. unsecured and unsubordinated debt obl igations of the 
third pally and the long-term. unsecured and unsubord inated debt obl igations of the 
third party are then rated not less than "FlU (or its equivalent) and "A" (or its 
equ ivalent). respectively, by Fitch or Fitch otherwise confirms that such co-obligation 
or guarantee would maintain the rating of the rel evant Series of Covered Bonds by 
Fitch at, or restore the rating of the relevant Series of Covered Bonds by Fitch to, the 
level at which it was immediately prior to such Fitch Rating Event), provided that. in 
all cases, such action does not result in any requirement for deduction or withholding 
for or on account of any Tax ; or 

(4) take such other action as Pally A may agree with Fitch as will result in the rating of 
the relevant Series of Covered Bonds by Fitch following the taking of such action 
being maintained at. or restored to. the level at which it was immediately prior to such 
Fitch Raling Event, provided that, in all cases, such action does not result in any 
requirement for deduction or withholding for or on accoum of any Tax. 

If any of subparagraphs (f)(iv)(2). (f)(iv)(3) or (f)(iv)(4) above are satisfied at any time, PallY 
A will not be required to transfer any additional collateral in respect of such Fitch Rating 
Event. 

(v) First Subsequent Filch Rating Event 

If: 

(A) the long-term, unsecured and unsubordinated debt obligations of Pany A (or its 
successor or permitted transferee) or any Credit Support Provider from time to time in 
respect of Pany A cease to be rated at least as high as "B88+" (or its equ ivalent) by 
Fitch; or 

(B) the rating of the shall-term. unsecured and unsubordinated debt obligations of Pally 
A (or its successor or permitted transferee) or any Credit Support Provider from time 
to time in respect of Pally A cease to be rated at least as high as "F2.' (or its 
equivalem) by Fitch, 

(each a Fil'St Subsequent Fitch Rating Event). 

Party A will at its own cost and expense use its best endeavours to: 
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(I) provide collateral under the Credit Support Annex within 30 days of such First 
Subsequent Fitch Rating Event (in accordance with Paragraph l l (h)(vii) of the Credit 
Support Annex); 

(2) take any of the actions set out in subparagraphs (f)(iv)(2), (f)(iv)(3) or (f)(iv)(4) 
above with in 30 days of the occurrence of such First Subsequent Fitch Rating Event. 

If any of the actions set out in subparagraph (t)(v)(2) above is taken at any time. Party A will 
not be required to transfer any additional collateral in respect of such First Subsequent Fitch 
Rating Event. 

(v i) Second Subsequent Fitch Rating Event 

If, 

(A) the long-term. unsecured and unsubordinated debt obl igations of Party A (or iLS 
successor or permitted transferee) or any Credit Support Provider from time to time in 
respect of Party A cease to be rated at least as high as "BBB-" (or its equivalent) by 
Fitch; or 

(B) the nlting of the short-term. unsecured and unsubordinated debt Obligations of Party 
1\ (or its successor or permitted transferee) or any Credit Support Provider fro m time 
to time in respect of Party A cease to be rated at least as high as uF3" (or its 
equivalent) by Fitch, 

(each a Second Subsequent Fitch Rating Event and together with the First Subsequent Fitch 
Rating Events the Subsequent Fitch Rating E vents and each a Subsequent Fitch Rating 
Event), 

Party A will: 

(1) at its own cost and expense, use its best endeavours to take any of the actions set out 
in subparagraphs (t)( iv)(2), (f)(iv)(3), (f)(i v)(4) above within 30 days of the 
occurrence of such Subsequent Fitch Rating Event; and 

(2) if. al the time such Second Subsequent Fitch Rating Event occurs. Party A has 
provided collateral under the Credit Support Annex pursuant to subparagraph 
(f)(iv)(I ) or (f)(v)(I) above following a Fitch Rating Event or a First Subsequent 
Filch Rating Event. as the case may be, continue to POSt collateral notwithstanding 
the occurrence of such Second Subsequent Fitch Rating Event (in accordance with 
Paragraph 11 (h)(v) of the Credit Support Annex) until such time as the action set out 
in subparagraph (f)(vi)(l) above has been taken. 

If any of the actions set oul in subparagraph (f)(vi)( l ) above is taken at any time. Party A will 
not be required 10 transfer any addilional collateral in respect of such Second Subsequent 
Fitch Rating Event. 

(vi i) i mplica tions of Rating Events 

Each of the following provisions (A) to (F) (inclusive) is without prejudice to the 
consequences of Party A (i) breaching any provision of this Agreement other than the 
subparagraph of this paragraph (t) to which each such provision refers or (ii) failing to post 
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collateral under the Credit Support Annex in accordance with the requirements of any rating 
agency other than the rating agency to which each such provision refers: 

(A) If Pany A does not take the measures described in subparagraph (I)(i) above (and 
regardless of whether reasonable efforts have been used to implement any of those 
measures) such failure shal l nOI be or give rise to an Even! of Default but shall 
constitute an Additional Tennination Event with respect to Party A which shall be 
deemed to have occurred on the next Local Business Day after the tenth Local 
Business Day following the S&P Rating Event with Party A as the sole Affected 
Party and all Transactions as Affected Transactions. 

(B) Any failure by Party A to comply with or perform any obligation to be complied with 
or performed by Party A under the Credit Support Annex in accordance with the 
Moody's provisions shall not be an Evcnt of Default unless (A) the Second Rating 
Trigger Requirements apply and at least 30 Local Business Days have elapsed since 
thc last time the Second Rating Trigger Requirements did not apply and (B) such 
failure is not remedied on or before the third Local Business Day after notice of such 
fa ilure is give to Party A. 

Notwithstanding any other provision of thi s Agreement, an Event of Default will 
occur with respect to Party A if (i) on any Valuation Date, the Second Rating Trigger 
Requiremcnts apply, the Delivery Amount equals or exceeds the Transferor's 
Minimum Transfer Amount and Party A fails to post sufficient collateral to ensure 
that the amount calculated under paragraph (2) of Delivcry Amount is no greater than 
zero and (ii) such failure is not remedied on or before the third Local Business Day 
after notice of such failure is given to Party A. 

(C) Each of the following shall constitute an Additional Termination Event with Party A 
as Affected Pany: 

First Rating Trigger Collateral. Party A has failed to comply with or perform any 
obligation to be complied with or performed by Party A in accordance with the Credit 
Support Annex and such failure is not remedied on or before the third Local Business 
Day after notice of such failure is given to Party A and either CA) the Sccond Rating 
Trigger Req uirements do not apply and the First Rating Trigger Requircments apply 
or (B) the Second Rating Trigger Requirements apply and less than 30 Local 
Business Days have elapsed since the last time the Second Rating Trigger 
Requirements did not apply. 

Second Rating Trigger Replacement. (A) The Second Rating Trigger 
Requirements apply and 30 or more Local Business Days have elapsed since the last 
time the Second Rating Trigger Requirements did not apply and (B) at least one 
Eligiblc Replacement has made a Firm Offer that WOUld, assuming the occurrence of 
an Early Termination Date, qualify as a Market Quotation and which remains capable 
of becoming legally binding upon acceptance. 

(D) If Party A does not take any of the measures described in subparagraph (f)(iv) above 
(and regardless of whether reasonable efforts have been used to implement any of 
those mcasures) such failure shall not be or give rise to an Event of Default but shall 
constitute an Additional Termination Event with respect to Party A which shall be 
deemed to have occurred on the next Local Business Day after the thirtieth day 

13 



following the Fitch Rating Event with Party A as the sole Affected Party and all 
Transactions as Affected Transactions. 

(E) If Party A does not take any of the measures described in subparagraph (f)(v) above 
(and regardless of whether reasonable efforts have been used to implement any of 
those measures) such failure shall not be or give rise 10 an Event of Default but shall 
constitute an Additional Termination Event with respect to Party A wh ich shal l be 
deemed to have occurred on the next Local Business Day after the thirtieth day 
followi ng the First Subsequent Fitch Rating Event with Party A as the sole Affected 
Party and all Tmnsactions as Affected T ransactions. 

(F) If, at the time a Second Subsequent FilCh Rating Event occurs, Party A has provided 
collateral under the Credit Support Annex pursuant to subparagraph (f)(iv)(1) or 
subparagraph (f)(v)(1) and fa il s to continue to post collateral pending compliance 
with subparagraph (O(vi)(1) above, or fails promptly to appoint an independent 
verification agent, such fa ilure will not be or give rise to an Event of Default but will 
constitute an Additional Termination Event with respect to Party A and will be 
deemed to have occurred on the later of the next Local Business Day after the tenth 
day following such Second Subsequent Fitch Rating Event and the next Local 
Business Day after the thirtieth day following any prior Fitch Rating Event or First 
Subsequent Fitch Rati ng Event with Party A as the sole Affected Party and all 
Transactions as Affected Transactions. Further, an Additional Termination Event 
with respect to Party A shall be deemed to have occurred if, even if Pany A continues 
to post collateral as required by subparagraph (f)(vi)(2) above, and notwithstanding 
Section 5(a)(l i), Party A does not mke the measures described in subparagraph 
(f)(viXI) above (and regardless of whether best endeavours have been used to 
implement any of those measures). Such Additional Termination Event will be 
deemed to have occurred on the thirtieth day following the Second Subsequent Fitch 
Rating Event with Party A as the sole affected Party and all Transactions as Affected 
Transactions. 

(g) Additiollal Representatiolls 

(i) Section 3 is amended by the addition at the cnd thereof of the following additional 
representation: 

"(g) No Agency, It is entering into this Agreement and each Transaction as principal and 
not as agent of any person." 

(ii) The following additional representations shall be given by Party A only: 

"(h) Pad I'ass", Its obligations under thi s Agreement rank pari passu with.1l of its othcr 
unsecured. unsubordinated obligations except those obligations preferred by operation 
of law. 

(i) Autlwdsed Person , Party A represents to Party B (which repre"nt.tion will be 
deemed to be repeated by Puny A on eClch dale on which a Transaction is entered 
into) that. to the extent that entering into th is Agreement. includ ing any Transaction, 
constitutes regu lated activity in the United Kingdom, Pally A is an authorised person 
permilled to carry on that regulated act ivity or an exempt person in respect of that 
regulated activi ty under the FSMA." 
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(h) Recording ofCollversaliollS 

Each party to this Agreement consents to the recording of the telephone conversations of its 
personnel or any personnel employed by any Affil iate or third party acting on its behalf in 
connection with this Agreement or any potential Transaction and (i) agrees 10 obtain any 
necessary consent of and give nOlice of such recording to such personnel and (ii) agrees that 
recordings may be submitted in evidence in any Proceedings relating to Ihis Agreement. 

(;) Relatio",,";p betwee" 0" Parties 

The Agreemenl is amended by the insertion aftcr Section 14 of an additional Section IS, 
reading in its entirety as follows: 

" I S. Relationship between the Parties 

Each party will be deemed to reprcsenl 10 the other party on the date on which it enters into a 
Transaction thm (absent a wriuen agreement between the parties that expressly imposes 
affirmative obligmions 10 the contrary for that Transaction): 

(a) No" Relia"ce . It is acting for it" own account, and it has made its own decisions to 
enter into that Transaction and as 10 whether that Transaction is appropriate or proper 
for il based upon advice from such advisers as it has deemed necessary. It is not 
relying on any communication (written or oral) of the other pany as investment 
advice or as a recommendation 10 enter into that Transaction; it being understood that 
information and explanations related 10 the terms and conditions of a Transaction 
shall not be considered investment advice or a recommendation 10 enter into that 
Transaction. It has not received from the other party any assurance or guarantee as to 
the expected results of that Transaction . 

(b) Assessment alld Understanding. It is capable of assessing thc merits of and 
understanding (through independent professional advice). and understands and 
accepts, the lerms, conditions and risks of that Transaction. It is also capable of 
assu ming, and assumes, the financial and other risks of that Transaction . 

(c) Status of Parties. The other party is not acting as a fiduciary or an adviser for it in 
respect of that Transaction." 

U) Tax 

The Agreement is amended by deleting Section 2(d) in its entirety and replacing it with the 
following: 

"(d) Deductioll or Withholding for Tax 

(;) Req"irementto Withhold 

All payments under this Agreement will be made without any deduction or 
withholding for or on accoun! of any Tax (including a deduction or withholding by 
any of lhe members of Party B in respect of a payment made by Party B) unless such 
deduction or withholding is required (including, for the avoidance of doubt. if such 
deduction or withholding is required in order for the payer 10 obtain relief from Tax) 
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by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, then in effect. If a pany is so required to deduct or withhold (or in 
the case of Party B, any member of Party B is required to deduct or withhold), then 
that pany (X): . 

(I) will promptly nOli fy the other party (Y) of such requirement; 

(2) will pay or procure payment 10 the relevant authorities the full amount 
required to be deducted or withheld (including the full amount requ ired to be 
deducted or withheld from any Gross Up Amount (as defined below) paid by 
X to Y under this Section 2(d)) promptly upon the earlier of determining that 
such deduction or withholding is required or receiving notice that such 
amount has been assessed aga in st Y; 

(3) will promptly forward to Y an offi cial receipt (or a certified copy), or other 
documentation reasonably acceptable to Y. evidencing such payment EO such 
authorities; and 

(4) jf X is Party A, Party A will promptly pay in addition to the payment to 
which Party B is otherwi se entitled under this Agreement, such additional 
amount (the Gross Up Amount) as is necessary to ensure that the net amount 
actually received by Party B will equal the full amount which Party B would 
have received had no such ded uction or withholding been required. 

(ii ) Uability 

If: 

(1) X is required by any applicable law, as modified by the pract ice of any 
relevant governmental revenue authority, to make any deduct ion or 
withholding for or on account of any Tax in respect of payments under this 
Agreement; and 

(2) X does nOt so deduct or withhold; and 

(3) a liability resuhing from such Tax is assessed direcdy against X, 

thcn, except to the extent thal Y has sati sfied or then satisfi es the liability resulting 
from such Tax, (A) where X is Party 8 (or any member of Party 8 ). Party A will 
promptly pay to Party B (or the relevant member of Pany B) the amount of such 
liabil ity (the Liability Amount) (includi ng any related liability for interest and 
together with an amount equal to the Tax payable by Party B (or the relevant member 
of Pany 8 ) on receipt of such amount but incl uding any related liability for penalties 
only if Pany A has failed to comply with or perform any agreement contained in 
Section 4(a)(i), 4(a)(iii) or 4(d» and Party B (or the relevant member of Pany E) will 
promptly pay to the relevant government revenue authority the amount of such 
liability (includi ng any related li ability for interest and penalties) and (B) where X is 
Party A and Party A would have been required to pay a Gross Up Amount to Party B, 
Party A will promptly pay to the relevant government revenue authority the amount 
of such liabili ty (including any related liability for interest and penalties). 
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(iii) Tax Credit etc. 

Where Party A pays an amount in accordance with Section 2(d)(i)(4) or 2(d)(ii) 
above, Party B undertakes as follows: 

(I) tu the extent that Party B (or any member of Party B) obtains and utilises any 
Tax credit, allowance, set-off or repayment from the tax authorities of any 
jurisdiction relating to. in the case of a payment made in accordance with 
Section 2(d)(i)(4), any deduction or withholding giving rise to such payment, 
or in the case of a payment made in accordance with Section 2(d)(ii), the 
assessment that has given rise to such a payment (in each case a "Tax 
eredi!"'), Party B shall pay to Party A, as soon as practical after receipt of the 
same, so much of the cash benefit (as calculated below) relating thereto 
which Party B (or any member of Party B) has received as will leave Party B 
(or any member of Party B) in substantially the same (but in any event no 
worse) position as Party B (or any member of Party B) wou ld have been in if 
no such deduction or withholding had been required; and 

(2) the "cash benefit" shall, in the case of any Tax Credit, be the additional 
amount of Tax which would already have become due and payable by Party 
B (or any member of Party B) in the relevant jurisdiction referred 10 in (I) 
above but for the obtaining and uti li sation by it of the said Tax Credit and, in 
the case of a repayment, shall be the amount of the repayment together with 
any related interest obtained by Party B (or any member of Pany B) from the 
relevant tax authority; 

(3) Without prejudice to this paragraph 5(j), nothing contained in this Schedule 
shall interfere with the right of Party B (or any of its members) or Party A to 
arrange its tax and other affairs in whatever manner it thinks fit and. in 
particular. neither Party B (nor any of its members) nor Party A shall be under 
any obl igation to claim relief from Tax on its corporate profi ts. or from any 
simiJar Tax liability, in respect of the Tax, or to claim relief in priority to any 
other claims. reliefs, credits or deductions available to it. Neither Party B (or 
any of its members) nor Party A shall be obliged to disclose any confidential 
information relating to the organ isation of its affairs, 

(k) Condition Precede", 

Sect ion 2(a)Oii) shall be amended by the deletion of the words "a Potential Event of Default" 
in respect of obl igations of Party A only. 

(I) Representatiolls 

Section 3(b) shall be amended by the deletion of the words "or Potential Event of Default" in 
respect of the representation given by Party B only. 

(m) Additional Vefill itiollS 

Words and expre!';sions defined in the Amended and Restated Master Definitions and 
Construction Agreemem made between, imer alios, the parties to this Agreement on 8 
September 2009 (as the same may be amended, varied or supplemented from time to time) 
(the Master Definitions and Construction Agreement) shall, except so far as the context 
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otherwise requires, have the same meaning in this Agreement. In the event of any 
inconsistency between the definitions in this Agreement and in the Master Definitions 
Schedule the definitions in this Agreement shall prevail. The rules of interpretation set out in 
the Master Definitions Schedule shall apply to this Agreement. 

"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 recei ved by the relevant Covered Bondholder in respect thereof on or prior to that 
day, and a Covered Bond that has been redeemed in full and/or cancelled shall have a 
Principal Amount Outstanding of zero. 

''Eligihle Guarantee" means (a) the deed poll guarantee of Abbey National plc dated 29 
January 2008 as may be replaced from time to time with a guarantee in substantially the same 
form, or (b) an unconditional and irrevocable guarantee that is provided by it guarantor as 
principal debtor rather than surety and is directly enforceable by Party B, where (l) such 
guarantee provides that if a guaranteed obligation cannot be {X:rformed without an action 
being taken by Pany A, the guarantor shall use its best endeavours to procure that Party A 
takes such action (10 (A) a reputable international law firm has given a legal opinion 
confirming that none of the guarantor's payments to Party B under such guarantee will be 
subject to deduction or withholding for tax and such opinion has been disclosed to Moody's, 
CB) such guarantee provides that, in the event thut any of such guarantor's payments to Party 
B are subject to deduction or with holding for tax, such guarantor is rcquired to pay such 
additional amount as is necessary to ensure that the nCl amount actually received by Party B 
(free and clear of any tax) will equal the full amount Pany B would have received had no 
such deduclion or withholding been requ ired, or (C) in the evenl that any paymcnt (the 
"Primary Payment") under such guarantee is made net of deduction or withholding for tax, 
Pany A is required, under this Agreement to make such additional payment (the "Additional 
Payment") as is necessary to ensure Ihat the nel amount actually received by Party B from the 
guarantor (free and clear of any lax) will equal Ihe full amount Party B would have received 
had no such deduction or withholding been required (assu ming that the guarantor will be 
required to make a payment under such guarantee in respect of the Additional Payment) and 
(Ill) the guarantor waives any right of set-off in respect of payments under such guarantee. 

"Eligible Replacement" means an entity that could lawfully perform the obligations owing 
to Party B under this Agreement or its replacement (as applicable) (A) with the Fi rst Trigger 
Required Ratings and/or the Second Trigger Required Ratings or (B) whose present and 
fmure obligations owing to Pany B are guaranteed pursuant to an Eligible Guarantee provided 
by a guarantor wilh the First Trigger Required Ratings and/or the Second Trigger Required 
Ratings. 

Firm Offer means an offer which, when made, is capable of becoming legally binding upon 
acceptance. 

(n) Modifications 10 close oul provisions 

If an Early Termination Date is designated at a time when Party A is (A) the Affected Party in 
respect of an Additional Termination Event or a Tax even Upon Merger or (B) the Defaulting 
Party in respect of an Event of Default, paragraphs (i) to (viii) below shall apply: 

(i) For the purposes of Section 6(d)(i), Party S's obligation with respect to the extent of 
in formation to be provided with its calculations is limited to information Party B has 
already rece ived in writing and provided Party S is able to release this information 

18 



without breaching the provisions of any law applicable to, or any contractual 
restriction binding upon, PUIlY B. 

(ii) The definition of "Market Quotation" shall be deleted in its entirety and replaced with 
the following: 

"Market Quotation" means, with respect to onc or more Terminated Transactions, a 
Firm Offer which is: 

(I) made by an Eligible Replacement; 

(2) for un amount that would be paid to PallY B (expressed as a negative number) 
or by PUlly B (expressed as a positive number) in consideration of an 
agreement between Party B and such Eligible Replacement to enter into a 
transaction (the "Replacement Transaction") that would have the effect of 
preserving for Party B the economic equivalent of any payment or delivery 
(whether the underlying obligation wus absolute or contingent und assuming 
the satisfaction of each applicable condition precedent) by the parties under 
this agreement in respect of such terminated transactions or group of 
Terminated Transactions that would, but for the occurrence of the relevant 
Early Termination Date, have been required after that date; 

(3) made on the basis that Unpaid Amounts in respect of the Tenninatcd Transaction 
or group of Transactions are to be excluded but, without limitation, any payment 
or delivery that would, but for the relevant Early Tenninatiun Date, have been 
required (assuming satisfaction of each applicable condition precedent) after that 
Early Termination Date is to be included; and 

(4) made in respect of a Replacement Transaction with tenns what are, in all material 
respects, no less beneficial for Party B than those of this Agreement (save for the 
exclusion of provisions relating to Transactions that arc not Terminated 
Transactions), as determined by Party B." 

(iii) If Party B elects to determine whether or not a Firm Offer satisfies the condition in sub­
paragraph (4) of Market Quotation, it shall do so in a commercially reasonable manner. 

(iv) The definition of "Settlement Amount" shall be deleted in it.'> entirety and replaced with 
the following: 

"Settlement Amount" means, with respect to any Early Termination Date: 

(I) if, on or prior to such Early Termination Date, a Market Quotation for the 
relevant Tenninated Transaction or group of Terminated Transaction has been 
accepted by Party B so as to become legally binding, the Termination Currency 
Equi valent of the amount (whether positive or negati ve) of such Market 
Quotation; 

(2) if, on such Early Termination Date, no Market Quotation for the relevant 
Tenninated Transaction or group of Terminated Transactions has been accepted 
by Party B so as to become legally binding and one or more Market Quotations 
have been communicated to Party B and remain capable of becoming legally 
binding upon acceptance by Party B, the Terminated Currency Equivalent of the 
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amount (whether positive or negative) of the lowest of sueh Market Quotations 
(fo r the avoidance of doubt, (i) a Market Quotation expressed as a negative 
number is lower than a Market Quotation expressed as a positive number and (i i) 
the lOwer of two Market Quotations expressed as negative numbers is one with 
the largest absolute value); or 

(3) if. on such Early Termination Date, no Market Quotation for the relevant 
Terminated Transaction or group of Terminated Transactions has been accepted 
by Party B so as to become legally binding and no Market Quotations have been 
communicated to Pany B and remain capable of becoming legally binding upon 
acceptance by Party B, Party D' s Loss (whether positive or negative and without 
reference to any Unpaid Amounl~) for the relevant Terminated Transaction or 
group ofTerminatcd Transactions." 

(v) At any time on or before the Early Tennination Dale at which two or more Market 
Quotations have been communicated to Party B and remain capable of becoming legally 
binding upon acceptance by Party B, Party B shall be entitled to accept only the lowest of 
such Market Quotations (for the avoidance of doubt, (i) a Market Quotation expressed as 
a negative number is lower than a Market Quotation expressed a.~ a positive number and 
(i i) the lower of two Market Quotation expre..<;sed as negative numbers is the onc with the 
largest absolute value). 

(vi) If Party B requests Party A in wri ting 10 obtain Market Quotation s, Party A shall use 
reasonable efforts to do so before the Early Tennination Date. 

(vii) Pany B will nOI be obliged to consult with Party A a.~ to the day and time of obtaining any 
quotations it obtains for the purposes of Market Quotation. 

(viii) For the purpose of determining Unpaid AmounlS. any payment or delivery obligation 
wh ich wa.~ (or would have been but for Section 2(a)(iii» required to be perfonned 
pursuant to paragraph 2 of the Credit Support Annex shall be disregarded. 

(0) Colllracts (Rights of Third Parties) Act 1999 

A person who is not a puny to this Agreement shall have no right under the Contracts (Rights 
of Third Panies) Act 1999 to enforce any of its terms but this shall not affect any right or 
remedy of a third party which exislS or is available apart from that Act. 

(p) Deed oJ Charge 

Party B undenakes to Pany A and the Security Trustee that its obligations la Party A pursuant 
to this Agreement shall at all times be secured by the Deed of Charge. 

(q) Transfers 

Section 7 of this Agreement shall apply to Party B (save in respect of any secu rity granted by 
Pany B under the Transaction Documents) but shall not apply to Party A. who shall be 
required to compl y with. and shall be bound by, the fOllowing: 

Without prejud ice to Section 6(b)(ii). Party A may transfer its interest and obligations in and 
under this Agreement upon providing five Local Business Days' prior written notice to the 
Security Trustee and Party B, to any other entity (a T ra nsfe ree) provided that: 
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(i) the Transfcrce's short-te<m u",ccured and unsubordinated debt obligations are then 
rated not less than "A- I" by S&P, and "F I" by Filch (or its equivalent by any 
substitute rating agency) and the Transferee's long-term. unsecured and 
unsubordinated debt obligations are then rated not less than "A" by Filch (or its 
equivalent by any substitute rating agency) or such Transferee's obligations under 
Ihis Agreement are guaranteed by an entity whose shon-tcrm, unsecured and 
unsubordinated debt obligations arc then rated nO! less than "A-I" by S&P and "F in 
by FilCh, and whose long-term, unsecured and unsubordinated debt obligations are 
then rated not less than "A" by FilCh (or its equivalent by any substitute raling 
agency) and (ii) the Transferee is an Eligible Replacement; 

(ii) a Termi nation Event or an Event of Default will not occur under thi s Agreement as a 
result of such transfer; 

(iii) (if the Transferee is domicil ed in a diffe rent jurisdiction from both Party A and Party 
B) S&P and Fitch have provided prior written notification that the then current ratings 
of the relevant Series of Covered Bonds will not be adversely affected: 

(iv) (if the satisfaction of S&P ratings in paragraph (I) above is determined solely by 
reference to an entity guaranteeing the Transferee's obligations under this Agreement 
and not by refe rence to the Transferee directly) S&P has provided prior written 
notification that the then current ratings of the relevant Series of Covered Bonds will 
not be adversely affected; 

(v) the Transferee contracts with Party B on terms that (I) have the same effect as the 
terms of this Agreement in respect of any obligation (whether absolute or contingent) 
to make payment or delivery after the effective date of such tr'J.nsfer; and (11) insofar 
as they do not relate to payment or del ivery obligations, are, in all material respects, 
no less beneficial for Pany B than the terms of this Agreement im mediately before 
such transfer; and 

(vi) unless such transfer is effected at a time when (y) the First Rating Trigger 
Requirements apply, or (z) the Transferee contracts with Party B on terms that arc 
identical to the terms of this Agreement (save for any amendments that are necessary 
to reflect, or are a natural consequence of, the fact that the Transferee is to be 
substituted for Pany A), Pany B has determined that the condition in (v)(II) above is 
satisfied. 

If Pany B elects to make a determination for the purposes of paragraph (vi) above, Party B 
shall act in a commercially reasonable manner. Following such transfer all references to 
Pany A shall be deemed to be references to the Transferee and the Transferee shall be 
deemed to have made each of the representati ons made by Pany A pursuant to this 
Agreement. 

Party B may transfer (whether by way of security or otherwise) any interest or obligation in or 
under this Agreement, provided that such transfer is effected by or pursuant to the Transaction 
Documents (for the avoidance of doubt, including but limited to this Agreement). 

(r) Successors . References in this Agreement to the panies hereto. Pany A and Pany B shall (for 
the avoidance of doubt) include. where appropriate. any permitted successor or assign thereof. 

(s) Security Trustee 
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(il If there is any change in the idcntity of the Sccarity Tru"ee in acCNdance with the 
Deed of Charge, the parties to this Agreement shall execute such documents and take 
such action as the successor Security Trustee and tbe outgoing Security Trustee may 
reasonably require for the purpose of vesling in the successor Security Trustee the 
rights and obligations of the outgoing Security Trustee under this Agreement and 
releasing the outgoing Security Trustee from any future obl igations unde r this 
Agreement. 

(ii) The Security Trustee has agreed to become a party to this Agreement for the belter 
preservation and enforcement of its rights under this Agreement but shall not assume 
any obligations or liabililics to Party A or Party B hereunder. Any liberty or right 
which may be exercised or any determination which may be made under this 
Agreement by the Security 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. 

(t) No enforcement 

Party A agrees with Party B and the Security Trustee that: 

(il only the Scc",ity Trustee may eoforce the Sec",ity in accordance with the provisions 
of the Deed of Charge; and 

(ii) it shall not take any steps for the purpose of: 

(A) recoveri ng any of the Secured Obligations (including, without limitation, by 
exercising any rights of set-off); or 

(B) enforcing any rights arising Out of the Transaction Documents against Party 
B or procuring the winding up, administration or liquidation of Party B in 
respect of any of its liabilities whatsoever. 

unless the Security Trustee. having become bound to take any steps or proceedings to enforce 
the said Security under or pursuant to the Deed of Charge, fai ls to do so with in a reasonable 
period and such failure is continuing (in which case Party A shall be entitled to take any such 
steps and proceed ings as it shall deem necessary other than the presentation of a petition for 
the winding up of, or for an administration under in respect of, Pany B), 

(u) Limited Recourse 

Party A agrees with Pany B and the Security Trustee that, notwithstanding any other 
provision of any Transaction Document, all obligations of Party B to Pany A in respect of the 
Secured Obligations owing to Party A are limhed in recourse to the Charged Propeny and 
upon the Security Trustee giving written notice to the Secured Creditors that: 

(il it has determined in its sole opinion that there is no re",onable likelihood of there 
being any funher realisations in respect of the Charged Property (whether arising 
from enforcement of the Security or otherwise) which would be available to pay 
amounts outstanding under the Transaction Documents; and 
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(ii ) all amounts available to be applied to pay amounts owing under the Transaction 
Documents have been so applied in accordance with the provisions of the Deed of 
Charge, 

the Secured Creditors shall have no further claim against the LLP in respect of any amounts 
owing to them which remain unpaid and such unpaid amount~ shall be deemed to be 
discharged in full. 
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ABBEY NATIONA L TREASURY 
SE RVI CES PLC 
f a~ Party A) ~ 

sirn'lucc:.
DOl"

Si~ n 3tu rc:

Da~e ; 

DE UTSCHE TRUSTEE COMPANY 
Ll!vlITED 

Signature: 

Da e: 

Sig nature: 

Da c: 

ABBEY COVERED BONDS LLP 
(as Party B) 

Signature:

Date: 

Signature

Date: 

, ---



ABBEY NATIONAL TREASURY 
SERVI CES PLC 
(as Party A) 

Signature: 

Date: 

Signature: 

Datc: _____ _ 

DEUTSCHE TRUSTEE f?P~ANY 
LIMITED 

Signature: 

ABBEY COVERED BONDS LLP 
(as Party B) 

Signature: 

Date: 

Signature: 

Date: 

D,lIe: 

Signature: 

Date: 
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(Uilateral Form· Transfer) (ISDA Agreements Subject to English Law)! 

lmcrnational Swaps and Derivativcs IInocia tinn, IlIe. 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

ISDA Master Agreement 

dated as of 14 Octobe r 2009 

between 

(1) Abbey National Treasury Services plc ("Ilarty A" ) 

(2) Abbey Covered Bonds LLP and (3) Deutsche Trustee Company Limited 

(the " Security Trustee") 

Thi s Annex supplements, forms pan of, and is subject to, the iSDA Master Agreement referred to 
above and is part of it s Schedule. For the purposes of thi s Agreement , including, wit hout limitation, 
Secti ons I(c) . 2(a), 5 and 6, the credit support arrangements set OUI in this Annex constilUte a 
Transacti on (fo r which thi s Annex constilUtes the Confirmati on) . 

Paragraph 1. interpretation 

Capitali sed terms not otherwi se defined in thi s Annex or elsewhere in thi s Agreement have the 
meanings spec ified pursuant to Paragraph 10, and all references in thi s Annex to Paragraphs are to 
Paragraphs of thi s Annex. In the event of any inconsistcncy between thi s Annex and the other 
provisions of th is Sc hedule. this Annex wilt pre vail , and in the e vcnt of any inconsistency between 
Paragraph 11 and the other 

i Thi, o.Iocumcllt is 1101 intcnded 10 create a charge or OIher security imerest ovcr the asuts transferred Ullder us lenns. Persons intending 
tu establish A collatellll Irranllement ba~ 011 the crea tion of a charge or other sC(:uri ly ill lcrest ~hould consid~r using Ihe ISDII Credil 
Suppon {ked (English law) or Ihe ISDA Credil Support Annex (New York law), a~ a(,>prapriale. 
1 This Credil Support Anlle~ has been prepared for use wi th ISDA Masler AgreemenlS subje<:IIO cnglish law. Users should COII~Ult their 
legal I dvisers as 10 the proper use alld cffeel of th is fonn alld Ihe arrangemcntS il eontemplates. In panieular. usc", should consult their 
legal adviliers iflhey wish 10 have Ihe Credit Suppon Annex made subjecl lo a loveming law olher Ihan English law or 10 ha ve Ihe Credil 
Suppon II lI nc~ subject 10 a differenl goveming law Ihall that governing Ihe rcst of the ISDII Mustcr AgrcemclIl (e.g .. English law for Ihe 
Credit Suppon IInne~ and New York law for thc rest oflhe ISDA Mas ter Agre.:menl). 

Copyrighl {:l 1 99~ by ln lerna lional Swap. and o.,riv' livcs Ajsf>Cialilln. Inc. 



provisions of this Annex, Paragmph I I will prevail. For the avoidance of doubt, refcrences to "transfer" in 
this Annex mean, in relation to cash, payment and, in relation to other assets, delivery. 

Paragraph 2. Cred it Suppnri Obligations 

(a) Delivery Amoullt. Subject 10 Paragraphs 3 and 4, upon a demand made by the Transferee on or 
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the 
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Eligible Credit 
Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded 
pursuant to Paragraph I I(b)(ii i}( D». Unless otherwise specified in Paragraph II (b), the "Delivery 
Amount" applicable to the Transferor for any Valuation Date will equal the amount by which: 

(i) the C"dit Support Amouot 

exceeds 

(ii) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted 
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of 
which, in either case, has not yct been completed and for which the relevant Settlement Day falls on 
or after such Valuation Date). 

(b) Return AmoulII. Subject to Paragraphs 3 and 4. upon a demand made by the Transferor on or 
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the 
Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor Equivalent 
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close 
as practicable to the applicable Return Amount (rounded pursuant to Paragraph I I(b)(iii )(D» and the 
Credit Support Balance will, upon such transfer, be reduced accordingly. Unless otherwise specified in 
Paragraph ll (b), the "Return Amount" applicable to the Transferee for any Valuation Date will equal the 
amount by which: 

(0 the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted 
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of 
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on 
or after such Valuation Date) 

exceeds 

(iO the Credit Support Amount. 

Para gnlph 3. T ransf.~rs, Calculations and Exchanges 

(a) Transfers. All transfers under this Annex of any Eligible Credit Support. Equivalent Credit 
Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions of 
the Transferee or Transferor, as applicable, and shall be made: 

(i) in the case of cash, by transfer into onc or more bank accounts specified by the recipient; 
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(ii) in the case of certificated securities which cannot or which the parties have agreed will not 
be delivered by book-entry, by delivery in appropriate physical form to the recipient or its account 
accompanied by any duly executed instruments of transfer, transfer tax stamps and any other 
documents necessary to constitute a legally valid transfer of the transferring party's legal and 
beneficial title to the recipient; and 

(iii) in the case of securities which the parties have agreed will be delivered by book-entry, by 
the giving of written instructions (including, for the avoidance of doubt, instructions given by telex, 
facsimile transmission or electronic messaging system) to the relevant depository institution or 
other entity specified by the recipient, together with a written eopy of the instructi ons to the 
recipient, sufficient, if complicd with, to result in a legally effective transfer of the transferring 
party's legal and beneficial title to the recipient. 

Subject to Paragraph 4 and unless otherwise specified, if a demand for the transfer of Eligible Credit 
Support or Equivalent Credit Support is received by the Notification Time, then the relevant transfer will 
be made not later than the close of business on the Settlement Day relating to the date such demand is 
received; if a demand is received after the Notification Time, then the relevant transfer will be made not 
later than the close of business on the Settlement Day relating to the day after the date such demand is 
received. 

(b) Ca/CIIlatiol/s. All calculations of Value and Exposure for purposes of Paragraphs 2 and 4(a) will 
be made by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agent will 
notify each party (or the other party, if the Valuation Agent is a party) of its calculations not later than the 
Notification Time on the Local Business Day following the applicable Valuation Date (or, in the case of 
Paragraph 4(a), following the date of calculation). 

(c ) Exchanges. 

(I) Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business 
Day by notice inform the Transferee that it wishes to transfer to the Transferee Eligible Credit 
Support specified in that notice (the "New Credit Support") in exchange for certain Eligible Credit 
Support (the "Original Credit Support") specified in that notice comprised in the Transferor's 
Credit Support Balance. 

(ii) If the Transferee notifies the Transferor that it has consented to the proposed exchange, 
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first 
Settlement Day following the date on which it receives notice (which may be oral telephonic notice) 
from the Transferee of its consent and (B) the Transferee will be obliged to transfer to the 
Transferor Equivalent Credit Support in respect of the Original Credit Support not later than the 
Settlement Day following the date on which the Transferee receives the New Credit Support, unless 
otherwise specified in Paragraph Il(d) (the "Exchange Date"); provided that the Transferee will 
only be obliged to transfer Equivalent Credit Support with a Value as of the date of transfer as 
close as practicable to, but in any event not more than, the Value of the New Credit Support as of 
that date. 
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l':lI':lgraph 4. Oispute Ilcsolution 

(a) Disputed CalCIIlations or Valuations. If a party (a "Disputing Party") reasonably disputes (I) the 
Valuation Agent's calculation of a Delivery Amount or a Return Amount or (11) the Value of any transfer 
of Eligible Credit Support or Equivalent Credit Support, then: 

(I) the Disputing Party will notify the other party and the Valuation Agent (if the Valuation 
Agent is not the other party) not later than the close of business on the Local Business Day 
following, in the case of (I) above, the date that the demand is received under ParJ.graph :2 or, in the 
case of (11) above, the dale of transfer; 

(2) in the case of (1) above, the appropriate party 
other party not later than the close of business on the 
demand is received under Paragraph 2; 

will transfer the undisputed amount to the 
Settlement Day following the date that the 

(3) the parties will consult with each other in an attempt to resolve the dispute; and 

(4) if they fail to resolve the dispute by the Resolution Time, then: 

(i) in the case of a dispute involving a Delivery Amount or Rcturn Amount, unless 
othenvise specified in Paragraph ll(c), the Valuation Agent will recalculate the Exposure 
and thc Valuc as of the Recalculation Date by: 

(A) utilising any calculations of that part of the Exposure attributable to the 
Transactions that the parties have agreed arc not in dispute; 

(8) calculating that part of the Exposure attributable to the Transactions in 
disputc by seeking four actual quotations at mid-market from Reference Market­
makers for purposes of calculating Market Quotation, and taking the arithmetic 
average of those obtained; provided that if four quotations are not available for a 
particular Transaction, then fewer than four quotations may be uscd for that 
Transaction, and if no quotations are availablc for a particular Transaction, then 
the Valuation Agent's original calculations will be used for the Transaction; and 

(C) utilising the procedurcs specified in Paragraph II(eXii) for calculating the 

Value, if disputed, of the outstanding Credit Support Balance; 

(ii) in the case of a dispute involving the Value of any transfer of Eligible Credit 

Support or Equivalent Credit Support, the Valuation Agent will recalculate the Valuc as of 
the datc of transfer pursuant to Paragmph lllc)(ii). 

following a recalculation pursuant to Ihis Paragraph, the Valuation Agent will notify each party (or the 
other party, if the Valuation Agent is a party) as soon as possible but in any event not later than the 
Notification T ime on the Local Business Day following the Resolution Timc. The appropriate party will, 
upon dcmand following such notice given by (he Valuation Agcnt or a resolution pursuant to (3) above and 
subject to P'lragrJ.ph 3(a). make the appropriate transfer. 
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(b) No Event of Default. The failure by a party to make a transfer of any amount which is the subjcct 
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the 
procedures set out in this Paragraph 4 are bcing carricd out. For the avoidance of doubt, upon completion 
of those procedures, Section 5(a)0) of this Agreement will apply to any failure by a party to make a 
transfer required under the final sentence of Paragraph 4(a) on the relevant due date. 

Paragraph 5. Transfer of Title, No Security Interest, Distributions and Interest Amount 

(a) Transfer of Title. Each party agrees that all right, title and interest in and to any Eligible Credit 
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the 
other party under the terms of this Annex shall vest in the recipient free and clear of any liens, claims, 
charges or encumbrances or any othcr interest of thc transferring party or of any third person (other than a 
lien routinely imposed on all securities in a relevant clearance system). 

(b) No Security I/lterest. Nothing in this Annex is intended to create or does create in favour of either 
party any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or other 
property transferred by onc party to the other party under the terms of this Annex. 

(c) Distriblllio/ls ami Interest Amount. 

(i) Distributions. The Transferee will transfer to the Transfcror not later than the Settlement 
Day following each Distributions Date cash, securities or other property of the same type, nominal 
value, description and amount as the relevant Distributions ("Equivalent Distributions") to the 
extent that a Delivery Amount would not be created or increased by the transfer, as calculated by 
the Valuation Agent (and the date of calculation will be deemed a Valuation Date for this purpose). 

(ii) IlIten?!>·t Amount. Unless otherwise specified in PUl1lgraph IllO(iii). the Transferee will 
transfer to the Transferor at the times specified in Paragr<lph 1I (fI(ii) the relevant Interest Amount 
to the extent that a Delivery Amount would not be created or increased by the transfer, as 
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for 
this purpose). 

Paragraph 6. Default 

If an Early Term ination Date is designated or deemed to occur as a result of an Event of Default in relation 
to a party, an amount equal to the Value of the Credit Support Balance, determined as though the Early 
Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor 
(which mayor may not be the Defaulting Party) for purposes of Section 6(e). For the avoidance of doubt, 
if Market Quotation is the applicable payment measure for purposes of Section fI(e). then the Market 
Quotation determined under Section 6(c) in relation to the Transaction constituted by this Annex will be 
deemed to be zero, and, if Loss is the applicable payment measure for purposes of Section 6lC), then the 
Loss. determined under Section 6(e) in relation to the Transaction will be limited to the Unpaid Amount 
representing the Value of the Credit Support Balance. 
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P:lragnlph 7. R('presenftltion 

Each pany represents to the other party (which representation will be deemed to be repeated as of each date 
on which it transfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it 
is the sole owner of or otherwise has the right to transfer all Eligible Credit Support, Equivalent Credit 
Support or Equivalent Distributions it transfers to the other party under this Annex, free and clear of any 
security intercst, lien, encumbrance or other restriction (other than a licn routinely imposed on all securities 
in a relevant clearance system). 

Parag raph 8. Expenses 

Each party will pay its own costs and expenses (including any stamp, transfer or sim ilar transaction tax or 
duty payable on any transfer it is required to make under this Anncx) in connection with performing its 
obligations under this Annex, and neither party will be liable for any such costs and expenses incurred by 
the other party. 

Para graph 9. Miscdl:wCQUS 

(a) Default Imerest. Other 
Paragraph 4(a), if a Transferee 

than in the case of an amount which is the subject of a dispute under 
fails to make, when due, any transfer of Equiv,l lent Credit Support, 

Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (to the extent 
permitted under applicable law) an amount equal to interest at the Default Rate multiplied by the Value on 
the relevant Valuation Date of the items of property that were required to be transferred, from (and 

including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were 
required 10 be transferred to (but excluding) the date of transfer of the Equivalent Credit Support, 
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of daily 

compounding and the actual number of days elapsed. 

(b) Good Faith and Commercially Rea.\·onahie Manner. Performance of all obligations under this 
Annex, including, but not lim ited to, all calculations, valuations and determinations made by either pany, 
will be made in good faith and in a commercially reasonable manner. 

(c) Demands and Notice..\". All demands and notices given by a pany under this Annex will be given 
as specified in Section 12 of this Agreement. 

(d) Specifications of Certain Matters. Anything referred to in this Annex as being specified in 
Paragraph 11 also may be specified in one or more Confirmations or other documents and this Annex will 
be construed accordingly. 

PlInlgr:l ph 10. Definit ions 

As used in this Annex: 

"Ba.\·e Currency" means the currency specified as such in Paragraph 11 (1I)( i). 
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"Bm;e Currency Equivalent" means, with respect to an amount on a Valuation Date, in the case of an 
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount 
denominated in a currency other than the Base Currency (the "Other Currency"), the amount of Base 
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by 
the Valuation Agent for value on such Valuation Date. 

"Credit Support Amount" means, with respect to a Transferor on a Valuation Date, (i) the Transferee's 
Exposure plus (ii) all Independent Amounts applicable to the Transferor, if any, minus (iii) all Independent 
Amounts applicable to the Transferee, if any, minus (iv) the Transferor's Threshold; provided. however. 
that the Credit Support Amount will be deemed to be zero whenever the calculation of Credit Support 
Amount yields a number less than zero. 

"Credit Support Bt/lt/llce" means, with respect to a Transferor on a Valuation Date, the aggregate of all 
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex, 
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as 
reduced pursuant to Paragraph 2(b). 3(c)(ii) or 6. Any Equivalent Distributions or Interest Amount (or 
portion of either) not transferred pursuant to Paragraph 5(c)(i) or (ii) will form part of the Credit Support 
Balance. 

"Deli\'ery AmoulII" has the meaning specified in Par.!grllph 2(a). 

"Disputing Party" has the meaning specified in PMagraph 4. 

"Distributions" means, with respect to any Eligible Credit Support comprised in the Credit Support 
Balance consisting of securities, all principal, interest and other payments and distributions of cash or other 
property to which a holder of securities of the same type, nominal value, description and amount as such 
Eligible Credit Support would be entitled from time to time. 

"Distributiolls Date" means, with respect to any Eligible Credit Support comprised in the Credit Support 
Balance other than cash, each date on which a holder of such Eligiblc Credit Support is entitled to receive 
Distributions or, if that date is not a Local Business Day, the next following Local Business Day. 

"Eligible Credit Support" mcans, with respect to a party, the items, if any, specified as such for that party 
in Paragmph 11{bi(ii) including, in relation to any securities, if applicable, the proceeds of any redemption 
in whole or in part of such securities by the relevant issuer. 

"Eligible CurrellCY" means each currency specified as such in Paragraph 11 (a)(ii), if such currency is 
freely available. 

"Equivalent Credit Support" means, in relation to any Eligible Credit Support comprised in the Credit 
Support Balance, Eligible Credit Support of the same type, nominal value, description and amount as that 
Eligible Credit Support. 

"Equh'alelll Distributions" has the meaning specified in Paragraph 5(c)(iJ. 

"Exchange Date" has the meaning specified in Paragraph 11(d). 
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"Exposure" means, with respect to a party on a Valuation Date and subject to P<1ragraph 4 in the case of a 
dispute, the amount, if any, that would be payable to that party by the other party (expressed as a positive 
number) or by that pany to the other party (expressed as a negative number) pursuant to Section 6(el(iil(l) 
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were bcing 
tenninated as of the relevant Valuation Time, on the basis that 0) that party is not the Affected Pany and 
(ii) the Base Currency is the Termination Currency; provided that Market Quotations will be determined by 
the Valuation Agent on behalf of that party using its estimates at mid·market of the amounts that would be 
paid for Replacement Transactions (as that tenn is defined in the definition of "Market Quotation"). 

"Independent Amvunt" means, with respect to a party, the Base Currency Equivalent of the amount 
specified as such for that party in Paragraph 11 (b)(iii)(A); if no amount is specified, zero. 

"Interest Amount" means, with respect to an Interest Period, the aggregate sum of the Base Currency 
Equ ivalents of the amounts of interest determined for each relevant currency and calculated for each day in 
that Interest Period on the principal amount of the portion of the Credit Support Balance comprised of cash 
in such currency, determined by the Valuation Agent for each such day as follows: 

(x) the amount of cash in such currency on that day; multiplied by 

(y) the relevant Interest Rate in effect for that day; divided by 

(z) 360 (or, in the case of pounds sterling, 365). 

"Interest Period" means the period from (and including) the last Local Business Day on which an Interest 
Amount was transferred (or, if no Interest Amount has yet been transferred, the Local Business Day on 
which Eligible Credit Support or Equivalent Credit Support in the form of cash was transferred to or 
received by the Transferee) to (but excluding) the Local Business Day on which the current Interest 
Amount is transferred. 

"Imeresr Rate" means, with respect to an Eligible Currency, the rate specified in Paragraph I I (I)( i) for 
that currency . 

"Local Business Day", unless otherwise specified in Paragraph II(h), means: 

(i) in relation to a transfer of cash or other property (other than securities) under this Annex, a 
day on which commercial banks are open for business (including dealings in foreign exchange and 
foreign currency deposits) in the place where Ihe rclevant account is located and, if different, in the 
principal financial centre, if any, of the currency ofsueh payment; 

(ii) in relation to a transfcr of securities under this Annex, a day on which the clearance system 
agreed between the parties for delivery of the securities is open for the acceptance and execution of 
settlement instructions or, if delivery of the securities is contemplated by other means, a day on 
which commercial banks are open for business (including dealings in foreign exchange and foreign 
currency deposits) in the plaee(s) agreed between the parties for this purpose; 
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(iii) in relation to a valuation under this Annex, a day on whieh commercial banks are open for 
business (including dealings in foreign exchange and foreign currency deposits) in the place of 
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and 

(iv) in relation to any notice or other communication under this Annex, a day on which 
commercial banks are open for business (including dealings in foreign exchange and foreign 
currency deposits) in the place specified in the address for notice most recently provided by the 
recipient. 

"Millimum Transfer Amoullt" means, with respect to a party, the amount specified as such for that party 
in Pnragraph ! l(b}(iii)(C): if no amount is specified, zero. 

"New Credit Support" has the mean ing specified in Paragmph J{cKi). 

"Notification Time" has the meaning specified in ParJgraph t I (cXiv). 

"Recalculation Date" means the Valuation Dale that gives rise to the dispute under Paragraph 4; 
provided, however, that if a subsequent Valuation Date occurs under Paragraph 2 prior 10 the resolution of 
the dispute, then the "RecalclIlation Date" means the most recent Valuation Date under Paragraph 2. 

"Resolutioll Time" has the meaning specified in Paragmph ! l(c)(i). 

"Rell/rII Amoullt " has the meaning specified in Paragraph 2(b). 

"Sett/emem Day" means, in relation to a date, (i) with respecl 10 a transfer of cash or other propeny (other 
than securities), the next Local Business Day and (ii) with respect to a transfer of securities, the first Local 
Business Day after such date on which senlement of a trade in the relevant securities, if effected on such 
date, would have been settled in accordance with customary practice when settling through the clearance 
system agreed between the parties for delivery of such securities or, otherwise, on the market in which sueh 
securities are principally traded (or, in either case, if there is no such customary practice, on the first Local 
Busi ness Day after such date on which it is reasonably practicab le to deliver such securiti es). 

"Threshold" means, with respect to a party, the Dase Currency Equivalent of the amount specified as such 
fo r that party in Paragraph II(hXiii)(B): if no amount is specified, zero. 

" Transferee" mcans, in relation to each Valuation Date, the party in respect of which Exposure is a 
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes 
such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance to the other 
party . 

"Transjeror" means, in relation 10 a Transferee, the other party. 

"Valuatioll Agellf" has the meaning specified in Paragraph I I (c)(i). 

"Valuation Date" means each date specifi ed in or otherwise determined pursuant to Paragr.lph ll(c)(ii). 
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"Valuution Percentage" means, for any item of Eligible Credit Support, the pereenlage specified in 
Paragraph II(b}( ii). 

"Valuation Time" hasthc meaning specified in Pnragraph ll (c)(iii). 

"Vallle" means, for any Valuation Date or other date for which Value is calculated, and subject to 
Paragraph -4 in thc case of a dispute, with respect to: 

(A) an amount of cash, the Basc Currcncy Equ ivalent of sueh amount multiplied by 
the applicable Valuation Percentage, if any; and 

( B) a security, the Base Currency Equivalent of thc bid price obtained by the 
Valuation Agent multiplied by the applicable Valuation Percentage, if any; and 

(ii) items that are comprised in a Crcdit Support Balance and are not Eligible Credit Support, 
zero. 
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SERIES 11 COVERED BOND SWAP 

CREDIT SUPPORT ANNEX 

Elections and Variables dated as of 14 October 2009 
Between 

ABBEY NATIONAL TREASURY SERVICES PLC 
("Party A") 

and 
ABBEY COVERED BONDS LLP 

("Party B") 
and 

DEUTSCHE TRUSTEE COMPANY LIMITED 
(the" Security Trustee") 

Paragraph 11. Elections and Variables 

(a) Base Currency and Eligible Currency. 

(iJ "Base Cumncy" m"ns Eum. 

(H) "Eligible Currency" means the Base Currency. 

h is agreed by the parties that where the Credit Support Amount is transferred in a currency other 
than the Base Currency. the Valuation Percentage specified in Paragraph I 1 (b)(ii) in relation to 
Moody's shall be reduced by 6% or such lower percentage as agreed by the partics and confirmed by 
Moodys, and in relation to Fitch shall be reduced by a percentage agreed by the parties and approved 
by Fitch, and in relation to S&P shall be reduced by such percentage as S&P confinns would 
maintain the rating of the relevant Series of Covered Bonds ("Additional Valuation Percentage"). 

(b) Credit Support Obligations. 

(i) Delivery Amount, Return Amount and Credit Support Amount. 

(A) "Delivery Amount" has the meaning specificd in Paragraph 2(a), as amended (I) by 
deleting the words "upon a demand made by the Transfcrce on or promptly 
following a Valuation Datc" and insclling in lieu thereof the words "upon the 
determination by the Valuation Agent of the Delivery Amount in respect of eaeh 
Valuation" and (Il) by delcting in its cntirety the sentence beginning "Unless 
otherwise specified in Paragraph ll(b)" and insclling in lieu thereof the following: 

"The "Delivery Amount" applicable to the Transferor for any Valuation Date will 
equal the greatest of: 

(I) the amount by which (a) the Credit SUppOIl Amount (determined according 
to the Fitch Criteria) exceeds (b) the Value (determined using the Fitch 
Valuation Percentages in Paragraph I I (b)(ii» as of such Valuation Date of 
the Transferor's Credit SUppOIl Balance (adjusted to include any prior 
Delivery Amount and to exclude any prior Return Amount, the transfer of 
which, in each case, has not yet becn completed and for which the relevant 
Settlement Day falls on or after such Valuation Date); 

(2) the amount by which (a) the Credit Support Amount (dctennined according 
to the Moody's Criteria) exceeds (b) the Value (determined using the 



applicable Moody's Valuation Percentages in the table in Appendix B) as of 
such Valuation Date of the Transferor's Credit Support Balance (udjusted to 
include any prior Delivery Amount and to exclude any prior Return Amount, 
the transfer of which, in each case, has not yet been completed and for which 
the relevant Settlement Day falls on or after such Valuation Date); and 

(3) the amount by which (a) the Credit Support Amount (determined according 
to the S&P Criteria) exceeds (b) the Value (determined using the S&P's 
Valuation Percentages in Paragraph 11(b)(ii)) as of such Valuation Date of 
the Transferor's Credit Support Balance (adjusted to include any prior 
Delivery Amount and to exclude any prior Return Amount, [he transfer of 
which, in each case, has not yet been completed and for which the relevant 
Settlement Day falls on or after such Valuation Date). 

Provided thar, if, on any Valuation Date, the Delivery Amount equals or 
exceeds the Transferor's Minimum Transfer Amount, the Transferor will 
transfer to the Transferee sufficient El igible Credit Support to ensure that, 
immediately following such transfer, the Delivery Amount shall be zero." 

(B) "Return Amount" has the meaning as specified in Paragraph 2(b) as amended by 
deleting in its entirety the sentence beginning "Unless otherwise specified in 
Paragraph 11(b)" and inserting in lieu thereof the following : 

"The "Return Amount" applicable to the Transferee for any Valuation Date will 
equal the least of: 

(I) the amount by which (a) the Value (determined using the Fitch Valuation 
Percentages in Paragraph I I (b)(ii)) as of such Valuation Date of the 
Transferor's Credit Support Balance (adjusted to include any prior Delivery 
Amount and to exclude any prior Return Amount, the transfer of which, in 
each case, has not yet been completed and for which the relevant Settlement 
Day falls on or after such Valuation Date) exceeds (b) the Credit Support 
Amount (determined according to the Fitch Criteria); 

(2) the amount by which Ca) the Value (determined using the Moody's Valuation 
Percentages in the table in Appendix B) as of such Valuation Date of the 
Transferor's Credit Support Balance (adjusted to incl ude any prior Delivery 
Amount and to exclude any prior Return Amount, the transfer of which, in 
each case, has not yet been completed and for which the relevant Settlement 
Day falls on or after such Valuation Date) exceeds (b) the Credit Support 
Amount (determined according to the Moody's Criteria); and 

(3) the amount by which (a) the Value (determined using the S&P Valuation 
Percentages in Paragraph ll(b)(ii») as of such Valuation Date of the 
Transferor's Credit Support Balance (adjusted to include any prior Delivery 
Amount and to exclude any prior Return Amount, the transfer of which, in 
each case, has not yet been completed and for which the relevant Settlement 
Day falls on or after such Valuation Date) exceeds (b) the Credit Support 
Amount (determined according to the S&P Criteria)." 

Provided that in no event shall the Transferee be required to transfer any Equivalent 
Credit Support under Paragraph 2(b) if, immediately following such transfer, the 
Delivery Amount would be greater than zero. 
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(C) "Credit Support Amount" has the meaning specified under the relevant definition 
of Ratings Criteria. 

(ii) Eligible Credit Suppurt. On any date: 

(A) for the purposc of Fitch the collateral specified in the table in Appendix A will 
qualify as "Eligible Credit Support" for Party A and Fitch Valuation Percentage 
shall apply as set out in such table; 

(B) for (he purpose of Moody's the collateral specified in the tablc in Appendix B will 
qualify as "Eligible Credit Support" for Party A and Moody's Valuation 
Percentages shall apply as set out in such table; and 

CC) for the purpose of S&P the collateral spec ified in the table in Appendix C will 
qualify as "Eligible Credit Support" for Parey A and S&P Valuation Percentages 
shall apply as set out in such table. 

"Valuation Percentages" means Moody's Valuation Percentages, Fitch Valuation Percentages, or S&P 
Vuluation Percentages, as applicable. 

(iii) Thresholds. 

(A) "Independent Amount" meuns, for Party A and Pany B, with respect to each 
Transaction, zero. 

(B) "Threshold" means, for Party A: infinity, unless (I) the Fitch Threshold, (2) the 
Moody's Threshold, or (3) the S&P Threshold is zero, in which case the Threshold 
for Pany A shall be zero; and 

"Threshold" means, for Party B: infinity . 

"Fitch Threshold" means, (J) for so long as a Fitch Rating Event, a First 
Subsequent Fitch Rating Event or a Second Subsequent Fitch Rating Event has 
occurred and is continuing and Party A has not taken alternative action as 
contemplated by paragraphs (f)(iv)(2), (3) or (4) or (f)(v)(2) or (f)(vi)(l) of Part 5 of 
the Schedule to the Agreement, zero and (2) at any other time, infinity. 

"Moody's Threshold" means, (I) so long as the First Rating Trigger Requirements 
apply and either (i) the First Rating Trigger Requirements have applied continuously 
since this Annex was executed or (ii) at least 30 Local Business Days have elapsed 
since the last time the First Rating Trigger Requirements did not apply, zero and (2) 
at any other time, infinity. 

"S&P Threshold" means, for so long as (I) a S&P Rating Event has occurred and is 
continuing and Party A has not taken alternative action as contemplated by 
paragraphs (f)(i)(B)(1), (f)(i)(B)(2) or (f)(i)(B)(3) of Part 5 of the Schedule to the 
Agreement. zero and (2) at any other time, infinity. 

(C) "Minimum Transfer Amount" means , with respect to Party A, and Party B. EUR 
50,000; provided, that if (I) an Event of Default has occurred and is continuing in 
respect of which Pany A or Party B is the Defaulting Party. or (2) an Additional 
Termination Event has occurred in respect of which Pany A or Pany B is an 
Affected Party, the Minimum Transfer Amount with respect to Party A or Pany B, 
as applicable, shall be zero. 
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(D) "Rounding". The Delivery Amount will be rounded up 10 the nearest integral 
multiple ofEUR 10,000 and the Return Amount will be rounded down to the nearest 
integral multiple of EUR 10.000, subject to the maximum Return Amount being 
equal to the Credit Support Balance. 

(c) Valuation and Timing. 

(i) "Valuation Agent" means Party A in all circumstances. 

(ii) "Valuation Date" means the first Business Day of each calendar week; provided that if such 
day is not a Local Business Day then the Valuation Date shall be the preceding day that 
is a Local Business Day and provided that for so long as the Second Rating Trigger 
Requirements apply. Valuation Date shall mean each Local Business Day. 

(Hi) "Valuation Time" means the dose of business on the Local Business Day immediately 
preceding the Valuation Date or date of calculation, as applicable; provided that the 
calculations of Value and Exposure wil l be made as of approximately the same time on 
the same date. 

(iv) "Notification Time" means by 5.00p.m .. London time, on a Local Business Day. 

(d) Exchange Date. "Exchange Date" has the meaning specified in Paragraph 3(c)(ii). 

(e) Dispute Resolution. 

(i) "Resolution Time" means 2.00 p.m .. London time, on the Local Business Day following the 
date on which notice is given that gives rise to a dispute under Paragraph 4. 

(ii) "Value". For the purpose of Paragraphs 4(a)(4)(i)(C) and 4(a)(4)(ii). the Value of the 
outstanding Credit Support Balance or of any transfer of Eligible Credit Support or 
Equivalenl Credit Support, as the case may be, will be calculated as follows: 

For Eligible Credit Support or Equivalent Credit Support that is: 

(A) an amount of cash. the Base Currency Equivalent of such amount multiplied by the 
applicable Valuation Percentage; and 

(B) a security. the Base Currency Equivalent of the sum of (a)(x) the last bid price on 
such date for such securities on the principal national securities exchange on which 
such securities are listed. multiplied by the applicable Valuation Percentage; or (y) 
where any securities are not listed on a national securities exchange. the bid price 
for such securities quoted as at the close of business on such date by any principal 
market maker (which shall not be. and shall be independent from. the Valuation 
Agent) for such securities chosen by the Valuation Agent. multiplied by the 
applicable Valuation Percentage; or (z) if no such bid price is listed or quoted for 
such date, the last bid price listed or quoted (as the case may be), as of the day next 
preceding such date on which such prices were available, multiplied by the 
applicable VaJuation percentage; plus (b) the accrued interest where applicable on 
such securities (except to the extent that such interest shall have been paid to the 
Transferor pursuant to Paragraph 5(c)(ii) or included in the applicable price referred 
to in subparagraph (a) above) as of such dale. 

(Hi) "Alternative". The provisions of Paragraph 4 will apply. 

(f) Distribution and Interest Amount. 
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(i) Interest Rate. Not applicable. 

(H) Transfer of Interest Amount. The transfer of any Interest Amount will be made on the first 
Local Business Day following the end of each calendar month in which it is received, or 
if that date is not a Valuation Date, the next following Valuation Date, provided that the 
Transferee shall only be obliged to transfer an Interest Amount to the extent that the 
Valuation Agent has confirmed in writing that a Delivery Amount would not be created 
or increased by that transfer. 

(iii) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii) will apply. For 
the purposes of calculating the Interest Amount the amount of interest calculated for 
each day of the Interest Period shall, with respect to any Eligible Currency, be 
compounded daily. 

(iv) IlIterest Amoullt. The definition of "Interest Amoullt" shall be deleted and replaced 
with the following: 

"Illteres! Amoullt" means, with respect to an Interest Period and each portion of the Credit 
Support Balance comprised of cash in an Eligible Currency, any amounts of interest 
received (net of any deduction or withholding, for or on account of any tax) by the 
Transferee during such Interest Period on the principal amount of the portion of the Credit 
Support Balance comprised of Cash. 

(v) "Distributions" means, with respect to any Eligible Credit Support comprised in the Credit 
Support Balance consisting of securities. all principal, interest and other payments and 
distributions of cash or other property which a holder (with the same tax residency as 
the Transferee) of securities of the same type, nominal value, description and amount as 
such Eligible Credit Support would have received (net of any deduction or withholding 
for or on account of any tax) from time to time, and for the avoidance of doubt, has 
been actually received by the Transferee. 

(vi) "Distributions Date" means, with respect to any Eligible Credit Support comprised in 
the Credit Support Balance other than cash, each date on which a holder (with the same 
tax residency as the Transferee) of such Eligible Credit Support would have received 
Distributions and for the avoidance of doubt, has been actually received by the 
Transferee, or, if that date is not a Local Business Day, the next following Local 
Business Day. 

(vii) Transfer of Distributions. The Transferee shall only be obliged to transfer Equivalent 
Distributions under Paragraph 5(c)(i) if the Valuation Agent has confirmed in writing 
that no Delivery Amount would be created or increased by the transfer (and the date of 
calculation will be deemed a Valuation date for this purpose). 

(g) Addresses for Transfers. 

Party A: Details to be obtained from: 

Attention: 

Facsimile No .: +44 207 7756 5862 
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2 Triton Square 
Regent's Place 
London NWl 3AN. 

Mortgage Backed Funding (TSlC) 



With a copy to : 

Attention: 

cia Abbey House (AAM 129) 
20 I Grafton Gate East 
Milton Keynes 
MK91AN 

Securitisation Team, Retail Credit Risk 

Facsimilc No .: +441908343019 

Party B: 

Details to be obtained from Abbey Covered Bonds LLP 
Abbey National House 
2 Triton Square 
Regent's Place 
London NW I 3AN 

Altention: Mortgage Backed Funding (TS 1 C), 

Facsimile No.: +44 (0) 20 7756 5862 

Attention: 

With a copy to: Abbey Covered Bonds LLP 
clo Abbey House (AAM 129) 
20 I Orafton Oate East 
Milton Keynes 
MK91AN 

Securitisation Team, Retail Credit Risk 

Facsimile No. : +441908 3430 19 

(h) Other Provisions. 

(i) Transfer Timing 

( I) The final paragraph of Paragraph 3(a) shall be deleted and replaced with the 
following: 

"Subject to Paragraph 4, and unless otherwise specified, any transfer of Eligible 
Credit Support or Equivalent Credit Support (whether by the Transferor pursuant to 
Paragraph 2(a) or by the Transferee pursuant to Paragraph 2(b)) shall be made not 
later than the close of business on the Settlement Day." 

(2) The definition of Settlement Day shall be deleted and replaced with the following: 

"Settlement Day" means the next Local Business Day after the Demand Date 

(3) For the purposes of this Paragraph 11 (h)(i) : 

"Demand Date" means, with respect to a transfer by a party: 

(i) in the case of a transfer pursuant to Paragraph 2, Paragraph 3 or Paragraph 4(a)(2), 
the relevant Valuation Date (provided that, in the case of any transfer to be made by 
the Transferee, the Transferee has received a demand on such date from the 
Transferor). For the avoidance of doubt, for the purposes of Paragraph 2, Paragraph 
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3 and Paragraph 4(a)(2), the Transferor will be deemed to receive notice of the 
demand by the Transferee to make a transfer of Eligible Credit Suppon; anti 

(i i) in the case of a transfer pursuant to Paragraph 3(c)(i i)(A), the date on which the 
Transferee has given its consent to the proposed exchange. 

For the avoidance of doubt, on each Demand Date the Transferor shall del.iver to the 
Transferee and the Security Trustee a statement showing the amount of El ig ible Credit 
Support to be delivered. 

(ij) Costs of Transfer 011 Exchange 

Notwithstanding Paragraph 8, the Transferor will be responsible for, and will reimburse the 
Transferee for, all transfer and other taxes and other costs involved in the transfer of Eligible 
Cred it Support from the Transferor to the Transferee or in the transfer of Equivalent Credit 
Support from the Transferee to the Transferor hereto. 

(iji) Cumulative Rights 

The rights. powers and remedies of the Transferee under this Annex shall be in addition to 
all rights, powers and remedies given to the Transferee by this Agreement or by virtue of 
any statute or rule of law. all of which rights. powers and remedies shall be cumulative and 
may be exercised successively or concurrently without impairing the rights of the Transferee 
in the Credit Support Balance created purr.uant to this Annex. 

(iv) Sillgle Trmuferorolld Sillgle Transferee 

Party A and Party B agree that. notwithstanding anything to the contrary in this Annex. 
(including, without limitation, the recital hereto, Paragraph 2 or the definitions in Paragraph 
10), (a) the tenn "Transferee" as ur.ed in this Annex means only Party B, (b) the term 
'Trallsferor" as used in this Annex means only Pany A, (c) on ly Pany A will be required to 
make Transfers of Eligible Credit Suppon hereunder; and (d) in the calculation of any Credit 
Suppon Amount, where the Transferee's Exposure would be expressed as a negative 
number, such Exposure shall be deemed to be zero. 

(v) Ratings Criteria 

"Ratings Criteria" means, the criteria used by Fitch (as set out in Fitch's Suuctured Finance 
Report entitled "Counterparty Ri sk in Structured Finance Transactions: Hedge Criteria" 
dated I August 2007) (" Fitch Criteria"), the criteria used by Moody's (as set out in Moody's 
rating methodology repon entitled "Assessing Swaps as Hedges in the Covered Bond 
Market" dated 17 September 2008 ("Moody 's Criteria"» ancVor the criteria used by S&P 
(as set out in S&P's Structured Finance report entitled "Revised Framework For Applying 
Counterparty And Supporting Party Criteria" dated 8 May 2007) ("S&P Criteria") for the 
purposes of determining the amount of Eligible Credit Suppon Party A is required to transfer 
hereunder. 

Filch Criteria 

"Credit Support Amount" shall mean at any time for the purposes of the Fiteh Criteria 
with respect to a Transferor on a Valuation Date (i) at any time that the Fitch Threshold for 
Pany A is infinity (irrespective of whether the Threshold is infinity or zero), zero and (ii) at 
any time that the Threshold for Pany A is zero by virtue of the Fitch Threshold, the result of 
the following formula: 
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max [MV plus VC x 105 per cent multiplied by N; 0] 

where: 

"max" means maximum; 

"MV" means the Transferee's Exposure; 

"VC" means the applicable volatility cushion at that time determined by reference to the 
table headed "Volatility Cushion (%)" appearing at the end of Appendix 2 to the Fitch 
Criteria (and for such purpose calculating the relevant Weighted Average Life assuming a 
zero prepayment rate and zero default rate in relation to the mortguges beneficially owned 
by Party B), if applicable; and 

"N" means the aggregate Currency Amounts applicable to Pany A in respect of all 
Transactions under this Agreement (other than the Transaction constituted by this Annex) 
outstanding at that time. 

Moody's Criteria 

"Credit Support Amount" shall mean at any time for the purposes of the Moody's Criteria 
with respecllo a Transferor on a Valuation Date: 

(1) if the Moody's Threshold for Party A is infinity (irrespective of whether the 
Threshold is infinity or zero), zero; 

(2) if the Moody's Threshold for Party A is zero and either (A) the Second Rating 
Trigger Requirements do not apply or (8) the Sccond Rating Trigger Requirements 
apply and less than 30 Local Business Days have elapsed sincc the last time the 
Second Rating Trigger Requirements did not apply, the greater of: 

(i) "'co; ,nd 

(ii) the sum of (x) the Transferee's Exposure and (y) the aggregate of the 
Additional First Trigger Collateral Amounts in respect of such Valuation 
Dale for all Transactions (other than the Transaction constituted by this 
Annex); and 

(3) for so long as the Second Rating Trigger Requirements do apply and 30 or more 
Local Business Days have elapsed since the last time the Second Rating Trigger 
Requirements did not apply, with respect to a Valuation Date, the greater of: 

(i) lCCO; 

(ii) the aggregate amount of the Next Payments for all Next Payment Dates 
provided that, for this purpose, to the extent that any Next Payment (or 
portion thereof) cannOI be determined with certainty on such Valuation Date 
due to variables that are to be detennined on a date following such 
Valuation Date, it shall be calculated by reference to the Valuation Agent's 
prediction of what such variables will be and such prediction shall be made 
by the Valuation Agent in a commercially reasonable manner using the 
information then available to it; and 

(ii i) the sum of (x) the Transferee's Exposure and (y) the aggregate of the 
Additional Second Trigger Collateral Amounts in respect of r>uch Valuation 
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Date for all Transactions (other than the Tmnsaction constituted by this 
Annex). 

"Additiona l Fir-st Trigger Collateral Amount" means, for any Val uati on Date: 

(I) in respect of any Transaction that is a cross-currency hedge. the lesser of (a) the sum 
of (x) the product of the Transaction Notional Amount for such Transaction for the 
Calcu lation Period which includes such Valuation Date and the Moody's First 
Trigger Cross Currency Notional Amount Lower Multipl ier and (y) the product of 
the Moody's First Trigger Cross Currency DVO l Multiplier and the Transaction 
Cross Currency DVOI for such Transaction and (b) the product of the Moody's First 
Tri gger Cross Currency Notional Amount Higher Multipli er and the Transaction 
Notional Amount for such Transaction for the Calculation Period which includes 
such Valuation Date; and 

(2) in respect of any Transaction that is nOt a cross-currency hedge. the lesser of (a) the 
product of the Moody's First Trigger Single Currency OVOl Multiplier and the 
Transaction Single Currency OVOl fo r such Transaction and (b) the product of the 
Moody's First Trigger Single Currency Notional Amount Multiplier and the 
Transaction Notional Amount for such Transaction for the Calculation Period which 
includes such Valuation Date. 

"Additional Second Trigger Collateral Amount" means, fo r any Valuati on Date: 

(I) in respect of any Transaction that is both a cross-currency hedge and an Optionality 
Hedge, the lesser of (x) the sum of ( I) the product of Transaction Notional Amount 
for such Tnmsaction for the Calculation Period which includes such Valuation Date 
and the Moody's Second Trigger Cross Currency Notional Amount Lower 
Multiplier and (2) the product of the Moody's Second Trigger Cross Currency DVOl 
Multiplier (Optionalihy) and the Transaction Cross Currency DVOI for such 
Transaction and (y) the product of the Moody's Second Trigger Cross Currency 
Notional Amount Higher Multiplier (Optionality) and the Transaction Notional 
Amount for such Transact ion for the Calculation Period which includes such 
Valuation Date; 

(2) in respect of any Transaction that is a cross-currency hedge and is not an Optionality 
Hedge. the lesser of (x) the sum of (I) the product of Transaction Not ional Amount 
for such Transaction for the Calculation Period which includes such Valuation Date 
and the Moody's Second Trigger Cross Currency Notional Amount Lower 
Multiplier and (2) the Moody's Second Trigger Cross Currency DVOI Multiplier 
and the Transaction Cross Currency OVOI for such Transaction and (y) the product 
of the Moody's Second Trigger Cross Currency Notional Amount Higher Multiplier 
and the Transaction Notional Amount for such Transaction for the Calculation 
Period whi ch includes such Valuation Date; 

(3) in respect of any Transaction that is not a cross-currency hedge and is an Optionality 
Hedge, the lesser of (x) the product of the Moody's Second Trigger Single Currency 
DVOI Multiplier (Optionality) and the Transaction Single Currency DVOI for such 
Transaction and (y) the product of the Moody's Second Trigger Si ngle Currency 
NOlional Amount Multiplier (Optionality) and the Transaction Notional Amount for 
such Transaction for the Calculation Period which includes such Valuation Date; 
and 

(4) in respect of any Transact ion that is neither a cross-currency hedge nor an 
Opt ionality Hedge, the lesser of (x) the product of the Moody's Second Trigger 
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Single Currency DVOI Multiplier and the Transaction Single Currency DVOI for 
such Transaction and (y) the product of the Moody's Second Trigger Single 
Currency Notional Amount Multiplier and the Transaction Notional Amount for 
such Transaction for the Calculation Period which includes such Valuation Datc. 

"Moody's First Trigger Cross Currency DVOl Multiplicr" means, (A) if each Local 
Business Day is a Valuation Date, 10 and (B) otherwise, 20. 

"Moody's First Trigger Cross Currency Notional Amount Higher Multiplier" means, 
(A) if each Local Business Day is a Valuation Date, 0.025 and (B) otherwise, 0.05. 

"Moody's First Trigger Cross Currency Notional Amount Lower Multiplier" means, 
(A) jf each Local Business Day is a Valumion Date, om and (B) otherwise, 0.02. 

"Moody 's First Trigger Single Currency DVOt Multiplicr" means, (A) if each Local 
Business Day is a Valuation Date. IS and (B) otherwise, 25. 

"Moody's First Trigger Single Currency Notional Amount Multiplier" means, (A) if 
each Loca l Business Day is a Valuation Date. 0.02 and (B) otherwise, 0.04. 

"Moody's Second Trigger Cross Currency DVOl Multiplier" means, (A) if each Local 
Business D<ly is a Valuation Date, 15 and (B) otherwise, 25. 

"Moody's Second Trigger Cross Currency DVOl Multiplier (Optionality)" means, (A) if 
each Local Business Day is a Valuation Date, 30 and (B) otherwise, 40. 

"Moody's Second Trigger Cross Currency Notional Amount Higher Multiplier" means, 
(A) if each Local Business Day is a Valuation Date, 0.09 and (B) otherwise, 0. 1. 

"Moody's Second Trigger Cross Currency Notional Amount Higher Multiplier 
(Optionality)" means. (A) if each Local Business Day is a Valuation Date. 0.11 and (B) 
otherwise. 0.12. 

"Moody's Second Trigger Cross Currency Notional Amount Lower Multiplier" means, 
(A) if each Local Business Day is a Valuation Dale. 0.06 and (B) otherwise, 0.07. 

"Moody's Second Trigger Single Currency DVOI Multiplier" means, (A) if each Local 
Business Day is a Valuation Date, 50 and (B) OIherwise, 60. 

"Moody's Second Trigger Single Currency DVOl Multiplier (OptionaJity)" means, (A) if 
each Local Business Day is a Valuation Date, 65 and (B) otherwise. 75. 

"Moody 's Second Trigger Single Currency Notional Amount Multiplier" means, (A) if 
each Local Business Day is a Valuation Date, 0.08 and (B) otherwise, 0.09. 

"Moody's Second Trigger Single Currency Notional Amount Multiplier (Optionality)" 
means, (A) if each Local Business Day is a Valuation Date. 0.10 and (B) otherwise, 0.11. 

"Next Payment" means. in respect of each Next Payment Dale, the greater of (i) the Base 
Currency Equivalent of any payments due to be made by Party A under Section 2(a) on such 
Next Payment Date less the Base Currency Equivalent of any payments due to be made by 
Pany B under Section 2(a) on such Next Payment Date (in each case, after giving effect to 
any applicable netting under Section 2(c» and (ii) zero. 
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"Next Payment Date" means each date on which the next scheduled payment by Party A 
under any Transaction (other than the Transaction constituted by this Annex) is due to be 
paid or would be due to be paid but for the application of netting. 

"Optionality Hedge" means any Transaction that is a cap, floor, swaption. or a Transaction­
Specific Hedge. 

"Transaction Cross Currency DVOl" means, with respect to a Transaction and any date of 
determination, the greater of (i) the estimated change in the mid-market value with respect to 
such Transaction that would result from a one basis point change in the relevant swap curve 
(denominated in the currency of Party A's payment obligations under such Transaction) on 
such date and (ii) the estimated change in the mid-market value with respect to such 
Transaction that would result from a onc basis point change in the relevant swap curve 
(denominated in the currency of Party B's payment obligations under such Transaction) on 
such date, in each case as determined by the Valuation Agent in good faith and in a 
commercially reasonable manner in accordance with the relevant methodology customarily 
used by the Valuation Agent. 

"Transaction Notional Amount" means (A) in respect of any Transaction that is a cross­
currency hedge, the Base Currency Equivalent of the Currency Amount applicable to Party 
A's payment obligations and (B) in respect of any other Transaction, the Base Currency 
Equivalent of the Notional Amount. 

"Transaction Single Currency DVOI" means, with respect to a Transaction and any date of 
determination, the estimated change in the mid-market value with respect to such 
Transaction that would result from a one basis point change in thc relevant swap curve on 
such date, as determined by the Valuation Agem in good faith and in a commercially 
reasonable manner in accordance with the relevant methodology customarily used by the 
Valuation Agent. 

"Transaction·Specific Hedge" means any Transaction in respect of which the Transaction 
Notional Amoum for each Calculation Period is "balance guaranteed" or otherwise not an 
amount that is fixed at the inception of the Transaction. 

S&P Criteria 

"Credit Support Amount" shall mean at any time for the purposes of lhe S&P Criteria with 
respect to a Transferor on a Valuation Date, the greater of zero and : 

(1) if the S&P Threshold for such Valuation Date is zero and either (i) a S&P Rating 
Evcnt is not continuing or (ii) a S&P Rating Event is continuing but such S&P 
Rating Event was not continuing when this Credit Support Annex was executed and 
less than 10 Business Days (as defined in the Confirmation for the swap transaction 
under this Agreement) have elapsed since such S&P Rating Event first occurred, an 
amount equal to the Transferee's Exposure; 

(2) if (i) a S&P Rating Event has occurred and is continuing and (li) either such S&P 
Rating Event was continuing when this Credit Support Annex was executed or 10 or 
more Business Days (as defined in the Confirmation for the swap transaction under 
this Agreement) have elapsed since such S&P Rating Event first occurred, an 
amount equal to 125% of the Transferee's Exposure; or 

(3) if the S&P Threshold is infinity (irrespective of whether the Threshold is infinity or 
zero), zero. 
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(vi) Calculations, 

Paragraph 3(b) of this Annex shall be amended by inserting the words ""and shall provide 
each party (or the other party, if the Valuation Agent is a party) with a description in 
reasonable detail of how such calculations were made, upon request"' after the word 
""calculations" in the third line thereof. 

(vii) Independent Party. 

If Party A is at any time rated below "BBB+" or "F2" by Filch, Party A shall (i) on a weekly 
basis (on the same date that the Valuation Agent makes its calculation), obtain a calculation 
from a party which is independent to Party A's trading desk (or the equivalent) (for example 
the middle office or market risk department of Party A. Party A's auditors or a consulting 
firm in derivative products appointed by Party A) to validate the calculation of any 
calculation by Party A's trading desk (or the equivalent); and (H) upon the written request of 
FilCh, on a monthly basis, use its best efforts to seek two quotations from Reference Market­
makers; provided that if 2 Reference Market-makers are not available to provide a quotation, 
then fewer than 2 Reference Market-makers may be used for such purpose. and if no 
Reference Market-makers are available, the Security Trustee will determine an alternative 
source, for the purpose of calculations . Where more than onc quotation is obtained, the 
quotation representing the greatest amount of Exposure of the Transferee shall be used by 
the Valuation Agent."" 

(viii) "Exposure" has the meaning specified in Paragraph 10, except that (I) after the word 
"Agreement" the words "(assuming, for this purpose only, that Part 5(n) (Modifications 
to close out provisions) of the Schedule is deleted)" shall be inserted and (2) at the end 
of the definition of Exposure, the words "without assuming that thc tcrms of such 
Replacement Transactions are materially less beneficial for Party B than the terms of 
this Agreement" shall be added. 

(ix) Definitions. As used in this Annex, the following terms shall mean: 

""F itch" means Fitch Ratings Ltd and includes any successors thereto; 

"Moody's" means Moody's Investors Service Limited and includes any successors thereto; 

"S&P" means Standard & Poor's Rating Services, a division of the McGraw-Hill 
Companies, Inc. 

(x) Early Termination 

The heading for Paragraph 6 shall be deleted and replaced with "Early Termination" and the 
following amendments shall be made to Paragraph 6: 

(I) the words "or Termination Event where all transactions are Affected Transactions" shall 
be added immediately after the word "party" in the second line of Paragraph 6; and 

(2) the words "or an Affected Pany" shall be added immediately after the words Defaulting 
Party" in the fourth line of Paragraph 6. 

(xi) Paragraph 6 

For the purposes of determining the Credit Support Balance pursuant to Paragraph 6, the 
definition of Value in Paragraph 10 shall be amended by deleting the words "multiplied by 
the applicable Valuation Percentage, if any" from sub-paragraph (i)(A) and (i)(B). 
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IN WITNESS WHEREOF the panies have signed this Annex as of the date first above written. 

AHBEY NATIONAL TREASURY SERVICES 
LC 

Tith:; 

D,,, 

By: ..... .. ... .............. ........ ................. .. .. .................... . 

Till.: ; ............................................ ........ ... ........... . 

Da(.:: ......................... ................................... .... ... . 

Df:UTSCHE TRUSTEE COMPANY LIMITED 

By: .................................. .. .. .......... .. .... ... ......... .... ... . 

Tit!!: ................................ ............ ...... .......... ..... ..... . 

Dat~: . ............ ... .... .... ....... .. ... .... .. .......... ...... ..... ... .. . . 

By: .................................... . 

Title: ..... .. ..... .. ... .. ... . 

Date: ..................... . 

ABBEY COVERED BONDS LLP 

B
Title: .. ...... ... . . 

D,,, ........... .. 

By: ... ................. ... ....... .......................... .... .. .. ... ....... . . 

Title: ........................................................................ . 

Date: ..... ....... ......... ............. ............................ .......... . 
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IN WITNESS WHEREOF the parties have signed this Annex as of the date fi rst above written. 

ABBEY NA TIONAL TREAS URY SERVI CES 
PLC 

By' ............... .... . 

n~ ........................ .............. ............................... . 

ABBEY COVERED BONDS LLP 

By: .............................. ... ....... ............. ............. . 

Title: .... .................. . 

Date: .... .... ""' .............. ... ...... ...... ........... .................. 0.. ~__ Date: ............. "C' ·cc· ·cc·· ·cc· "",,·cc··,,·· ·cc··· c·· .". ·cc· ·c·· ·cc· .c:. ·c· .. c; .. c: ... c: .. c: .. == ____ _ 

By, .... .... ..... . By' .......... ................. .... ......... .................... .... ..... ...... . 

Title: ....... .. .. Title: ............. ...... ... ............. 0. ......... ...... .............. . .... . 

Date: ....................................... .. ...................... ........ . Date: .. ...................................... ......... ....................... . 

DEUTS ITED 

By: .... .. 

Title: ... ...... . 

Date: .........
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APPENDIX A 

Fitch Elit!ible Credit SUDDort and Fitch Valuation Percentat!es 

Eligible Credit Support Fitch Valuation 
Percentape 

(I) Cash in an Eli.!rible Currency ]00%. 

(2) Negotiable debt obligations issued by the V.S . Treasury Department (with local 
and foreign currency issuer ratings of AAA by Fitch) having a residual maturity on 
such date of: 

enual to or less than I year, 99.5%. 

greater than I vear but less than or equal to 3 vears, 98.2%. 

greater than 3 years but less than or equal to 5 years. 96.6%. 

Neater than 5 vears but less than or eauallo 7 vears, 95.3%. 

greater than 7 years but less than or equal to 10 years, 93.9%. 

P"feater than 10 vears but less than or eoual to 15 years, 92.7%. 

(3) Negotiable debt obligations of the Federal Republic of Germany, the Republic of 
France, Belgium, Italy or the Netherlands (with local and foreign currency issuer 
ratings of AA or above by Fitch) with a residual maturity of: 

eoual to or less than I vear, 99.7%. 

greater than I year but less than or equal to 3 years, 99.1%. 

l!reater than 3 vears but less than or eQual 10 5 vears, 98,6%, 

greater than 5 years but less than or equal to 7 years, 98.2%. 

Ineater than 7 vears but less than or eoual to 10 years, 97 .7%, 

I!reater than 10 years but less than or equal to 15 years, 97 .1%. 

(4) Negotiable debt obligations of the United Kingdom (with local and foreign 
currency issuer ratings of AA or above by Fitch) with a residual maturity of: 

eaual to or less than I vear, 99.7%. 

greater than I year but less than or equal to 3 years, 99.1%. 

I!reater than 3 vears but less than or eaual to 5 vears, 98.6%. 

prcater than 5 years but less than or equal to 7 years, 98,2%. 

!!reater than 7 vears but less than or eoual to 10 vears, 97.7%. 
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greater than 10 years but less than or equal to 15 years, 97 .0%. 

(5) Negotiable debt obligations of Switzerland (with local and foreign currency issuer 
ratings of AA or above by Fitch) with a residual maturi ty of: 

coual to or less than I vear, 99.7%. 

greater than I year but less than or equal to 3 years, 99.1 %. 

2:reater than 3 vears but less than or eoual to 5 vears, 98.7%. 

greater than 5 years but less than or equal to 7 years, 98.3%. 

Qreater than 7 vears but less than or eoual to 10 years, 97 .8%. 

greater than 10 vears but less than or eoual to 15 vears, 97.0%. 

(6) Negotiable senior debt obligations of the US Government NationaJ Mortgage 
Association, the US Federal National Mortgage Association, the US Federal Home 
Loan Mortgage Corporation, the US Student Loans Marketing Association or a US 
Federal Home Loan Bank (all entities rated AAA by Fitch) with a residual maturity 
on such date: 

p"reater than 1 year but less than or equal t03 years, 97.2%. 

['reater than 3 vears but less or eoual to than 5 vears, 95 .6%. 

L'reater than 5 vears but less than or equal to 7 years, 94.3%. 

['reater than 7 vears but less than or eoual to 10 vears, 93.0%. 
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APPENDIX B 

OOflyS 109"~ e " " 
Md' Er "bl C d" S upport an OOdV'S a natIOn dM d' VI P ercenta 'cs 

nRST TRIGGER SECOND TRIGCER 

NSTRUMENT 

Icrling Cash 100% lOO'" 

EURQ Cash 98% 96% 

U.s. Dollar Cash 97% 94% 

V.S. Dollar Denominated Fixed-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Depanment with 

cma ining Maturity 

1 Year 97 % 94% 

I to 2 years 97% 93% 

to 3 years 97% 92% 

3 to 5 years 97% 91% 

to 7 years 97% 89% 

to 10 years 97% 88% 

10 to 20 years 97% 84% 

20 years 97% 82% 

V,S. Dollar Denominated Floating-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department 

]I Maturi tics 97% 93% 

~.S. Dollar Denominated Fixed-Rate U.S. Agency Debentures with Remaining Maturi ty 

I Year 97% 93% 

1 to 2 years 97 % 92% 

to 3 years 97% 91 % 

3 to 5 years 97% 90% 

10 7 years 97% 88% 

to 10 years 97% 87% 

10 10 20 years 97% 83% 

20 years 97% 81% 

U.S. Dollar Denominated Floating-Rate V.S. Agency Debentures 

11 Maturilies 97% 92% 

~uro Denominated Fixed- Rate Euro-Zone Government Bonds Rated Aa3 or Above wi th Remaining Maturi ty 

f I Year 98% 96% 

I to 2 years 98% 95% 

10 3 years 98% 94% 

3 to 5 ye<lrs 98% 92% 

5 to 7 years 98% 90% 

to 10 years 98% 89% 

[0 to 20 years 98% 84% 

po. 20 years 98% 83% 

tEuro Denominated Fioali ng4Rate Euro-Zone Government Bonds 

~aled Aa3 or Above 

r,1I Maturities 98% 95% 

' terling Denominated Fixed-Rate United Kingdom GillS wi th Remai ning Maturity 

[ Year 100% 99% 

[ to 2 years 100% 98% 

to 3 years 100% 97% 
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3105 ycars 

10 7 years 

to 10 years 

10 10 20 ycars 

po 20 ycars 

Icrling Denominaled Floaling-Ralc United 

fingdom Gills 
11 Maluritics 

r-1I othcr instrumcnts 

100% 

100% 

100% 

100% 

100% 

100% 

zcro or such other 

percentage in respect 

of which Moody's 

has delivereu a 

written ralings 

affirmation in 

relation to all Notes 
rated by Moody's 

96% 

95% 
94% 

89% 

87% 

99% 

zero or such othcr 

percentage in 

respect of which 

Moody's has 

dcl ivered a writtcn 

ratings affirmation 

in relation 10 all 

Notes rated by 

Moody' , 

"Moody's Valuation Percentage" means, in respect of each instrument in the above table, (i) so long as the 
Moody's Threshold for Pan y A is zero and either (A) the Second Rating Trigger Requirements do not apply 
or (B) less than 30 Local Business Days have elapsed since the last time the Second Raling Trigger 
Requi rements did nOt appl y, the corresponding percentage in the column headed "First Trigger" and (ii) so 
long as (A) the Second Rating Trigger Requirements appl y and (B) at least 30 Local Business Days have 
elapsed since the last time the Second Rating Trigger Requirements did not apply, the corresponding 
percentage in the column headed "Second Trigger". 
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APPENDlXC 

S&P Eligible Credit Support and S&P Valuation Percentages 

S&P 
Eligible Credit Support Rati ng 

Event 
80% 

(I) Cash 
78.43% 

(2) U.S. treasuries (current coupon, constant maturity), 
"AAA" U.S. agencies, "AAA" covered bonds 
(floating), "AAA" sovereign bonds (floating), "AAA", 
"AA" credit card ASS (floating), "AAA", "AA" au\o 
ABS ( floating) , and "AAA" V.S . student loan AABS 
(floating) with a residual maturity of less than 5 years 

74.07% 
(3) U.S. treasuries (current coupon, conslant maturity), 

"AAA" U.S. agencies, "AAA" covered bonds 
(floating), "AAA" sovereign bonds (floating), "AAA", 
"AA" credit card ABS (floating), "AAA", "AA" aUlO 
ABS (floating), and "AAA" V.S. student loan AABS 
(floating) with a residual maturity equal to or greater 
than 5 years and less than or equal to 10 years 

76.19% 
(4) ~ AAA" covered bonds (fixed), "AAA" sovereign 

bonds (fixed), "A" credit cards ABS (noating), "A" 
auto ASS (noating), "AAA" CMBS (floating), 
"AAA" CDO (floating) "AA", "A" V.S. student loans 
ABS (noating), llnd "AAA", "AA" V.S. and European 
corporate honds (fixed or floating) with II residual 
maturity of less than 5 years 

69.57% 
(5) "AAA" covered bonds (fixed), "AAA" sovereign 

bonds (fixed), "A" credit cards ABS (floating), "A" 
auto ABS (floating), "AAA" CM SS (floating), 
"AAA" COO efloat ing) "AA", "A" V.S. student loans 
ABS (floating), and "AAA", "AA" V.S. and European 
corporate bonds (fixed or floating) with a residual 
maturity equal to or greater than 5 years and less than 
or equal to 10 years 

64.00% 
(6) "BBB" credit cards ABS (floating), "BBB" auto ABS 

(floating), "AA", "A" CDO (floating), "BBB" V.S . 
student loan ABS (floating), and "A" corporate bonds 
(fixed or floating) with a residual maturity of less than 
5 years 

57.14% 
(7) "SBS" credit cards MS (floating), "BBB" auto ABS 

(floating), "AA", "A" CDO (floating), "BSS" V.S . 
student loan ABS (floating), and "A" corporate bonds 
(fixed or floatin.'!:) with a residual maturity equal to or 
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I greater than 5 years and less than or equal to 10 years 

With respect to S&P, ~S&P Valuation Percentage~ means, with respect to a Valuation Date and each 
instrument in the above table (i) so long as the S&P Threshold for such Valuation Date is zero and (ii) (A) a 
S&P Rating Event has occurred and is continuing and (B) such S&P Rating Evcnt was conti nuing when this 
Credit Support Annex was executed or at least 10 Business Days have elapsed since such S&P Rating Event 
first occurred, the corresponding percentage in the column headed "S&P Rating Event." 
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EXECUTION VERSION 

ISDA® 

International Swaps and Derivatives Association, Inc. 
 

NOVATION AGREEMENT 
 

dated as of 2nd July 2018 among: 
 

 
Abbey Covered Bonds LLP (the “LLP”), Deutsche Trustee Company Limited (the "Security Trustee" and 
together with the LLP, the "Remaining Parties"), Abbey National Treasury Services plc (the "Transferor") 

 
AND 

 
Santander UK plc (the "Transferee"). 

 
The Transferor and the Remaining Parties have entered into one or more Transactions as identified in the 
attached Annex I (each an "Old Transaction"), each evidenced by a Confirmation (an "Old Confirmation") 
subject to a 1992 ISDA Master Agreement (Multicurrency-Cross Border) dated as of 14 October 2009 (as 
amended and supplemented from time to time, the "Old Agreement"). 
 
Previously, the Transferor, the Transferee and the Remaining Parties have entered into nine novation agreements 
in respect of the Old Transactions listed in Annex I hereto for the purpose of transferring such Old Transactions 
by novation to the Transferee, as also confirmed under this Novation Agreement. The parties have agreed to 
consolidate such previous novation agreements into this Novation Agreement including, in certain instances and 
where necessary for operational purposes, updating the novation dates in respect of the Old Transactions. This 
Novation Agreement supersedes all such prior novation agreements in respect of the Old Transactions. 
 
Therefore, it is hereby agreed and confirmed that, with effect from and including each date indicated with respect 
to each particular Old Transaction in Annex I hereto to be a Novation Date with respect to such Old Transaction 
(each, a "Novation Date") the Transferor wishes to transfer by novation to the Transferee, and the Transferee 
wishes to accept the transfer by novation of, all the rights, liabilities, duties and obligations of the Transferor 
under and in respect of the Old Agreement and each Old Transaction, with the effect that the Remaining Parties 
and the Transferee enter into a new agreement, having terms identical to those of the Old Agreement except as 
set out in Annex II hereto (the "New Agreement") and a new transaction (each a "New Transaction") between 
them having terms identical to those 
of each Old Transaction, as more particularly described below. 
 
The Remaining Parties wish to accept the Transferee as their sole counterparty with respect to the New 
Transactions. 
 
The Transferor and the LLP wish to have released and discharged, as a result and to the extent of the transfer 
described above, their respective obligations under and in respect of the Old Transactions. 
 
Accordingly, the parties agree as follows: --- 
 
1. Definitions. 
 
Terms defined in the ISDA Master Agreement (Multicurrency-Cross Border) as published in 1992 by the 
International Swaps and Derivatives Association, Inc., (the "1992 ISDA Master Agreement") are used herein 
as so defined, unless otherwise provided herein. 
 

 
 
 
 
 



2. Transfer, Release, Discharge and Undertakings. 
 
With effect from and including the Novation Date and in consideration of the mutual representations, 
warranties and covenants contained in this Novation Agreement and other good and valuable consideration (the 
receipt and sufficiency of which are hereby acknowledged by each of the parties): 

 
(a) the LLP and the Transferor are each released and discharged from further obligations to each other 

with respect to each Old Transaction and their respective rights against each other thereunder are 
cancelled, provided that such release and discharge shall not affect any rights, liabilities or 
obligations of the LLP or the Transferor with respect to payments or other obligations due and 
payable or due to be performed on or prior to the Novation Date, and all such payments and 
obligations shall be paid or performed by the LLP or the Transferor in accordance with the terms 
of the Old Transaction; 

 
(b) in respect of each New Transaction, the LLP and the Transferee each undertake liabilities and 

obligations towards the other and acquire rights against each other identical in their terms to each 
corresponding Old Transaction (and, for the avoidance of doubt, as if the Transferee were the 
Transferor and with the Remaining Parties remaining the Remaining Parties, save for any rights, 
liabilities or obligations of the LLP or the Transferor with respect to payments or other obligations 
due and payable or due to be performed on or prior to the Novation Date); and 

 
(c) each New Transaction shall be governed by and form part of the New Agreement and the relevant 

Old Confirmation (which, in conjunction and as deemed modified to be consistent with this 
Novation Agreement, shall be deemed to be a Confirmation between the Remaining Parties and 
the Transferee), and the offices of the Remaining Parties and the Transferee for purposes of each 
New Transaction shall be (i) in the case of the Security Trustee, Winchester House, 1 Great 
Winchester Street, London EC2N 2DB and (ii) in the case of each of the LLP and the Transferee, 
2 Triton Square, Regent's Place, London NW1 3AN, and the office of the Transferor for purposes 
of the Old Transaction shall have been 2 Triton Square, Regent's Place, London NW1 3AN. 

 
3.  Representations and Warranties. 
 

(a) On the date of this Novation Agreement and on each Novation Date: 
 

(i) Each of the parties (other than the Security Trustee) makes to each of the other parties 
those representations and warranties set forth in Section 3(a) of the 1992 ISDA Master 
Agreement with references in such Section to "this Agreement" or "any Credit Support 
Document" being deemed references to this Novation Agreement alone. 

 
(ii) The LLP and the Transferor each makes to the other and the Security Trustee, and the LLP 

and the Transferee each makes to the other and the Security Trustee, the representation set 
forth in Section 3(b) of the 1992 ISDA Master Agreement, in each case with respect to the 
Old Agreement or the New Agreement, as the case may be, and taking into account the 
parties entering into and performing their obligations under this Novation Agreement. 

 
(iii) Each of the Transferor and the LLP represents and warrants to each other and to the 

Transferee and the Security Trustee that : 
 

(A) except for the assignment by way of security of the LLP's interests under the Old 
Agreement under and in accordance with the deed of charge between, amongst 
others, the LLP and the Security Trustee originally dated 3 June 2005 and as most 
recently supplemented on 26 April 2016, it has made no prior transfer (whether by 
way of security or otherwise) of the Old Agreement or any interest or obligation in 
or under the Old Agreement or in respect of any Old Transaction; and 

 

2 
 



(B) as of the Novation Date, all obligations of the Transferor and the LLP under each 
Old Transaction required to be performed on or before the Novation Date have been 
fulfilled. 

 
(b) The Transferor makes no representation or warranty and does not assume any responsibility with 

respect to the legality, validity, effectiveness, adequacy or enforceability of any New Transaction 
or the New Agreement or any documents relating thereto and assumes no responsibility for the 
condition, financial or otherwise, of the Remaining Parties, the Transferee or any other person or 
for the performance and observance by the Remaining Parties, the Transferee or any other person 
of any of its obligations under any New Transaction or the New Agreement or any document 
relating thereto and any and all such conditions and warranties, whether express or implied by law 
or otherwise, are hereby excluded. 

 
4. Counterparts. 
 

This Novation Agreement (and each amendment, modification and waiver in respect of it) may be executed 
and delivered in counterparts (including by facsimile transmission), each of which will be deemed an 
original. 

 
5. Costs and Expenses. 
 

The parties will each pay their own costs and expenses (including legal fees) incurred in connection with 
this Novation Agreement and as a result of the negotiation, preparation and execution of this Novation 
Agreement except that the costs and expenses (including legal fees) of the Security Trustee shall be borne 
by the Transferee . 

 
6. Amendments. 
 

No amendment, modification or waiver in respect of this Novation Agreement will be effective unless in 
writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or 
confirmed by an exchange of telexes or electronic messages on an electronic messaging system. 

 
7. (a) Governing Law. 
 

This Novation Agreement, and any non-contractual obligations arising out of or in connection with it, is 
governed by and shall be construed in accordance with the laws of England. 

 
 (b) Jurisdiction. 
 

The terms of Section 13(b) of the 1992 ISDA Master Agreement shall apply to this Novation Agreement 
with references in such Section to "this Agreement" being deemed references to this Novation Agreement 
alone. 

 
8. The Security Trustee. 
 

The parties acknowledge that the Security Trustee is a party to this Novation Agreement solely for the 
purposes of (i) the enforcement and preservation of its rights hereunder, and (ii) acknowledging the terms 
hereof. 

 
9. Entire Agreement 

 
This Novation Agreement shall supersede any prior agreements or understandings between the parties in 
relation to the subject matter of this Novation Agreement and this Novation Agreement constitutes the entire 
and only agreement between the parties in relation to the subject matter of this Novation Agreement. In the 
event that there is a provision in another agreement or understanding between the parties which is in conflict 
with a term of this Novation Agreement, such term of this Novation Agreement shall prevail. 
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IN WITNESS WHEREOF the parties have executed this Novation Agreement on the respective dates specified 
below with effect from and including each Novation Date. 
 
 
Abbey Covered Bonds LLP    Deutsche Trustee Company Limited 

 
     

By:   ……………………………………..  By: ……………… 
Na    N  
Titl    T
Dat    D

 
 
    
  By: … ………….. 

  Na
        Tit

  Dat
 

 
 
 
Abbey National Treasury Services plc   Santander UK plc 

 
     

By:   ………………………………………  By:  ………………………………………….. 
Nam    Name:  
Title   Title:
Date   Date:
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ANNEX I 
 

Identification of Old Transactions to be transferred by novation 
 

Old Confirmations 
 

Series ISIN / Ref Currency Notional Novation Date 

 
3 Tranche 2 XS0589485274 EUR 250,000,000 19/03/2018 

 
3 Tranche 3 XS0737402742 EUR 250,000,000 27/06/2018 

 
3 Tranche 4 XS0765284467 EUR 600,000,000 19/03/2018 

 
18 PP6WOM285 EUR 100,000,000 25/01/2018 

 
19 PPWOM293 EUR 125,000,000 25/01/2018 

 
20 XS0563569325 NOK 1,600,000,000 25/01/2018 

 
21 PP60OXZ67 EUR 100,000,000 25/01/2018 

 
23 XS0596191360 GBP 1,000,000,000 26/03/2018 

 
24 XS0616897616 GBP 1,250,000,000 22/03/2018 

 
25 PP6WOM322 EUR 100,000,000 11/05/2018 

 
28 PP6123456789 EUR 53,000,000 01/02/2018 

 
29 PP6123456790 EUR 100,000,000 27/03/2018 

 
30 PP6123456791 EUR 30,000,000 01/02/2018 

 
31 PP6123456792 EUR 30,000,000 19/03/2018 

 
32 PP6123456793 EUR 88,000,000 27/06/2018 

 
37 XS0746621704 GBP 750,000,000 27/03/2018 

 
41 PP6123456794 EUR 47,000,000 21/05/2018 

 
44 PP6123456795 EUR 127,000,000 22/03/2018 

 
45 PP6123456796 EUR 75,000,000 19/03/2018 

 
46 PP6123456797 EUR 108,000,000 19/03/2018 

 
47 PP6123456798 EUR 50,000,000 23/02/2018 

 
48 PP6123456799 EUR 45,000,000 25/01/2018 

 
49 PP6123456800 EUR 35,000,000 23/02/2018 

 
50 PP6123456801 EUR 40,000,000 23/02/2018 
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51 PP6123456802 EUR 76,000,000 23/02/2018 

 
53 PP6123456803 EUR 100,000,000 01/02/2018 

 
54 XS0962577168 EUR 50,000,000 22/03/2018 

 
55 XS0963398796 EUR 50,000,000 01/02/2018 

 
56 XS0997328066 EUR 1,000,000,000 16/03/2018 

 
59 Tranche 1 XS1111559339 EUR 1,000,000,000 11/05/2018 

 
59 Tranche 2 XS1440977343 EUR 100,000,000 01/02/2018 

 
63 XS1360443979 EUR 1,000,000,000 15/05/2018 
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ANNEX II 
 

Amendments to the Old Agreement 
 

The parties agree that the New Agreement shall be on identical terms to the Old Agreement, subject to the 
following amendments: 
 
(a) Part 4(a) of the Old Schedule shall be amended by deleting the paragraph beginning with "Address: 

Abbey National Treasury Services plc" up to (but excluding) "Address for notices or communications to 
Party B:-", and replacing it with the following: 

 
"Address:  Santander UK plc 

2 Triton Square 
Regent's Place 
London NW1 3AN 

 
Attention:  Medium Term Funding 
 
Telephone:  +44 207 756 7100 
 
Email:  MTF@santander.co.uk" 

 
(b) Part 4(f) of the Old Schedule shall be deleted in its entirety and replaced with the following: 
 

"(f) Credit Support Document. Details of any Credit Support Document:- 
 
In respect of Party A: none. 
In respect of Party B: none." 

 
(c) Part 4(g) of the Old Schedule shall be deleted in its entirety and replaced with the following: 

 
"(g) Credit Support Provider. Details of any Credit Support Provider:- 
 
In respect of Party A: none. 
In respect of Party B: none. 
 

(d) Part 5(m) of the Old Schedule shall be amended by: 
 
(i) deleting the words "the parties to this Agreement on 8 September 2009" and replacing them with 
"the parties to this Agreement on 24 April 2018"; 
 
(ii) in the definition of "Eligible Guarantee", deleting the words "(a) the deed poll guarantee dated 29 
January 2008 as may be replaced from time to time with a guarantee in substantially the same form, or 
(b)”; and 
 

(e) Paragraph 11(g) of the Old Credit Support Annex shall be amended by deleting the paragraphs beginning 
with "Details to be obtained from" up to (but excluding) Party B", and replacing them with the following: 

 
"Address:  Santander UK plc 

2 Triton Square 
Regent's Place 
London NW1 3AN 

 
Attention:  Medium Term Funding 
 
Telephone:  +44 207 756 7100 
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Email:  MTF@santander.co.uk" 
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EXECUTION VERSION 

DEED OF AMENDMENT 

5 SEPTEMBER 2019 

between 

SANTANDER UK PLC 

ABBEY COVERED BONDS LLP 

and 

DEUTSCHE TRUSTEE COMPANY LIMITED 



THIS DEED OF AMENDMENT (this "Deed") is made on 5 September 2019 

BETWEEN: 

(1) SANTANDER UK PLC ("Party A"); 

(2) ABBEY COVERED BONDS LLP ("Party B"); and 

(3) DEUTSCHE TRUSTEE COMPANY LIMITED (the "Security Trustee"). 

WHEREAS: 

(A) Party A, Party B and the Security Trustee have previously entered into a 1992 ISDA Master 

Agreement (the "Master Agreement"), including the Schedule and Credit Support Annex thereto, 

each dated as of 14 October 2009 (together the "Agreement").  

(B) The Agreement governs a number of swap transactions (each "a Transaction"), each of which 

relates to an identified Series of Covered Bonds (each a "Swapped Series"). 

(C) The parties hereby agree to amend and restate the Agreement as set out in this Deed. 

1. AMENDMENT AND RESTATEMENT OF AGREEMENT

The parties agree and acknowledge, with effect from the date of this Deed, to amend the Agreement

by amending and restating:

(a) the Schedule to the Master Agreement in the form set out in Annex 1; and 

(b) the Credit Support Annex to the Master Agreement in the form set out in Annex 2, such that 

a separate Credit Support Annex is deemed to exist in relation to each currency in which a 

Swapped Series is denominated. 

2. REPRESENTATIONS

Party A and Party B each represent to the other parties hereto with respect to the Agreement, as

amended pursuant to this Deed, that all representations made by it pursuant to the Agreement are

true and accurate as of the date of this Deed.

3. MISCELLANEOUS

3.1 Entire Agreement 

This Deed constitutes the entire agreement and understanding of the parties with respect to its 

subject matter and supersedes all oral communication and prior writings (except as otherwise 

provided herein) with respect thereto. 

3.2 Amendments 

No amendment, modification or waiver in respect of matters contemplated by this Deed will be 

effective unless made in accordance with the terms of the Agreement. 

3.3 Counterparts 

This Deed may be executed and delivered in counterparts, each of which will be deemed an original. 
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3.4 Headings 

The headings used in this Deed are for convenience of reference only and are not to affect the 

construction of or to be taken into consideration in interpreting this Deed. 

3.5 Partial Invalidity 

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any 

respect under any law of any jurisdiction, neither the legality, validity or enforceability of the 

remaining provisions nor the legality, validity or enforceability of such provision under the law of 

any other jurisdiction will in any way be affected or impaired. 

3.6 Contracts (Rights of Third Parties) Act 

A person who is not party to this Deed has no right under the Contracts (Rights of Third Parties) Act 

1999 to enforce or to enjoy the benefit of any term of this Deed. 

3.7 Governing Law and Jurisdiction 

(a) This Deed and any non-contractual obligations arising out of or in connection with this 

Deed will be governed by and construed in accordance with English law. 

(b) The English courts shall have exclusive jurisdiction to settle any dispute arising out of or in 

connection with this Deed, including a dispute regarding the existence, validity, or 

termination of this Deed. The parties hereto agree that the courts of England are the most 

appropriate and convenient courts to settle disputes and accordingly no party shall argue to 

the contrary. 







ANNEX 1 

AMENDED AND RESTATED SCHEDULE 
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Covered Bond Swap Schedule 

SCHEDULE 

to the 

Master Agreement 

dated as of 5 September 2019 

between 

(1) SANTANDER UK PLC (Party A); 

(2) ABBEY COVERED BONDS LLP (Party B); and 

(3) DEUTSCHE TRUSTEE COMPANY LIMITED (the Security Trustee, which expression 

shall include its successors and assigns and which has agreed to become a party to this 

Agreement solely for the purpose of taking the benefit of Parts 5(b) and (p) and assuming the 

obligations under Part 5(f) of the Schedule to this Agreement). 

This Agreement amends and restates the 1992 ISDA Master Agreement dated as of 14 October 2009, 

between Party A, Party B and the Security Trustee.  Each Transaction under the 1992 ISDA Master 

Agreement dated as of 14 October 2009, will continue to be a Transaction under this Agreement. 

Part 1. Termination Provisions 

(a) “Specified Entity” means in relation to Party A for the purpose of:- Section 5(a)(v), none 

Section 5(a)(vi), none 

Section 5(a)(vii), none 

Section 5(b)(iv), none 

and in relation to Party B for the purpose of:- 

Section 5(a)(v), none 

Section 5(a)(vi), none 

Section 5(a)(vii), none 

Section 5(b)(iv), none 

(b) “Specified Transaction” will have the meaning specified in Section 14. 

(c) The “Cross Default” provisions of Section 5(a)(vi) will not apply to Party A and will not 

apply to Party B. 

(d) The “Credit Event Upon Merger” provisions of Section 5(b)(iv) will not apply to Party A and 

will not apply to Party B. 

(e) The “Automatic Early Termination” provision of Section 6(a) will not apply to Party A and 

will not apply to Party B. 
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(f) Payments on Early Termination. For the purposes of Section 6(e) of this Agreement: 

(i) Market Quotation will apply. 

(ii) The Second Method will apply. 

(g) “Termination Currency” means Euro. 

(h) Additional Termination Event will apply. In addition to the Additional Termination Events 

set forth in Part 5(f)(vii) and Part 2(c) of this Schedule, each of the following will constitute 

Additional Termination Events (in whole or, as the case may be, in part): 

(i) Redemption and Prepayment in whole of the relevant Series of Covered Bonds. 

The relevant Series of Covered Bonds is redeemed in whole pursuant to Conditions 

6.2 (Redemption for taxation reasons), 6.4 (Redemption at the option of the Issuer) or 

6.6 (Redemption due to illegality or invalidity) of the Terms and Conditions of the 

Covered Bonds and Party A was notified of such redemption no later than three days 

prior to the relevant redemption date, in which case: 

(A) Party B shall be the sole Affected Party; 

(B) the Transaction or Transactions related to that Series of Covered Bonds shall 

be Affected Transactions; and 

(C) the Early Termination Date in respect of the Affected Transactions shall be 

the due date for redemption of that Series of Covered Bonds. 

Any amount payable pursuant to Section 6(e) of this Agreement will be payable on 

the Early Termination Date. 

(ii) Amendment to the Priorities of Payments. If any of (1) the Pre-Acceleration 

Revenue Priority of Payments, (2) the Pre-Acceleration Principal Priority of 

Payments, (3) the Guarantee Priority of Payments or (4) the Post-Enforcement 

Priority of Payments (each as set out in the LLP Deed or Deed of Charge, as 

applicable) is amended (in any case, other than in accordance with the Deed of 

Charge), such that Party B's obligations to Party A under this Agreement are further 

contractually subordinated to Party B's obligations to any other Secured Creditor 

(other than as a result of subordination which occurs as a result of an issuance of a 

new Series of Covered Bonds), in which case Party B shall be the sole Affected Party 

and all Transactions shall be Affected Transactions. 

(iii) Purchase and Cancellation of the relevant Series of Covered Bonds. 

The relevant Series of Covered Bonds is purchased and surrendered in whole or in 

part for cancellation pursuant to Condition 6.10 (Purchases) of the Terms and 

Conditions of the Covered Bonds and Party A was notified of such purchase and 

surrender no later than three days prior to the relevant purchase date, in which case: 

(A) Party B shall be the sole Affected Party; 

(B) the Transaction or Transactions related to that Series of Covered Bonds shall 

be Affected Transactions; and 
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(C) the Early Termination Date in respect of the Affected Transactions shall be 

the due date for redemption of that Series of Covered Bonds, 

provided that, in the event of a purchase and cancellation of a Series of Covered 

Bonds in part, the Transaction or Transactions related to that Series of Covered 

Bonds will partially terminate in respect of a Notional Amount equal to a pro rata 

proportion of the relevant amount of Covered Bonds purchased and surrendered for 

cancellation, and the provisions of Section 6 shall apply mutatis mutandis in 

connection with such partial termination. For the avoidance of doubt, the remaining 

part of such Transaction or Transactions will not be terminated as a result of such 

partial termination, and an Early Termination Date will only occur in respect of the 

terminated part of the Transaction or Transactions. Any amount payable pursuant to 

Section 6(e) of this Agreement will be payable on the Early Termination Date. 

(iv) Redemption and Prepayment in part of the relevant Series of Covered Bonds at 

the option of the Issuer. 

The relevant Series of Covered Bonds is redeemed in part pursuant to Condition 6.4 

(Redemption at the option of the Issuer) of the Terms and Conditions of the Covered 

Bonds and Party A was notified of such redemption no later than three days prior to 

the relevant redemption date, in which case: 

(A) Party B shall be the sole Affected Party; 

(B) the Transaction or Transactions related to that Series of Covered Bonds shall 

be Affected Transactions; and 

(C) the Early Termination Date in respect of the Affected Transactions shall be 

the due date for redemption of that Series of Covered Bonds, 

provided that, in the event of a purchase and cancellation of a series of Covered 

Bonds in part, the Transaction or Transactions related to that Series of Covered 

Bonds will only partially terminate in respect of a Notional Amount equal to a pro 

rata proportion of the relevant amount of Covered Bonds so redeemed, and the 

provisions of Section 6 shall apply mutatis mutandis in connection with such partial 

termination. For the avoidance of doubt, the remaining part of such Transaction or 

Transactions will not be terminated as a result of such partial termination, and an 

Early Termination Date will only occur in respect of the terminated part of the 

Transaction or Transactions. Any amount payable pursuant to Section 6(e) of this 

Agreement will be payable on the Early Termination Date. 

Part 2. Tax Representations 

(a) Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A and Party 

B will each make the following representation: 

It is not required by any applicable law, as modified by the practice of any relevant 

governmental revenue authority, of any Relevant Jurisdiction to make any deduction or 

withholding for or on account of any Tax from any payment (other than interest under Section 

2(e), 6(d)(ii) or 6(e) of this Agreement) to be made by it to the other party under this 

Agreement. In making this representation, it may rely on (i) the accuracy of any 

representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the 

satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and 

the accuracy and effectiveness of any document provided by the other party pursuant to 
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Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii) the satisfaction of the agreement of the 

other party contained in Section 4(d) of this Agreement, provided that it shall not be a breach 

of this representation where reliance is placed on clause (ii) and the other party does not 

deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal 

or commercial position. 

(b) Payee Representations. For the purposes of Section 3(f) of the Agreement, Party A makes the 

representation specified below (the “Additional Tax Representation”): 

Party A represents, warrants and undertakes to Party B (which representation, warranty and 

undertaking will be deemed to be repeated at all times until the termination of this 

Agreement) that: 

It is, and will be throughout the course of each Transaction, resident in the United Kingdom 

for United Kingdom tax purposes. 

For the purposes of Section 3(f) of the Agreement, Party B makes the following 

representation: 

None. 

(c) Additional Termination Event. The Additional Tax Representation proves to have been 

incorrect or misleading in any material respect with respect to one or more Transactions (each 

an “Affected Transaction” for the purposes of this Additional Termination Event) when 

made or repeated or deemed to have been made or repeated. The Affected Party shall be Party 

A only. 

Part 3. Agreement to Deliver Documents 

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the 

following documents, as applicable:- 

(a) Tax forms, documents or certificates to be delivered are:- 

Party required to deliver 

document 

Form/Document/Certificate Date by which to be 

delivered 

None 

(b) Other documents to be delivered are:- 

Party required to 

deliver document 

Form/Document/ 

Certificate 

Date by which to be 

delivered 

Covered by Section 

3(d) Representation 

Party A and Party B Appropriate 

evidence of its 

signatory's authority 

On signing of this 

Agreement 

Yes 

Part 4. Miscellaneous 

(a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:- 

Addresses for notices or communications to Party A: 
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Address: 2 Triton Square 

Regent's Place 

London 

NW1 3AN 

Attention; Medium Term Funding and Treasury Legal 

Telephone: +44 (0) 20 7756 7100 

Email: MTF@santander.co.uk; treasurylegal@santander.co.uk 

Address for notices or communications to Party B: 

Address: 2 Triton Square 

Regent's Place 

London 

NW1 3AN 

Attention: Medium Term Funding and Treasury Legal 

Telephone: +44 (0) 20 7756 7100 

Email: MTF@santander.co.uk; treasurylegal@santander.co.uk 

With a copy to the Security Trustee: 

Address: Winchester House 

1 Great Winchester Street 

London 

EC2N 2DB 

Attention: Managing Director (ABS/MBS Group) 

(b) Process Agent. For the purpose of Section 13(c) of this Agreement:- 

Party A appoints as its Process Agent: None. 

Party B appoints as its Process Agent: None. 

(c) Offices. The provisions of Section 10(a) will apply to this Agreement. 

(d) Multibranch Party. For the purpose of Section 10(c) of this Agreement:- 

Party A is not a Multibranch Party. 

Party B is not a Multibranch Party. 

(e) Calculation Agent. The Calculation Agent is Party A. Any failure by Party A, (as determined 

by the Security Trustee, acting reasonably and in good faith), to perform its role as 

Calculation Agent shall entitle Party B, by notice to the other parties hereto, to nominate itself 

or a third party reasonably selected by it as Calculation Agent and, upon such nomination, 

Party B or such third party shall become the Calculation Agent. 

(f) Credit Support Document. Details of any Credit Support Document: 
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In respect of Party A, any Eligible Guarantee or any other guarantee delivered pursuant to 

Part 5(f) (other than the Credit Support Annex hereto) by Party A. 

In respect of Party B, none. 

(g) Credit Support Provider. Credit Support Provider means in relation to Party A, any guarantor 

under an Eligible Guarantee or any other guarantee delivered pursuant to the Part 5(f) (other 

than the Credit Support Annex hereto) by Party A. 

Credit Support Provider means in relation to Party B, none. 

(h) Governing Law. This Agreement, and any non-contractual obligations arising out of or in 

connection with it, will be governed by and construed in accordance with English law. 

(i) Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will apply to 

Transactions entered into under this Agreement unless otherwise specified in a Confirmation. 

(j) “Affiliate” will have the meaning specified in Section 14 of this Agreement. 

Part 5. Other Provisions 

(a) No Set-Off 

(i) All payments under this Agreement shall be made without set-off or counterclaim, 

except as expressly provided for in Section 2(c) or Section 6. 

(ii) Section 6(e) shall be amended by the deletion of the following sentence: 

“The amount, if any, payable in respect of an Early Termination Date and determined 

pursuant to this Section will be subject to any Set-off.” 

(b) Security Interest 

Notwithstanding Section 7, Party A hereby agrees and consents to the assignment by way of 

security by Party B of its right, title and interest under this Agreement (without prejudice to, 

and after giving effect to, any contractual netting provision contained in this Agreement) to 

the Security Trustee (or any successor thereto) pursuant to and in accordance with the Deed of 

Charge and Deed of Accession and acknowledges notice of such assignment. Each of the 

parties hereby confirms and agrees that the Security Trustee shall not be liable for any of the 

obligations of Party B hereunder. 

(c) Disapplication of Certain Events of Default 

Sections 5(a)(ii), 5(a)(iii), 5(a)(iv), 5(a)(v), 5(a)(vii)(2),(5),(6),(7) and (9), and 5(a)(viii) will 

not apply in respect of Party B. 

Section 5(a)(vii)(3) will not apply in respect of Party B to the extent it refers to any 

assignment, arrangement or composition that is effected by or pursuant to the Transaction 

Documents. 

Section 5(a)(vii)(4) will not apply in respect of Party B to the extent that it refers to 

proceedings or petitions instituted or presented by Party A or any of its Affiliates. 
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Section 5(a)(vii)(8) will not apply to Party B to the extent that it applies to Section 

5(a)(vii)(2),(3),(4),(5),(6),(7) and (9) (except to the extent that such provisions are not 

disapplied with respect to Party B). 

(d) Disapplication of Certain Termination Events 

The “Tax Event” and “Tax Event upon Merger” provisions of Section 5(b)(ii) and 5(b)(iii) 

will not apply to Party A or to Party B. 

(e) Additional Event of Default 

The following shall constitute an additional Event of Default with respect to Party B: 

“LLP Acceleration Notice. The Bond Trustee serves an LLP Acceleration Notice on Party B 

(which shall be the Defaulting Party).” 

(f) Ratings Events 

S&P  

(i) This Agreement sets out four options for establishing certain of the definitions set out in Part 

5(f)(i)(2) below and in the Credit Support Annex hereto of Initial S&P Rating Event, 

Subsequent S&P Rating Event and Credit Support Amount (in each case, being “S&P 

Strong”, “S&P Adequate”, “S&P Moderate” and “S&P Weak” respectively and each a 

“S&P Framework”). On the date of this Agreement, the provisions relating to S&P 

Adequate shall apply to this Agreement. After the date of this Agreement, the S&P 

Framework may be amended in accordance with Part 5(f)(i)(1) (Replacement Framework) 

below. 

(1) Replacement Framework 

Party A may, by notice in substantially the form set out in the Exhibit to this 

Schedule (a “S&P Classification Switch Notice”), inform Party B, the Issuer 

Security Trustee and S&P that it wishes to elect (A) that S&P Strong, S&P Adequate, 

S&P Moderate or S&P Weak, as applicable (the “New S&P Framework”), shall 

apply, and (B) any previous election in respect of an S&P Framework shall cease to 

apply. 

With effect from the Local Business Day following S&P’s confirmation that the New 

S&P Framework will not adversely impact the rating of the relevant Series of 

Covered Bonds (such date, the “Substitution Effective Date”), the definitions of 

“Initial S&P Required Rating” and “Subsequent S&P Required Rating” shall be 

deemed to have been amended to the equivalent definitions as set out below 

corresponding to the relevant New S&P Framework elected. 

The right of Party A to make an election pursuant to this Part 5(f)(i)(1) (Replacement 

Framework) is subject to the following condition being satisfied on the Substitution 

Effective Date: 

no Event of Default or Termination Event has occurred with respect to which Party A 

is the Defaulting Party or the sole Affected Party, as the case may be. 
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(2) Definitions 

“Collateral Remedy Period” means the period that commences on (and excludes) 

the date on which an Initial S&P Rating Event or Subsequent S&P Rating Event (as 

applicable) occurs and ends on (and includes) the tenth Local Business Day following 

the date on which such event occurs. 

An entity will have the “Initial S&P Required Rating” in respect of the applicable 

S&P Framework, if either (1) the issuer credit rating or (2) the resolution 

counterparty rating assigned by S&P to the entity is at least as high as the S&P 

Minimum Counterparty Rating corresponding to the then current rating of the 

relevant Series of Covered Bonds (as it would have been, but for the fact that Party A 

does not have the S&P Minimum Counterparty Rating) and the applicable S&P 

Framework as specified in the table below under the column “Initial S&P Rating 

Event”. 

“Non Collateral Remedy Period” means the period that commences on (and 

excludes) the date on which a Subsequent S&P Rating Event occurs and ends on (and 

includes) the ninetieth calendar day following the date on which such event occurs.  

“S&P Eligible Replacement” means, for the purposes of the below and Part 5(q) 

(Transfers), either (A) an entity with at least the Subsequent S&P Required Rating or 

(B) an entity whose obligations under this Agreement are guaranteed by an entity 

with at least the Subsequent S&P Required Rating pursuant to a guarantee which 

satisfies the S&P guarantee criteria as set out in General Criteria: Guarantee 

Criteria, published by S&P on 21 October 2016, provided that in all cases such S&P 

Eligible Replacement complies with the provisions of Part 5(f)(i)(3) (Initial S&P 

Rating Event) below (if applicable) with respect to its own obligations under the 

Agreement. 

“S&P Minimum Counterparty Rating” means, in respect of S&P Strong, S&P 

Adequate, S&P Moderate and S&P Weak, the rating as specified in the table below 

and corresponding to the rating of the relevant Series of Covered Bonds (as it would 

have been, but for the fact that Party A does not have the S&P Minimum 

Counterparty Rating) under the columns “Initial S&P Rating Event” and “Subsequent 

S&P Rating Event”, as applicable. 

An entity will have the “Subsequent S&P Required Rating” in respect of the 

applicable S&P Framework, if either (1) the issuer credit rating or (2) the resolution 

counterparty rating assigned by S&P to the entity is at least as high as the S&P 

Minimum Counterparty Rating corresponding to the then current rating of the 

relevant Series of Covered Bonds (as it would have been, but for the fact that Party A 

does not have the S&P Minimum Counterparty Rating) and the applicable S&P 

Framework, as specified in the table below under the column “Subsequent S&P 

Rating Event”. 

“S&P Strong” “S&P Adequate” “S&P Moderate” “S&P Weak” 

Rating of 

the 

relevant 

Series of 

Covered 

Bonds 

Initial 

S&P 

Rating 

Event 

Subsequent 

S&P 

Rating 

Event 

Initial S&P 

Rating 

Event 

Subsequent 

S&P 

Rating 

Event 

Initial 

S&P 

Rating 

Event 

Subsequent 

S&P 

Rating 

Event 

Initial 

S&P 

Rating 

Event 

Subsequent 

S&P 

Rating 

Event 

AAA A- BBB+ A- A- A A NA A+ 
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 “S&P Strong” “S&P Adequate” “S&P Moderate” “S&P Weak” 

AA+ A- BBB+ A- A- A- A- NA A+ 

AA A- BBB BBB+ BBB+ A- A- NA A 

AA- A- BBB BBB+ BBB+ BBB+ BBB+ NA A- 

A+ A- BBB- BBB BBB BBB+ BBB+ NA A- 

A A- BBB- BBB BBB BBB BBB NA BBB+ 

A- A- BBB- BBB BBB- BBB BBB NA BBB+ 

BBB+ A- BBB- BBB BBB- BBB BBB- NA BBB 

BBB A- BBB- BBB BBB- BBB BBB- NA BBB 

BBB- A- BBB- BBB BBB- BBB BBB- NA BBB- 

BB+ and 

below 

A- At least as 

high as 3 

notches 

below the 

relevant 

Series of 

Covered 

Bonds 

rating 

BBB At least as 

high as 2 

notches 

below the 

relevant 

Series of 

Covered 

Bonds 

rating 

BBB 
At least as 

high as 1 

notch below 

the relevant 

Series of 

Covered 

Bonds 

rating 

NA 

At least as 

high as the 

relevant 

Series of 

Covered 

Bonds 

rating 

(3) Initial S&P Rating Event 

In the event that neither Party A nor any Credit Support Provider from time to time in 

respect of Party A has the Initial S&P Required Rating (an “Initial S&P Rating 

Event”), then: 

(A) Party A shall, within the Collateral Remedy Period, post collateral in 

accordance with the provisions of the Credit Support Annex (unless the 

applicable S&P Framework is S&P Weak, in which case this subparagraph 

(A) shall not apply); and 

(B) Party may, at any time following the occurrence of such Initial S&P Rating 

Event, at its own discretion and at its own cost: 

(I) subject to Part 5(q) (Transfers), transfer all of its rights and 

obligations with respect to this Agreement to an S&P Eligible 

Replacement; or 

(II) procure, subject to confirmation by S&P, another person that has at 

least the Subsequent S&P Required Rating to become a co-obligor or 

guarantor, with any guarantee complying with S&P’s relevant 

guarantee criteria, in respect of the obligations of Party A; or 

(III) take such other action (which may, for the avoidance of doubt, 

include taking no action) as notified to S&P as will result in (x) the 

rating of the relevant Series of Covered Bonds being maintained at, or 

restored to, the level it would have been but for such Initial S&P 

Rating Event and regardless of any other capacity in which Party A 

may act in respect of the relevant Series of Covered Bonds; and (y) 

the relevant Series of Covered Bonds not being placed on credit 

watch by S&P as a result of the Initial S&P Rating Event. 

(4) Subsequent S&P Rating Event 
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In the event that neither Party A nor any Credit Support Provider from time to time of 

Party A has the Subsequent S&P Required Rating (a “Subsequent S&P Rating 

Event”), then: 

(A) Party A shall, within the Collateral Remedy Period, post collateral in 

accordance with the provisions of the Credit Support Annex (unless the 

applicable S&P Framework is S&P Weak, in which case this subparagraph 

(A) shall not apply); and 

(B) Party A shall use commercially reasonable efforts to, as soon as reasonably 

practicable, at its own cost: 

(I) subject to Part 5(q) (Transfers) below, transfer all of its rights and 

obligations with respect of this Agreement to an S&P Eligible 

Replacement; 

(II) procure, subject to confirmation from S&P, an entity that has at least 

the Subsequent S&P Required Rating to become a co-obligor or 

guarantor, with any guarantee complying with S&P’s relevant 

guarantee criteria, in respect of the obligations of Party A; or 

(III) take such other action (which may, for the avoidance of doubt, 

include taking no action) as notified to S&P as will result in (a) the 

rating of the relevant Series of Covered Bonds being maintained at, 

or restored to, the level it would have been but for such Subsequent 

S&P Rating Event and regardless of any other capacity in which 

Party A may act in respect of the relevant Series of Covered Bonds, 

and (b) the relevant Series of Covered Bonds not being placed on 

credit watch by S&P as a result of the Subsequent S&P Rating Event. 

The actions set out in subparagraphs 5(f)(i)(4)(B)(I), (II) and (III) above shall be 

“Remedial Actions”. Without prejudice to any replacement third party's or Party A’s 

obligations to post collateral or take other action if it (or its Credit Support Provider) 

does not have the Initial S&P Required Rating, if any of subparagraphs 

5(f)(i)(4)(B)(I), (II) and (III) above are satisfied at any time, Party A will not be 

required to transfer any collateral in respect of such Subsequent S&P Rating Event 

pursuant to subparagraph 5(f)(i)(4)(A) above following the satisfaction of the 

provisions in subparagraphs 5(f)(i)(4)(B)(I), (II) or (III) above and the Credit Support 

Balance shall be transferred to Party A subject to, and in accordance with, the terms 

of the Credit Support Annex. 

Moody’s  

(ii) Definitions 

The "First Rating Trigger Requirements" shall apply so long as none of the Relevant 

Entities has the First Trigger Required Ratings. 

An entity shall have the "First Trigger Required Ratings" if (A) it has a long-term 

counterparty risk assessment (“CR Assessment”) of “A3(cr)” or above by Moody's or (B) its 

long-term, unsecured and unsubordinated debt or counterparty obligations are rated "A3" or 

above by Moody's. 
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"Relevant Entities" means Party A and any guarantor under an Eligible Guarantee in respect 

of all of Party A's present and future obligations under this Agreement and "Relevant Entity" 

means any one of them. 

The "Second Rating Trigger Requirements" shall apply so long as none of the Relevant 

Entities has the Second Trigger Required Ratings. 

An entity shall have the "Second Trigger Required Ratings" if (A) it has a CR Assessment 

of “Baa1(cr)” or above by Moody's or (B) its long-term, unsecured and unsubordinated debt 

or counterparty obligations are rated "Baa1" or above by Moody's. 

(iii) Moody's Rating Event 

So long as the Second Rating Trigger Requirements apply, Party A will at its own cost use 

commercially reasonable efforts to, as soon as reasonably practicable, procure either (A) an 

Eligible Guarantee in respect of all of Party A's present and future obligations under this 

Agreement to be provided by a guarantor with the First Trigger Required Ratings and/or the 

Second Trigger Required Ratings or (B) a transfer to an Eligible Replacement in accordance 

with Part 5(q) (Transfers) below. 

Fitch 

(iv) Initial Fitch Rating Event 

In the event that neither Party A (or its successor or permitted transferee) nor any Credit 

Support Provider (that is a Fitch Eligible Guarantor) from time to time in respect of Party A 

have an Unsupported Minimum Counterparty Rating (such event being an “Initial Fitch 

Rating Event”) then: 

(A) Party A will, on a reasonable effort basis, within 14 calendar days of the occurrence 

of such Initial Fitch Rating Event (or, if the Initial Fitch Rating Event has continued 

since the date this Agreement was executed, on such date), at its own cost, provide 

collateral in accordance with the Credit Support Annex; or 

(B) Party A may, on a reasonable efforts basis and at its own cost, within 30 calendar 

days of the occurrence of such Initial Fitch Rating Event: 

(1) subject to Part 5(q) below, transfer all of its rights and obligations with 

respect to this Agreement to a replacement third party that is a Fitch Eligible 

Counterparty or Fitch otherwise confirms that such transfer would maintain 

the ratings of the relevant Series of Covered Bonds by Fitch at, or restore the 

rating of the relevant Series of Covered Bonds by Fitch to, the level at which 

it was immediately prior to such Initial Fitch Rating Event), provided that, in 

all cases, such action does not result in any requirement for deduction or 

withholding for or on account of any Tax; 

(2) obtain a co-obligation or guarantee of its rights and obligations with respect to 

this Agreement from a Fitch Eligible Guarantor whose Long-Term Fitch 

Rating or short-term IDR is rated not less than the corresponding 

Unsupported Minimum Counterparty Rating or Fitch otherwise confirms that 

such co-obligation or guarantee would maintain the rating of the relevant 

Series of Covered Bonds by Fitch at, or restore the rating of the relevant 

Series of Covered Bonds by Fitch to, the level at which it was immediately 

prior to such Initial Fitch Rating Event), provided that, in all cases, such 
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action does not result in any requirement for deduction or withholding for or 

on account of any Tax; or 

(3) take such other action (which may, for the avoidance of doubt, include taking 

no action) as will result in the rating of the relevant Series of Covered Bonds 

by Fitch following the taking of such action (or inaction) being maintained at, 

or restored to, the level at which it was immediately prior to such Initial Fitch 

Rating Event, provided that, in all cases, such action does not result in any 

requirement for deduction or withholding for or on account of any Tax. 

If any of subparagraphs (f)(iv)(B)(1), (2) or (3) above are satisfied at any time, all 

collateral (or the equivalent thereof, as appropriate) transferred by Party A pursuant to 

subparagraph (f)(iv)(A) will, unless otherwise required by virtue of the operation of 

subparagraph (f)(iv)(B)(3) above, be transferred to Party A subject to, and in 

accordance with, the terms of the Credit Support Annex, and, for so long as no other 

Initial Fitch Rating Event occurs, Party A will not be required to transfer any 

additional collateral pursuant to this Part 5(f)(iv). 

(v) Subsequent Fitch Rating Event 

If the Long-Term Fitch Rating and the short-term IDR of Party A (or its successor or 

permitted transferee) or any Credit Support Provider (that is a Fitch Eligible Guarantor) from 

time to time in respect of Party A cease to be rated at least as high as the corresponding 

Supported Minimum Counterparty Rating (such event being a “Subsequent Fitch Rating 

Event”): 

(A) Party A will, on a reasonable efforts basis, within 30 calendar days of the occurrence 

of such Subsequent Fitch Rating Event, at its own cost, attempt to take any of the 

measures set out in subparagraph (f)(iv)(B)(1), (2) or (3) above; and 

(B) pending taking any of the measures set out in subparagraph (f)(iv)(B)(1), (2) or (3), 

Party A will, as its own cost, provide collateral under the Credit Support Annex 

within 10 calendar days of such Subsequent Fitch Rating Event. 

If any of the actions set out in subparagraph (f)(iv)(B)(1), (2) or (3) above is taken at any 

time, all collateral (or the equivalent thereof, as appropriate) transferred by Party A pursuant 

to subparagraph (f)(v)(B) will, unless otherwise required by virtue of the operation of 

subparagraph (f)(iv)(B)(3) above, be transferred to Party A subject to, and in accordance with, 

the terms of the Credit Support Annex, and, for so long as no other Subsequent Fitch Rating 

Event occurs, Party A will not be required to transfer any additional collateral pursuant to this 

Part 5(f)(v). 

(vi) For the purposes of this Agreement: 

“Fitch Eligible Counterparty” means an entity (A) whose Long-Term Fitch Rating or short-

term issuer default rating (“IDR”) is rated not less than the corresponding Unsupported 

Minimum Counterparty Rating or (B) whose obligations under this Agreement are guaranteed 

by an entity that is a Fitch Eligible Guarantor whose Long-Term Fitch Rating or short-term 

IDR is rated not less than the corresponding Unsupported Minimum Counterparty Rating. 

“Fitch Eligible Guarantor” means an entity that is incorporated or domiciled (or their 

equivalent) in a jurisdiction where the applicable subordination provision would be 

enforceable against such entity. 
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“Long-Term Fitch Rating” means, in respect of an entity, the Derivative Counterparty 

Rating (“DCR”) assigned to such entity by Fitch or, if a DCR has not been assigned to such 

entity by Fitch, the long-term IDR assigned to such entity by Fitch. 

“Unsupported Minimum Counterparty Rating” and “Supported Minimum 

Counterparty Rating” shall mean the Long-Term Fitch Rating or the Fitch short-term IDR 

from Fitch corresponding to the then-current rating of the relevant Series of Covered Bonds 

as set out in the following table: 

 
Current rating of the 

relevant Series Covered 

Bonds 

Unsupported 

Minimum 

Counterparty Rating 

Supported Minimum 

Counterparty Rating 

Supported Minimum 

Counterparty Rating 

(adjusted) 

AAAsf A or F1 BBB- or F3 BBB+ or F2 

AA+sf, AAsf, AA-sf A- or F1 BBB- or F3 BBB+ or F2 

A+sf, Asf, A-sf BBB or F2 BB+ BBB or F2 

BBB+sf, BBBsf, BBB-sf BBB- or F3 BB- BBB- or F3 

BB+sf, BBsf, BB-sf At least as high as the 

Covered Bonds rating 

B+ BB- 

B+sf or below or the 

relevant Series of 

Covered Bonds are not 

rated by Fitch 

At least as high as the 

relevant Series of 

Covered Bonds rating  

B- B- 

If an entity is not incorporated in the same jurisdiction as Party B and, following a request 

from Fitch, has not provided to Fitch a legal opinion, in a form acceptable to Fitch, 

confirming the enforceability of the subordination provisions against it in its jurisdiction, 

references in this Agreement to “Supported Minimum Counterparty Rating” shall be deemed 

to refer to “Supported Minimum Counterparty Rating (adjusted)” in respect of such entity. 

For the purposes of the above table, if the relevant Series of Covered Bonds are downgraded 

by Fitch as a result of Party A's failure to perform any obligation under this Agreement, then 

the then current rating of the relevant Series of Covered Bonds will be deemed to be the rating 

the relevant Series of Covered Bonds would have had but for such failure. 

(vii) Implications of Rating Events 

Each of the following provisions (A) to (E) (inclusive) is without prejudice to the 

consequences of Party A (i) breaching any provision of this Agreement other than the 

subparagraph of Part 5(f) to which each such provision refers or (ii) failing to post collateral 

under the Credit Support Annex or to take any other action, in each case, in accordance with 

the requirements of any rating agency other than the rating agency to which each such 

provision refers: 

(A) If Party A does not provide collateral as required under subparagraph (f)(i)(3)(A) 

above, such failure shall not be or give rise to an Event of Default but shall constitute 

an Additional Termination Event with respect to Party A which shall be deemed to 

have occurred on the next Local Business Day following the last day of the Collateral 

Remedy Period (as applicable) unless at such time Party A has taken one of the 

measures described in subparagraph (f)(i)(3)(B), with Party A as the sole Affected 

Party and all Transactions as Affected Transactions. 

(B) If Party A does not take the measures described in subparagraph 5(f)(i)(4)(B) above 

following a Subsequent S&P Rating Event, such failure will not be or give rise to an 

Event of Default but will constitute an Additional Termination Event with respect to 

Party A which will be deemed to have occurred on the next Local Business Day 
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following the last day of the Non-Collateral Remedy Period with Party A as the sole 

Affected Party and all Transactions as Affected Transactions. 

(C) It shall constitute an Additional Termination Event with Party A as the sole Affected 

Party if (A) the Second Rating Trigger Requirements apply and 30 or more Local 

Business Days have elapsed since the last time the Second Rating Trigger 

Requirements did not apply and (B) at least one Eligible Replacement has made a 

Firm Offer that would, assuming the occurrence of an Early Termination Date, 

qualify as a Market Quotation (on the basis that paragraphs (ii) and (iii) of Part 5(n) 

(Modifications to close-out provisions) below apply) and which remains capable of 

becoming legally binding upon acceptance. 

(D) If an Initial Fitch Rating Event occurs and is continuing and Party A fails to take at 

least one of the relevant measures described in subparagraph (iv) of this Part 5(f) 

above, irrespective of whether it has applied reasonable efforts to do so, such failure 

shall not be or give rise to an Event of Default but shall constitute an Additional 

Termination Event with respect to Party A which shall be deemed to have occurred on 

the next Local Business Day after the thirtieth calendar day following such Initial 

Fitch Rating Event with Party A as the sole Affected Party and all Transactions as 

Affected Transactions.  

(E) If, at the time a Subsequent Fitch Rating Event occurs and is continuing, Party A has 

provided collateral under the Credit Support Annex pursuant to subparagraph (iv)(A) 

of this Part 5(f) above and fails to continue to post collateral pending compliance with 

subparagraph (v)(A) of this Part 5(f) above, such failure will not be or give rise to an 

Event of Default but will constitute an Additional Termination Event with respect to 

Party A and will be deemed to have occurred on the later of the next Local Business 

Day after the tenth calendar day following such Subsequent Fitch Rating Event and 

the next Local Business Day after the thirtieth calendar day following any prior Initial 

Fitch Rating Event with Party A as the sole Affected Party and all Transactions as 

Affected Transactions.  

Further, an Additional Termination Event with respect to Party A shall be deemed to 

have occurred if, even if Party A continues to post collateral as required by 

subparagraph (v)(B) of this Part 5(f) above, and notwithstanding Section 5(a)(ii), 

Party A does not take the measures described in subparagraph (v)(A) of this Part 5(f) 

above (and regardless of whether reasonable endeavours have been used to implement 

any of those measures).  Such Additional Termination Event will be deemed to have 

occurred on the next Local Business Day after the thirtieth calendar day following the 

Subsequent Fitch Rating Event with Party A as the sole Affected Party and all 

Transactions as Affected Transactions.  

(g) Additional Representations 

(i) Section 3 is amended by the addition at the end thereof of the following additional 

representation: 

“(g) No Agency. It is entering into this Agreement and each Transaction as principal and not as 

agent of any person.” 

(ii) The following additional representations shall be given by Party A only: 

“(h) Pari Passu. Its obligations under this Agreement rank pari passu with all of its other 

unsecured, unsubordinated obligations except those obligations preferred by operation of law. 
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(i) Authorised Person. Party A represents to Party B (which representation will be deemed to be 

repeated by Party A on each date on which a Transaction is entered into) that, to the extent 

that entering into this Agreement, including any Transaction, constitutes regulated activity in 

the United Kingdom, Party A is an authorised person permitted to carry on that regulated 

activity or an exempt person in respect of that regulated activity under the FSMA.” 

(h) Recording of Conversations 

Each party to this Agreement consents to the recording of the telephone conversations of its 

personnel or any personnel employed by any Affiliate or third party acting on its behalf in 

connection with this Agreement or any potential Transaction and (i) agrees to obtain any 

necessary consent of and give notice of such recording to such personnel and (ii) agrees that 

recordings may be submitted in evidence in any Proceedings relating to this Agreement. 

(i) Relationship between the Parties 

The Agreement is amended by the insertion after Section 14 of an additional Section 15, 

reading in its entirety as follows: 

“15. Relationship between the Parties 

Each party will be deemed to represent to the other party on the date on which it enters into a 

Transaction that (absent a written agreement between the parties that expressly imposes 

affirmative obligations to the contrary for that Transaction): 

(a) Non Reliance. It is acting for its own account, and it has made its own decisions to 

enter into that Transaction and as to whether that Transaction is appropriate or proper 

for it based upon advice from such advisers as it has deemed necessary. It is not 

relying on any communication (written or oral) of the other party as investment 

advice or as a recommendation to enter into that Transaction; it being understood that 

information and explanations related to the terms and conditions of a Transaction 

shall not be considered investment advice or a recommendation to enter into that 

Transaction. It has not received from the other party any assurance or guarantee as to 

the expected results of that Transaction. 

(b) Assessment and Understanding. It is capable of assessing the merits of and 

understanding (through independent professional advice), and understands and 

accepts, the terms, conditions and risks of that Transaction. It is also capable of 

assuming, and assumes, the financial and other risks of that Transaction. 

(c) Status of Parties. The other party is not acting as a fiduciary or an adviser for it in 

respect of that Transaction.” 

(j) Tax 

The Agreement is amended by deleting Section 2(d) in its entirety and replacing it with the 

following: 

“(d) Deduction or Withholding for Tax 

(i) Requirement to Withhold 

All payments under this Agreement will be made without any deduction or 

withholding for or on account of any Tax (including a deduction or withholding by 
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any of the members of Party B in respect of a payment made by Party B) unless such 

deduction or withholding is required (including, for the avoidance of doubt, if such 

deduction or withholding is required in order for the payer to obtain relief from Tax) 

by any applicable law, as modified by the practice of any relevant governmental 

revenue authority, then in effect. If a party is so required to deduct or withhold (or in 

the case of Party B, any member of Party B is required to deduct or withhold), then 

that party (X): 

(1) will promptly notify the other party (Y) of such requirement; 

(2) will pay or procure payment to the relevant authorities the full amount 

required to be deducted or withheld (including the full amount required to be 

deducted or withheld from any Gross Up Amount (as defined below) paid by 

X to Y under this Section 2(d)) promptly upon the earlier of determining that 

such deduction or withholding is required or receiving notice that such 

amount has been assessed against Y; 

(3) will promptly forward to Y an official receipt (or a certified copy), or other 

documentation reasonably acceptable to Y, evidencing such payment to such 

authorities; and 

(4) if X is Party A, Party A will promptly pay in addition to the payment to 

which Party B is otherwise entitled under this Agreement, such additional 

amount (the “Gross Up Amount”) as is necessary to ensure that the net 

amount actually received by Party B will equal the full amount which Party B 

would have received had no such deduction or withholding been required. 

(ii) Liability 

If: 

(1) X is required by any applicable law, as modified by the practice of any 

relevant governmental revenue authority, to make any deduction or 

withholding for or on account of any Tax in respect of payments under this 

Agreement; and 

(2) X does not so deduct or withhold; and 

(3) a liability resulting from such Tax is assessed directly against X, 

then, except to the extent that Y has satisfied or then satisfies the liability resulting 

from such Tax, (A) where X is Party B (or any member of Party B), Party A will 

promptly pay to Party B (or the relevant member of Party B) the amount of such 

liability (the “Liability Amount”) (including any related liability for interest and 

together with an amount equal to the Tax payable by Party B (or the relevant member 

of Party B) on receipt of such amount but including any related liability for penalties 

only if Party A has failed to comply with or perform any agreement contained in 

Section 4(a)(i), 4(a)(iii) or 4(d)) and Party B (or the relevant member of Party B) will 

promptly pay to the relevant government revenue authority the amount of such 

liability (including any related liability for interest and penalties) and (B) where X is 

Party A and Party A would have been required to pay a Gross Up Amount to Party B, 

Party A will promptly pay to the relevant government revenue authority the amount 

of such liability (including any related liability for interest and penalties). 
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(iii) Tax Credit etc. 

Where Party A pays an amount in accordance with Section 2(d)(i)(4) or 2(d)(ii) 

above, Party B undertakes as follows: 

(1) to the extent that Party B (or any member of Party B) obtains and utilises any 

Tax credit, allowance, set-off or repayment from the tax authorities of any 

jurisdiction relating to, in the case of a payment made in accordance with 

Section 2(d)(i)(4), any deduction or withholding giving rise to such payment, 

or in the case of a payment made in accordance with Section 2(d)(ii), the 

assessment that has given rise to such a payment (in each case a “Tax 

Credit”), Party B shall pay to Party A, as soon as practical after receipt of the 

same, so much of the cash benefit (as calculated below) relating thereto 

which Party B (or any member of Party B) has received as will leave Party B 

(or any member of Party B) in substantially the same (but in any event no 

worse) position as Party B (or any member of Party B) would have been in if 

no such deduction or withholding had been required;  

(2) the “cash benefit” shall, in the case of any Tax Credit, be the additional 

amount of Tax which would already have become due and payable by Party 

B (or any member of Party B) in the relevant jurisdiction referred to in (1) 

above but for the obtaining and utilisation by it of the said Tax Credit and, in 

the case of a repayment, shall be the amount of the repayment together with 

any related interest obtained by Party B (or any member of Party B) from the 

relevant tax authority; and 

(3) Without prejudice to this paragraph 5(j), nothing contained in this Schedule 

shall interfere with the right of Party B (or any of its members) or Party A to 

arrange its tax and other affairs in whatever manner it thinks fit and, in 

particular, neither Party B (nor any of its members) nor Party A shall be 

under any obligation to claim relief from Tax on its corporate profits, or from 

any similar Tax liability, in respect of the Tax, or to claim relief in priority to 

any other claims, reliefs, credits or deductions available to it. Neither Party B 

(or any of its members) nor Party A shall be obliged to disclose any 

confidential information relating to the organisation of its affairs. 

(k) Condition Precedent 

Section 2(a)(iii) shall be amended by the deletion of the words “a Potential Event of Default” 

in respect of obligations of Party A only. 

(l) Representations 

Section 3(b) shall be amended by the deletion of the words “or Potential Event of Default” in 

respect of the representation given by Party B only. 

(m) Additional Definitions 

Words and expressions defined in the Amended and Restated Master Definitions and 

Construction Agreement made between, inter alios, the parties to this Agreement on 8 

September 2009 (as the same may be amended, varied or supplemented from time to time) 

(the “Master Definitions and Construction Agreement”) shall, except so far as the context 

otherwise requires, have the same meaning in this Agreement. In the event of any 

inconsistency between the definitions in this Agreement and in the Master Definitions 
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Schedule the definitions in this Agreement shall prevail. The rules of interpretation set out in 

the Master Definitions Schedule shall apply to this Agreement. 

"Eligible Guarantee" means an unconditional and irrevocable guarantee that is provided by a 

guarantor as principal debtor rather than surety and is directly enforceable by Party B, where 

(I) such guarantee provides that if a guaranteed obligation cannot be performed without an 

action being taken by Party A, the guarantor shall use its best endeavours to procure that Party 

A takes such action (II) (A) a reputable international law firm has given a legal opinion 

confirming that none of the guarantor's payments to Party B under such guarantee will be 

subject to deduction or withholding for tax and such opinion has been disclosed to Moody's 

on a non-reliance basis, subject to the usual qualifications and assumptions, (B) such 

guarantee provides that, in the event that any of such guarantor's payments to Party B are 

subject to deduction or withholding for tax, such guarantor is required to pay such additional 

amount as is necessary to ensure that the net amount actually received by Party B (free and 

clear of any tax) will equal the full amount Party B would have received had no such 

deduction or withholding been required, or (C) in the event that any payment (the "Primary 

Payment") under such guarantee is made net of deduction or withholding for tax, Party A is 

required, under this Agreement to make such additional payment (the "Additional Payment") 

as is necessary to ensure that the net amount actually received by Party B from the guarantor 

(free and clear of any tax) will equal the full amount Party B would have received had no 

such deduction or withholding been required (assuming that the guarantor will be required to 

make a payment under such guarantee in respect of the Additional Payment) and (III) the 

guarantor waives any right of set-off in respect of payments under such guarantee. 

"Eligible Replacement" means an entity that could lawfully perform the obligations owing to 

Party B under this Agreement or its replacement (as applicable) (A) with at least the Second 

Trigger Required Ratings or (B) whose present and future obligations owing to Party B under 

this Agreement are guaranteed pursuant to an Eligible Guarantee provided by a guarantor 

with at least the Second Trigger Required Ratings. 

In addition, "EMIR" means Regulation (EU) No 648/2012 of the European Parliament and of 

the Council on OTC derivatives, central counterparties and trade repositories dated 4 July 

2012. 

“Firm Offer” means an offer which, when made, is capable of becoming legally binding 

upon acceptance. 

(n) Modifications to close out provisions 

If an Early Termination Date is designated at a time when Party A is (A) the Affected Party in 

respect of an Additional Termination Event or a Tax even Upon Merger or (B) the Defaulting 

Party in respect of an Event of Default, paragraphs (i) to (viii) below shall apply: 

(i) For the purposes of Section 6(d)(i), Party B's obligation with respect to the extent of 

information to be provided with its calculations is limited to information Party B has 

already received in writing and provided Party B is able to release this information 

without breaching the provisions of any law applicable to, or any contractual 

restriction binding upon, Party B. 

(ii) The definition of “Market Quotation” shall be deleted in its entirety and replaced with 

the following: 

“Market Quotation” means, with respect to one or more Terminated Transactions, a 

Firm Offer which is: 
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(1) made by an Eligible Replacement; 

(2) for an amount that would be paid to Party B (expressed as a negative number) 

or by Party B (expressed as a positive number) in consideration of an 

agreement between Party B and such Eligible Replacement to enter into a 

transaction (the “Replacement Transaction”) that would have the effect of 

preserving for Party B the economic equivalent of any payment or delivery 

(whether the underlying obligation was absolute or contingent and assuming 

the satisfaction of each applicable condition precedent) by the parties under 

this agreement in respect of such terminated transactions or group of 

Terminated Transactions that would, but for the occurrence of the relevant 

Early Termination Date, have been required after that date; 

(3) made on the basis that Unpaid Amounts in respect of the Terminated 

Transaction or group of Transactions are to be excluded but, without 

limitation, any payment or delivery that would, but for the relevant Early 

Termination Date, have been required (assuming satisfaction of each 

applicable condition precedent) after that Early Termination Date is to be 

included; and 

(4) made in respect of a Replacement Transaction with terms that are, in all 

material respects, no less beneficial for Party B than those of this Agreement 

(save for the exclusion of provisions relating to Transactions that are not 

Terminated Transactions), as determined by Party B.” 

(iii) If Party B elects to determine whether or not a Firm Offer satisfies the condition in 

sub-paragraph (4) of Market Quotation, it shall do so in a commercially reasonable 

manner. 

(iv) The definition of “Settlement Amount” shall be deleted in its entirety and replaced 

with the following: 

“Settlement Amount” means, with respect to any Early Termination Date: 

(1) if, on or prior to such Early Termination Date, a Market Quotation for the 

relevant Terminated Transaction or group of Terminated Transaction has 

been accepted by Party B so as to become legally binding, the Termination 

Currency Equivalent of the amount (whether positive or negative) of such 

Market Quotation; 

(2) if, on such Early Termination Date, no Market Quotation for the relevant 

Terminated Transaction or group of Terminated Transactions has been 

accepted by Party B so as to become legally binding and one or more Market 

Quotations have been communicated to Party B and remain capable of 

becoming legally binding upon acceptance by Party B, the Terminated 

Currency Equivalent of the amount (whether positive or negative) of the 

lowest of such Market Quotations (for the avoidance of doubt, (i) a Market 

Quotation expressed as a negative number is lower than a Market Quotation 

expressed as a positive number and (ii) the lower of two Market Quotations 

expressed as negative numbers is the one with the largest absolute value); or 

(3) if, on such Early Termination Date, no Market Quotation for the relevant 

Terminated Transaction or group of Terminated Transactions has been 

accepted by Party B so as to become legally binding and no Market 
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Quotations have been communicated to Party B and remain capable of 

becoming legally binding upon acceptance by Party B, Party B's Loss 

(whether positive or negative and without reference to any Unpaid Amounts) 

for the relevant Terminated Transaction or group of Terminated 

Transactions.” 

(v) At any time on or before the Early Termination Date at which two or more Market 

Quotations have been communicated to Party B and remain capable of becoming 

legally binding upon acceptance by Party B, Party B shall be entitled to accept only 

the lowest of such Market Quotations (for the avoidance of doubt, (i) a Market 

Quotation expressed as a negative number is lower than a Market Quotation 

expressed as a positive number and (ii) the lower of two Market Quotation expressed 

as negative numbers is the one with the largest absolute value). 

(vi) If Party B requests Party A in writing to obtain Market Quotations, Party A shall use 

reasonable efforts to do so before the Early Termination Date. 

(vii) Party B will not be obliged to consult with Party A as to the day and time of obtaining 

any quotations it obtains for the purposes of Market Quotation. 

(viii) For the purpose of determining Unpaid Amounts, any payment or delivery obligation 

which was (or would have been but for Section 2(a)(iii)) required to be performed 

pursuant to paragraph 2 of the Credit Support Annex shall be disregarded. 

(o) Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Agreement shall have no right under the Contracts (Rights 

of Third Parties) Act 1999 to enforce any of its terms but this shall not affect any right or 

remedy of a third party which exists or is available apart from that Act. 

(p) Deed of Charge 

Party B undertakes to Party A and the Security Trustee that its obligations to Party A pursuant 

to this Agreement shall at all times be secured by the Deed of Charge. 

(q) Transfers 

Section 7 of this Agreement shall apply to Party B (save in respect of any security granted by 

Party B under the Transaction Documents) but shall not apply to Party A, who shall be 

required to comply with, and shall be bound by, the following: 

Without prejudice to Section 6(b)(ii), Party A may transfer its interest and obligations in and 

under this Agreement upon providing five Local Business Days' prior written notice to the 

Security Trustee and Party B, to any other entity (a “Transferee”) that is an Eligible 

Replacement provided that: 

(i) the Transferee contracts with Party B on terms that (x) have the same effect as the 

terms of this Agreement in respect of any obligation (whether absolute or contingent) 

to make payment or delivery after the effective date of such transfer; and (y) insofar 

as they do not relate to payment or delivery obligations, are, in all material respects, 

no less beneficial for Party B than the terms of this Agreement immediately before 

such transfer; 
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(ii) unless such transfer is effected at a time when the First Rating Trigger Requirements 

apply, or the Transferee contracts with Party B on terms that are identical to the terms 

of this Agreement (save for any amendments that are necessary to reflect, or are a 

natural consequence of, the fact that the Transferee is to be substituted for Party A), 

Party B has determined that the condition in (i)(y) above is satisfied and 

communicated such determination to Party A in writing; 

(iii) the Transferee is an entity who (i) is a Fitch Eligible Counterparty and (ii) has at least 

the Subsequent S&P Required Rating or such Transferee’s obligations under the 

Agreement are guaranteed pursuant to a guarantee which satisfies the S&P guarantee 

criteria as set out in General Criteria; Guarantee Criteria, published by S&P on 21 

October 2016, by an entity who has at least the Subsequent S&P Required Rating; 

(iv) if the Transferee is domiciled in a different jurisdiction from both Party A and Party 

B, notice is given to Fitch and S&P;  

(v) (except where the Transferee is required to pay additional amounts pursuant to 

Section 2(d)(i) of this Agreement or an equivalent provision in the replacement 

agreement, as applicable, as of the date of such transfer) as of the date of such 

transfer, the Transferee will not, as a result of such transfer, be required to make any 

withholding or deduction for or on account of any Tax in respect of payments made 

under this Agreement and the Transferee makes the Additional Tax Representation; 

(vi) as judged immediately prior to the proposed transfer, a Termination Event or Event of 

Default will not occur as a direct result of such transfer; and 

(vii) no additional amount will be payable by Party B to Party A or the Transferee on the 

next succeeding Scheduled Payment Date as a result of such transfer. 

If Party B elects to make a determination for the purposes of paragraph (i)(y) above, Party B 

shall act in a commercially reasonable manner. Following such transfer all references to Party 

A shall be deemed to be references to the Transferee and the Transferee shall be deemed to 

have made each of the representations made by Party A pursuant to this Agreement. 

Party B may transfer (whether by way of security or otherwise) any interest or obligation in or 

under this Agreement, provided that such transfer is effected by or pursuant to the Transaction 

Documents (for the avoidance of doubt, including but limited to this Agreement). 

If an entity has made a Firm Offer (which remains capable of becoming legally binding upon 

acceptance) to be the transferee of a transfer to be made in accordance with Part 5(q) above, 

Party B shall, at Party A's written request and cost, take any reasonable steps required to be 

taken by it to effect such transfer. 

(r) Successors. References in this Agreement to the parties hereto, Party A and Party B shall (for 

the avoidance of doubt) include, where appropriate, any permitted successor or assign thereof. 

(s) Security Trustee 

(i) If there is any change in the identity of the Security Trustee in accordance with the 

Deed of Charge, the parties to this Agreement shall execute such documents and take 

such action as the successor Security Trustee and the outgoing Security Trustee may 

reasonably require for the purpose of vesting in the successor Security Trustee the 

rights and obligations of the outgoing Security Trustee under this Agreement and 
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releasing the outgoing Security Trustee from any future obligations under this 

Agreement. 

(ii) The Security 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 Party A or Party B hereunder. Any liberty or right 

which may be exercised or any determination which may be made under this 

Agreement by the Security 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. 

(t) No Enforcement 

Party A agrees with Party B and the Security Trustee that: 

(i) only the Security Trustee may enforce the Security in accordance with the provisions 

of the Deed of Charge; and 

(ii) it shall not take any steps for the purpose of: 

(A) recovering any of the Secured Obligations (including, without limitation, by 

exercising any rights of set-off); or 

(B) enforcing any rights arising out of the Transaction Documents against Party 

B or procuring the winding up, administration or liquidation of Party B in 

respect of any of its liabilities whatsoever, 

unless the Security Trustee, having become bound to take any steps or proceedings to enforce 

the said Security under or pursuant to the Deed of Charge, fails to do so within a reasonable 

period and such failure is continuing (in which case Party A shall be entitled to take any such 

steps and proceedings as it shall deem necessary other than the presentation of a petition for 

the winding up of, or for an administration under in respect of, Party B). 

(u) Limited Recourse 

Party A agrees with Party B and the Security Trustee that, notwithstanding any other 

provision of any Transaction Document, all obligations of Party B to Party A in respect of the 

Secured Obligations owing to Party A are limited in recourse to the Charged Property and 

upon the Security Trustee giving written notice to the Secured Creditors that: 

(i) it has determined in its sole opinion that there is no reasonable likelihood of there 

being any further realisations in respect of the Charged Property (whether arising 

from enforcement of the Security or otherwise) which would be available to pay 

amounts outstanding under the Transaction Documents; and 

(ii) all amounts available to be applied to pay amounts owing under the Transaction 

Documents have been so applied in accordance with the provisions of the Deed of 

Charge, 

the Secured Creditors shall have no further claim against the LLP in respect of any amounts 

owing to them which remain unpaid and such unpaid amounts shall be deemed to be 

discharged in full. 
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(v) ISDA 2013 EMIR Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol 

Both parties agree that the amendments set out in the attachment to the ISDA 2013 EMIR 

Portfolio Reconciliation, Dispute Resolution and Disclosure Protocol published by ISDA on 

19 July 2013 and available on the ISDA website (www.isda.org) (the PDD Protocol) shall be 

made to this Agreement. In respect of the attachment to the PDD Protocol, (i) the definition of 

“Adherence Letter” shall be deemed to be deleted and references to “Adherence Letter” shall 

be deemed to be to this Part 5(v), (ii) references to “Protocol Covered Agreement” shall be 

deemed to be references to this Agreement, and (iii) references to “Implementation Date” 

shall be deemed to be references to the date of this Agreement. For the purposes of this Part 

5(v): 

(A) Portfolio reconciliation process status: 

Party A confirms that it is a Portfolio Data Sending Entity. 

Party B confirms that it is a Portfolio Data Receiving Entity. 

(B) Local Business Days:  

Party A specifies the following places for the purposes of the definition of 

Local Business Day as it applies to it: London. 

Party B specifies the following places for the purposes of the definition of 

Local Business Day as it applies to it: London. 

(C) Use of an agent: 

For the purposes of Part I(3) of the PDD Protocol: 

Party B appoints Santander UK plc to act as its agent. 

(D) Contact details for Portfolio Data, discrepancy notices and Dispute Notices: 

Party A agrees to deliver the following items to Party B at the contact details 

shown below: 

Portfolio Data: PortRec_ANTS@gruposantander.com 

With a copy to cmanage.antl@gruposantander.com 

Dispute Notice: PortRec_ANTS@gruposantander.com 

With a copy to: 

(i) cmanage.antl@gruposantander.com 

(ii) FMOManagementOffice@santander.co.uk 

Party B agrees to deliver the following items to Party A at the contact details 

shown below: 

Notice of a discrepancy: PortRec_ANTS@gruposantander.com 

http://www.isda.org/
mailto:PortRec_ANTS@gruposantander.com
mailto:cmanage.antl@gruposantander.com
mailto:PortRec_ANTS@gruposantander.com
mailto:cmanage.antl@gruposantander.com
mailto:FMOManagementOffice@santander.co.uk
mailto:PortRec_ANTS@gruposantander.com
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With a copy to cmanage.antl@gruposantander.com 

Dispute Notice: PortRec_ANTS@gruposantander.com 

With a copy to: 

(i) cmanage.antl@gruposantander.com 

(ii) FMOManagementOffice@santander.co.uk 

mailto:cmanage.antl@gruposantander.com
mailto:PortRec_ANTS@gruposantander.com
mailto:cmanage.antl@gruposantander.com
mailto:FMOManagementOffice@santander.co.uk


EXECUTION VERSION 

0090662-0000130 ICM:33239248.5A 25 

SANTANDER UK PLC 

(as Party A) 

ABBEY COVERED BONDS LLP 

(as Party B) 

Signature: 

Date: 

Signature: 

Date: 

Signature: 

Date: 

Signature: 

Date: 

DEUTSCHE TRUSTEE COMPANY LIMITED 

Signature: 

Date: 

Signature: 

Date: 
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Exhibit 

FORM OF S&P CLASSIFICATION SWITCH NOTICE 

To: Standard & Poor's 

[address] 

Copy to: Abbey Covered Bonds LLP 

[address]  

Deutsche Trustee Company Limited 

[address] 

From: Santander UK plc 

[address] 

[date] 

Dear Sirs 

Abbey Covered Bonds LLP – S&P Classification Switch Notice 

We refer to the ISDA Master Agreement between Santander UK plc as Party A and Abbey Covered 

Bonds LLP as Party B, dated as of [] (the “Agreement”). 

All terms capitalised but not defined herein shall have the meaning given to such terms in the 

Agreement. 

This is an S&P Classification Switch Notice. 

As at the date hereof, we request that the classification changes to [S&P Strong]/[S&P 

Adequate]/[S&P Moderate]/[S&P Weak]. 

We kindly request that you confirm at your earliest convenience, within [five] Local Business Days 

that the new S&P Framework will not adversely impact the rating of the Series [] Covered Bonds. 

Such new classification shall apply as of the day that is the first Local Business Day after the day such 

notice by you becomes effective pursuant to Section 12 (Notices) of the Agreement. 

This S&P Classification Switch Notice shall form part of the Agreement as of such date. 

Yours faithfully 

Santander UK plc 

By: 

Title: 



 

 

ANNEX 2 

AMENDED AND RESTATED CREDIT SUPPORT ANNEX 

 



(Bilateral Form - Transfer)1                                                      (ISDA Agreements Subject to English Law)2

ISDA®

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX
to the Schedule to the

ISDA Master Agreement

dated as of ……………………………………

between

…………………………………..   and   …………………………………..
("Party A")                                                  ("Party B")

This Annex supplements, forms part of, and is subject to, the ISDA Master Agreement referred to above
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
1(c), 2(a), 5 and 6, the credit support arrangements set out in this Annex constitute a Transaction (for
which this Annex constitutes the Confirmation).

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 10, and all references in this Annex to Paragraphs are to Paragraphs of
this Annex. In the event of any inconsistency between this Annex and the other provisions of this Schedule,
this Annex will prevail, and in the event of any inconsistency between Paragraph 11 and the other

1   This document is not intended to create a charge or other security interest over the assets transferred under its terms. Persons intending to establish
a collateral arrangement based on the creation of a charge or other security interest should consider using the ISDA Credit Support Deed (English law)
or  the  ISDA Credit  Support  Annex (New York law), as appropriate.

2   This Credit Support Annex has been prepared for use with ISDA Master Agreements subject to English law. Users should consult their legal
advisers as to the proper use and effect of this form and the arrangements it contemplates. In particular, users should consult their legal advisers if they
wish to have the Credit Support Annex made subject to a governing law other than English law or to have the Credit Support Annex subject to a
different governing law than that governing the rest of the ISDA Master Agreement (e.g., English law for the Credit Support Annex and New York law
for  the rest  of  the  ISDA  Master  Agreement).

Copyright © 1995 by International Swaps and Derivatives Association, Inc.
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provisions of this Annex, Paragraph 11 will prevail. For the avoidance of doubt, references to "transfer" in
this  Annex mean,  in  relation  to  cash, payment and, in relation to other assets, delivery.

Paragraph 2. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Eligible Credit
Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded
pursuant to Paragraph 11(b)(iii)(D)). Unless otherwise specified in Paragraph 11(b), the "Delivery
Amount"  applicable to the Transferor for any Valuation Date will equal the amount by which:

(i) the Credit Support Amount

exceeds

(ii) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date).

(b) Return Amount.   Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
as practicable to the applicable Return Amount (rounded pursuant to Paragraph 11(b)(iii)(D)) and the
Credit Support Balance will, upon such transfer, be reduced accordingly. Unless otherwise specified in
Paragraph 11(b), the "Return Amount" applicable to the Transferee for any Valuation Date will equal the
amount by which:

(i) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date)

exceeds

(ii) the Credit Support Amount.

Paragraph 3. Transfers, Calculations and Exchanges

(a) Transfers.    All transfers under this Annex of any Eligible Credit Support, Equivalent Credit
Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions of
the  Transferee or  Transferor, as  applicable, and  shall  be  made:

(i) in the case of cash, by transfer into one or more bank accounts specified by the recipient;
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(ii)     in the case of certificated securities which cannot or which the parties have agreed will not
be delivered by book-entry, by delivery in appropriate physical form to the recipient or its account
accompanied by any duly executed instruments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer of the transferring party's legal and
beneficial title to the recipient; and

(iii)    in the case of securities which the parties have agreed will be delivered by book-entry, by
the giving of written instructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a written copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally effective transfer of the transferring
party's legal and beneficial title to the recipient.

Subject to Paragraph 4 and unless otherwise specified, if a demand for the transfer of Eligible Credit
Support or Equivalent Credit Support is received by the Notification Time, then the relevant transfer will
be made not later than the close of business on the Settlement Day relating to the date such demand is
received; if a demand is received after the Notification Time, then the relevant transfer will be made not
later than the close of business on the Settlement Day relating to the day after the date such demand is
received.

(b) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 2 and 4(a) will
be made by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agent will
notify each party (or the other party, if the Valuation Agent is a party) of its calculations not later than the
Notification Time on the Local Business Day following the applicable Valuation Date (or, in the case of
Paragraph 4(a), following the date of calculation).

(c) Exchanges.

(i)     Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to transfer to the Transferee Eligible Credit
Support specified in that notice (the "New Credit Support") in exchange for certain Eligible Credit
Support (the "Original Credit Support") specified in that notice comprised in the Transferor's
Credit Support Balance.

(ii)     If the Transferee notifies the Transferor that it has consented to the proposed exchange,
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlement Day following the date on which it receives notice (which may be oral telephonic notice)
from the Transferee of its consent and (B) the Transferee will be obliged to transfer to the
Transferor Equivalent Credit Support in respect of the Original Credit Support not later than the
Settlement Day following the date on which the Transferee receives the New Credit Support, unless
otherwise specified in Paragraph 11(d) (the "Exchange Date"); provided that the Transferee will
only be obliged to transfer Equivalent Credit Support with a Value as of the date of transfer as
close as practicable to, but in any event not more than, the Value of the New Credit Support as of
that date.
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Paragraph 4. Dispute Resolution

(a) Disputed Calculations or Valuations. If a party (a "Disputing Party") reasonably disputes (I) the
Valuation Agent’s calculation of a Delivery Amount or a Return Amount or (II) the Value of any transfer
of  Eligible  Credit  Support or  Equivalent  Credit  Support, then:

(1)    the Disputing Party will notify the other party and the Valuation Agent (if the Valuation
Agent is not the other party) not later than the close of business on the Local Business Day
following, in the case of (I) above, the date that the demand is received under Paragraph 2 or, in the
case of (II) above,  the  date of  transfer;

(2)    in the case of (I) above, the appropriate party will transfer the undisputed amount to the
other party not later than the close of business on the Settlement Day following the date that the
demand  is  received  under  Paragraph 2;

(3)     the parties will consult with each other in an attempt to resolve the dispute; and

(4)     if they fail to resolve th e dispute by the Resolution Time, then:

(i)  in the case of a dispute involving a Delivery Amount or Return Amount, unless
otherwise specified in Paragraph 11(e), the Valuation Agent will recalculate the Exposure
and   the  Value  as  of  the  Recalculation  Date  by:

(A) utilising any calculations of that part of the Exposure attributable to the
Transactions  that  the  parties  have  agreed are  not  in  dispute;

(B) calculating that part of the Exposure attributable to the Transactions in
dispute by seeking four actual quotations at mid-market from Reference Market-
makers for purposes of calculating Market Quotation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a
particular Transaction, then fewer than four quotations may be used for that
Transaction, and if no quotations are available for a particular Transaction, then
the  Valuation  Agent’s  original  calculations  will  be  used  for  the Transaction;  and

(C) utilising the procedures specified in Paragraph 11(e)(ii) for calculating the
Value,  if  disputed, of  the  outstanding   Credit  Support   Balance;

(ii) in the case of a dispute involving the Value of any transfer of Eligible Credit
Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value as of
the  date of  transfer  pursuant  to  Paragraph 11(e)(ii).

Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the
other party, if the Valuation Agent is a party) as soon as possible but in any event not later than the
Notification Time on the Local Business Day following the Resolution Time. The appropriate party will,
upon demand following such notice given by the Valuation Agent or a resolution pursuant to (3) above and
subject  to  Paragraph 3(a), make  the  appropriate  transfer.



          ISDA® 19955

(b)         No Event of Default.  The failure by a party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. For the avoidance of doubt, upon completion
of those procedures, Section 5(a)(i) of this Agreement will apply to any failure by a party to make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date.

Paragraph 5. Transfer of Title, No Security Interest, Distributions and Interest Amount

(a)         Transfer of Title.   Each party agrees that all right, title and interest in and to any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the
other party under the terms of this Annex shall vest in the recipient free and clear of any liens, claims,
charges or encumbrances or any other interest of the transferring party or of any third person (other than a
lien routinely imposed on all securities in a relevant clearance system).

(b)         No Security Interest.  Nothing in this Annex is intended to create or does create in favour of either
party any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or other
property transferred by one party to the other party under the terms of this Annex.

(c)         Distributions and Interest Amount.

(i)     Distributions. The Transferee will transfer to the Transferor not later than the Settlement
Day following each Distributions Date cash, securities or other property of the same type, nominal
value, description and amount as the relevant Distributions ("Equivalent Distributions") to the
extent that a Delivery Amount would not be created or increased by the transfer, as calculated by
the Valuation Agent (and the date of calculation will be deemed a Valuation Date for this purpose).

(ii)    Interest Amount. Unless otherwise specified in Paragraph 11(f)(iii), the Transferee will
transfer to the Transferor at the times specified in Paragraph 11(f)(ii) the relevant Interest Amount
to the extent that a Delivery Amount would not be created or increased by the transfer, as
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
this  purpose).

Paragraph 6. Default

If an Early Termination Date is designated or deemed to occur as a result of an Event of Default in relation
to a party, an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(e) . For the avoidance of doubt,
if Market Quotation is the applicable payment measure for purposes of Section 6(e),  then the Market
Quotation determined under Section 6(e) in relation to the Transaction constituted by this Annex will be
deemed to be zero, and, if Loss is the applicable payment measure for purposes of Section 6(e),  then the
Loss determined under Section 6(e)  in relation to the Transaction will be limited to  the Unpaid  Amount
representing  the  Value of  the  Credit  Support  Balance.
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Paragraph 7. Representation

Each party represents to the other party (which representation will be deemed to be repeated as of each date
on which it transfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sole owner of or otherwise has the right to transfer all Eligible Credit Support, Equivalent Credit
Support or Equivalent Distributions it transfers to the other party under this Annex, free and clear of any
security interest, lien, encumbrance or other restriction (other than a lien routinely imposed on all securities
in  a  relevant  clearance  system).

Paragraph 8. Expenses

Each party will pay its own costs and expenses (including any stamp, transfer or similar transaction tax or
duty payable on any transfer it is required to make under this Annex) in connection with performing its
obligations under this Annex, and neither party will be liable for any such costs and expenses incurred by
the other  party.

Paragraph 9. Miscellaneous

(a) Default Interest.   Other than in the case of an amount which is the subject of a dispute under
Paragraph 4(a), if a Transferee fails to make, when due, any transfer of Equivalent Credit Support,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (to the extent
permitted under applicable law) an amount equal to interest at the Default Rate multiplied by the Value on
the relevant Valuation Date of the items of property that were required to be transferred, from (and
including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required to be transferred to (but excluding) the date of transfer of the Equivalent Credit Support,
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of daily
compounding  and  the actual number of  days elapsed.

(b) Good Faith and Commercially Reasonable Manner.   Performance of all obligations under this
Annex, including, but not limited to, all calculations, valuations and determinations made by either party,
will  be  made in good  faith and  in a commercially  reasonable  manner.

(c) Demands and Notices.   All demands and notices given by a party under this Annex will be given
as  specified  in  Section 12 of  this  Agreement.

(d) Specifications of Certain Matters.   Anything referred to in this Annex as being specified in
Paragraph 11 also may be specified in one or more Confirmations or other documents and this Annex will
be construed  accordingly.

Paragraph 10. Definitions

As used in this Annex:

"Base Currency" means  the currency  specified as  such in  Paragraph 11(a)(i).
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"Base Currency Equivalent" means, with respect to an amount on a Valuation Date, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount
denominated in a currency other than the Base Currency (the “Other Currency”), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the  Valuation   Agent  for  value on  such  Valuation  Date.

"Credit Support Amount" means, with respect to a Transferor on a Valuation Date, (i) the Transferee’s
Exposure plus (ii) all Independent Amounts applicable to the Transferor, if any, minus (iii) all Independent
Amounts applicable to the Transferee, if any, minus (iv) the Transferor's Threshold; provided, however,
that the Credit Support Amount will be deemed to be zero whenever the calculation of Credit Support
Amount  yields  a  number  less  than  zero.

"Credit Support Balance" means, with respect to a Transferor on a Valuation Date, the aggregate of all
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex,
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
reduced pursuant to Paragraph 2(b), 3(c)(ii) or 6. Any Equivalent Distributions or Interest Amount (or
portion of either) not transferred pursuant to Paragraph 5(c)(i) or (ii) will form part of the Credit Support
Balance.

"Delivery  Amount" has  the  meaning  specified  in  Paragraph 2(a).

"Disputing Party" has  the  meaning  specified  in  Paragraph 4.

"Distributions" means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance consisting of securities, all principal, interest and other payments and distributions of cash or other
property to which a holder of securities of the same type, nominal value, description and amount as such
Eligible  Credit  Support  would  be  entitled  from  time  to  time.

"Distributions Date" means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Distributions  or,  if  that  date  is  not  a  Local  Business  Day,  the  next  following  Local  Business  Day.

"Eligible Credit Support" means, with respect to a party, the items, if any, specified as such for that party
in Paragraph 11(b)(ii) including, in relation to any securities, if applicable, the proceeds of any redemption
in  whole  or  in  part  of  such  securities  by  the  relevant  issuer.

"Eligible Currency" means each currency specified as such in Paragraph 11(a)(ii), if such currency is
freely available.

"Equivalent Credit Support" means, in relation to any Eligible Credit Support comprised in the Credit
Support Balance, Eligible Credit Support of the same type, nominal value, description and amount as that
Eligible Credit  Support.

"Equivalent  Distributions" has  the  meaning  specified  in  Paragraph 5(c)(i).

"Exchange  Date"  has  the  meaning  specified  in  Paragraph 11(d).
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 "Exposure" means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the case of a
dispute, the amount, if any, that would be payable to that party by the other party (expressed as a positive
number) or by that party to the other party (expressed as a negative number) pursuant to Section 6(e)(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated as of the relevant Valuation Time, on the basis that (i) that party is not the Affected Party and
(ii) the Base Currency is the Termination Currency; provided that Market Quotations will be determined by
the Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement  Transactions (as  that  term is defined in  the definition of “Market Quotation”).

"Independent Amount" means, with respect to a party, the Base Currency Equivalent of the amount
specified as such  for that  party in  Paragraph 11 (b)(iii)(A); if  no amount is specified, zero .

"Interest Amount" means, with respect to an Interest Period, the aggregate sum of the Base Currency
Equivalents of the amounts of interest determined for each relevant currency and calculated for each day in
that Interest Period on the principal amount of the portion of the Credit Support Balance comprised of cash
in such currency, determined  by  the Valuation Agent for each such day as follows:

(x)      the amount of cash in such currency on that day; multiplied by

(y)      the relevant Interest Rate in effect for that day; divided by

(z)      360 (or, in the case of pounds sterling, 365).

"Interest Period" means the period from (and including) the last Local Business Day on which an Interest
Amount was transferred (or, if no Interest Amount has yet been transferred, the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the form of cash was transferred to or
received by the Transferee) to (but excluding) the Local Business Day on which the current Interest
Amount is  transferred.

"Interest Rate" means, with respect to an Eligible Currency, the rate specified in Paragraph 11(f)(i) for
that currency.

"Local Business Day", unless otherwise specified in Paragraph 1l(h), means:

(i)     in relation to a transfer of cash or other property (other than securities) under this Annex, a
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency deposits) in the place where the relevant account is located and, if different, in the
principal  financial  centre, if  any, of  the currency  of such  payment;

(ii)    in relation to a transfer of securities under this Annex, a day on which the clearance system
agreed between the parties for delivery of the securities is open for the acceptance and execution of
settlement instructions or, if delivery of the securities is contemplated by other means, a day on
which commercial banks are open for business (including dealings in foreign exchange and foreign
currency  deposits) in  the  place(s) agreed  between  the  parties  for  this  purpose;
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(iii)   in relation to a valuation under this Annex, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

(iv)  in relation to any notice or other communication under this Annex, a day on which
commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place specified in the address for notice most recently provided by the
recipient.

"Minimum Transfer Amount" means, with respect to a party, the amount specified as such for that party
in Paragraph 11(b)(iii)(C); if  no  amount is  specified, zero.

"New Credit Support" has the meaning specified in Paragraph 3(c)(i).

"Notification Time" has the meaning specified in Paragraph 11(c)(iv).

"Recalculation Date" means the Valuation Date that gives rise to the dispute under Paragraph 4;
provided, however, that if a subsequent Valuation Date occurs under Paragraph 2 prior to the resolution of
the  dispute,  then  the “Recalculation Date” means  the  most  recent Valuation  Date under Paragraph 2.

"Resolution Time" has the meaning specified in Paragraph 11(e)(i).

"Return Amount" has the meaning specified in Paragraph 2(b).

"Settlement Day" means, in relation to a date, (i) with respect to a transfer of cash or other property (other
than securities), the next Local Business Day and (ii) with respect to a transfer of securities, the first Local
Business Day after such date on which settlement of a trade in the relevant securities, if effected on such
date, would have been settled in accordance with customary practice when settling through the clearance
system agreed between the parties for delivery of such securities or, otherwise, on the market in which such
securities are principally traded (or, in either case, if there is no such customary practice, on the first Local
Business  Day  after  such  date on which it is reasonably  practicable to deliver  such  securities).

"Threshold" means, with respect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 11(b)(iii)(B); if  no amount is  specified,  zero.

"Transferee" means, in relation to each Valuation Date, the party in respect of which Exposure is a
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes
such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance to the other
party.

"Transferor" means, in relation to a Transferee, the other party.

"Valuation Agent" has the meaning specified in Paragraph 11(c)(i).

"Valuation Date" means  each  date specified in  or otherwise determined  pursuant to  Paragraph 11(c)(ii).
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"Valuation Percentage" means, for any item of Eligible Credit Support, the percentage specified in
Paragraph 11(b)(ii).

"Valuation Time" has the meaning specified in Paragraph 11(c)(iii).

"Value" means, for any Valuation Date or other date for which Value is calculated, and subject to
Paragraph 4 in the case of a dispute, with respect to:

(i) Eligible Credit Support comprised in a Credit Support Balance that is:

(A)     an amount of cash, the Base Currency Equivalent of such amount multiplied by
the  applicable  Valuation  Percentage, if any; and

(B)    a security, the Base Currency Equivalent of the bid price obtained by the
Valuation  Agent  multiplied  by the applicable Valuation Percentage, if any; and

(ii) items that are comprised in a Credit Support Balance and are not Eligible Credit Support,
              zero.



 

EXECUTION VERSION 

 

Covered Bond Swap CSA 

CREDIT SUPPORT ANNEX 

Elections and Variables dated as of 14 October 2009 

Between 

SANTANDER UK PLC 

(“Party A”) 

and 

ABBEY COVERED BONDS LLP 

(“Party B”) 

and 

DEUTSCHE TRUSTEE COMPANY LIMITED 

(the “Security Trustee”) 

 

This Credit Support Annex amends and restates in its entirety, the Credit Support Annex to the 

Schedule to the ISDA Master Agreement dated as of 14 October 2009, between Party A, Party B and 

the Security Trustee. 

Paragraph 11. Elections and Variables 

For the purposes of this Annex, “Transactions” means any Transactions relating to Series of Covered 

Bonds denominated in the Base Currency to which this Annex relates, together with the Transaction 

constituted by this Annex. 

(a) Base Currency and Eligible Currency. 

(i) “Base Currency” means the Relevant Base Currency (as set out in the Supplemental 

Annex). 

(ii) “Eligible Currency” means the Base Currency and the Relevant Eligible Currencies 

(as set out in the Supplemental Annex). 

(b) Credit Support Obligations. 

(i) Delivery Amount, Return Amount and Credit Support Amount. 

(A) “Delivery Amount” has the meaning specified in Paragraph 2(a), as 

amended (I) by deleting the words “upon a demand made by the Transferee 

on or promptly following a Valuation Date” and inserting in lieu thereof the 

words “upon the determination by the Valuation Agent of the Delivery 

Amount in respect of each Valuation” and (II) by deleting in its entirety the 

sentence beginning “Unless otherwise specified in Paragraph 11(b)” and 

inserting in lieu thereof the following: 

“The “Delivery Amount” applicable to the Transferor for any Valuation 

Date will equal the greatest of: 

(1) the amount by which (a) the Fitch Credit Support Amount 

(determined according to the Fitch Criteria) exceeds (b) the Value 

(determined using the Fitch Valuation Percentages in Appendix A) as 

of such Valuation Date of the Transferor's Credit Support Balance 

(adjusted to include any prior Delivery Amount and to exclude any 

prior Return Amount, the transfer of which, in each case, has not yet 
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been completed and for which the relevant Settlement Day falls on or 

after such Valuation Date); 

(2) the amount by which (a) the Moody’s Credit Support Amount 

(determined according to the Moody's Requirements), exceeds (b) the 

Value (determined using the applicable Moody's Valuation 

Percentages in the applicable table in Appendix B) as of such 

Valuation Date of the Transferor's Credit Support Balance (adjusted 

to include any prior Delivery Amount and to exclude any prior 

Return Amount, the transfer of which, in each case, has not yet been 

completed and for which the relevant Settlement Day falls on or after 

such Valuation Date); and 

(3) the amount by which (a) the S&P Credit Support Amount 

(determined according to the S&P Requirements), exceeds (b) the 

Value (determined using the S&P's Valuation Percentages in the 

table in Appendix C) as of such Valuation Date of the Transferor's 

Credit Support Balance (adjusted to include any prior Delivery 

Amount and to exclude any prior Return Amount, the transfer of 

which, in each case, has not yet been completed and for which the 

relevant Settlement Day falls on or after such Valuation Date). 

Provided that, if, on any Valuation Date, the Delivery Amount equals 

or exceeds the Transferor's Minimum Transfer Amount, the 

Transferor will transfer to the Transferee sufficient Eligible Credit 

Support to ensure that, immediately following such transfer, the 

Delivery Amount shall be zero.” 

(B) “Return Amount” has the meaning as specified in Paragraph 2(b) as 

amended by deleting in its entirety the sentence beginning “Unless otherwise 

specified in Paragraph 11(b)” and inserting in lieu thereof the following: 

“The “Return Amount” applicable to the Transferee for any Valuation Date 

will equal the least of: 

(1) the amount by which (a) the Value (determined using the Fitch 

Valuation Percentages in Appendix A) as of such Valuation Date of 

the Transferor's Credit Support Balance (adjusted to include any prior 

Delivery Amount and to exclude any prior Return Amount, the 

transfer of which, in each case, has not yet been completed and for 

which the relevant Settlement Day falls on or after such Valuation 

Date) exceeds (b) the Fitch Credit Support Amount (determined 

according to the Fitch Requirements); 

(2) the amount by which (a) the Value (determined using the Moody's 

Valuation Percentages in the applicable table in Appendix B) as of 

such Valuation Date of the Transferor's Credit Support Balance 

(adjusted to include any prior Delivery Amount and to exclude any 

prior Return Amount, the transfer of which, in each case, has not yet 

been completed and for which the relevant Settlement Day falls on or 

after such Valuation Date) exceeds (b) the Moody’s Credit Support 

Amount (determined according to the Moody's Requirements); and 
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(3) the amount by which (a) the Value (determined using the S&P 

Valuation Percentages in Appendix C) as of such Valuation Date of 

the Transferor's Credit Support Balance (adjusted to include any prior 

Delivery Amount and to exclude any prior Return Amount, the 

transfer of which, in each case, has not yet been completed and for 

which the relevant Settlement Day falls on or after such Valuation 

Date) exceeds (b) the S&P Credit Support Amount (determined 

according to the S&P Requirements).” 

Provided that in no event shall the Transferee be required to transfer any 

Equivalent Credit Support under Paragraph 2(b) if, immediately following 

such transfer, the Delivery Amount would be greater than zero. 

(C) “Credit Support Amount” has the meaning specified under the relevant 

definition of Rating Agency Requirement. 

For the purposes of determining the Credit Support Amount at any time on or 

prior to the Final Maturity Date of the relevant Series of Covered Bonds, the 

Transaction that is a Cross Currency Swap and the Transaction that is an 

Interest Rate Swap shall constitute a single Transaction that is a Fixed to 

Floating Cross Currency Swap. 

(ii) Eligible Credit Support. On any date: 

(A) for the purpose of Fitch, the collateral specified in the table in Appendix A 

will qualify as “Eligible Credit Support” for Party A and Fitch Valuation 

Percentages shall apply as set out in such table; 

(B) for the purpose of Moody's, the collateral specified in the applicable table in 

Appendix B will qualify as “Eligible Credit Support” for Party A and 

Moody's Valuation Percentages shall apply as set out in such table; and 

(C) for the purpose of S&P, the collateral specified in the table in Appendix C 

will qualify as “Eligible Credit Support” for Party A and S&P Valuation 

Percentages shall apply as set out in such table. 

“Valuation Percentages” means Moody's Valuation Percentages, Fitch Valuation 

Percentages, or S&P Valuation Percentages, as applicable. 

(iii) Thresholds. 

(A) “Independent Amount” means, for Party A and Party B, with respect to 

each Transaction, zero. 

(B) “Threshold” means, for Party A: infinity, unless (1) the Fitch Threshold, (2) 

the Moody's Threshold, or (3) the S&P Threshold is zero, in which case the 

Threshold for Party A shall be zero; and 

“Threshold” means, for Party B: infinity. 

“Fitch Threshold” means, (1) for so long as an Initial Fitch Rating Event or 

a Subsequent Fitch Rating Event has occurred and is continuing and Party A 

has not taken remedial action as contemplated by paragraphs (f)(iv)(B)(1), (2) 
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or (3) or (f)(v)(B) (as applicable) of Part 5 of the Schedule to the Agreement, 

zero and (2) at any other time, infinity. 

“Moody's Threshold” means, (1) so long as the First Rating Trigger 

Requirements apply and either (i) the First Rating Trigger Requirements have 

applied continuously since this Annex was executed or (ii) at least 30 Local 

Business Days have elapsed since the last time the First Rating Trigger 

Requirements did not apply, zero and (2) at any other time, infinity. 

“S&P Threshold” means, for so long as (1) an Initial S&P Rating Event or a 

Subsequent S&P Rating Event has occurred and is continuing and Party A 

has not taken remedial action as contemplated by paragraphs (f)(i)(3)(B)(1), 

(f)(i)(3)(B)(2) or (f)(i)(3)(B)(3) or (f)(i)(4)(B)(1), (f)(i)(4)(B)(2) or 

(f)(i)(4)(B)(3) (as applicable) of Part 5 of the Schedule to the Agreement, 

zero and (2) at any other time, infinity. 

(C) “Minimum Transfer Amount” means, with respect to Party A, and Party B, 

the Relevant MTA (as set out in the Supplemental Annex); provided, that if 

(1) an Event of Default has occurred and is continuing in respect of which 

Party A or Party B is the Defaulting Party, or (2) an Additional Termination 

Event has occurred in respect of which Party A or Party B is an Affected 

Party, the Minimum Transfer Amount with respect to Party A or Party B, as 

applicable, shall be zero. 

(D) “Rounding”. The Delivery Amount will be rounded up to the nearest integral 

multiple of the Relevant Rounding Amount (as set out in the Supplemental 

Annex) and the Return Amount will be rounded down to the nearest integral 

multiple of the Relevant Rounding Amount (as set out in the Supplemental 

Annex), subject to the maximum Return Amount being equal to the Credit 

Support Balance. 

(c) Valuation and Timing. 

(i) “Valuation Agent” means Party A in all circumstances. 

(ii) “Valuation Date” means the first Business Day of each calendar week; provided that 

if such day is not a Local Business Day then the Valuation Date shall be the 

preceding day that is a Local Business Day and provided that for so long as the 

Second Rating Trigger Requirements apply, Valuation Date shall mean each Local 

Business Day. 

(iii) “Valuation Time” means the close of business on the Local Business Day 

immediately preceding the Valuation Date or date of calculation, as applicable; 

provided that the calculations of Value and Exposure will be made as of 

approximately the same time on the same date. 

(iv) “Notification Time” means by 5.00p.m., London time, on a Local Business Day. 

(d) Exchange Date. “Exchange Date” has the meaning specified in Paragraph 3(c)(ii). 

(e) Dispute Resolution. 
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(i) “Resolution Time” means 2.00 p.m., London time, on the Local Business Day 

following the date on which notice is given that gives rise to a dispute under 

Paragraph 4. 

(ii) “Value”. For the purpose of Paragraphs 4(a)(4)(i)(C) and 4(a)(4)(ii), the Value of the 

outstanding Credit Support Balance or of any transfer of Eligible Credit Support or 

Equivalent Credit Support, as the case may be, will be calculated as follows: 

For Eligible Credit Support or Equivalent Credit Support that is: 

(A) an amount of cash, the Base Currency Equivalent of such amount multiplied 

by the applicable Valuation Percentage; and 

(B) a security, the Base Currency Equivalent of the sum of (a)(x) the last bid 

price on such date for such securities on the principal national securities 

exchange on which such securities are listed, multiplied by the applicable 

Valuation Percentage; or (y) where any securities are not listed on a national 

securities exchange, the bid price for such securities quoted as at the close of 

business on such date by any principal market maker (which shall not be, and 

shall be independent from, the Valuation Agent) for such securities chosen by 

the Valuation Agent, multiplied by the applicable Valuation Percentage; or 

(z) if no such bid price is listed or quoted for such date, the last bid price 

listed or quoted (as the case may be), as of the day next preceding such date 

on which such prices were available, multiplied by the applicable Valuation 

percentage; plus (b) the accrued interest where applicable on such securities 

(except to the extent that such interest shall have been paid to the Transferor 

pursuant to Paragraph 5(c)(ii) or included in the applicable price referred to in 

subparagraph (a) above) as of such date. 

(iii) “Alternative”. The provisions of Paragraph 4 will apply. 

(f) Distribution and Interest Amount. 

(i) Interest Rate. Not applicable. 

(ii) Transfer of Interest Amount. The transfer of any Interest Amount will be made on 

the first Local Business Day following the end of each calendar month in which it is 

received, or if that date is not a Valuation Date, the next following Valuation Date, 

provided that the Transferee shall only be obliged to transfer an Interest Amount to 

the extent that the Valuation Agent has confirmed in writing that a Delivery Amount 

would not be created or increased by that transfer. 

(iii) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii) will apply. For 

the purposes of calculating the Interest Amount the amount of interest calculated for 

each day of the Interest Period shall, with respect to any Eligible Currency, be 

compounded daily. 

(iv) Interest Amount. The definition of “Interest Amount” shall be deleted and replaced 

with the following: 

“Interest Amount” means, with respect to an Interest Period and each portion of the 

Credit Support Balance comprised of cash in an Eligible Currency, any amounts of 

interest received (net of any deduction or withholding, for or on account of any tax) 
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by the Transferee during such Interest Period on the principal amount of the portion 

of the Credit Support Balance comprised of Cash. 

(v) “Distributions” means, with respect to any Eligible Credit Support comprised in the 

Credit Support Balance consisting of securities, all principal, interest and other 

payments and distributions of cash or other property which a holder (with the same 

tax residency as the Transferee) of securities of the same type, nominal value, 

description and amount as such Eligible Credit Support would have received (net of 

any deduction or withholding for or on account of any tax) from time to time, and for 

the avoidance of doubt, has been actually received by the Transferee, 

(vi) “Distributions Date” means, with respect to any Eligible Credit Support comprised 

in the Credit Support Balance other than cash, each date on which a holder (with the 

same tax residency as the Transferee) of such Eligible Credit Support would have 

received Distributions and for the avoidance of doubt, has been actually received by 

the Transferee, or, if that date is not a Local Business Day, the next following Local 

Business Day. 

(vii) Transfer of Distributions. The Transferee shall only be obliged to transfer Equivalent 

Distributions under Paragraph 5(c)(i) if the Valuation Agent has confirmed in writing 

that no Delivery Amount would be created or increased by the transfer (and the date 

of calculation will be deemed a Valuation Date for this purpose). 

(g) Addresses for Transfers. 

Party A:  To be confirmed. 

Party B: To be confirmed. 

(h) Other Provisions. 

(i) Transfer Timing 

(1) The final paragraph of Paragraph 3(a) shall be deleted and replaced with the 

following: 

“Subject to Paragraph 4, and unless otherwise specified, any transfer of 

Eligible Credit Support or Equivalent Credit Support (whether by the 

Transferor pursuant to Paragraph 2(a) or by the Transferee pursuant to 

Paragraph 2(b)) shall be made not later than the close of business on the 

Settlement Day.” 

(2) The definition of Settlement Day shall be deleted and replaced with the 

following: 

“Settlement Day” means the next Local Business Day after the Demand Date. 

(3) For the purposes of this Paragraph 11(h)(i): 

“Demand Date” means, with respect to a transfer by a party: 

(i) in the case of a transfer pursuant to Paragraph 2, Paragraph 3 or 

Paragraph 4(a)(2), the relevant Valuation Date (provided that, in the 

case of any transfer to be made by the Transferee, the Transferee has 
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received a demand on such date from the Transferor). For the 

avoidance of doubt, for the purposes of Paragraph 2, Paragraph 3 and 

Paragraph 4(a)(2), the Transferor will be deemed to receive notice of 

the demand by the Transferee to make a transfer of Eligible Credit 

Support; and 

(ii) in the case of a transfer pursuant to Paragraph 3(c)(ii)(A), the date on 

which the Transferee has given its consent to the proposed exchange. 

For the avoidance of doubt, on each Demand Date the Transferor 

shall deliver to the Transferee and the Security Trustee a statement 

showing the amount of Eligible Credit Support to be delivered. 

(4) Paragraph 3(b) shall be amended by: (i) the deletion of the words "the Local 

Business Day following" in the fourth line thereof; (ii) the addition of the 

words "on the Local Business Day" before the word "following" in the fifth 

line thereof; and (iii) the addition of the words ", Moody's Credit Support 

Amount" after the word "Value" in the first line thereof. 

(ii) Costs of Transfer on Exchange 

Notwithstanding Paragraph 8, the Transferor will be responsible for, and will 

reimburse the Transferee for, all transfer and other taxes and other costs involved in 

the transfer of Eligible Credit Support from the Transferor to the Transferee or in the 

transfer of Equivalent Credit Support from the Transferee to the Transferor hereto. 

(iii) Cumulative Rights 

The rights, powers and remedies of the Transferee under this Annex shall be in 

addition to all rights, powers and remedies given to the Transferee by this Agreement 

or by virtue of any statute or rule of law, all of which rights, powers and remedies 

shall be cumulative and may be exercised successively or concurrently without 

impairing the rights of the Transferee in the Credit Support Balance created pursuant 

to this Annex. 

(iv) Single Transferor and Single Transferee 

Party A and Party B agree that, notwithstanding anything to the contrary in this 

Annex, (including, without limitation, the recital hereto, Paragraph 2 or the 

definitions in Paragraph 10), (a) the term “Transferee” as used in this Annex means 

only Party B, (b) the term “Transferor” as used in this Annex means only Party A, (c) 

only Party A will be required to make Transfers of Eligible Credit Support hereunder; 

and (d) in the calculation of any Credit Support Amount, where the Transferee's 

Exposure would be expressed as a negative number, such Exposure shall be deemed 

to be zero. 

(v) Ratings Criteria 

“Ratings Criteria” means, the criteria used by Fitch (as set out in Fitch's Structured 

Finance Report entitled “Structured Finance and Covered Bonds Counterparty Rating 

Criteria” as amended and supplemented by Fitch’s “Structured Finance and Covered 

Bonds Counterparty Rating Criteria – Derivative Addendum”, each dated 18 April 

2019) (“Fitch Criteria”), the criteria used by Moody's (as set out in Moody's rating 

methodology report entitled “Moody’s Approach to Assessing Counterparty Risks in 
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Structured Finance”, dated 29 January 2019 (“Moody's Criteria”)) and/or the criteria 

used by S&P (as set out in S&P's Structured Finance report entitled “Counterparty 

Risk Framework: Methodology and Assumptions”, dated 8 March 2019) (“S&P 

Criteria”) for the purposes of determining the amount of Eligible Credit Support 

Party A is required to transfer hereunder. 

(vi) Rating Agency Requirement 

“Rating Agency Requirement” means the Fitch Requirements, the Moody’s 

Requirements and the S&P Requirements, as defined below. 

(A) Fitch Requirements 

“Fitch Credit Support Amount” shall mean at any time for the purposes of the Fitch 

Requirements with respect to a Transferor on a Valuation Date:  

(I) at any time that the Fitch Threshold for Party A is infinity (irrespective of 

whether the Threshold is infinity or zero), zero; and  

(II)  at any time that the Threshold for Party A is zero by virtue of the Fitch 

Threshold: 

(x) in circumstances where Party A is an external derivative counterparty 

(as defined by Fitch), the amount determined in accordance with the 

formula specified in the applicable Fitch Credit Support Amount 

Matrix for the combination of: 

(i) the rating assigned by Fitch to the Issuer; and  

(ii) the highest Long-Term Fitch Rating or short-term IDR 

assigned by Fitch to a Fitch Relevant Entity, 

provided, however, that where more than one formula may apply by 

virtue of the application of the above rules, the following priority 

rules shall apply for the purposes of selecting the applicable formula: 

(A) the Base Formula shall be selected ahead of Fitch Formula 1 or 

Fitch Formula 2 and (B) Fitch Formula 1 shall be selected ahead of 

Fitch Formula 2; and 

(y) in circumstances where Party A is an internal derivative counterparty 

(as defined by Fitch):  

(i) where a Fitch Relevant Entity has the Formula 1 Ratings, an 

amount determined in accordance with Fitch Formula 1; and 

(ii) where no Fitch Relevant Entity has the Formula 1 Rating, an 

amount determined in accordance with Fitch Formula 2. 

For the purposes of determining the Fitch Credit Support Amount at any time on or 

prior to the Final Maturity Date of the relevant Series of Covered Bonds, the 

Transaction that is a Cross Currency Swap and the Transaction that is an Interest Rate 

Swap shall constitute a single Transaction that is a fixed to floating Cross Currency 

Swap. 
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where: 

“Issuer” means Santander UK plc; 

“Base Formula” means max [0; MV]; 

“Fitch Formula 1” means, max [MV plus (LA multiplied by VC multiplied by 60% 

multiplied by N); 0]; 

“Fitch Formula 2” means, max [MV plus (LA multiplied by VC multiplied by N); 

0]; 

“Fitch Credit Support Amount Matrix” means: 

(I) in the event the relevant Series of Covered Bonds are rated at least ‘AAA‘ by 

Fitch, the table set out in Appendix A headed “Fitch Credit Support Amount 

Matrix 1”; 

(II) in the event the relevant Series of Covered Bonds are rated ‘AA+’ to ‘AA-‘ 

by Fitch, the table set out in Appendix A headed “Fitch Credit Support 

Amount Matrix 2”; 

(III) in the event the relevant Series of Covered Bonds are rated ‘A+’ to ‘A-‘ by 

Fitch, the table set out in Appendix A headed “Fitch Credit Support Amount 

Matrix 3”; and 

(IV) in the event the relevant Series of Covered Bonds are rated ‘BBB+’ or below 

by Fitch, the table set out in Appendix A headed “Fitch Credit Support 

Amount Matrix 4”; 

“Fitch Relevant Entity” means Party A (or its successor or assignee) or any Credit 

Support Provider (that is a Fitch Eligible Guarantor) from time to time in respect of 

Party A;  

“Formula 1 Ratings” and “Formula 2 Ratings” have the meaning given to such 

terms in the following table: 
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Collateral posting formulas for Minimum Long-Term Fitch Rating or short-

term IDR 

Rating of the 

highest rated 

Series of 

Covered Bonds* 

Minimum Long-Term Fitch 

Rating or short-term IDR 

assigned to the Fitch 

Relevant Entity by Fitch 

Minimum Long-Term 

Fitch Rating or short-term 

IDR assigned to the Fitch 

Relevant Entity by Fitch 

 Formula 1 Ratings Formula 2 Ratings 

AAAsf A- or F2 BBB- or F3 

AAsf BBB+ or F2 BBB- or F3 

Asf BBB- or F3 BB+ 

BBBsf No Formula 1 Ratings Apply BB- 

BBsf No Formula 1 Ratings Apply B+ 

Bsf or lower  No Formula 1 Ratings Apply B- 

*  For the purposes of the above table, if the relevant Series of Covered Bonds is downgraded 

by Fitch as a result of Party A’s failure to perform any obligation under this Agreement, 

then the then-current rating of such Series of Covered Bonds will be deemed to be the 

rating the Series of Covered Bonds would have had but for such failure. 

“BLA” means zero; 

“LA” is equal to (1 + BLA) x (1 + max (0%; 5% x (WAL - 20)); 

“max” means maximum; 

“MV” means the Transferee's Exposure; 

“VC” means the percentage determined by the Valuation Agent by reference to the 

tables below in respect of cross currency swaps or interest rate swaps, as applicable, 

for a weighted average life that is equal to WAL; 

“N” means the Transaction Notional Amount for the Calculation Period which 

includes such Valuation Date; and 

“WAL” means the weighted average life in years of the relevant Series of Covered 

Bonds, rounded upwards to the nearest whole year assuming scheduled amortisation 

only.  
 

VCs for Interest Rate Swaps, Caps, Floors and Collars  

Fixed/floating interest rate swaps, caps, floors and collars, depending on the WAL (years) 

(%)  

Current 

relevant 

Series of 

Covered 

Bonds Rating  

Basis 

swaps 

(%)  

<1  1-3  3-5  5-7  7-10  10-20  20-50  



  

 

 

0090662-0000130 ICM:33238863.7A 11  

 

AA-sf‘ or 

higher  

0.75  0.75  2.25  3.50  4.50  5.50  7.50  9.50  

Below AA-sf‘  0.50  0.50  1.50  2.50  3.00  3.50  4.50  5.50  

Note: The VCs for Caps and Floors are reduced by 30%, eg for an interest rate cap with a WAL of 

up to one year the rate would be 0.75% * 70% = 0.525% Source: Fitch  
 

VCs for Cross-Currency Swaps  

Fixed-floating, fixed-fixed or floating-floating FX swaps at weighted average life (years) (%)  

Current relevant 

Series of 

Covered Bonds 

Rating  

<1  1-3  3-5  5-7  7-10  10-20  20-50  

‘AA−sf’ or higher  

- Floating/floating  11.75 11.75 11.75 11.75 11.75 11.75 11.75 

- Fixed/floating  11.75 12.5 13.0 13.5 14.0 15.0 16.0 

- Fixed/fixed  12.0 13.5 14.75 15.75 16.75 18.75 20.75 

Below ‘AA−sf’  

- Floating/floating  7.75 7.75 7.75 7.75 7.75 7.75 7.75 

- Fixed/floating  7.75 8.25 8.75 9.00 9.25 9.75 10.25 

- Fixed/fixed  8.00 9.00 10.00 10.50 11.00 12.00 13.00 

Note: The VCs for FX Options are reduced by 30%, eg for an FX Option with a WAL of up to one 

year the rate would be 11.75% * 70% = 8.2%  

Source: Fitch  

(B) Moody's Requirements 

“Moody’s Credit Support Amount” shall mean at any time for the purposes of the 

Moody's Requirements with respect to a Transferor on a Valuation Date: 

(1) if the Moody's Threshold for Party A is infinity (irrespective of whether the 

Threshold is infinity or zero), zero; 

(2) if the Moody's Threshold for Party A is zero with respect of a Valuation Date, 

the greater of: 

(i) zero; and 

(ii) the sum of (x) the Transferee's Exposure and (y) the aggregate of the 

Additional Trigger Collateral Amounts in respect of such Valuation 

Date for all Transactions (other than the Transaction constituted by 

this Annex). 

“Additional Trigger Collateral Amount” means, for any Valuation Date: 

(1) in respect of any Transaction that is a Cross-Currency Swap, the lesser of:  

(a)  the product of the Moody’s Cross Currency Notional Amount Higher 

Multiplier and the Transaction Notional Amount for such Transaction 

for the Calculation Period which includes such Valuation Date; 

(b) the sum of: 

(x) the product of the Transaction Notional Amount for such 

Transaction for the Calculation Period which includes such 
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Valuation Date and the Moody's Cross Currency Notional 

Amount Lower Multiplier; and  

(y)  the product of the Moody's Cross Currency DV01 Multiplier 

and the Transaction Cross Currency DV01 for such 

Transaction and  

(c) the product of the percentage specified in the column headed “Cross 

Currency Swaps” (in the table set out in Appendix B headed 

“Additional Trigger Collateral Amount Table”) in respect of cross 

currency swaps with a Swap Tenor that is equal to the WAL and the 

Transaction Notional Amount for such Transaction for the 

Calculation Period which includes such Valuation Date; and 

(2) in respect of any Transaction that is an Interest Rate Swap, the lesser of: 

(a) the product of the Moody's Single Currency DV01 Multiplier and the 

Transaction Single Currency DV01 for such Transaction;  

(b) the product of the Moody's Single Currency Notional Amount 

Multiplier and the Transaction Notional Amount for such Transaction 

for the Calculation Period which includes such Valuation Date; and  

(c) the product of the percentage specified in the column headed “Single 

Currency Swaps” (in the table set out in Appendix B headed 

“Additional Trigger Collateral Amount Table”) in respect of single 

currency swaps with a Swap Tenor that is equal to WAL and the 

Transaction Notional Amount for such Transaction for the 

Calculation Period which includes such Valuation Date. 

For the purposes of determining the Moody's Credit Support Amount at any time on 

or prior to the Final Maturity Date of the relevant Series of Covered Bonds, the 

Transaction that is a Cross Currency Swap and the Transaction that is an Interest Rate 

Swap shall constitute a single Transaction that is a fixed to floating Cross Currency 

Swap. 

where: 

“Cross-Currency Swap” means any Transaction that is a cross-currency hedge as 

evidence by a Confirmation. 

“Interest Rate Swap” means any Transaction that is an interest rate hedge as 

evidenced by a Confirmation; 

“Moody's Cross Currency DV01 Multiplier” means 15. 

“Moody's Cross Currency Notional Amount Higher Multiplier” means 0.09. 

“Moody's Cross Currency Notional Amount Lower Multiplier” means 0.06. 

“Moody's Single Currency DV01 Multiplier” means 50. 

“Moody's Single Currency Notional Amount Multiplier” means 0.08. 
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 “Transaction” means a Transaction entered into pursuant to this Agreement; 

“Transaction Cross Currency DV01” means, with respect to a Transaction and any 

date of determination, the greater of (i) the estimated absolute change in the Base 

Currency of the mid-market value with respect to such Transaction that would result 

from a one basis point change in the relevant swap curve (denominated in the 

currency of Party A's payment obligations under such Transaction) on such date and 

(ii) the estimated absolute change in the Base Currency Equivalent of the mid-market 

value with respect to such Transaction that would result from a one basis point 

change in the relevant swap curve (denominated in the currency of Party B's payment 

obligations under such Transaction) on such date, in each case as determined by the 

Valuation Agent in good faith and in a commercially reasonable manner in 

accordance with the relevant methodology customarily used by the Valuation Agent. 

“Transaction Notional Amount” means (A) in respect of any Transaction that is a 

Cross-Currency Swap, the Base Currency Equivalent of the Currency Amount 

applicable to Party A's payment obligations and (B) in respect of any other 

Transaction that is an Interest Rate Swap, the Base Currency Equivalent of the 

Notional Amount. 

“Transaction Single Currency DV01” means, with respect to a Transaction and any 

date of determination, the estimated absolute change in the Base Currency Equivalent 

of the mid-market value with respect to such Transaction that would result from a one 

basis point change in the relevant swap curve on such date, as determined by the 

Valuation Agent in good faith and in a commercially reasonable manner in 

accordance with the relevant methodology customarily used by the Valuation Agent. 

 “WAL” means the weighted average life in years of the relevant Series of Covered 

Bonds, rounded upwards to the nearest whole year assuming a zero prepayment rate 

and zero default rate in relation to the relevant Series of Covered Bonds. 

(C) S&P Requirements 

“S&P Credit Support Amount” shall mean at any time for the purposes of the S&P 

Requirements with respect to a Transferor on a Valuation Date: 

(1) if the S&P Threshold for such Valuation Date is zero, an amount equal to the 

greater of (a) zero and (b) S&P Posting Amount; and  

(2) if the S&P Threshold is infinity (irrespective of whether the Threshold is 

infinity or zero), zero. 

where: 

“S&P Posting Amount” means: 

 

(A) if Party A’s S&P Framework is S&P Strong or S&P Adequate and the S&P 

Rating Event has occurred and been continuing for 10 or more Local 

Business Days, an amount equal to the sum of (i) the Transferee's Exposure 

plus (ii) the aggregate of, with respect to each Transaction, the product of the 

applicable S&P Volatility Buffer multiplied by the Transaction Notional 

Amount, determined on such Valuation Date, of the applicable Transaction; 

or 
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(B) if Party A’s S&P Classification is S&P Moderate and the S&P Rating Event 

has occurred and been continuing for 10 or more Local Business Days, an 

amount equal to the Transferee's Exposure determined on such Valuation 

Date. 

where: 

 

“S&P Volatility Buffer” means the applicable volatility buffer at that time 

determined (i) by reference to the related S&P Framework as set out in the 

tables entitled “S&P Volatility Buffers” in Appendix C below. 

For the purposes of determining the S&P Posting Amount at any time on or 

prior to the Final Maturity Date of the relevant Series of Covered Bonds, the 

Transaction that is a Cross Currency Swap and the Transaction that is an 

Interest Rate Swap shall constitute a single Transaction that is a fixed to 

floating Cross Currency Swap. 

(vii) Calculations 

Paragraph 3(b) of this Annex shall be amended by inserting the words “and shall 

provide each party (or the other party, if the Valuation Agent is a party) with a 

description in reasonable detail of how such calculations were made, upon request” 

after the word “calculations” in the third line thereof. 

(viii) “Exposure” has the meaning specified in Paragraph 10, except that (1) after the word 

''Agreement” the words “(assuming, for this purpose only, that Part 5(n) 

(Modifications to close out provisions) of the Schedule is deleted)” shall be inserted 

and (2) at the end of the definition of Exposure, the words “without assuming that the 

terms of such Replacement Transactions are materially less beneficial for Party B 

than the terms of this Agreement” shall be added. 

(ix) Definitions. As used in this Annex, the following terms shall mean: 

“Fitch” means Fitch Ratings Ltd and includes any successors thereto; 

“Moody's” means Moody's Investors Service Limited and includes any successors 

thereto; and 

“S&P” means Standard & Poor's Rating Services, a division of the McGraw-Hill 

Companies, Inc. 

(x) Early Termination 

The heading for Paragraph 6 shall be deleted and replaced with “Early Termination” 

and the following amendments shall be made to Paragraph 6: 

(1) the words “or Termination Event where all transactions are Affected 

Transactions” shall be added immediately after the word “party” in the 

second line of Paragraph 6; and 

(2) the words “or an Affected Party” shall be added immediately after the words 

Defaulting Party” in the fourth line of Paragraph 6. 
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(xi) Paragraph 6 

For the purposes of determining the Credit Support Balance pursuant to Paragraph 6, 

the definition of Value in Paragraph 10 shall be amended by deleting the words 

“multiplied by the applicable Valuation Percentage, if any” from sub-paragraph (i)(A) 

and (i)(B). 
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IN WITNESS WHEREOF the parties have signed this Annex as of the date first above written. 

SANTANDER UK PLC ABBEY COVERED BONDS LLP 

By:  ....................................................................  

Title: ..................................................................  

Date: ..................................................................  

By:  ....................................................................  

Title: ..................................................................  

Date: ..................................................................  

By:  ....................................................................  

Title: ..................................................................  

Date: ..................................................................  

By:  ....................................................................  

Title: ..................................................................  

Date: ..................................................................  

DEUTSCHE TRUSTEE COMPANY LIMITED 

By:  ....................................................................  

Title: ..................................................................  

Date: ..................................................................  

By:  ....................................................................  

Title: ..................................................................  

Date: ..................................................................  
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SUPPLEMENTAL ANNEX 

 

Currency in which the 

Series of Covered Bonds is 

denominated 

Relevant 

Base 

Currency 

Relevant 

Eligible 

Currencies 

Relevant MTA Relevant 

Rounding 

Amount 

Euros (EUR) EUR GBP and USD EUR 100,000 EUR 10,000 

Sterling (GBP) GBP EUR and USD GBP 100,000 GBP 10,000 

Norwegian Krone (NOK) NOK EUR, GBP 

and USD 

NOK 1,000,000 NOK 100,000 
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APPENDIX A 

Fitch Eligible Credit Support, Fitch Valuation Percentages and Fitch Credit Support Amount 

Matrices 

The applicable Valuation Percentages in respect of Fitch (“Fitch Valuation Percentages”) shall be 

determined by reference to the table set out below or in relation to any type of Eligible Credit Support 

not listed in that table, such percentage as may be agreed between Party A and Party B from time to 

time provided that Fitch has confirmed that such percentage will not adversely affect the then current 

rating assigned to the Covered Bonds by Fitch: 

Cash in the Base Currency:…………………………………………….. 100% 

Cash in an Eligible Currency other than the Base Currency………….. 100% multiplied by the 

relevant FX AR (as set out 

below) 

 
Fitch's Advance Rates (ARs) for Government Bonds rated at least AA- and F1+  

 

Sovereign Bond Issuer Region 

Sovereign Bond 

Maturity 

Covered Bonds rated “AA-sf” 

or higher 

Covered Bonds rated “A+sf” 

or lower 

Australia and New Zealand <1 year 98.5% 99.0% 

Australia and New Zealand 1-3 years 97.0% 98.0% 

Australia and New Zealand 3-5 years 94.5% 96.0% 

Australia and New Zealand 5-7 years 92.0% 94.5% 

Australia and New Zealand 7-10 years 89.0% 93.0% 

Denmark and Sweden <1 year 98.5% 99.0% 

Denmark and Sweden 1-3 years 96.5% 97.5% 

Denmark and Sweden 3-5 years 93.5% 95.5% 

Denmark and Sweden 5-7 years 91.5% 94.5% 

Denmark and Sweden 7-10 years 88.5% 92.5% 

Eurozone <1 year 98.5% 99.0% 

Eurozone 1-3 years 96.5% 97.5% 

Eurozone 3-5 years 93.5% 96.0% 

Eurozone 5-7 years 91.5% 94.5% 

Eurozone 7-10 years 89.5% 93.0% 

Eurozone 10-30 years 75.0% 82.5% 

Singapore <1 year 97.5% 98.0% 

Singapore 1-3 years 94.5% 95.5% 

Singapore 3-5 years 91.5% 93.0% 

Singapore 5-7 years 87.0% 89.0% 

Singapore 7-10 years 81.5% 84.5% 

Switzerland <1 year 98.5% 99.0% 

Switzerland 1-3 years 97.5% 98.0% 

Switzerland 3-5 years 95.5% 97.0% 

Switzerland 5-7 years 94.5% 96.0% 

Switzerland 7-10 years 93.5% 95.5% 

UK <1 year 98.5% 99.0% 

UK 1-3 years 96.5% 97.5% 

UK 3-5 years 92.0% 94.5% 
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UK 5-7 years 91.0% 94.0% 

UK 7-10 years 89.5% 93.0% 

UK 10-30 years 80.0% 87.0% 

US and Canada <1 year 97.5% 98.0% 

US and Canada 1-3 years 96.0% 97.0% 

US and Canada 3-5 years 93.5% 94.5% 

US and Canada 5-7 years 93.0% 94.0% 

US and Canada 7-10 years 91.0% 92.5% 

US and Canada 10-30 years 80.0% 87.0% 

 

 
Fitch's ARs for Government Bonds rated at least A and F1  

 

Sovereign Bond Issuer Region 

Sovereign Bond 

Maturity 

Covered Bonds rated “AA-sf” 

or higher 

Covered Bonds rated “A+sf” 

or lower or lower 

Eurozone <1 year 95.0% 96.5% 

Eurozone 1-3 years 88.0% 92.0% 

Eurozone 3-5 years 83.0% 88.5% 

Eurozone 5-7 years 78.0% 85.5% 

Eurozone 7-10 years 78.0% 85.5% 

Eurozone 10-30 years 77.5% 85.0% 

Japan <1 year 99.0% 99.0% 

Japan 1-3 years 97.0% 98.0% 

Japan 3-5 years 94.5% 96.5% 

Japan 5-7 years 92.0% 94.5% 

Japan 7-10 years 87.5% 92.0% 

Japan 10-30 years 71.0% 81.0% 

 

FX Risk – FXAR 

 

Highest rated Covered Bond 

AA− or higher 

Highest rated Covered 

Bond A+ or lower 

FX risk for currency pairs involving AUD, CAD, 

CHF, CZK, DKK, EUR, GBP, NOK, NZD, JPY, 

KRW, SEK, SGD and USD** 

86.0% 90.5% 

 

** The FX AR will apply whenever a currency mismatch is present. In case government bonds are not 

denominated in the Base Currency, both the AR for FX risk and the security AR will be multiplied. 

The FX ARs for currency pairs other than AUD, CAD, CHF, CZK, DKK, EUR, GBP, NOK, NZD, 

JPY, KRW, SEK, SGD and USD are not provided, but Fitch may publish these in the future. 
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Fitch Credit Support Amount Matrices: 
 

Fitch Credit Support Amount Matrix 1 

 Long-Term Fitch Rating/short-term IDR of Fitch Relevant Entity 

Issuer rating  'A-' or 'F2' or above 'BBB-' or'F3' or above 

Lower than 'BBB-' and 

'F3'  

'BBB+' and 

'F2' and above Base Formula Fitch Formula 1 Fitch Formula 1 

'BBB' or 'F3' 

or below  Base Formula Fitch Formula 2 Fitch Formula 2 

 

Fitch Credit Support Amount Matrix 2 

 Long-Term Fitch Rating/short-term IDR of Fitch Relevant Entity 

Issuer rating  

'BBB+' or 'F2' or 

above 'BBB-' or 'F3' or above 

Lower than 'BBB-' and 

'F3'  

'BBB+'and 'F2' and 

above 

Base Formula Fitch Formula 1 Fitch Formula 1 

'BBB' or 'F3' or below Base Formula Fitch Formula 2 Fitch Formula 2 

 

Fitch Credit Support Amount Matrix 3 

 Long-Term Fitch Rating/short-term IDR of Fitch Relevant Entity 

Issuer rating  'BBB-' or 'F3' or above 'BB+' or above Less than 'BB+' 

'BBB+' and 'F2' and 

above 

Base Formula Fitch Formula 1 Fitch Formula 1 

'BBB' or 'F3' or below  Fitch Formula 1 Fitch Formula 2 Fitch Formula 2 
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Fitch Credit Support Amount Matrix 4 

 Rating of Fitch Relevant Entity 

Issuer rating  'BB-' or above Lower than 'BB-' 

'BBB'+ and 'F2' or 

above Fitch Formula 2 

'BBB' or 'F3' or below 
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APPENDIX B 

Moody's Eligible Credit Support, Moody's Valuation Percentages and Additional Trigger 

Collateral Amount Table 

 

“Moody's Valuation Percentage” means, the percentage in respect of each instrument in the 

applicable table below.  

 
Where the Relevant Base Currency is EUR:  

 
Instrument Valuation Percentage 

EURO Cash 100% 

Sterling Cash 97% 

U.S. Dollar Cash 94% 

US Dollar Denominated Fixed Rate Negotiable Debt issued by the US Treasury with Remaining Maturity 

≤ 1 Year 94% 

>1 to ≤2 years 93% 

>2 to ≤3 years 92% 

>3 to ≤5 years 91% 

>5 to ≤7 years 90% 

>7 to ≤10 years 88% 

>10 to ≤20 years 85% 

> 20 years 83% 

US Dollar Floating Rate Negotiable Debt issued by the US Treasury 

All Maturities 93% 

US Dollar Denominated Fixed Rate US Agency Debentures with Remaining Maturity 

≤ 1 Year 93% 

>1 to ≤2 years 93% 

>2 to ≤3 years 92% 

>3 to ≤5 years 90% 

>5 to ≤7 years 89% 

>7 to ≤10 years 87% 

>10 to ≤20 years 84% 

> 20 years 82% 

US Dollar Denominated Floating-Rate US Agency Debentures 

All Maturities 92% 

EURO Denominated Fixed Rate Eurozone Government Bonds Rated Aa3 or Above by Moody’s with 

Remaining Maturity 

≤1 Year  100% 

>1 to ≤2 years  99% 

>2 to ≤3 years  98% 

>3 to ≤5 years  96% 
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>5 to ≤7 years  95% 

>7 to ≤10 years  94% 

>10 to ≤20 years  89% 

> 20 years  87% 

EURO Denominated Floating Rate Eurozone Government Bonds Rated Aa3 or Above by 

Moody’s 

All Maturities  99% 

Sterling Denominated Fixed Rate United Kingdom Gilts with Remaining Maturity 

≤1 Year  96% 

>1 to ≤2 years  95% 

>2 to ≤3 years  94% 

>3 to ≤5 years  93% 

>5 to ≤7 years  92% 

>7 to ≤10 years  91% 

>10 to ≤20 years  87% 

> 20 years  85% 

Sterling Denominated Floating Rated United Kingdom Gilts 

All Maturities  96% 

 
 

Where the Relevant Base Currency is GBP: 

 

Instrument Valuation Percentage 

GBP Cash 100% 

EUR Cash 97% 

USD Cash 95% 

US Dollar Denominated Fixed Rate Negotiable Debt issued by the US Treasury with Remaining Maturity 

≤ 1 Year 95% 

>1 to ≤2 years 94% 

>2 to ≤3 years 93% 

>3 to ≤5 years 92% 

>5 to ≤7 years 91% 

>7 to ≤10 years 89% 

>10 to ≤20 years 86% 

> 20 years 84% 

US Dollar Floating Rate Negotiable Debt issued by the US Treasury 

All Maturities 94% 

US Dollar Denominated Fixed Rate US Agency Debentures with Remaining Maturity 

≤ 1 Year 94% 

>1 to ≤2 years 94% 

>2 to ≤3 years 93% 
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>3 to ≤5 years 91% 

>5 to ≤7 years 90% 

>7 to ≤10 years 88% 

>10 to ≤20 years 85% 

> 20 years 83% 

US Dollar Denominated Floating-Rate US Agency Debentures 

All Maturities 93% 

EURO Denominated Fixed Rate Eurozone Government Bonds Rated Aa3 or Above by Moody’s with 

Remaining Maturity 

≤1 Year  97% 

>1 to ≤2 years  96% 

>2 to ≤3 years  95% 

>3 to ≤5 years  93% 

>5 to ≤7 years  92% 

>7 to ≤10 years  91% 

>10 to ≤20 years  86% 

> 20 years  84% 

EURO Denominated Floating Rate Eurozone Government Bonds Rated Aa3 or Above by 

Moody’s 

All Maturities  96% 

Sterling Denominated Fixed Rate United Kingdom Gilts with Remaining Maturity 

≤1 Year  99% 

>1 to ≤2 years  98% 

>2 to ≤3 years  97% 

>3 to ≤5 years  96% 

>5 to ≤7 years  95% 

>7 to ≤10 years  94% 

>10 to ≤20 years  90% 

> 20 years  88% 

Sterling Denominated Floating Rated United Kingdom Gilts 

All Maturities  99% 

 

 

Where the Relevant Base Currency is NOK: 

 
Instrument Valuation Percentage 

NOK Cash 100% 

EURO Cash 94% 

USD Cash 93% 

GBP Cash 90% 

US Dollar Denominated Fixed Rate Negotiable Debt issued by the US Treasury with Remaining Maturity 
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≤ 1 Year 92% 

>1 to ≤2 years 92% 

>2 to ≤3 years 92% 

>3 to ≤5 years 91% 

>5 to ≤7 years 90% 

>7 to ≤10 years 89% 

>10 to ≤20 years 86% 

> 20 years 82% 

EURO Denominated Fixed Rate Eurozone Government Bonds Rated Aa3 or Above by Moody’s with 

Remaining Maturity 

≤1 Year  94% 

>1 to ≤2 years  94% 

>2 to ≤3 years  94% 

>3 to ≤5 years  93% 

>5 to ≤7 years  92% 

>7 to ≤10 years  92% 

>10 to ≤20 years  90% 

> 20 years  88% 

Sterling Denominated Fixed Rate United Kingdom Gilts with Remaining Maturity 

≤1 Year  91% 

>1 to ≤2 years  91% 

>2 to ≤3 years  91% 

>3 to ≤5 years  90% 

>5 to ≤7 years  89% 

>7 to ≤10 years  88% 

>10 to ≤20 years  86% 

> 20 years  85% 

NOK Denominated Fixed Rate Norwegian Government Bonds with Remaining Maturity 

≤1 Year  98% 

>1 to ≤2 years  97% 

>2 to ≤3 years  95% 

>3 to ≤5 years  95% 

>5 to ≤7 years  95% 

>7 to ≤10 years  93% 

 

  



  

 

 

0090662-0000130 ICM:33238863.7A 26  

 

Additional Trigger Collateral Amount Table: 
 

Swap Tenor (years) Single Currency Swaps Cross Currency Swaps 

≤1 0.50% 6.10% 

>1 and ≤2 1.00% 6.30% 

>2 and ≤3 1.50% 6.40% 

>3 and ≤4 1.90% 6.60% 

>4 and ≤5 2.40% 6.70% 

>5 and ≤6 2.80% 6.80% 

>6 and ≤7 3.20% 7.00% 

>7 and ≤8 3.60% 7.10% 

>8 and ≤9 4.00% 7.20% 

>9 and ≤10 4.40% 7.30% 

>10 and ≤11 4.70% 7.40% 

>11 and ≤12 5.00% 7.50% 

>12 and ≤13 5.40% 7.60% 

>13 and ≤14 5.70% 7.70% 

>14 and ≤15 6.00% 7.80% 

>15 and ≤16 6.30% 7.90% 

>16 and ≤17 6.60% 8.00% 

>17 and ≤18 6.90% 8.10% 

>18 and ≤19 7.20% 8.20% 

>19 and ≤20 7.50% 8.20% 

>20 and ≤21 7.80% 8.30% 

>21 and ≤22 8.00% 8.40% 

>22 and ≤23 8.00% 8.50% 

>23 and ≤24 8.00% 8.60% 

>24 and ≤25 8.00% 8.60% 
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>25 and ≤26 8.00% 8.70% 

>26 and ≤27 8.00% 8.80% 

>27 and ≤28 8.00% 8.80% 

>28 and ≤29 8.00% 8.90% 

>29 8.00% 9.00% 

Source: Table 1 of Appendix B of the Moody’s Criteria 
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APPENDIX C 

S&P Eligible Credit Support, S&P Valuation Percentages and S&P Volatility Buffers 

S&P Eligible Credit Support and S&P Valuation Percentages: 
 

Category 

Description 

Eligible Credit Support Valuation Percentage 

Cash Cash in the Base Currency 

 

Cash in an Eligible Currency other than the Base 

Currency 

100% 

 

100% multiplied by (100% 

minus the relevant 

percentage specified in the 

Applicable Haircuts Table. 

  Category 1 Negotiable debt obligations issued by the government of an 

Eligible Sovereign, in each case denominated in the local 

currency of the relevant Eligible Sovereign, provided that in the 

case of zero-coupon bonds, such bonds will have a remaining 

term to maturity of less than one year. 

100% multiplied by (100% 

minus the relevant 

percentage specified in the 

Applicable Haircuts Table. 

For purposes of the above: 

(i) “Applicable Haircuts Table” means the table entitled S&P Haircuts Table 1 and/or the table 

entitled S&P Haircuts Table 2 set out below in this Appendix C, as applicable, corresponding 

to the relevant S&P Framework applying on the relevant Valuation Date; 

(ii) “Eligible Sovereign” means each of the following sovereigns that has a local currency 

sovereign rating at least as high as A from S&P: 

 (a) Australia; 

 (b) Austria; 

 (c) Belgium; 

 (d) Canada; 

 (e) Denmark; 

 (f) Finland; 

 (g) France; 

 (h) Germany; 

 (i) Hong Kong; 

 (j) Japan; 

 (k) Netherlands; 

 (l) Norway; 

 (m) Singapore; 

 (n) South Korea; 
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(o) Sweden; 

(p) Switzerland; 

(q) the U.K.; and 

(r) the U.S.; and 

(iii) “S&P Valuation Percentage” means, the percentage with respect to a Valuation Date and 

each instrument in the above table. 

S&P Haircuts Table 1: 

Currency Haircuts Commensurate With Each Collateral Framework Assessment 

“Strong”  “Adequate” or “moderate” 

20%   8% 

S&P Haircuts Table 2: 

Market Value Haircuts Commensurate With Each Collateral Framework Assessment 

Remaining term to 

maturity 

(years) [0; 1] (1; 3] (3; 5] (5; 7] (7; 10] (10; 15] (15; 20] >20 

Haircuts for “strong” collateral assessment (%) 

Sovereigns 8.0 10.0 12.0 14.0 18.0 19.0 20.0 21.0 

Haircuts for “adequate” collateral assessment (%) 

Sovereigns 5.0 5.0 7.0 7.0 8.0 8.0 9.0 10.0 

Haircuts for “moderate” collateral assessment (%) 

Sovereigns 0.5 2.0 2.0 4.0 4.0 4.5 5.0 5.5 

(i) The symbol ‘(’ denotes exclusion of the first data point in the range, and the symbol ‘]’ denotes the inclusion 

of the last data point in the range. 
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S&P Volatility Buffers: 
 

Volatility Buffers For Interest Rate And Currency Derivatives 

As a % of the derivative notional amount 

 Volatility buffers supporting a “strong” 

collateral framework 

Volatility buffers supporting an “adequate” 

collateral framework 

Remaining 

Weighted-

average life 

of swap 

(years)(i) 

Interest 

rate–

fixed-

floating 

Interest 

rate—

floating-

floating 

Cross-

currency 

swap 

 Interest 

rate—

fixed-

floating 

Interest 

rate 

swap—

floating-

floating 

Cross-

currency 

swap 

 

[0;1] 2.0 2.0 14.0  1.0 1.0 6.0  

(1;2] 4.0 2.5 14.5  2.0 1.0 6.0  

(2;3] 6.0 2.5 14.5  2.5 1.0 6.0  

(3;5] 8.5 3.0 15.0  3.5 1.5 7.0  

(5;7] 10.0 3.5 16.5  4.0 2.0 7.5  

(7;10] 12.0 4.0 18.0  5.0 2.0 7.5  

(10;15] 14.0 4.5 21.0  6.0 3.0 8.0  

(15;20] 14.5 5.0 22.5  6.5 3.5 9.0  

Greater than 

20 

15.0 5.5 24.0  7.0 4.0 10.0  

(i) The Symbol ‘(’ denotes exclusion of the first data point in the range, and the symbol ‘]’ denotes the inclusion 

of the last data point in the range. 
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EXEC1JTION VERSION 

IN WITNESS whereof the parties have executed this Amaulmmt Agreement on the respcc:tive dates 
spa;ilicd below with effect from the dale spe,;ificd oo du: first page of this Amendment Agrccmcnt. 

SANTANDER UK PLC 

By: 

Name: 

Tide: 

DEUTSCHE TRUSTD COMPANY LIMITl:D 

By: 

Name

Date: 

ABBEY COVEBD BONDS LLP 

By: 

Name: 

Tide: 

Date: 
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