Cover Bond Swap Agreement_14 October 2009


avaz
Text Box
Cover Bond Swap Agreement_14 October 2009 



[\ [e) DOCUMENT NAME

1. Covered Bond Swap Agreement dated 14 October 2009

2. Novation Agreement dated 2 July 2018

3. Deed of Amendment dated 5 September 2019

4, Amendment Agreement dated 16 June 2020

Relating to:

. the Series 18 Covered Bonds;
. the Series 19 Covered Bonds;
. the Series 21 Covered Bonds;
. the Series 23 Covered Bonds;
. the Series 28 Covered Bonds;
. the Series 29 Covered Bonds;
. the Series 30 Covered Bonds;
. the Series 31 Covered Bonds;
. the Series 32 Covered Bonds;
. the Series 37 Covered Bonds;
. the Series 41 Covered Bonds;
. the Series 44 Covered Bonds;
. the Series 45 Covered Bonds;
. the Series 46 Covered Bonds;
. the Series 47 Covered Bonds;
. the Series 48 Covered Bonds;
. the Series 49 Covered Bonds;
. the Series 50 Covered Bonds;
. the Series 51 Covered Bonds;
. the Series 53 Covered Bonds;
. the Series 54 Covered Bonds; and
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(Multicurrency — Cross Border)

ISDA.

Triernational Swap Dealers Association, Inc.

MASTER AGREEMENT

dated as of 14 October 2009

(1} Abbey Naticnal Treasury Scrvices ple (“Party A™)
(2) Abbey Covered Bonds LLP and (3) Deutsche Trustee Company Limited
{(“Party B”") (the “Security Trustee™)

have entered and/or anlicipate entering into one or more transactions {(each a “Transaction”) that are or will be governed by
this Master Agrecement, which includes the schedule (the “Schedute™), and the documents and other confirming cvidence
{cach a “Confirmation™) cxchanged between the parlies confirming those Transacticns.

Accordingly, the partics agree as follows: —
I. Interpretation

{a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein specified for the
purpose of this Master Agreement.

{b) Incousistency. In the event of any inconsistency belween the provisions of the Schedule and the other provisions of
this Master Agrecment, the Schedule will prevail. In the cvent of any inconsisiency between the provisions of any
Confirmation and this Master Agreement (including the Schedule), such Confirmation will prevail for the purpose of the
relevant Transaction.

(<) Single Agreement. All Transactions arc 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 enter inlo any Transactions.

2. Obligations
{a) General Conditions.

(i}  Each party will make cach payment or delivery specified in each Confirmation to be made by it, subject to the
other provisions of this Agreement.

{ii)  Payments under this Agreemem will be made on the due date for value on that date in the place of the account
spceified in the relevant Cenfirmation 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), such delivery will be made for reecipt on the due date in the manner customary for the relevant obligation
unless otherwise specified in the relevant Confirmation or elscwhere in this Agreement.

(iii) Each obligation of ecach party under Section 2{a)(i) is subject (o (1) the condition precedent that no Event of
Defanlt or Potential Event of Default with respect to the other party has oceurred and is continuing, (2) the condition
precedent that no Early Termination Date in respect of the relevant Transaction has occurred or been effectively
designated and (3) each other applicable condition precedent specified in this Agreement.
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{b) Change of 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 such change applies unless such other party gives timely notice of a reasonable objection
to such change.

(c) Netting_ 1f on any date amounts would otherwise be payable:—
(i)  in the same currency; and
{ii} in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation 10 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 becn 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 of the Jarger 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 are 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 fo the election, together with the starting date (in which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separaiely for different groups of Transactions and will apply separately to each pairing of Offices through
which the partics make and receive payments or deliveries.

(d) Deduction or Withholding for Tax

(iy Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withhelding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
cffect. If a party is so required to deduct or withhold, then that pariy (“X™) will:—

{1) promptly notify the other party (“Y™) of such requirement;

(2) pay 1o the relevant authoritics the full amount reguired to be deducted or withheld
(including 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
deduciion 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) i such Tax is an Indemnifiable 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 Indemnifiable 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 net be required to pay any additional amecunt to
Y 1o the extent that it would not be required to be paid but for:—

(A) the failure by Y to comply with or perferm 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 of whether such action is taken or brought with
respect 10 a party to this Agreement) or (I1) a Change in Tax Law,
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(i) Liabiliy. If: —

(1) X is required by any applicable law, as modificd by the praciice of any relevant
governmental revenue authority, 10 make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y under Section 2(d)(i}(4);

{(2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assessed directly against X,

then, except 16 the extent Y has satisfied or then satisfies the liabilizy resuliing from such Tax, Y
will promptly pay to X the amount of such liability (including any related liabilily for interest, but
including any related liability for penalties only if Y has failed to comply with er perform any
agreement contained in Section 4{a)(i), 4(a)(iii) or 4{d}).

{e) Default Interest; Otirer Amounts. Prior to the occurrence 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, 1o 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 1he other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment te (but
exciuding) 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, prior to the occurrence or cffective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be setiled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confirmation or elsewherc in this Agreement.

3. Representations

Lach pany represents 1o the other party (which representations will be deemed to be repeated by each party
on cach date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at
all times until the termination of this Agreement) that:—

{a) Basic Representafions.

(i)  Status. It is duly organised and validly c¢xisting under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;

(i)  Powers. 1| has the power to execute this Agreement and any other documentation relating to
this Agreement l¢ which it is a party, to deliver 1his Agreement and any other documentation relating
to this Agreemenl that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Suppert Document to which it is
a party and has taken all necessary action to authorise such execution, delivery and performance;

(iil) No Vielation or Cenflict. Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable to it or any of ils assets or any contractual
restriction binding on or affecting it or any of ils assets;

{iv) Consens. 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 are in full force and effect and all conditions of any such consents have been complied
with; and

(v)  Obligations Binding. l1s obligations under this Agreement and any Credit Support Document
1o which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecting creditors® rights senerally and subject, as to enforceability, 1o
equitable principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law])).
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(b) Absence of Certain Evenits. 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
occur as a result of its entering inte or performing its obligations under this Agreement or any Credit Support
Document to which il is a party.

{c) Absence af Litigation. There is not pending or, 10 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 arbitrator that is likely te affect the legatity, 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 Credit Support Document.

() Accuracy of Specified Informarion. All applicable information that is furnished in writing by or on
behalf of it 1o 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 ¢very material respect.

(e} Payer Tux Represenfation. Each representation specified in the Schedule as being made by it for
1he purpose of this Scction 3(g} is accurate and true.

N Poyee Tux Representutions. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3{f) is accurale and true.

4. Agreements

Fach parly agrees with the other that, so long as cither party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is a party:—

(a) Furnish Specified Information. 1t will deliver to the other party or, in certain cases under
subparagraph (iii) below, 10 such government or taxing authorily as the other parly reasonably dircets:—

(i) any forms, documents or certificates relaling 10 taxation specified in the Schedule or any
Confirmation;

(i) any other documents specified in the Schedule or any Confirmation; and

{(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requesied in writing in order to allow such cther party or its Credit Support Provider 1o
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 ithe completion, execution or submission of such form or document would
not materially prejudice the legal or commercial positien of the party in receipt of such demand),
with any such form or document to be accurate and completed in a manner reasonably satisfactory
1o such other party and to be exccuted and to be delivered with any reasonably required cenification,

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

(b) Mainzain Authorisations. It will use all reasonable ¢fforts to maiotain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respeet to this
Agreement or any Credit Suppert Document to which it is a party and wiil use all reasonabie efforts to obtain
any that may become necessary in the future.

{c) Comply with Laws, It will comply in all maerial respects with all applicable laws and orders to
which it may be subject if failure 50 10 comply would materially inpair its ability to perform its obligations
under 1his Agreement or any Credit Support Document to which it is a party.

{d) Tux Agreement. 11 will give notice of any fatlure of a representation made by it under Section 3(f)
to be accurate and irue promptly upon learning of such failure.

{e) Payment of Stamp Tax. Subject 10 Section 11, i1 will pay any Stamp Tax levied or imposed upon
itorin respect of its exccution or performance of this Agreemcent by a jurisdiction in which il 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 of this Agreement is located (¥Stamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Tax levied or imposcd upon the other party or in respect of the other party’s
execution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also 2 Stamp
Tax Jurisdiction with respect to the other party.

5. Events of Defuult and Termination Events

{(a) Events of Defanit. 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 constitutes
an event of default (an "Event of Default™) with respect to such party:—

(i) Fuailure to Pay pr Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i} or 2(e) required to be made by it if such failure is not
remedicd on or before the third Local Business Day after notice of such failure is given t¢ the party;

(i) Breach of Agreement. Failure by the pany to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or 1o give notice of a Termination Event or any agreement or obligation
under Section 4(a){i}, 4(a)(iii) or 4(d)) 10 be complied with or performed by the party in accordance
with Lhis Agreement if such failure is not remedied on or before the thinicth day aller notice of
such failure is given to the party;

(i} Credit Support Default.

{1) Failure by the party or any Credit Support Provider of such parly to comply with or
perform any agreement or cbligalion to be complied with or performed by it in accordance
with any Credit Support Document if such failure is continuing after any applicable grace
period has elapscd;

(2) the expiration or termination of such Credit Support Document or the failing er ccasing
of such Credit Support Document to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its 1erms) prior to the satisfaction of all obligations
of such party under each Transaction 1o which such Credit Support Document relates witheut
the written consent of the other panty; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validily of, such Credit Support Document;

(iv) Misrepresenration. A representation (other than a representation under Section 3(e) or (f))
made or repeated or decmed to have becn made or repealed by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves to have been
incorrecl or misleading in any material respect when made or repeated or deemed 10 have been made
or repeated;

(v} Defuault under Specified Transaction. 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 10 any applicable notice requirement or grace period, there oceurs a liguidation of, an
acccleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace peried, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on carly termination
of, a Specified Transaction (or such defauit continues for at least threc Local Business Days if there
is no applicable notice requirement or grace peried) or (3) disaffirms, disclaims, repudiates or
rgjects, in whole or in part, a Specified Transaclion (or such action is taken by any person or entity
appointed or cmpowered Lo operate it or act on its behall);

(vi) Cross Defauit. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specilied Entity of such party under one or more agreements or instruments relating to Specified
Indebiedness of any of them (individually or collectively) in an aggregate amount of not jess 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 agrcements oT instruments, before it would otherwise have been due and payable or (2} a default
by such party, such Credit Support 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
applicablc Threshold Amount under such agreemens or instrumenws {(after giving effect to any
applicable notice requirement or grace period);

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party: —

(1) is dissolved (other than pursuant to a censolidation, amalgamaticn or merger); (2) becomes
insolvent of is unable to pay its debts or fails or admits in writing its inability generally to pay
its debts as they become due: (3) makes a gencral assignment, arrangement or composition
with o for the benefit of its creditors; (4) institutes or has instituted against i1 a proceeding
sccking a judgment of insolvency or bankruptey or any other relief under any bankruptcy or
insolvency law or other similar law affccting creditors’ rights, or a petition is presented for s
winding-up or liguidaiion, and, in the case of any such proceeding er petition instituted or
presented against it, such proceeding or petition {A) resulls in a judgment of insolvency or
bankruptcy or the entry of an order for relicf 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
of the institution or presentation thereof; (5) has a resolution passed for its winding-up, official
management or liquidation (other than pursvant to a consolidation, amalgamation or merger);
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custedian 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 asscts or has
a disiress, execution, atachment, sequestration or other legal process levied, 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 cach case within 3¢ days
thereafter; (8) causes or is subject 10 any event with respect 1o it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1)
to {7} (inclusive); or (9) takes any action in furtherance of, or indicating its consent 1o, approval
of, ar acquiescence in, any of the foregoing acts; or

(viil) Merger Without Assumption. The panty or any Credit Support Provider of such party
consolidaies or amalgamates with, or merges with or into, or ransfers all or substantially all its assets
10, another entity and, at the time of such consolidation, amalgamation, merger or transfer: —

(1) the resulting, surviving or transferee entity fails to assume all the ebligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreememnt
reasonably satisfaciory 10 the other party to this Agreement; or

(2} 1the benefits of any Credit Support Document fail 1o extend (without the consent of the
other party) Lo the performance by such resulting, surviving or transferee entity of its
obligations under this Agreement.

Termination Events. 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 event specified below constitutes
an [llegality if the event is specified in (i} below, a Tax Event if the event is specified in (ii) below or a Tax
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specified pursvant to (iv}) below or an Additiona} Termination Event if the event
is specified pursuant to (v) below:—

{c)

(i)  Ilegality. Duc to the adoption of, or any change in, any applicable law afler the date on which
a Transaction is entcred 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 unlawfui (other than as a result of a breach by the party of Section 4(b)) for
such party {which wil} b¢ the Affected Party): —

(1) 0 perform any absolute or contingent obligation to make a payment or delivery or 1o
receive a payment or delivery in respect of such Transaction or to comply with any other
material provision of this Agreement relating 10 such Transaction; or

(2) to perform, or for any Credit Support Provider of such party 10 perform, any contingent
or other obligation which the party {or such Credit Support Provider) has under any Credit
Suppert Decument relating to such Transaclior;

(ii) Tax Event. Due to (x) 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 of whether such
action is taken or brought with respect to a party 10 this Agreement) or (¥) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantial likelihood that it wil), on
the next succeeding Scheduled Payment Date (1) be reguired to pay to the other party an additional
amount in respect of an Indemmifiable Tax under Section 2(d)(i)(4) (except in respect of interest
under Section 2{e}, 6{(d)(ii} or &(e)) or {2) reccive a payment from which an amount is required 1o
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2{(e),
6(dXii) or 6(e)) 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 Scction 2(d}{i)(4)(A) or (B)};

{iii) Tax Event Upon Merger. The party (the "Burdened Party™) on the next succeeding Scheduled
Payment Date will either (1) be required 10 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 Indemnifiable Tax in respect of which the other party is not required 1o pay an addirional amount
{other than by reason of Section 2(d)(i)(4)(A) or (B)}}, in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or lransferring all or substantially all
its assets to, another entity {which will be the Alfected Party) where such action does not conslitute
an evenl described in Section S(a)(viii);

(iv)  Credit Event Upon Merger. 1f “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
consclidates or amalgamates with, or merges with or into. or transfers all or substantially all its assets
10, another entity and such action dees not constitule an event described in Section 5(a){viii) but the
creditworthiness of the resulting, surviving or ransferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior 1o such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

(v) Additional Termination Event. 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
Affecied Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation).

LEvent af Defouit and Hlegality. If an event or circumstance which would otherwise constitute or

give rise to an Event of Delault also constitutes an Illegality, it will be treated as an [llegality and will not
constitute an Event of Default.
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6. Early Termination

{a) Right to Terminate Feollowing Event of Defonit. 1T 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-defaulting
Party”) may, by not more than 20 days nolice to the Defaulting Party specifying the relevant Event of Defauli,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
all putstanding Transactions. [f, however, “Automatic Early Termination” is specified in the Schedule as
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will ocecur
immediately upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a){vii)(1), (3), (5), {6) or, to the exient analogous thereto, {8), and as of the time immediately
preceding the instilution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Scetion 5(a)(vii)(4) or. to the extent
analogous thereto, (8).

(b) Right to Terminate Following Termination Eveni.

(i) Netice. I 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 that Termination Event as the other party may reasonably
require.

(i) Transfer to Avoid Termination Event. If either an Ilegality under Section 3{b)(i)(1) or a Tax
Event occurs and there is only 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 Termiration Date under Section 6(b)iv), use all reasonable efforts (which will not require
such party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of
the Affccted Transactions to another of its Offices or Affiliates so that such Termination Event
ceascs 1o exist.

If the Affected Party is not able to make such a transfer it will give notice 10 the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within
30 days aficr the notice is given under Section 6(b)(i).

Any such transfer by a party under this Section &(bj{ii) will be subject 10 and condilional upon the
prior written consent of the other parly, which consent will not be withheld if such other party’s
policics in effect at such (ime would permit it 1o enter into transaclions with the transferee on the
1erms proposed.

(iiiy Two Affected Parties. 1T an [llegality under Section 5(b){(i)(1) or a Tax Event occurs and there
are two Affected Parties, each party will use all recasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)() on action to avoid that Termination Event.

(iv) Right ro Terminate. if. —

(1) atransfer under Scction 6(b)(ii) or an agrecment undcr Section 6(b)(iii), as 1he case may
be, 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 lllegality under Section 5{b){i)(2}, a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affecied Party,

either party in the case of an lllcgality, 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 Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days nolice 10 the other party and provided that the relevant Termination Event is then
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{e)

(e)

continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions.

Effect of Designation.

(iy  If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Dale will occur on the date se designated, whether or not the relevant Event of Default
or Termination Event is then continuing.

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further
payments or deliveries under Section 2(a){i} or 2(¢) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement. The amount,
if any, payable in respect of an Early Termination Date shall bc determined pursuant to Section 6(¢).

Culculations.

(1}  Statemens. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its pan, if any, contemplated by Section 6(e)
and will provide to the other party a statemem (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6{e)) and (2) giving
details of the relevant account to which any amount payable 10 itis to be paid. [n the absence of written
confirmation from the source of a quetation obtained in determining a Market Quotation, the records of
the parly obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation.

(ily Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(g) will be payable on the day (hat notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is rwo Local Business Days after the day on which notice of the amount payable
is effective {in the case of #n Early Termination Date which is designated as a resuit of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable faw)
interest thereon {before as well as after judgment} in the Termination Currency, from (and including)
the relevant Early Termination Date lo (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be catculated on the basis of daily compounding and the actual
number of days elapsed.

Pavments on Early Termination. If an Early Termination Date occurs, the following provisions

shall apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation”
or “Loss”, and a payment method, either the “First Method™ or the "Second Method™. 1f the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation™
or the “Sccond Method™, as the casc may be, shail apply. The amouni, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject 10 any Set-off.

(i) Events of Default. 1T the Early Termination Date results from an Event of Default; —

(1) First Method and Market Quotation. If the First Melhod and Market Quotation apply. the
Defaulting Party will pay to the Non-defaclting Party the excess, if a positive number, of {A) the
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defaulting Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party wil) pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect
of this Agreement.

(3) Second Method und Market Quotation, If the Sccond Method and Market Quotation apply,
an amount will be payable equal 1o {A) the sum of the Seltiement Amount (determined 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-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. 1f that amount is
a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if il is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

{4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable
cqual to the Non-defaulting Party’s Loss in respect of this Agreement. if that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
rumber, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(i)  Termination Events. If the Early Termination Date results from a Termination Event: —

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance wilh Section 6(e)(i)(3), if Market Quotation applies, or Section 6{e){(i}{4), if Loss
applies, except that, in either case, references 10 the Defaulting Party and 10 the Non-defaulting
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 fewer thar all the Transactions are being
terminated, Loss shall be calcuiated in respect of all Terminated Transactions.

(2) Two Affected Parties. 1f there are two Affected Parties: —

(A) if Market Quotation applies, cach party will determine a Settiement Amount in
respect of the Terminated Transactions, and an amount will be payable equal to (1) the
sum of {a) onc-half of the difference between the Settlement Amount of the party with
the higher Settlement Amount (*X™) and the Sctilement Amount of the party with the
lower Scttlement Amount (*Y”) 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 Y; and

{B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all 1he Transactions are being terminated, in respect of all Terminarted
Transactions)} and an amount will be payable equal 10 ene-half of the difference between
the Loss of the party with the higher Loss {“*X") and the Loss of the party with the lower
Loss ("Y™),
1f the amount payable is a positive number, Y will pay it to X; if il is a ncgative number, X
will pay the absolute value of that amount to Y.

(iii) Adjustment for Bankrupicy. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination” applies in respect of a party, the amount determined under
this Section 6(c) 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 1o the date for
payment determined under Section 6(d)(ii).

(iv)  Pre-Estimare. The parties agree that if Market Quotation applies an amount recoverable under
this Scetion 6{e) is a reasonable pre-estimate of loss and nrot a penalty. Such amount is payable for
the loss of bargain and the loss of prolection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Transfer

Subject to Section 6{b)(ii}, neither this Agreement nor any intcrest 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: —

fa) 4 party may make such a transfer of this Agreement pursuant fo a consolidation or amalgamation
with, or merger with or into, or transfer of all or substantially all 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 amouni payable to it from
a Defaulting Party under Section 6{e).

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

(2} Payment in the Contractual Currency. 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 Agregment in the Contactual
Currency will nat be discharged or satisfied by any tender in any currency other than the Contractual
Currency, except 1o 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 inio the Contractual
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement.
IT for any reason the amount in the Contractual Currency so received falls short of the amount jn the
Contractual Currency payable in respect of this Agreement, the party required t¢ 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 shortfull. 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) Judgments. To the extenl permitied by applicable law, il any judgment or order expressed in a
currency other than the Conwractual Currency is rendered (i) for the payment of any amount owing in respect
of this Agreement, (ii) for the pavment of any amount relating to any early termination in respect of this
Agreement or (jii) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (ii) above, the party sceking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursvant (© 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 ol exchange at which such party is able, acting in a reasonable manner and in good faith in
converting 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
cxchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(c) Sepurate Indemnities. To the extent permitied by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party
10 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) Evidence of Loss. 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 aciual cxchange or purchase been made.
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9. Miscellaneous

{a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties
with respect to iis subject matter and supersedes all oral communication and prior writings with respect
thereto.

(b) Amendments. No amendment, modification or waiver in respect of this 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 clectronic messaging system.

(c) Survival of Obligations. Without prejudice 1o Sections 2(a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction.

() Remedies Cumuliative. Except as provided in this Agreemcnt, 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) Counierparts and Confirmations.

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

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment
they 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 counterparts {including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of elecironic messages on
an electronic messaging system, which in each case will be sufficient for all purposes (0 evidence
a binding supplement 16 this Agreement. The panties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

(f) Ne Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed 10 operate as & 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
privitege or the exercise of any other right, power or privilege.

{g) Headings. The headings used in this Agreement arc for convenicnce of reference only and are not
10 affect the construction of or te be taken into consideration In interpreting this Agreement,

10. Offices; Multibranch Parties

(=) [f Seclion 10(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office 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 parly on cach date on which a Transaction is entered into.

() Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transacticn without the prior writtcn consent of the other party.

{c) If a party is specilied as a Multibranch Party in the Schedule, such Mulribranch Party may make
and receive payments or deliverics 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 Confinnation.

11. Expenses

A Dcfaulting Party will, on demand, indemnify and hold harmless the other party for and against all
reasonable cul-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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1o which the Defaulting Party is a party or by reason of lhe carly termination of any Transactien, including,
but not limited 10, costs of collection,

12. Notices

(a) Effectiveness. Any nolice or other communication in respect of 1his Agreement may b¢ given in any
manner set forth below {except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging sysiem) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

(i) ifin writing and dclivered in person or by courier, on the date it is delivered;
(i1) if sent by telex, on the date the recipient’s answerback is received;

(iii} if sent by facsimile 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 gencrated by the sender’s facsimile
machine);

(v) if sent by certificd or registered mail {(airmail, if overseas) or the equivalent (return receipt
rcquested), on the date that mail is delivered or its delivery is attempted; or

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

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business
Day or thal 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.

(&) Change of Addresses. Either party may by notice to the other change the address, telex or facsimile
number or electronic messaging system details at which notices or other communications are (o be piven to
18

13. Governing Law and Jurisdiction

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

(b) Jurisdiction. With respect to any suit, action or procecdings relating to this Agreement
(“Proccedings™), each party irrevocably:—

(i} submits to the jurisdiction of the English courts, if this Agreement is expressed (o be govemed
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 cxpressed to be govemed by the laws of the Siate of New York; and

{ii) waives any objection which it may have at any time 10 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 [urther waives the right to object, wilh respect to such Proceedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludes cither party from bringing Procecdings in any other jurisdiction
{outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1{3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enactment thereof for the time being in force) nor will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiction.

() Service af Process. Each party irrevocably appoints the Process Agent {if any) specified opposite
its name in the Schedule to reccive, 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 prompily notify the other party
and within 30 days appoint a substitute process agent accepiable 1o the other party. The parties irrevocably
consent 10 service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect the nght of either party to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect 10 itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suit, {}i} jurisdiction of any coun, {iii) rclief
by way of injunction, order for specific performance 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
revenucs or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrecs, to the extent permitted by applicable law, that it will not claim any such immunity in any
Proceedings.

14. Definitions

As used in this Agreement:—

“Additional Termination Event” has the meaning specified in Section 5(b).
“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions” means {a) with respect to any Termination Event consisting of an [llegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
and (b) with respect to any other Termination Event, al! Transactions.

“Affiliare” means, subject to the Schedule, in relation to any person, any entity controlied, dircctly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly 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 cntity or person.

“Applicable Rate"” means:—

{a)  in respect of abligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Decfaulting Party, the Defauh Ratwe;

{b) in respect of an obligation 10 pay an amount under Section 6(¢} of either party from and after the date
{determined in accordance with Section 6(d}ii)) on which that amount is payable, the Default Rate;

{c) in respcct of all other obligations payable or deliverable {or which would have been but for
Section 2{a)(iii)) by a Nen-defaulting Party, the Non-default Rate; and

{d} in all other cases, the Termination Rate.
“Burdened Purfy" has the meaning specified in Section 5(b).

“Change in Tax Law” means the enactment, promulgalion, exccuticon or ratification of, or any change in or
amendment 1o, any law (or in the application or official interpretation of any law) that cccurs on or after the
date on which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, authorisation, cxemption, notice, filing, registration or
exchange conirol consent.

“Credit Event Upon Merger” has the meaning specilied in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement,
“"Credit Support Provider” has the meaning specified in the Schedule.

“Defunif Rate” mcans a ratc per annum cqual to the cost (without proof or evidence of any actual cost) to
the relevant payee (as centificd by it) if it were 1o fund or of funding the relevant amount plus 1% per annum.
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“Defaulting Parfy” has the meaning specified in Section 6(a).

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(bX}iv).
“Event of Default” has the meaning specified in Section 3(a) and, if applicable, in the Schedule.
“Ittegality™ has the meaning specified in Section 5(b).

“Indenmnifiable Tux” means any Tax other than 2 Tax thal would not be imposed in respect of a payment
under this Agreement but for a present or former connection between the jurisdictien of the government or
taxation authority imposing such Tax and the recipient of such payment or a person related 10 such recipient
{including, without limilation, a connection arising from such recipient or relaied 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 having 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 exccuted, delivered, performed its obligations or received a payment under, or enforced, this
Agrecement or a Credit Suppon Decument).

“Taw” includes any treaty, law, rule or regulation {as modified, in the case of tax matters, by the practice of
any relevant governmental revenue authority) and “lawfid” and “unilawful” will be construed accordingly.
¥ g sly

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (inctuding dealings 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, il not so specified,
as otherwise agreed by the partics in writing or determined pursuant 1o provisions contained, or incorporated
by reference, in this Agreement, (b) in relation to any other payment, in the place where the relevant account
is located and, il differcnt, in the principal financial centre, if any, of the currency of such payment, (¢) 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
Scetien 5(2)( v} 2}, in the relevani locations for performance with respect to such Specified Transaction.

“Loss” means, with respect 10 this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonably determines in goed 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 of funding or, at the election of such party but without duplication, loss or cost incurred as a result
ol its terminating, liguidating, oblaining 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
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and not made, except, 50 as to avoid duplication, if Scetion 6{e)(i){1) or (3} or
6(e)(ii)2){A) applics. Loss does not include a party’s legal fees and our-of-pocket expenses referred to under
Section 11. A party will determine its Loss as of the relevant Carly Termination Date. or, if that is not reasonably
practicable, as of the carliest date thercafier as is reasonably practicable. A party may (but need no1) determine
its Loss by reference 1o quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotation” means, with respect 10 one or more Terminated Transactions and a party making the
dctermination, an amount determined on the basis of quotations from 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 congideration of an agreement belween 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 party the economic cquivalent of any payment or delivery (whether
the underlying obligalion was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(1) 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 date, For this purpese, 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 Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request each Refercnce
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
{without regard to different time zones} on or as soen as reasonabiy practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(¢), and, if each party is so obliged, afier
consultation with the other. [ more than three guotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard 10 Lthe quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotalion has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotasions
arc provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

“Non-default Rate” means a rale per annum equal to the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if il were 10 fund the relevant amount.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which may be such party’s head or home office.

“Potential Event of Default” means 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 dealers of the highest credit standing which
satisfy all the criteria that such party applies gegerally 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 ofTice in the same
city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, managed and controlled or considercd 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 cxecutes this
Agreement and {d) in relation to any payment, from or through which such payment is made.

“Scheduled Payment Date” means a date on which a payment or delivery is to be made under Section 2(a)(i)
with respect to a Transaction.

“Ser-off”" mcans sei-ofT, offset, combination of accounts, right of retention or withholding or similar right
or requirement 10 which the payer of an amount under Section ¢ is entitled or subject (whether arising under
this Agreement, another coniract, applicable law or otherwise) that is exercised by, or impesed on, such
payct.

“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;
and

{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 or would not (in the rcasonable belief of the party making the determination) produce a
commercially reasonabie resalt.

“Specified Entity” has the mcanings specified in the Schedule.
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“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Trunsaction™ means, subject 1o the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hercafier entered into between one party 10 this Agreement (or any Credit Support
Provider of such party or any applicable Specified Entity of such party) and ihe other party to this Agreement (or
any Credit Suppert 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 ransaction,
cap transaclion, floor 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 (¢) any other transaction identified as a Specified
Transaction in this Agreement or the relevant confirmation.

“Stamp Tax" means any stamp, registration, documentation or sirilar tax.

“Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature {including
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in
respect of any payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event" has the meaning specified in Section 5(b).
“Tax Event 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 immediatcly before the effectiveness of the notice designating that Early Termination
Date (or, if “Automatic Early Termination” applies, immediately before that Early Termination Date).

“Termination Currency” has the meaning specified in the Schedule.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency {the “Other Currency’), thc amount in the Termination Currency determined
by the party making the relevant determination as being required 1o purchase such amount of such Other
Currency as at the relevant Early Termination Dale, 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 (selected 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 foreign
exchange agent is located) on such date as would be customary for the determination 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 will, if only one party is obliged to make a determination under Scetion 6(e), be
selected in good faith by that party and otherwise will be agreed by ihe partics.

“Terminution Event” means an (llegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Evenmt Upon Mcrger or an Additional Termination Event,

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or
evidence of any actual cost) 1o cach party (as cenificd by such party) if it were to fund or of funding such
amounts.

“"Unpaid Amonnts” owing lo any party means, with respect 10 an Early Termination Date, the aggregate of
{(a) in respect of all Terminated Transactions, the amounts that became payable {or that would have become
payable but for 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 a1 such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section 2{a)(iii)) requircd 1o be scntled by delivery to such party on or prior to such Early Termination Date
and which hasnot been so settled as ar such Early Termination Date, an amount equal 1o the fair market
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vaive ¢ f that which was (or would have been) required 1o be delivered as of the originally scheduted date for delivery. in cach
case w gether with {10 the extent permitted vunder applicable law) interest. in the currency of such amounts. from (and
mgluding) the dawe such amounts or obligations were or would have been required 1o have been paid or performed to (bul
exciud ng) such Early Terminaiion Date. 1 the Applicable Rae. Such amounts of interest will be calculated on the basis of
daly eampounding and the actual number of days ¢lapsed. The fair market value of any obligation referred to in clause (b)
above hall be reasonably determined by the party obliged 1o make the determination under Section 6{e} or, il each party is so

obligec. il shall be the average of ithe Termination Currency Equivalents of the fair market values reasonably determined by
both i rties.

IN WITNESS WHEREQF the parties have execuied this document on the respective dates specified below with effect from
the dat: specified on the Hirst puge of this documant,

By-

By

) Abbev National Treasury Services ple
{Name of Party)

{3 Deatsche Trustee Company Limited

By:

{Namc of Pany)

HName:

Titte.

awe:

By:

By,

(2

Abbeyv Covered Bonds LLP
(Name of Party)
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for delivery, in each
case together with {to the extent permitted under applicable law) interest. in the currency of such amounts, from {and
including) the date such amounts or cbligaliens were or wonld have been required 16 have been paid or performed to (but
excluding) such Early Termination Date, aL 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 obligalion referred 1o in clause (b}
abowvc shall be reasonably determined by Lhe party obliged 10 make the determination under Section 6{e) or, if each parly is so
obliged. it shall be the average of the Termination Currency Equivalents of the fair marker values reasonably determined by
both parties.

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

By:

By:

(3) Deutsehe Trustee Compan

By:

(1} Abbey National Treasury Services plc

{2} Abbey Covered Bonds LLP

(Name of Tarty}

{(Name of Part

By:

By:

Name-ofPartyy -

ISDA® 1992



Covered Bond Swap

SCHEDULE
to the
Master Agreement

dated as of 14 QOctober 2009

between
(1 ABBEY NATIONAL TREASURY SERVICES PLC (Party A);
2) ABBEY COVERED BONDS LLP (Party B); and
(3) DEUTSCHE TRUSTEE COMPANY LIMITED (the Security Trustee, which expression
shall inctude its successors and assigns and which has agreed to become a party 1o this
Agreement solely for the purpose of taking the benefit of Parnts 5(b) and (p) and assuming the
obligations under Part 5(f} of the Schedule 1o this Agreement).
Part 1. Termination Provisions
() "Specified Entiry” means in relation o Party A for the purpose of:-
Section 3{a)(v), none
Section 5(aj(v1), none
Section 5{a)(vii}, none
Section 5(b)(iv), none
and in relation 10 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 mecaning 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 Pany B.

(d) The "Credit Evenr Upon Merger” provisions of Section 5(b)(iv) will not apply to Party A and
will not apply to Panty B.
I




(€)

(f

(&)
(h)

The "Automatic Early Termination” provision of Section 6{a) will not apply to Party A and
will not apply to Party B.

Payments on Early Termination. For the purposcs of Section 6(e) of this Agreement;-
() Markert Quotation will apply.

(ii} The Second Method will apply.

"Termination Currency" means Euro.

Additional Termination Event will apply. In addition to the Additional Termination Events
set forth in Part 5(MN{vii) and Party 2(c) of this Schedule, each of the following will constitute
Additonal Termination Events (in whole or, as the case may be, in pan):

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

The relevant Series of Covered Bonds is redeerned in whole pursuant to Conditions
6.2 (Redemnption for taxation reasons), 0.4 (Redemption ar the option of the Issuer} or
6.6 (Redemption due 1o illegality or invalidiry) 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 Pany;

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

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

Any amount payable pursuant 1o Section 6(e) of this Agreement will be payable on
the Early Termination Date.

(i1) 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 (cach 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 Parlty A under this Agrecment 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 shal) be Affected Transactions.

{(ii1) 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:
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(iv)

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

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

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

provided that, in the event of a purchase and cancellaiion of a Senes of Covered
Bonds in part, the Transaction or Transactions related to that Scrics of Covered Bonds
will pantially 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 mutaris 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 Transacdons. Any amount payable pursuant to
Section 6(e) of this Agreement will be payable on the Early Termination Date.

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 vption af 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 10
the rclevant redemption date, in which case:

(A) Party B shall be the sole Affecied 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 Transacitons shall be
the due date for redemption of 1hat 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 redecmed, and the provisions
of Section 6 shall apply rmuratis mutandis in connection with such panial 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(¢) of this Agreement will
be payable on the Early Termination Date.




Part 2, Tax Representations

{a)

(b)

()

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

It 15 not required by any applicable law, as modified by the pracuce of any relevant
governmental revenue authority, of any Relevant Junisdicion to make any deduction or
withholding for or on account of any Tax from any payment (other than inferest under
Section 2(e). 6(d}(ii) or 6{e} of this Agreement) 1o be made by it to the other party under this
Agreement. In making this representation, 1t 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 Scction 4¢a)(i) or d(a)(uii) of this Agrecment and
the accuracy and cffectiveness of any document provided by the other party pursuant to
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 (i) and the other party does not
deliver a form or document under Section 4{a){(in) by reascn of material prejudice to its legal
or commercial position.

Payee Representations. For the purposes of Secuon 3{f) of the Agreement, Party A makes
the representaton specified below (the Additional Tax Representation):

Party A represents, warrants and underiakes to Party B {(which representation, warranly and
undertaking will be deemed to be repeated at all tmes unul 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.

Additional Termination Event. The Additonal 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 this Additional Termination Event) when made
or repeated or desmed 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 Agrecment, each party agrees to deliver the

following documents, as applicable:-

{(a) Tax forms, documents or certificates to be delivered are:-
Party required to Form/Document/ Date by which to be delivered
deliver document Certificate

None

{b) Other documents to be delivered arc:-
Party required Covered by
to deliver Form/Document/ Date by which Section 3{d)
document Certificate to be delivered Representation
Party A and Pasty Appropriate evidence of On signing of this Yes

B its signatory's authority Agreement




Part 4. Miscellaneous

{(a)

Addresses for Notices. For the purpose of Section 12(a) of this Agreement:-

Addresses for notices or communications (o Party A;

Address: Abbey National Treasury Services plc
Abbey National House
2 Triton Square
Regent's Place
London
NWI 3AN

Attention: Mongage Backed Funding (TS1C)
Facsimile No: +44 20 7756 5862

With a copy 1ot

c/o Abbey House, (AAM 129)
201 Grafion Gate East

Milton Keynes

MK9 AN

Address for notices or communications 10 Party B:

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

Autention: Mongage Backed Funding (TS]1 CO1)
Facsimile No.: +44 20 7756 5862
With a copy 10:

Abbey Covered Bonds L1LP

c/o Abbey House, (AAM 129)

20] Grafion Gate East

Milton Keynes

MK9 1AN

Atiention: Securitisation Team, Retail Credit Risk

Facsimilc No.: +44 1908 343 019




(b}

(<)
{d)

(&)

(0

(2)

(h)

(1)

Q)

With a copy (0 the Security Trustee:
Address: Winchester House
1 Greal Winchester Street
London
EC2N 2DB
Attention: Managing Director (ABS/MBS Group)
Facsimile No.: +44 20 7547 5919
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,
Offices. The provisions of Secuon 10(a) will apply to this Agreement.
Multibranch Party. For the purpose of Section 10{c} of this Agreement:-
Party A is not a Multibranch Party.
Party B is not 2 Multibranch Party.
Calculation Agent. The Calculation Agent is Party A. Any failure by Party A, (as determined
by the Securty Trustee, acting reasonably and in good faith), 10 perform its role as
Calculauon Agent shall entite Party B, by notice to the other parties hercto, 10 nominate itself
or a third party reasonably selected by it as Calculation Agent and. upon such nomination,
Party B or such third party shatl become the Calculation Agent.

Credit Support Document. Details of any Credit Support Document:-

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

In respect of Party B, none.

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 Party A.

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

Governing Law. This Agrecment, and any non-contractual obligations arising out of or in
connection with it, will be governed by and construed in accordance with English law.

Netting of Payments. Subparagraph (it) of Section 2(c) of this Agreement will apply to
Transactions entered into under this Agreement unless otherwise specified in a Confirmation.

"Afftliate” will have the meaning specified in Scction 14 of this Agreement.
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Part 5. Other Provisions

(a)

(b)

(c)

(d)

(e)

Neo Set-Off

(i) All payments under this Agreement shall be made withow set-off or counterclaim,
cxeept as expressly provided for in Section 2(¢) or Section 6.

(ii) Section 6(e) shall be amended by the deletion of the following semence:

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

Security Inlerest

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 Agrcement) to
the Security Trustee (or any successor there1o} 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.

Disapplication of Certain Evenis of Default

Sections 5(a)i1), 5{a)(iii}, S(a)(iv), S(a)(v), 5(@)vii)(2).(5),(6},(7) and (9), and S{a)(viii) will
not apply in respect of Party B.

Section S(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 presenied by Party A or any of its Affiliates.

Section 5(a)(vii)}{8) will not apply 10 Party B to the extent that it applics to Secction
S5{a)(vii)(2),(3),{4).(5).(6).(7) and (9) (except io the extent that such provisions are not
disapplied with respect to Party B).

Disapplication of Certain Termination Events

The "Tax Event” and "Tax Event upon Merger” provisions of Section 5(b)(31) and 5(b)(iit)
will not apply to Party A or to Party B.

Additional Event of Default
The follewing shall constitute an addirional Event of Default with respect to Party B:

"ILLP Acceleration Notice. The Bond Trusiee serves an LLP Acceleration Nolice on Party B
(which shall be the Defaulting Party)."




(f) Ratings Events
(1) S&P Rating Event

In the event that the short-term, unsecured and unsubordinated 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, Sstructured invesiment vehicle 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-1" by Siandard & Poor's
Rating Services, a division of The McGraw-Hill Companies, Inc. (S&P) {4 S&P Rating
Event), then:

(A) Party A will, within 10 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

(B) Party A will, within 60 calendar days, use commercially reasonable efforts, 1o take, at
its own discretion, and at its own cost, one of the following actions:

(1 subject to Part 5(q) below. transfer all of is rights and obligalions with
respect of this Agreemcnt 1o a replacement third party approved by the
Security Trustee whose consent shall be given if either (1) the short-term,
unsccured and unsubordinated debt obligations of the entily are rated at least
“A-1" by S&P, or (2) S&P confirms that a transfer 1o the entity will not result
in the rating of the rclevant Series of Covered Bonds being downgraded,
provided that, in all cases, such action does not result 1n any requirement for
deduction or withbolding for or on account of any Tax;

(2) obtain a co-cbligation or guaraniee (subject to compliance with the S&P
guarantee criteria as set out in “Standard & Poor’s Suuctured Finance Ratings
European Legal Criteria” published in 2005) in respect of its rights and
cbiigations with respect to this Agreement from a third party satisfactory 1o
the Security Trustee (whose consent shall be given if the short-term,
unsecured and unsubordinatled debt obligations of the co-obligor or guarantor
are rated at least “A-17 by S&P), provided that, in all cases, (1) S&P confirms
that obtaining such co-obligation or guarantee the rating of the relevant Series
of Covered Bonds would lead 10 the relevant Series of Covered Bonds not
being downgraded and (2) such acticn does not result in any requirement for
deduction or withholding for or on account of any Tax; or

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

(i) Moody’s Definitions
“Moody’s Short-term Rating” means a rating assigned by Moody’s under its short-term

raing scale in respect of an c¢ntity's short-term, unsecured and unsubordinated debt
obligations.




(131)

(iv)

“Relevant Entities” means Party A and any guarantor under an Eligible Guarantee in respect
of all of Party A'x present and furure obligations under this Agreement and 'Relevant Entity™
means any one of them.

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

An cntity shall have the “First Trigger Required Ratings™ (A) where such entty is the
subject of a Moody's Short-term Rating, if such rating is “Prime-1" and its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated “A2™ or above by
Moody's and (B) where such entity is not the subject of a Moody’s Shori-term Rating, if its
long-tesm, unsecured and unsubordinated debt or counterparty obligations are rated “Al™ or
above by Moody's.

The “Second Rating Trigger Requirements® shall apply so long as none of the Relevant
Entitics 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 vnsubordinated debt or counterparty obligations are rated “A3” or above
by Moody's and (B) where such entity 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.

Moody’s Rating Event

So long as the Second Rating Trigger Requirements apply, Party A will at 1ts own cost use
commercially reasonable efforis 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 10 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 Pan 5(q) below.

Fitch 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 Support Provider from time to time in
respect of Party A cease to be rated at least as high as “A™ (or its cquivalent) by Fitch
Ratings Ltd {Fitch); or

(B) the short-term, unsecured and unsubordinated 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 cease to be rated at least as high as “F17 (or its equivalent) by
Fitch,

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

(1) provide collateral under the Credit Support Annex;
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(v)

(2}

(3)

4

subject to Part 5(q) below, ransfer all of its rights and obligations with respect o this
Agreement to a replacement third panty satisfactory to the Security Trustee (whose
consent shall be given if the short-term, unsecured and unsubordinated debt
obligations of the third party and the long-term, unsecured and unsubordinated debt
obligations of the third party are then rated not less than “FJ1” {or its equivalent) and
“A" (or its equivalent), respectively, by Fitch or Fitch otherwise confirms that such
transfer would maintain the ratings of the relevant Serics of Covered Bonds by Fiich
at, or restore the rating of the relevant Series of Covered Bonds by Fitch to, the level
aL which it was immediately prior to such Fitch Rating Event), provided that, in ail
cases, such action does not result in any requirement for deductien or withholding for
or on account of any Tax;

obtain a co-obligation or guarantee of its rights and obligations with respect 10 this
Agreement from a third party satsfactory to the Security Trustee (whose consent
shall be given if the short-term, unsecured and unsubordinated debt obligations of the
third party and the long-term. unsecured and unsubordinated debt obligalions of the
third party are then rated not less than “FL1” (or its equivalent} and “A™ (or iis
equivalent), respectively. by Fitch or Fitch otherwise confirms that such co-obligation
or guarantee would maintain the rating of the relevant Series of Covercd Bonds by
Fiwch at, or restore the rating of the retevant 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

take such other aciion as Party A may agree with Fitch as will result in the rating of
the relevant Serics 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 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.

[f any of subparagraphs (£}(iv)(2), (Fv)(3} or (D)(iv}(4) above are satisficd a1 any time, Party
A will not be required to transfer any additional collateral in respect of such Fitch Rating

Event.

First Subsequent Fitch Rating Event

[f:

(A}

(B)

the long-term, unsecured and unsubordinated debt obligations of Party A (or its
successor or permitted transferee) or any Credit Support Provider from time to time in
respect of Pany A cease 1o be rated at least as high as “BBB+” (or its equivalent) by
Fitch; or

the rating of the short-term, unsccured and unsubordinated debt obligations of Parnty
A {or its successor or permitied transferee) or any Credit Support Provider from time
to time in respect of Party A cease to be rated am least as high as “F2" (or its
equivalent) by Fitch,

(each a First Subsequent Fitch Rating Event).

Party A will at its own cosl and expense use its best endeavours to:
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(vi)

(vit)

(n provide collateral under the Credit Support Annex within 30 days of such First
Subsequent Fitch Rating Event (in accordance with Paragraph t [ (h)(vii) of the Credit
Support Annex);

) take any of the actions set out in subparagraphs (Gv)(2). (NOVI(3) or {H{iv)(4)
above within 30 days of the occurrence of such First Subscquent Fitch Rating Event.

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

Second Subsequent Fitch Rating Event
If:

(A) the long-term, unsecured and unsubordinated 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 cease 10 be rated al least as high as “BBB-" (or its equivalent) by
Fitch: or

(B) the rating of the short-term, unsccured and unsubordinated debt obligations of Party
A (or its sucressor or permitied transferee) ¢r any Credit Support Provider from time
to time in respect of Party A ceasc to be rated at least as high as “F3" (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 Events and cach a Subsequent Fitch Rafing
Event),

Party A will:

(N at its own cosl and expense, usc its best endeavours to take any of the actions set owt
in subparagraphs (f)Giv)(2), (EXiv){(3), (N(v)}(4) above within 30 days of the
occurrence of such Subsequent Fitch Rating Event; and

(2} if, a1 the time such Second Subsequent Fitch Rating Event occurs, Parly A has
provided collateral under the Credit Support Annex pursuant [0 subparagraph
{(H(v)X( 1) or (f){v)}(]1) above following a Fitch Ratng Event or a First Subsequent
Fitch 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)(1) above has been taken.

If any of the actions set out in subparagraph (f)(vi)(1) ubove is taken at any time, Party A will
not be required to transfer any additional collateral in respect of such Second Subsequent
Fitch Rating Event.

Implications of Rating Events

Each of the following provisions (A} to (F) (inclusive) is withow prejudice to the

consequences of Party A (i) breaching any provision of this Agreement other than the

subparagraph of this paragraph (f} 1o which each such provision refers or (i) failing 1o post
12




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}

(B)

(&)

(D

If Party A does not take the measures described in subparagraph (£)(i) above (and
regardless of whether reasonable efforts have been used to impiement any of those
measures) such fallure shall not be or give rise 1o an Event of Default but shall
constitute an Additional Termination Event with respect 1o Party A which shall be
deemed 10 have occurred on the next Local Business Day afier the tenth Local
Business Day following the S&P Rating Event with Party A as the sole Affected
Party uand all Transactions as Affected Transactions.

Any failure by Party A to comply with or perform any obligation 10 be complied with
or performed by Party A under the Credit Support Annex in accordance with the
Moody's provisions shall not be an Event of Default unless (A) the Second Rating
Trigger Requirements apply and at least 30 Local Business Days have elapsed since
the lasi 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
failure is give to Party A.

Notwithstanding any other provision of this Agreement, an Event of Default will
occur with respect to Party A if (i) on any Valuation Date, the Second Rating Trigger
Requirements apply, the Delivery Amount equals or exceeds the Transferor’s
Minimum Transfer Amount and Party A fails to post sufficient collateral 1o ensure
that the amount calculated under paragraph (2) of Delivery Amount is no greater than
zero and (it) such failure is not remedicd on or before the third Local Business Day
afier notice of such failure is given to Pany A.

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

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

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 measures) such failure shall not be or give rise to an Event of Default but shall
constitute an Additional Termination Evem with respect 10 Party A which shall be
deemcd to have occurred on the next Local Business Day after the thirtieth day
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(g)

(E)

(F)

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

If Party A does not take any of the measures described in subparagraph (f)(v) above
(and regardless of whether reascnable efforts have been used 10 implement any of
those measures) such failure shall not be or give rise to an Event of Default but shall
constlute an Additional Terminadon Event with respect to Party A which shall be
deemed to have occurred on the next Local Business Day after the thirdeth day
following the First Subsequent Fitch Rating Event with Party A as the sole Affected
Parly and all Transactions as Affected Transactions.

If, at the time a Second Subsequent Fitch Rating Event occurs, Party A has provided
collateral under the Credit Suppori Annex pursuant to subparagraph (f)(iv)(1) or
subparagraph (f)(v)(1) and fails to continue to post collateral pending compliance
with subparagraph (f}(vi)(1) above. or fails prompily to appoint an independent
verificalion agent, such failure will not be or give rise to an Event of Default but will
constiluie an Additional Termination Event with respect 10 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 Rating Event with Party A as the sole Affected Party and all
Transactions as Affected Transactions. Fucther, an Additicnal Termination Event
with respect to Party A shall be deemed 1o have occurred if, even if Party A continues
1¢ post collateral as required by subparagraph (f)(viX2) above, and notwithstanding
Section 5(a)(ii}), Party A does not take the measures described in subparagraph
(N(viX1) above (and regardless of whether best endeavours have been used to
implement any of those measures). Such Addiucnal Termination Event will be
deemed 10 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.

Additional Representations

1

Section 3 is amended by the addition at the end thereof of the following additional

representation:

(@

(i1)
()

(M

No Agency. Tt is entering into this Agreement and each Transaction as principal and
not as agent of any persen.”

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

Pari Passu. 1ts obligations under this Agreement rank pari passu with all of its other
unsecured, unsubordinated obligations except those obligations preferred by operation
of law.

Authorised Person. Party A represents to Party B (which representation will be
deemed to be repeated by Pariy 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.”

14
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Recording of Conversations

Each party 10 this Agreement consents (¢ 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 10 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 10 this Agreement.

Relationship between the Parties

The Agreement is amended by the insertion aficr Section 14 of an additional Section 15,
reading in its entircty as follows:

“15. Relationship between the Parties

Each party will be deemed to represent to the other party on the daie on which it enters into a
Transaction that (absent a wnitten agreemcn! between the parties that expressly imposes
affirmative obligations to the comrary for that Transaction):

{a) Non Reliance. It is acting for its own account, and it has made its own decisions o
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 pariy as investrment
advice or as a recommendation to enter into that Transaction; it being understood that
information and explanadons related to the terms and conditions of 2 Transaction
shall not be considered investment advice or a recommendation 1¢ enter inio that
Transaction. It has not received from the other party any assurance or guarantee as (0
the expected results of that Transaction.

(b) Assessment and Understanding. It is capable of assessing thc 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.”

Tax

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

(&)  Deduction or Withholding for Tax
{1) Regquirement to Withhold

All paymenis under this Agrecement will be made without any deduction or
withholiding for or on account of any Tax (including a deduction or withholding by
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 1o obtain relief from Tax)

15




by any applicable law, as modified by the practice of any relevant govemmental
revenuc authority, then in effect. [f a party is so required to deduct or withholg {or in
the case of Party B, any member of Party B is required to deduct or withhold), then
that party (X): ‘

(1) wil} 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 {includmg 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 recejving notice that such
amount has been assessed against Y,

{3 will prompily forward to ¥ an official receipt (or a cenified 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 additonal
amount (the Gross Up Amount) as is necessary to ensure that the nel 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.

(i)  Licbility
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 1o the extent that Y has satisfied or then satisfies the liability resulung
from such Tax, (A) where X is Party B (or any member of Party B). Parry 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 1o 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 Pariy B) wil}
promptly pay 10 the relevant government revenue authority the amount of such
liability (inciuding any related liability for interest and penaliies) and (B) where X is
Parly A and Party A would have been required to pay a Gross Up Amount to Party B,
Party A will prompily pay to the relevant goveroment revenue authority the amount
of such liability (inciuding any related liability for interest and penalties).




(k)

n

(m)

(111) Tax Credit ete.

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 wtilises any
Tax credit, allowance, set-off or repayment from the tax authorities of any
jurisdiction relating 1o, 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 cach case a "Tax
Credit"), Party B shall pay 1o 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; 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 (1)
above but for the obtaining and wtilisation 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;

3 Without prejudice to this paragraph 5(3), 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 hability, in respect of the Tax, or to claim relief in prierity 1o any
other claims, reliefs, credits or deductions available to it. Neither Party B (or
any of ils members) nor Pany A shall be obliged to disclose any confidential
information relating to the organisation of its affairs,

Condition Precedent

Section 2(a)(3ii) shall be amended by the deletion of the words “a Potential Event of Default”
in respect of obligations of Party A only.

Representations

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

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
Seplember 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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(n)

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 sct out in
the Master Definitions Schedule shall apply to this Agreement.

“Principal Amount Qutstanding” means, in respect of a Covered Bond on any day, the
principal amount of that Covered Bond on the relevant Issize Date thereof less principal
amounts received 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 Qutstanding of zere.

“Eligible 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 a guaranior as
principal debtor ruther than surety and is directly enforceable by Party B. where (I) such
guaraniee 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 thal Party A
takes such action (II) {A) a reputable internatienal 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 1ax and such opinion has been disclosed to Moody’s.
(B) such guaramee provides that, in the event that any of such guarantor’s payments to Party
B are subject to deduction or with holding for tax, such guarantor is required 10 pay such
additional amount as is necessary to ensurc 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 guaraniee is made net of deduction or withholding for tax,
Party A is required, under this Agreement 10 make such addstional 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
(I0) the guarantor waives any right of set-off in respect of payments under such guarantee.

“Eligible Replacement” mcans an entity that could lawfully perform the obligations owing
to Party B under this Agreement or its replacement (as applicable) (A) with the First Trigger
Required Ratings and/or the Second Trigger Required Ratings or (B) whose present and
future obligations owing to Party B are guaranteed pursuant to an Eligible Guarantee provided
by a guarantor with 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 upen
acceptance.

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 ever Upon Merger or (B) the Defaulting
Party in respect of an Event of Default, paragraphs (i) to (viii} below shall apply:

() For the purposes of Section 6(d)(1). Party B's obligation with respect to the extent of
information 10 be provided with its calculations is limited to information Party B has
already received in wriling and provided Party B is able to release this information
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(11)

{iv)

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

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:

(1) made by an Eligibie Replacement;

) 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 Pary B and such Eligible Replacement 1o enter o 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 agrecment in respect of such terminaled 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 Transaclion
or group of Transactions are to be excluded but, without limitation, any paymenl
or delivery that would. but for the relevant Early Termination Date, have been
required (assuming satisfaction of each applicable condition precedent) afier that
Early Termination Date is 10 be included: and

(4) made in respect of a Replacement Transaction with terms whal are, in all material
respects, no less beneficial for Parly B than those of Lhis Agreement (save for the
exclusion of provisions relaling to Transactions that are not Terminated
Transaclions), as determined by Party B.”

if Party B elects Lo determine whether or not a Firm Offer salisfies the condition in sub-
paragraph (4) of Markel Quotation, it shall do so in a commercially reasenable manner.

The definition of “Settlement Amount” shall be deleted in its entirety and replaced with
the following:

“Seitlement Amount™ means, with respect to any Early Tennination Date:

(1) if, on or prior te such Early Termination Date, a Market Quotation for the
relevant Terminated Transaction or group of Terminated Transaclion has been
accepled by Party B so as o become legally binding, the Termination Currency
Equivalent of the amount (whether posilive or negative) ol such Market
Quotalion;

(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 BB 50 as to become legally binding and one or more Market Quotations
have been cormunicated lo Party B and remain capable of becoming legally
binding upon acceptance by Party B, the Terminated Currency Equivalent of the
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(o)

(M

(v)

amount (whether posilive or negative) ol 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 posilive number and (31)
the lower of two Market Quolations expressed as negative numbers is one with
the largest absolule value); or

(3) if, on such Early Termination Date, no Market Quotation for the relevant
Terminaled Transaction or group of Terminated Transaclions has been accepied
by Party B so as o 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 B's Loss (whether positive or negative and without
reference to any Unpaid Amounts) for the relevant Terminated Transaction or
group of Terminated Transuactions.”

(V) Al any time on or before the Early Termination Date at which 1wo or more Market
Quotations have been communicaled to Pany B and remain capable of becoming legally
binding upon accepiance by Parly B. Party B shall be entitled (o accept only the lowest of
such Markel Quetations (for the avoidance of doubt, (i) a Marker Quotation expressed as
a negalive number is fower than a Marker Quotation expressed as a positive number and
(1t) the lower of two Market Quotation expressed as negative numbers is the onc with the
largest absotute value).

(vi} If Party B requests Party A in wriling 10 obtain Market Quotations, Party A shall use
reasonable efforts to do so before the Early Termination Dale.

(vii)  Party B will not be obliged to consult with Party A as 1o the day and time of oblaining any
quolalions it oblains for the purposes of Markel Quotation.

(viii))  For the purpose of determining Unpaid Amounis, any payment or delivery obligation
which was (or would have been but for Section 2(a)(iil)) required to be performed
pursuant lo paragraph 2 of the Credit Support Annex shall be disregarded.

Contracts (Rights of Third Parties) Act 1999

A person who is not 2 party 1o this Agreement shall have no right under the Contracts (Rights
of Third Parties) Act 1999 to enforee any of its terms but this shall not affect any night or
remedy of a third party which exists or is avatlable apart from that Act.

Deed of Charge

Party B undertakes 1o Party A and the Security Trusiee that its obligations to Party A pursuant
to this Agrecment shall at all times be secured by the Deed of Charge.

Transfers

Section 7 of this Agreement shall apply to Pany 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 10 comply with, and shall be bound by. the following:

Without prejudice 1o Section 6(b)(ii). Parly A may transfer its interest and obligalions in and

under this Agreement vpon providing five Local Business Days' prior written notice to the
Security Trustee and Party B, to any other entity (a Transferee) provided that:
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(r)

(s)

(1)

i)

(i)

(iv)

)

(vi)

the Transferee's short-term unsecured and unsubordinated debt obligations are then
rated not less than "A-1" by S&P, and "F1" by Fitch (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 Fiich (or its
equivalent by any substitute rating agency) or such Transferee’s obligations under
this Agrcement are guaraniced by an entity whose short-ierm, unsecured and
unsubordinated debt obligations are then rated not less than "A-1" by S&P and "F1"
by Fitch, and whose long-term. unsecured and unsubordinated debt obligations are
then rated not less than “A” by Fitch (or its equivalent by any substituie rating
agency) and (ii) the Transferee is an Eligible Replacement,

a Termination Event or an Event of Default will not occur under this Agreement as a
result of such transfer,

(if the Transferee is domiciled in a different 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;

(if the satisfacuon of S&P ratings in paragraph (i) above is determined solely by
reference to an entily guaranieeing the Transferee’s obligations under this Agreement
and not by reference to the Transferee directly) S&P has provided prior wrilten
notification that the then current ratings ¢f the relevant Series of Covered Bonds will
not be adversely affected;

the Transferee contracts with Party B on terms that (1) have the same effect as the
ierms of this Agreement in respect of any obligation (whether absolute or contingent)
io make payment or delivery after the effective date of such transfer; and ([I) insofar
as they do not relate to payment or delivery obligations. are. in all material respects,
no less beneficial for Parry B than the terms of this Agreement immediately before
such transfer; and

uniess such rransfer is effected at a time when (y) the First Rating Trigger
Requirements apply, or (z) the Transferee contracts with Party B on terms that are
identical to the terms of this Agreement (save for any amendments that are necessary
o reflect, or are a natural conscquence of, the fact that the Transferee is to be
substituted for Party A), Party B has determined that the condinon in (v)({I) above is
satisfied.

If Party B elecis 10 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
Party A shall be deemed 1o be references to the Transferee and the Transferee shall be
deemed to have made cach of the representations made by Party A pursuant to this
Agreement.

Pariy 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 pursvant to the Transaction
Documents {for the avoidance of doubt, including but limited to this Agreement).

Successors. References in this Agreement 0 the parues hereto, Party A and Party B shall {for
the avoidance of doubt) include, where appropriate, any permitted successor or assign thereof.

Security Trustee
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(v}

(0 [f 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 cutgoing Security Trusiee under this Agreement and
releasing the outgoing Security Trustee from any future obligations under this
Agreement.

(1) The Sceurity 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 1o Party A or Party B hereunder. Any liberty or right
which may be exercised or any delermination 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 reasens therefor and the
Security Trustee shall not be responsible for any liability occasioned by so acting but
subject always 10 the terms of the Deed of Charge.

Na enforcement
Party A agrecs 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 limitagdon, 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, adnunistration or liquidation of Party B in
respect of any of its liabilities whatsoever,

unless the Security Trusiee, having become bound to take any steps or proceedings to enforce
the said Security under or purstant to the Deed of Charge, fails 1o 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).

Limited Recourse

Party A agrees with Party B and the Security Trustee that, notwithstanding any other
provisicn 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 recowrse 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 10 pay
amounts outstanding under the Transaction Documents; and
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(1) all amounts avaliable 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 urpaid amounts shall be deemed 1o be
discharged in full.
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ARBEY NATIONAL TREASURY
SERVICES PLC
{as Party

Signature:

DEUTSCHE  TRUSTEE  COMPANY

LIMITED
Signature:
Dae;
Signatare:

Dac:

CRR ITANOR2

ABBEY COVERED BONDS LLP
(as Party B)

Signalure;

Dale:

Signature:

Date:
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ABBEY NATIONAL TREASURY
SERVICES PLC

(as Party A)

Signature:

Date:

Signature:

e Diate:

DEUTSCHE  TRUSTEE
LIMITED

Signature:
Date:
Signature:

Date:

CRp92730082

ABBEY COVERED BONDS LL.P
{as Party B)

Signature:

Date:

Signature:

Date:
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{Bilateral Form - Transfer) (ISDA Agreements Subject to English Law)’

ISDA.

Intgrnational Swaps snd Denvadives Associotion, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the

ISDA Master Agreement
dated as of 14 October 2009

belween

(1} Abbey National Treasury Services ple (“Parfy A™)
(2) Abbcy Covercd Bonds LLLP and (3) Dcutsche Trustee Company Limiicd

{"Party B™) (the “Security Trustee”)

This Annex supplements, forms part of, and is subject to, the ISDA Master Agreement referred to
shove and is part of its Schedule. For the purposes of this Agreement, including, without limitation,
Secrions I{¢). 2(a), 5 and 6, the credit support arrangements sct oul in this Annex constituie 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 pursuang 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 |} and the other

' This document is not intended (o create a charge or other security interest over the assets transferred under its terms. Persons inteading
o establish A collateral arrangement based on the creation of a charge or other security imerest should consider using the [SDA Credic
Support Deed (Enghsh law) or the 1SDA Credil Support Annex (New York law), as appropriate.

? This Credit Support Annex has been prepared for use with ISDA Master Agreements subject 1o English law. Users should consult their
legal advisers as 10 the proper use and effect of this form and the arrangements it contemplates. [n particular, users should consult their
legal advisers if they wish 1o have the Credit Suppoent Annex made subject 10 2 governing law other than English law or to have the Credit
Support Annex subject 10 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 [SDA Master Agreement).
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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 Suppert Obligations

(a) Delivery Amount. Subject io Paragraphs 3 and 4, upen a demand made by the Transferee on or
promptly following a Valuation Date, if the Delivery Amoumt for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferce Eligible Credit
Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded
pursuant 1o Paragraph LI{B)(3i}[)). Unless otherwise specified in Parzgraph 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
(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 Rewrn 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. Uniess 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 Retum Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Scttlement Day falls on
or after such Valuation Date)
exceeds
(i) the Credit Support Amount.
Paragraph 3. Transfers, Caiculations 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:

(] in the case of cash, by transfer into one or more bank accounts specified by the recipicunt;
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(ii} in the case of certificated securities which cannat or which the pacties 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

(i1} 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 writien copy of the instructions 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 Suppost is rcceived by the Notification Time, then the relevant transfer will
be made not later than the close of business on the Seftlement Day relating 1o 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) Calenlations, All calculations of Value and Exposure for purpeses of Paragraphs 2 and 4(a) will
be made by the relevant Valuation Agent as of the relevant Valnation Time. The Valuation Agent will
notify cach 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).

(¢) Exclranges.

(i) Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferce that it wishes to transfer to the Transferce 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} [f the Transferee notifies the Transferor that it has conscnted to the proposed exchange,
(A) the Transferor will be obliged 1o transfer the New Credit Support to the Transferec 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 10 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
otherwis¢ specified in Paragraph {i(d) (the "Exchange Date"); provided that the Transfcree 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 Valug 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 dispuies (I} the
Valuation Agent’s calculation of a Delivery Amount or a Return Amount or ([1) the Valuc 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 (1) 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 iransfer 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)
{4)

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

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

in the case of a dispute invalving a Delivery Amount or Return Amount, unless

otherwise specified in Paragraph |1{c}, 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) caleulating that part of the Exposure attributable to the Transactions in
dispute by seeking four actual guotations 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 ne 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 |1(e)(ii) for calculating the
Value, if disputed, of the cutstanding Credit Support Balance;

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){i1).

Following a recalculation pursuant 1o this Paragraph, the Valuation Agent will notify cach 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 fellowing the Resolution Time. The appropriate party will,
upon demand fellowing such notice given by the Valuation Agent or a resolution pursuant 1o {3) above and
subject to Paragraph 3(a). make the appropriate transfer,
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(b) Ne 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(a2) 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 Agreememt 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. Traosfer of Title, No Security Interest, Distributions and Interest Amount

{a) Transfer of Title Each parly agrees that all right, title and interest in and to any Eligible Credit
Support, Equivalent Credit Suppor, Equivalent Distributions or Interest Amount which it transfers to the
other party under the termns of this Annex shall vest in the recipient free and c¢lear of any liens, ¢laims,
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).

(k) Neo Secarity 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
properly transferred by one party to the other party under the terms of this Annex.

{c} Disiribistions and fraterest 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 Amouni would not be created or increased by the transfer, as calculated by
the Valuation Agent (and the date of calculation will be deemed a Valuvation Date for this purpose).

(i) Interest Amount, Unless otherwise specified in Paragraph 11{0ii1). the Transferee will
transfer 10 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
calgulated 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
tc a party, an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Daie 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 &{e). For the avoidance of doubt,
if Market Quotation is the applicable paymeni 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{¢), then the
Loss determined under Section &(e) in relation to the Transaction will be limited to the Unpaid Amount
representing the Value of the Credit Support Balance.

Lh
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Paragraph 7. Represcentation

Each party represents to the other party (which represcntation will be deemed 10 be repeated as of cach date
on which it wransfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sole owner of or otherwisc 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 licn routinely imposed on all securities
in a relevant clearance system).

FParagraph 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 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.

Paragraph 9. Miscelltanegus

(a) Default Inferest,  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 Equivalemt Credit Support,
Equivalent Distributions or the I[nterest Amount, it will be obliged to pay the Transferor {to the extent
permitied 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 1o be transferred to (but excluding) the date of transfer of the Equivalent Credit Suppor,
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of daily
compounding and the actual number of days clapsed.

(5 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,

wili be made in good faith and in a commercially reasonable manner.

(<) Demands and Notices.  All demands and notices given by a party under this Annex will be given
as specificd in Section 12 of this Agreement.

(d) Specifications of Certain Matiers. 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 Eguivafent’” 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 10 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 [ndependent 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 reccived by the Transferce under this Annex,
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
reduced pursuamt to Paragraph 2(b). 3(c)ii} or 6. Any Equivalent Distributions or Interest Amount {or

portion of either} not transferred pursuant to Paragraph 3(¢)}i) or (i1} will form part of the Credit Support
Balance.

“Delivery Amount" has the meaning specified in Paragraph 2(a).

"Disputing Parfy” 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 1o time.

“Distributions Date” means, with respect to any Eligible Credit Suppon comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Disiributions 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(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 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 Paragrapl 5{(c)(i).

"Exchange Date' has the mcaning specified in Paragraph 11(d).
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"Exposure” means, with respect 10 a party on a Valuation Date and subject to Paragraph 4 in the case of a

dispute, the amouny, 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) pursvant to Section 6£e)(iiX1)
of this Agreement if all Transactions (cther than the Transaction constituted by this Anncx) were being
terminated as of the relevant Valuation Time, on the basis that {i) that party is not the Affected Party and
(i1) the Base Currency is the Termination Cucrency; provided that Market Quotations will be determined by
the Valuation Agent on behalf of that party using iis estimates at mid-market of the amounts that would be
paid for Replacement Transactions (as that ierm is defined in the definition of “Market Quotation™).

"Independent Amount'" means, with respect to a party, the Base Cusrency Egquivalent of the amount
specified as such for that party in Paragraph |1 (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 [nterest 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

(v}  the rclevant [nterest 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 Rafe” means, with respect to an Eligible Currency, the rate specified in Paragraph ()1 for
that currency.

"Local Business Day", unless otherwise specified in Paragraph 11{h}, means:

(0 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;

(i)  in relation to a transfer of securities under this Annex, a day on which the clearance system
agreed berween the parties for delivery of the securities is open for the acceptance and execution of
scttlement instructions or, if delivery of the securities is contemplated by other means, 2 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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(iiiy  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
cornmercial 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 amountis specificd, zcro.

"New Credit Support” has the meaning specified in Paragraph 3(c)(i).
"Notiflcation Time" has the meaning specified in Paragraph 1 1{c){iv).

" Recalculation Date” means the Valuation Date that gives rise to the dispule under Paragraph 4
provided, however, that if a subsequent Valuation Date occurs under Paragraph 2 prior 10 the resolution of
the dispute, then the “Recalculution Dafe” means the most recent Valuation Dale under Paragraph 2,

"Resolution Time' has the meaning specified in Paragraph 11{¢)(i).
"Return Amount™ has thc meaning specified in Paragraph 2(b).

"Settlemenr Day” means, in relation o 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 securitics, if effected on such
date, wouid have been seitled in accordance with customary practice when sctiling through the clearance
system agreed between the parties for delivery of such securities or, othenwise, 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 1o deliver such securities).

"Threshold” means, with respect to a party, the Base Currency Equivalent of the amoum specified as such
for that party in Paracraph 1(h)(iiiXB) if no amount is specified, zero.

"Transferee” means, in relalion 10 each Valuation Date, the party in respect of which Exposure is a
positive number and, in refation te a Credit Suppori Balance, the party which, subject 10 this Annex, owes

such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance 1o the other
party.

"Transfernr” means, in relation to a Transferee, the other party.
“Valuation Agent” has the meaning specified in Paragraph [1{c)(i).

"Valuation Date"” means each date specified in or otherwise determined pursuant to Parapraph | 1{¢)(i).
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"Valuation Percentage” means, for any item of Eligible Credit Support, the perceniage specified in
Paracraph 11{bii).

"Valuation Time” has the meaning specified in Paragraph 1}{c){iii).

"Value” means, for any Valualion Date or other date for which Value is calculated, and subject to
Paragraph 4 in the case of a dispute, with respect 10:

(i} Eligible Credit Support comprised in a Credit Support Balance that is:

(A) an amount of cash, the Basc Currency Eguivalent of such amount multiplied by
the applicable Valuation Percentage, if any; and

(B) a security, the Base Currency Equivaient of the bid price oblained by the
Valuation Agemt multiplied by the applicable Valuation Percentage, if any; and

(i) items that are comprised in a Credil Support Balance and arc 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)

(b)

Base Currency and Eligible Currency.

®
(i)

It is agreed by the parties that where the Credit Support Amount is transfesred in a currency other
than the Base Currency, the Valuation Percentage specified in Paragraph 11(b)(ii) in relaton to
Mooedy’s shall be reduced by 6% or such lower percentage as agreed by the parties 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 confirms would
maintain the rating of the relevant Series of Covered Bonds ("Additional Valuation Percentage”).

"Base Currency” means Euro.

"Eligible Currency” means the Base Currency.

Credit Support Obligations.

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

(A)

(1}

2

"Delivery Amount” has the meaning specified in Paragraph 2(a), as amended (I) by
deieting 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:

Settlement Day falls on or after such Valuation Date);

the amount by which (a) the Credit Support Amount {determined according
o the Fitch Criteria} exceeds (b) the Value (determined using the Fitch
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 Retum Amount, the transfer of
which, in each case, has not yet been completed and for which the relevant

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



(B)

3}

applicable Moody's Valuation Percentages in the table in Appendix B) as of
such Valuation Dxate 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

the amount by which (a) the Credit Support Amount (determined according
10 the S&P Criteria) exceceds {(b) the Value (determined using the S&P's
Valuation Percentages in Paragraph |1(b)(ii}) as of such Valuation Date of
the Transferor's Credit Support Balance (adjusted to include any prior
Delivery Amount and 1o 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.”

"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:

()

(2)

(3)

the amount by which (a) the Value {determined using the Fitch 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, 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);

the amount by which (a) the Value (determined using the Moedy's Valuation
Percentages in the table in Appendix B) as of such Valuaticn Date of the
Transferor's Credit Support Balance (adjusted to include any prior Delivery
Amount and o 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 Valuaton Date} exceeds (b) the Credit Support
Amount (determined according to the Moody's Critenia); and

the amount by which (a) the Value (determined using the S&P 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, the transfer of which, in
each case, has not yet been completed and for which the relevant Settlement
Day falls on or afier such Valuation Date) exceeds (b) the Credit Support
Amount {determined according 10 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.



(©)

"Credit Support Amount” has the meaning specified under the relevant definition
of Ratings Criteria.

(ii) Eligible Credit Support. On any date:

(&)

(B)

(©

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 Percentage
shall apply as set out in such table;

for the purpose of Moody's the collateral specified in the 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

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, Fiich Valuation Percentages, or S&P
Valuation Percentages, as applicable.

(iii)
(A)

(B)

(8]

Thresholds.

"Independent Amount” means, for Party A and Party B, with respect to each
Transaction, zero.

"Threshold" means, for Party A: infinity, unless (1) the Fitch Threshold, (2) the
Moody's Thresheld, 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 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 (£)(iv)(2), (3} or (4) ot (E)(v}(2) or (E)(vi)(1) of Part 5 of
the Schedule to the Agreement, zero and (2) a1 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 (i) at least 30 Local Business Days have elapsed
since the Jast 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) a S&P Rating Event has occurred and is
continning and Party A has not taken altermative action as contemplated by
paragraphs (DGXBX(1), (OHDBX2) or (DE{BN3) of Part 5 of the Schedule to the
Agreement, zero and (2) at any other time, infinity.

"Minimum Transfer Amount” means, with respect 1o Party A, and Party B, EUR
50,000; 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 Pasty, 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 t¢ the nearest integral
multiple of EUR 10,000 and the Return Amount will be rounded down 1o 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
15 u 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.

(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.

(if) "Value”. For the purpose of Paragraphs 4{u)()Q)}C) and 4(a)(4)(I1), 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 Valuarion 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 securibes 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 securitzes 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 avaitable, multipited by the
applicable Valuation percentage; plus (b) the accrued interest where applicable on
such securilies {except 10 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.

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

(£) Distribution and Interest Amount.



(

(i) Interest Rate. Not applicable.

(i1) Transfer of Interest Amount. The transfer of any Interest Amount will be made on the first

(iii)

(iv)

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 exient that the
Valuation Agent has confirmed in writing that a Delivery Amount would not be created
or increased by that transfer.

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.

Interest Amount. The defimtion of "Inferest Amount" shall be deleted and replaced
with the following:

"Interest Amount" means, with respect 1o 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 cor 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) "Distribations” means, with respect to any Eligible Credit Support comprised in the Credit

(vi)

(vii)

Attention:

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 Transteree.

"Distributions Date" mcans, 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.

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).

Addresses for Transfers.

Party A: Details to be obtained from: Abbey National Treasury Services plc

Abbey National House
2 Triton Square
Regent’s Place
London NW1 3AN.

Mortgage Backed Funding (TS1C)

Facsimile No.: +44 207 7756 5862



(h)

With a copy to:

Altention:
Facsimile No.: +44 1908 343 019
Party B:

Details to be obtained from

Atlenuon:

Facsimile No.: +44 () 20 7756 3862

With a copy to:

Attention:
Facsimile No.: +44 1908 343 (019
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

¢/o Abbey House (AAM [29)
201 Grafton Gate East

Milton Keynes
MK9 1AN

Securitisation Team, Retail Credit Risk

Abbey Covered Bonds LLP
Abbey National House

2 Triton Square

Regent’s Place

London NW1 3AN

Mortgage Backed Funding (TS1C),

Abbey Covered Bonds LLP
c/o Abbey House (AAM 129)
201 Grafion Gate East
Milton Keynes

MK9 1AN

Securitisation Team, Retail Credit Risk

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)():

"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

6



(1)

(ifi)

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; and

(it) in the case of a transfer pursvant 10 Paragraph 3(c)(ii}(A). the date on which the
Transferee has given its consent Lo 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.

Costs of Transfer on Exchange

Notwithstanding Paragraph &, the Transferor will be responsible for, and wil} reimburse the
Transferee for, all ransfer 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.

Cumulative Rights

The rights, powers and remedies of the Transferee under this Annex shall be in addition 10
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 curnulative and
may be exercised successively or concurrently without impairing the rights of the Transferce
in the Credit Support Balance created pursuvant to this Annex.

{iv) Single Transferor and Single Transferee

Party A und Party B agree that, notwithstanding anything (0 the contrary in this Apnex,
(including, without limitadon, 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, (¢) 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) Ralings Criteria

"Ratings Criteria” means, the criteria used by Fitch (as set out in Fitch's Structured Finance
Report emitled "Counterparty Risk in Structured Finance Transactions: Hedge Criteria”
dated | August 2007) ("Fitch Criteria"), the criteria used by Moody's {as set our in Moody's
raling methodology report entitled “Assessing Swaps as Hedges in the Covered Bond
Market” dated 17 September 2008 ("Moody's Criteria")) and/or the criteria used by S&P
{as sct out in S&P's Structured Finance report entitled "Revised Framework For Applying
Counterparty And Supporting Party Criteria” dated 8 May 2007) ("S&P Criterta") for the
purposes of determining the amount of Eligible Credit Support Party A is required to transfer
hereunder.

Fitch Criteria

"Credit Support Amonnt" shall mcan at any time for the purposes of the Fitch Criteria
with respect 1o a Transferor on a Valuation Pate (i) at any ume that the Fitch Thresheld for
Party A is infinity (irrespective of whether the Threshold is infinity or zero), zero and (i1) at
any tume that the Threshold for Party A is zero by virtue of the Fitch Threshold, the result of
the following formula:



max [MV plus VC x 105 per cent mudtiplied by N; 0)
where:
"max” means maxamum;
“"MV" means the Transferee's Exposure;

"V means the applicable volatlity cushion at that time determineg by reference to the
table headed "Volatlity Cushion (%)" appearing at the end of Appendix 2 to the Fitch
Crieria (and for such purpose calculating the relevant Weighted Average Life assuming a
zero prepayment rate and zero default rate in relation to the mortgages beneficially owned
by Party B), il applicable; and

"N" means the aggregaie Cugrency Amounts applicable to Party A n 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 ume for the purposes of the Moody's Criteria
with respect 10 a Transferor on a Valuation Daze:

(N 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 cither (A) the Second Raung
Trigger Requirements do not 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, the greater of:

(i) zero; and

(ii) the sum of {x) the Transferce's Exposure and (y) the aggregate of the
Additional Fust Trigger Collateral Amounts in respect of such Valuation
Date 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 Rauing Trigger
Requirements did net apply. with respect to a Valvation Date, the greater of:

(i) Zero;

(1) 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 thercof)} cannot be determined with certainty on such Valuation Date
due to variables that are to be determined on a date following such
Valuatior Date, it shal! be calculated by reference 10 the Valuation Agent's
prediction of what such variables will be and such predictien shall be made
by the Valuvation Agent in a commercially reasonable manner using ihe
information then available to i1, and

(iii) the sum of (x} the Transferee's Exposure and (y) the aggregate of the
Additonal Second Trigger Cotlateral Amounts in respect of such Valuation



Date for all Transactions {other than the Transaction constituted by this
Anngx).

"Additional First Trigger Collateral Amount” means, for any Valuation Date:

{1

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
Calculation Period which includes such Valuation Date and the Moody's First
Trgger Cross Currency Notional Amount Lower Muttiplier and (y) the product of
the Moody's First Trigger Cross Currency DVO1 Multiplier and the Transacton
Croxss Currency DVOI1 for such Trunsaction and (b) the preduct of the Moody's First
Trigger Cross Currency Notional Amount Higher Multiplier and the Transaction
Notienal Amount for such Transaction for the Calculation Period which includes
such Valuation Date; and

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 DV0O1 Multiplier and the
Transaction Single Currency DVO! for such Transaction and (b} the product of the
Moody's First Trigger Single Cwrency Notonal Amount Muliiplier and the
Transaction Notional Amount for such Transaction for the Calculation Period which
includes such Valuation Date.

"Additional Second Trigger Collateral Amount” means, for any Valuation Date:

n

(2)

(3)

4)

in respect of any Transaction that is both a cross-currency hedge and an Optionality
Hedge, the lesser of (x) the sum of (1) the preduct of Transaction Notional Amount
for such Transaction for the Calculation Pertod which includes such Valuation Date
and the Moody's Second Trigger Cross Currency Notional Amount Lower
Multiplicr and (2) the preduct of the Moody's Second Trigger Cross Currency DVO0I
Multiplier (Optionalitty) and the Transaction Cross Currency DVO1 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 Transaction for the Calculation Period which includes such
Valuation Date;

in respect of any Transaction that is a cross-currency hedge and is not an Optionality
Hedge, the lesser of (x) the sum of (1) the product of Transaction Notional Amount
for such Transacton for the Calculation Period which includes such Valuation Date
and the Moody's Second Trigger Cross Currency Notional Amount Lower
Multiphier and (2) the Moody's Second Trigger Cross Currency DVO1 Multiplier
and the Transaction Cross Currency DVO1 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 Transaclion for the Calculation
Period which includes such Vaiuation Date;

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
DVQ1 Multiplier (Optionality) and the Transaction Single Currency V01 for such
Transaction and (y) the product of the Moody's Second Trigger Single Currency
Notional Amount Multiplier (Optionality) and the Transaction Notional Amount for
such Transaction for the Calculation Period which includes such Valuation Date;
and

in respect of any Transaction that is neither a cross-currency hedge nor an
Optionality Hedge, the lesser of (x) the product of the Moody's Second Trigger



Single Currency DV{Q) Muliiplier and the Transaction Single Currency DVQ] 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 DV01 Multiplier” 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) if each Local Business Day is a Valuatdon Date, 0.01 and (B) otherwise, 0.02.

"Moody's First Trigger Single Currency DV01 Multiplier” means, (A} if each Local
Business Day is a Valuation Date, 15 and (B) otherwise, 25,

"Moody's First Trigger Single Currency Notional Amount Multiplier” means, (A} if
cach Local Business Day is a Valuation Daie, 0.02 and (B) otherwise, 0.04.

"Moody's Second Trigger Cross Currency DVO01 Multiplier” means, (A) if each Local
Business Day is a Valuation Date, 15 and (B) otherwise, 25.

"Moody's Second Trigger Cross Currency DV01 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, Q.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 Cress Currency Notional Amount Lower Multiplier” means,
(A) if cach Local Business Day is a Valuation Date, 0.06 and (B) otherwise, 0.07.

“Moody's Second Trigger Single Currency DV01 Multiplier” means, (A) if each Local
Business Day is a Valuation Date, 50 and (B) otherwise, 60.

"Moody's Second Trigger Single Currency DV01 Multiplier (Optionality)” means, (A) if
each Local Business Day is a Valuation Date, 65 and (B) otherwise, 75.

"Moeody's Second Trigger Single Currency Notional Amount Multiplier” means, (A) if
each Local Business Day is a Valuation Date, .08 and (B} otherwise, 0.09.

"Moody's Second Trigger Single Currency Notional Amount Muitiplier (Optionality)”
means, (A) if each Local Business Day is 2 Valuation Date, 0.10 and (B) otherwise, .11,

"Next Payment” means, in respect of cach Nexi Payment Date, 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
Party B under Section 2{a) on such Next Payment Date (in each casc, after giving effect 10
any applicable netting under Section 2{(¢)) and (ii) zero.



"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" mcans any Transaction that is a cap, floor, swaption, or a Transaction-
Specific Hedge.

"Transaction Cross Currency DV01" 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 resuit from a on¢ basis peint 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 DV01" 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 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.

"Transaction-Specific Hedge" means any Transaction in respect of which the Transaction
Notional Amount for each Calculation Period is “balance guaranteed” or otherwise not an
amount that is fixed at the incepticon of the Transaction.

S&P Criteria

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

(N if the S&P Threshold for such Valuation Date is zero and either (i) a S&P Rating
Event ts 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 ¢lapsed since such S&P Raring Event first occurred, an
amount cqual to the Transferee's Exposure;

() if (i) a S&P Rating Event has occurred and is continuing and (i) 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
ZETO), ZET0.
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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 Fitch, Party A shall (i) oo 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 {ii) upon the writtent request of
Fitch, 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 one 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 (1) after the word
“Agreement” the words “(assuming, for this purpose only, that Part 5(n) (Modifications
io 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 texms of
this Agreement” shall be added.

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

"Fitch" means Fitch Ratings Lid 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 amendrments 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.

(xd) 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 “mulitiplied 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.

ARB TIONAL TREASURY SERVICES ABBEY COVERED BONDS LLP
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APPENDIX A

Fitch Eligible Credit Support and Fitch Valuation Percentages

Eligible Credit Support Fitch Valuation
Percentage

)] Cash in an Eligible Currency 100%.

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

equal to or less than | year, 99.5%.
greater than | year but less than or equal to 3 years, 08.2%.
greater than 3 years but less than or equal 10 5 years, 96.6%.
greater than 5 years but less than or equal 1o 7 years, 95.3%.
greater than 7 years but less than or equal 10 10 years, 93.9%.
greater than 10 vears but less than or equal 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:

equal to or less than ] year, 99.7%.
greater than 1 vear but less than or equal to 3 years, 09.1%.
greater than 3 years but less than or equal to 5 years, 98.6%.
greater than 5 years but less than or equal to 7 years, 98.2%.
greater than 7 years but less than or equal to 10 years, | 97.7%.
greater 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:
equal 1o or less than | year, 99.7%.
greater than | year but less than or equal to 3 years, 99 1%.
greater than 3 years but less than or equal to 5 years, 98.6%.
greater than 5 years but less than or equal to 7 years, 98.2%.
greater than 7 years but less than or equal to 10 years, 97.7%.
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greater than 10 years but less than or equal to 15 vears, | 97.0%.

(3) Negotiable debt obligations of Switzerland {with local and foreign currency issuer
ratings of AA or above by Fitch) with a residual maturity of:
equal 1o or Jess than 1 year, 99.7%.
greater than | year but less than or equal to 3 years, 99.1%.
greater than 3 years but less than or equal to 5 years, 98.7%.
greater than 5 years but less than or equal to 7 vears, 08.3%.
greater than 7 years but less than or equal to 10 years, 97.8%.
greater than 10 years but less than or equal to 15 vears, | 97.0%.

(6) Negotiable senior debt obligations of the US Government National Meortgage
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 (al! entities rated AAA by Fitch) with a residual maturity
on such date;

greater than 1 year but less than or equal 103 years, 97.2%.
greater than 3 years but less or equal 1o than 5 years, 95.6%.
greater than 5 vears but less than or equal to 7 years, 94.3%.
greater than 7 years but less than or equal to 10 years, 93.0%.
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APPENDIX B

Moody's Eligible Credit Support and Moody's Valuation Percentages

FIRST TRIGGER SECOND TRIGGER
INSTRUMENT
Sterling Cash 100% 100%
EURQ Cash 98% Q6%
U.S. Dollar Cash 97 % 04%,

U.S, Dollar Deneminated Fixed-Rate Negotiabie Treasury Debt [ssued by The U.S. Treasury Depanment with
Remaining Maturily

< 1 Year 97% 94%

1 o2 years Y% 93%

210 3 years 97% 92%

3105 yeurs 9 91%
5 10 7 years 97% 39%

710 10 years 97% 38%

10 10 20 years 97% 84%
e 20 years 97% 82%

U.S. Dollar Denominaled Floating-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department
All Maturitics 97% 93%

U.S. Dollar Denominated Fixed-Rue U.S. Agency Debentures with Remaining Malurity
< 1 Year 9771 93%

1102 years T 2%
2 1o 3 years 97% 91%

310 3 years 97% 0%

5 to 7 years 97 % 38%

7 to 10 years 7% 87%

10 10 20 years 979 83%

> 20 years 97% 81%

U.S. Dollar Denominated Fleating-Rate U.S. Agency Debentures

All Maturilies 97% 2%
Euro Denominated Fixed-Rate Euro-Zone Government Bonds Rated Aa3 or Above with Remaining Maturity
< | Year O8% 96%

1102 ycars 8% 5%
2to 3 ycars 98% 94%

3105 years 98% 52%
5 10 7 years V8% 90%
7 1o 10 years 98% 39%

10 to 20 years 98% 84%
> 20 years 98% 83%

Furo Denominated Floating-Rate Euro-Zone Government Bonds
Rated Aa3 or Above

All Maturities 98% D5%
Sterfing Denominated Fixed-Rate United Kingdom Gills with Remaining Maturity
<1 Year 100% 99%
I 02 years 100% 98%
2 to 3 years 100% 97%
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3105 years

510 7 years

[7 o 10 years

10 10 20 years

> 20 ycars

Sterling Denominated Floating-Rate United
Kingdom Gilts

All Maturijlics

100%
100%
100%
1009
100%

100%

96%
95%
4%
89%
87%

99%

All other inslruments

zero or such eother
percenlage in respect
of which Moody's
has delivered
written ratings
affirmation in
relation to all Notcs
rated by Moody's

7erg or such ¢ther
perecnlage in
respect of which
Moody's has
delivered a written
ratings affirmation
in relation (o all
Notes rated by
Moody's

“Moedy's Valuation Percentage™ means, in respect of each instrument in the above tabie, (i) so long as the
Moody's Threshold for Party 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 Raung Trigger
Requirements did not apply. the corresponding percentage in the column headed *First Trigger” and (ii) so
long as (A) the Second Rating Trigger Requirements apply and (B) at least 30 Local Business Days have
elapsed since the last ome the Second Rating Trigger Requirements did not apply. the corresponding

percentage in the column headed “Second Trigger”.




APPENDIX C

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

S&P
Eligible Credit Support Rating
Event

80%
N Cash

78.43%
(2) U.S. treasuries (current coupen, constant maturity),
"AAA" U.S. agencies, "AAA" covered bonds
(floating). "AAA" sovereign bonds (floating), "AAA",
"AA" credit card ABS (floatng), "TAAA", "AA" aulo
ABS (floaling). and "AAA" U.S, student loan AABS
(floating) with a residual maturity of less than 5 years

74.07%
(3) U.S. treasurics {current coupon, consiant maturity),
"AAA" LS. agencies, "AAA" covered bonds
(floating), "AAA" sovereign bonds (floating), "AAA",
"AA" credit card ABS (floating), "TAAA", "AA" aulo
ABS (floating), and "AAA" U.S. student loan AABS
{(floating) with a residual maturity equal (o or greater
than 5 years and less than or equal to 10 years

76.19%
4) "AAA" covered bonds (fixed), "AAA" sovercign
bonds (fixed), "A" credit cards ABS (floating), "A"
auto ABS ({(floating), "AAA" CMRBS (floating),
"AAA" CDO (floating) "AA", "A" U.S. student loans
ABS (floating), and "AAA™, "AA" U.S, and European
corporate bonds (fixed or floating) with a residual
maturity of less than 5 years

69.57%
(&) "AAA" covered boods (fixed), "AAA” sovereign
bonds {fixed), "A” credit cards ABS (floating), "A"
auto ABS (floating}), "AAA" CMBS (floating),
"AAA" CDO (fleating) "AA", "A" U.S. student loans
ABS (floating), and "TAAA", "AA" U.S. and European
corporale bonds (fixed or floating) with a residual
maturity equal 1o or greater than 5 years and less than
or equal 10 10 years

64.00%
(6) "BBB" credit cards ABS (floating}, "BBB" auto ABS
(floating), "AA", “A" CDO (fleating), "BBB" U.S.
student loan ABS (floating), and "A" corporatc bonds
(fixed or floating) with a residual maturity of less than
5 years

57.14%
(7 "BBB" credit cards ABS (floating), "BBB" auio ABS
(floating), "AA", "A" CDO (floating), "BBB" U.S.
studemt loan ABS (floating), and "A™ corporale bonds
{fixed or floating) with a residual malturity equal to or
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I greater than § years and less than or equal to 10 yeurs | [ |

With respect to S&P, "S&P Valuation Percentage” means, with respect 10 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 (i) (A) a
S&P Rating Event has occurred and is continuing and (B) such S&P Rating Event was continuing 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.”

CRW2750073%
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EXECUTION VERSION

ISDA.

International Swaps and Derivatives Association, Inc.

NOVATION AGREEMENT

dated as of 2" 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 | (each an "Old Transaction™), each evidenced by a Confirmation (an "OIld 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 | 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 | 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 Il 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):

€)] 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

(©) 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.
@) On the date of this Novation Agreement and on each Novation Date:

() 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.

(i)  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 OId
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




(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.

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.

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 .

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.

(@) 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.

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.

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.




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:
By:
Abbey National Treasury Services plc Santander UK plc
By:




ANNEX |

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 PP600XZ67 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




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 XS51360443979 EUR 1,000,000,000 15/05/2018




ANNEX 11

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:

(@)

(b)

(©)

(d)

()

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"

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."

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.

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";

(i) 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

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



mailto:MTF@santander.co.uk

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").

© 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:

@ 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.



3.4

3.5

3.6

3.7

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.

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.

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.

Governing Law and Jurisdiction

@ 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.



SIGNATORIES

THIS DEED has been executed as a deed by each of the parties and delivered on the date stated at the
beginning of this Deed.

PARTY A

EXECUTED as a DEED by
SANTANDER UK PLC

acting by its authorised signatory
in the presence of

Witness’s signature:

Name:

PARTY B

EXECUTED as a DEED by
ABBEY COVERED BONDS LLP
acting by its authorised signatory

in the presence of

[N e

Witness’s signature:

Name:

SECURITY TRUSTEE

EXECUTED as a DEED by

DEUTSCHE TRUSTEE COMPANY LIMITED
acting by its authorised signatory

in the presence of

— e e

Witness's signature:

Name:



SIGNATORIES

THIS DEED has been executed as a deed by each of the parties and delivered on the date stated at the
beginning of this Deed.

PARTY A

EXECUTED as a DEED by
SANTANDER UK PLC

acting by its authorised signatory
in the presence of

S N Nt N

Witness’s signature:

Name:

PARTY B

EXECUTED as a DEED by
ABBEY COVERED BONDS LLP
acting by its authorised signatory

in the presence of

)
)
)
)

Witness’s signature:

Name:

SECURITY TRUSTEE

EXECUTED as a DEED by AFFixiNG Teie arm o SEAL
- DEUTSCHE TRUSTEE COMPANY LIMITED
acting by its-authorised signatery-

-rthepresence of

Nanre:




ANNEX 1

AMENDED AND RESTATED SCHEDULE



EXECUTION VERSION

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

(@)

(b)
(©)

(d)

(€)

“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

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

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

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

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

0090662-0000130 ICM:33239248.5A 1




EXECUTION VERSION

()] Payments on Early Termination. For the purposes of Section 6(e) of this Agreement:
(1 Market Quotation will apply.
(i) The Second Method will apply.

(9) “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):

() 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

© 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.

(i) 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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(iv)

© 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.

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

© 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

()

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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(b)

(©)

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.

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.

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:-

(@)

(b)

Part 4.

(a)

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

Party required to deliver Form/Document/Certificate Date by which to be
document delivered

None

Other documents to be delivered are:-

Party required to Form/Document/ Date by which to be Covered by Section

deliver document Certificate delivered 3(d) Representation
Party A and Party B Appropriate On signing of this Yes
evidence of its Agreement

signatory's authority
Miscellaneous
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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(b)

(©)
(d)

(€)

()

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)

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.

Offices. The provisions of Section 10(a) will apply to this Agreement.

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.

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.

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.

(9) 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.

Q) 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.

a) “Affiliate” will have the meaning specified in Section 14 of this Agreement.
Part 5. Other Provisions
(@) No Set-Off

Q) 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.

(i) 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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(d)

(€)

()

(i)

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).

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.

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).”

Ratings Events
S&P

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.

@ 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 |Initial |[Subsequent|Initial S&P|Subsequent|initial Subsequent|initial Subsequent
the S&P  S&P Rating S&P S&P S&P S&P S&P
relevant |Rating [Rating Event Rating Rating |Rating Rating  |Rating
Series of [Event [Event Event Event Event Event Event
Covered
Bonds
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+  andA- At least as|BBB At least as|BBB At least as NA
below high as 3 high as 2 . At least as
high as 1 .
notches notches high as the
notch below
below the below  the relevant
the relevant .
relevant relevant . Series  Of]
. . Series  Off
Series  Of] Series  Of] Covered
Covered
Covered Covered Bonds
Bonds ;
Bonds Bonds . rating
. . rating
rating 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:

)] 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

(m 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

(1) 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:

0] 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;

() 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

(1 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)(1), (I1) and (Ill) 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)()(4)(B)(I), (1) and (II1) 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), (1) or (111) 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
(i) 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 “Baal(cr)” or above by Moody's or (B) its long-term, unsecured and unsubordinated debt
or counterparty obligations are rated "Baal" 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:

Q) 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

0090662-0000130 ICM:33239248.5A 11




EXECUTION VERSION

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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(vii)

“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 | Unsupported Supported Minimum | Supported Minimum
relevant Series Covered | Minimum Counterparty Rating | Counterparty Rating
Bonds Counterparty Rating (adjusted)
AAAsT AorFl BBB-or F3 BBB+ or F2
AA+sf, AAsf, AA-sf A- orFl 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 | B+ BB-
Covered Bonds rating
B+sf or below or the | At least as high as the | B- B-
relevant Series of | relevant  Series  of
Covered Bonds are not | Covered Bonds rating
rated by Fitch

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.

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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(9)

“(9)

“(h)

(©)

(D)

(E)

following the last day of the Non-Collateral Remedy Period with Party A as the sole
Affected Party and all Transactions as Affected Transactions.

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.

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.

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.

Additional Representations

(i)

Section 3 is amended by the addition at the end thereof of the following additional
representation:

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:

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)

(h)

(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.”

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.

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):

€)] 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.”

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
Q) 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.

(i) Liability

(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:

@ 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.

() 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
() 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 (I1) (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 (1) 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:

Q) 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.

(i) 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

(@) 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:

@ 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.

(0) 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.

(o) 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:

Q) 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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(r)

(s)

(i) 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)  asjudged 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.

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.

Security Trustee

(1) 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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(t)

(u)

releasing the outgoing Security Trustee from any future obligations under this
Agreement.

(i) 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.

No Enforcement
Party A agrees with Party B and the Security Trustee that:

(1) only the Security Trustee may enforce the Security in accordance with the provisions
of the Deed of Charge; and

(i) 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).

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:

(1) 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

(i) 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.

© Use of an agent:
For the purposes of Part 1(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

(i) EMOManagementOffice@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
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Dispute Notice:
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With a copy to cmanage.antl@gruposantander.com

PortRec. ANTS@agruposantander.com

With a copy to:

(i) cmanage.antl@gruposantander.com

(i) EMOManagementOffice@santander.co.uk
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SANTANDER UK PLC ABBEY COVERED BONDS LLP
(as Party A) (as Party B)

Signature: Signature:

Date: Date:

Signature: Signature:

Date: 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:
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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

datedasof ......... 14 OCt 0 b eQOOS ..........
between
SANTANDER UK PLC q ABBEY COVEREDBONDSLLP
......................................... aANd o,
("Party A") ("Party B")

andDEUTSCHETRUSTEECOMPANY LIMITED

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

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.

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" n
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
pursuantto  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:

(1) the Credit Support Amount
exceeds

(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).

(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:

@) 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

(i) 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:

(1) in the case of cash, by transfer into one or more bank accounts specified by the recipient;
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(i) 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.

Subjectto 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.

(1)  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.

(i)  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 (1) 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:

(1) 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

© 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.
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(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.

(1) 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).

(i) Interest Amount. Unless otherwise specified in Paragraph 11(f)(ii1), 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(¢) 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(¢) 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
(i1) 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 11(h), means:

(1) inrelation 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;

(i) 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:

(1) 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) asecurity, the Base Currency Equivalent of the bid price obtained by the
Valuation Agent multiplied by the applicable Valuation Percentage, if any; and

(i) items that are comprised in a Credit Support Balance and are not Eligible Credit Support,
Zero.
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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.

@ Base Currency and Eligible Currency.

(M “Base Currency” means the Relevant Base Currency (as set out in the Supplemental
Annex).
(i) “Eligible Currency” means the Base Currency and the Relevant Eligible Currencies

(as set out in the Supplemental Annex).
(b) Credit Support Obligations.
(1) 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 (I1) 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:

Q) 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



)

@)

been completed and for which the relevant Settlement Day falls on or
after such Valuation Date);

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

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)

)
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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);

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



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.

© “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.

(i) 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

© 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.

(ili)  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),
HHE)B)2) or OHE)B)B) or HDA)B)ID), @ODA)B)2) or
(H(1)(4)(B)(3) (as applicable) of Part 5 of the Schedule to the Agreement,
zero and (2) at any other time, infinity.

© “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.

(©) Valuation and Timing.

Q) “Valuation Agent” means Party A in all circumstances.

(i) “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)  “Natification 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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(1 “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.

(i) “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.
()] Distribution and Interest Amount.
Q) Interest Rate. Not applicable.

(i) 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).

(o)) Addresses for Transfers.
Party A: To be confirmed.
Party B: To be confirmed.
(h) Other Provisions.

(1) 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:

() 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

(i) 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.

(@) 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.

(i) 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, (¢)
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:

Q)] at any time that the Fitch Threshold for Party A is infinity (irrespective of
whether the Threshold is infinity or zero), zero; and

(1)  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

(i) 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

v) in circumstances where Party A is an internal derivative counterparty
(as defined by Fitch):

(1) where a Fitch Relevant Entity has the Formula 1 Ratings, an
amount determined in accordance with Fitch Formula 1; and

(i) 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 pilc;
“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);
Uk

“Fitch Credit Support Amount Matrix” means:

Q) 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”;

(m 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”;

(1) 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 Minimum Long-Term Fitch | Minimum Long-Term

highest rated Rating or short-term IDR Fitch Rating or short-term

Series of assigned to the Fitch IDR assigned to the Fitch

Covered Bonds* | Relevant Entity by Fitch Relevant Entity by Fitch
Formula 1 Ratings Formula 2 Ratings

AAAsf A-orF2 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” isequal 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 Basis <1 1-3 3-5 5-7 7-10 10-20 20-50
relevant swaps

Series of (%)

Covered

Bonds Rating
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AA-sf* or 0.75 0.75 | 2.25 3.50 450 | 5.50 7.50 9.50
higher

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 | <1 1-3 3-5 5-7 7-10 10-20 20-50
Series of

Covered Bonds

Rating

‘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 12.0 135 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:

@ 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:

Q) zero; and
(i) 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:
@ in respect of any Transaction that is a Cross-Currency Swap, the lesser of:
@ 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

) the product of the Moody's Cross Currency DVO1 Multiplier
and the Transaction Cross Currency DVO0O1 for such
Transaction and

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:

(@)

(b)

(©)

the product of the Moody's Single Currency DVO1 Multiplier and the
Transaction Single Currency DVO0L1 for such Transaction;

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

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 DV0O1 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 DVO01 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
(i) 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.

© 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:

Q) 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 . BY .
T et T, ettt
DALE: ittt Date: e
B B
B L (=TT B L (=PRI
DA ittt ————— DA i ————————

DEUTSCHE TRUSTEE COMPANY LIMITED
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SUPPLEMENTAL ANNEX

Currency in which the Relevant | Relevant Relevant MTA Relevant
Series of Covered Bonds is Base Eligible Rounding
denominated Currency | Currencies Amount
Euros (EUR) EUR GBP and USD | EUR 100,000 EUR 10,000
Sterling (GBP) GBP EURand USD | GBP 100,000 GBP 10,000
Norwegian Krone (NOK) NOK EUR, GBP NOK 1,000,000 NOK 100,000
and USD

0090662-0000130 ICM:33238863.7A

17




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:........c.ouvuieiniiiiini e 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 | Covered Bonds rated “AA-sf” | Covered Bonds rated “A+sf”
Sovereign Bond Issuer Region Maturity or higher 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

Covered Bonds rated “AA-sf”

Covered Bonds rated “A+sf”

Sovereign Bond Issuer Region Maturity or higher 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

Lower than 'BBB-" and

Issuer rating 'A-' or 'F2' or above 'BBB-' or'F3' or above '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

'‘BBB+' or 'F2' or Lower than 'BBB-' and
Issuer rating above 'BBB-' or 'F3' or above 'F3'
'‘BBB+'and 'F2' and Base Formula Fitch Formula 1 Fitch Formula 1
above
'‘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 Base Formula Fitch Formula 1 Fitch Formula 1
above

'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

<I 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

<l 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%
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Additional Trigger Collateral Amount Table:

Swap Tenor (years)

Single Currency Swaps

Cross Currency Swaps

<1 0.50% 6.10%
>land <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%
>5and <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%
>13and <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 Eligible Credit Support Valuation Percentage
Description
Cash Cash in the Base Currency 100%
Cash in an Eligible Currency other than the Base 100% multiplied by (100%
Currency minus the relevant

percentage specified in the
Applicable Haircuts Table.

Category 1 Negotiable debt obligations issued by the government of an 100% multiplied by (100%
Eligible Sovereign, in each case denominated in the local minus the relevant

currency of the relevant Eligible Sovereign, provided that in the | percentage specified in the
case of zero-coupon bonds, such bonds will have a remaining Applicable Haircuts Table.
term to maturity of less than one year.

For purposes of the above:

Q) “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;

(i) “Eligible Sovereign” means each of the following sovereigns that has a local currency
sovereign rating at least as high as A from S&P:

@ Australia;

(b) Austria;
) Belgium;
(d) Canada;

(e) Denmark;
4] Finland;

(9) France;

(h) Germany;
Q) Hong Kong;
()] Japan;

(k) Netherlands;
() Norway;

(m) Singapore;

(n) South Korea;

0090662-0000130 ICM:33238863.7A 28



(o) Sweden;

(9] Switzerland;

(o) the U.K.; and
(N 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 (%6)

Sovereigns 8.0 10.0 12.0 140 18.0 19.0 20.0 21.0

Haircuts for “adequate” collateral assessment (%)
Sovereigns 50 5.0 7.0 7.0 8.0 8.0 9.0 10.0

Haircuts for “moderate” collateral assessment (%)
Sovereigns 05 20 2.0 4.0 4.0 4.5 5.0 5.5

(1) 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
collateral framework

“adequate”

Remaining Interest Interest Cross- Interest Interest Cross-
Weighted- rate— rate— currency rate— rate currency
average life fixed- floating-  swap fixed- swap— swap
of swap floating  floating floating  floating-

(years)(i) floating

[0;1] 2.0 2.0 14.0 1.0 1.0 6.0
(1;2] 4.0 25 14.5 2.0 1.0 6.0
(2;3] 6.0 25 14.5 25 1.0 6.0
(3;5] 8.5 3.0 15.0 35 15 7.0
(5;7] 10.0 35 16.5 4.0 2.0 75
(7;10] 12.0 4.0 18.0 5.0 2.0 7.5
(10;15] 14.0 45 21.0 6.0 3.0 8.0
(15;20] 14.5 5.0 22.5 6.5 35 9.0
Greater than 15.0 55 24.0 7.0 4.0 10.0

20

(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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THIS AMENDMENT AGREEMENT is made on 16 June 2020
BETWEEN:
(1) SANTANDER UK PLC (Party A);
2) ABBEY COVERED BONDS LLP (Party B); and
3) DEUTSCHE TRUSTEE COMPANY LIMITED (the Security Trustee).
The parties have previously entered into the Original Covered Bond Swap Agreements (as defined below)
and have now agreed to amend the Original Covered Bond Swap Agreements pursuant to this amendment
agreement (the Amendment Agreement).
Capitalised terms used, but not defined, in this Amendment Agreement shall have the meanings given thereto
in the Amended and Restated Master Definitions and Construction Agreement made between, inter alios, the
parties to this Amendment Agreement on 8 September 2009, as the same may be amended, varied or
supplemented from time to time.
Prior to the date hereof, the parties to this Amendment Agreement have entered into:
(a) a Covered Bond Swap Agreement dated as of 14 October 2009 in respect of:

(1) the Series 3, Tranche 2 Covered Bonds;

(i1) the Series 3, Tranche 3 Covered Bonds;

(iii)  the Series 3, Tranche 4 Covered Bonds;

(iv) the Series 18 Covered Bonds;

(v) the Series 19 Covered Bonds;

(vi) the Series 20 Covered Bonds;

(vii)  the Series 21 Covered Bonds;

(viii)  the Series 23 Covered Bonds;

(ix) the Series 24 Covered Bonds;

(x) the Series 25 Covered Bonds;

(x1) the Series 28 Covered Bonds;

(xii)  the Series 29 Covered Bonds;

(xiii)  the Series 30 Covered Bonds;

(xiv)  the Series 31 Covered Bonds;

(xv)  the Series 32 Covered Bonds;

(xvi)  the Series 37 Covered Bonds;
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(xvii) the Series 41 Covered Bonds;
(xviii) the Series 44 Covered Bonds;
(xix)  the Series 45 Covered Bonds;
(xx)  the Series 46 Covered Bonds;
(xxi)  the Series 47 Covered Bonds;
(xxii) the Series 48 Covered Bonds;
(xxiii) the Series 49 Covered Bonds;
(xxiv) the Series 50 Covered Bonds;
(xxv) the Series 51 Covered Bonds;
(xxvi) the Series 53 Covered Bonds;
(xxvii) the Series 54 Covered Bonds;
(xxviii) the Series 55 Covered Bonds;
(xxix) the Series 56 Covered Bonds; and
(xxx) the Series 63, Covered Bonds;
(b) a Covered Bond Swap Agreement dated as of 10 January 2018 in respect of:
(1) the Series 67 Covered Bonds; and
(i1) the Series 69 Covered Bonds;

() a Covered Bond Swap Agreement dated as of 14 May 2019 in respect of the Series 72 Covered
Bonds (the Series 72 CBS Agreement);

(d) a Covered Bond Swap Agreement dated as of 15 January 2020 in respect of the Series 74 Covered
Bonds (the Series 74 CBS Agreement); and

(e) a Covered Bond Swap Agreement dated as of 12 February 2020 in respect of the Series 76 Covered
Bonds (the Series 76 CBS Agreement, together with the Series 72 CBS Agreement and the Series
74 CBS Agreement, the SONIA CBS Agreements),

in each case, as amended or supplemented from time to time, and together the Original Covered Bond
Swap Agreements and any one of them, an Original Covered Bond Swap Agreement, and collectively, all
confirmations in respect of each Original Covered Bond Swap Agreement, the Original Confirmations and
any one of them, an Original Confirmation.

The parties have now agreed to amend, with effect from 12 June 2020 (the Amendment Effective Date),
each Original Confirmation pursuant to this Amendment Agreement.

Accordingly, in consideration of the mutual agreements contained in this Amendment Agreement, the parties
agree as follows:
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1. AMENDMENT OF THE ORIGINAL COVERED BOND SWAP AGREEMENTS
The parties hereby agree to amend:

(a) each Original Confirmation by amending the definition of "Party B Payments Dates" therein
by:

(1) deleting the reference to "Final Maturity Date" in subparagraph (i) therein, and
replacing it with "Amendment Effective Date (as defined in the Amendment
Agreement)"; and

(i1) deleting subparagraph (ii) therein in its entirety and replacing it with the following:

"(ii)  the 12th day of each calendar month from, and including, 12 July 2020 to,
and including, the Final Maturity Date, subject to adjustment in accordance
with the Following Business Day Convention; and

(i)  the 12th day of each calendar month from, but excluding, the Final Maturity
Date to, and including, the Termination Date, subject to adjustment in
accordance with the Modified Following Business Day Convention.

For the purposes of the above:

Amendment Agreement means the amendment agreement between Party A, Party
B and the Security Trustee dated 16 June 2020, relating to, amongst other things,
this Confirmation.";

(b) each Original Confirmation in respect of the SONIA CBS Agreements by deleting the
reference to "GBP- SONIA-COMPOUND in its entirety and replacing it with the following:

"GBP- SONIA-COMPOUND Means that the rate for a Party B Reset Date will be the
rate of return of a daily compound interest investment
(with the daily Sterling overnight reference rate as
reference rate for the calculation of interest) and will be
calculated by the Calculation Agent on the relevant
Party B Reset Date in respect of the relevant Party B
Calculation Period by reference to the index
administered by the administrator of the Sterling
Overnight Index Average (SONIA) reference rate that is
published or displayed by such administrator or other
information service from time to time at the relevant
time on the Party B Reset Date, provided that if such
index has not yet been published by such administrator,
in accordance with the formula set forth below and the
resulting percentage will be rounded if necessary to the
fourth decimal place, with 0.00005% being rounded
upwards:

dg

H(1+S{}NIA1-><HI) . ><365
365 d

i=1
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Where:

d is the number of calendar days in the relevant
Reference Period;

d, for any Party B Calculation Period, is the number of
London banking days in the relevant Reference Period,

i is a series of whole numbers from one to d,, each
representing the relevant London banking day in
chronological order from, and including, the first
London banking day in the relevant Reference Period,

London banking day or LBD means any day on which
commercial banks are open for general business
(including dealing in foreign exchange and foreign
currency deposits) in London;

n;, for any London banking day i, means the number of
calendar days from and including such day i up to but
excluding the following London banking day;

p means for any Party B Calculation Period, five
London banking days or such other period as otherwise
agreed between Party A and Party B;

Reference Period means, in respect of a Party B
Calculation Period, the period from and including the
date falling p London banking days prior to the first day
of the relevant Party B Calculation Period and ending
on, but excluding, the date falling p London banking
days prior to the Party B Payment Date for such Party B
Calculation Period (or the date falling p London
banking days prior to such earlier date, if any, on which
the Covered Bonds become due and payable);

SONIA reference rate, in respect of any London
banking day, is a reference rate equal to the daily
SONIA rate for such London banking day as provided
by the administrator of SONIA to authorised distributors
and as then published on the relevant screen page or, if
the relevant screen page is unavailable, as otherwise
published by such authorised distributors (on the
London banking day immediately following such
London banking day); and

SONIA;, means, in respect of any London banking day i
falling in the relevant Reference Period, the SONIA
reference rate for such day.

If, in respect of any London banking day in the
Reference Period in respect of the relevant Party B
Calculation Period, the Calculation Agent determines
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that the SONIA reference rate is not available on the
relevant screen page or has not otherwise been
published by the relevant authorised distributors, such
SONIA reference rate shall be: (i) the Bank of
England’s Bank Rate (the Bank Rate) prevailing at
close of business on the relevant London banking day;
plus (ii) the mean of the spread of the SONIA reference
rate to the Bank Rate over the previous p London
banking days on which a SONIA reference rate has
been published, excluding the highest spread (or, if there
is more than one highest spread, one only of those
highest spreads) and lowest spread (or, if there is more
than one lowest spread, one only of those lowest
spreads) to the Bank Rate."

(c) the Original Confirmation in respect of the Series 74 CBS Agreement by deleting the
reference to "Party B Spread" in its entirety and replacing it with the following:

"Party B Spread: 0.6691 per cent. per annum."

(d) each Original Confirmation in respect of an Original Covered Bond Swap Agreement other
than the SONIA CBS Agreements by:

(1) deleting the reference to "Party B Floating Rate Option" in its entirety and replacing
it with the following:

"Party B Floating Rate GBP-SONIA-COMPOUND
Option:

GBP-SONIA-COMPOUND  Means that the rate for a Party B Reset Date will be
the rate of return of a daily compound interest
investment (with the daily Sterling overnight
reference rate as reference rate for the calculation of
interest) and will be calculated by the Calculation
Agent on the relevant Party B Reset Date in respect
of the relevant Party B Calculation Period by
reference to the index administered by the
administrator of the Sterling Overnight Index
Average (SONIA) reference rate that is published or
displayed by such administrator or other information
service from time to time at the relevant time on the
Party B Reset Date, provided that if such index has
not yet been published by such administrator, in
accordance with the formula set forth below and the
resulting percentage will be rounded if necessary to
the fourth decimal place, with 0.00005% being
rounded upwards:
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do
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Where:

d is the number of calendar days in the relevant
Reference Period;

d, for any Party B Calculation Period, is the number
of London banking days in the relevant Reference
Period;

i is a series of whole numbers from one to d,, each
representing the relevant London banking day in
chronological order from, and including, the first
London banking day in the relevant Reference
Period;

London banking day or LBD means any day on
which commercial banks are open for general
business (including dealing in foreign exchange and
foreign currency deposits) in London;

n;, for any London banking day 7, means the number
of calendar days from and including such day i up to
but excluding the following London banking day;

p means for any Party B Calculation Period, five
London banking days or such other period as
otherwise agreed between Party A and Party B;

Reference Period means, in respect of a Party B
Calculation Period, the period from and including
the date falling p London banking days prior to the
first day of the relevant Party B Calculation Period
and ending on, but excluding, the date falling p
London banking days prior to the Party B Payment
Date for such Party B Calculation Period (or the date
falling p London banking days prior to such earlier
date, if any, on which the Covered Bonds become
due and payable);

SONIA reference rate, in respect of any London
banking day, is a reference rate equal to the daily
SONIA rate for such London banking day as
provided by the administrator of SONIA to
authorised distributors and as then published on the
relevant screen page or, if the relevant screen page is
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unavailable, as otherwise published by such
authorised distributors (on the London banking day
immediately following such London banking day);
and

SONIA; means, in respect of any London banking
day i falling in the relevant Reference Period, the
SONIA reference rate for such day.

If, in respect of any London banking day in the
Reference Period in respect of the relevant Party B
Calculation  Period, the Calculation Agent
determines that the SONIA reference rate is not
available on the relevant screen page or has not
otherwise been published by the relevant authorised
distributors, such SONIA reference rate shall be: (i)
the Bank of England’s Bank Rate (the Bank Rate)
prevailing at close of business on the relevant
London banking day; plus (ii) the mean of the spread
of the SONIA reference rate to the Bank Rate over
the previous p London banking days on which a
SONIA reference rate has been published, excluding
the highest spread (or, if there is more than one
highest spread, one only of those highest spreads)
and lowest spread (or, if there is more than one
lowest spread, one only of those lowest spreads) to
the Bank Rate."; and

(i1) deleting the reference to "Designated Maturity" in its entirety;

(ili)  amending the "Party B Spread" specified thereto by increasing such spread by 0.168
per cent.;

(iii)  deleting the reference to "Reset Dates" in its entirety and replacing it with the

following:
"Party B Reset Dates: In respect of each Party B Calculation Period,
the p London banking day prior to the Party B
Payment Date immediately following the last
day of such Party B Calculation Period.".
2. REPRESENTATIONS

Each party (other than the Security Trustee) represents to the other parties hereto with respect to the
Original Covered Bond Swap Agreements, as amended pursuant to this Amendment Agreement, that
all representations made by it pursuant to the Original Covered Bond Swap Agreements are true and
accurate as of the date of this Amendment Agreement.
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3. MISCELLANEOUS
3.1 Entire Agreement, Restatement

3.2

3.3

3.4

3.5

3.6

This Amendment Agreement 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.

Amendments

No amendment, modification or waiver in respect of matters contemplated by this Amendment
Agreement will be effective unless made in accordance with the terms of the Original Covered Bond
Swap Agreements.

Counterparts

This Amendment Agreement may be executed and delivered in counterparts (including by facsimile
transmission), each of which will be deemed an original.

Headings

The headings used in this Amendment Agreement are for convenience of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this Amendment
Agreement.

Contracts (Rights of Third Parties) Act

A person who is not party to this Amendment Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Amendment
Agreement.

Governing Law

This Amendment 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.
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IN WITNESS whereof the parties have executed this Amendment Agreement on the respective dates
specified below with effect from the date specified on the first page of this Amendment Agreement.

SANTANDER UK PLC ABBEY COVERED BONDS LLP
By: By:

Name: Name:

Title: Title:

Date: 15 June 2020 Date: 15 June 2020

DEUTSCHE TRUSTEE COMPANY LIMITED
By:

Name:

Title:

Date:
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IN WITNESS whereof the parties have executed this Amendment Agreement on the respective dates
specified below with effect from the date specified on the first page of this Amendment Agrecment.

SANTANDER UK PL.C ABBEY COVERED BONDS L1P
By: By: -
Name: Name:

Tiile: Title:

” Date:
DEUTSCHE TRUSTEE COMPANY LIMITED
By:
Name
Title:
Date:
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