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(l\1ulticurrency ~ Cross Border) 

[nlemalional S\\,ap Dealers Associalion, Inc. 

MASTER AGREEMENT 

dated as of ..... 2.:L.~.?,y., .... 2Q.Q.5 ... 

(l) Abbey National Treasury Services plc ("Party A") 

tV .. AJl.ll ~y. .. ~9y.~r.e.9. .. 1lo.!lg!,! .. 1,1,/:' ......... and . D.l .. p.eMt.s.cPe. J:':r:!!!'!t.e.e ... GR11lIHmy .. LJmH~d 
("Party B") ("Security Trustee") 

h<Jve elltcrcd and/or anticipate entering into one or more transactions (each a "Transaction") that are or will 
be governed by this Master Agreement, which includes the schedule (the "Schedule"), and the documents 
and other confinning evidence (each a "Confirmation") exchanged between the parties confinning those 
Transactions. 

Accordingly, the parties agree as follows: -

1. Interpretation 

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

(b) Inconsi.ftenq. In the event of any inconsistency between the provisions of the Schedule and the 
Dther provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency 
between the provisions of any Confirmation and (his Master Agreement (including the Schedule), such 
Confirmation will prevail for the purpose of the relevant Transaction. 

(c) Sillgle Agreement. All Transactions are entered into in reliance on the fact that this Master 
Agreement and all Confinnations fonn a single agreement between the parties (collectively referred to as 
this "Agreement"), and the parties would not otherwise enter into any Transactions. 

2, Obligations 

(a) General Conditions. 

(i) Each party will make each payment or delivery specified in each Confinnation to be made by 
ii, subject to the other provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the place 
of the account specified in the relevant Confirmation 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 (han by payment), such delivery will be made for receipt on 
the due date in the manner customary for the relevant obligation unless otherwise specified ;n the 
relevanl Confirmation or elsewhere in this Agreement. 

(iii) Each obligation of each party under Section 2(a)(i) is subject to (I) the condition precedent 
that no Event of Default or Potential Event of Default with respect to the other party has occurred 
and is continuing, (2) the condition precedent that no Early Tennination Date in respect of the 
relevant Transaction has occurred or been effectively designated and (3) cach other applicable 
condition precedent specified in this Agreement. 
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(b) Challge of Account. Either party may change its account for receiving a payment or delivery by 
gi ..... ing nolice tn the other party at Icast five Local Business Days prior to the scheduled date for the payment 
or Jclivcry to which such change applies unless such other party gives timely notice ofa reasonable objection 
10 such change. 

(el Nettinx. Ifon any dale amounts would otherwise be payablc:-

(;) III the same currcncy; and 

(ii} in respect of the same Transaction, 

by each party to the other, then, on such date, each party's obligation to make payment of any such amount 
will be aUlomatically satisfied and discharged and, if the aggregate amount that would othelWise have been 
payable by une party exceeds the aggregate amount that would otherwise have been payable by the other 
party, n:placed by an obligation upon the party by whom the larger aggregate amount would have been 
payable 10 pay to the otner party the excess oflhe larger aggregate amount over the smaller aggregate amount. 

The parties may elect in respect of twa or more Transactions that a net amount win be detennined 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 Confinnation by specifying that subparagraph (ii) above will not apply to the Transactiolls 
identified as being subject to the election, together with the starting date (in which case subparagraph (ii) 
above will not, or will cease ta, apply to such Tmnsactions from such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
which the parties make and receive payments or deliveries. 

(d) Deduction or Withholding for Tax. 

(i) G'ross.Up. All payments undcr this Agreement will be made without any deduction or 
withholding for or on account of any Tax unless such deduction or withholding is required by any 
applicable law, as modified by the practice of any relevant governmental revenue authority. then in 
eftect. If a party is so required to deduct or withhold, then that party ("X") wil1:-

( 1) promptly notify the other party ("Y") of such requirementj 

(2) pay to the relevant 31lthoritjes the full amount required 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 
deduction or withholding is required or receiving notice Ihat such amount has been assessed 
against Y; 

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

(4) if such Tax is an 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 not be required to pay any additional amount to 
Y to the extent that it would not be required to be paid but for:-

(A) the failurc by Y to comply with or perform any agreement contained in 
Sec!;on 4(a)(;), 4(a)(;;;) or 4(d); or 

(8) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and 
true unless such failure would nol have occurred but for (1) 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 laken or brought with 
respect to a party to this Agreement) or (IJ) a Change in Tax Law. 
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(ii) Liability. 1f:--

(I) X is required by any applicable law, as modified by the practice of any relevant 
governmental revenue authority, to make any deduction or withholding in respect of which X 

wuuld not be required to p<ly ,:In additional amount to Y under Section 2(d)(i)(4); 

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

(3) ;Iliabilily resulting from such Tax is assessed directly against X, 

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

(e) De/ault Intere.'it; Other 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 perfonnance of any 
payment obligation will, to the extent pennitted by law and subject to Section 6(c), be required to pay interest 
(bt:fore as well as after jUdgment) on the overdue amount to the other party on demand in the same currency 
as Stich overdue amount, for the period from (and including) the original due dale for payment to (but 
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of 
dai 11' compounding and the actual number of days elapsed. If, prior 10 the occurrence or effective designation 
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the perfonnance of 
any ubJigation required to be settled by delivery, it will compensate the other party on demand if and to the 
exttn1 provided for in the rclcvanl Confirmation or elsewhere in this Agreement. 

3. Representations 

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

(a) Ba.''iic Representations. 

(i) SIn/uS. It is duly organised and validly existing under the laws of the jurisdiction of its 
organisation or incorporation and, if relevant under such laws, in good standing; 

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to 
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating 
10 this Agreement 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 Support Document to which it is 
a party and has taken all necessary action to authorise such execution, delivery and perfl)nnance; 

(iii) No Violation or Conflict. Such execution, delivery and perfonnance 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 app1icable to it or any of its assets or any contractual 
restriction binding on or affecting it or any of its assets; 

(iv) Consents. 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 whieh it is a party have been 
obtained and arc in full force and effect and all conditions of any such consents have been complied 
with; and 

(v) Obligations Binding. Its Obligations under this Agreement and any Credit Support Document 

to 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 generally and subject, as to enforceability, to 
equitable principles of general application (regardless of whether enforcement is wught in a 
proceeding in equity or at Jaw). 
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(h) Ab, .. ell('l~ oj Certain Events. 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 J result of ils entering into or performing its obligations under this Agreement or any Credit Support 
Document to which it is a p<'lrty. 

(l') Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its 
;\ tfili:.llc;; :lny auion, suit or proceeding at law orln equity or before any court, tribunal, governmental body, 

<lgCllCY tlf onicial or any arhitrator that is likely to affect the legality, validity or enforceability against it of 
this Agn::cmcJlI or any Credit Support Document to which it is a party or its ability 10 perform its obligations 
under this Agreemenl or such Cre(lil Support Document. 

(d) Accuracy of Specified In/ormation. All applicable infonnatiol1 that is fUlllished in writing by or on 
hchillfofit to the olher par1y and is identified for the purpose of this Section 3(d) in the Schedule is, as of 
the date of lhe information, true, accurate and complete in every material respecl. 

(e) Payer Tax Repre~ellfario". Each representation specified in the Schedule as being made by it for 
lhe purpose of chis Section 3(e) is accurate and true, 

(0 Payee Tax Represelttations. Each representation specified in the Schedule as being made by it for 
the purpose of chis Section 3(f) is accurate and true. 

4. Agreements 

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

(a) Fumish Specified In/ormation. It will deliver to the other party or, in certain cases under 
~uhparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:-

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any 
Confinnation; 

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

(iii) upon reasonable demand by such other party, any form or document that may be required or 
reasonably requested in writing in order to allow such other party or its Credit Support Provider to 
make a payment under this Agreement or any applicable Credit Support Document without any 
deduction or withholding for or on account of any Tax or with such deduction or withholding at a 
reduced rate (so long as the completion. execution or submission of such form or document would 
nOI materially prejudice the legal or commercial position of the party in receipt of such demand), 
with any such form or document to be accurate and completed in a manner reasonably satisfactory 
to such other party and to be executed and to be delivered with any reasonably required certification, 

in each case by the date speCified in the Schedule or such Confinnation or, ifnone is specified, as soon as 
reasonably practicable. 

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effeet all 
consents of any governmental or other authority that are required to be obtained by it whh respect to this 
Agreement or any Credit Suppon Document to whieh it is a party and will use all reasonable efforts to obtain 
any thj31 may become necessary in the future, 

(c) Comply with Laws. It will comply in all material respects with ail applicable laws and orders to 
which it may be subject if failure so 10 comply would materially impair its ability to perform its obligations 
under this Agreement or any Credit Support Document to which it is a party. 

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

(c) Payment of Stamp Tax. Subject to Section 11. it will pay any Stamp Tax levied or imposed upon 
it or in respect of its execution or perfonnance ofthis Agreement by ajurisdiction in which it is incorporated, 
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organiscJ. managed and controlled, or considered to have its sellt, or in which a branch or office througb 
\vhich it is acting for the purpose of Ihis Agrcement is located ("Stamp Tax Jurisdiction") and will indemnify 
thl: other party against any Stamp Tax levied or imposed upon the otber party or in respect of the other party's 
cxct:utioll or rerformance of this Agreement by any such Stamp Tax Jurisdiction whicb is not also a Stamp 
Tax JlIrisdit:lion with respect to the other party. 

S. b'en's of Default and Termination Events 

(:I) E)'elll.{j of Default. The occurrence at any time witb respect to a party or, if applicable, any Credit 

Support Provider of such party or any Specified Entity of such party of any ofthc following events constitutes 
an event of default (an "Event of Default") with respect to such party:-

(i) Failure to Payor DeNver. Failure by the party to make, when due, any payment under this 

Agreement or delivery under Section 2(a)(;) or 2(e) required to be made by it if such failure is not 
remedied on or before the third Local Business Day after notice of such failure is given to the party; 

(ii) Breach of Agreement. Failure by the party to comply with or perfonn any agreement or 
obligation (other than an obligation to make any payment under this Agreement or delivery under 
Section 2(a)(i) or 2(c) or to give notice of a Termination Event or any agreement or obligation 
under Section 4(a)(i), 4(a)(iii) or 4(d» (0 be complied with or perfonned by the party in accordance 
with this Agreement if such failure is nul remedied on or before the thirtieth day after notice of 
such failure is given to the party; 

(iii) Credit Support Default. 

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

(2) the expimtion or termination of such Credit Support Document or the failing or ceasing 
of such Credit Support Document 10 be in fulJ force and effect for the purpose ofrhis Agreement 
(in either case other than in accordance with its tenns) prior to the satisfaction of all Obligations 
of such party under each Transaction to which such Credit Support Document relates without 

the written consent of the other party; or 

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

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

(v) Default under Specified Transaction. The party, any Credit Suppon Provider of such party or 
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and. after 
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an 
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults, 
after giving effect to any applicable notice requirement or grace period, in making any payment or 
delivery due on the last payment, delivery or exchange date of, or any payment on early termination 
of, a Specified Transaction (or such default continues for at least three Local Business Days if there 
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or 
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity 
appointed or empowered to operate it or act on its behalf); 

(vi} Cross De/ault. If "Cross Default" is specified in the Schedule as applying to the party. tbe 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
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descrlhed) in re~pcct of such party, any Credit Support Provider of such party or any applicable 
Specified Emity of sueh party under one or mMe agreements or instruments relating to Specified 
Indchkdness orany of them (individually or collectively) in an aggregate amount of not less than 
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified 
I ndchtedness becoming, or becoming. capable a\ such time of be in£. declared, due and payable under 
such agreements or instmments., before it would otherwise have been due and payable or (2) a default 
by such party, s.uch Credit Support Provider or such Specified Entity (individually Of collectively) 
in making une or morc payments on the due date thercofin an aggregate amount of not less than the 
applicable Threshold Amount under such agreements or instruments (after giving effect to any 
applicable notice requirement or grace period); 

(vii) Bankruptcy. The party, any Credit Suppon Provider of such party or any applicable Specified 
Entity of such party: -~ 

(I) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes 
in!)olvcnt or is unable to pay its debts or fails or admi1s in writing its inability generally to pay 
its debts as they become due; (3) makes a general assignment, arrangement or composition 
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law aflecting creditors' rights, Of a petition is presented for its 
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or 

presemed against it, such proceeding or petition (A) results in a judgment of insolvency or 
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or 
liquidation or (8) is not dismissed, discharged, stayed or res1rained in each case within 30 days 
oCtile institution or presentation thereof; (5) has a resolution passed for its winding-up, official 
management or liquidation (other than pursuant to a consolidation, amalgamation or merger); 
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, 
conservator, receiver, truslee, custodian or other similar official for it or for all or substantially 
all its assets; (7) has a secured party take possession of all or substantially aU its assets or has 
a distress, execution, attachment, 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 each case within 30 days 
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous eITect to any of the events specified in clauses (I) 
tD (7) (inclusive); or (9) takes any action in furtherance of, or indlcating its consent to, approval 
of, or acquiescence in, any of the foregoing acts; or 

(viii) Merger Without Assumption. The party or any Credit SuppOt1 Provider of such party 
consolidates or amalgamates with, or merges with or into, Of transfers all or substantially all its assets 
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: -

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

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

obligations under this Agreement. 

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Providt:r of such pany or any Specified Entity of such party of any event specified below constitutes 
an Illegality if the event is specified in (i) below, a Tax Event if the event is specified in (ii) below Of 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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UPllll Merger if the evr.:nt is specified pursuant to (iv) below or an Additional Termination Event iflhe event 
is spec iii cd pursu,mt to (v) below:-

(1) Illegality. Due to the auoption ot: or any change in, any applicable law after the date on which 
:! Trull!:iaclion i.s entercd inlo, or due to the- promulgalion of. or any change in, the interpretation by 
<lny court, trihunal or regulatory authority with compctl.:nt jurisdiction of any applicable law after 
such Jale. it becomes unlawful (other than as a result of a breach by the party of Section 4(b» for 
"tch party (which will be thc Affected Party): -

(I) to pcrfonn any absolute or contingent obligation to make a payment or deliycry or to 
receive a payment or delivery in respect of such Transaction or to comply with any other 
material provision of this Agreement relating to such Transaction; or 

(2) to perfonn, or for any Credit Support Provider of such party 10 perfonn, any contingent 
or other obligation which the party (or such Credit Support Provider) has under any Credit 
Supporl Document relating to such Transaction; 

(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 to this Agreement) or (y) a Change in Tax Law, 
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on 
the next succecding Scheduled Payment Date (1) be required to pay to the other party an additional 
amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) lexcept in respect of interest 
under Section 2(e), 6(d)(ii) or 6(e» or (2) receivc a payment from which an amount is required to 
be deducred or withheld for or on account of a Tax (except in respect of interest under Section 2(e), 
6(d)(ji) or 6(c» and no additional amount is required to be paid jn respect of such Tax under 
Section 2(d)(i)(4) (other than by reason of Section 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 to pay an additional amount in respect of an lndemnifiable 
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 ha!> been deducted or withheld for or on account of 
any Indcmnifiablc Tax in respect of which the other party is not required to pay an additional amount 
(nthcr 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 transferring all or substantially all 
its assets to, another entity (which will be the Affected Party) where such action does not constitute 
an event described in Section 5(a)(viii); 

(iv) Credit Event Upon Merger.lr"Credit Event Upon Merger" is specified in the Schedule as applying 
to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity of X 
consolidates or amalgamates witb, or merges with or into, or transfers all or substantially all its assets 
to, another enlit)' and such action does not constitute an event described in Section 5(a)(viii) but the 
creditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such 
Credit Support Provider or such Specified Entity, as the case may be. immediately prior to such action 
(and, in such event, X or its successor or transferee, as appropriate. will be the Affected Party); or 

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

(c) Event Of Default and Illegality. If an event or circumstance which would otherwise constitute or 
give rise 10 an Event of Default also constitutes an Illegality, it will be treated as an Illegality and wilJ not 
constitute an Event of Default. 
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6. Early Termination 

(<I) RiX1lf to Terminate Following El'(!IIt of Default. If at any time an Event of Default with respect to 
:) par1y (thl.: "Oeraulting Party") has occurred and is then continuing, the other party (the "Non~defaulting 
(\111)''') may. hy nol more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, 
designate J d,ty nol earlier than the day such nolicc is effective as an Early Tcnnination Dalc in re!\pcct of 
all outstanding Transactions. J[, however, "Automatic Early Tenninalion" is specified in the Schedule as 
applying 10 a party. then an Early Termination Date in respect of all outstanding Transactions will occur 
immediately upon the occurrence with respect to such party of an Event of Default specified in 
Section 5(a)(vii)(l), (3), (5), (6) or, to the extcnt analogous thereto, (8), and as of thc time immediately 
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the 
occurrence with respect to sllcn party of an Eyent of Default specified in Section 5(a)(vii)(4) or, to the extent 
analogous thereto, (8). 

(b) Right to Terminate Following Termination Event. 

(i) Notice. If a Tennination Event occurs, an Affected Party will, promptly upon becoming aware of 
it, notify 1he other party, specifying the nature of that Termination Event and each Affected Transaction 
and win also give such other infonnation about that Termination Event as the other party may reasonably 
rcquirt". 

{ii) Trans/er 10 Avoid Termination Event. If either an JIIcgality under Section 5{b)(i)(l) or a Tax 
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurS and Ihe 
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate 
an Early Termination Date under Section 6(b)(iv), usc 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 Affected Transactions to another of its Offices or Affiliates so that such Tennination Event 
{:eases to exist. 

If the Affer.:ted Party is not able to make such a transfer it will give notice to the other party to (hat 
effect within such 20 d<ty period, whereupon the other party may effect such a transfer within 
30 d:lys aner the notice is given under Section 6(b)(j). 

Any sUCh transfer by a party under this Section 6(b){ii) will be subject to and conditional upon the 
prior wriltcn consent of the other party, which consent will not be withhe1d jf such other party's 
policies in effect at such time would permit it 10 enter into transactions with the transferee on the 
tenns proposed. 

(iii) Two Affected Parties. If an Il1egahty under Section 5(b)(i)(I) or a Tax Event occurs and there 
are two Affected Parties, each party will use all reasonab1e efforts to reach agreement within 30 days 
after notice thereof is given under Section 6(b)(i) on action to avoid that Tennination Event. 

(iv) Righi to Terminate. If: -

(J) a transfer under Section 6(b)(ij) or an agreement under Section 6(b}(iii}, as the 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 Illegality under Section 5(b)(i)(2), a Credit Event Upon Merger or an Additional 
Temlination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not 
the Affected Party, 

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger, 
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more 
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event 
Upon Merger or an Additional Tcnnination Event if there is only one Affected Party may, by not 
more than 20 days notice to the other party and provided that the relevant Tennination Event is then 
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COllliJluing, designate <l day not earlier than the day such notice is effective as an Early Tenninution 
Date in rC$pct.:l of all Affected Transactions. 

(c) J:Ifect of LJe~igtlUtioll. 

i)) If notice acsigml1ing an Early Termination Dale is given under Section 6(a) or (b). the Early 
Twnin<lcillt1 Date wiJl occur on the date so designated, whether or not the relevant Event of Default 
LH Termination Evellt 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(e) in respect of the Tenninated Transactions will 
be required to be made, but without prejudice to the other provisions of this Agreement. The amount, 
if .my, payable in respect of an Early Termination Date shall be detennined pursuant to Section 6(e). 

(d) Cakulations. 

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Tcnnil1atiun Date, each party will make the calculations on its part., if any, contemplated by Section 6(e) 
and will provide to the other party a statement (I) showing, in reasonable detail, such calculations 
(including aJI relevant quotations and specifying any amount payable under Section 6(e» and (2) giving 
details of the relevant account to which any amount payable to it is to be paid. In the absence of written 
I.:onfinnation from the source of a quotation obtained in determining a Market Quotation, the records of 
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such 
quotation. 

(ii) Payment Date. An amount calculated., being due in respect of any Early Tennination Date 
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the 
case of an E<lrly Termination Date which is designated or occurs as a result of an Event of Default) 
und on the day whic.:h is tWD Local Business Uays after the day Dn which notice of the amount payable 
i:'i dfcctivc (in the case of an Early Tcnnination Date which is designated as a result ofa Termination 
Event). Such amount will be paid together with (10 the extent pennirted under applicable law) 
intcre!-'t thcrl:on (before as well as after judgment) in the Tcnnination Currency, from (and including) 
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the 
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the :lctual 
number of days elapsed. 

{el Payments on Early Termination. If an Early Tennination 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". If the parties fail to 
designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" 
or the "Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early 
Tennination Date ;md detennined pursuant to this Section will be subject to any Set-otT. 

(i) El'erlts oj Default. If the Early Tennination Date results from an Event ofDefaufl:-

(1) Firs! Method and Markel Quotation. If the First Method and Market Quotation apply, the 
Defaulting Party win pay to the Non-defaulting Party the excess, if a positive number, of (A) the 
sum of the Settlement Amount (dctennined by the Non-defaulting Party) in respecr of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing 
to the Non-defaulting Party over (B) the Tennination Currency Equivalentofthe Unpaid Amounts 
owing to the Defaulting Party. 

(2) Firs/ Me/hod and Loss. If the First Method and loss apply, the Defaulting Party will pay 
to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in respect 
of this Agreement. 

(3) Second Method and MOI·ket Quotation. If the Second Method and Market Quotation apply, 
an amount will be payable equal to (A) the sum of the Setliement Amount (detennined by the 
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NlIn+dcfaulting Party) in respect of the Terminated Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (13) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is 
a poS"itivc numher, the Dcfaulring Party will pay it to the Non+defaulting Party; if it is a negative 
Ilumber, the N01]+defaulting Party will pay the absolute valur..: of that amount to the Defaulting 
Pany. 

(4) Second Ml'!}wd and Loss. If the Second Method and Loss apply, an amount will be payable 
l:qual 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 

number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting 
P<1r1y. 

(iil Termination E.,ents. lfthe Early Tennination Date results from a Termination Event:--

(I) One AjJect('d Party. If there is one Affected Party, the amount payable will be determined 
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss 
applies, except that, in either case, references to the Defaulting Party and to 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 applies and fewer than all the Transactions arc being 

Icmlinatcd, Loss shall be calculated in respect of all Terminated Transactions. 

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

(A) if Market Quotation applies, each party will determine a Settlement Amount in 
respect of the Terminated Transactions, and an amount will be payable equal to (1) the 
sum of (a) one-half of the difference between the Senlement Amount of the party with 
the higher Settlement Amount ("xn) and the Settlement Amount of the party witb the 
lower Settlement Amount ("Y") and (b) (he Termination Currency Equivalent of the 
Unpaid Amounts owing to X less (11) tbe Termination Currency Equivalent of tbe Unpaid 
Amuunts owing to Y; and 

(8) if Loss applies, each party will determine its Loss in respect of this Agreement (or, 
jf fewer than all the Transactions are being terminated, in respect of all Tenninated 
Transactions) and an amount will be payable equal to one-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"). 

If tile amount payable is a positive number, Y will pay it (0 X; if it is a negative number, X 
will pay the absolute value of that amount to Y. 

(iii) Adjustment for Bankruptcy, In circumstances where an Early Tennination Date occurs 
because "Automatic Early Termination" applies in respect of a party, tbe amount detennined under 
this Section 6(e) will be subject to such adjustments as arc appropriate and pennitted by law to 
refleci any payments or deliveries made by one party to the other under this Agreement (and retained 
by such other party) during the period from the relevant Early Termination Date to the date for 
payment determined under Section 6(d)(ii). 

(iv) Pre¥Estimate. The parties agree that if Market Quotation applies an amount recoverable under 
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Sueh amount is payable for 
the Joss of bargain and the loss of protection 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 sllch losses. 
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7. Transfer 

Subjl:c1lo Section 6(b)(;i), neither this Agr~cmcnt nor any interest or obligation in or under tbis Agreement 
may be fran~fcrrcd (wht:ther by way of security or othcnvise) by either party without the prior written consent 
of fh...: other pari)'. except thaI: --

(a) a p<trty may make such a transfer of Ihis Agreement pursuant to a consolidation or amalgamation 
with. or rn.:rgcr 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 amount payable to it from 
a Dcfauhing Party undcr Seclion 6(c). 

Any purpoT1ed transfcrthat is not in compliance with this Section will be void. 

tL Contractual Currency 

(a) Puyment in the Contractual Currency. Each payment under this Agreement will be made in the 
re!cVi:lnl currency specified in this Agreement for Ihat payment (the "Contractual Currency"). To the extent 
pemlillcJ by applicable law, any obligation to make payments under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual 
Cum.:m:y, except to the extent such tcnder results in the actual receipt by the party to which payment is owed, 
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual 
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement. 
lf for any rea!>on the aOlount in the Contractual Currency so received falls short of the amount in the 
Contra<:tual Currency payable in respect of this Agreement, the party required to makc the payment will, to 
the extent pennilled by applicable law, immediately pay such additional amount in the Contractual Currency 
as may be necessary Co compensate for the shortfall. lffor 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 tnc payment will refund promptly the amount of such excess. 

(b) Judgments. To the extent pennitted by applicable law, if any judgment or order expre~sed in a 
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect 
of Ihis Agreement, (ii) for the payment of any amount relating to any early tennination in respect of this 
Agreement or (iii) in respect ofajudgmcnt or ordt:r of another court for the payment of any amount described 
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such 
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other 
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of 
sums paid in such other currency and will refund promptly to the other party any excess orthe Contractual 
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or 
such excess arises or results from any variation between the rate of exchange at which the Contractual 
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order 
and the rate of exchange at which sllch party is able, acting in a reasonable manner and in good faith in 
converting the currency received into the Contractual Currency, to purchase the Contrd.ctual Currency with 
Ihe amount of the currency of the judgment or order actually received by such party. The term "rate of 
exchange" includes, without limitation, any premiums and costs of exchange payable in connection with the 
purchase of or conversion into th~ Contractual Currency. 

(c) Separate Indemnities. To the extent permitted 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 
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being 
made for any other sums payable in respect of this Agreement. 

(d) 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 actual exchange or purchase been made. 

11 ISDA® 1992 



9. Miscellaneous 

(a) Efltire Agreement. This Agreement constitutes the entire agreement and understanding of tile panics 
with rc .... pcct to its :wbjccl matter :Jnd supersedes all oral communication and prior writings with respec1 
lilerdo. 

(b) Amclld"wIlfS. No alJlcnument, modification or waiver in rcspect oflhi!; Agreement will be cffel:live 
llHlcss in writing (including 1I writing evidenced by a facsimile transmission) and excculed by each of the 
p:l1tics or confimlcd by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Surv;,'al o/Obligal;olls. Without prejudice 10 Secfions 2(.1)(iji) and 6(c)(ii), the obligalions of the 
parties under this Agreement will survive the tem1in'llion of any Transaction. 

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and 

privileges provided in thi.s Agreement are cumulative and not exclusive of any rights, powers, remedies 
and privileges provided by law. 

(1:) Counterparts (1114 Confirmations. 

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

(ii) The parties intend that they are legally bound by the tenus of each Transaction from the moment 
tht:y agree to those tenns (whether orally or otherwise). A Continnation shall be entered into as 
SOOIi as practicable Jnd may be executed and delivered in counterparts (including by facsimile 
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on 
an electronic messaging system, which in each case will be sufficient for all purposes to evidence 
a binding supplemen110 this Agreement. The parties will specify therein or through another etTective 
means that any such counterpart, telex or electronic message constitutes a Confinnahon. 

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

(g) Headings. The headings used in this Agreement are for convenience of reference only and are not 
to affcd the construction of or to be taken into consideration in interpreting this. Agreement. 

10. Offices; Multibranch Parties 

(a) If Section 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 
wirr be deemed to be repeated by such party on each date on which a Transaction is entered into. 

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

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

• L Expenses 

A Defaulting Party will. on demand, indemnify and hold harmless the other party for and against all 
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by 
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document 
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to which the Defaulting Party is a party or by reason or the carly lennination of any Transaction. including, 
but HoI limited to, costs of collection, 

12. Notices 

(a) I:.fJel'tivem'J,f. Any notice or other communication in respect of this Agreement may he given in any 
Ill<tnm:r sct fllrth bdov,: (except that :"l notice Of other communication under Section 5 Of 6 may not be given 
by fat.'sllllilc transmission or electronic messaging system) to the address or number or in accordance with 
the dcctn11lic m~ssaging sy:)tcm details provided (sec the Schedule) am' will be deemed effective as 
indicated" 

(i) ifill writing and delivered in person or by courier, on the date it is delivered; 

(ii) 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 fann (it being agreed that the burden of proving receipt will be 
on the sender and will not be met by a transmission report generated by the sender's facsimile 
machine); 

(IV) if sent by cenified or registered mail (airmail, jf overseas) or the equivalent (return receipt 
requested), 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 oftnat delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business 
Day llf that commullication is delivered (or attempted) or received, as applicable, after the close ofbusiness 
011 <l Local Business Day, in which case that communication shall be deemed given and effective on the first 
following day that is a Local Business Day. 

(b) Change of Addres5e!i, Either party may by notiw to the other change the address, telex or facsimile 
number or electronic messaging system details at which notices or other communications arc to be given to 
iL 

13. Governing Law and Jurisdiction 

(8) (;overning Law. This Agreement will be governed by and construed in accordance with the law 
specified in the Schedule. 

(b) Jur;.,'Jict;ol!, With respect to any suit, action or proceedings re1ating to this Agreement 
("Proceedings"). each party irrevocably:-

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

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

Nothing in this Agreement precludes either party from bringing Proceedings in any olher 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 anyone or more 
jurisdictions preclude the bringing of Proceedings in any other jurisdiction, 

(c) Service of Process, Each party irrevocably appoints the Process Agent (if any) specified opposite 
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings, If for any 
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rcason ,my pany's Process Agent is unable 10 act as such. such party will promptly notify the other party 
and within 30 days appoint a substitute process agent acceptable to the other party. The panics irrevocably 
wnsoni to !-i.:rvicc of process given in the manner provided for notices in Section 12. Nothing in this 
Agrel':n1cnt will <llfe':l the right of either party to serve proccss in any other manner pcmlitlcd by law 

(J) Waiver of Immllllilic!i. Each party irrevocably waives, 10 the fullest extent permitted by applicable 
law, \",'ith respect to itself and its revenues and assets (irrespective oflheir use or intended use), all immunity 
on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief 
hy way of injunction, ordt:r for specific performance or for recovery of property, (iv) attachment of its assets 
(whether before or after juogment) and (v) execution or enforcement of any judgment to which it or its 

revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and 
irrevocably agrees, 10 the extent permitted by applicable law, that it will not claim any such immunity in any 
Proceeding::.. 

14. Definitions 

As used in this Agrcement:-

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

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

"Affected Tran:iacliom· I1 mCans (a) with respect to any Tennination Event consisting of an Illegality. Tax 
Event or Tax Evenl Upon Merger, all Transactions affected by the occurrence of such Tennination Event 

and (h) with respect to any other Tennination Event, all Transactions. 

"Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or 
indirectly, by thc 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 oflhe entity or person. 

"Applh"able Rate" means:-

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

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

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

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

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

"Change in TilX Law" means the enactment, promulgation, execution or ratification of, or any change in or 
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the 
date on which [he relevant Transaction is entered into, 

"consent"' includes a consent, approvaJ) action, authorisation, exemption, notice, filing, registration or 
exchange control consent. 

"Credit Event Upon Merger" has the meaning specified 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. 

"Default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to 
the relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus J % per annum. 
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"Defaultb,g ParI}''' has the meaning specified in Section 6(;)). 

"Ear~)' Terminatio1l Date" means the dale delennined in accordance with Section 6(a) or 6(b)(iv). 

"Ew'lIl of nefaull'~ has the meaning specified in Section 5(a) and. if applicable, in the Schedule. 

"1II"Xaliry" has the meaning specified in Section 5(h). 

"tHdnnnifiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment 
under this Agreement but for a present or former connection between the jurisdiction of the government or 
laxation authority imposing such Tax and the recipient of such payment or a person related to such recipient 
(including, without limitation, a connection arising from such recipient or related person being or having 
heen 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 pennanent establishment or fixed place of 
busincss in such jurisdiction, but excludjng a connection arising solely from such recipient or related person 
having executed. delivered, performed its obligations or received a payment under, or enforced, this 
Agreement or a Credit Support Document). 

"IQw" 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 ulawful" and "unlawful'" will be construed accordingly. 

"Local Busi"ess Day'" means, subject to the Schedule, a day on which commercial banks are open for 
business (including 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 Confimlation or, ifnot so specified, 
as othcrwise agreed by the parties in writing or detennincd pursuant to 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, if different, in the principal financial centre, if any, of the currency of such payment, (c) in 
relation to any notice or other communication, including notice contemplated under Section 5(a)(i}, in the 
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated 
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to 
Sectioll 5(a)(v)(2), in the relevant locations for performance with respect to such Specified Transaction_ 

.. LO.f ..... means, with respect to 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 good faith to be 
its total losses and costs (or gain. in which case expressed as a negative number) in connection with this Agreement 
or that Terminated Transaction or group of Teffilinated 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 
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or aJ1Y 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 
reJevant Early Tcnnination Date and not made, except, so as to avoid duplication, if Section 6(e)(i)(1) or (3) or 
6(e)(ii)(2)(t\) applies. Loss does not include a party's legal fees and out-of-pocket expenses referred to under 
Section J I. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably 
practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but need not) detennine 
its Loss by reference to quotations ofrclevant rates or prices from one or more leading dealers in the relevant 
markets. 

"Market Quotatio,," means, with respect to one or more Tenninated Transactions and a party making the 
determination, 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 consideration of an agreement between such party (taking 
into account any existing Credit Support Document with respect to the Obligations of such party) and the 
quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would 
have the effect uf preserving for such party 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 Section 2{a)(i) in respect of such Terminated Transaction or group 
of Terminated Transactions that would, but for the occurrence of the relevant Early Tennination Date, have 
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bCl'n required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or 

group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that 

would. but for the relev<Jnt Early Termination Date, have been required (assuming satisfaction of each 
arplicablc conuition precedent) after that Early Termination Date is to be included. The Replacement 

Tr<lnsactillll would he subject to ~lIcb 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 Reference 

M<ukct-makcr to provide its quotation to the extent reasonabty practicable as of the same day and time 

(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early 

Tcnnin<ltion Date. The day and time as of which those quotations are to be obtained will be selected in good 

faith hy the party obliged to make a detenninalion under Section 6(e}, and, if each party is so obliged, after 

consultation with the other. If more than three quotations are provided, the Market Quotation will be the 
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If 
cX<Ictly Ihree such quotations are provided, the Marker Quotation will be the quotation remaining after 

disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same 

highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations 
are provided, it will be deemed lhatthe Market Quotation in respect of such Tenninated Transaction OT group 
of Terminated Transactions cannot be detennined. 

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

"Non-defaulting Parry" has the meaning specified in Section 6(a). 

"Ofjke" means a branch or office of a party, whith 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. 

"Refereflce Market-makers" means four leading dealers in the relevant market selected by the party 
dctcnnining a Market Quotation in good faith (a) from among dealers of the highest credit standing which 
s:ltisfy all the criteria that such party applies generally at the time in deciding whether to otTer or to make 
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same 
city. 

nReJevolIl Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is 

incorporated, organised, managed and controlled or considered to have its seat, (b) where an Office through 

which the party is acting for purposes of this Agreement is located, (c) in which the party executes this 

Agrecmenl and (J) in relation to any payment, from or through which such payment is made. 

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

"Set-off' means SCI-off, offset, combination of accounts, right of retention or withholding or similar right 

or requirement 10 which the payer of an amount under Section 6 is entitled OT subject (whether arising under 
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such 
payer. 

jjSeaiemeltt 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 
Tenninated 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 Tcnninated Transaction or group of Terminaled Transactions for which a Market Quotation cannot be 
determined or would not (in the reasonable belief of the party making the detennination) produce a 
commercially reasonable result. 

uSpecified Entity" has the meanings specified in the Schedule. 
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"Specified Indebtedness" means, subject to the Schedule, any obligation (whether presenl or future, 
contingent or otherwise, IlS principal or surety or otherwise) in rcspect of borrow cd money. 

"Sp(,cified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with respect 
!hl:retu) [lUW existing or hcreaHer entered into between one party 10 this Agreement (or any Credit Support 
Provider of such party or any applicilhle Specified Entity of such party) and the other party to this Agreement (or 
any Credit Support Provider of such other par1y or any applicable Specified Entity of such other party) which is 
a rate swap Iransa .. 'lion, basis swap, fonvard rate transaction. commodity swap, commodity option, equity or 
equity index swap, equity or equity index option, bond option, interesl rdte option, foreign exchange transaction, 
cap transaction, floor lransaction, collar transaction, currency swap transaction, cross-currency rate swap 
transaction, currcncy option or any other similar transaction (including any option with respect to any of these 
trans(Jctions), (b) any combination of these transactions and (c) any other Iransaction identified as a Specified 
Transaction in this Agreement or the relevant confinnation. 

"Stamp Tax" means any stamp, registration, documentation or similar 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 S(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, al( Transactions 
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination 
Date (or, jf "Automatic Early Tenninalion" applies. immediately before that Early Termination Date). 

·'Termination CurrelU.Y" has the meaning specified in the Schedule. 

"Terminution Currenty Equivalent" means, in respect of any amount denominated in the Tennination 
Currency. such Temlination Currency amount and. in respect of any amount denominated in a currency other 
Ihan the Tcnnination Currency (the "Other Currency"), the amount in the Termination Currency determined 
by the party making the relevant determination as being required to purchase such amount of such Other 
Currency as at the relevant Early Tennination Date, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal 10 

the spOI 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 Tennination Date or that later date. The 
foreign exchange agent will, if only one party is obliged to make a determination under Section 6(e), be 
selected in good faith by that party and otherwise will be agreed by the parties. 

"Terminarion Event" means an Illegality. a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable, a Credit Event Upon Merger or an 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) to each party (as certified by such party) if it were to fund or of funding such 
amounts. 

"Unpaid Amounts" owing to any party means, with respect (0 an Early Tennination Date, the aggregate of 
(oj in respect of all Tenninated Transactions, the amounts that became payable (or that would have be<ome 
payable but for Section 2(a)(iii» to such party under Section 2(a)(i) on or prior to such Early Tennination 
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Tenninated 
Transaclion, for each obligation under Section 2(a)(i) which was (or would have been but for 
Section 2(a)(iii») required to be settled by delivery to such party on or prior to such Early Termination Date 
and which has not been ::;0 se"Jed as at such Early Termination Date, an amount equal to the fair market 
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value of that which was (or would have been) required to e delivered as of the originally scheduled date 
ror delivery, in each cas<: together with (10 the extent permit1 d under applicable law) interest, in the currency 
of such amounts, from (and including) the date such amounts or obligations were or would have been required 
10 have been paid or perfnnncd to (bul excluding) such Earl Tenninalion Date. at the Applicable Rate. Such 
amountS of interest will be calculated on the basis of dail compounding and the actual number of days 
elapsed. The fair market "alue of any obligation referr d to in clause (b) above shall be reasonably 
determined by the party obliged to make the detennination nder Section 6(.) or. if each party is so obliged. 
it shall be Ihe average or the Tcnninalion Currency Eq ivalcnts of the fair market valucs rel!.sonably 
dctennined by both parties. 

IN WITNESS WHEREOF the panics havc executed this d c\lJUent on the rcspcclive dates specified below 
with effect from (he dale specified on fhc firsf page offhis document. 

~9.~n ... 1i.<!.U!m!!.! .. :r:!'.u.l<!I.J:y ... S.~X'.v.1ce.s pIc 

By: ..
N
Tirle: 
Da'e: 

.~~~~~'~~.Tf~~~~~.99~~~~¥.~t~tf~~. 
(Name of Party) 

By: •• ..
Name: 

.. Abhe.Y. .. .cO''IIeJ:ed .. BOlldS··l.!.l! ...

By
Name: 
T

Date: 

Title:
Date: 
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AMENDED AND RESTATED ISDA MASTER AGREEMENT 
 

Amended and Restated on 24 December 2012 
Interest Rate Swap 

SCHEDULE  
to the 

Master Agreement 
 

dated as of 25 May 2005 
 
 

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 

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 (q) and assuming the obligations (if any) under 
Part 5(f) of the Schedule to this Agreement).  

 
Part 1. Termination Provisions. 
 
(a) "Specified Entity" means in relation to Party A for the purpose of:- 
 

Section 5(a)(v), none  
 

Section 5(a)(vi), none 
 

Section 5(a)(vii), none 
 

Section 5(b)(iv), none 
 

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

Section 5(a)(v), none  
 

Section 5(a)(vi), none  
 

Section 5(a)(vii), none  
 

Section 5(b)(iv), none  
 
(b) "Specified Transaction" will have the meaning specified in Section 14. 
 
(c) The "Cross Default" provisions of Section 5(a)(vi), will not apply to Party A and will not apply to 

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

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

 
(f) Payments on Early Termination.  For the purposes of Section 6(e) of this Agreement:- 
 

(i) Market Quotation will apply. 
 

(ii) The Second Method will apply.  
 
(g) "Termination Currency" means Sterling. 
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Part 2. Tax Representations 
 
(a) Payer Representations.  For the purpose of Section 3(e) of this Agreement, Party A and Party B will 

each make the following representation: 
 

It is not required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on 
account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii) or 6(e) of this 
Agreement) to be made by it to the other party under this Agreement.  In making this representation, 
it may rely on (i) the accuracy of any representations made by the other party pursuant to Section 
3(f) of this Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) 
of this Agreement and the accuracy and effectiveness of any document provided by the other party 
pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii) the satisfaction of the agreement of 
the other party contained in Section 4(d) of this Agreement, provided that it shall not be a breach of 
this representation where reliance is placed on clause (ii) and the other party does not deliver a form 
or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial 
position. 

 
(b) Payee Representations. For the purposes of Section 3(f) of the Agreement, Party A makes the 

representation specified below:   
 
 None. 

 
For purposes of Section 3(f) of the Agreement, Party B makes the representation specified below:   
 
None. 
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Part 3. Agreement to Deliver Documents 
 
For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following 
documents, as applicable:- 
 
(a) Tax forms, documents or certificates to be delivered are:- 
 

Party required to 
deliver document 

Form/Document/ 
Certificate 

Date by which to be delivered 

   
 None  

 
(b) Other documents to be delivered are:- 
 

Party required   Covered by 
to deliver Form/Document/ Date by which Section 3(d) 
Document Certificate to be delivered Representation 
    
Party A and  
Party B 

Appropriate evidence of 
its signatory's authority 

On signing the 
ISDA Master 
Agreement dated 
as of 25 May 2005 

Yes 

    
Party B Certified copy of 

management board 
resolution of Party B 
approving the entry into, 
execution and 
performance of its 
obligations under this 
Agreement and each 
Transaction 

On signing the 
ISDA Master 
Agreement dated 
as of 25 May 2005 

Yes 

    
Party A Legal opinion in form and 

substance satisfactory to 
Party B 

On signing the 
ISDA Master 
Agreement dated 
as of 25 May 2005 

No 

    
Party B Legal opinion in form and 

substance satisfactory to 
Party A 

On signing the 
ISDA Master 
Agreement dated 
as of 25 May 2005 

No 
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Part 4. Miscellaneous 
 
(a) Addresses for Notices.  For the purpose of Section 12(a) of this Agreement:- 
 

Address for notices or communications to Party A:- 
 

Address: Abbey National Treasury Services plc 
  Abbey National House 
  2 Triton Square 
  Regent's Place 
  London 
  NW1 3AN 

 
Attention: Mortgage Backed Funding (TS1C) 
 
Facsimile No.: +44 20 7756 5862 
 
With a copy to:  c/o Santander UK plc 
    Abbey House (AAM 129) 
    201 Grafton Gate East 
    Milton Keynes 
    MK9 1AN 

 
Attention:   Securitisation Team, Retail Credit Risk 
 
Address for notices or communications to Party B:- 
 
Address: Abbey Covered Bonds LLP 
  2 Triton Square 
  Regent's Place 
  London 
  NW1 3AN 
 
Attention: Mortgage Backed Funding (TS1C) 
 
Facsimile No.: +44 20 7756 5862 
 
With a copy to:  Abbey Covered Bonds LLP 

c/o Santander UK plc 
Abbey House (AAM 129) 
201 Grafton Gate East 
Milton Keynes 
MK9 1AN 

 
Attention:  Securitisation Team, Retail Credit Risk 
 
Fax:   +44 1908 343 019 
 
 
With a copy to the Security Trustee:-  
 
Name: Deutsche Trustee Company Limited 
 
Address: Winchester House 
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 1 Great Winchester Street 
 London 
 EC2N 2DB 
 
Attention: Managing Director 
 
Facsimile No.: +44 20 7547 5919 
 
 

(b) Process Agent. For this purpose of Section 13(c) of this Agreement:- 
 

Party A appoints as its Process Agent:  None. 
 

Party B appoints as its Process Agent:  None. 
 
(c) Offices.  The provisions of Section 10(a) will apply to this Agreement. 
 
(d) Multibranch Party.  For the purpose of Section 10(c) of this Agreement:- 
 

Party A is not a Multibranch Party. 
 

Party B is not a Multibranch Party. 
 
(e) Calculation Agent.  The Calculation Agent is Party A. 
 
(f) Credit Support Document.  Details of any Credit Support Document:-   
 

In respect of Party A: The guarantee by way of deed poll executed by Santander UK plc dated 24 
January 2004 and any Eligible Guarantee and any other guarantee obtained pursuant to Part 5(f) 
(Rating Events) of the Schedule to this Agreement. 

 
In respect of Party B: none. 

 
(g) Credit Support Provider.  Credit Support Provider means, in relation to Party A, Santander UK plc 

and any other guarantor under any Eligible Guarantee and under any other guarantee obtained 
pursuant to Part 5(f) (Rating Events) of the Schedule to this Agreement.. 

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

 
(h) Governing Law.  This Agreement, and any non contractual obligations arising out of or in 

connection with it, will be governed by and construed in accordance with English law. 
 
(i) Netting of Payments.  Subparagraph (ii) of Section 2(c) of this Agreement will apply to Transactions 

entered into under this Agreement unless otherwise specified in a Confirmation.  
 
(j) "Affiliate" will have the meaning specified in Section 14 of this Agreement. 
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Part 5.  Other Provisions 
 
(a) No Set-Off 
 
 (i) All payments under this Agreement shall be made without set-off or counterclaim, except as 

expressly provided for in Section 6 or Section 2(c) or in this Schedule. 
 

(ii) Section 6(e) shall be amended by the deletion of the following sentence:  
 
 "The amount, if any, payable in respect of an Early Termination Date and determined 

pursuant to this Section will be subject to any Set-off." 
 
(b) Security Interest 
 
 Notwithstanding Section 7, Party A hereby agrees and consents to the assignment by way of security 

by Party B of its interests 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 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), (3) (to the extent that it relates to any 

assignment, arrangement or composition that is effected by or pursuant to the Transaction 
Documents), (4) (to the extent that it relates to actions taken by Party A or its Affiliates), (5),(6),(7) 
and (9) and 5(a)(viii) will not apply in respect of Party B. 

 
 Section 5(a)(vii)(8) will not apply to Party B to the extent that it applies to Section 5(a)(vii)(2), 

(5),(6),(7) and (9) and applies to Sections 5(a)(vii)(3) and 5(a)(vii)(4) only as amended above. 
 
(d) Disapplication of Certain Termination Events 
 
 The "Tax Event" and "Tax Event Upon Merger" provisions of Section 5(b)(ii) and 5(b)(iii) will not 

apply to Party A or to Party B. 
 
(e) Additional Event of Default 
 
 The following shall constitute an additional Event of Default with respect to Party B: 
 
 "LLP Acceleration Notice.  The Bond Trustee serves an LLP Acceleration Notice on Party B 

(which shall be the Defaulting Party)." 
 
(f) Rating Events  
 
(i) Initial S&P Rating Event 

In the event that neither Party A (or its successor or permitted transferee) 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 will, within the Initial Remedy Period, post collateral at its own cost and expense if 
required in accordance with the provisions of the Credit Support Annex; and 

(b) at any time, at its own discretion and at its own cost and expense, Party A may: 
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(x) subject to Part 5(u) below, transfer all of its rights and obligations with respect to 
this Agreement to a replacement third party that has the Subsequent S&P Required 
Rating (provided that if the replacement third party does not have the Initial S&P 
Required Rating at the time such transfer occurs, such replacement third party will 
provide collateral under the provisions of the Credit Support Annex or obtain a 
guarantee of its rights and obligations with respect to this Agreement from an 
Eligible Guarantor that has the Initial S&P Required Rating); or 

(y) procure a guarantee in respect of its obligations under this Agreement from an 
Eligible Guarantor that has the Initial S&P Required Rating; or 

(z) take such other action (which may, for the avoidance of doubt, include taking no 
action or taking no action other than procuring that the then current Asset Percentage 
(as defined in the Master Definitions and Construction Agreement) is reduced) (as 
confirmed by S&P) as will result in the ratings of the Covered Bonds then 
outstanding following the taking of such action, inaction or combination thereof 
being maintained at, or restored to, the level they were at immediately prior to such 
Initial S&P 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. 

(ii) Subsequent S&P Rating Event 

In the event that neither Party A (or its successor or permitted transferee) nor any Credit Support 
Provider from time to time in respect of Party A has the Subsequent S&P Required Rating (a 
Subsequent S&P Rating Event) then Party A will, at its own cost and expense: 

(a) within the Replacement Option 3 Collateral Remedy Period if Replacement Option 3 applies 
or otherwise as required by the Credit Support Annex post collateral under the provisions of 
the Credit Support Annex (or if, at the time such Subsequent S&P Rating Event occurs, Party 
A has provided collateral (and Party B has not transferred the same amount of equivalent 
collateral back to Party A) under the Credit Support Annex pursuant to Part 5(f)(i)(a) of this 
Schedule following an Initial S&P Rating Event, continue to provide collateral if required 
under the provisions of the Credit Support Annex); and 

(b) within the Subsequent Remedy Period use reasonable efforts to: 

(x) subject to Part 5(u) below, transfer all of its rights and obligations with respect to 
this Agreement to a replacement third party that has the Subsequent S&P Required 
Rating (provided that if the replacement third party does not have the Initial S&P 
Required Rating at the time such transfer occurs, such replacement third party will 
provide collateral if required under the provisions of the Credit Support Annex or 
obtain a guarantee of its rights and obligations with respect to this Agreement from 
an Eligible Guarantor that has the Initial S&P Required Rating); or 

(y) obtain a guarantee in respect of its obligations under this Agreement from an Eligible 
Guarantor that  has the Subsequent S&P Required Rating; or  

(z) take such other action (which may, for the avoidance of doubt, include taking no 
action or taking no action other than procuring that the then current Asset Percentage 
(as defined in the Master Definitions and Construction Agreement) is reduced) (as 
confirmed by S&P) as will result in the ratings of the Covered Bonds then 
outstanding following the taking of such action, inaction or combination thereof 
being maintained at, or restored to, the level they were at immediately prior to such 
Subsequent S&P Rating Event, 

provided also that, in all cases, such action (or inaction, as applicable) does not result in any 
requirement for deduction or withholding for or on account of Tax. 

(iii) S&P Definitions.  For the purposes of this Agreement: 
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"Eligible Guarantor" means a party that has agreed to guarantee the obligations of Party A under 
this Agreement, where such guarantee complies with S&P's applicable guarantee criteria as set out in 
"Structured Finance Ratings: European Legal Criteria 2005" (or such other guarantee criteria as 
amend or replace "Structured Finance Ratings: European Legal Criteria 2005" prior to the entry of 
the guarantor into such guarantee). 

"Initial Remedy Period" means, in respect of an Initial S&P Rating Event, the period from (but 
excluding) the date on which such Initial S&P Rating Event occurs to (and including) the later of: (i) 
the 10th London Business Day following the date on which such Initial S&P Rating Event occurs; 
and (ii) if Party A has, on or before the 10th London Business Day following the date on which such 
Initial S&P Rating Event occurs submitted a detailed written proposal for collateral posting to S&P 
and S&P have confirmed that they will not take negative rating action as a result of such proposal, 
the 20th London Business Day following the date on which such Initial S&P Rating Event occurs.  If 
the Initial S&P Rating Event occurs as a result of Party A being a replacement third party or 
Transferee pursuant to sub-paragraphs Part 5(f)(i)(b)(x) or Part 5(f)(ii)(b)(x) above or Part 5(u) 
below, where neither the replacement third party or Transferee, nor any Credit Support Provider in 
respect of the replacement third party or Transferee has the Initial S&P Required Rating at the time 
such replacement or transfer occurs, there will be no Initial Remedy Period in respect of such Initial 
S&P Rating Event. 

An entity will have the "Initial S&P Required Rating" if the long-term, unsecured and 
unsubordinated debt obligations of that entity are rated at least as high as "A'' (or its equivalent) by 
S&P. 

''London Business Day'' means a day on which commercial banks and foreign exchange markets 
settle payments and are open for general business (including dealings in foreign exchange and 
foreign currency deposits) in London. 

'"Replacement Option 3 Collateral Remedy Period" means, in respect of a Subsequent S&P 
Rating Event where Replacement Option 3 applies, the period from (but excluding) the date on 
which such Subsequent S&P Rating Event occurs to (and including) the later of: (i) the 10th London 
Business Day following the date on which such Subsequent S&P Rating Event occurs; and (ii) if 
Party A has, on or before the 10th London Business Day following the date on which such 
Subsequent S&P Rating Event occurs submitted a detailed written proposal for collateral posting to 
S&P and S&P have confirmed that they will not take negative rating action as a result of such 
proposal, the 20th London Business Day following the date on which such Subsequent S&P Rating 
Event occurs. 

"S&P" means Standard & Poor's Ratings Services, a division of Standard & Poor's Credit Market 
Services Europe Limited. 

"Subsequent Remedy Period" means, in respect of a Subsequent S&P Rating Event, the period 
from (but excluding) the date on which such Subsequent S&P Rating Event occurs to (and including) 
the later of: (i) the 60th calendar day following the date on which such Subsequent S&P Rating 
Event occurs; and (ii) if Party A has, on or before the 60th calendar day following the date on which 
such Subsequent S&P Rating Event occurs submitted a detailed written proposal for a remedy to 
S&P and S&P have confirmed that they will not take negative rating action as a result of such 
proposal, the 90th calendar day following the date on which such Subsequent S&P Rating Event 
occurs. 

An entity will have the "Subsequent S&P Required Rating" (A) for so long as Replacement 
Option 1 applies, if the long-term, unsecured and unsubordinated debt obligations of that entity are 
rated at least as high as "BBB+" (or its equivalent) by S&P; (B) for so long as Replacement Option 2 
applies, if the long-term, unsecured and unsubordinated debt obligations of that entity are rated at 
least as high as “A-“ (or its equivalent) by S&P; and (C) for so long as Replacement Option 3 
applies, if the long-term, unsecured and unsubordinated debt obligations of that entity are rated at 
least as high as ''A'' (or its equivalent) by S&P. 
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(iv) Replacement Option 

Replacement Option 1 will apply on and from the date of this Agreement, except that Party A may at 
any time elect for Replacement Option 2 or Replacement Option 3 to apply (or for Replacement 
Option 1 to apply if Replacement Option 2 or Replacement Option 3 applies at such time) (the ''New 
Replacement Option'') on and from a particular date (the “Option Change Effective Date”), in 
which case the New Replacement Option shall apply on and from the Option Change Effective Date 
provided the following conditions have been met: 

(a) Party A is not a Defaulting Party or an Affected Party under this Agreement at such time; 

(b) Party A has given at least one London Business Day’s notice to the Security Trustee and to 
S&P specifying that it wishes to elect for the New Replacement Option to apply on and from 
the Option Change Effective Date; 

(c) such election would not result in Party A ceasing to have the Subsequent S&P Required 
Rating (as if the New Replacement Option applied at such time); and 

(d) such Option Change Effective Date occurs before any Initial Remedy Period or Subsequent 
Remedy Period has expired (disregarding limb (ii) of the definitions of Initial Remedy 
Period and Subsequent Remedy Period for the purpose of calculating such Initial Remedy 
Period or Subsequent Remedy Period). 

(v) Moody's Rating Event 

"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. 

An entity shall have the ''Required Rating'' if its long-term, unsecured and unsubordinated debt or 
counterparty obligations are rated ''A3'' or above by Moody's. 

So long as no Relevant Entity has the Required Rating (a ''Moody's Rating Event''), 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 its present and future obligations under this Agreement 
by a guarantor which has the Required Rating or (B) a transfer in accordance with Part 5(u) below or 
(C) take such other action (which may, for the avoidance of doubt, include no action, but in any case, 
if actions taken under subparagraph (A) or (B) above are not taken, Moody’s confirmation is 
required in respect of the other action or inaction that is taken) as will result in the ratings of the 
Covered Bonds then outstanding following the taking of such action (or inaction) being maintained 
at, or restored to, the level at which they were at immediately prior to the Moody's Rating Event 
applying. 

(vi) Initial Fitch Rating Event 

In the event that: 

(a) the long-term, issuer default rating ("IDR") of Party A (or its successor or permitted 
transferee) or any Credit Support Provider from time to time in respect of Party A ceases to 
be rated at least as high as "A" (or its equivalent) by Fitch Ratings Ltd ("Fitch"); or 

(b) the short-term IDR of Party A (or its successor or permitted transferee) or any Credit Support 
Provider from time to time in respect of Party A ceases to be rated at least as high as "F1" (or 
its equivalent) by Fitch 

(each of (a) and (b) an "Initial Fitch Rating Event") then Party A will, on a reasonable efforts basis 
at its own cost and expense, either: 

(x) within 14 days of the occurrence of such Initial Fitch Rating Event, provide collateral under 
the Credit Support Annex; 

(y) within 30 days of the occurrence of such Initial Fitch Rating Event: 
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(A) subject to Part 5(u) below, transfer all of its rights and obligations with respect to 
this Agreement to a replacement third party, provided that such replacement third 
party is a person with the Fitch Ratings;  

(B) procure another person to become co-obligor or guarantor in respect of the 
obligations of Party A under this Agreement, provided that such co-obligor or 
guarantor is a person with the Fitch Ratings; or 

(C) take any other action (which may, for the avoidance of doubt, include taking no 
action) which will result in the rating of the 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 and further provided that, pending the taking of any such 
action referred to in sub-paragraphs (A), (B) or (C) above, Party A will, on a reasonable efforts basis 
and at its own expense within 14 days of the occurrence of such Initial Fitch Rating Event, post 
collateral as provided in sub-paragraph (i) above. 

A person will have the ''Fitch Ratings'' where the long-term IDR of such person or any Credit 
Support Provider from time to time in respect of such person is rated at least as high as "A" (or its 
equivalent) by Fitch and the short-term IDR of such person or Credit Support Provider from time to 
time in respect of such person is rated at least as high as "F1" (or its equivalent) by Fitch. 

(vii) Subsequent Fitch Rating Event 

If: 

(a) the long-term IDR of Party A (or its successor or permitted transferee) and each Credit 
Support Provider from time to time in respect of Party A ceases to be rated at least as high as 
"BBB -" (or its equivalent) by Fitch; or 

(b) the short-term IDR of Party A (or its successor or permitted transferee) and each Credit 
Support Provider from time to time in respect of Party A ceases to be rated at least as high as 
"F3" (or its equivalent) by Fitch 

(each of (a) and (b) a Subsequent Fitch Rating Event), 

Party A will: 

(x) at its own cost and expense, use its best endeavours to take any of the actions set out in Part 
5(f)(vi)(y)(A) (B) or (C) above within 30 calendar days of the occurrence of such 
Subsequent Fitch Rating Event; and 

(y) pending taking any of the actions set out in Part 5(f)(vi)(y)(A) (B) or (C) above, Party A will, 
at its own cost and expense, within 10 calendar days of the occurrence of such Subsequent 
Fitch Rating Event, post collateral in the form of cash or securities or both in support of its 
obligations under this Agreement in accordance with the terms of the Credit Support Annex.  

(viii) Implications of Rating Events 

Each of the following provisions (A) to (F) (inclusive) is without prejudice to the consequences of 
Party A (i) breaching any provision of this Agreement other than the subparagraph of this Part 5(f) or 
the paragraph of the Credit Support Annex to which each such provision below refers or (ii) failing 
to post collateral under, or take any action required under, the Credit Support Annex, in each case in 
accordance with the requirements of any rating agency other than the rating agency to which each 
such provision below refers. 

S&P Implications 

(A) If, Party A fails to post collateral as required by Part 5(f)(i)(a) or Part 5(f)(ii)(a) of this 
Schedule above, such failure will not be or give rise to an Event of Default but will 



 
 

 
0090662-0000059 ICM:16354790.1 12  
 

constitute an Additional Termination Event with respect to Party A which will be deemed 
to have occurred on (x) the next London Business Day following the last day of the Initial 
Remedy Period or the Replacement Option 3 Collateral Remedy Period or (y) the 
occurrence of such failure in accordance with the terms of the Credit Support Annex in 
respect of a failure to post collateral as required by Part 5(f)(ii)(a) other than where 
Replacement Option 3 applies (as applicable) with Party A as the sole Affected Party and 
all Transactions as Affected Transactions.   

(B) If Party A does not take any of the measures described in Part 5(f)(ii)(b) of this Schedule 
above (irrespective of whether Party A continues to post collateral as required by Part 
5(f)(i)(a) or Part 5(f)(ii)(a) of this Schedule above, and notwithstanding Section 5(a)(ii) 
and regardless of whether commercially reasonable efforts have been made), such failure 
shall 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 London Business Day following the last day of the Subsequent Remedy Period with 
Party A as the sole Affected Party and all Transactions as Affected Transactions. 

Moody’s Implications 

(C) Any failure by Party A to comply with or perform any obligation to be complied with or 
performed by Party A under the Credit Support Annex in accordance with the Moody’s 
provisions shall not be an Event of Default unless (A) no Relevant Entity has the 
Required Ratings and at least 30 or more Local Business Days have elapsed since the last 
time a Relevant Entity had the Required Rating and (B) such failure is not remedied on or 
before the third Local Business Day after notice of such failure is given to Party A. 

(D) Further, it shall constitute an Additional Termination Event with respect to Party A if, 
even after satisfying the requirement to post collateral where no Relevant Entity has the 
Required Rating, Party A has failed, irrespective of whether or not Party A has applied 
reasonable efforts, to either transfer, find a co-obligor or guarantor as described in Part 
5(f)(v).   

Such Additional Termination Event shall be deemed to have occurred on the thirtieth day 
following the last day on which a Relevant Entity had the Required Ratings with Party A 
as the sole Affected Party and all Transactions as Affected Transactions. 

Fitch Implications 

(E) If an Initial Fitch Rating Event occurs and Party A does not take any of the measures 
described in Part 5(f)(vi) 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 Event with respect to 
Party A which shall be deemed to have occurred on the next Local Business Day after (i) 
where Party A fails to post collateral in accordance with Part 5(f)(vi) above, the 
fourteenth calendar day following the Initial Fitch Rating Event; or (ii) in any other case, 
the thirtieth calendar day following the Initial Fitch Rating Event, with Party A as the sole 
Affected Party and all Transactions as Affected Transactions. 

(F) If, at the time a Subsequent Fitch Rating Event occurs, Party A has provided collateral 
under the Credit Support Annex pursuant to Part 5(f)(vi) and fails to continue to post 
collateral pending compliance with Part 5(f)(vii)(x) 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 Business Day after the fourteenth 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 
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required by subparagraph Part 5(f)(vii)(y) above, and notwithstanding Section 5(a)(ii), 
Party A does not take the measures described in Part 5(f)(vii)(x) above (and regardless of 
whether best endeavours have been used to implement any of those measures).  Such 
Additional Termination Event will be deemed to have occurred on the next Business Day 
after the thirtieth calendar day following the Subsequent Fitch Rating Event with Party A 
as the sole Affected Party and all Transactions as Affected Transactions. 

 
(g) Additional Representations 
 
 (1) Section 3 is amended by the addition at the end thereof of the following additional  

 representations: 
 

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

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

 "(h) Pari Passu.  Its obligations under this Agreement rank pari passu with all of  its 
other unsecured, unsubordinated obligations except those obligations  preferred by 
operation of law. 

 
(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 FMSA." 

 
(h) Recording of Conversations  
 
 Each party to this Agreement acknowledges and agrees to the tape recording of conversations 

between the parties to this Agreement whether by one or other or both of the parties. 
 
(i) Relationship between the parties 
 
 The Agreement is amended by the insertion after Section 14 of an additional Section 15, reading in 

its entirety as follows: 
 

"15. Relationship between the parties 
 
Each party will be deemed to represent to the other party on the date on which it enters into a 
Transaction that (absent a written agreement between the parties that expressly imposes affirmative 
obligations to the contrary for that Transaction): 

 
(a) Non Reliance.  It is acting for its own account, and it has made its own decisions to enter 

into that Transaction and as to whether that Transaction is appropriate or proper for it based 
upon advice from such advisers as it has deemed necessary.  It is not relying on any 
communication (written or oral) of the other party as investment advice or as a 
recommendation to enter into that Transaction; it being understood that information and 
explanations related to the terms and conditions of a Transaction shall not be considered 
investment advice or a recommendation to enter into that Transaction.  It has not received 
from the other party any assurance or guarantee as to the expected results of that 
Transaction. 
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(b) Assessment and Understanding.  It is capable of assessing the merits of and understanding 
(through independent professional advice), and understands and accepts, the terms, 
conditions and risks of that Transaction.  It is also capable of assuming, and assumes, the 
financial and other risks of that Transaction. 

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

that Transaction." 
 
(j) Tax   

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

"(d)  Deduction or Withholding for Tax 

(i) Requirement to Withhold 

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

 (1)  will promptly notify the other party (Y) of such requirement; 

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

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

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

(ii) Liability 

 If: 

 (1) X is required by any applicable law, as modified by the practice of any relevant 
governmental revenue authority, to make any deduction or withholding for or on account of any Tax; 
and 

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

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

(iii) 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 "or Potential Event of Default" in 
respect of obligations of Party A only.  

 
(l) Representations 
 

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

(m) Additional Definitions  

Words and expressions defined in the Amended and Restated Master Definitions and Construction 
Agreement made between, inter alios, the parties to this Agreement on 24 December 2012 (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 and Constructions Agreement, the definitions in this 
Agreement shall prevail.  The rules of interpretation set out in the Master Definitions and 
Constructions Agreement shall apply to this Agreement. 

Eligible Guarantee means (a) for so long as Party A is Abbey National Treasury Services plc, the 
guarantee by way of deed poll executed by Santander UK plc dated 24 January 2004 or (b) an 
unconditional and irrevocable guarantee that is provided by a guarantor as principal debtor rather 
than surety and is directly enforceable by Party B, where (I) such guarantee provides that if a 
guaranteed obligation cannot be performed without an action being taken by Party A, the guarantor 
will use its best endeavours to procure that Party A takes such action (II) either  (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, (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 
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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) in respect of the Primary Payment and the Additional Payment will equal the full 
amount Party B would have received had no such deduction or withholding been required (assuming 
the guarantor will be required to make a payment under such guarantee in respect of the Additional 
Payment) and (III) the guarantor waives any right of set-off in respect of payments under such 
guarantee. 

Eligible Replacement means an entity that could lawfully perform the obligations owing to Party B 
under this Agreement or its replacement (as applicable) with the Required Ratings whose present 
and future obligations owing to Party B under this Agreement or its replacement (as applicable) are 
guaranteed pursuant to an Eligible Guarantee provided by a guarantor with the Required Ratings. 

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

(n) Modifications to close out provisions 

Notwithstanding Section 6 of this Agreement, 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 (B) the 
Defaulting Party in respect of any Event of Default, paragraphs (i) to (vi) below shall apply: 

(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 (1) made by an Eligible Replacement, (2) for an amount, if any, 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 Transaction 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 
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, (4) made in respect of a Replacement Transaction with terms that are, in all 
material respects, no less beneficial for Party B than those of this Agreement (save for the 
exclusion of provisions relating to Transactions that are not Terminated Transactions) as 
determined by Party B, and (5) obtained by Party A or Party B." 

(ii) 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, an amount (as 
determined by Party B) equal to the Termination Currency Equivalent of the amount 
(whether positive or negative) of any Market Quotation for the relevant Terminated 
Transaction or group of Terminated Transactions that is accepted by Party B so as to become 
legally binding, provided that: 

(1) If, on the Early Termination Date, no Market Quotation for the relevant Terminated 
Transaction or group of Terminated Transactions has been accepted by Party B so as 
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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 Settlement Amount shall equal the Termination 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); and 

(2) If, on the Early Termination Date, no Market Quotation for the relevant Terminated 
Transaction or group of Terminated Transactions is accepted by Party B so as to 
become legally binding and no Market Quotations have been communicated to Party 
B and remain capable of becoming legally binding upon acceptance by Party B, the 
Settlement Amount shall equal 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. 

(iii) If Party B elects to determine whether a Firm Offer satisfies the condition in sub-paragraph 
(4) of the definition of Market Quotation, it shall do so in a commercially reasonable manner. 

(iv) 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 Quotations expressed as negative numbers is the one with the 
largest absolute value).  

(v) If Party B requests Party A in writing to obtain Market Quotations, Party A shall use its 
reasonable efforts to do so before the Early Termination Date. 

(vi) Any amount owed to Party B under Section 6(e) will be payable on the day that notice, given 
in accordance with Section 6(d), of the amount payable is effective.   

 
(o) Contracts (Rights of Third Parties) Act 1999 
 

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

 
(p) Change of Account 
 

Section 2(b) of the Agreement is hereby amended by the addition of the following at the end thereof: 
 
"provided that such new account shall be in the same legal and tax jurisdiction as the original 
account." 
 

(q) 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. 
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(r) Successors 
 

References in this Agreement to the parties hereto, Party A and Party B, shall (for the avoidance of 
doubt) include, where appropriate, any permitted successor, permitted transferee, or assign thereof. 

 
(s) Partial Termination or Novation 
 

In the event that Party B is required to sell Selected Loans in the Portfolio in accordance with the 
LLP Deed, then, to the extent that such Selected Loans include Fixed Rate Loans, Party B may either 
(a) by notice to Party A require that the Transactions will partially terminate in respect of a Notional 
Amount equal to the relevant Fixed Rate Loans that have been sold and on terms to be agreed with 
Party A, and the provisions of Section 6 shall apply mutatis mutandis in connection with such partial 
termination, or (b) require such Transactions to be partially novated to the purchaser of such Fixed 
Rate Loans, which novation (including any related amendments to the relevant Confirmations) shall 
be documented in such form as Party A, Party B and the purchaser may agree (which may be based 
on the novation documentation published by ISDA). 
 
For the avoidance of doubt, no termination payment will be due and payable pursuant to (b) above. 

 
(t) Security Trustee 
 

(i) If there is any change in the identity of the Security Trustee in accordance with the Deed of 
Charge, the parties to this Agreement shall execute such documents and take such action as 
the successor Security Trustee and the outgoing Security Trustee may reasonably require for 
the purpose of vesting in the successor Security Trustee the rights and obligations of the 
outgoing Security Trustee under this Agreement and releasing the outgoing Security Trustee 
from any future obligations under this Agreement.  

 
(ii) The Security Trustee has agreed to become a party to this Agreement for the better 

preservation and enforcement of its rights under this Agreement but shall not assume any 
obligations or liabilities to Party A or Party B hereunder.  Any liberty or right which may be 
exercised or any determination which may be made under this Agreement by the Security 
Trustee may be exercised or made in the Security Trustee's absolute discretion without any 
obligation to give reasons therefor and the Security Trustee shall not be responsible for any 
liability occasioned by so acting but subject always to the terms of the Deed of Charge. 

 
(u) Transfer  

Section 7 of this Agreement shall apply to Party B (save in respect of any security granted by Party 
B under the Transaction Documents and subject to this Part 5(u) to the extent it applies to transfers 
by Party B in respect of transfers effected by or pursuant to 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) provided that: 

(a) (i) the Transferee has the Subsequent S&P Required Rating (provided that if the Transferee 
does not have the Initial S&P Required Rating at the time such transfer occurs, such 
Transferee will provide collateral under the provisions of the Credit Support Annex or obtain 
a guarantee of its rights and obligations with respect to this Agreement from an Eligible 
Guarantor that has the Initial S&P Required Rating) and the Transferee’s short-term IDR is 
rated at least as high as “F1” by Fitch (or its equivalent by any substitute rating agency) and 
its long-term IDR is then rated not less than "A" by Fitch (or its equivalent by any substitute 
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rating agency) or (ii) such Transferee’s obligations under this Agreement are guaranteed by 
an Eligible Guarantor which has the Subsequent S&P Required Rating (provided that if such 
Eligible Guarantor does not have the Initial S&P Required Rating at the time such transfer 
occurs, such Transferee will provide collateral under the provisions of the Credit Support 
Annex) and whose short-term IDR is then rated at least as high as “F1” by Fitch (or its 
equivalent by any substitute rating agency) and whose long-term IDR is then rated not less 
than “A” by Fitch (or its equivalent by any substitute rating agency); 

(b) the Transferee is an Eligible Replacement; 

(c) a Termination Event or an Event of Default will not occur under this Agreement as a result 
of such transfer; 

(d) if the Transferee is domiciled in a different jurisdiction from both Party A and Party B, 
notice of such transfer has been given to Fitch and S&P; 

(e) the Transferee contracts with Party B on terms that (I) have the same effect as the terms of 
this Agreement in respect of any obligation (whether absolute or contingent) to make 
payment or delivery after the effective date of such transfer and; (II) 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; and 

(f) unless such transfer is effected at a time when (x) Party A is the Affected Party for the 
purpose of Section 6(b)(ii) or (y) no Relevant Entity has the Required Ratings 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 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 (e)(II) above is satisfied and has communicated such determination to Party A in 
writing. 

If Party B elects to determine whether or not a transfer satisfies the condition in paragraph (e)(II) 
above, it shall do so 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 not limited to this Agreement). 



(Bilateral Form - Transfer) (ISDA Agreements Subject to English Law) 

International Swaps and Derivatives Association, Inc. 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

ISDA Master Agreement 

dated as orr J .... 10121 2 S" M.,j 2.00$ 

between 

ABBEY NATIONAL TREASURY SERVICES 
PLC 

("Party A") 
DEUTSCHE TRUSTEE COMPANY 

LIMITED 
(the "Security Trustee") 

ABBEY COVERED BONDS LLP 

and ("Party B") 

This Annex supplements, forms part of, and is subject to, the ISDA Master Agreement referred to 
above and is part of its Schedule. For the purposes of this Agreement. including, without limitation, 
Sections 1 (c), 2(a), 5 and 6, the credit support arrangements set out in this Annex constitute a 
Transaction (for which this Annex constitutes the Confinnation). 

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

Paragraph 2, Credit Support Obligations 

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

(i) the Credit Support Amount 

exceeds 

1 



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

(b) Return Amount. Subject to Paragraphs 3 and 4, upon demand made by the Transferor on or 
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds 
the Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor 
Equivalent Credit Support specified by the Transferor in that demand having a Value as of the date of 
transfer as close as practicable to the applicable Return Amount (rounded pursuant to Paragraph 
I I (b)(iii)(D)) and the Credit Support Balance will, upon such transfer, be reduced accordingly. Unless 
otherwise specified in Paragraph 11 (b), the "Return Amount" applicable to the Transferee for any 
Valuation Date will equal the amount by which: 

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

exceeds 

(ii) the Credit Support Amount. 

Paragraph 3. Transfers, Calculations and Exchanges 

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

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

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

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

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

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

(c) Exchanges. 

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

(ii) If the Transferee notifies the Transferor that it has consented to the proposed 
exchange, (A) the Transferor will be obliged to transfer the New Credit Support to the 
Transferee on the first Settlement Day following the date on which it receives notice (which 
may be oral telephonic notice) from the Transferee of its consent and (B) the Transferee will 
be obliged to transfer to the Transferor Equivalent Credit Support in respect of the Original 
Credit Support not later than the Settlement Day following the date on which the Transferee 
receives the New Credit Support, unless otherwise specified in Paragraph llCd) Cthe 
"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. 

Paragraph 4. Dispute Resolution 

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

(I) the Disputing Party will notify the other party and the Valuation Agent (if the 
Valuation Agent is not the other party) not later than the close of business on the Local 
Business Day following, in the case of (I) above, the date that the demand is received under 
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 the dispute by the Resolution Time, then: 

(i) in the case of a dispute involving a Delivery Amount or Return Amount, 
unless otherwise specified in Paragraph liCe), 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 
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(C) utilising the procedures specified in Paragraph 1 1 (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 notity 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. 

(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 tenns of this Annex shall vest in the recipient free and clear of any 
liens, claims, charges or encumbrances or any other interest of the transferring party or of any third 
person (other than a lien routinely imposed on all securities in a relevant clearance system). 

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

(c) Distributions and Interest Amount. 

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

(ii) Interest Amount. Unless otherwise specified in Paragraph I I (f)(iii), the Transferee 
will transfer to the Transferor at the times specified in Paragraph I I (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. DefauIt 

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, detennined as though 
the Early Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the 
Transferor (which mayor may not be the Defaulting Party) for purposes of Section 6(e). For the 
avoidance of doubt, if Market Quotation is the applicable payment measure for purposes of Section 
6(e), then the Market Quotation determined under Section 6(e) in relation to the Transaction constituted 
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by this Annex will be deemed to be zero, and, if Loss is the applicable payment measure for purposes 
of Section 6(e), then the Loss determined under Section 6(e) in relation to the Transaction will be 
limited to the Unpaid Amount representing the Value of the Credit Support Balance. 

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 AmoW1t, 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 detenninations 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 Confinnations 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). 

"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 detennined 
by the Valuation Agent for value on such Valuation Date. 
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"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 Supporf' means, with respect to a party, the items, if any, specified as such for that 
party in Paragraph II (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 I J (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 II (d). 

"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)(\) of this Agreement if all Transactions (other than the Transaction constituted by this 
Annex) were being terminated as of the relevant Valuation Time, on the basis that (i) that party is not 
the Affected Party and (ii) the Base Currency is the Termination Currency; provided that Market 
Quotations will be determined by the Valuation Agent on behalf of that party using its estimates at 
mid-market of the amounts that would be paid for Replacement Transactions (as that tenn 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 II (b )(iii)(A); if no amount is specified, zero. 
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"Interest Amount' means, with respect to an Interest Period, the aggregate sum of the Base Currency 
Equivalents of the amounts of interest detennined for each relevant currency and calculated for each 
date in that Interest Period on the principal amount of the portion of the Credit Support Balance 
comprised of cash in such currency, detennined 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 Perioll" 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 I I (f)(i) for 
that currency. 

"Local Business Day", unless otherwise specified in Paragraph 1 I (h), means: 

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

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

(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 oflocation 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 I I (b)(iii)(C); ifno 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 II(e)(i). 
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"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 I I (b)(iii)(B); ifno 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 I I (c)(i). 

"Valuation Date" means each date specified in or otherwise detennined pursuant to Paragraph 
I I (c)(ii). 

"Valuation Percentage" means, for any item of Eligible Credit Support, the percentage specified in 
Paragraph I I (b)(ii). 

"Valuation Time" has the meaning specified in Paragraph 11(c)(iii). 

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

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

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

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

(ii) items that are comprised in a Credit Support Balance and are not Eligible Credit 
Support, zero. 
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FORM OF AMENDED AND RESTATED CREDIT SUPPORT ANNEX (ELECTIONS AND 
VARIABLES) 

To the Schedule to the  

ISDA MASTER AGREEMENT  

dated as of 25 May 2005 

Between 
Abbey National Treasury Services plc 

("Party A") 

Abbey Covered Bonds LLP 

("Party B") 

and 

Deutsche Trustee Company Limited 

("Security Trustee") 

Paragraph 11. Elections and Variables 

(a) Base Currency and Eligible Currency. 

(i) "Base Currency" means Sterling. 

(ii) "Eligible Currency" means the Base Currency, Euro and U.S. Dollars. 

(b) Credit Support Obligations. 

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

(A) "Delivery Amount" has the meaning specified in Paragraph 2(a), as amended (I) 
by deleting the words "upon a demand made by the Transferee on or promptly 
following a Valuation Date" and replacing the word “that” on the second line of 
Paragraph 2(a) with the word “a” and (II) by deleting in its entirety the sentence 
beginning "Unless otherwise specified in Paragraph 11(b)" and inserting in lieu 
thereof the following: 

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

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

(3) the amount by which (a) the S&P Credit Support Amount exceeds (b) the 
Value (determined using the S&P's 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). 

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

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

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

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

(2) the amount by which (a) the Value (determined using the Moody's Valuation 
Percentages in the table in Appendix B) as of such Valuation Date of the 
Transferor's Credit Support Balance (adjusted to 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; 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, 

provided that in no event shall the Transferee be required to transfer any Equivalent 
Credit Support under Paragraph 2(b) if, immediately following such transfer, the 
Delivery Amount would be greater than zero.'' 
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(C) "Credit Support Amount" means the Moody's Credit Support Amount, S&P Credit 
Support Amount or Fitch Credit Support Amount as applicable. 

(ii) Eligible Credit Support.  On any date: 

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

(B) 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 the Moody's Valuation 
Percentages shall apply as set out in such table; and  

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

"Valuation Percentage" means Moody's Valuation Percentage, Fitch Valuation Percentage 
or S&P Valuation Percentage, as the context requires. Notwithstanding anything herein to 
the contrary, the Valuation Percentage with respect to all Eligible Credit Support shall be 
deemed to be 100% with respect to a Valuation Date which is an Early Termination Date.  

(iii) Thresholds. 

(A) "Independent Amount" means, with respect to Party A and Party B with respect 
to each Transaction,  zero 

(B) "Threshold" means, with respect to Party A: infinity, unless (1) the Fitch 
Threshold is zero, (2) the Moody's Threshold is zero, or (3) the S&P Threshold is 
zero, in which case "Threshold" means, with respect to Party A: zero; and with 
respect to Party B: infinity. 

"Fitch Threshold" means, (1) for so long as any of 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 Part 5(f)(vi)(y) or Part 5(f)(vii)(x) of the 
Schedule to the Agreement, zero and (2) at any other time, infinity. 

"Moody's Threshold" means, (1) for so long as no Relevant Entity has the Required 
Rating and either (i) no Relevant Entity has had the Required Rating since this 
Annex was executed or (ii) at least 30 Local Business Days have elapsed since the 
last time a Relevant Entity had the Required Ratings, zero and (2) at any other time, 
infinity. 

"S&P Threshold" means, (1) for so long as (i) an Initial S&P Rating Event or a 
Subsequent S&P Rating Event has occurred and is continuing and (ii) the Initial 
Remedy Period or the Replacement Option 3 Collateral Remedy Period has expired 
(if applicable) and (iii) either Party A has not taken remedial action as contemplated 
by Part 5(f)(i)(b) or Part 5(f)(ii)(b) of the Schedule to the Agreement (as applicable) 
or, if Party A has taken such remedial action, the terms of Part 5(f)(i)(b) or Part 
5(f)(ii)(b) (as applicable) provide that Party A is required to provide collateral in 
accordance with the terms of this Annex, zero and (2) at any other time, infinity. 

(C) "Minimum Transfer Amount" means, with respect to Party A and Party B, GBP 
50,000, provided, that if (1) an Event of Default has occurred and is continuing in 
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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, "Minimum Transfer Amount" means, with respect to the 
Defaulting Party and/or the Affected Party, as applicable, zero. 

(D) "Rounding". The Delivery Amount will be rounded up to the nearest integral 
multiple of GBP 10,000 and the Return Amount will be rounded down to the 
nearest integral multiple of GBP 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 Local 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. 

(iii) "Valuation Time" means the close of business in the city of the Valuation Agent 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, as far as practicable, 
be made as of approximately the same time on the same date. 

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

(v) Calculations. Paragraph 3(b) shall be amended by inserting the words "Credit Support 
Amount"  after the word "Value". 

(vi) Value. Paragraph (i)(B) of the definition of "Value" shall be deleted in its entirety and 
replaced with the following: "(i)(B)  a security, the Base Currency Equivalent of the bid 
price obtained by the Valuation Agent (or, if the Valuation Agent is a Defaulting Party and 
the Transferee has, by way of written notice to the Valuation Agent, nominated another 
entity to calculate the Value of securities, such entity) multiplied by the applicable Valuation 
Percentage, if any; and". 

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

(e) Dispute Resolution. 

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

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

(A) with respect to any cash, the Base Currency Equivalent of the amount thereof, 
multiplied by the applicable Valuation Percentage; and 

(B) with respect to any Eligible Credit Support or Equivalent Credit Support 
comprising securities (Securities), 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 
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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  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; and (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 multiplied by the applicable Valuation 
Percentage with respect to such Securities. 

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

(f) Distribution and Interest Amount. 

(i) Interest Rate.  Not applicable. 

(ii) Transfer of Interest Amount. The transfer of the 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 
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. 

(iv) Interest Amount. The definition of "Interest Amount" in Paragraph 10 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) 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 received (net of any deduction or withholding for or 
on account of any tax) by the Transferee 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 the Transferee receives 
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). 
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(viii) Exchange. The Transferee shall only be obliged to transfer Equivalent Credit Support under 
Paragraph 3(c)(ii) if the Valuation Agent has confirmed in writing that no Delivery Amount 
would be created or increased by the transfer (and the date of calculation will be deemed a 
Valuation Date for this purpose). 

(g) Addresses for Transfers. 

Party A:  

Details to be obtained from: Abbey National Treasury Services plc 
Abbey National House 
2 Triton Square 
Regent's Place 
London NW1 3AN 
 

Attention: Mortgage Backed Funding (TS1C) 
 
Facsimile No.: +44 (0)20 7756 5862 
 

With a copy to: c/o Abbey House (AAM 129) 
201 Grafton Gate East 
Milton Keynes 
MK9 1AN 

 
Attention: Securitisation Team, Retail Credit Risk 
 
Facsimile No.: +44 1908 343 019 
 
Party B: 
 

Details to be obtained from: Abbey Covered Bonds LLP 
Abbey National House 
2 Triton Square 
Regent's Place 
London NW1 3AN 
 

Attention: Mortgage Backed Funding (TS1C) 
 
Facsimile No.: +44 (0)20 7756 5862 
 

With a copy to: Abbey Covered Bonds LLP 
c/o Abbey House (AAM 129) 
201 Grafton Gate East 
Milton Keynes 
MK9 1AN 

 
Attention: Securitisation Team, Retail Credit Risk 
 
Facsimile No.: +44 1908 343 019 
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(h) Other Provisions. 

(i) Transfer Timing 

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

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

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

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

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

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

(i) in the case of a transfer pursuant to Paragraph 2, Paragraph 3 or Paragraph 
4(a)(2), the relevant Valuation Date (assuming 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 purposes of Paragraph 2 and Paragraph 
4(a)(2), the Transferor will be deemed to receive notice of the demand by the 
Transferee to make a transfer of Eligible Credit Support; and 

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

For the avoidance of doubt, on each Demand Date the Transferor shall deliver to the 
Transferee and the Security Trustee a statement showing the amount of Eligible 
Credit Support to be delivered.  

(4) Paragraph 3(b) shall be amended by: (i) the deletion of the words "the Local 
Business Day following" in the fourth line thereof; and (ii) the addition of the words 
"on the Local Business Day" before the word "following" in the fifth line thereof. 

(ii) 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: 

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

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

(iii) 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-paragraphs (i)(A) and (i)(B). 
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(iv) Costs of Transfer 

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. 

(v) 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. 

(vi) 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, and (c) only Party A will be required 
to make Transfers of Eligible Credit Support hereunder. 

(vii) Ratings Criteria 

The criteria used by S&P (as set out in S&P’s “Counterparty Risk Framework Methodology 
and Assumptions” criteria dated 29 November 2012 and ''Covered Bonds Counterparty And 
Supporting Obligations Methodology And Assumptions'' criteria dated 31 May 2012) is the 
''S&P Criteria''.  

Fitch Criteria 

"Credit Support Amount" shall mean, with respect to a Transferor on a Valuation 
Date: 

(A) for so long as the Fitch Threshold for Party A is infinity, zero; 

(B) for so long as the Fitch Threshold for Party A is zero, either: 

(i) if (A) an Initial Fitch Rating Event has occurred and is continuing but the 
long-term IDR of Party A (or its successor or assignee) or any Credit 
Support Provider from time to time in respect of Party A (any such entity, a 
“Fitch Relevant Entity”) is rated at least as high as “A-“ (or its equivalent) 
by Fitch and the short-term IDR of such Fitch Relevant Entity is rated at 
least as high as “F2” (or its equivalent) by Fitch (such ratings the “Fitch 
Formula 1 Ratings”)  and (B) either such Initial Fitch Rating Event has 
continued since this Credit Support Annex was executed or 14 or more 
calendar days have elapsed since such Initial Fitch Rating Event first 
occurred, an amount calculated in accordance with the following formula: 

 Max [MV plus LA multiplied by VC multiplied by 70% multiplied by N;0] 
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(ii) if (A) no Fitch Relevant Entity has the Fitch Formula 1 Ratings but the 
long-term IDR of a Fitch Relevant Entity is rated at least as high as "BBB+" 
(or its equivalent) by Fitch and the short-term IDR of such Fitch Relevant 
Entity is rated at least as high as "F2" (or its equivalent) by Fitch (such 
ratings the "Fitch Formula 2 Ratings") and (B) either this has been the 
case since this Credit Support Annex was executed or 14 or more calendar 
days have elapsed since any Fitch Relevant Entity had the Fitch Formula 1 
Ratings, an amount calculated in accordance with the following formula: 

 max [MV plus (LA multiplied by VC multiplied by N); 0] 

(iii) (I)(A) if no Fitch Relevant Entity has the Fitch Formula 2 Ratings and (B) 
14 or more calendar days have elapsed since any Fitch Relevant Entity had 
the Fitch Formula 2 Ratings, or (II)(A) a Subsequent Fitch Rating Event has 
occurred and is continuing and (B) 10 or more calendar days have elapsed 
since such Subsequent Fitch Rating Event first occurred, an amount 
calculated in accordance with the following formula: 

 Max [MV plus (LA multiplied by VC multiplied by 125% multiplied by 
N);0], 

where: 

"BLA" means 25%; 

"LA" is equal to (1 + BLA) x (1 + max (0%; 5% x (WAL - 20));  

"max" means maximum; 

"MV" means the Transferee's Exposure (which may be negative); 

"VC" means an amount equal to the sum of: 

(i) an amount equal to the product of: 

(I) the Tracker Rate Ratio (disregarding the Average Variable Rate Loan Balance for 
the purpose of calculating the Average Loan Balance and the Tracker Rate Ratio in 
accordance with paragraph 11(h)(xi) below); and 

(II) 0.75%, 

and 

(ii) an amount equal to the product of: 

(I) the Fixed Rate Ratio (disregarding the Average Variable Rate Loan Balance for the 
purpose of calculating the Average Loan Balance and the Fixed Rate Ratio in 
accordance with paragraph 11(h)(xi) below); and 

(II) the relevant fixed to floating rate swaps percentage specified in the table 
below ( (for a weighted average life that is equal to (or closest to) the 
remaining term of the Fixed Rate Loans);  
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VCs for Interest Rate Swaps 

Fixed/floating interest rate swaps depending on the 
WAL (years) (%) 

Basis Swaps  

<1 1-3 3-5 5-7 7-10 10-20 20-50 

0.75 0.75 2.25  3.50  4.50  5.50  7.50  9.50 

and 

"WAL" means the weighted average life in years of the Loans in the Portfolio, 
rounded upwards to the nearest whole year assuming a zero prepayment rate and zero 
default rate in relation to the Loans in the Portfolio. 

"N" means the Transaction Notional Amount for the Calculation Period which 
includes such Valuation Date (disregarding the portion of the Transactions relating to 
the Variable Rate Loans, the GIC Account and Substitution Assets in accordance 
with paragraph 11(h)(xi) below). 

Moody's Criteria 

"Credit Support Amount" means at any time for the purposes of the Moody's Criteria with 
respect to a Transferor on a Valuation Date: 

(A) unless the Moody's Threshold for Party A is zero, zero; 

(B) for so long as the Moody's Threshold for Party A is zero, with respect to a Valuation 
Date, the greater of: 

(1) zero; 

(2) the aggregate amount of the Next Payments (each determined based on the 
rates prevailing on such Valuation Date) for all Next Payment Dates 
provided that to the extent that any Next Payment (or portion thereof) cannot 
be determined with certainty on such Valuation Date due to variables that 
are to be determined on a date following such Valuation Date, it shall be 
calculated by reference to the Valuation Agent's prediction of what such 
variables will be and such prediction shall be made by the Valuation Agent 
in a commercially reasonable manner using the information then available to 
it; and 

(3) the sum of (x) the Transferee's Exposure (which may be negative) and (y) 
the aggregate of the Moody's Trigger Additional Amounts for all 
Transactions (other than the Transaction constituted by this Annex), 

"Moody's Trigger Additional Amount" means, for any Valuation Date: 

(A) 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 product of Transaction Notional Amount 
for such Transaction for the Calculation Period which includes such Valuation Date 
and the Moody's Trigger Cross Currency Notional Amount Lower Multiplier and (2) 
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the product of the Moody's Trigger Cross Currency DV01 Multiplier (Optionality) 
and the Transaction Cross Currency DV01 for such Transaction and (y) the product 
of the Moody's 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; 

(B) 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 Transaction for the Calculation Period which includes such Valuation Date 
and Moody's Trigger Cross Currency Notional Amount Lower Multiplier and (2) the 
Moody's Trigger Cross Currency DV01 Multiplier and the Transaction Cross 
Currency DV01 for such Transaction and (y) the product of the Moody's Trigger 
Cross Currency Notional Amount Higher Multiplier and the Transaction Notional 
Amount for such Transaction for the Calculation Period which includes such 
Valuation Date; 

(C) 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 Trigger Single Currency DV01 
Multiplier (Optionality) and the Transaction Single Currency DV01 for such 
Transaction and (y) the product of the Moody's 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 

(D) 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 Trigger Single 
Currency DV01 Multiplier and the Transaction Single Currency DV01 for such 
Transaction and (y) the product of the Moody's Trigger Single Currency Notional 
Amount Multiplier and the Transaction Notional Amount for such Transaction for 
the Calculation Period which includes such Valuation Date. 

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

"Moody's Trigger Cross Currency DV01 Multiplier (Optionality)" means, (A) if each 
Local Business Day is a Valuation Date, 30 and (B) otherwise, 40. 

"Moody's Trigger Cross Currency Notional Amount Higher Multiplier" means, (A) if 
each Local Business Day is a Valuation Date, 0.09 and (B) otherwise, 0.1. 

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

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

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

"Moody's Trigger Single Currency Notional Amount Multiplier" means, (A) if each 
Local Business Day is a Valuation Date, 0.08 and (B) otherwise, 0.09. 
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"Moody's Trigger Single Currency Notional Amount Multiplier (Optionality)" means, 
(A) if each Local Business Day is a Valuation Date, 0.10 and (B) otherwise, 0.11. 

"Next Payment" means, in respect of each Next Payment 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 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 paid but for the application of netting.  

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

"Transaction Cross Currency DV01" means, with respect to a Transaction and any date of 
determination, the greater of (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 A's 
payment obligations under such Transaction) on such date and (ii) the estimated absolute 
change in the Base Currency Equivalent of the mid-market value with respect to such 
Transaction that would result from a one basis point change in the relevant swap curve 
(denominated in the currency of Party B's payment obligations under such Transaction) on 
such date, in each case as determined by the Valuation Agent in good faith and in a 
commercially reasonable manner in accordance with the relevant methodology customarily 
used by the Valuation Agent. 

"Transaction Notional Amount" means (A) in respect of any Transaction that is a cross 
currency 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 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. 

"Transaction-Specific Hedge" means a 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 inception of the Transaction. 

S&P Criteria 

"S&P Credit Support Amount" shall mean for the purposes of the S&P Criteria with 
respect to a Transferor on a Valuation Date:  

(1) If an Initial S&P Rating Event has occurred and is continuing but a Subsequent S&P 
Rating Event has not occurred or is not continuing and the S&P Threshold for such 
Valuation Date is zero: 
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(i) for so long as Replacement Option 1 applies, an amount equal to the greater 
of (a) zero and (b) the sum of (x) the Transferee’s Exposure (which may be 
negative) and (y) the Volatility Buffer; and 

(ii) for so long as Replacement Option 2 applies, an amount equal to the greater 
of (a) zero and (b) an amount equal to (x) the Transferee’s Exposure (which 
may be negative) multiplied by (y) 1.25, 

(2) If a Subsequent S&P Rating Event has occurred and is continuing and the S&P 
Threshold for such Valuation Date is zero: 

(i) for so long as Replacement Option 1 applies, an amount equal to the greater 
of (a) zero and (b) the sum of (x) the Transferee’s Exposure (which may be 
negative) and (y) the Volatility Buffer;  

(ii)   for so long as Replacement Option 2 applies, the greater of 

(a) an amount equal to the sum of (x) the Transferee’s Exposure (which 
may be negative) and (y) the Volatility Buffer; or 

(b) an amount equal to (x) the Transferee’s Exposure  (which may be 
negative) multiplied by (y) 1.3, or 

(c)        zero; and 

(iii)   for so long as Replacement Option 3 applies, an amount equal to the greater 
of (a) zero and (b) an amount equal to (x) the Transferee’s Exposure (which 
may be negative) multiplied by (y) 1.25. 

 (3) If the S&P Threshold is infinity (irrespective of whether the Threshold is infinity or 
zero), the S&P Credit Support Amount shall be zero. 

For the purpose of the S&P Criteria: 

“Replacement Option 1” means the replacement option 1 requirements in relation to 
collateral posting as detailed in the S&P Criteria in accordance with Part 5(f)(iv) of the 
Schedule. 

“Replacement Option 2” means the replacement option 2 requirements in relation to 
collateral posting as detailed in the S&P Criteria in accordance with Part 5(f)(iv) of the 
Schedule. 

“Replacement Option 3”  means the replacement option 3 requirements in relation to 
collateral posting as detailed in the S&P Criteria in accordance with Part 5(f)(iv) of the 
Schedule. 

“Volatility Buffer” means the sum of the amounts calculated in respect of each Transaction 
under the Agreement (other than the Transaction constituted by this Annex), equal to the 
sum of:  

(i) an amount equal to the product of:  
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(I) the Transaction Notional Amount (disregarding any portion of the Transaction 
Notional Amount relating to the GIC Account and Substitution Assets) multiplied by 
the Variable Rate Ratio; and 

(II) the relevant floating to floating rate swaps percentage specified in the table below 
under the column entitled (A) “Option 1” if Replacement Option 1 applies and (B) 
“Option 2” if Replacement Option 2 applies corresponding to the remaining WAL of 
the Variable Rate Loans in the Portfolio, 

(ii) an amount equal to the product of: 

(I) the Transaction Notional Amount (disregarding any portion of the Transaction 
Notional Amount relating to the GIC Account and Substitution Assets) multiplied by 
the Tracker Rate Ratio; and 

(II) the relevant floating to floating rate swaps percentage specified in the table below 
under the column entitled (A) “Option 1” if Replacement Option 1 applies and (B) 
“Option 2” if Replacement Option 2 applies corresponding to the remaining WAL of 
the Tracker Rate Loans in the Portfolio, and 

(ii) an amount equal to the product of:  

(I) the Transaction Notional Amount (disregarding any portion of the Transaction 
Notional Amount relating to the GIC Account and Substitution Assets) multiplied by 
the Fixed Rate Ratio; and 

(II) the relevant fixed to floating rate swaps percentage specified in the table below 
under the column entitled (A) “Option 1” if Replacement Option 1 applies and (B) 
“Option 2” if Replacement Option 2 applies corresponding to the remaining WAL of 
the Fixed Rate Loans in the Portfolio. 

 “WAL” means, in relation to the S&P Criteria, the weighted average life (in years, rounded 
upwards to the next integer) determined on the basis of a prepayment rate of 0.0%, or such 
other stressed low prepayment rate as indicated in the relevant criteria for the hedged asset or 
liability. 

 

Volatility Buffers for Cover Pool and Interest Rate Swaps (% of Transaction 
Notional Amount) for Covered Bonds rated AAA 

 

Fixed-to floating rate 
swaps (%) 

Floating-to-floating rate 
swaps (%) 

WAL of Loans 
comprising the Portfolio 

(years)  

Option 1 Option 2 Option 1 Option 2 

3 or less 8.5 3 4 2 

More than 3 but less than 
or equal to 5 12.5 4 5 2.5 
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More than 5 but less than 
or equal to 10 15 5 6 3 

More than 10 but less than 
or equal to 15 18 6 7 3.5 

More than 15 21 7 8 4 

Volatility buffers applying on a downgrade of the rating of the Covered Bonds are detailed in 
the S&P Criteria as set out in S&P’s “Counterparty Risk Framework Methodology and 
Assumptions” criteria dated 29 November 2012. 

(viii) 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. 

(ix) "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 the Transferee than the terms of this 
Agreement” shall be added. 

(x) Definitions.  As used in this Annex, the following terms shall mean: 
 
''Average Fixed Rate Loan Balance'' means in respect of a Portfolio Calculation Period, the 
average daily aggregate outstanding current balance of the Fixed Rate Loans in the Portfolio 
during the relevant Portfolio Calculation Period as notified by the Cash Manager in the Cash 
Management Agreement.  

''Average Loan Balance'' means, in respect of a Portfolio Calculation Period, the average 
daily aggregate outstanding current balance of the Loans in the Portfolio during the relevant 
Portfolio Calculation Period as notified by the Cash Manager in accordance with the Cash 
Management Agreement. 

''Average Tracker Rate Loan Balance'' means in respect of a Portfolio Calculation Period, 
the average daily aggregate outstanding current balance of the Tracker Loans in the Portfolio 
during the relevant Portfolio Calculation Period as notified by the Cash Manager in the Cash 
Management Agreement.  

''Average Variable Rate Loan Balance'' means in respect of a Portfolio Calculation Period, 
the average daily aggregate outstanding current balance of the Variable Rate Loans in the 
Portfolio during the relevant Portfolio Calculation Period as notified by the Cash Manager in 
the Cash Management Agreement. 

''Fixed Rate Ratio'' means in respect of a Portfolio Calculation Period, the Average Fixed 
Rate Loan Balance divided by the Average Loan Balance. 
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''Portfolio'' means, at any time, the Loans that, at such time, have been acquired by Party B 
from the Seller pursuant to the Mortgage Sale Agreement, but excluding Loans which have 
been redeemed in full or repurchased by the Seller or otherwise sold by Party B. 

''Portfolio Calculation Period'' has the meaning given to it in the Transactions other than the 
Transaction constituted by this Credit Support Annex. 

"S&P" means Standard & Poor's Ratings Services, a division of Standard & Poor's Credit 
Market Services Europe Limited. 

''Tracker Rate Ratio'' means in respect of a Portfolio Calculation Period, the Avaerage 
Tracker Rate Loan Balance divided by the Average Loan Balance.  

"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. 

''Variable Rate Ratio'' means in respect of a Portfolio Calculation Period, the Average 
Variable Rate Loan Balance divided by the Average Loan Balance. 

(xi) Variable Rate Loans. 

Notwithstanding any other provision of this Credit Support Annex, if on any date (a ''Notice 
Date''), Party B serves an irrevocable notice pursuant to Clause 4.8 of the Servicing 
Agreement instructing the Servicer to set the reference rate of the Variable Rate Loans to a 
rate linked to 3 month LIBOR, from and including the Notice Date the Transaction Notional 
Amount of each Transaction will be reduced for the purposes of all calculations hereunder 
including calculations of Exposure, Fitch Credit Support Amount, Moody's Credit Support 
Amount, S&P Credit Support Amount and Credit Support Amount by excluding the portion 
of the Notional Amount of the Transaction that relates to the Variable Rate Loans. 

For the purposes of calculating ''VC'' and ''N'' in respect of the Fitch Credit Support Amount, 
the portion of the Transaction(s) relating to Variable Rate Loans, the GIC Account and 
Substitution Assets will be disregarded for all purposes. 

(xii) Calculation Periods and Portfolio Calculation Periods 

In respect of each Calculation Period which includes the Valuation Date, all calculations 
relating to the Loans for the purpose of this Credit Support Annex should be made with 
reference to the Portfolio Calculation Period ending immediately prior to the end of the 
Calculation Period which relates to such Calculation Period. 
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APPENDIX A 

The applicable Valuation Percentage in respect of Fitch shall be equal to the relevant Fitch Advance Rate 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, Party B and Fitch from time to time: 

Cash in an Eligible Currency: 100 per cent. 

Government bonds denominated in an Eligible Currency: as set out in the table below and provided they are rated AA-
/F1+ or higher by Fitch. 

Fitch's Advance Rates (ARs) for Government Bonds and Currency Risk 

 

Region * Maturity 
Highest Covered Bond 
rated 'AA-' or higher 

Highest Covered Bond 
rated 'A+' or below 

Australia and New Zealand <1 year 99.0% 99.0% 

Australia and New Zealand 1-3 years 96.5% 98.0% 

Australia and New Zealand 3-5 years 94.0% 96.0% 

Australia and New Zealand 5-7 years 91.5% 94.5% 

Australia and New Zealand 7-10 years 89.0% 92.5% 

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 93.0% 95.5% 

Denmark and Sweden 5-7 years 91.5% 94.5% 

Denmark and Sweden 7-10 years 89.0% 93.0% 

Eurozone <1 year 99.0% 99.5% 

Eurozone 1-3 years 97.0% 98.0% 

Eurozone 3-5 years 94.0% 96.0% 

Eurozone 5-7 years 93.0% 95.5% 

Eurozone 7-10 years 90.0% 93.5% 

Eurozone 10-30 years 83.5% 89.0% 

Japan  <1 year 98.5% 99.0% 

Japan  1-3 years 97.0% 98.0% 

Japan  3-5 years 94.0% 96.0% 
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Japan  5-7 years 91.5% 94.5% 

Japan  7-10 years 87.0% 91.5% 

Japan  10-30 years 69.0% 79.5% 

Switzerland <1 year 98.5% 99.0% 

Switzerland 1-3 years 97.0% 98.0% 

Switzerland 3-5 years 95.5% 97.0% 

Switzerland 5-7 years 94.0% 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 91.5% 94.5% 

UK 5-7 years 90.5% 93.5% 

UK 7-10 years 89.0% 93.0% 

UK 10-30 years 83.0% 88.5% 

US and Canada <1 year 97.5% 98.0% 

US and Canada 1-3 years 96.0% 96.5% 

US and Canada 3-5 years 93.5% 94.5% 

US and Canada 5-7 years 92.5% 94.0% 

US and Canada 7-10 years 91.0% 92.5% 

US and Canada 10-30 years 87.0% 89.0% 

FX Risk 

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% 

 

* Fitch does not publish advance rates (AR) for instruments, jurisdictions and maturities not listed in this table, but 
Fitch may consider providing ARs for additional instruments in the future if, in Fitch’s view, sufficient information is 
available. 

** The FX AR will apply whenever a currency mismatch is present. In case foreign currency government bonds are 
provided, 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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APPENDIX B 

Moody's Eligible Credit Support and Valuation Percentages 

 

 

 

Valuation Percentage 

INSTRUMENT  

Sterling Cash 100% 

Euro Cash 96% 

U.S. Dollar Cash 94% 

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

Treasury Department 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 89% 
7 to 10 years 88% 
10 to 20 years  84% 
> 20 years 82% 

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

Treasury Department 
All Maturities 93% 
U.S. Dollar Denominated Fixed-Rate U.S. Agency Debentures with Remaining Maturity 
< 1 Year  93% 
1 to 2 years 92% 
2 to 3 years 91% 

3 to 5 years 90% 
5 to 7 years 88% 

7 to 10 years 87% 

10 to 20 years 83% 

> 20 years 81% 

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

All Maturities 92% 

Euro Denominated Fixed-Rate Euro-Zone Government Bonds Rated Aa3 or Above with 

Remaining Maturity  

< 1 Year  96% 

1 to 2 years 95% 

2 to 3 years 94% 

3 to 5 years 92% 

5 to 7 years 90% 

7 to 10 years 89% 

10 to 20 years 84% 

> 20 years 83% 

Euro Denominated Floating-Rate Euro-Zone Government Bonds Rated Aa3 or Above 
All Maturities 95% 

Sterling Denominated Fixed-Rate United Kingdom Gilts with Remaining Maturity 

< 1 Year  99% 
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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  89% 

> 20 years 87% 

Sterling Denominated Floating-Rate United Kingdom Gilts 

All Maturities 99% 

All Other Instruments 

All Maturities zero or such other percentage in respect of which Moody's has 

delivered a written ratings affirmation in relation to all Covered 

Bonds rated by Moody's 

"Moody’s Valuation Percentages" means, in respect of each instrument in the above table, so long as the 
Moody's Threshold for Party A is zero the corresponding percentage in the column headed "Valuation 
Percentage". 
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APPENDIX C 
S&P Eligible Credit Support and S&P Valuation Percentages 

 
 Eligible Credit Support 

 

 S&P Valuation Percentage  

(A) Cash in an Eligible Currency.  100 per cent. x ACAR 

(B) Government securities denominated in an Eligible  
Currency with a rating at least equal to the S&P 
Eligible Rating 

 100 per cent. x ACAR 

 

(C) Government securities denominated in an Eligible 
Currency with a rating below the S&P Eligible 
Rating 

 100 per cent. x ACAR x AMVAR 

 

(D) Any other type of security, denominated in an 
Eligible Currency and listed in the market value 
criteria that, on the relevant Valuation Date, has been 
most recently published by S&P (the "Relevant 
Market Value Criteria"), as being eligible 
collateral in respect of market value securities of the 
type and then-current rating of the Covered Bonds (a 
"S&P ECS Security"). 

 100 per cent. x ACAR x AMVAR 

 

 

"S&P Eligible Rating" means, in respect of any security, a rating assigned to such security by S&P 
and being at least equal to (i) the then-current rating of the Covered Bonds or (ii) in the event that 
the Covered Bonds have been downgraded by S&P as a result of a failure by Party A to perform any 
of its obligations under this Agreement, then the rating of the Covered Bonds immediately prior to 
such downgrade. 

With respect to S&P, "Valuation Percentage" means, with respect to a Valuation Date and each 
instrument in the above table, so long as the S&P Threshold for the purposes of such Valuation 
Date is zero, the corresponding percentage for such instrument in the column headed "S&P 
Valuation Percentage ". 

“ACAR” means the applicable currency advance rate specified below: 
 
Currency of Eligible Credit Support Currency Advance Rate 
 
GBP 100% 
EUR  94.0% 
U.S. Dollars 94.0% 
 
“AMVAR” means the applicable market value advance rate listed as being applicable to the relevant 
government security or S&P ECS Security in the Relevant Market Value Criteria to support an “AA” rating. 
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COVER POOL SWAP TRANSACTION 
 

From: Abbey National Treasury Services plc (Party A) 
2 Triton Square 
Regent's Place 
London 
NW1 3AN 

To: Abbey Covered Bonds LLP (Party B) 
2 Triton Square 
Regent's Place 
London 
NW1 3AN 

Attention: Securitisation Team, Retail Credit Risk 

To: Deutsche Trustee Company Limited (the Security Trustee) 
Winchester House 
1 Great Winchester Street 
London 
EC2N 2DB 

Attention: Managing Director (ABS/MBS Group) 
 

Dear Sirs, 

Cover Pool Swap Confirmation in relation to the €35 billion Global Covered Bond Programme (the 
"Covered Bond Programme") of Abbey National Treasury Services plc unconditionally guaranteed by 
Santander UK plc and unconditionally and irrevocably guaranteed as to payments of interest and 
principal by Abbey Covered Bonds LLP 

The purpose of this letter (this Confirmation) is to confirm the terms and conditions of the Swap 
Transaction entered into between us, you and the Security Trustee on the Trade Date specified below.  

This Confirmation constitutes a Confirmation as referred to in the 1992 ISDA Master Agreement 
(Multicurrency-Cross Border) dated as of 25 May 2005 entered into between us, you and the Security 
Trustee as amended and restated and as further amended and supplemented from time to time (the 
Agreement). 

The definitions and provisions contained in the 2006 ISDA Definitions as published by the International 
Swaps and Derivatives Association, Inc. (the Definitions) are incorporated into this Confirmation.  In the 
event of any inconsistency between the Definitions and this Confirmation, this Confirmation shall prevail.  
Any terms not otherwise defined herein or in the Definitions shall have the meanings given to them in the 
Amended and Restated Master Definitions and Construction Agreement made between, inter alios, the 
parties to the Agreement on 24 December 2012 (as the same may be amended, varied or supplemented from 
time to time with the consent of certain parties thereto). The rules of interpretation set out in the Master 
Definitions and Constructions Agreement shall apply to this Confirmation. 

The term Transaction as used herein shall, for the purposes of the Definitions, have the same meaning as 
Swap Transaction.  

Asset Coverage Test has the meaning specified in the Master Definitions and Construction Agreement. 
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Average Loan Balance means, in respect of a Portfolio Calculation Period, the average daily aggregate 
outstanding current balance of the Loans in the Portfolio during the relevant Portfolio Calculation Period as 
notified by the Cash Manager in accordance with the Cash Management Agreement. 

Average Loan Balance Performance, means in respect of any Portfolio Calculation Period, the quotient of 
(i) the total amount of interest paid to Party B on the outstanding balance of the Loans in the Portfolio during 
the Portfolio Calculation Period and (ii) the total amount of interest due and payable to Party B on the 
outstanding balance of the Loans in the Portfolio during the Portfolio Calculation Period. 

Calculation Date has the meaning specified in the Master Definitions and Construction Agreement. 

Cash Manager and Cash Management Agreement have the meaning specified in the Master Definitions 
and Construction Agreement 

Covered Bond Swap has the meaning specified in the Master Definitions and Construction Agreement. 

GIC Account has the meaning specified in the Master Definitions and Construction Agreement. 

GIC Account Performance means the quotient of (i) the Relevant GIC Account Interest Received 
attributable to the calendar month ending immediately prior to the relevant LLP Payment Date and (ii) the 
Relevant GIC Account Interest Due attributable to the calendar month ending immediately prior to the 
relevant LLP Payment Date.  

GIC Balance has the meaning specified in the Master Definitions and Construction Agreement. 

GIC Swap Balance means the lesser of: 

(a) an amount equal to the greater of : 

(i) the sum of the Reserve Fund Balance and the Sale of Selected Loans Proceeds; and  

(ii) the total amount which would need to be deposited in the GIC Account such that if such date 
was a day on which the Asset Coverage Test was tested, the Asset Coverage Test would be 
satisfied, and 

(b) the GIC Balance. 

LLP Deed has the meaning specified in the Master Definitions and Construction Agreement. 

LLP Payment Date has the meaning specified in the Master Definitions and Construction Agreement. 

LLP Payment Period has the meaning specified in the Master Definitions and Construction Agreement. 

Mortgage Sale Agreement has the meaning specified in the Master Definitions and Construction 
Agreement. 

Portfolio means, at any time, the Loans that, at such time, have been acquired by Party B from the Seller 
pursuant to the Mortgage Sale Agreement, but excluding Loans which have been redeemed in full or 
repurchased by the Seller or otherwise sold by Party B. 

Portfolio Calculation Period means the period from (and including) one Calculation Date to (but 
excluding) the next following Calculation Date, except that (i) the first Portfolio Calculation Period shall 
commence on (and include) the Effective Date and end on (but exclude) the next following Calculation Date 
and (ii) the final Portfolio Calculation Period shall end on, but exclude, the Termination Date. 
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Relevant GIC Account Interest Received means the total amount of interest received by Party B in respect 
of the GIC Swap Balance. 

Relevant GIC Account Interest Due means the total amount of interest due to Party B in respect of the GIC 
Swap Balance. 

Reserve Fund Balance means, on any day, the amount noted on the Reserve Ledger as at the opening of 
business in London on such day, or where no Reserve Ledger is required to be kept, the last recorded amount 
on the Reserve Ledger plus any additional amount which has been added to the Reserve Fund in the period 
since the Reserve Ledger was last maintained as at the opening of business on such day. 

Reserve Fund has the meaning specified in the Master Definitions and Construction Agreement. 

Reserve Ledger has the meaning specified in the Master Definitions and Construction Agreement. 

Sale of Selected Loans Proceeds means, on any day, any amount that has been credited to the GIC Account 
which represents the proceeds of the sale of Selected Loans following a sale of Selected Loans made 
pursuant to clause 19 (Sale of Selected Loans) of the LLP Deed, as at the opening of business in London on 
such day. 

Seller has the meaning specified in the Master Definitions and Construction Agreement. 

Substitution Assets has the meaning specified in the Master Definitions and Construction Agreement. 

Substitution Asset Performance means in respect of any Portfolio Calculation Period the quotient of (i) the 
total amount of interest received by Party B during a Portfolio Calculation Period in relation to any 
Substitution Assets and (ii) the total amount of interest due and payable to Party B during a Portfolio 
Calculation Period in relation to any Substitution Assets. 

Term Advance has the meaning specified in the Master Definitions and Construction Agreement. 

The terms of the Transaction to which this Confirmation relates are as follows: 

 
1.  General Terms  

 Party A: Abbey National Treasury Services plc 

 Party B: Abbey Covered Bonds LLP 

 Trade Date: The Effective Date 

 Effective Date: Has the meaning given to such term in the Amendment 
Agreement dated 24 December 2012 between us, you and the 
Security Trustee. 

 Termination Date: The earlier of: 

(i) the Swap Reversion Date or 

(ii) the date on which all Covered Bonds issued under the 
Covered Bond Programme have been repaid or redeemed in full; 
and 

(iii) the date on which the Average Loan Balance is reduced to 
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zero. 

 Business Day: London 

 Business Day Convention: Modified Following 

 Calculation Agent: Party A 

2.  Party A Floating Amounts  

 Floating Rate Payer: Party A. 

 Floating Rate Payer Calculation 
Periods: 

Each LLP Payment Period except that (i) the first period shall 
commence on (and include) the Effective Date and end on (but 
exclude) the next following LLP Payment Date and (ii) the final 
period shall end on, but exclude, the Termination Date. 

 Floating Rate Payer Payment 
Dates: 

In respect of each Floating Rate Payer Calculation Period, the 
LLP Payment Date falling at the end of that period to and 
including the Termination Date, commencing with the first LLP 
Payment Date following the Effective Date. 

 Floating Rate Payer Calculation 
Amount: 

In respect of an LLP Payment Period an amount (in Sterling) 
equal to the sum of: 

  (i) the product of the Average Loan Balance during the Portfolio 
Calculation Period ending immediately prior to the relevant LLP 
Payment Period and the Average Loan Balance Performance; 

(ii) the product of the average GIC Swap Balance during the 
calendar month ending immediately prior to the relevant LLP 
Payment Date and the GIC Account Performance; and 

(iii) the product of the average aggregate nominal amount of any 
Substitution Assets during the Portfolio Calculation Period 
ending immediately prior to the relevant LLP Payment Period
and the Substitution Asset Performance. 

 Floating Rate Payer Day Count 
Fraction: 

Actual/365 

 Floating Rate: In respect of each day within the Floating Rate Calculation 
Period, the Calculation Agent shall determine the weighted 
average (calculated by reference to the notional amount of each 
Covered Bond Swap and the amount outstanding in respect of 
each Term Advance) of: 

(a) in respect of each then outstanding Series of Covered 
Bonds in respect of which a Covered Bond Swap has 
been entered into by Party B, the Floating Rate for such 
date used to calculate the Floating Amount payable by 
Party B under each relevant Covered Bond Swap (or in 
the case of the early termination of such Covered Bond 
Swap prior to its scheduled maturity where no 
replacement transaction has been entered into, the 
Floating Rate that would have be used to calculate the 
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Floating Amounts payable by Party B but for the early 
termination of such swap); and 

(b) in respect of each then outstanding Series of Covered 
Bonds in respect of which a Covered Bond Swap has not 
been entered into by Party B, the rate of interest (not 
including the margin) payable by Party B in respect of 
such date under the Term Advances in respect of such 
Series of Covered Bonds. 

The Calculation Agent shall then divide the sum of the weighted 
average rates determined in respect of each date within the 
Floating Rate Calculation Period by the actual number of days in 
the relevant Floating Rate Calculation Period to determine the 
Floating Rate. 

 Floating Rate Payer Spread: 2.65 per cent. per annum until further notice.  

Such Floating Rate Payer Spread may be amended at the sole 
discretion of Party A by way of written notice provided that the 
Rating Agencies have confirmed to the Security Trustee in
writing, that such other rate will not cause the then current rating 
of the Covered Bonds to be downgraded or placed under review 
for possible downgrade. 

 Reset Dates: Not Applicable 

3.  Cover Pool Payments Party B shall pay the Cover Pool Payer Amounts to Party A on 
the Cover Pool Payer Payment Dates 

 Cover Pool Payer: Party B 

 Cover Pool Payer Amount: In respect of each Cover Pool Payer Payment Date, an amount in 
Sterling equivalent to the sum of: 

(i) the total amount of interest paid to Party B on the outstanding 
balance of the Loans in the Portfolio for the Portfolio Calculation 
Period ending immediately prior to the relevant Cover Pool Payer 
Payment Date; 

(ii) the Relevant GIC Account Interest Received attributable to 
the calendar month ending immediately prior to the relevant 
Cover Pool Payer Payment Date; and 

(iii) the total amount of interest paid to Party B during such 
Portfolio Calculation Period in respect of any Substitution 
Assets. 

 Cover Pool Payer Payment 
Dates: 

In respect of a Portfolio Calculation Period, the LLP Payment 
Date falling immediately after the end of that Portfolio 
Calculation Period to and including the Termination Date 
commencing with the first LLP Payment Date following the 
Effective Date. 
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4.  Account Details  

 Payments to Party A: To be advised.  
    
    
    
 Payments to Party B: To be advised.  
    
    
    
5.  Notice Details   

 Party A: 

  
 Address: 2 Triton Square 

Regent's Place 
London 
NW1 3AN 
 

 Attention: Mortgage Backed Funding (TS1C) 
 Fax: +44 20 7756 5862 
   
 With a copy to: c/o Santander UK plc 

Abbey House (AAM 129) 
201 Grafton Gate East 
Milton Keynes 
MK9 1AN 

 Attention: 
 

Securitisation Team, Retail Credit Risk 

   

 Party B: 

  
 Address: 2 Triton Square 

Regent's Place 
London 
NW1 3AN 
 

 Attention: Mortgage Backed Funding (TS1C) 

 
 Fax: +44 20 7756 5862 

 With a copy to: Abbey Covered Bonds LLP 
c/o Santander UK plc 
Abbey House (AAM 129) 
201 Grafton Gate East 
Milton Keynes 
MK9 1AN 
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 Attention: 
 

Securitisation Team, Retail Credit Risk 

 Fax: +44 1908 343 019 
   
 With a copy to the Security 

Trustee: 
 

 Address: Winchester House 
1 Great Winchester Street 
London 
EC2N 2DB 

   

 Attention: Managing Director (ABS/MBS Group) 
   
 Fax: +44 20 7547 5919 

 

 



AVAZ
Text Box
Amendment Agreement
24 December 2012




 
 

 
0090662-0000059 ICM:16354895.1 1  
 

AMENDMENT AGREEMENT 

dated 24 December 2012 

in relation to the 

TO THE 

1992 ISDA MASTER AGREEMENT 

dated as of 25 May 2005 

between 

Abbey National Treasury Services plc 

("Party A") 

Abbey Covered Bonds LLP 

("Party B") 

and 

Deutsche Trustee Company Limited 

("Security Trustee") 

The parties have previously entered into: 

(1) an ISDA Master Agreement dated as of 25 May 2005 including the Schedule thereto (the "Original 
Master Agreement");  

(2) a Credit Support Annex to the Schedule to the Original Master Agreement dated as of 25 May 2005 
(entered into on 1 June 2012) (the "Original Credit Support Annex"); and  

(3) the Original Interest Rate Swap Transactions. 

The parties have now agreed to:  

(A) amend and restate the Schedule to the Original Master Agreement in the form set out in Schedule; 

(B) amend and restate paragraph 11 of the Original Credit Support Annex in the form set out in Schedule 
2; and 

(C) suspend the effectiveness of the terms and conditions of the Original Interest Rate Swap 
Transactions entered into between Party A, Party B and the Security Trustee and previously 
confirmed in the Original Confirmations until the occurrence of a Swap Reversion Date and enter 
into the Cover Pool Swap. 

Accordingly, the parties agree as follows: 
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1. DEFINITIONS 

Cover Pool Swap means the interest rate and cover pool swap transaction documented by a 
confirmation in the form set out in Schedule 3. 

Effective Date means any Local Business Day as designated by Party A in its sole discretion as the 
Effective Date on five Local Business Days notice to each of Party B and the Security Trustee; 

Effective Date Payment means  

(a) the sum of the Party A Original Interest Rate Swap Transaction Accrued Amounts in respect of 
each Original Interest Rate Swap Transaction; minus  

(b) the sum of the Party B Original Interest Rate Swap Transaction Accrued Amounts, 

except that where such number is negative Party B shall pay the absolute value of the negative 
number to Party A; 

Effective Date Payer means Party A where the Party A Original Interest Rate Swap Transaction 
Accrued Amounts minus the Party B Original Interest Rate Swap Transaction Accrued Amounts 
equals a positive number and means Party B where it equals a negative number (or would equal a 
negative number but for the saving provisions providing that Party B shall pay the absolute value of 
the negative number to Party A in such circumstances);  

Future Interest Rate Swap Transactions means each interest rate swap transaction in respect of 
each series of Covered Bonds issued following the date of this Amendment Agreement or each 
additional tranche of an existing series of Covered Bonds issued following the date of this 
Amendment Agreement; 

Master Definitions Agreement means the Amended and Restated Master Definitions and 
Construction Agreement made between, inter alios, the parties to this Agreement on 24 December 
2012; 

Original Confirmations means the confirmations of the Original Interest Rate Swap Transactions; 

Original Interest Rate Swap Transactions means the interest rate swap transactions entered into 
between Party A, Party B and the Security Trustee under the Original Master Agreement prior to the 
date of this Amendment Agreement which are still in full force and effect and have not been 
terminated; 

Party A Original Interest Rate Swap Transaction Accrued Amounts means the amount that 
would have been payable in respect of each Original Interest Rate Swap Transaction by Party A if 
the final Interest Period of such Original Interest Rate Swap Transaction had ended on (but 
excluded) the Effective Date of the Cover Pool Swap; 

Party B Original Interest Rate Swap Transaction Accrued Amounts means the amount that 
would have been payable in respect of each Original Interest Rate Swap Transaction by Party B if 
the final Interest Period of such Original Interest Rate Swap Transaction had ended on (but 
excluded) the Effective Date of the Cover Pool Swap; 

S&P means Standard & Poor's Rating Services, a division of Standard & Poor's Credit Market 
Services Europe Limited; 
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Swap Reversion Date means a date designated by Party A by 30 Local Business Days notice to 
each of Party B and the Security Trustee; and  

Capitalised terms used in this Amendment Agreement and not otherwise defined herein shall have 
the meanings specified for such terms in the Master Agreement (as defined below) or, as the context 
requires, the Credit Support Annex (as defined below) or the confirmations relating to the Original 
Interest Rate Swap Transactions. Terms not defined in the Master Agreement, the Credit Support 
Annex or the Original Interest Rate Swap Transactions have the meaning given to them in the 
Master Definitions Agreement. 

2. AMENDMENT AND RESTATEMENT OF THE MASTER AGREEMENT 

Upon execution of this Amendment Agreement by the parties, the Schedule to the Original Master 
Agreement shall be amended and restated so that it shall be read and construed thereafter for all 
purposes as set out in the form attached as Schedule 1 to this Amendment Agreement (to be read 
together with pages 1 to 18 of the existing Original Master Agreement, the Master Agreement). 

3. AMENDMENT AND RESTATEMENT OF THE CREDIT SUPPORT ANNEX 

Upon execution of this Amendment Agreement by the parties, paragraph 11 to the Original Credit 
Support Annex shall be amended and restated so that it shall be read and construed thereafter for all 
purposes as set out in the form attached as Schedule 2 to this Amendment Agreement (to be read 
together with pages 1 to 8 of the existing Original Credit Support Annex except that the reference to 
an ISDA Master Agreement dated 1 June 2012 is corrected to an ISDA Master Agreement dated 25 
May 2005) (the Credit Support Annex). 

4. SUSPENSION OF THE ORIGINAL INTEREST RATE SWAP TRANSACTIONS AND 
ACTIVATION OF COVER POOL SWAP 

4.1 Upon the Effective Date, the Effective Date Payer shall pay to the other party the Effective Date 
Payment.  

4.2 From the Effective Date until the Swap Reversion Date, no further payments or deliveries will be 
required to be made under Section 2(a) of the Master Agreement in respect of the Original Interest 
Rate Swap Transactions or under the terms of the Original Interest Rate Swap Transactions and the 
parties shall instead comply with their obligations under the Cover Pool Swap. 

4.3 Notwithstanding any of the terms of the Credit Support Annex: 

(a) from the Effective Date until and excluding the Swap Reversion Date only the Cover Pool 
Swap will be a Transaction for the purposes of the Credit Support Annex including 
calculating the Exposure or any Credit Support Amount under the Credit Support Annex; 

(b) on the Swap Reversion Date, each of the Cover Pool Swap and the Original Interest Rate 
Swap Transactions and Future Interest Rate Swap Transactions will be a Transaction for the 
purposes of the Credit Support Annex including calculating the Exposure or any Credit 
Support Amount under the Credit Support Annex; and 

(c) from and excluding the Swap Reversion Date, each of the Original Interest Rate Swap 
Transactions and Future Interest Rate Swap Transactions will be a Transaction for the 
purposes of the Credit Support Annex including calculating the Exposure or any Credit 
Support Amount under the Credit Support Annex. 

4.4 Upon the occurrence of a Swap Reversion Date: 
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(a) the Cover Pool Swap will terminate in accordance with its terms; 

(b) payments and deliveries to be made under each of the Original Interest Rate Swap 
Transactions shall resume on the basis that: 

(i) the first Interest Period under each of the Original Interest Rate Swap Transactions 
following the occurrence of a Swap Reversion Date shall commence on the Swap 
Reversion Date and end on (but exclude) the first Payment Date following the Swap 
Reversion Date; 

(ii) the first Portfolio Calculation Period under each of the Original Interest Rate Swap 
Transactions following the occurrence of a Swap Reversion Date shall commence 
on (and include) the Swap Reversion Date and end on (but exclude) the next 
following Calculation Date; 

(iii) no payment or delivery shall be due from either Party A or Party B under the 
Original Interest Rate Swap Transactions in respect of the period from the Effective 
Date to but excluding the Swap Reversion Date, and 

(c) the Effective Date will occur under each of the Future Interest Rate Swap Transactions on 
the Swap Reversion Date. 

4.5 Where the Termination Date of the relevant Original Interest Rate Swap Transaction or Future 
Interest Rate Swap Transaction has occurred prior to the Swap Reversion Date, such Original 
Interest Rate Swap Transaction or Future Interest Rate Swap Transaction shall be extinguished and 
no amounts shall be payable following such Termination Date or in respect of the period from (and 
including) the Effective Date to (and including) such Termination Date in respect of such Original 
Interest Rate Swap Transaction or Future Interest Rate Swap Transaction (other than any portion of 
the Effective Date Payment relating to an Original Interest Rate Swap Transaction in respect of 
which the Termination Date has occurred). 

5. REPRESENTATIONS 

Each party hereto (other than the Security Trustee) represents to the other parties hereto that all 
representations contained in the Master Agreement are true and accurate as of the date of this 
Amendment Agreement and that such representations are deemed to be given or repeated by each 
party, as the case may be, on the date of this Amendment Agreement. 

6. MISCELLANEOUS 

(a) Entire Agreement. 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. 

(b) Counterparts. This Amendment Agreement may be executed and delivered in a number of 
counterparts (including by facsimile transmission), each of which will be deemed an original 
for all purposes and all such counterparts together shall constitute one and the same 
instrument. 

(c) 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. 
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(d) Governing Law. This Agreement Amendment and any non-contractual obligations arising 
out of or connected with it will be governed by and construed in accordance with the laws of 
England. 

(e) Jurisdiction.  The courts of England have exclusive jurisdiction to settle any dispute arising 
out of or in connection with this Amendment Agreement (including a dispute regarding the 
existence, validity or termination of this Amendment Agreement).  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. 

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



fN WI11'<ESS WHEREOF the parties have executed this Amendment Agreemont by their duly authorised 
officers on the respective dates spe<:ified below with effeot from the date specified on tho firs t peae or this 
Amendment Agreement. 

ABBEY NATIONAL TREASURY 
SERVICES PLC 

.....  " ... ... ... .. ... . 

Name: 
Title: 
Date: 

DEUTSCHE TRUSTEE COMPANY 
LIMITED 

.... , ... ..... .. .......... , ........ ....... ......... .. 
Name: 
Title: 
Date: 

ooooe62~OOOOO~g ICM:1612378a.14 

ABBEYCOVEREDBONDSLLP 

.. ..
Name:
Title: 
Dato: 

... .. .. ............. ............ ..... ... .... ...... .. 
Name: 
Title: 
Date: 



IN WITNESS WHEREOF the panies have executed this Amendment Agreement by their duly authorised 
omcers on the respective dates specified below with effect from the date specified on the first page of this 
Amendment Agreement. 

ABBEY NATIONAL TREASURY 
SERVICES PLC 

Name: 
Title: 
Date: 

DEUTSC NY 
LIMITED

.... .......... .. ... , ... . 

Name: 
Title: 
Date: 
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ABBEY COVERED BONDSLLP 

Name: 
Title: 
Date: 

Name: 
Title: 
Date: 
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EXECUTION VERSION 

 

Copyright © 2002 by International Swaps and Derivatives Association, Inc. 

ISDA® 

International Swaps and Derivatives Association, Inc. 

 

NOVATION AGREEMENT 
 

dated as of 30 March 2016 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 (i) one or more Transactions as identified in Part I 

of Annex A hereto (each an "Old Non-Contingent Transaction"), and (ii) one or more Transactions as 

identified in Part II of Annex A hereto (each an "Old Contingent Transaction", together with the Old Non-

Contingent Transactions, each an "Old Transaction") each evidenced by a Confirmation (an "Old 

Confirmation") subject to a 1992 ISDA Master Agreement (including the Schedule thereto (the "Old 

Schedule")) as supplemented by a Credit Support Annex (the "Old CSA"), dated as of 25 May 2005, as 

amended and restated pursuant to an amendment agreement dated 24 December 2012 between the Transferor, 

the LLP and the Security Trustee (the "Amendment Agreement") and as further amended on 26 November 

2013 and subject to the terms of the Amendment Agreement, and as otherwise amended, restated and/or 

supplemented from time to time (the "Old Agreement").  

 

With effect from and including 30 March 2016 (the "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 Part I of Annex B hereto (the "New 

Agreement") and a new transaction (each a "New Transaction") between them having terms identical to those 

of each Old Transaction except as set out in Part II and Part III of Annex B hereto, as more particularly 

described below. 

 

The Remaining Parties wish to accept each other and the Transferee as their sole counterparties with respect to 

the New Agreement and 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 Agreement and 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. 

 



EXECUTION VERSION 

 

2. Transfer, Release, Discharge and Undertakings.   

 

With effect from and including the Novation Date and in consideration of the mutual representations, 

warranties and covenants contained in this Novation Agreement and other good and valuable consideration (the 

receipt and sufficiency of which are hereby acknowledged by each of the parties): 

 

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

with respect to the Old Agreement and 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 Agreement and the Old Transaction; 

 

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

undertake liabilities and obligations (if any) towards the other and acquire rights against each 

other identical in their terms to the Old Agreement  and each corresponding Old Transaction (in 

each case, except as set out in Annex B hereto and, for the avoidance of doubt, as if the 

Transferee were the Transferor and with the Remaining Parties remaining the Remaining Parties, 

save for any rights, liabilities or obligations of the LLP or the Transferor with respect to payments 

or other obligations due and payable or due to be performed on or prior to the Novation Date); 

and 

 

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

Old Confirmation (which, in conjunction and as deemed modified to be consistent with this 

Novation Agreement (and in particular, Annex B hereto), shall be deemed to be a Confirmation 

between the Remaining Parties and the Transferee) (each, a "New Confirmation"), and the 

offices of the Remaining Parties and the Transferee for purposes of each New Transaction shall in 

each case be London and the office of the Transferor for purposes of the Old Transaction shall 

have been London. 

 

3. Amendment Agreement 

 

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 paragraph 4 of the Amendment 

Agreement 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 paragraph 4 of the Amendment Agreement. 

 

4. Representations and Warranties. 

 

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

 

(i) Each of the parties hereto (other than the Security Trustee) makes to each of the other 

parties those representations and warranties set forth in Section 3(a) of the 1992 ISDA 

Master Agreement with references in such Section to "this Agreement" or "any Credit 

Support Document" being deemed references to this Novation Agreement alone. 

 

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

and the Transferee each makes to the other and the Security Trustee, the representation set 

forth in Section 3(b) of the 1992 ISDA Master Agreement, in each case with respect to the 

Old Agreement or the New Agreement, as the case may be, and taking into account the 

parties entering into and performing their obligations under this Novation Agreement. 
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(iii) Each of the Transferor and the LLP represents and warrants to each other and to the 

Transferee and the Security Trustee that:  

 

(A) except for the assignment by way of security of the LLP's interests under the Old 

Agreement under and in accordance with the deed of charge between, amongst 

others, the LLP and the Security Trustee originally dated 3 June 2005 as most 

recently modified and restated on 9 September 2011 (as the same may be amended, 

restated, supplemented and/or modified from time to time), 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 the Old 

Agreement and 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 LLP, 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. 

 

5. 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. 

 

6. 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. 

 

7. 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.  

 

8. 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. 

 

9. (a) Governing Law.   

 

This Novation Agreement, and any non-contractual obligations arising out of or in connection with it, 

shall be governed by and construed in accordance with the laws of England. 





30 March 2016
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ANNEX A 

 

Identification of Old Transactions to be discharged 

 

Part I 

 

Old Non-Contingent Transactions 

 

1. The interest rate and cover pool swap transaction with a Trade Date of the Effective Date (as defined in 

the Amendment Agreement), entered into between the Transferor and the Remaining Parties under the 

Old Agreement.  
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Part II 

 

Old Contingent Transactions 

 

1. Each interest rate swap transaction entered into between the Transferor and the Remaining Parties under 

the Old Agreement in respect of each of the following Series of Covered Bonds issued by the Transferor: 

 

 (i)  EUR 1,500,000,000 Series 3 Fixed Rate Covered Bonds due April 2021; 

 (ii)  EUR 250,000,000 Series 3 Tranche 2 Fixed Rate Covered Bonds due April 2021; 

 (iii)  EUR 250,000,000 Series 3 Tranche 3 Fixed Rate Covered Bonds due April 2021; 

 (iv)  EUR 600,000,000 Series 3 Tranche 4 Fixed Rate Covered Bonds due April 2021; 

 (v)  EUR 1,750,000,000 Series 11 Fixed Rate Covered Bonds due October 2016; 

 (vi)  EUR 606,060,000 Series 11 Tranche 2 Fixed Rate Covered Bonds due October 2016; 

 (vii)  EUR 1,250,000,000 Series 17 Fixed Rate Covered Bonds due October 2017; 

 (viii)  EUR 500,000,000 Series 17 Tranche 2 Fixed Rate Covered Bonds due October 2017; 

 (ix)  EUR 320,000,000 Series 17 Tranche 3 Fixed Rate Covered Bonds due October 2017; 

 (x)  EUR 100,000,000 Series 18 Fixed Rate Covered Bonds due November 2025; 

 (xi)  EUR 125,000,000 Series 19 Fixed Rate Covered Bonds due November 2030; 

 (xii)  NOK 1,600,000,000 Series 20 Fixed Rate Covered Bonds due December 2020; 

 (xiii)  EUR 100,000,000 Series 21 Fixed Rate Covered Bonds due January 2024; 

 (xiv)  EUR 750,000,000 Series 22 Fixed Rate Covered Bonds due January 2018; 

 (xv)  EUR 350,000,000 Series 22 Tranche 2 Fixed Rate Covered Bonds due January 2018; 

 (xvi)  EUR 300,000,000 Series 22 Tranche 3 Fixed Rate Covered Bonds due January 2018; 

 (xvii)  EUR 117,500,000 Series 22 Tranche 4 Fixed Rate Covered Bonds due January 2018; 

 (xviii)  GBP 1,000,000,000 Series 23 Fixed Rate Covered Bonds due March 2026; 

 (xix)  GBP 1,250,000,000 Series 24 Fixed Rate Covered Bonds due April 2021; 

 (xx)  EUR 100,000,000 Series 25 Fixed Rate Covered Bonds due May 2021; 

 (xxi)  EUR 1,000,000,000 Series 27 Fixed Rate Covered Bonds due September 2016; 

 (xxii)  EUR 312,500,000 Series 27 Tranche 2 Fixed Rate Covered Bonds due September 2016; 

 (xxiii)  EUR 53,000,000 Series 28 Fixed Rate Covered Bonds due December 2026; 

 (xxiv)  EUR 100,000,000 Series 29 Fixed Rate Covered Bonds due December 2026; 

 (xxv)  EUR 30,000,000 Series 30 Fixed Rate Covered Bonds due January 2027; 

 (xxvi)  EUR 30,000,000 Series 31 Fixed Rate Covered Bonds due January 2027; 

 (xxvii)  EUR 88,000,000 Series 32 Fixed Rate Covered Bonds due February 2032; 

 (xxviii) GBP 750,000,000 Series 37 Fixed Rate Covered Bonds due February 2029; 

 (xxix)  EUR 47,000,000 Series 41 Fixed Rate Covered Bonds due March 2027; 

 (xxx)  GBP 75,000,000 Series 42 Floating Rate Covered Bonds due March 2027; 

 (xxxi)  GBP 750,000,000 Series 43 Floating Rate Covered Bonds due April 2017; 

 (xxxii)  EUR 127,000,000 Series 44 Fixed Rate Covered Bonds due April 2022; 

 (xxxiii) EUR 75,000,000 Series 45 Fixed Rate Covered Bonds due April 2023; 

 (xxxiv) EUR 108,000,000 Series 46 Fixed Rate Covered Bonds due April 2030; 

 (xxxv)  EUR 50,000,000 Series 47 Fixed Rate Covered Bonds due April 2028; 

 (xxxvi) EUR 45,000,000 Series 48 Fixed Rate Covered Bonds due May 2027; 

 (xxxvii) EUR 35,000,000 Series 49 Fixed Rate Covered Bonds due June 2028; 

 (xxxviii) EUR 40,000,000 Series 50 Fixed Rate Covered Bonds due June 2029; 

 (xxxix) EUR 76,000,000 Series 51 Fixed Rate Covered Bonds due June 2024; 

 (xl)  GBP 200,000,000 Series 52 Floating Rate Covered Bonds due June 2018; 

 (xli)  EUR 100,000,000 Series 53 Fixed Rate Covered Bonds due July 2025; 

 (xlii)  EUR 50,000,000 Series 54 Fixed Rate Covered Bonds due August 2025; 

 (xliii)  EUR 50,000,000 Series 55 Fixed Rate Covered Bonds due August 2025; 

 (xliv)  EUR 1,000,000,000 Series 56 Fixed Rate Covered Bonds due November 2020; 

 (xlv)  EUR 80,000,000 Series 57 Floating Rate Covered Bonds due June 2018; 

 (xlvi)  GBP 750,000,000 Series 58 Floating Rate Covered Bonds due January 2017; 

 (xlvii)  GBP 250,000,000 Series 58 Tranche 2 Floating Rate Covered Bonds due January 2017; 

 (xlviii)  EUR 1,000,000,000 Series 59 Fixed Rate Covered Bonds due September 2019; 
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 (xlix)  EUR 500,000,000 Series 60 Fixed Rate Covered Bonds due September 2024; 

 (l)  EUR 1,000,000,000 Series 61 Fixed Rate Covered Bonds due April 2022; 

 (li)  GBP 500,000,000 Series 62 Floating Rate Covered Bonds due May 2018; 

 (lii)  GBP 100,000,000 Series 62 Tranche 2 Floating Rate Covered Bonds due May 2018; 

 (liii)  GBP 50,000,000 Series 62 Tranche 3 Floating Rate Covered Bonds due May 2018; and 

 (liv)  EUR 1,000,000,000 Series 63 Fixed Rate Covered Bonds due August 2021. 
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ANNEX B 

 

Amendments 

 

Part I 

 

The Old Agreement 

 

The parties agree that the New Agreement shall be on identical terms to the Old Agreement, subject to the 

following amendments: 

 

(a) Part 4(a) of the Old Schedule shall be amended by deleting the paragraphs beginning with "Address: 

Abbey National Treasury Services plc" up to (but excluding) "Address for notices or communications to 

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 

 

Email:  MTF@santander.co.uk" 

 

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

 

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

 

In respect of Party A: none. 

 

In respect of Party B: none." 

 

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

 

 "(g) Credit Support Provider. Details of any Credit Support Provider:- 

 

  In respect of Party A: none. 

 

  In respect of Party B: none. 

 

(d) Part 5(m) of the Old Agreement shall be amended by: 

 

(i) deleting the words "the parties to this Agreement on 24 December 2012" and replacing them with 

"the parties to this Agreement on 23 June 2015";  

 

(ii) in the definition of "Eligible Guarantee", deleting the words "Abbey National Treasury Services 

plc, the guarantee by way of deed poll executed by Santander UK plc dated 24 January 2004" and 

replacing them with "Santander UK plc, the guarantee by way of deed poll executed by Abbey 

National Treasury Services plc dated 5 June 2015"; and 

 

(iii) inserting the following definitions: 

 

mailto:MTF@santander.co.uk


9 

 
 

 

 

 

"Cover Pool Swap means the interest rate and cover pool swap transaction entered into between 

Party A, Party B and the Security Trustee under this Agreement. 

 

Future Interest Rate Swap Transactions means each interest rate swap transaction in respect of 

each series of Covered Bonds issued following 24 December 2012 or each additional tranche of an 

existing series of Covered Bonds issued following 24 December 2012. 

 

Novation Date means 30 March 2016 

 

Original Interest Rate Swap Transactions means the interest rate swap transactions entered into 

between Party A, Party B and the Security Trustee under this Agreement with a Trade Date on or 

prior to 24 December 2012 which are still in full force and effect and have not been terminated as 

at the Novation Date. 

 

Swap Reversion Date means a date designated by Party A by 30 Local Business Days' notice to 

each of Party B and the Security Trustee.". 

 

(e) A new Part 5(v) shall be inserted in the Old Agreement as follows: 

 

"(v) Suspension of the Original Interest Rate Swap Transactions and Activation of the Cover Pool 

Swap 

 

(i) From the Novation Date until the Swap Reversion Date, no payments or deliveries will be 

required to be made under Section 2(a) of this Agreement in respect of the Original Interest 

Rate Swap Transactions or under the terms of the Original Interest Rate Swap Transactions 

and the parties shall instead comply with their obligations under the Cover Pool Swap. 

 

(ii) Notwithstanding any of the terms of the Credit Support Annex: 

 

(A) from the Novation Date until and excluding the Swap Reversion Date only the 

Cover Pool Swap will be a Transaction for the purposes of the Credit Support 

Annex including calculating the Exposure or any Credit Support Amount under the 

Credit Support Annex; 

 

(B) on the Swap Reversion Date, each of the Cover Pool Swap and the Original Interest 

Rate Swap Transactions and Future Interest Rate Swap Transactions will be a 

Transaction for the purposes of the Credit Support Annex including calculating the 

Exposure or any Credit Support Amount under the Credit Support Annex; and 

 

(C) from and excluding the Swap Reversion Date, each of the Original Interest Rate 

Swap Transactions and Future Interest Rate Swap Transactions will be a Transaction 

for the purposes of the Credit Support Annex including calculating the Exposure or 

any Credit Support Amount under the Credit Support Annex. 

 

(iii) Upon the occurrence of a Swap Reversion Date: 

 

(A) the Cover Pool Swap will terminate in accordance with its terms; 

 

(B) payments and deliveries to be made under each of the Original Interest Rate Swap 

Transactions shall commence on the basis that: 

 

(x) the first Interest Period under each of the Original Interest Rate Swap 

Transactions following the occurrence of a Swap Reversion Date shall 

commence on the Swap Reversion Date and end on (but exclude) the first 

Payment Date following the Swap Reversion Date; 
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(y) the first Portfolio Calculation Period under each of the Original Interest Rate 

Swap Transactions following the occurrence of a Swap Reversion Date shall 

commence on (and include) the Swap Reversion Date and end on (but 

exclude) the next following Calculation Date; and 

 

(z) no payment or delivery shall be due from either Party A or Party B under the 

Original Interest Rate Transactions in respect of the period from the 

Novation Date to but excluding the Swap Reversion Date; and 

 

(C) the Effective Date will occur under each of the Future Interest Rate Swap 

Transactions on the Swap Reversion Date. 

 

(iv) Where the Termination Date of the relevant Original Interest Rate Swap Transaction or 

Future Interest Rate Swap Transaction has occurred prior to the Swap Reversion Date, such 

Original Interest Rate Swap Transaction or Future Interest Rate Swap Transaction shall be 

extinguished and no amounts shall be payable following such Termination Date or in 

respect of the period from (and including) the Novation Date to (and including) such 

Termination Date in respect of such Original Interest Rate Swap Transaction or Future 

Interest Rate Swap Transaction." 

 

(f) Paragraph 11(g) of the Old CSA 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 

 

Email:  MTF@santander.co.uk" 

  

mailto:MTF@santander.co.uk
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Part II 

 

Old Confirmations in respect of the Old Non-Contingent Transactions 

 

The parties agree that the New Confirmations (the "Non-Contingent New Confirmations") corresponding to 

the Old Confirmations in respect of the Old Non-Contingent Transactions (the "Non-Contingent Old 

Confirmations") shall be on identical terms to the Non-Contingent Old Confirmations subject to the following 

amendments: 

 

(a) Any details throughout the Non-Contingent Old Confirmations which are personal to the Transferor shall 

be replaced with the following (where applicable): 

 

 "Address: Santander UK plc 

2 Triton Square 

Regent's Place 

London NW1 3AN 

 

Attention: Medium Term Funding 

 

Telephone: +44 207 756 7100 

 

Email:  MTF@santander.co.uk". 

 

(b) The definition of "Effective Date" in the Non-Contingent Old Confirmations shall be amended by 

deleting the word "us" and replacing it with "Abbey National Treasury Services plc". 

mailto:MTF@santander.co.uk
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Part III 

 

Old Confirmations in respect of the Old Contingent Transactions 

 

The parties agree that the New Confirmations (the "Contingent New Confirmations") corresponding to the Old 

Confirmations in respect of the Old Contingent Transactions (the "Contingent Old Confirmations") shall be on 

identical terms to the Contingent Old Confirmations subject to the following amendments: 

 

(a) Any details throughout the Contingent Old Confirmations which are personal to the Transferor shall be 

replaced with the following (where applicable): 

 

 "Address: Santander UK plc 

2 Triton Square 

Regent's Place 

London NW1 3AN 

 

Attention: Medium Term Funding 

 

Telephone: +44 207 756 7100 

 

Email:  MTF@santander.co.uk". 

 

(b) Paragraph 5 of the Contingent Old Confirmations shall be amended by deleting the words "the parties to 

this Agreement on 3 June 2005 (as amended and restated on 20 May 2008, 8 September 2009, 8 

November 2010, 9 September 2011 and 24 December 2012 and as further amended on 12 July 2013" and 

replacing them with "Party B and the Security Trustee on 23 June 2015". 

 

(c) In respect of the Contingent Old Confirmations in respect of Future Interest Rate Swap Transactions only:  

 

(i) the word "Amendment" in the definition of "Transaction" shall be deleted; and 

 

(ii) the word "Amendment" in the definition of "Effective Date" shall be deleted. 

mailto:MTF@santander.co.uk
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IN WITNESS wha-cof the partica have cxmitcd dlis Cover Pool Swap Amendment Agreement on 1he 
rcspectivc dates specified below wi1h effect 1iom the date specified on the first page of 1his Cover Pool Swap 
Amendment Agreement. 

SANTANDER UK PLC 

By: 

Name: 

Title: 

Date: 

DEUTSCHE TRUSTEE COMPANY LIMIT

By: 

Na

Tille:

Date:

ABBEY COVERED BONDS LLP 

By: 

NIIIIIC: 

Title: 

Date: 
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AMENDMENT AGREEMENT 

dated as of __________________________ 2022 

TO THE 

ISDA MASTER AGREEMENT 

Dated as of 25 May 2005 

Between 

Santander UK plc 

(“Party A”) 

Abbey Covered Bonds LLP 

(“Party B”) 

and 

Deutsche Trustee Company Limited 

(the “Security Trustee”) 

 

THIS AMENDMENT AGREEMENT is entered into as of 2022 and is supplemental 

to the ISDA Master Agreement, including the Schedule and the Credit Support Annex thereto, dated as 

of 25 May 2005 between Abbey National Treasury Services plc, Party B and the Security Trustee, as 

amended and restated pursuant to the terms of an amendment agreement dated 24 December 2012, as 

novated from Abbey National Treasury Services plc to Party A pursuant to a novation agreement dated 

30 March 2016, and as the same may be otherwise further supplemented, amended and/or restated from 

time to time (the “Master Agreement”). Party A, Party B and the Security Trustee together are the 

“Parties”.  

WHEREAS, the Parties have now agreed to amend the Master Agreement. 

NOW THEREFORE, in consideration of the mutual agreements herein contained, the Parties agree as 

follows:- 

1. Certain Definitions 

Unless otherwise defined herein, capitalised terms used herein have the meanings specified in 

or pursuant to the Master Agreement. 

2. Amendment to the Credit Support Annex 

Paragraph 11(a) of the Credit Support Annex shall be deleted in its entirety and replaced by 

the following: 

“(a)  Base Currency and Eligibly Currency. 

(i) "Base Currency" means Sterling. 
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(ii) "Eligible Currency" means the Base Currency.”. 

3. Representations 

Each Party (other than the Security Trustee) repeats on the date of this Amendment Agreement 

the representations set out in Section 3 (Representations) of the Master Agreement as if 

references therein to “this Agreement” were to “this Amendment Agreement”. 

Each Party (other than the Security Trustee) represents to the others that the representations 

made by such Party as set forth in the Master Agreement are true and accurate in every material 

respect as of the date of this Amendment Agreement, except that all references in the Master 

Agreement to “this Agreement” shall be deemed to be references to the Master Agreement as 

amended hereby. 

4. Miscellaneous 

(a) Entire Agreement. 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. 

(b) Amendments. No amendment, modification or waiver in respect of this Amendment 

Agreement will be effective unless in writing and executed by each of the Parties. 

(c) Counterparts. This Amendment Agreement may be executed and delivered in 

counterparts, each of which will be deemed an original. 

(d) 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. 

(e) Governing Law. This Amendment Agreement, and any non-contractual obligations 

arising out of or in relation to it, shall be governed by and construed in accordance with 

the laws of England and Wales. 

(f) Survival. Except as specifically and explicitly amended hereby in this Amendment 

Agreement, the Master Agreement shall continue in full force and effect in accordance 

with the provisions on the date hereof and nothing herein contained shall be construed 

as a waiver or modification of existing rights under the Master Agreement, except as 

such rights are expressly modified hereby. 
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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. 

 

SANTAN

Signed: __

Name: __

Title: __

Date: __

 

 

ABBEY C

Signed: __

Name: __

Title: __

Date: __

 

DEUTSCHE TRUSTEE COMPANY 

LIMITED  

Signed: ____

Name: ____

Title: ____

Date: ____

 

Signed: __

Name: __

Title: __

Date: __
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