
NOVATION AGREEMENT 

dated as of 21 December 2016 among: 

ABBEY COVERED BONDS LLP (the "LLP") 

and 

DEUTSCHE TRUSTEE COMPANY LIMITED 

(the "Security Trustee", together with the LLP, the "Remaining Parties"), 

BARCLAYS BANK PLC (the "Transferor") 

AND 

HSBC BANK PLC (the "Transferee"). 

The Transferor and the Remaining Parties have entered into one Transaction (each an "Old 
Transaction"), evidenced by a Confirmation (an "Old Confirmation") (attached in Annex 1 hereto) , 
subject to an ISDA 1992 (Multicurrency-Cross Border) Master Agreement with a Schedule dated as 
of 25 May 2005 and a Credit Support Annex signed by the Transferor on 21 December 2012 and 
the LLP on 24 December 2012, as amended by an Amendment Agreement dated as of 15 July 2015 
(the "Old Agreement") (attached in Annex 2 hereto). 

With effect from and including 21 December 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 including the Old Transaction, with the effect that the Remaining Parties and the 
Transferee enter into a new transaction (the "New Transaction") between them, as evidenced by 
the New Confirmation and New Agreement (each defined below) . 

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

The Transferor and the Remaining Parties 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 Transaction, subject to and in accordance with this Novation Agreement. 

Accordingly, the parties agree as follows: -

1 Definitions 

Terms defined in (i) the ISDA Master Agreement (Multicurrency-Cross Border) as published 
in 1992 by the International Swaps and Derivatives Association , Inc. , (the "1992 lSD A 
Master Agreement") and (ii) the amended and restated master definitions and construct ion 
agreement made between, inter alios, the Remaining Parties on 23 June 2015, as the same 
may be amended, varied or supplemented from time to time (the "Master Definitions and 
Construction Agreement") are used herein as so defined, unless otherwise provided 
herein. 
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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 Remaining Parties and the Transferor are each released and discharged from 
further obligations to each other with respect to the Old Agreement including the 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 Remaining Parties 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 
Remaining Parties or the Transferor in accordance with the terms of the Old 
Agreement, including the Old Transaction; 

(b) in respect of the New Transaction , the LLP and the Transferee each undertake 
liabilities and obligations towards the other and acquire rights against each other 
identical in their terms to the Old Transaction (and, for the avoidance of doubt, as if 
the Transferee were the Transferor and with the Remaining Parties remaining the 
Remaining Parties, save for any rights, liabilities or obligations of the Remaining 
Parties 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); 

(c) the Transferee undertakes to the Transferor and the Remaining Parties that it will 
with effect from the Novation Date perform all the duties and discharge all the 
obligations expressed to be the obligations of the Transferor under the Old 
Agreement and the Old Confirmation, save for any duties or obligations of 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 be bound by all the terms and 
conditions of the Old Agreement and the Old Confirmation in every way as if it were 
named therein as a party to the Old Agreement and the Old Confirmation with effect 
from the Novation Date in place of the Transferor; 

(d) each of the Remaining Parties (other than the Security Trustee) warrants and 
undertakes to the Transferee that it has performed and will continue to perform all its 
duties and has discharged and will continue to discharge all its obligations under the 
Old Agreement and the Old Confirmation, and that with effect from the Novation Date 
it will be bound by all the terms and conditions of the Old Agreement and the Old 
Confirmation in favour of the Transferee in every way as if the Transferee had been 
named therein as a party to the Old Agreement and the Old Confirmation with effect 
from the Novation Date in place of the Transferor; 

(e) the Transferor acknowledges that as from the Novation Date, it ceases to (i) be a 
party to the Deed of Charge as a Secured Creditor and (ii) be bound by any of the 
provisions of the Master Definitions and Construction Agreement (as the same may 
be amended, varied or restated from time to time) and the Deed of Charge in its 
capacity as a Secured Creditor. The Transferor further acknowledges that it shall 
have no further rights under the aforementioned documents and no amounts are due 
to it on and from the Novation Date; and 
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(f) the offices of the Remaining Parties and the Transferee for purposes of each New 
Transaction shall be 2 Triton Square, Regent's Place, London NW1 3AN (for the 
LLP), Winchester House, 1 Great Winchester Street, London EC2N 2DB (for the 
Security Trustee) and 8 Canada Square, London, E14 5HQ United Kingdom (for the 
Transferee), respectively and the office of the Transferor for purposes of the Old 
Transaction shall have been 5 The North Colonnade, Canary Wharf, London E14 
488, 

such Old Agreement and Old Confirmation, each as novated being the "New Agreement" 
and "New Confirmation" respectively. 

3 Representations and Warranties 

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

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

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

(iii) Except the assignment of the LLP's rights under the Old Agreement to the 
Security Trustee in accordance with the Deed of Charge, each of the 
Transferor and the LLP represents and warrants to each other and to the 
Transferee and the Security Trustee that: 

A. it has made no prior transfer (whether by way of security or otherwise) 
of the Old Agreement or any interest or obligation in or under the Old 
Agreement or in respect of any Old Transaction.; and 

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

(b) The Transferor makes no representation or warranty and does not assume any 
responsibility with respect to the legality, validity, effectiveness, adequacy or 
enforceability of any New Transaction or the New Agreement or any documents 
relating thereto and assumes no responsibility for the condition , financial or 
otherwise, of the Remaining Parties , the Transferee or any other person or for the 
performance and observance by the 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 . . 

(c) The Transferee makes the following representations: 

RESTRICTED- A32827945/0 5/03 No' 20 16 
3 



(i) the Transferee's short-term unsecured and unsubordinated debt obligations 
are at the date of this Novation Agreement rated not less than "A-1 +" by 
S&P, "Prime-1'' by Moody's and "F1 " by Fitch (or its equ ivalent by any 
substitute rating agency), and the Transferee's long-term, unsecured and 
unsubordinated debt obligations are at the date of this Novation Agreement 
rated not less than "A 1" by Moody's, or such Transferee's obligations under 
this Agreement are guaranteed by an entity whose short-term, unsecured 
and unsubordinated debt obligations are then rated not less than "A-1 +" by 
S&P, "Prime-1'' by Moody's and "F1" by Fitch (or if the Transferee is not rated 
by a Rating Agency, at such equivalent rating by another internationally 
recognised rating agency as is acceptable to such rating agency). and whose 
long-term, unsecured and unsubordinated debt obligations are then rated not 
less than "A 1" by Moody's; 

(ii) as of the Novation Date, the Transferee will not, as a result of such transfer, 
be required to withhold or deduct on account of any Tax under the New 
Agreement; 

(i ii) a Termination Event or an Event of Default will not occu r under the Old 
Agreement as a result of such transfer; and 

(iv) no additional amount will be payable by the LLP to the Transferor or the 
Transferee on the next succeeding Scheduled Payment Date as a result of 
such transfer. 

4 Counterparts. 

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

5 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 herein. 

6 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 Transferor. 

7 Amendments. 

No amendment, modification or waiver in respect of this Novation Agreement wi ll 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. 
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8 Governing Law. 

This Novation Agreement and all non-contractual obligations arising out of or in connection 

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

9 Jurisdiction. 

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

this Novation Agreement alone. 
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IN WITNESS WHEREOF the parties have executed this Novation Agreement on the respective 
dates specified below with effect from and including the Novation Date. 

ABBEY COVERED BONDS LLP 

By 
r )6TL-A-tvk W{io/VJtc.-

Title: f+"1A_/(,4.Cf .rep ft o/flllfZO.,e?l 
Date .Z I J) cC(5 ft 6C t:- J,o /.6' 

DEUTSCHE TRUSTEE COMPANY LIMITED 

By 
Name: 
Title: 

Date: 

BARCLAYS BANK PLC 

By 
Name: 
Title: 
Date: 

HSBC BANK PLC 

By 
Name: 
Title: 

Date: 
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IN WITNESS WHEREOF the parties have executed this Novation Agreement on the respective 
dates specified below with effect from and including the Novation Date. 

ABBEY COVERED BONDS LLP 

By 

Name: 
Title: 
Date: 

DEUTSCHE TRUSTEE COMPANY LIMITED 

By 
Christopher English 
Associate Director 

Date: Z l/ f2(2o/6 

BARCLAYS BANK PLC 

By 

Name: 
Title: 
Date: 

HSBC BANK PLC 

By 

Name: 
Title: 
Date: 
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IN WITNESS WHEREOF the parties have executed this Novation Agreement on the respective 
dates specified below with effect from and including the Novation Date. 

ABBEY COVERED BONDS LLP 

By 
Name: 
Title: 
Date: 

DEUTSCHE TRUSTEE COMPANY LIMITED 

By 
Name: 
Title: 

Date: 

BARCLAYS BANK PLC 

By 

Name: 3"er2?'"/ fu~MIC..c 
Title: Dt IZEaoQ.. 
Date: 2..1 tursctw 'G 

HSBC BANK PLC 

By 
Name: 
Title: 
Date: 
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IN WITNESS WHEREOF the parties have executed this Novation Agreement on the respective 

dates specified below with effect from and including the Novation Date. 

ABBEY COVERED BONDS LLP 

By 
Name: 
Title: 

Date: 

DEUTSCHE TRUSTEE COMPANY LIMITED 

By 
Name: 

Title: 

Date: 

BARCLAYS BANK PLC 

By 
Name: 

Title: 

Date: 

By 
Name: 

Title: 

Date: 
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Annex 1 

Old Confirmation 

[Note: Copy to be inserted.] 
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Covered Bond Sw.., Confirmation 

From: 

To: 

Attention: 

To: 

Attention: 

Barclays Bank PLC 
5 The North Colonnade 
Canary Wharf 
London 
E14 468 (Party A) 

Abbey Covered Bonds LLP (Party B) 
Abbey National House 
2 Triton Square 
Regent's Place 
london 
NW13AN 

Securttlsatlon and Treasury Advisory Group (TS1 C01) 

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

Managing Director 

Trade Reference: 11512778 

Dear Sirs, 

ConflrmaUon -Covered Bond Cum~ncy Swap 

12 April2006 

This letter constitutes a Confirmation as referred to In the 1992 ISDA Maater Agr'Mment 
(Multicurreney-Cross Border) dated as of 25 May 2005 entered Into between U$, you and 
Deutsche Trultee Company Umlted (the Security Truatee) on the date lleruof aa amended 
and supplemented h'om time to tlma (the Ag .... ment). The purpoae of thlt Confirmation Ia to 
confirm the terms and conditions of the Swap Transaction entered Into between us on lhe Trade 
Date specified below. 

The definitions and provisions contained In the 2000 ISDA Deftnltlons as published by the 
International Swaps and Derivatives Association, Inc. (the Deftnltlone) are Incorporated Into 
this Confirmation. In the fWent of any inconsistency between any of the following, the first listed 
shall govern (I) this Confirmation; (II) the Master Definitions and Construction Agreement: and 
(Iii) the Deflnltlons. The following expressions shal, for the purpose of thla Confirmation. have 
the following meanings: 

The term Transaction as used herein &hall, fcx the purpo1es of the Definitions. have the same 
meaning as Swap Trwanction. 

The Covered Bonds means the E1 .5 bilion, Series 3, 4.25% Covered Bonds due 2021 Issued 
on the Effective Date hereof. 



2 

This Con,.,.,.tlon supPements, forms part or. and 11 eWject to, the Agntement AI 
pnMSiona contained In the Agreement govern ltlls Conllnnatian ax,ces:Jt es a~ 
modlfted below. 

2. The tam. of lhe T ransadion to which this Confirmation nHet8s are as folowa: 

Party A: 

PartyB: 

Trade Date: 

Termination Date: 

Elcchange Rats: 

Buslnesa Days: 

Party A Fixed Amounts: 

Party A Fixed CU'Tuncy Amount 

Party A Fixed Payment Dates: 

Party A Fixed Period End Dates: 

Fixed Rate: 

Fbted Rate Day Count Fraction: 

BarclaysBenkPLC 

M:bey Covered Bonds LLP 

5 Aprtl2006 

12 Apri12006 

12 April 2021 (the Final Maturity Da), aubject 
to adjustment In accordance with the Addllonal 
Provisions, but In no caM shaD the Termination 
Data be later than 12 April2022 (the Emndld 
Due for Payment Dele). 

GBP 0.69961 per EUR 1.00 

London, TARGET 

Folowng 

Party A. My fallu:re by Petty A (as delermhld 
by the Security TNAie, ec:tklg rueonabty and 
In good fallh) lo perform Ita role .. Cak:ullllon 
A(l.nt shall entitle Party 8 , by notic:e to h 
parties hensto, to f\Cllrinata bel or a third p&rty 
reasonably selected by It as Clio dalion ~ 
and, upon IUch nomination, ~ B or such third 
party shal bea.lme the Calculation ~t 

EUR 500,000,000 

12 April In each year from, and Including, 12 
April 2007 to, and Including, the Final Maturity 
Date, sub)eet to adjustment In aocorttanca with 
the Buslnest Day Convention. 

12 April in each year from, and Including, 12 
April 2007 to, and lndudlng. the Final Maturity 
Date, with No Adjustment 

4.25 per C411'1t per annum. 

The Party A Axed Amount will be calculated In 
acc::otdanCe wtlh Rule 251 o1 the atutaa. b)t
lawa, rUe& and ~ of 1\8 
lntematlcnal Securlles Market As&Oda«<on, u 
publlhed In Apf1l 1999, u applied to ~ 
and convattlble bonds Issued aftar Dec:embel 
31, 1998, as though the Party A Flx8d Amount 
were the inter8st coupon on IUch a bond.. 



Patty A FloaUng CUrrency Amount 

Party A FloaUog Payment Oates: 

Party A Floating Calculation Periods: 

Party A Floatilg Rate Option: 

Designated Maturity: 

Spread: 

Party A Floating Rate Day 
Count Fradion: 

Reset Oates: 

Party B Floathg Amounts: 

Party B Currency Amount: 

Party B Payment OatM: 

Party B Calculation Periods: 

3 

In respect of eadl Party A Floetlng Celcula1ion 
Period. one l*"d of the Prfndpel Amount 
Outltandlng of U\e Covered Bonds on lhe tnt 
day of such Party A Floating Calc:ula1Jon Period 
(after taking Into acx:IOUnt any rederrpion of the 
Covered Bonds on such day). 

Provided that no Rede111'tien Notice (as defined 
below) has been given contrming that 1he 
Covtnd Bondi are redeemable in ful on a Anal 
Exdlange Date on or before the Extension 
Oet.mlnatlon Date (aa dellned below), the 12th 
day of each month from, but excluding, the Final 
Maturtty Oat. to, end Including, the TerminatiOn 
Date, subject to adjustment In aCCIOrdance with 
the Bualness Day Convention. 

Each period (if any) from, and Including, each 
Party A Floating Payment Date to, but exducfng, 
the next Party A Floating Payment Date, except 
that (a) the Initial Party A Floating Calcula1lon 
Period will commence on, and indude, the Anal 
1\Aaturtty Date and (b) the final Party A Floating 
Calculadon Pet1od will end on, but exdude, 111e 
Termination Data. 

EUR-EURIBOR-Telerate 

1 month 

0.11 per cent 

Actual/360 

The first day of each Party A Floa11ng 
Calculation Period. 

In rvspect of each Party B Calculation Period, 
the Sterling equivalent of the Party A Axed 
Currency Amount (or the Party A Floating 
Currency Amount, u the case may be) on tie 
ftrst day of such Party B Calculation Period 
converted by reference to the Exchange Rete. 

The 12th day of each month from. and lndudlng, 
12 May 200& to. and Inducting, the Termination 
Date, subted to adjuatment In ac:c:otda1ce wllh 
the Business Day Convention. 

Each period from, and lnc:b11ng, eech Party B 
Payment Da1e to, but exduding, then~ Party B 
Paymant Date during the Tenn of the SWap 
Tranaac:tion, except 1\et (a) the kllllal Party B 
Cak:UatJon PeOod wll c:ommence on, and 
lnduda, tha Ef'Jec:Uve Oat. and and on, but 
exclude, 12 May 2006 and (b) the final Party 8 



Pany 8 Floating Ra-. Option: 

DesGnated Maturity. 

Spread: 

Party 8 FloaUng Rate Day 
Count Fraction: 

Reset Oates: 

I nitlal Exchange. 

~~~•Date: 

P~ A wu.J Exchange Amount: 

Pany B lnltlal Exchange Amount: 

4 

Calalllltlon Petted thall end on, but actude, the 
Termnllllon Date. 

GBP-liBOR.aaA 

3 monlt\l for eec:h C*ulaGon Period ending on 
0( beb-. lhl Final Mabity Dale, and 1 month 
f« ead'l cabAallon Pwiod Uwee.fter. 

Etfecw. Date 

GBP 34Q,805,000 

EUR 500,000,000 

Party A will pay to Party B a fee o1 EUR 3,805.000 on the Etredlve Dale. 

Flnal Exchanges. 

Final Exchange Oat .. : (I) TM Final Maturity Date In nu;pec:t or the 
Co11enld Bondi, (i) each BullnMa Day during 
the s-riod (It eny) commencing on, but .xcludlng, 
tha Final M1turtty Oa'- to, and lnck.ldlng, the 
ExtanliOn Oe\ermlnatlon Date (If 81\Y and Gll 

cletned below), Qli) the 12th day of each month 
from, but oxdudlng, lhe EJdaNlon OelennNIIon 
Date (If any and M detlnad below) to, but 
axdudlng, lha Extended Due for Payman1 Dele (If 
any) and (lv) lhe ~ded Due for PayrMnt oat. 
(W any). pnMded lhiJI. It • any time a 
~ NoUc» (M daftned below) Ia glolen 
conllrrnrlo 1he1 the Covered Bonda then 
outataodlng are ~ In full on • Flnll 
Exchange Ow, that FIMI Exchange Date wll be 
the lalt Final Exc:h~a Dele. 

&ten•lon DatMmlnatlon Date muns the date 
that t. eeven ~.,. day$ ~ two Bu~eas 
98)'$ !ran, anc~ Including, ttnt Final MatDJ~y one. 



Party A Anal 
Exchange Amounts: 

Party B Final 
Exctlange Amounts: 

3. Addttlonel Peyment 

5 

In reapec:t of each FNl Exchange Date, the Euro 
equivalent of1he re11w.nt Party B Anal Ela::h.,.ga 
Amount converted by IWference to the Exchange 
Rate. 

In respect of each Final Ellchange Date, 1he 
relevant Redemption Nob Amount (P defined 
below}, If eny. 

Notwithstanding Section 2(a)(lil)(2) (but without prejudlc:e to Section 2(e)(li1)(1)) and 
Section e(c) of the Agreement, In the evant that an Early Termination Oatil occurs In 
respect of the Transaction eVidenced by this Co!lflnnallon aa a result of an Additional 
Termination Event pursuant to Part 1(h)(i) of the Schedule to the Agreement, then on 
that Early Termination Date: 

(t) Party A will pay to Party B an amount In Euro equal to one thlrd of the Principal 
Amount Outstanding of ltle Covered Bond& to be redeemed pur8uant to Conditions 6.2, 
6.3 or 8.4 of the Covered Bonds (the Party A Eerty Redemption Amount); and 

(II) Party 8 wiD pay to Party A an amount In Stetlng equal to the Party A Earty 
Redemption Amount. converted by refereru:e to the Exchange Rate. 

To the extent that. In respect of any payments deacttbed In (I) and (U) above, Party B 
msa only a partial payment (or falls to make a fuU payment) of any amount due to 
Party A, then Party A ahall reduce tt. corresponding payment to Patty B by the aama 
percentage reduction, end shall have no other obllgetlon to Party B In resped of audl 
payment. For the avoidance of doubt, an amount calculated pursuant to Section 6(e) of 
the Agreement will be due betwe11n the parties ea a r-.. lt of 1uch Earty Termination 
Date but such amount shall be calwlated after taldog Into account the payments 
described In (I) and (II) aboY&. In the event that Palty B Intends to CTIIilke only a parllal 
payment (or to fail to make a run payment) of any amount due to Party A, Party B shall 
provide Party A with at leas1 two London Busneaa Day5' notloe of 5uch intention. 

4. Addhlonal Provlalona 

Party B, or the Cash Manager acting on Party B'a behalf, ahall notlfy Party A of the 
amount of principal payments to be made on the Covered Bonde on each Final 
Exchange Dale (for purposes of calculating payment of any Final Exchange Amounts). 
Such notlflcaUon may be made In respect of a Anal Exchange Date by receipt by Party 
A of written confirmation from Party B, or the Cash Manager acting on Party B's behalf, 
of an irrevocable payment Instruction to a bank from Party B to make a payment to 
Party A In an amount equal to an amount In Starting corresponding to one third of the 
Covered Bonds to be redeemed on such Final Exchange Date converted by Party B by 
refentnce to the Ellchange Rate on or pri« to 6:00 p.m., London Ume, two London 
Buslneu Days prior to such F'll\al Exchange Date (a ~mptlon Notice, and the 
SUrilg Amount sped1\ed In the wrftt8n confirmation delivered 10 Plirty A. the Redemption 
Notice Amount). 

If Party A does not receive a Redemption Notlc& with respect to any Final Exch&llJe 
Date, then lhe parUes w ill not be required to pay any Final Exchange Amounta en auc:h 
Anal Exchange Date. In addition, if Party A doea not receive a Redemption Notice 
confirming that the Covered Bond$ are redeemable In ful on the Fi nal Maturity Date 
(and the Covered Bonds are not redeemed In fun on or prior to tha Extension 
DetermineUon Date): (I) the Terrnlnatlon Date for this TransaeUon st\aR be dMmed to be 
the Final Exchange Date in respect of wt\lch • Redemption Nollee Is given and, taking 
into aceount such Redemption Notice and each other Redemption Notice, lhe sum of all 
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Redemption Notice Amounts aqua. the Party A Initial Exchange Amount; (li) for the 
avoldanc:e of doubt, Party A's ~tion to pey P.ty A Fbced MQ~nts th.a ceue • 
from the Final Maturfty Data and Party A lhall from IUch date be obliged to pay 1t1e 
Pany A Floating Amounts to Party B In accord.anoe wtlh peragl'8ph 2 above; (ii) fot the 
avoidance of doubt. Party B shall be ~ed to continue to pay the Patty 8 Flo.UOi 
Amounts; and (lv) the final Party A Calc:ulatJon Por1od and the lnal Perty B Calculation 
PeriOd shaU end on, but exclude, the Termlnatlon Date. Whut prejUdice to the 
genetallty of the above provisions. Party 8, or the Caah Manllger Kling on Party B'a 
behalf, snail notify Party A at lea$l two London Bualneaa Days prior to the Anal Maturity 
Date whether or not the Covered Bonds wll be redeemed (In whole or In part) an the 
Final Maturity Date and, If they wBI not be, whether or not the Covered Bonde wll be 
redeemed (In whole or in p811) on or prior to the Extension Determination Date. 

If on lha Extended Due for Payment Date the sum of all Redemption Nolle. Amounts 
apeellled In Redemption Noticea delivered to Party A on or pnor to auch date Is not 
equal to the Party A Initial Exchange Amount (such difference, the RedempUon 
Shortfall) then on the Extended Due for Payment Date: 

(I) Party B wAI pay to Party A an amount In Ster1lng equal to such Redemption 
Shortfall; and 

(ii) Party A wil pay 1he E:li'O equivalent of the Redemption Shcr1tal, converted at the 
Exdlange Rate. 

For pWpOMS of calculating any amount dua under Section 8(e) of tha Agreement In 
respect of a Termination Evant !hal occurs during the period from, but axckld\ng, 1M 
Final Mawrity Data to, and lnducf.ng, 1he Extenalon o.termlnatlon Date. lla 
Termination Date st\al be deemed to be the Final Maturty Da, un1eu Party 8 or the 
Cuh Manager haa determined n d that d ... that Par1y 8 hat lnauftldent funds to pay 
the Guaranteed Amounts, In which case the TanrinatiOn o-. ahal be deemed to be 
the Extend~ Oue for Payment Date (aubject as provided llbova). 

Party 8 agntes as soon as reasonably pradk:abla after a Ra<lempUon N~ hu betn 
given to advise Party A by telephone (or ~il if provided In the notice detail below) c:A 
the fad of such Redemption Notice; provided, however, that the failu,. by Party B, or 
the Cash Manager ac:Ung on P.ty B'a behalf, to do so ahal not affac::t the valldl1y of any 
Redemption Notice under the Transadlon evidenced by thla Confirmation. 

5. Account De1alla 

Payments to Party A In Ster1ing: 

Payments to Party A in Euro: 

Payments to Party 8 In Steffng: 

Payments to Party B in Euro: 

Bank: Bardav- Bank Pic, 54 Lombard Street, 
London 

SIC: 2().()0.00 
Swift: BARCGB22 
AJC: Barc:laya Swepa 
AJC No:00152021 

Bank: Barclays Blllk Pic. London 
SWUt BARCGB22 
AIC: Bardaya Bank Pic. London 
AJC No:78&69111 

To be advised. 

To be adVised. 
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6. Nota Detalla 

Emal: BGSOperationsQban:ap.com 

With a copy to: 

Address: 5 The North Colonnade 
canary Wharf 
London 
E144BB 

Facsimile Number: -++4 207 773 4932 

Telephone Number: +44 207 773 2224 

Attention: Cerivatlves Director, Legal Olvltlon (URGENn 

Party 8 : 

Addrus: 

Anenbon: 

Facsimile Number 

With a copy to: 

Attention: 

Facsimile No.: 

Abbey National Hou&e 
2Trtton~ 
Regenrs Place 
London 
NW13AN 

Securittsation and Treasury Advl$ory Group (TS1 C01) 

+44 20 7756 5862 

~y Covered Bonds UP 
clo Abbey Houae, (AAM 129) 
201 Grafton Gate East 
Milton Keynes 
MK91AN 

Securitlsatlon Team. Consumer Risk 

+44 1908 343 019 

With a copy to the Security Trustee: 

Address: 

Attention: 

Facsimile Number. 

Wmc:ttestar House 
1 Great Winctlester Street 
London 
EC2N2DB 

Managing Clroc::tor 

+44 20 7547 5919 



-----------------------------------

e 

Please confirm that the foregoing correctly sets forth ttle terms of our agreement by 
signing a copy of ttlls Confirmation and returning It to us by facsimile transmission on the fax 
number listed below: 

Address: Bardays Bank PLC 
5 The North Colonnade 
canary Wharf 
London 
E14 4BB 

Facsimile No.: +44 207 773 <4932 

Attention: Derivatives Director. legal Division (URGENT) 

Yours faithfully. 

:rc~~cQ 
----tu• 

Name: c;olln ~·--:-Of & 
Associate {)\fetF ~on un\\ 

Title: H3i!d et 0 oeume 

Confirmed and accepted as of ttle date first written: 

Abbey Covered Bonds LLP 

By: -----------------------

Name: ~----------------------

T~e: -------------------------
Deutsche Trustee Company limited 

Br. ------------------------
N~e: -------------------------

Tl~· ------------------------

By: --------------------

~= ---------------------
nt~: ------------------------

Sr. -----------------------

Name: -----------------------

T~: ---------------------



t • 

8 

Please confirm that the foregoing correctly sets for1h the terms of our agreement by 
sigmng a copy of this Confirmation and returning it to us by facsimile transmission on the fax 
number listed below: 

Address: Barclays Bank PLC 
5 The North Colonnade 
Canary Wharf 
london 
E14 4BB 

Faamile No.: +44 207 n3 4932 

Attentioo: Derivatives Director, legal Division (URGENT) 

Yours faithfully, 

Barclays Bank PLC 

By: ------------------------

Name: ------------------------

T~: ------------------------

Confirmed and accepted as of the date first written: 

Abbey Cove~ UP ............. 

By:c;;;;; ~ c::=> By: 

Name· £e.~ A.J ~QU.I ~ 

Title: ~~tt:.L..fQ(_ 

Deutsche Trustee Company Limited 

By: --------------------------- By:------------

Name: --------------~---------- Name: ------------------------

nt~: --------------------------
Tft~: ____________________ __ 

C~1 
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Please conf1rm that the foregoing correctly sets forth the terms of our agreement by 
s1gning a copy of this Confirmation and returning it to us by facsimile transmission on the fax 
number listed below: 

Address: Barclays Bank PLC 
5 The North Colonnade 
Canary Wharf 
London 
E14 4BB 

Facsimile No. : +44 207 773 4932 

Attention: Derivatives Director, Legal Division (URGENT) 

Yours faithfully, 

Barclays Bank PLC 

By: ---------------------------
Name. -------------------------
Title 

Confirmed and accepted as of the date first written: 

Abbey Covered Bonds LLP 

By: By:------ -----

Name: -------------------------- Name: -----------------------

Title: --------------------------- Title: -------------------------

Deutsche Trustee Company Limited 

By: g,L~ 
Name: - -:--u_al--:"f e:--,n=-L,e::Tve_n.,er-:---- -

Associate Director 
Title: - -------------------------

::m-e: --fl6~9':--ib'-ij'>ig~~c:-jl-r-!-:l-ad-a~...,_~-· 
Title: ---=-As=so~c'-llljaOUlte~DiiUrec.u...u.to"'"r--
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SERIES 3 COVERED BO 

(Maltlourrm•y- Cr01s Bonlu) 

h!!tcmatioa~l Swap Dca1cr& Aaaoc:iatioo, IDe. 

MASTER AGREEMENT 

BARCLAYS BANK PLC 

l5 M ... {ooJ 
dated as of ..................... D··········· 

A C'll'/ ABBEY COVERED BONDS LLP 

DEUTSCHE TRUSTEE COMPANY LIMITED 

have entered aad/or auu"'l'a•~ ~u•enng mro one or more transactions (each a "Transaction") that are or · 
be governed by this Master Agrerment, which includes the schedule (the "Schedule"), aad the documen 
aad other confirming evidence (each a "Confirmation") exchanged between the parties c:onfllllling thos 
Transactions. 

Accordingly, the parties agree as follows: -

I. Jnterpretatloa 

(a) Dejinilions. The terms defmed in Section 14 aad in the Schedule will have the meanings there· 
specified for !he pwpose of this Master Agreement. 

(b) lnctmsisturcy. In the event of aay inconsistency between the provisions of the Schedule and th 
other provisions of this Master Agreement, the Schedule will prevail. In the event of aay inconsisten 
between the provisions of any Confirmation aad this Master Agreement (including the Schedule), sue 
Confirmation will prevail for the pwpose of the relevaat Transaction. 

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Maste 
Agrerment and all Confirmations form a single agreement between the parties (collectively referred to 
this "Agreement"), aad the parties would not otherwise enter into aay Transactions. 

2. Obligations 

(a) General CantlitioliS. 

(i) Each party will make each payment or delivery specified in each Confirmation to be made b 
it, subject to the oth•r provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the plac 
of the account specified in the relevant Confirmation or otherwise pursuaat to this Agreement, in 
freely traasferable funds and in the maaner customary for payments in the required currency. Where 
settlement is by delivery (that is, other thaa by payment), such delivery will be made for receipt o : 
the due date in the manner customary for the relevaat obligation unless otherwise specified in the · 
relevaat Confumation 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 =peel to the other party bas occurred 
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the 
relevant Transaction bas occurred or been effectively designated and (3) each other applicable 
condition precedent specified in this Agreement. 
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(b) Change of Account. Either party may change its accotmt for receiving a payment or delivery by I 
giving notice 10 the other party at least five Local Business Days prior to the scheduled date for the payment 1 

or delivery to which such change applies unless such other party gives timely notice of a reasonable objection 1 

to such change. 

(c) Nening. If on any date amounts would otherwise be payable:

(i) in the same currency; and 

(ii) in respect of the same Transaction, 

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

The parties may elect in respect of two or more T1:811sactious that a net amount will be determined in respect 
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of 
whether such amounts are payable in respect of the same Transaction. The election may be made in the 
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply 10 the T1:81188ctious 
identified as being subject 10 the election, together with the starting date (in which case subparagraph (ii) 
above wiU not, or will cease to, apply to such Transactions from such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
which the parties make and receive payments or deliveries. 

(d) Dtdllction or Withholding for Tax. 

(i) Gross-Up. All payments under this Agreement will be made without any deduction or 
withholding for or on account of any Tax unless such deduction or withholding is required by any 
applicable law, as modified by the practice of any relevant governmental revenue authority, then in 1 

effect. If a party is so required to deduct or withhold, then that party ("X") will:-

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

(2) pay to the relevant authorities the full amount required to be deducted 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 that such amount has been assessed 
against Y; 

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

(4) if such Tax is an lndemni:fiable Tax, pay to Y, in addition to the payment 10 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 Indemni:fiable Taxes, whether assessed 
against X or Y) will equal the full amount Y would bave received had no such deduction or 
withholding been required. However, X will not be required 10 pay any additional amount to 
Y to the extent that it would not be required to be paid but for:-

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

(B) the failure of a representation made by Y pursuant to Section 3(1) 10 be accurate and 
lrue unless such failure would not have occurred but for (I) any action taken by a taxing 
authority, or brought in a court of competent jurisdiction, on or after the date on which a 
Transaction is entered into (regardless of whether such action is taken or brought with 
respect to a party to this Agreement) or (II) a Cbaoge in Tax Law. 
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(ii) Lilzbility. If:-

(I) X is required by any applicable law, as modified by the practice of any relevan 
governmental revenue authority, to make any deduction or withholding in respect of which 
would not be required to pay an additional amouot toY uoder Section 2(d)(i)(4); 

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

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

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

(e) Defa•lt Interest; Other A.lflollnts. Prior to the occurrence or effective designation of an Earl 
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of an 
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interes 
(before as well as after judgment) on the overdue amauot to the other party on demand in the same cwren 
as such overdue amount, for the period from (and including) the original due date for payment to (bu 
excluding) the date of actual payment, at the Default Rate. Such iDterest will be calculated on the basis o 
daily compouoding and the actual number of days elapsed. If, prior to the occwrence or effective desigoatio 
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance o 
any obligation required to be settled by delivery, it will compensate the other party on demand if and to th 
extent provided for in the relevant Confinnation or elsewhere in this Agreement. 

3. Representations 

Each party represents to the other party (which representations will be deemed to be repeated by each p 
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(1), a 
all times until the termination of this Agreement) that:-

(a) BGSic &prt!!enllllions. 

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

(ii) Powos. 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 relatin 
to this Agreement that it is required by this Agreement to deliver and to perform its obligations 
under this Agreement and any obligations it has uoder any Credit Support Document to which it is 
a party and has taken all necessary action to authorise such execution, delivery and performance; 

(iii) No 11oiiJiion or ConjUct. Such execution, delivery and performance do not violate or confli 
with any law applicable to it, any provision of its constitutional documents, any order or judgment 
of any court or other agency of government applicable to it or any of 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 which it is a party have been 
obtained and are in full force and effect and all conditions of any such consents have been complied 
with; and 

(v) ObligiJiions 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 sought in a 
proceeding in equity or at law)). 
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(b) Absence ofCerwin E~~ents. 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 circwnstance would 
occur as a result ofits entering into or performing its obligations under Ibis Agreement or any Credit Support 
Document to which it is a party. 

(c) Absence ofLitigaiUJn. There is not pending or, to its knowledge, threatened against it or any ofits 
Affiliates any action, suit or proceeding at law or in equity or before any cowt, tribunal, governmental body, 
agency or official or any arbitrator thai is likely to affect the legality, validity or enforceability against it of 
Ibis Agreement or any Credit Support Document to which it is a party or its ability to perfonn its obligations 
under this Agreement or such Credit Support Document. 

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

(e) Papr Tax Repraentlllion. Each representation specified in the Schedule as being made by it for 
the pwposc of Ibis Section 3(e) is accurate and true. 

(f) Payee Tax Rt!JiresentaJUJNS. Each representation specified in the Schedule as being made by it for 
the purpose of this Section 3(!) is accurate and true. 

4. Agreemenll 

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

( a) Furnish Specified Information. It will deliver to the other party or, in certain cases under 
subparagraph (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 
Confirmation; 

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

(iii) upon reasonable demand by such other party, any form or document that may be required or 
reasonably requested in writing in order to allow such other party or its Credit Support Provider to 
make a payment under Ibis 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 
not materially prejudice the legal or commercial position of the party in receipt of such demand), 
with any such form or document to be accurate and completed in a manner reasonably 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 Confirmation or, if none is specified, as soon as 
reasonably practicable. 

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

(c) Comply with Law!. It will comply in all material respects with all applicable laws and ordets to 
which it may be subject if failure so to comply would materially impair its ability to perform its obligations 
under this Agrceroent or any Credit Suppon Document to which it is a party. 

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

(e) Payment of Stamp Tax. Subject to Section II, it will pay any Stamp Tax levied or imposed upon 
it or in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, 
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through 
which it is actiug for the purpose of this Agreement is located ("Stamp Tax Jurisdiction") and will indemnify 
the other party against any Stamp Tax levied or imposed upon the other party or in n:spect of the other party's 
execution or perf01mance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp 
Tax Jurisdiction with respect to the other party. 

S. Events of Default and Termination Events 

(a) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes 
an event of default (an "Event ofDefault") with respect to such party:-

(i) Failart! to Pll)' or Dt!liver. Failure by the party to make, when due, any payment under this 
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not 
remedied on or before the third Local Business Day after notice of such failure is given to the party; 

(ii) Brt!ad of A.grel!lllent. Failure by the party to comply with or perform any agreement or 
obligation (other than an obligation to make any payment UDder this Agreement or delivery under 
Section 2(aXi) or 2(e) or to give notice of a Termination Event or any agreement or obligation 
UDder Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance 
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of 

1 

such failure is given to the party; 

(iii) Credit Sapport Defalllt. 

(I) 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 expiration or termination of such Credit Support Document or the failing or ceasing 
of such Credit Support Document to be in full force and effect for the purpose of this Agreement 
(in either case other than in accordance with its terms) 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) Misrepresent/Ilion. A representation (other than a representation under Section 3(e) or (f)) 
made or repeated or deemed to have been made or repeated by the party or any Credit Support 
Provider of such party in this Agreement or any 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) Defaah ander Specified Tra118action. The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party (I) 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 tmnination 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) disafflll11S, 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 Default. If "Cross Default" is specified in the Schedule as applying to the party, the 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
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described) in respect of such party, any Credit Support Provider of such party or any applicable 
Specified Entity of such party under one or more agreements or instruments relating to Specified 
Indebtedness of any of them (individually or collectively) in au aggregale amount of not less than 
the applicable 'J'brcsbold Amount (as specified in the Schedule) which bas resulted in such Specified 
Indebtedness becoming, or becoming capable at such time ofbeing declared, due and payable IDlder 
such agreements or instruments, before it would otherwise have been due and payable or (2) a default 
by such party, such Credit Support Provider or such Specified Entity (individually or collectively) 
in making one or more payments on the due date thereof in an aggregate amoiDlt 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) Btmlrr~~ptcy. The party, any Credit Support Provider of such party or any applicable Specified 
Entity of such party: -

(!)is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes 
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay 
its debts as they become due; (3) makes a geneml assignment, arrangement or composition 
with or for the benefit of its creditors; (4) institutes or bas instituted against it a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency Jaw or other similar Jaw affecting creditors' rights, or a petition is presented for its 
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or 
presented against it, such proceeding or petition (A) results in a judgment of insolvency or 
banbuptcy or the entry of an order for relief or the making of an order for its winding-up or 
liquidation or (B) is not dismissed, discharged, stayed or restmincd in each case within 30 days 
of the institution or presentation thereof; (5) bas a resolution passed for its winding-up, official 
management or liquidation (other than pursuant to a consolidation, amalgamation or merger); 
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, 
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially 
all its assets; (7) bas a secured party take possession of all or substantially all its assets or bas 
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 
!hereafter; (8) causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, bas an analogous effect to any of the events specified in clauses (I) 
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval 
of, or acquiescence in, any of the foregoing acts; or 

(viii) Mergor Witlto11t AssllltlptiDn. The party or any Credit Support Provider of such party 
consolidates or amalgamates with, or merges with or into, or tnmsfers aU or substantially aU its assets 
to, another entity and. at !be time of such consolidation, amalgamation, merger or tnmsfer: -

(I) 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 to 
which it or its predecessor was a party by operation of law or pursuant to an agreement 
reasonably satisfactory to the other party to this Agreement; or 

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

(b) TonrrinatWn Evonts. Tho occummce at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes 
an Illegality if the event is specified in (i) below, a Tax Event if the event is specified in (ii) below or a Tax 
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event 
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Upon Merger if !be event is specified pursuant to (iv) below or an Additional Termination Event iftbe event 
is specified pursuant to (v) below:-

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

(I) to perform any absolute or contingent obligation to make a payment or delivery 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 perform, or for any Credit Support Provider of such party to perform, any contingent 
or other obligation which the party (or such Credit Support Provider) has under any Credit 
Support Document relating to such Transaction; 

(ii) Tax E~ent. 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 succeeding Scheduled Payment Date (I) be required to pay to the other party 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 is required to 
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e), 
6(d)(ii) or 6(e)) and no additional amount is required to be paid in respect of such Tax under 
Section 2(d)(i)(4) (other than by reason of Section 2(d)(i)(4)(A) or (B)); 

(iii) Tu Evt!rll Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date will either (I) be required to pay an additional amount in respect of an Indemnifiable 
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or 
(2) receive a payment from which an amount bas been deducted or withheld for or on account of 
any lndemnifiable Tax in respect of which the other party is not required to pay an additional amount 
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party 
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all 
its assets to, another entity (which will be the Affected Party) where such action does not constirute 
an event described in Section S(a)(viii); 

(iv) Crm"ll E-Upon Merger. If"Credit Event Upan Merger" is specified in the Scbedule as applying 
to the party, such party (''X"), any Credit Support Provider of X or any applicable Specified Entity of X 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets 
to, another entity and such action does not constitute an event described in Section S(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) Additiont1l Termint~tWn 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 Confirmation). 

(c) E~ent of De{11111t 11nd llkgality. If an event or circumstance which would otherwise constitute or 
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not 
constitute an Event of Default. 
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6. Early Termlnadon 

(a) Right fD Tumillate Following Evt!lll of Default. If at any time an Event of Default with respect to 
a pa.ty (the "Defaulting Pa.ty") has occurred and is then continuing, the other party (the ''Non-defaulting 
Party") may, by not more than 20 days notice to the Defaulting Pa.ty specifying the relevant Event of Default, 
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of 
all outstanding Transactions. If, however, "Automatic Early Termination" is specified in the Schedule as 
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will 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 extent analogous thereto, (8), and as of the time immediately 
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the 
occurrence with respect to such pa.ty of an Event of Default specified in Section 5(a)(vii}(4) or, to the extent 
analogous thereto, (8). 

(b) Rigltt to TerMinate Following Terlflination E•ent. 

(i) Natke. If a Termination Event occurs, an Affected Pa.ty will, promptly upon becoming aware of 
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction 
and will also give sucb other information about that Termination Event as the other pa.ty may reasonably 
require. 

(ii) Trtutsfer to Awill Tumi11ation E•elfl. If either an Illegality UDder Section S(b)(i)(l) or a Tax 
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger ocCUll! and tbe 
Burdened Pa.ty is the Affected Pa.ty, the Affected Pa.ty will, as a condition to its right to designate 
an Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require 
sucb pa.ty 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 Termination Event 
ceases to exist. 

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

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

(iii) T...., Aff~ta Partil:s. If an Illegality under Section S(b)(i)(l) or a Tax Event OCCUll! and there 
are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days 
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event. 

(iv) Right to TumiiUite. If: -

(I) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the case may 
be, bas not been effected with respect to all Affected Transactions within 30 days after an 
Affected Pa.ty gives notice under Section 6(b )(i); or 

(2) an Illegality under Section S(b)(i)(2), a Credit Event Upon Merger or an Additional 
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not 
the Affected Pa.ty, 

either pa.ty in the case of an lllegality, the Burdened Pa.ty in the case of a Tax Event Upon Merger, 
any Affected Pa.ty in the case of a Tax Event or an Additional Termination Event if there is more 
than one Affected Pa.ty, or the party which is not the Affected Pa.ty in the case of a Credit Event 
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not 
more than 20 days notice to the otherpa.ty and provided that the relevant Tetulination Event is then 
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continuing, designate a day not earlier than the day such notice is effective as an Early Termination 
Date in respect of all Affected Tnmsactions. 

(c) Effect of lhsig1111don. 

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early 
Termination Date will occur on the date so designated, whether or not the relevant Event of Default 
or Termination Eveot 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 Terminated Transactions will 
be required to be made, but without prejudice to the other provisions of this Agreement The amount, 
if any, payable in respect of an Early Termination Date shall be detemtined pUISuant to Section 6(e ). 

(d) Ca/caflltitJM. 

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Termination 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 all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving 
details of the relevant account to which any amount payable to it is to be paid. In the absence of written 
confirmation fiom the somce 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 as being due in respect of any Early Termination Date 
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the 
case of an Early Termination Date which is designated or OCCUIS as a result of an Event of Default) 
and on the day which is two Local Business Days after the day on which notice of the amount payable 
is effective (in the case of an Early Termination Date which is designated as a result of a Termination 
Event). Such amount will be paid together with (to the extent permitted under applicable law) 
interest thereon (before as well as after judgment) in the Termination Currency, fiom (and including) 
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the 
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual 
number of days elapsed. 

(e) Paymerrts tJn Early Termination. If an Early Termination Date OCCW!I, the following provisions 
shaD 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 
Termination Date and determined pursuant to this Section will be subject to any Set-off. 

(i) Events ofDefaMit. If the Early Termination Date results from an Event of Default:-

(I) First Method and Market Quotation. If the First Method and Market Quotation apply, the 
Defaulting Party will pay to the Non-ddaulting Party the c=xcess, if a positive number, of (A) the 
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing 
to the Non-defaultingParty over (B) the Termination Cwrency Equivalent of the Unpaid Amounts 
owing to the Defaulting Party. 

(2) Fint Method 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 Market Quotation. If the Second Method and Market Quotation apply, 
an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 
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Non-defaulting Party) in IeSpect of the Terminated TlllllSIIction.s and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If thst amount is 
a positive number, the Defaulting Party will pay it to the Non-defaulting Party; ifit is a negative 
number, the Non-defaulting Party will pay the absolute value ofthst omount to the Defaulting 
Party. 

(4) Second Method and Loss.lflhe Second Method and Loss apply, an omount will be payable 
equal to the Non-defaulting Party's Loss in respect of Ibis Agreement. If thst 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 lhc absolute value of thst amount to lhe Defaulting 
Party. 

(ii) Te,.inlllion E_,.,. If the Early Termination Date results from a Termination Event:-

(!) 0111! Affected Party. If there is one Affected Plll!y, the omount payable will be determined 
in accordance with Section 6(c)(i)(3), if Market Quotation applies, or Section 6(cXi)(4), if Loss 
applies, except thst, in either case, references to the Defaulting Plll!y 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 
terminated, Loss shall be calculated in respect of all Terminated Transactions. 

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

(A) if Market Quotation applies, each party will determine a Settlement Amount in 
respect of the Terminated Transactiona, and an omount will be payable equal to (I) the 
sum of (a) one-half of the difference between lhe Settlement Amount of the party wilh 
the higher Settlement Amount ("X'') and the Settlement Amount of the party with the 
lower Settlement Amount ("Y") and (b) the Termination Currency Equivalent of the 
Unpaid Amounts owing to X Jess (II) tbe Termination Currency Equivalent of the Unpaid 
Amounts owing to Y; and 

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or, 
if fewer thsn all the Transactions arc being terminated, in respect of all Terminated 
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 lhe amount payable is a positive number, Y will pay it to X; if it is a negative number, X 
will pay the absolute value of that amount to Y. 

(iii) Adjustment for Bonkr11ptcy. In circumstances where an Early Termination Date occurs 
because "Automatic Early Termination" applies in respect of a party, the amount detcnnined under 
this Section 6(e) will be subject to such adjusbnents as are appropriate and permitted by law to 
reflect any payments or deliveries made by one party to the other nnder this Agreement (and retained 
by such other party) during the period fmm the relevant Early Termination Date to the date for 
payment determined under Section 6(d)(ii). 

(iv) Pre-Estimate. The parties agree !hat ifMarl<et Quotation applies an amount recoverable under 
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for 
the loss of bargain and the loss of protection against furore risks and except as otherwise provided 
in this Agreement neither party will be entitled to recover any additional damages as a consequence 
of such losses. 
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7. Transfer 

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

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation 
with, or merger with or 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 Defaulting Party UDder Section 6( e). 

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

8. Contractual Currency 

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

(b) Judgwunts. To the extent permitted by applicable law, if any judgment or order expressed in a 
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect 
of this Agreement, (ii) for the payment nf any amount relating to any early termination in respect of this 
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amoUDt 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 sucb party as a consequence of 
sums paid in such other currency and will refund promptly to the other party any exceas of the Contractual 
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or 
such excess arises or results from any variation between the rate of exchange at which the Contractual 
Currency is converted into the currency of the judgment or order for the pwposcs of sucb judgment or order 
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in 
converting the currency received into the Contractual Currency, to purchase the Contractual Currency with 
the amoUDt of the currency of the judgment or order actually received by such party. The term "rate of 
exchange" includes, without limitation, any premiums and costs of exchange payable in connection with the 
purchase of or conversion into the Contractual Currency. 

(c) Septzrtlle lnde .. nities. To the extent permitted by applicable Jaw, 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 Joss had an actual exchange or purchase been made. 
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9. Mlseellaneous 

(a) Entire Agl'eelftent. This Agreement constitutes the entire agreement and understanding of the parties 
with respect to its subject matter and supersedes all oral communication and prior writings with respect 
thereto. 

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

(c) S11r11ival ofOI>Iiglltion~. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the 
panies under this Agreement will survive the termination of any Transaction. 

(d) Remedies Catroa/11tive. Except as provided in this Agreement, the rights, powers, remedies and 
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies 
and privileges provided by law. 

(e) CoanterpflrfS IUid Conjinru<tions. 

(i) This Agretment (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 arc legally bound by the terms of each Transaction from the moment 
they agree to those terms (whether orally or otherwise). A Confmnation shall be entered into as 
soon as practicable and may be executed and delivered in counterparts (including by facsimile 
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on 
an electronic messaging system, which in each case will be sufficient for all purposes to evidence 
a binding supplement to this AgreemenL The parties will specify therein or through another effective 
means that any such countcrpan, telex or electronic message constitutes a Confumation. 

(f) No Waiver of lllghts. 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) Hadings. The beadings used in this Agreement are for convenie:nce of reference only and arc not 
to affect the construction of or to be taken into consideration in interpreting this AgreemenL 

10. Offices; Mnltlbrancb Parties 

(a) If Section lO(a) is specified in the Schedule as applying, each party that enters into a Transaction 
throogb 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 bad entered into the Transaction through its head or home office. This representation 
will be deemed to be repeated by such party on each dale on which a Transaction is entered into. 

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

(c) If a party 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 
specified in the relevant Confirmation. 

11. Expenses 

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all 
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incWTed by such other party by 
reason of the enforcement and protection of its rights under this Agreeme:nt or any Credit Suppon Document 
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to which the Defaulting Party is a party or by reason of the early temtination of any Transaction, including, 
bm not limited to, costs of collection. 

12. Notices 

(a) EJJ~ouss. Any notice or other communication in respect of this Agreement may be given in any 
manner set forth below (except that a notice or other couununication under Section S or 6 may not be given 
by facsimile tnnsrnission or electronic messaging system) to the address or number or in accordance with 
the electronic messaging system details provided (see the Schedule) and will be deemed effective as 
indicated:-

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

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

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

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

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

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

(b) Clu111ge of Address••- Either party may by notice ro the other change the address, telex or facsimile 
number or electronic messaging system details at which notices or other communications are to be given to 
it. 

13. Governing Law and Jurisdiction 

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

(b) J11rudiction. With respect to any suit, action or proceedings relating 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..:xclusive jurisdiction of the courts of the State of New York and the 
United States District Court located in the Borough of Manhattan in New York City, if this 
Agreement is expressed to be governed by the laws of the State of New Yolk; aud 

(ii) waives any objection which it may have at any lime 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 aud further waives the right to object, with respect to such Proceedings, that 
such court docs not have any jurisdiction over such party. 

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

(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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reason any party's Process Agent is unable to aetas such, such party will promptly notify the other party 
and within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably 
coru;ent to service of process given in the manner provided for notices in Section 12. Nothing in this 
Agreement will affect the right of either party to serve process in any other manner permitted by Jaw. 

(d) Waivu of I"'"'1111ilia. Each party irrevocably waives, 1o the fullest extent permitted by applicable 
Jaw, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity 
on the grounds of sovemgnty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief 
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets 
(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its 
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and 
irrevocably agrees, lo the extent permitted by applicable Jaw, that it will not claim any such immunity in any 
Proceedings. 

14. Dermltlon• 

As used in this Agreement:-

"Additio,.,d Tem~illatiDn E•ent" has the meaning specified in Section S(b). 

"Affected Parry" bas the meaning specified in Section S(b ). 

"Affected Trii.IISat:Jions" means (a) with respect to any Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event 
and (b) with respect lo any other Termination Event, all Transactions. 

*AJ/ilillte" means, subject to the Schedule, in relation to any person, any entity controlled, directly or 
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or 
indirectly under common control with the person. For this purpose, "control" of any entity or person means 
ownership of a majority of the voting power of the entity or person. 

"A.pplicll/Jie 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 dote 
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate; 

(c) in respect of all other 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. 

"Bilrdened Party" bas the meaning specified in Section S(b). 

"Ch11.11ge in Tar ~.~rw~ 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 the relevant Transaction is entered into. 

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

"Credit E•ml Upon Mergrr" has the meaning specified in Section S(b). 

*Credit S11pport Dot:ll,.elll" means any agreement or instrument that is specified as such in this Agreement 

"Ctetlit S11pport Prtwidet" has the meaning specified in the Schedule. 

"Defalllt Rtzte" means a rate per armum 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 1% per annum. 
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"Deflllllling Parly" has the meaning specified in Section 6(a). 

"Etuly TenrdnaiWn Dau" means the date determined in accordance with Section 6(a) or 6(b)(iv). 

"E~ent of Defaatr bas the meaning specified in Section S(a) and, if applicable, in the Schedule. 

"11/ep/ity" baa the meaning specified in Section S(b). 

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

"law" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of 
any releVIIJit governmental revenue authority) and "IIIWjid" and "u""""flll" will be construed accordingly. 

"Loclll Business D11y" 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 Confirmation or, if not so specified, 
as otherwise agreed by the parties in writing or determined pUISUIIIltlo provisions contained, or incorporated 
by reference, in this Agreement, (b) in relation to any other payment, in the place where the relev8Jit account 
is located and, if different, in the principal fioMcial centre, if any, of the currency of such payment, (c) in 
relation to any notice or other communication, including notice contemplated under Section S(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 
Section 5(a)(v)(2), in the relevant locations for performance with respect to such Specified Transaction. 

"Loss" means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and 
a party, the Termination Cmteocy Equivalent of an amount that party reasonably deu:rmiocs in good failh to be 
its rota! losses lllld costs (or gain, in v.ilich case exptmed as a negative =ber) in oonnertion with this Agreement 
or that Termiollled TransactiOD or group of Tenninated Transactions, as the case may be, including any loss of 
bargaio, 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 any gain 
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery 
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the 
releVIIJit Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e)(i)(l) or (3) or 
6(e)(ii)(2)(A) applies. Loss does oot include a party's legal fees and out-of-pocket expenses referred to under 
Section I 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) determine 
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant 
markets. 

"Market Qlio1Gtio11" means, with respect to one or more Terminated Transactions and a party malting 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 of 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 panics under Section 2(a)(i) in respect of such Terminated Transaction or group 
of Tennioa!cd Transactions that would, but for the occurrence of the relevant Early Termination Date, have 

15 ISDA® 1992 



been required after that date. For this purpose, Unpaid Amounts in respect of the Tenninated Transaction or 
group of Tenninated Tillllsactions 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 Tennination Date is to be included. The Replacement 
TiliiiSaction would be subject to such documentation as such pany and the Reference Market-maker may, in 
good faith, agree. The party making the determination (or its agent) will request each Reference 
Market-maker to provide its quotation to the extent reasonably practicable as of tbe same day and time 
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early ' 
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good 
faith by the party obliged to make a determination under Section 6(e), and, if each pany 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 
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after 
disregarding the highest and lowest quotations. For Ibis purpose, if more than one quotation bas 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 that tbe Marlcet Quotation in respect of such Tenninated Transaction or group 
of Terminated Transactions cannot be determined. 

"Non-default R111e• 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 Partyn bas the meaning specified in Section 6(a). 

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

"PotelttiGI Event of Defautt• means any event which, with the giving of notice or the lapse of time or both, 
would constitute an Event of Default. 

"Refor#!nce M117ktt-1flalcers• means four leading dealers in the relevant market selected by the party 
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which 
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make 
an extension of credit and (b) to the extent practicable, from among such dealers having an office in tbe aarne 
city. 

"Relevant Jurisdiction• means, with respect to a party, the jurisdictions (a) in which the pany is 
incorporated, organised, managed and controlled or considered to have its scat, (b) where an Office through 
which the party is acting for purposes of this Agreement is located, (c) in which the party executes this 
Agreement and (d) in relation to any pa}'Jllent, froro or through which such pa)'Jllent is made. 

"Scheduled Pay1flenl Date• means a date on which a payment or delivery is to be made under Section 2(aXi) 
with respect to a Transaction. 

"Set~ff" means set-off, offset, combination of accounts, right of retention or withholding or similar right 
or requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under 
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such 
payer. 

"Settle1flent AmoMnt• means, with respect to a pany and any Early Tennination Date, the sum of: -

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

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

"SJJ#!cified Entity• has the meanings specified in the Schedule. 
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"Specified brdebted11essw means, subject to the Schedule, any obligation (whether present or future, 
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money. 

"Sp«ified TIVIISactic>~~"means, subject to the Schedule, (a) any lnlnsact.ion (including an agreement wilh n:spect 
thereto) now existing or hereafter entered into between one party 10 this Agreement (or any Credit Support 
Provider of such party or any applicable Specified Enlity of such party) IIOd the other party to this Agrcc:meut (or 
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is 1 

a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or 
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction, 
cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap 
transaction, currency option or any other similar transaction (including any option with respect to any of these 
transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified 
Transaction in this Agreement or the relevant confirmation. 

"Stturrp Tarwmeans any stamp, registration, documentation or similar tax. 

"T IIX• 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. 

"Tar Everrt" has the meaning specified in Section S(b). 

"Ta Eve11t Upo11 Merger" bas the meaning specified in Section S(b). 

"Termi11ated Trt~~~sozctiorrs• means with respect to any Early Termination Date (a) if resulting from a 
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions 
(in either case) in effect i:mmediately before the effectiveness of the notice designating that Early Termination 
Date (or, if"Automatic Early Termination" applies, immediately before that Early Termination Date). 

"TermiNJtiDII Currt~11cy• bas the meaning specified in the Schedule. 

"Temri11atio11 Curre11cy Ev.uivtl/e11t" means, in respect of any amount denominated in the Termination 
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other 
than the Termination Currency (the ''Other Currency"), the amount in the Termination Currency determined 
by the party making the relevant determination as being required to purchase such arnoUDt of such Other 
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to 
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of sucb 
Other Currency with the Termination Currency at or about II :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 8 rate for the 
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The 
foreign exchange agent will, if only one party is obliged to make a determination UDder Section 6( e), be 
selected in good faith by that party and otherwise will be agreed by the parties. 

"Tenrri111lli011 Evellt" means an lllegality, a Tu Event or a Tu Event Upon Merger or, if specified to be 
applicable, a Credit Event Upon Merger or an Additional Termination Event 

"TemrinatiD11 Rlzte" means 8 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. 

"Unp11id AmDIIIIts" owing to any party means, with respect to an Early Termination Date, the aggregate of 
(a) in respect of all Terminated Transactions, the amounts that became payable (or that would have become 
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination 
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated 
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for 
Section 2(a)(iii)) required to be settled by delivery to such party on or prior to such Early Termination Date 
snd which has not been so settled as at such Early Termination Date, an amoUDt equal to the filir market 
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value of that wbich was (or would have been) requited to be ddivered IS of tbe originally scheduled date 
for delivery, in each case together with (to tbe c:xtcnt pennittod under applicable law) interest, in the currency 
of such amouots, liom (&lid iDclnding) tbe date such IIJIIOIIIIIB or obligatioDS were or would have been required 
to have been paid or performed to (but c:><cluding) mcb Early Tcmlination Date, at tbe Applicable Rate. Such 
amotmts of interest will be calculated on the basis of daily compouDding and tbe actual number of daya 
elapaed. n.e fair market value of any obligation refmed to in ciii'Wie (b) above shall be reasonably 
determined by tbe party obliged to ma1cc tbe diWmiMtioo tmdcr Section 6(e) or, if each party iB so obliged, 
it shall be the average of tbc Termination Cwrcncy Equivalents of the fair market values reasonably 
determined by both parties. 

IN WITNESS WHEREOF tbe parties have executed tbiB document oo the respective dates specified below 
with effect liom the date specified on the ftrSI paee of this document 

BARCLA YS BANK PLC 

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

Name: Caroline Ellis 
Tide: 

Director Date: 

Barclays Bank PLC 

'21 /n. I z~ 17.... 

DEUTSCHE TRUSTEE COMPANY 
LIMITED 

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

Name: 
Title: 
Date: 

18 

ABBEY COVERED BONDS LLP 

(Name ofPaity) 

By: .................................................................. . 
Name: 
Tide: 
Date: 
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value of that which was (or would have boeo) required to be delivered as oftbe origiltally scheduled dato 
for deliveey, ill each caae together with (to the exlellt permined uodor applicable law) interest. in the currency 
of sucb omouots, from (ond including) the date such omOUDis ot obUgetiOIIS were or would have be011 required 
to have been paid or perl'ormod to (but oxcludins) such J!arly Tcnninatioo Dato, ot the Applicable Rate. Such 
amouots of inte~est will be colculated on the basis of daily compouoding and the actus! number of daY> 
elapsed. The fair market value of aay obligalfon refened to iD clause (b) 1bove shall be reasooably 
determined by the party obUged to make the dotermillatioo Ullder Sectioo 6(o) or, if each party is so obliged, 
it shall be the ave~agt of the TermiDalioo Currency Equlva!OIIts of the fair market values reesooably 
determined by both panies. 

IN WITNESS WHEREOF the panies have executed thia documeot on the respective dates specified below 
with effect from the dlle specified on the fin! page of this doClllDoot. 

............. BARCLAYS BANK PLC 

(Nome of Party) 

By: ............................................................................ . 
Name: 
Tille: 
Dste: 

DEUTSCHE 'l'RUSTEE COMPANY 
LIMITED 

By;'''''"''''''''''''''''''"''' ................. .. 

Name: 
Title: 
Date: 

18 

ABBEY COVERED BONDS LLP 

(Name of Party) 

By: .............. JJ..':!:..r,.~~ ............................ .. 
Name: JIIIUIJ Z-4 •u&e&MIWI 

Title: J'EN• ote mAwll 'e( 
Date: J<¥. lt.n. 
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value of that wbicb was (or would have been) required to be delivered IS of the originally scheduled data 
for delivery, in each case together with (to the extent permitted uoder applicable law) inten:SI, in the currency 
of such amounts, from (and including) the date such amounts or obligatioos were or would have been required 
to have been paid or performed to (bw excluding) such Early Termination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basis of daily compounding and the actual number of daya 
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably 
determined by the parry obliged to tlllb: the determination under Section 6(e) or, if each parry is so obliged, 
it shall be !he average of !he Termination Currency Equivalents of the fair market values re8S0111bly 
determined by both parties. 

IN WITNESS WHEREOF the parties have executed this document on the rc:apective datea opecified below 
with effect from the date specified oo the firS! page oftbio document. 

9ARCLA YS BANK PLC 

(Name of Party) 

ABBEY COVERED BONDS LLP 

(Name of Party) 

By: ............................................................................ . By: .................................................................. . 
Name; 
Trtle: 
Date: 

Name: 
Title: 
Date: 

:=rr.:'.: .... ::f? ~ 
Name: 
Title: 
Date: 

Alan Coster 
. c\ssoc\ate Director --· ··-

Clive Rakestrow 
Associate Director 
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between 

SCHEDULE 
to the 

Master Agreement 

dated as of 25 May 2005 

(l) BARCLAYS BANK PLC (Party A); 

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

Series 3 Covered Bond Swap 

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

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

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

(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. 

(h) Additional Termination Event will apply. In addition to the Additional Tennination Events 
set forth in Part 5(f)(viii) of this Schedule, each of the following will constitute Additional 
Termination Events (in whole or, as the case may be, in part): 

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

The relevant Series of Covered Bonds is redeemed in whole pursuant to Conditions 
6.2 (Redemption for taxation reasons), 6.4 (Redemption at the option of the Issuer) or 
6.6 (Redemption due to illegality or invalidity) of the Terms and Conditions of the 
Covered Bonds, in which case: 

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

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

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

Any amount payable pursuant to Section 6( e) of this Agreement will be payable on 
the Early Termination Date. Party B shall notify Party A of such redemption no later 
than three Business Days prior to the relevant redemption date. 

{ii) Amendment to the Priorities of Payments. If any of {I) the Pre-Acceleration 
Revenue Priority of Payments, (2) the Pre-Acceleration Principal Priority of 
Payments, (3) the Guarantee Priority of Payments or (4) the Post-Enforcement 
Priority of Payments (each as set out in the LLP Deed or Deed of Charge, as 
applicable) is amended (in any case, other than in accordance with the Deed of 
Charge), such that Party B's obligations to Party A under this Agreement are further 
contractually subordinated to Party B's obligations to any other Secured Creditor (in 
which case Party B shall be the sole Affected Party and all Transactions shall be 
Affected Transactions). 

(iii) Purchase and Cancellation of the relevant Series of Covered Bonds. 
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The relevant Series of Covered Bonds is purchased and surrendered in whole or in 
pan for cancellation pursuant to Condition 6.10 (Purchases) of the Terms and 
Conditions of the Covered Bonds, in which case: 

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

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

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

provided that, in the event of a purchase and cancellation of the relevant Series of 
Covered Bonds in part, the Transaction or Transactions related to that Series of 
Covered Bonds will partially terminate in respect of a Notional Amount equal to a pro 
rata proportion of the relevant amount of Covered Bonds purchased and surrendered 
for cancellation, and the provisions of Section 6 shall apply mutatis mutandis in 
connection with such partial termination. For the avoidance of doubt, the remaining 
pan of such Transaction or Transactions will not be terminated as a result of such 
panial termination, and an Early Termination Date will only occur in respect of the 
terminated part of the Transaction or Transactions. Any amount payable pursuant to 
Section 6(e) of this Agreement will be payable on the Early Termination Date. Party 
B shall notify Party A of such purchase and surrender no later than three Business 
Days prior to the relevant purchase date. 

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

The relevant Series of Covered Bonds is redeemed in part pursuant to Condition 6.4 
(Redemption at the option of the Issuer) of the Terms and Conditions of the Covered 
Bonds, in which case: 

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

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

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

provided that, in the event of a purchase and cancellation of the relevant Series of 
Covered Bonds in part, the Transaction or Transactions related to that Series of 
Covered Bonds will only partially terminate in respect of a Notional Amount equal to 
a pro rata proportion of the relevant amount of Covered Bonds so redeemed, and the 
provisions of Section 6 shall apply mutatis mutandis in connection with such partial 
termination. For the avoidance of doubt, the remaining pan of such Transaction or 
Transactions will not be terminated as a result of such partial termination, and an 
Early Termination Date will only occur in respect of the terminated part of the 
Transaction or Transactions. Any amount payable pursuant to Section 6(e) of this 
Agreement will be payable on the Early Termination Date. Party B shall notify Party 
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A of such redemption no later than three Business Days prior to the relevant 
redemption date 
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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 (the Additional Tax Representation): 

Party A represents, warrants and undertakes to Party B (which representation, warranty and 
undertaking will be deemed to be repeated at all times until the tennination of this 
Agreement) that: 

It is, and will be throughout the course of each Transaction, resident in the United Kingdom 
for United Kingdom tax purposes. 

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

None. 

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

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

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

Party required to 
deliver document 

Form/Document/ 
Certificate 

None 

(b) Other documents to be delivered are:-

Party required 
to deliver 
document 

Party A and Party 
B 
PartyB 

Form/Document/ 
Certificate 

Appropriate evidence of 
its signatory's authority 
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 and 
constitutional documents 
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Date by which to be delivered 

Date by which 
to be delivered 

On signing of this 
Agreement 
On signing of this 
Agreement 

Covered by 
Section 3( d) 
Representation 

Yes 

Yes 



Part 4. Miscellaneous 

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

Addresses for notices or communications to Party A: 

For notices regarding operation, payment and confirmation matters only, notices should be 
sent to the address of the relevant branch set out in the relevant Confirmation (as may be 
amended from time to time), 

With a copy in the case of notices or communications relating to Sections 5, 6, 7, II or 13 to: 

Address: 

Attention: 

Facsimile No: 

Telephone No: 

Email: 

5 The North Colonnade, Canary Wharf, London El4 4BB 

Securitisation Derivatives Director, Legal Division (marked urgent) 

+44 (0)20 7516 9515 

+44 (0)20 3134 1143 

BGSOperations@barclays.com 

Address for notices or communications to Party B: 

Address: 

Attention: 

Abbey Covered Bonds LLP 
Abbey National House 
2 Triton Square 
Regent's Place 
London 
NW13AN 

Mortgage Backed Funding (TS I C) 

Facsimile No.: +44 20 7756 5862 

With a copy to: 

Attention: 

Abbey Covered Bonds LLP 
c/o Santander UK pic 
c/o Abbey House, (AAM 129) 
20 I Grafton Gate East 
Milton Keynes 
MK91AN 

Securitisation Team, Retail Credit Risk 

Facsimile No.: +44 1908 343 019 

With a copy to the Security Trustee: 
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Address: Winchester House 
1 Great Winchester Street 
London 
EC2N2DB 

Attention: Managing Director 

Facsimile No.: +44 20 7547 5919 

(b) Process Agent. For the pwpose 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 IO(a) will apply to this Agreement. 

(d) Multibranch Party. For the pwpose of Section IO(c) of this Agreement:-

Party A is not a Multibranch Party. 

Party B is not a Multibranch Party. 

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

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

In respect of Party A, none. 

In respect of Party B, none. 

(g) Credit Support Provider. Credit Support Provider means in relation to Party A, none. 

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. 

U) "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 2( c) or Section 6. 

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

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

(b) Security Interest 

Notwithstanding Section 7, Party A hereby agrees and consents to the assignment by way of 
security by Party B of its right, title and interest under this Agreement (without prejudice to, 
and after giving effect to, any contractual netting provision contained in this Agreement) to 
the Security Trustee (or any successor thereto) pursuant to and in accordance with the Deed of 
Charge and Deed of Accession and acknowledges notice of such assignment. Each of the 
parties hereby confums 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 S(a)(ii), S(a)(iii), S(a)(iv), S(a)(v), 5(a)(vii)(2),(5),(6),(7) and (9), and S(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). 

(d) Disapplication of Certain Termination Events 

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

(e) Additional Event of Default 

The following shall constitute an additional Event of Default with respect to Party B: 

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

(f) Ratings Events 

(i) In the event that the short-tenn, unsecured and unsubordinated debt obligations of Party A (or 
its successor) or any Credit Support Provider from time to time in respect of Party A cease to 
be rated at least as high as "A-I+" by Standard & Poor's Rating Services, a division of The 
McGraw-Hill Companies, Inc. (S&P) and, as a result of such cessation, the then current 
rating of the relevant Series of the Covered Bonds is downgraded or placed under review for 
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possible downgrade by S&P (an Initial S&P Rating Event), then Party A will, within 30 
days of the occurrence of such Initial S&P Rating Event, at its own cost either: 

{A) post collateral in accordance with the provisions of the CSA; 

(B) take commercially reasonabkefforts to transfer all of its rights and obligations with 
respect to this Agreement to a replacement third party whose short-term, unsecured 
and unsubordinated debt obligations are rated at least "A-I+" by S&P or such other 
rating as is commensurate with the rating assigned to the relevant Series of Covered 
Bonds by S&P from time to time; or 

(C) take commercially reasonable efforts to procure another person to become co-obligor 
or guarantor in respect of the obligations of Party A with respect to this Agreement, 
whose short-term, unsecured and unsubordinated debt obligations are rated at least 
"A-I+" by S&P or such other rating as is commensurate with the rating assigned to 
the relevant Series of Covered Bonds by S&P from time to time; or 

(D) take such other action (which may, for the avoidance of doubt, include taking no 
action) as notified to S&P as will result in (a) the rating of the relevant Series of 
Covered Bonds being maintained at, or restored to, the level it would have been but 
for such Initial S&P Rating Event or Subsequent S&P Rating Event, as applicable, 
regardless of any other capacity in which Party A may act in respect of the Covered 
Bonds; and (b) the relevant Series of Covered Bonds not being placed on credit watch 
by S&P as a result of the Initial S&P Rating Event or Subsequent S&P Rating Event, 
as applicable. 

If any of sub-paragraphs (i)(B), (i)(C) or (i)(D) above are satisfied at any time, all collateral 
(or the equivalent thereof, as appropriate) transferred by Party A pursuant to sub-paragraph 
(i)(A) will be transferred to Party A and Party A will not be required to transfer any additional 
collateral in respect of such Initial S&P Rating Event. 

(ii) In the event that the rating of the long-term, unsecured and unsubordinated debt obligations of 
Party A (or its successor) or any Credit Support Provider from time to time in respect of Party 
A cease to be rated at least as high as "BBB-" by S&P and, as a result of such cessation, the 
then current rating of the relevant Series of Covered Bonds may in the reasonable opinion of 
S&P be downgraded or placed under review for possible downgrade by S&P (such event, a 
Subsequent S&P Rating Event), then Party A will: 

(A) at its own cost and expense, use its best endeavours to take the action set out in sub
paragraphs (i){B), (i)(C) or (i)(D) above within I 0 days of the occurrence of such 
Subsequent S&P Rating Event; and 

(B) if, at the time such Subsequent S&P Rating Event occurs, Party A has provided 
collateral pursuant to the CSA following an Initial S&P Rating Event, continue to 
post collateral notwithstanding the occurrence of such Subsequent S&P Rating Event 
until such time as the action set out in sub-paragraph (ii)(A) above has been taken. 

If the action set out in sub-paragraph (ii)(A) above is taken at any time, all collateral (or the 
equivalent thereof, as appropriate) transferred by Party A pursuant to sub-paragraphs (i)(A) or 
(ii)(B) above will be transferred to Party A and Party A will not be required to transfer any 
additional collateral in respect of such Subsequent S&P Rating Event. 
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(iii) In the event that the long-term, unsecured and unsubordinated debt obligations of Party A (or 
its successor) or any Credit Support Provider in respect of Party A cease to be rated at least as 
high as "AI" (or its equivalent) by Moody's or the short-term, unsecured and unsubordinated 
debt obligations of Party A (or its successor) or any Credit Support Provider in respect of 
Party A cease to be rated as high as "Prime-!" (or its equivalent) by Moody's, (such cessation 
being an Initial Moody's Rating Event), then Party A will, within 30 days of the occurrence 
of such Initial Moody's Rating Event, at its own cost either: 

(A) transfer all of its rights and obligations with respect to this Agreement to either (aa) a 
replacement third party with the Required Ratings (as defined below) domiciled in 
the same legal jurisdiction as Party A or Party B, or (bb) a replacement third party as 
Party A may agree with Moody's; 

(B) procure another person to become co-obligor or guarantor in respect of the 
obligations of Party A with respect to this Agreement, which co-obligor or guarantor 
may be either (aa) a person with the Required Ratings (as defmed below) domiciled 
in the same legal jurisdiction as Party A or Party B, or (bb) such other person as Party 
A may agree with Moody's; 

(C) take such other action (which may, for the avoidance of doubt, include taking no 
action) as notified to Moody's as will result in (a) the rating of the relevant Series of 
Covered Bonds being maintained at, or restored to, the level it would have been but 
for such Initial Moody's Rating Event, regardless of any other capacity in which Party 
A may act in respect of the Covered Bonds; and (b) the relevant Series of Covered 
Bonds not being placed on credit watch by Moody's as a result of the Initial Moody's 
Rating Event; or 

(D) post collateral in accordance with the provisions of the CSA. 

If any of sub-paragraphs (iii)(A), (iii)(B) or (iii)(C) above are satisfied at any time, all 
collateral (or the equivalent thereof, as appropriate) transferred by Party A pursuant to sub
paragraph (iii)(D) above will be transferred to Party A and Party A will not be required to 
transfer any additional collateral in respect of such Initial Moody's Rating Event. 

(iv) In the event that the long-term, unsecured and unsubordinated debt obligations of Party A (or 
its successor) or any Credit Support Provider in respect of Party A cease to be rated as high as 
"A3" (or its equivalent) by Moody's or the short-term, unsecured and unsubordinated debt 
obligations of Party A (or its successor) or any Credit Support Provider of Party A cease to 
be rated as high as "Prime-2" (or its equivalent) by Moody's (such cessation being a 
Subsequent Moody's Rating Event), then Party A will: 

(A) within 30 days of the occurrence of such Subsequent Moody's Rating Event on a 
reasonable efforts basis, and at its own cost, take commercially reasonable efforts 
either to: 

(I) transfer all of its rights and obligations with respect to this Agreement to 
either (I) a replacement third party with the Required Ratings (as defmed 
below) domiciled in the same legal jurisdiction as Party A or Party B, or (II) 
a replacement third party as Party A may agree with Moody's; or 
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(2) procure another person to become co-obligor or guarantor in respect of the 
obligations of Party A with respect to this Agreement, which co-obligor or 
guarantor may be either (I) a person with the Required Ratings (as defmed 
below) domiciled in the same legal jurisdiction as Party A or Party B, or ern 
such other person as Party A may agree with Moody's; or 

(3) take such other action (which may, for the avoidance of doubt, include taking 
no action) as notified to Moody's as will result in (a) the rating of the relevant 
Series of Covered Bonds being maintained at, or restored to, the level it 
would have been but for such Subsequent Moody's Rating Event, regardless 
of any other capacity in which Party A may act in respect of the Covered 
Bonds; and (b) the relevant Series of Covered Bonds not being placed on 
credit watch by Moody's as a result of the Subsequent Moody's Rating Event; 
and 

(B) within the later of 10 days of the occurrence of such Subsequent Moody's Rating 
Event and 30 days of the occurrence of an Initial Moody's Rating Event, post 
collateral pursuant to the CSA, provided that Party A shall continue, on a best efforts 
basis, to make all reasonable attempts to take the actions specified in sub-paragraph 
(f)(iv)(A) above. 

If any of sub-paragraphs (iv)(A)(l), (iv)(A)(2) or (iv)(A)(3) above are satisfied at any time, all 
collateral (or the equivalent thereof, as appropriate) transferred by Party A pursuant to sub
paragraphs (iii)(D) or (iv)(B) above will be transferred to Party A and Party A will not be 
required to transfer any additional collateral in respect of such Subsequent Moody's Rating 
Event. 

For the purposes of sub-paragraphs (iii) and (iv) of this Part 5(1), Required Ratings means, in 
respect of the relevant entity, its short-term, unsecured and unsubordinated debt obligations 
are rated at least as high as "Prime-!" by Moody's and its long-term, unsecured and 
unsubordinated debt obligations are rated at least as high as "AI" by Moody's, or such other 
ratings as may be agreed with Moody's from time to time. 

(v) In the event that the long-term, unsecured and unsubordinated debt obligations of Party A (or 
its successor) or any Credit Support Provider from time to time in respect of Party A cease to 
be rated at least as high as "A+" (or its equivalent) by Fitch Ratings Ltd (Fitch) or the short
term, unsecured and unsubordinated debt obligations of Party A (or its successor) or any 
Credit Support Provider from time to time in respect of Party A cease to be rated at least as 
high as "Fl" (or its equivalent) by Fitch and, as a result of such cessation, the then current 
rating of the relevant Series of Covered Bonds is downgraded by Fitch or placed under credit 
watch for possible downgrade by Fitch (an Initial Fitch Rating Event) then Party A will, on 
a reasonable efforts basis within 30 days of the occurrence of such Initial Fitch Rating Event, 
at its own cost, either: 

(A) post collateral in accordance with the provisions of the CSA; 

(B) transfer all of its rights and obligations with respect to this Agreement to a 
replacement third party whose long-term, unsecured and unsubordinated debt 
obligations are rated at least as high as "A+" by Fitch and whose short-term, 
unsecured and unsubordinated debt obligations are rated at least "F I" by Fitch or, in 
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either case, such lower rating as is commensurate with the rating assigned to the 
relevant Series of Covered Bonds by Fitch from time to time; 

(C) procure another person to become co-obligor or guarantor in respect of the obligations 
of Party A under this Agreement, whose long-term, unsecured and unsubordinated 
debt obligations are rated at least as high as "A+" by Fitch and whose short-term, 
unsecured and unsubordinated debt obligations are rated at least "Fl" by Fitch or, in 
either case, such lower rating as is commensurate with the rating assigned to the 
relevant Series of Covered Bonds by Fitch from time to time; or 

(D) take such other action (which may, for the avoidance of doubt, include taking no 
action) as notified to Fitch as will result in (a) the rating of the relevant Series of 
Covered Bonds being maintained at, or restored to, the level it would have been but 
for such Initial Fitch Rating Event, regardless of any other capacity in which Party A 
may act in respect of the Covered Bonds; and (b) the relevant Series of Covered 
Bonds not being placed on credit watch by Fitch as a result of the Initial Fitch Rating 
Event. 

If any of sub-paragraphs (v)(B), (v)(C) or (v)(D) above are satisfied at any time, all collateral (or 
the equivalent thereof, as appropriate) transferred by Party A pursuant to sub-paragraph (v)(A) 
above will be transferred to Party A and Party A will not be required to transfer any additional 
C()llateral in respect of such Initial Fitch Rating Event. 

(vi) In the event that the long-term, unsecured and unsubordinated debt obligations of Party A (or 
its successor) or any Credit Support Provider from time to time in respect of Party A cease to 
be rated at least as high as "BBB+" (or its equivalent) by Fitch or the short-term, unsecured 
and unsubordinated debt obligations of Party A (or its successor) or aoy Credit Support 
Provider from time to time in respect of Party A cease to be rated at least as high as "F2" (or 
its equivalent) by Fitch and, as a result of such cessation, the then current rating of the 
relevant Series of Covered Bonds is downgraded or placed on credit watch for possible 
downgrade by Fitch (a First Subsequent Fitch Rating Event) then Party A will, on a 
reasonable efforts basis, either: 

(A) within 30 days of the occurrence of such First Subsequent Fitch Rating Event and at 
its own cost, provide collateral in the form of cash or securities or both in support of 
its obligations under this Agreement in accordance with the provisions of the CSA 
(provided that the mark-to-market calculations and the correct and timely posting of 
collateral thereunder are verified by an independent third party (with the costs of such 
independent verification being borne by Party A)); or 

(I3) within 30 days of the occurrence of such First Subsequent Fitch Rating Event, at its 
own cost, attempt either to: 

(I) transfer all of its rights and obligations with respect to this Agreement to a 
replacement third party whose long-term, unsecured and unsubordinated debt 
obligations are rated at least "A+" by Fitch and whose short-term, unsecured 
and unsubordinated debt obligations are rated at least "Fl" by Fitch or, in 
either case, such lower rating as is commensurate with the rating assigned to 
the relevant Series of Covered Bonds by Fitch from time to time; 
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(2) obtain a guarantee of its rights and obligations with respect to this Agreement 
from a third party whose long-term, unsecured and unsubordinated debt 
obligations are rated at least "A+" by Fitch and whose short-term, unsecured 
and unsubordinated debt obligations are rated at least "Fl" by Fitch or, in 
either case, such lower rating as is commensurate with the rating assigned to 
the relevant Series of Covered Bonds by Fitch from time to time; or 

(3) take such other action (which may, for the avoidance of doubt, include taking 
no action) as notified to Fitch as will result in (a) the rating of the relevant 
Series of Covered Bonds being maintained at, or restored to, the level it 
would have been but for such First Subsequent Fitch Rating Event, regardless 
of any other capacity in which Party A may act in respect of the Covered 
Bonds; and (b) the relevant Series of Covered Bonds not being placed on 
credit watch by Fitch as a result of the First Subsequent Fitch Rating Event. 

If any of sub-paragraphs (vi)(B)(l), (2) or (3) above are satisfied at any time, all collateral (or 
the equivalent thereof, as appropriate) transferred by Party A pursuant to the CSA in 
accordance with sub-paragraph (v)(A) above or sub-paragraph (vi)(A) will be transferred to 
Party A and Party A will not be required to transfer any additional collateral in respect of that 
First Subsequent Fitch Rating Event. 

(vii) In the event that the long-term, unsecured and unsubordinated debt obligations of Party A (or 
its successor) or any Credit Support Provider from time to time in respect of Party A cease to 
be rated at least as high as "BBB-" (or its equivalent) by Fitch or the rating of the short-term, 
unsecured and unsubordinated debt obligations of Party A (or its successor) or any Credit 
Support Provider from time to time in respect of Party A cease to be rated at least as high as 
"F3" (or its equivalent) by Fitch and as a result ofsuch cessation, the then current rating of the 
relevant Series of Covered Bonds is downgraded or placed on credit watch for possible 
downgrade by Fitch (a Second Subsequent Fitch Rating Event), then Party A will on a 
reasonable efforts basis within 30 days of the occurrence of such Second Subsequent Fitch 
Rating Event, at is own cost, attempt either to: 

(A) transfer all of its rights and obligations with respect to this Agreement to a 
replacement third party whose long-term, unsecured and unsubordinated debt 
obligations are rated at least "A+" by Fitch and whose short-term, unsecured and 
unsubordinated debt obligations are rated at least "Fl" by Fitch or, in either case, such 
lower rating as is commensurate with the rating assigned to the relevant Series of 
Covered Bonds by Fitch from time to time; 

(B) procure another person to become a co-obligor or guarantor in respect of the 
obligations of Party A with respect to this Agreement whose long-term, unsecured 
and unsubordinated debt obligations are rated at least "A+" by Fitch and whose short
tenn, unsecured and unsubordinated debt obligations are rated at least "Fl" by Fitch 
or, in either case, such lower rating as is commensurate with the rating assigned to the 
relevant Series of Covered Bonds by Fitch from time to time; or 

(C) take such other action (which may, for the avoidance of doubt, include taking no 
action) as notified to Fitch as will result in (a) the rating of the relevant Series of 
Covered Bonds being maintained at, or restored to, the level it would have been but 
for such Second Subsequent Fitch Rating Event and regardless of any other capacity 
in which Party A may act in respect of the Covered Bonds; and (b) the relevant Series 
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of Covered Bonds not being placed on credit watch by Fitch as a result of the Second 
Subsequent Fitch Rating Event. 

Pending compliance with any of sub-paragraphs (vii){A), {B) or (C) above, Party A will 
within 10 days of the occurrence of the Second Subsequent Fitch Rating Event and at its own 
cost, provide collateral in the form of cash or securities or both in support of its obligations 
under this Agreement in accordance with the provisions of the CSA (provided that the mark
to-market calculations and the correct and timely posting of collateral thereunder are verified 
by an independent third party (with the costs of such independent verification being borne by 
Party A)). If any of sub-paragraphs (vii)(A), (B) or (C) above are satisfied at any time, all 
collateral (or the equivalent thereof, as appropriate) transferred by Party A under the CSA will 
be transferred to Party A and Party A will not be required to transfer any additional collateral 
in respect of that Second Subsequent Fitch Rating Event. 

(viii) (A) If Party A does not take any of the measures described in sub-paragraph (i) above, 
such failure shall not be or give rise to an Event of Default but shall constitute an 
Additional Termination Event with respect to Party A which shall be deemed to have 
occurred on the thirtieth day following the Initial S&P Rating Event with Party A as 
the sole Affected Party and all Transactions as Affected Transactions. 

(B) If, at the time a Subsequent S&P Rating Event occurs, Party A has provided collateral 
pursuant to sub-paragraph (i)(A) above and fails to continue to post collateral pending 
compliance with sub-paragraph (ii)(A) 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 which will be deemed to have occurred on the later of the tenth day 
following such Subsequent S&P Rating Event and the thirtieth day following the 
Initial S&P Rating Event with Party A as the sole Affected Party and all Transactions 
as Affected Transactions. Further, an Additional Termination Event with respect to 
Party A shall be deemed to have occurred if, even if Party A continues to post 
collateral as required by sub-paragraph (ii)(B) above, and notwithstanding Section 
S(a)(ii), Party A does not take the action described in sub-paragraph (ii)(A) above. 
Such Additional Termination Event will be deemed to have occurred on the thirtieth 
day following the Subsequent S&P Rating Event with Party A as the sole Affected 
Party and aU Transactions as Affected Transactions. 

(C) If Party A does not take any of the measures described in sub-paragraph (iii) above, 
such failure shall not be or give rise to an Event of Default but shall constitute an 
Additional Termination Event with respect to Party A which shall be deemed to have 
occurred on the thirtieth day foliowing the occurrence of such Initial Moody's Rating 
Event with Party A as the sole Affected Party and all Transactions as Affected 
Transactions. 

(D) If Party A does not take the measures described in sub-paragraph (iv)(B) above, such 
failure shall give rise to an Event of Default with respect to Party A which shall be 
deemed to have occurred on the thirtieth day following such Subsequent Moody's 
Rating Event (or, if Party A has provided collateral pursuant to sub-paragraph (iii)(D) 
above, such Event of Default shall be deemed to have occurred on the tenth day 
following such Subsequent Moody's Rating Event) with Party A as the Defaulting 
Party. Further, it shall constitute an Additional Termination Event with respect to 
Party A if, even after satisfying the requirement to post collateral as required by sub-
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paragraph (iv)(B) above, and notwithstanding Section 5(a)(ii), Party A does not, 
irrespective of whether or not Party A has applied reasonable efforts, take any of the 
measures described in sub-paragraph (iv)(A). Such Additional Tennination Event 
shall be deemed to have occurred on the thirtieth day following the Subsequent 
Moody's Rating Event with Party A as the sole Affected Party and all Transactions as 
Affected Transactions. 

(E) If Party A does not take any of the measures described in sub-paragraph (v) above, 
such failure shall not be or give rise to an Event of Default but shall constitute an 
Additional Tennination Event with respect to Party A which shall be deemed to have 
occurred on the thirtieth day following the Initial Fitch Rating Event with Party A as 
the sole Affected Party and all Transactions as Affected Transactions. 

(F) If Party A does not take any of the measures described in sub-paragraph (vi) above, 
such failure shall not be or give rise to an Event of Default but shall constitute an 
Additional Termination Event with respect to Party A which shall be deemed to have 
occurred on the thirtieth day following the First Subsequent Fitch Rating Event with 
Party A as the sole Affected Party and all Transactions as Affected Transactions. 

(G) If Party A does not, pending compliance with any of sub-paragraphs (vii)(A), (B) or 
(C), continue to comply with the terms of the CSA such failure will not give rise to an 
Event of Default but shall constitute an Additional Tennination Event with respect to 
Party A which will be deemed to have occurred on the tenth day following such 
Second Subsequent Fitch Rating Event with Party A as the sole Affected Party and all 
Transactions as Affected Transactions. Further, it will constitute an Additional 
Tennination Event with respect to Party A if, even after satisfying the above 
requirements, Party A has failed, within I 0 days after receiving notice of failure to 
use reasonable efforts (which notice will not be given until at least 30 days following 
such Second Subsequent Fitch Rating Event), to either transfer as described in sub
paragraph (vii)(A), find a co-obligor or guarantor as described in sub-paragraph 
(vii)(B) or take such other action as described in sub-paragraph (vii)(C). Such 
Additional Tennination Event will be deemed to have occurred on the tenth day after 
receiving notice of failure to use reasonable efforts (unless, on or prior to such day, 
Party A has effected a transfer as described in sub-paragraph (vii)(A), found a co
obligor or guarantor as described in sub-paragraph (vii)(B) or taken such other action 
as described in sub-paragraph (vii) (C)) with Party A as the sole Affected Party and 
all Transactions as Affected Transactions. 

(H) In the event that Party B were to designate an Early Tennination Date, Party B may 
only designate such Early Tennination Date in respect of an Additional Termination 
Event under this Part 5(f)(viii) if Party B has received an offer from an Eligible 
Replacement that was, when made, commercially reasonable and capable of 
becoming legally binding upon acceptance, to enter into replacement transactions 
with Party B in respect of the Affected Transactions on terms that reflect as closely as 
reasonably possible, as determined by Party B in its sole and absolute discretion, the 
economic, legal and credit terms of the Tenninated Transactions and Party B has 
obtained the Security Trustee's prior written consent thereto. 

(I) Each of Party B and the Security Trustee shall use their reasonable endeavours to co
operate with Party A including entering into such documents as may reasonably be 
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requested by Party A in connection with any of the measures which Party A may take 
under this Part 5(f) following the rating events described herein. 

(J) In respect of any Additional Termination Event or Event of Default set forth in this 
Part 5(f)(viii) (each a "Rating Termination Event"), Party B shall only be entitled to 
designate an Early Termination Date in reliance on such Rating Termination Event at 
any time following the occurrence of such Rating Termination Event, provided such 
Rating Termination Event is then continuing and, for such purposes, a Rating 
Termination Event as set forth in this Part 5(f)(viii) will not be continuing if, at such 
time Party A has taken relevant Remedial Action in respect of such Rating 
Termination Event, even if such Remedial Action has been taken after the applicable 
time period specified for such Remedial Action to be taken in this Part 5(f). 

(g) Additional Representations 

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

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

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

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

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

(i) Relationship between the Parties 

The Agreement is amended by the insertion after Section 14 of an additional Section 15, 
reading in its entirety as follows: 
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"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 bas 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 bas 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 bas not received from the other party any assurance or guarantee as to 
the expected results of that Transaction. 

(b) Assessment and Understanding. It is capable of assessing the merits of and 
understanding (through independent professional advice), and understands and 
accepts, the terms, conditions and risks of that Transaction. It is also capable of 
asswning, 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): 

(I) 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 defmed below) paid by 
X toY 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; 
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(3) will promptly fmward toY an official receipt (or a certified copy), or other 
documentation reasonably acceptable to Y, evidencing such payment to such 
authorities; and 

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

(ii) Liability 

If: 

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

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

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

then, except to the extent that Y has satisfied or then satisfies the liability resulting 
from such Tax, {A) where X is Party B (or any member of Party B), Party A will 
promptly pay to Party B (or the relevant member of Party B) the amount of such 
liability (the Liability Amount) (including any related liability for interest and 
together with an amount equal to the Tax payable by Party B (or the relevant member 
of Party B) on receipt of such amount but including any related liability for penalties 
only if Party A has failed to comply with or perform any agreement contained in 
Section 4(a)(i), 4(a)(iii) or 4(d)) and Party B (or the relevant member of Party B) will 
promptly pay to the relevant government revenue authority the amount of such 
liability (including any related liability for interest and penalties) and (B) where X is 
Party A and Party A would have been required to pay a Gross Up Amount to Party B, 
Party A will promptly pay to the relevant government revenue authority the amount 
of such liability (including any related liability for interest and penalties). 

(iii) Tax Credit etc. 

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

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

(2) the "cash benefit" shall, in the case of any Tax Credit, be the additional 
amount of Tax which would have been payable by Party B (or any member 
of Party B) in the relevant jurisdiction referred to in (I) above but for the 
obtaining and utilisation by it of the said Tax Credit and, in the case of a 
repayment, shall be the amount of the repayment together with any related 
interest or similar payment obtained by Party B (or any member of Party B) 
from the relevant tax authority; and 

(3) it will use all reasonable endeavours to obtain any Tax Credit as soon as is 
reasonably practicable provided that it shall be the sole judge of the amount 
of any such Tax Credit and of the date on which the same is received and it 
shall not be obliged to disclose to Party A any information relating to its tax 
affairs or tax computations save that Party B shall (and will procure that its 
members shall), upon request by Party A, supply Party A with a reasonably 
detailed explanation of its calculation of the amount of any such Tax Credit 
and of the date on which the same is received." 

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

(k) Condition Precedent 

Section 2(a)(iii) shall be amended by the deletion of the words "a Potential Event of Default" 
in respect of obligations of Party A only. 

(I) 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 defmed in the Master Definitions and Construction Agreement made 
between, inter alios, the parties to this Agreement on 3 June 2005 (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 defmitions in 
this Agreement and in the Master Defmitions Schedule the defmitions in this Agreement shall 
prevail. The rules of interpretation set out in the Master Defmitions Schedule shall apply to 
this Agreement. 

38 



"Eligible Replacement" means an entity that is a S&P Eligible Replacement, a Moody's 
Eligible Replacement and a Fitch Eligible Replacement. 

"Fitch Eligible Replacement" means either an entity: 

(a) whose long-term, unsecured and unsubordinated debt obligations are rated at least as 
high as "A+" (or its equivalent) by Fitch and whose short-term, unsecured and 
unsubordinated debt obligations are rated at least as high as "FI" (or its equivalent) 
by Fitch; or 

(b) whose long-term, unsecured and unsubordinated debt obligations are rated at least as 
high as "BBB+" (or its equivalent) by Fitch and whose short-term, unsecured and 
unsubordinated debt obligations are rated at least as high as "F2" (or its equivalent) 
by Fitch, provided that such entity complies with the provisions of Part S(f)(v)(A), 
(B), (C) or (D). 

"Moody's Eligible Replacement" means either an entity: 

(a) whose short-term unsecured and unsubordinated debt obligations are then rated at 
least as high as "Prime-!" by Moody's (or its equivalent by any substitute rating 
agency) and whose long-term, unsecured and unsubordinated debt obligations are 
rated at least as high as "AI" by Moody's; or 

(b) whose short-term unsecured and unsubordinated debt obligations are then rated at 
least as high as "Prime-2" by Moody's (or its equivalent by any substitute rating 
agency) and whose long-term, unsecured and unsubordinated debt obligations are 
rated at least as high as "A3" by Moody's, provided that such entity complies with the 
provisions ofPart S(f)(iii)(A), (B), (C) or (D). 

"Principal Amount Outstanding" means, in respect of a Covered Bond on any day, the 
principal amount of that Covered Bond on the relevant Issue Date thereof less principal 
amounts received by the relevant Covered Bondholder in respect thereof on or prior to that 
day, and a Covered Bond that has been redeemed in full and/or cancelled shall have a 
Principal Amount Outstanding of zero. 

"Remedial Action" means, as applicable, the actions set out in: 

(a) Part S(f)(i)(A), (B), (C) and (D); 

(b) Part S(f)(ii)(A) and (B); 

(c) Part S(f)(iii)(A), (B), (C) and (D); 

(d) Part 5(f)(iv)(A) and (B); 

(e) Part 5(f)(v)(A), (B), (C) and (D); 

(f) Part 5(f)(vi)(A) and (B); and/or 

(g) Part 5(f)(vii)(A), (B) and (c). 
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"S&P Eligible Replacement" means either an entity: 

(a) whose short-term unsecured and unsubordinated debt obligations are rated at least as 
high as "A-I+" by S&P; or 

(b) whose short-term unsecured and unsubordinated debt obligations are rated at least as 
high as "BBB-" by S&P, provided that such entity complies with the provisions of 
Part 5(t)(i)(A), (B), (C) or (D). 

(n) Modificlltions to close out provisions 

Upon the occurrence of an Event of Default with respect to Party A or an Additional 
Termination Event which entitles Party B to terminate any Affected Transaction pursuant to 
Section 6(b) of the Agreement, Party B will be entitled (but not obliged) to proceed in 
accordance with Section 6 of the Agreement subject to the following: 

(i) For the purposes of Section 6(d)(i), Party B's obligation with respect to the extent of 
information to be provided with its calculations is limited to information Party B has 
already received in writing and provided Party B is able to release this information 
without breaching the provisions of any law applicable to, or any contractual 
restriction binding upon, Party B. 

(ii) The following amendments shall be deemed to be made to the definition of "Market 
Quotation": 

(A) the word "finn" shall be added before the word "quotations" in the second 
line; and 

(B) the words "provided that the documentation relating thereto is either the same 
as this Agreement and the existing relevant Confirmations hereto (and the 
Reference Market-maker has the Rating Requirements (or, if such Reference 
Market-maker is not rated by a Rating Agency, it has such equivalent rating 
that is acceptable to such Rating Agency) or the Rating Agencies have 
confirmed in writing such proposed documentation will not adversely impact 
the ratings of the relevant Series of Covered Bonds" shall be added after 
"agree" in the sixteenth line; and 

(C) the last sentence shall be deleted and replaced with the following: 

"If, on the last date set for delivery of quotations, exactly two quotations are 
provided, the Market Quotation will be the arit!unetic mean of the two 
quotations. If only one quotation is provided on such date, Party B may, in 
its discretion accept such quotation as the Market Quotation and if Party B 
does not accept such quotation (or if no quotation has been provided), it will 
be deemed that the Market Quotation in respect of the Tenninated 
Transaction cannot be detennined. 

For these purposes, Ratings Requirements means, in respect of a Reference 
Market-maker, its short-term unsecured and unsubordinated debt obligations are 
rated at least as high as "A-I+" by S&P and "Fl" by Fitch and its long-term 
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unsecured and unsubordinated debt obligations are rated at least as high as "AI" 
by Moody's." 

(iii) For the purpose of the definition of "Market Quotation", and without limitation of the 
general rights of Party B under the Agreement: 

(A) Party B will undertake to use its reasonable efforts to obtain at least three 
firm quotations as soon as reasonably practicable after the Early Termination 
Date and in any event within the time period specified pursuant to Part 
5(n)(iii)(C) below; 

(B) Party A shall, for the purposes of Section 6(e), be permitted to obtain on 
behalf of Party B quotations from Reference Market-makers for the purposes 
of determining the Market Quotation; 

(C) If no quotations have been obtained within six Local Business Days after the 
later of (i) the occurrence of the Early Termination Date or (ii) the date on 
which a request is made of Party A in accordance with Part 5(n)(iv) below, or 
such longer period as Party B may specify in writing to Party A, then it will 
be deemed that the Market Quotation in respect of the Terminated 
Transaction cannot be determined; and 

(D) Party B is required to accept any of the quotations from such Reference 
Market-makers, obtained by Party A if such quotations are considered to be 
commercially reasonable as determined by Party B in its sole discretion, 
acting in a commercially reasonable manner. 

Party B will be deemed to have discharged its obligations under sub-paragraph 
(iii){ A) above if it promptly requests, in writing, Party A (such request to be made 
within two Local Business Days after the occurrence of the Early Termination Date) 
to obtain on behalf of Party B quotations from Reference Market-makers. Party A will 
agree to act in accordance with such request. 

(iv) Party B will not be obliged to consult with Party A as to the day and time of obtaining any 
quotations it obtains for the purposes of Market Quotation. 

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

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

(p) Deed of Charge 

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

( q) Transfers 

Transfers by Party A 
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Section 7 of this Agreement 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 all its interest and obligations in 
and under this Agreement upon providing five Local Business Days' prior written notice to 
the Security Trustee, to any other entity (a Transferee) provided that: 

(i) the Transferee's short-term unsecured and unsubordinated debt obligations are then 
rated not less than "A-I+" by S&P, "Prime-!" by Moody's and "FI" by Fitch (or its 
equivalent by any substitute rating agency), and the Transferee's long-term, unsecured 
and unsubordinated debt obligations are then rated not less than "AI" by Moody's, or 
such Transferee's obligations under this Agreement are guaranteed by an entity 
whose short-term, unsecured and unsubordinated debt obligations are then rated not 
less than "A-I+" by S&P, "Prime-!" by Moody's and "FI" by Fitch (or if the 
Transferee is not rated by a Rating Agency, at such equivalent rating by another 
internationally recognised rating agency as is acceptable to such rating agency), and 
whose long-term, unsecured and unsubordinated debt obligations are then rated not 
less than "AI" by Moody's; 

(ii) as of the date of such transfer, the Transferee will not, as a result of such transfer, be 
required to withhold or deduct on account of any Tax under this Agreement; 

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

(iv) no additional amount will be payable by Party B to Party A or the Transferee on the 
next succeeding Scheduled Payment Date as a result of such transfer; and 

(v) (if the Transferee is domiciled in a different jurisdiction from both Party A and Party 
B) S&P, Moody's and Fitch have provided prior written notification that the then 
current ratings of the relevant Series of Covered Bonds will not be adversely affected. 

Following such transfer all references to Party A shall be deemed to be references to the 
Transferee. 

Save as otherwise provided for in this Agreement and notwithstanding Section 7, Party A 
shall not be permitted to transfer (by way of security or otherwise) this Agreement or any 
interest or obligation in or under this Agreement without the prior written consent of Party B 
and the Security Trustee. 

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

(s) Relevant Series of Covered Bonds. For the purposes of this Agreement, the relevant Series of 
Covered Bonds means €1.5 billion Series 3 4.25% Covered Bonds due 2021 issued on or 
around 12 April2006. 

(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 
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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 thls Agreement and 
releasing the outgoing Security Trustee from any future obligations under thls 
Agreement. 

(ii) The Security Trustee has agreed to become a party to thls Agreement for the better 
preservation and enforcement of its rights under thls Agreement but shall not assume 
any obligations or liabilities to Party A or Party B hereunder. Any liberty or right 
whlch may be exercised or any determination which may be made under thls 
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) Credit Support Annex 

Thls Agreement is supplemented by an annex, in the form of a 1995 English law (Bilateral 
Form - Transfer) ISDA Credit Support Annex (the CSA) deemed to be entered into between 
Party A and Party B as of the date of this Agreement and according to whlch Party A only is 
required to deliver credit support. The Paragraph 11 Elections and Variables of the CSA is 
attached hereto and identified as CSA. 

(v) Series 3 Confirmation 

The Transaction entered into between the parties hereto documented by a confirmation 
originally dated 12 April 2006 as amended and restated from time to time in respect of a 
Covered Bond Currency Swap in respect of the €1.5 billion Series 3 4.25% Covered Bonds 
due 2021 issued on or around 12 April 2006 and subject to a previous 1992 1SDA Master 
Agreement dated as of 25 May 2005 shall from the date that thls ISDA Master Agreement is 
signed instead be governed by, form part and be supplemental to thls ISDA Master 
Agreement. 

43 



BARCLAYSBANKPLC 
(as Party A) 

Signature: ~ 
Date: '21 / .n./t z_ 

~ Caroline Ellis 
Director 
Barclays Bank PLC 

DEUTSCHE TRUSTEE COMPANY 
LIMITED 

Signature: 

Date: 

Signature: 

Date: 

ABBEY COVERED BONDS LLP 
(as Party B) 

Signature: 

Date: 

Signature: 

Date: 



BARCLA YS BANK PLC 
(as Party A) 

Signature: 

Date: 

Signature: 

Date: 

DEUTSCHE TRUSTEE COMPANY 
LlMITED 

Signature: 

Date: 

Signature: 

Date: 

ABBEYCOYEREDBONDSLLP 
(a• Party B) 

Signature: 

Date: J. ... ~.~ .• ll. 

~= •:'''--: An.,.:::J 
~ 
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BARCLA YS BANK PLC 
(as Party A) 

Signature: 

Date: 

Signature: 

Date: 

ABBEY COVERED BONDS LLP 
(as Party B) 

Signature: 

Date: 

Signature: 

Date: 

DEUTSCHE TRUSTEE COMPANY 
LIMITED 

Signature: 

Date: 

Signature: 

Date: 

Z~(tlf 2.ot<._ 

Alan Coster 

Clive Rakestraw 
Associate Director 
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Paragraph ll. Elections and Variables 

(a) Base Currency and Eligible Currency. 

(i) ""Base Currency"" means GBP. 

(ii) ""Eligible Currencies" means the Base Currency, EUR and USD 

It is agreed by the parties that where the Credit Support Amount is transferred in a currency other than the 
Eligible Currencies, the Valuation Percentage specified in Paragraph II (b )(ii) shall be reduced by a percentage 
agreed by the parties and approved by the relevant rating agency (the "Additional Valuation Percentage"), in 
respect of S&P and Moody"s such Additional Valuation Percentage being 6% or such lower percentage as 
agreed by the parties and approved by the relevant rating agency. For the purpose of this Annex, references to 
the "relevant rating agency" shall mean the rating agency whose Ratings Criteria will be used to determine the 
amount of Eligible Credit Support that Party A is required to transfer to Party B following a credit ratings 
downgrade of Party A. 

(b) Credit Support Obligations. 

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

(A) "Delivery Amount" has the meaning specified in Paragraph 2(a), except that the 
words, "upon a demand made by the Transferee" shall be deleted. 

(B) "Return Amount" has the meaning as specified in Paragraph 2(b ). 

(C) "Credit Support Amount" has the meaning given to such term in respect of each of 
the Rating Agencies' criteria set out in Paragraph ll(h)(v) below. In circumstances 
where more than one of the Ratings Criteria apply to Party A, the Credit Support 
Amount shall be calculated by reference to the Ratings Criteria which would result in 
Party A transferring the greatest amount of Eligible Credit Support. Under no 
circumstances will Party A be required to transfer more Eligible Credit Support than 
the greatest amount calculated in accordance with the Ratings Criteria set out below. 

(ii) Eligible Credit Support. The following items will qualify as "Eligible Credit Support" for 
Party A: 

(A) 

(B) 

Collateral Type 

cash in an Eligible Currency 

Negotiable debt obligations denominated in an 
Eligible Currency issued by: 

the Government of the United Kingdom, 
the Federal Republic of Germany, 
the Republic of france, 
Italy, 
the Netherlands, 
Sweden, 
Belgium, 
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Valuation Percentages 
in respect of Moody's 

and S&P 
100% 

In relation to 
residual maturity as 
set out in the 
corresponding order 
under Collateral 
Type: 

Valuation Percentages 
in respect of Fitch 

100% 

In relation to 
residual maturity as 
set out in the 
corresponding order 
under Collateral 
Type: 

(a) 99% (a) Apply Advance 
Rates set out in 



(C) 

Austria, 
Finland, 
Luxembourg, 
Portugal, 
Spain, 
the Republic oflreland, or 
the U.S. Treasury Department 

(b) To be agreed 
between Party A, 
S&P and Moody's 

(c) To be agreed 
between Party A, 
s&P and Moody's 

(with local and foreign currency issuer ratings 
equal to or greater than AA- by S&P, AA- by Fitch (d) 
and Aa3 by Moody's) having a remaining time to 

To be agreed 
between Party A, 
S&P and Moody's maTUrity 

(a) of not more than one year; 
(b) of more than one year but not more than 5 
years.: 
(c) of more than 5 years but not more than 10 
years; or 
(d) of more than 10 years. 

Negotiable debt obligations issued by 
the us Government National Mortgage 
Association, 
the us Federal Home Loan Mortgage 
Corporation, 
the US Student Loans Marketing Association 
or 

a US Federal Home Loan Bank 
(with local and foreign currency issuer ratings 
equal to or greater than AA- by S&P, AA- by Fitch 
and Aa3 by Moody's) having a remaining time to 
maTUrity of 

(a) of not more than one year; 
(b) of more than one year but not more than 5 
years: 
(c) of more than 5 years but not more than 10 
years; or 
(d) of more than 10 years. 
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In relation to residual 
maturity as set out in 
the corresponding 
order under 
Collateral Type: 

(a) 98.5% 

(b) To be agreed 
between Party A, 
S&P and Moody's 

(c) To be agreed 
between Party A, 
S&P and Moody's 

(d) To be agreed 
between Party A, 

Appendix 0 if 
applicable; if such 
Advance Rates are 
not applicable, to be 
agreed between 
Party A and Fitch 

(b) Apply Advance 
Rates set out in 
Appendix 0 if 
applicable; if such 
Advance Rates are 
not applicable, to be 
agreed between 
Party A and Fitch 

(c) Apply Advance 
Rates set out in 
Appendix 0 if 
applicable; if such 
Advance Rates are 
not applicable, to be 
agreed between 
Party A and Fitch 

(d) Apply Advance 
Rates set out in 
Appendix 0 if 
applicable; if such 
Advance Rates are 
not applicable, to be 
agreed between 
Party A and Fitch 

In relation to residual 
maturity as set out in 
the corresponding 
order under 
Collateral Type·. 

(a) Apply Advance 
Rates set out in 
Appendix 0 

(b) Apply Advance 
Rates set out in 
Appendix 0 

(c) Apply Advance 
Rates set out in 
Appendix 0 

(d) Apply Advance 



(D) 

(E) 

Commercial Paper denominated in an Eligible 
Currency (with a rating equal to or greater than A
I+ by S&P, P-1 by Moody's and Fl+ by Fitch with 
a remaining time to maturity of less than 3 months. 

Such other items as agreed between Party A and 
the Rating Agencies, from time to time, which 
Party B can lawfully receive from, and transfer 
back to, Party A as required, that will qualify as 
Eligible Credit Support. 

S&P and Moody's 

To be agreed between 
Party A, S&P and 
Moody's 

To be agreed 
between Party A, 
S&P and Moody's 

Rates set out in 
Appendix D 

99.5% 

To be agreed 
between Party A and 
Fitch 

Where negotiable debt obligations are rated by only one of the above relevant rating agencies, the 
rating applied will be based on the rating of that agency. 

Where the ratings and/or the Valuation Percentages of the relevant rating agencies differ with respect to 
the same negotiable debt obligation, for the purposes of B to E above the lower of the ratings and/or the 
Valuation Percentages, as the case may be, shall apply. 

(iii) Thresholds. 

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

(B) "Threshold" means, for Party A, 

infinity, unless Party A, in the event of: (a) an Initial S&P Rating Event or a Subsequent S&P 
Rating Event (which in each case, is continuing) bas not otherwise complied with Part 
5(f)(i)(B), (C) or (D) or Part 5(f)(ii)(A) of the Agreement, as the case may be, and/or (b) an 
Initial Moody's Rating Event or a Subsequent Moody's Rating Event (which in each case, is 
continuing), has not otherwise complied with Part 5(f)(iii)(A), (B) or (C) or Part 5(f)(iv)(A) of 
the Agreement, as the case may be, and/or (c) an Initial Fitch Rating Event or a First 
Subsequent Fitch Rating Event or a Second Subsequent Fitch Rating Event (which in each 
case, is continuing) has not otherwise complied with Part 5(f)(v)(B), (C) or (D), Part 
5(f)(vi)(B) or Part 5(f)(vii)(A), (B) or (C) of the Agreement, as the case may be, then its 
Threshold shall be zero, and 

"Threshold" means, for Party B: infinity. 

(C) "Minimum Transfer Amount" means, with respect to Party A and Party B, EUR 50,000 
provided, that if (I) an Event of Default has occurred and is continuing in respect of which 
Party A is the Defaulting Party, or (2) an Additional Termination Event has occurred in 
respect of which Party A is an Affected Party, the Minimum Transfer Amount with respect to 
Party A shall be zero. 

(D) "Rounding". The Delivery Amount and the Return Amount will be rounded up and down to 
the nearest integral multiple of EUR I 0,000 respectively, subject to the maximum Return 
Amount being equal to the Credit Support Balance. 

(c) Valuation and Timing. 

(i) "Valuation Agent" means Party A in a]l circumstances. 

(ii) 11 Valuation Date" means each Local Business Day. 
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(iii) "Valuation Time" means the close of business on the Local Business Day immediately 
preceding the Valuation Date or date of calculation, as applicable; provided that the 
calculations of Value and Exposure will be made as of approximately the same time on the 
same date. 

(iv) "Notification Time" means by 2:00p.m., London time, on a Local Business Day. 

(d) Exchanges. 

(i) For the purposes of Paragraph 3(c) notice must be given by the "Exchange Notification Time" 
which will be 2:00 p.m., London time, on a Local Business Day failing which the relevant 
notice will be deemed to have been received on the following Local Business Day. 

(ii) "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 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 applicable Valuation Percentage, or (y) where any Securities are not 
listed on a national securities exchange, the bid price for such Securities 
quoted as at the close of business on such date by any principal market 
maker (which shall not be and shall be independent from the Valuation 
Agent) for such Securities chosen by the Valuation Agent, multiplied by the 
applicable Valuation Percentage, or (z) if no such bid price is able to be 
obtained for such date under sub-paragraphs (x) or (y) above, the last bid 
price listed determined pursuant to sub-paragraph (x), or failing which sub
paragraph (y), 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 S(c)(ii) or included in the applicable price referred to in 
Paragraph ll(e)(ii)(A)(a) above) as of such date, 

provided that it is understood that in no circumstances shall the Transferee 
be required to transfer a Return Amount in excess of the Credit Support 
Balance; 

(B) with respect to any Cash, the Base Currency Equivalent of the amount thereof; and 

(C) with respect to any Eligible Credit Support or Equivalent Credit Support other than 
Securities and Cash, the Base Currency Equivalent of the fair market value thereof on 
such date, as detennined in any reasonable marmer chosen by the Valuation Agent, 
multiplied by the applicable Valuation Percentage. 
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(iii) Alternative. The provisions orParagraph 4 will apply. 

(f) Distribution and Interest Amount. 

(i) Interest Rate. The "Interest Rate" in relation to each Eligible Currency specified below will 
be: 

Eligible Currency 

USD 

Euro 

GBP 

Interest Rate 

For the relevant determination date, the effective federal 
funds rate in U.S. Dollars published on Telerate Screen 
Page 118 for the relevant day at the close of business in 
New York on such day. 

For the relevant determination date, "EONIA", which 
means the overnight rate for such day, as set forth under 
the heading on Telerate Screen Page 247 or any successor 
page. 

For the relevant determination date, "SONIA" which 
means the reference rate equal to the overnight rate as 
calculated by the Wholesale Market Brokers Association 
which appears on Telerate Page 3937 under the heading 
"Sterling Overnight Index" as of 9.00 a.m., London time, 
on the first London Banking Day following that day. 

(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, provided that: (I) Party B has 
earned and received such amount of interest, and (2) a Delivery Amount would not arise as a 
result of, or if already existing, would not be increased by, such transfer on such date or on 
any other Local Business Day on which Equivalent Credit Support is to be transferred to the 
Transferor pursuant to Paragraph 2(b ). 

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

(iv) Interest Amount. The definition of"Interest Amount" 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, the sum of the amounts of interest 
determined for each day in that Interest Period by the Valuation Agent as follows: 

(x) the amount of such currency comprised in the Credit Support Balance at the close of 
business for general dealings in the relevant currency on such day (or, if such day is 
not a Local Business Day, on the immediately preceding Local Business Day); 
multiplied by 

(y) the relevant Interest Rate; divided by 

(z) 360 (or in the case of Pounds Sterling, 365)." 

(g) Addresses for Transfers. 
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Party A: 

GBPCash EURCash USDCash 
Barclays Bank London Barclays Bank London Barelays Bank PLC 
Sort Code 20-00-00 Sort Code 20-00-00 Sort Code 20-00-00 
Ale nwnber: 50654140 Ale number 44295577 AIC 050035428 
Ale name: Barclays Capital Ale name: Barclays Capital Ale name: Barclays Capital 
Ref: RMS 20 Collateral Ref: RMS 20 Collateral Ref: RMS 20 Collateral 

Party B: [To be advise!lj Details to be obtained from: Abbey Covered Bonds LLP, Abbey National 
House, 2 Triton Square, Regent's Place, London, NW I 3AN. 

Collateral calls I queries should be addressed to: 

Abbey Financial Markets for Financial Markets Operations 
Abbey National House 
2 Triton Square 
Regent's Place 
London, NWI 3AN 

Attention: UK Securities Settlements & Collateral Management (TS2-C04 7) 

Facsimile No.: +44 20 7487 0554 

With a copy to: 

Abbey Covered Bonds LLP 
Abbey National House 
2 Triton Square 
Regent's Place 
London, NWI 3AN 

Attention: Securitisation and Treasury Advisory Group (TS I COl) 

Facsimile No.: +44 20 7756 5862 

(h) Other Provisions. 

(i) Transfer Timing 

(A) 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." 

(B) 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. 

(C) For the purposes of this Paragraph ll(h)(i): 

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

(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; and 

(iii) in the case of a transfer pursuant to Paragraph 5(c)(i), the Distributions Date. 

On each Demand Date the Transferor shall deliver to the Transferee and the Note Trustee a 
statement showing the amount of Eligible Credit Support to be delivered. 

(ii) Early Termination 

The heading for Paragraph 6 shall be deleted and replaced with "Early Termination" and the following 
shall be added after the word "party" in the second line of Paragraph 6, "or a Termination Event where 
all Transactions are Affected Transactions". 

(iii) Costs of Transfer on Exchange 

Notwithstanding Paragraph 8, the Transferor will be responsible for, and will reimburse the Transferee 
for, all costs and expenses (including any stamp, transfer or similar transaction tax or duty payable on 
any transfer that it is required to make under this Annex) in connection with performing both its and 
the Transferee's obligations under this Annex, including but not limited to those involved in the 
transfer of Eligible Credit Support or Equivalent Credit Support either from the Transferor to the 
Transferee or from the Transferee to the Transferor hereto. 

(iv) Single Transferor and Single Transferee 

Party A and Party B agree that the defmitions of "Transferee" and "Transferor" in Paragraph I 0 of this 
Annex shall be deleted in their entirety and replaced with the following in lieu thereof: '"'Transferor" 
means Party A; and "Transferee" means Party B, and, for the avoidance of doubt, only Party A will be 
required to make transfers of Delivery Amounts hereunder. 

(v) "Ratings Criteria" means, the criteria used by S&P (as set out in S&P's Structure Finance report 
entitled "Global Interest Rate and Currency Swaps: Calculating the Collateral Required Amount" 
publication dated 26 February 2004 (the "S&P Report")) ("S&P Criteria"), the criteria used by 
Moody's ("Moody's Criteria") and the criteria used by Fitch (as set out in the Fitch Report entitled 
"Counterparty Risk in Structured Finance Transactions: Swap Criteria" dated 13 September 2004) 
("Fitch Criteria") for the purposes of determining the amount of Eligible Credit Support Party A is 
required to transfer hereunder following a credit ratings downgrade where Party A has opted to or is 
required to transfer Eligible Credit Support in support of its obligations under the Agreement pursuant 
to Part 5(f)(i)(A), Part 5(f)(ii)(B), Part 5(f)(iii)(D), Part 5(f)(iv)(B), Part 5(f)(v)(A) and/or Part 
5(f)(vi)(A), as the case may be, of the Schedule to the Agreement, in respect of each of which the 
defmition of "Credit Support Amount" is set out below. 

Moody's Criteria 

"Credit Support Amount" shall be calculated in accordance with the meaning specified in Paragraph 10, 
provided however, that the words "plus the Additional Collateral Amount" shall be added after the words 

11 Transferee's Exposure" in the second line thereof. 
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For such pwposes "Additional Collateral Amount" means with respect to a Valuation Date, the sum of (a) the 
Transferee's Exposure multiplied by "A" and (b) the product of "B" multiplied by the Transaction Notional 
Amount, where A and B are determined by reference to percentages set out in the relevant table in Appendix A. 

S&P Criteria 

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

(i) For a Cross-Currency Swap or an Interest Rate Cap, the greater of zero and the sum of: 

(A) the Transferee's Exposure, and 

(B) the sum of the Transaction Notional Amount(s) as defined in the Confirmation for each 
outstanding Transaction under the Agreement multiplied by the relevant percentage set out in 
the relevant Table in Appendix B. 

(i) For a Libor Basis Swap, the greater of zero and the sum of: 

(A) the Transferee's Exposure, and 

(B) the sum of the Transaction Notional Amount(s) as defined in the Confirmation for each 
outstanding Transaction under the Agreement multiplied by 0.1 multiplied by the relevant 
percentage set out in the Table in Appendix B. 

Fitch Criteria 

"Credit Support Amount" shall mean at any time for the pwposes of the Fitch Criteria with respect to a 
Transferor on a Valuation Date the result of the following formula: 

max[MV plus VC multiplied by I 05 per cent multiplied by N;O] 
where; 

"max" means maximum; 

"MV" means the Transferee's Exposure; 

"VC" means the applicable volatility cushion at that time determined by reference to percentages set out in the 
relevant table in Appendix C (and for such pwpose calculating the relevant Weighted Average Life assuming a 
zero prepayment rate and zero default rate in relation to the Mortgages beneficially owned by Party B); and 

"N" means the Transaction Notional Amount at that time. 

(vi) Calculations 

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

(vii) Demands and Notices 

All demands, specifications and notices under this Annex will be made pursuant to Section 12 of the 
Agreement. 

(viii) Exposure 

For the pwpose of calculating Exposure pursuant to the meaning set out in Paragraph 10 of the Annex, 
the Valuation Agent shall, unless otherwise agreed in writing by the Rating Agencies, seek two 
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quotations from Reference Market-makers; provided that if two Reference Market-makers are not 
available to provide a quotation, then fewer than two Reference Market-makers may be used for such 
purpose, and if no Reference Market-maker is available, then the Valuation Agent's estimate at mid
market will be used. Where more than one quotation is obtained, the quotation representing the 
greatest amount of the Transferee's Exposure shall be used by the Valuation Agent. 

(ix) 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). 

(x) Distributions 

"Distributions" has the meaning specified in Paragraph l 0, except that the words "to which a holder of 
securities of the same type, nontinal value, description and amount as such Eligible Credit Support 
would be entitled from time to time" shall be deleted and replaced by the words "received by the 
Transferee in respect of such Eligible Credit Support". 

"Distribution Date" has the meaning specified in Paragraph 10, except that the words "a holder of such 
Eligible Credit Support is entitled to receive Distributions" shall be deleted and replaced by the words 
"Distributions are received by the Transferee". 

(xi) Definitions 

As used in this Annex, the following terms shall mean: 

"Cross Currency Transaction" means any cross-currency swap rate transaction between Party A and 
Party B entered into pursuant to the Agreement as evidenced by a Confirmation; 

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

"Interest Rate Transaction" means any interest rate swap transaction entered into pursuant to the 
Agreement between Party A and Party B as evidenced by a Confirmation; 

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

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

"S&P" means Standard & Poor's Rating Services, a division of The McGraw-Hill Companies Inc. and 
includes any successors thereto; 

11 Transaction" means the Cross Currency Transaction or the Interest Rate Transaction; and 

"Transaction Notional Amount" means in respect of a Valuation Date, the Currency Amount 
applicable to Party A in respect of a Cross Currency Swap Transaction, or in respect of an Interest Rate 
Swap Transaction, the Notional Amount of such Interest Rate Swap Transaction, each as at such 
Valuation Date. 
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Appendix A 

Cross Currency Swaps: 

(i) "A" means 2 per cent. and "B" means 1.6 per cent. if the long-term, unsecured and 
unsubordinated debt obligations of Party A (or its successor) or any guarantor of 
Party A's obligations under the Agreement are downgraded below "AI" by Moody's, 
or the short-term, unsecured and unsubordinated debt obligations of Party A (or its 
successor) or any guarantor of Party A's obligations under the Agreement are 
downgraded below "Prime-!" by Moody's; 

(ii) "A" means 2 per cent. and "B" shall be equal to 3.7 per cent. if the long-term, 
unsecured and unsubordinated debt obligations of Party A (or its successor) or any 
guarantor of Party A's obligations under the Agreement, are downgraded below "A3" 
by Moody's, or the short- term, urtsecured and unsuhordinated debt obligations of 
Party A (or its successor) or any guarantor of Party A's obligations under the 
Agreement, are downgraded below "Prime-2" by Moody's; and 

(iii) "A" means 0 per cent. and "B" means 0 per cent. in all other cases. 
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Appendix B 

VolatiUty Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the CoUateralised Transaction is a 
USD/GBP cross currency swap transaction 

Counterparty rating 

A-1 
A-2 
A-3 
BB+ or lower 

Maturities up to 5 years 
% 

6.00 
9.00 
11.00 
15.25 

up to 10 Maturities up to 15 

7.50 
13.25 
18.25 
26.50 

VolatiUty Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the CoUateralised Transaction is a 
EURJGBP cross currency swap transaction 

Counterparty rating 

A-1 
A-2 
A-3 
BB+ or lower 

Maturities up to 5 years Maturities up to I 0 
% 

4.50 
6.50 
7.75 
10.50 

Maturities 
ears(%) 

6.25 
9.25 
12.00 
15.00 

up to I5 

Volatility Buffer for Issuer Notes rated 'A' or 'A+' by S&P, where the CoUateralised Transaction is a 
USD/GBP cross currency swap transaction 

Counterparty rating Maturities up to 5 Maturities up to IO Maturities up to I5 

A-2 8.00 9.25 10.75 
A-3 9.50 12.00 14.50 
BB+ or lower 12.75 16.50 20.75 

Volatility Buffer for Issuer Notes rated 'A' or 'A+', by S&P where the CoUateralised Transaction is a 
EURIGBP cross currenc swa transaction 
Counterparty rating Maturities up to 5 Maturities up to I 0 Maturities up to 15 

A-2 
A-3 
BB+ or lower 

55 



56 



Appendix C- Volatility Cushion(%) 

Where tbe CoUateralised Transaction is a USD/GBP cross currency swap transaction: 

(%) Weighted Average Life (Years) 
Notes' rating I 2 3 4 5 6 7 8 9 10 II 12 13 14 >-15 
AA- or better 1.1 2.4 3.8 5.1 6.2 7.3 8.5 9.6 10.7 11.8 12.8 13.9 14.9 15.9 16.8 
A+ orA 0.8 1.7 2.7 3.6 4.4 5.2 6.0 6.8 7.6 8.4 9.1 9.8 10.6 11.2 11.9 
A-/BBB+ 0.7 1.5 2.3 3.1 3.9 4.5 5.2 5.9 6.6 7.3 7.9 8.6 9.2 9.8 10.4 

Where the CoUateralised Transaction is a EUR/GBP cross currency swap transaction: 

(%) Weighted Average Life (Years) 
Notes' rating 2 3 4 5 6 7 8 9 10 II 12 13 14 >-15 
AA- or better 0.9 2.1 3.2 4.2 5.0 5.8 6.7 7.5 8.4 9.2 10.00 10.8 11.6 12.4 13.2 
A+ orA 0.6 1.5 2.3 3.0 3.6 4.1 4.7 5.3 5.9 6.5 7.1 7.7 8.3 8.8 9.4 
A-/BBB+ 0.6 1.3 2.0 2.6 3.1 3.6 4.1 4.6 5.2 5.7 6.2 6.7 7.2 7.7 8.2 
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Appendix D -Advance Rates 

Advance Rates for US Treasuries 
Maturi AAA AA A BBB 
1 98.5 99 99 99 
3 96.5 97.3 97.6 97.7 
5 94.5 96 96.9 97.1 
7 93 95 96 96.4 
10 92 94 95 96 
15 90 93 94 95 

Advance Rates for UK Gilts 

Maturi ears) AAA AA A BBB 
1 98 99 99 99 
3 96 97.3 97.5 97.7 
5 94.5 96 96.9 97.1 
7 93 95 96.2 96.4 
10 92 94 95 96 
15 89 93 94 95 

Advance Rates for Australian Govt Bonds 

Maturi (. ears) AAA AA A BBB 
1 96.98 98.4 98.86 99.11 
3 94.22 96.71 97.5 98.22 
5 9!.48 94.71 96.7 97.13 
7 88.71 93.26 95.7 96 
10 84.43 91.65 93.55 95 

Advance Rates for German Government Bonds 

Maturi AAA AA A BBB 
I 98.5 99 99 99 
3 96.2 97.3 97.6 97.7 
5 94.2 96 96.9 97.1 
7 92 95 96 96.4 
10 91 94 95.2 96 
15 88.35 93.28 94.9 95.5 
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BARCLA YS BANK PLC ABBEY COVERED BONDS LLP 

(Name of Party) (Name of Party) 

By: Caroline Ellie By: 
Name: Director Name: 

Title: Barclays Bank PLO 
Date: 

-z" /z/rc_ 
Title: 
Date: 



BARCLA YS BANK PLC ABBEY COVERED BONDS LLP 

(Name of Party) (Name of Party) 

By: 
Name: 

j'3,.s,_,._.' 
By: u 

Name: JARfl 2ANIZiwHH 

Title: Title: JtN••" "'""'"' 'u .. 
Date: Date: .zq,,~.~ '-



SERIES 3 COVERED BOND SWAP 

International Swaps and Derivatives Association, Inc. 

AMENDMENT AGREEMENT 

This AMENDMENT dated as of \5 "SUL'/ 2015 between Barclays Bank PLC ("Party 
A"), Abbey National Treasury Services plc ("Party B") and Deutsche Trustee Company Limited 
(''Security Trustee"). Pursuant to Section 9(b) of the 1992 ISDA Master Agreement between the 
parties hereto dated as of 25 May 2005 (the "Agreement"), the Credit Support Annex entered into by 
and between Party A and Party B as of the date of, and as attached to, the Agreement is amended 
effective as I August 2014 as follows: 

WITNESSETH 

NOW THEREFORE, in consideration of the mutual agreements herein and in the Agreement 
contained, the parties hereto agree as follows: 

I. The Credit Support Annex shall be amended as follows: 

(i) Paragraph 10 thereof shall include the following additional definition: 
'"' AV Negative Interest Amount" means, in respect of any negative Interest Amount, 
the absolute value of such negative Interest Amount." 

(ii) The reference to "Interest Amount" set forth in Paragraph 3(a) thereof shall be deleted 
and replaced with the following reference: 
"positive Interest Amount, A V Negative Interest Amount" 

(iii) The reference to "or the Interest Amount" set forth in Paragraph 5(a) thereof shall be 
deleted and replaced with the following reference: 
",positive Interest Amount or A V Negative Interest Amount" 

(iv) Paragraph 5( c )(ii) thereof shall be deleted and replaced with the following provision: 
"(ii) Interest Amount. Unless otherwise specified in Paragraph ll(f)(iii), 

(x) if the Interest Amount for an Interest Period is a positive number, the 
Transferee will transfer to the Transferor at the times specified in 

Paragraph ll(f)(ii) such 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); and 

(y) if the Interest Amount for an Interest Period is a negative number, the 
Transferor will transfer to the Transferee at the times specified in 
Paragraph ll(f)(ii) the related A V Negative Interest Amount, as 
calculated by the Valuation Agent (and the date of calculation will be 
deemed to be a Valuation Date for this purpose). If any of the 
Transferor's Credit Support Balance is in the form of cash in the 
same currency as the A V Negative Interest Amount, any A V 
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Negative Interest Amount or portion thereof not transferred pursuant 
to this subsection (y) of this Paragraph (the “Untransferred AV 
Negative Interest Amount”) will constitute a reduction of the 
Transferor's Credit Support Balance in the form of such cash; 
provided that if the amount of the Transferor's Credit Support 
Balance which is comprised of such cash is less than the 
Untransferred AV Negative Interest Amount, such reduction shall 
only be to the extent of the amount of such cash which is part of the 
Transferor's Credit Support Balance and the Transferor shall remain 
obligated to transfer the remainder of the Untransferred AV Negative 
Interest Amount (such remainder, the “Unpaid AV Negative 
Interest Amount”) to the Transferee. Any reduction of the 
Transferor's Credit Support Balance in the form of such cash shall be 
deemed to be a transfer and shall fulfill the Transferor’s obligation to 
transfer the AV Negative Interest Amount or related portion thereof 
to the Transferee.” 

(v) Paragraph 6 thereof shall be amended such that: 
 
(x)  “; and an amount equal to any Unpaid AV Negative Interest Amount, will be deemed 

to be an Unpaid Amount due to the Transferee (which may or may not be the 
Defaulting Party) for purposes of Section 6(e)” shall be added after the words “for 
purposes of Section 6(e)” in the first sentence thereof; and 

(y)  any reference to “the Transaction will be limited to the Unpaid Amount representing 
the Value of the Credit Support Balance” in the second sentence thereof shall be 
deleted and replaced by: 

“the Transaction will be limited to the Unpaid Amount representing the Value of the 
Credit Support Balance minus the amount of any Unpaid AV Negative Interest 
Amount.” 

(vi) Paragraph 9(a) thereof shall be amended such that: 
 
(x)  each reference to “Interest Amount” in the first sentence thereof shall be deleted and 

replaced by the following reference: 

“amount of any positive Interest Amount”; and 

(y)  the following sentence shall be added to the end thereof: 

“Default Interest. Other than in the case of an amount which is the subject of a 
dispute under Paragraph 4(a), if a Transferor fails to make, when due, any transfer of 
an AV Negative Interest Amount (after taking into account any deemed transfer 
pursuant to Paragraph 5(c)(ii)(y)), it will be obliged to pay the Transferee (to the 
extent permitted under applicable law) an amount equal to interest at the Default Rate 
(and for such purposes, if the Default Rate is less than zero, it shall be deemed to be 
zero) multiplied by that AV Negative Interest Amount, from (and including) the date 
that AV Negative Interest Amount was required to be transferred to (but excluding) 
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the date of transfer of that AV Negative Interest Amount. This interest will be 
calculated on the basis of daily compounding and the actual number of days elapsed.” 

(vii) In the definition of Credit Support Balance set forth in Paragraph 10 thereof the reference 
therein to “Interest Amount” shall be deleted and replaced by the following reference: 
“amount of any positive Interest Amount” 

(viii) If the definition of Interest Period set forth in Paragraph 10 thereof was not modified in 
Paragraph 11 thereof, then such definition shall be deleted and replaced by the following 
definition: 
““Interest Period” means the period from (and including) the last Local Business Day 
on which a positive Interest Amount or an AV Negative Interest Amount was transferred 
or deemed transferred (or, if no positive Interest Amount or AV Negative Interest 
Amount has yet been transferred or deemed 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 positive Interest Amount or AV Negative Interest Amount, as applicable, is 
transferred.” 

(ix) If the definition of “Interest Period” set forth in Paragraph 10 thereof was modified in 
Paragraph 11 thereof, then such Interest Period shall be determined as set forth in 
Paragraph 11 thereof in respect of an Interest Amount, regardless of whether it is positive 
or negative for that Interest Period. 
 

(x) If Paragraph 11(f)(ii) thereof was not modified from the provision set forth in Paragraph 
11(f)(ii) of the 1995 English Law CSA (other than the deletion of “unless otherwise 
specified here”) and/or nothing else was otherwise specified therein, then such definition 
shall be deleted and replaced with the following provision: 
“(ii) Transfer of Positive Interest Amount or AV Negative Interest Amount. The transfer of 
a positive Interest Amount will be made on the last Local Business Day of each calendar 
month and on any Local Business Day that a Return Amount consisting wholly or partly 
of cash is transferred to the Transferor pursuant to Paragraph 2(b); and the transfer of an 
AV Negative Interest Amount will be made on the last Local Business Day of each 
calendar month and on any Local Business Day that a Delivery Amount consisting 
wholly or partly of cash is transferred to the Transferee pursuant to Paragraph 2(a).” 

(xi) If Paragraph 11(f)(ii) thereof was modified from the provision set forth in Paragraph 
11(f)(ii) of the 1995 English Law CSA (other than the deletion of “unless otherwise 
specified here”) and/or something was otherwise specified therein, then the following 
sentence shall be added at the end thereof: 
“The foregoing specified timing for the transfer of Interest Amounts shall remain in effect 
for positive Interest Amounts but shall also apply for the transfer of AV Negative Interest 
Amounts, so that the transfer of a positive Interest Amount and the transfer of an AV 
Negative Interest Amount, as applicable, shall be made as provided herein, regardless of 
whether the amount to be transferred on any date is a positive Interest Amount or an AV 
Negative Interest Amount.” 

(xii) The reference to “Alternative to Interest Amount” set forth in Paragraph 11(f)(iii) thereof 
shall deleted and replaced by the following reference: 
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"Alternative to Positive Interest Amount or A V Negative Interest Amount" 

2. Except as modified herein, the Agreement is ratified and confirmed in all respects. 

3. The representations made by each party in Section 3(a) and (b) ofthe Agreement are deemed 
--------t.to~bwe"-1"1re~peated mutatis mutandis by each such pm ty as of the date of this Amendment 

Agreement. 

4. This Amendment Agreement may be executed in counterparts, all of which when taken 
together shall constitute a single agreement. 

5. This Amendment Agreement shall be governed by and construed in accordance with English 
law. 

6. No one other than a party to this Amendment Agreement shall have any rights to enforce any 
of its terms. 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment Agreement as of 
the date first above written. 

BARCLA YS BANK PLC 

Name: A l-.J~e'\1\} ICt;'LLNE:"e.. 

Title: •\\i\N'~-lt,f(r ~Q.Ee-1l)'Q_ 

Date: t~l:rl ~~ 

By: 

Name: 

Title: 

Date: 

ABBEY NATIONAL TREASURY SERVICES PLC 

n . . 
J.J J 0 

Name: 

Title: 

Date: 
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"Alternative to Positive Interest Amount or AV Negative Interest Amount" 

2. Except as modified herein, the Agreement is ratified and confirmed in all respects. 

3. The representations made by each party in Section 3(a) and (b) of the Agreement are deemed 
to be repeated mutatis mutandis by each such party as of the date of this Amendment 
Agreement. 

4. This Amendment Agreement may be executed in counterparts, all of which when taken 
together shall constitute a single agreement. 

5. This Amendment Agreement shall be governed by and construed in accordance with English 
law. 

6. No one other than a party to this Amendment Agreement shall have any rights to enforce any 
of its terms. 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment Agreement as of 
the date first above written. 

BAR CLAYS BANK PLC 

By: By: 

Name: Name: 

Title: Title: 

Date: Date: 

ABBEY NATIONAL TREASURY SERVICES PLC 

By: 

Name: f\1\A-ilt\£~ LEVIN~ 

Title: A1ToRN't-'f 
Date: IS "S V.,L 'J "20 IS 
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DEUTSCHE TRUSTEE COMPANY LIMITED 

By: 

Name: 

Title: 

Date: 

Raman Subberwal 
Associate Director 
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By~ 

Name: 

Title: 

Date: 

Leah Richmond 
Associate Director 1 
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