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ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED - COMPANY
NUMBER: 4188464

REPORT OF THE DIRECTORS

The Directors submit their report together with the finanaal statements for the year ended 31 December 2011

This Directors' report has been prepared in accordance with the special provisions relating to small comparmes under Sections
415(A)1) & (2) of the Companies Act 2006

Prnincipal activity and review of the year

The pnncpal actvity of Abbey National Treasury Services (Transport Holdings) Limited (the "Company”) 15 to act as an
investrment company The Directors do not expect any significant change in the level of business in the foreseeable future

Results and dividends

The result for the year on ordinary activities after taxation amounted to US$nil {2010 US54,835,855)
The Directors do not recommend the payment of a final dividend (2010 US$nil}

Directors

The Directors who served throughout the year and to the date of this report {except as noted) were as follows

M C Jackson

& C Truelove )
AT Rougler (resigned on 18 July 2011)

M Ellwood {appointed on 18 August 2011)

Statement of Directors’ responsibilities

The Directors are responstible for prepaning the report and the finanaal statements in accordance with applicable laws and
regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law, the Directors have
elected to prepare the financal statements in accordance with International Financial Reporting Standards (IFRSs) as adopted by
the European Union  Under company law directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period In
prepanng these financial statements, International Accounting Standard 1 requires that directors

properly select and apply accounting policies,
present information, including accounting policies, i a manner that provides relevant, reliable, comparable and
understandable information,

¢ provide additional disclosures when compliance with the speafic requirements in IFRSs are insufficient to enable users
to understand the impact of particular transactions, other events and conditions on the entity’s financial position and
finanoal performance, and

« make an assessment of the Company’s ability to continue as a going concern

The Directors are responsible for keeping adequate accounting records which are sufficient to show and explain the Company’s
transactions and which disclose with reasonable accuracy at any time the financial position of the Company and te enable them
to ensure that the financoial staterments comply with the Companies Act 2006 They are also responsible for safeguarding the
assets of the Company, and hence for taking reasonable steps for the prevention and detection of fraud and other irregularrties




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED - COMPANY
NUMBER: 4188464

REPORT OF THE DIRECTORS (continued)

Statement of Going Concern

The Company’s business actitvities, together with the factors Iikely to affect wts future developments, performance and position
are set out above The finanaal position of the Company, its cash flows, iquidity position and borrowing facilities are set out in
the financial statements |n addition, notes 10 and 3 to the financial statements include the Company’s objectives, policies and
processes for managing i1ts capital, its financial nsk management objectives, and its exposures to credit nsk

The Company has adequate financial resources As a consequence, the Directors believe that the Company 1s well placed to
manage its business nsks successfully despite the current uncertain economic outlock

The Directors have a reasonable expectation that the Company has adequate resources to continue in operational existence for
the foreseeable future Accordingly, they continue to adopt the going concern basis of accounting in preparing the annual
report and accounts

Third party indemnities

Enhanced indemnities are provided to the Directors of the Company by Santander UK plc agaimnst habilities and assocated costs
which they could incur in the course of their duties tc the Company  All of the indemnibies remain in force as at the date of this
Report and Accounts A copy of each of the indemnities 1s kept at the registered office address of Santander UK plc

Auditors
Each of the Directors as at the date of approval of this report has confirmed that

s 5o far as the Director 1s aware, there 15 no relevant audit information of which the Company's auditors are unaware,
and

= the Director has taken all steps that he/she ought to have taken as a Director to make himself/herself aware of any
relevant audit information and to establish that the Company’s auditors are aware of that information

This confirmation s given and should be interpreted in accordance with the provisions of Section 418 of the Companies Act
2006

In accordance with Sections 485 and 487 of the Companies Act 2006, Deloitte LLP are deemed to have been re-appointed as
auditors of the Company

By Order of the Board

For and on behalf
Abbey National Nominees Limited,  Secretary

19 March 2012

Registered Office Address
2 Tniton Square

Regent’s Place

London

NW1 3AN




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ABBEY NATIONAL TREASURY
SERVICES (TRANSPORT HOLDINGS) LIMITED

We have audited the financial statements of Abbey National Treasury Services (Transport Holdings) Limited {“the Company”) for
the year ended 31 December 2011 which comprise the Income Statement, the Statement of Comprehensive Income, the
Statement of Changes in Equity, the Cash Flow Statement, the Balance Sheet and the related notes 1 to 11 The financial
reporting framework that has been applied i their preparation 1s applicable law and international Financial Reporting Standards
{IFRSs) as adopted by the European Union

This report 15 made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might state to the Company’s members those matters we are required to
state to them in an auditor’s report and for no other purpose To the fullest extent permitted by law, we do not accept or
assume responsibility to anyone other than the Company and the Company‘s members as a body, for our audit work, for this
report, or for the gpiniens we have formed

Respective responsibilities of Directors and auditor

As explained more fully in the Statement of Directors’ responsibilities, the Directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and far view  Our responsibility 1s to audit and express an
opinton on the finanaal statements in accordance with applicable law and international Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the finanaal statements

An audit involves obtaining evidence about the amounts and disclosures in the finanaial statements sufficient to give reasonable
assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error This includes an
assessment of whether the accounting policies are appropriate to the Company's circumstances and have been consistently
apphai and adequately disclosed, the reasonableness of significant accounting estimates made by the Directors, and the overall
presentation of the finanaal statements

Opimion on finanaal statements

In our opinton the financial statements

s gwe a true and far view of the state of the Company's affairs as at 31 December 2011 and of its result for the year then
ended,

s  have been properly prepared in accordance with IFRSs as adopted by the European Union, and

» have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opimion the information given in the Report of the Directors for the financial year for which the financial statements are
prepared 1s consistent with the finanaal statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you if, in
our opinion

» adequate accounting records have not been kept, or returns adequate for our audit have not been recewved from branches
not visited by us, or

the financial statements are not in agreement with the accounting records and returns, or

certain disclosures of Directors’ remuneration speafied by law are not made, or

we have not receved all the information and explanations we require for our audit, or

the Directors were not entitled to take advantage of the small companies exernption in preparing the Report of the
Directors

Mo e

Matthew Perkins (Senior Statutory Auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

19 March 2012




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED

COMPANY NUMBER- 4188464
FINANCIAL STATEMENTS

For the year ended 31 December 2011

income Statement
For the year ended 31 December 2011

2011 2010
Note us $ us s
_ Reversal of impaument of inwvestment i subsidiary ) ) . - 4,831,102
Foreign exchange gain - 64,753
Profit before tax . L - 4,895,855
Tax ! 4 - -
Net profit attributable to equity holders of the Company - 4,895,855
The accompanying notes form an integral part of the financial statements
All activities of the Company are classified as continuing
Statement of Comprehensive Income
For the year ended 31 December 2011
- 201 2600
uss uss
Result for the year - 4,895,855
Other comprehensive income - foreign currency translation - 4,895,855
Attnbutable to eguity holders of the Company - 4,895,855
Statement of Changes in Equity
For the year ended 31 December 2011
Capital Contnbution
Share Capital Reserve Retained Losses Total
uss uss uss us $
Balance at 1 January 2010 15,000,000 147,608,125 (163,011,581} (403,456)
Total comprehensive income - profit for the
year - - 4,895,855 4,885,855
Balance at 31 December 2010 15,000,000 147 608,125 (158,115,726} 4,492,399
Balance at 1 January 2011 B 15,000,000 147,608,125 (158,115,726) 4,492,399
Total comprehensive income - foreign currency
translation - - - -
Balance at 31 December 2011 15,000,000 147,608,125 (158,115,726) 4,492,399
Cash Flow Statement
For the year ended 31 December 2011
2011 2010
Note uss uss
Net cash used in operating activities 8 - {4,831,102)
Investing activities
Proceeds from capital repayment - 4,831,102
Net cash flows generated fram investing activihies - 4,831,102

Change in cash and cash equivalents

Cash and cash eguivalents at beginning of year

Cash and cash equivalents at end of year

The accompanying notes form an integral part of the financial statements




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED

COMPANY NUMBER 4188464

FINANCIAL STATEMENTS
For the year ended 31 December 2011

Balance Sheet
At 31 December 2011

2011 2010
Notes us s us $
Non-current assets
Investments in subsidiary undertakings 5 - -
_ Current assets . L . .
Recewables 6 4,492 399 4,492,399
Total assets 4,492,399 4,492,399
Net assets 4,492,399 4,492,399
Equity ) i o ) i
Share capital o 7 _ 15,000,000 15,000,000
Capital contribution reserve 147,608,125 147,608,125

Retained losses

(158,115,726)

(158,115,726)

Total equity/(deficit) attnibutable to equity holders of the
Company

4,492,399

4,492,399

The accor‘hbanymg notes form an integral part of the financial statements

The financial statements were approved by the Board of Directors and authonsed for 1ssue on 1% March 2012

They were signed on 1ts behalf by

ML Then

Mark Jackson
Director




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED
COMPANY NUMBER' 4188464

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2011

1 Accounting policies

The prinapal accounting policies adopted In the preparation of the financial statements are set out below These policies
have been consistently applied to all the years presented, unless ctherwise stated

Basis of preparation

The financial statements have been prepared in accordance with International Financial Reporting Standards (“IFRS) as
adopted for use in the European Union that are effective or available for early adoption at the company’s reporting date The
Company, 1n addition to complying with 1its legal obligation to comply with IFRSs as adopted for use in the European Union,
has alsc complied with the IFRSs as 1ssued by the International Accounting Standards Board The financial statements have
been prepared under the historical cost convention and on the going concern basis as disclosed in the Directors’ statement of
going concern set out in the Report of the Directors

The Company 15 itself a subsidiary company and 1s exempt from the requirement to prepare group accounts by wvirtue of
Section 400 of the Companies Act 2006 These financial statements therefore present information about the Company as an
indmidual undertaking and not about its group

Recent accounting developments

(a) 1AS 24 'Related Party Transactions’ — In Noverrcer 2009, the IASB 1ssued amendments to IAS 24, which clarified the
definition of a related party, introduced a partiel exemption from some disclosure requirements for government-related
entities and included an explat requirement to disclose commitments involving related parties IAS 24(2009) was
adopted from 1 January 2011 Retrospective application 1s required The adoption of 1AS 24 (2009) by the Company did
not affect the Company’s disclosures

(b} There are a number of other changes to IFRS that were effective from 1 January 2011 Those changes did not have a
significant impact on the Company’s financial statements

Future accounting developments

The Company has not yet adopted the following significant new or revised standards and interpretations, and amendments
thereto, which have been issued but which are not yet effective for the Company

(a) IFRS 9 ‘Ainancal Instruments’ — In November 2009, the 1ASB 1ssued IFRS 9 and in October 2010, 1ssued an amendment
to IFRS 9 which introduce new requirements for the classification and measurement of financial assets and financgal
habilities and for derecognition In November 2011, the Board reached a tentative agreement to change the mandatory
effective date of IFRS 9 to annual pericds beginning on or after 1 January 2015 rather than being required to apply
them for annual peniods beginning on or after 1 January 2013 as 1s currently the case Early applhication would continue
to be permitted

> {FRS 9 requires all recognised financial assets that are within the scope of IAS 39 ‘Financial Instruments
Recognition and Measurement’ to be subsequently measured at amortised cost or fair value Specifically, debt
investments that are held within a business model whose objective 1s to collect the contractual cash flows, and
that have contractual cash flows that are solely payments of prinapal and interest on the principal outstanding
are generally measured at amortised cost at the end of subsequent accounting periods All other debt
investments and equity investments are measured at their fair values at the end of subsequent accounting
periods

» The most significant effect of IFRS 9 regarding the classification and measurement of financial habilities relates
to the accounting for changes in fair value of a financial hability {designated as at fair value through profit or
loss) attrbutable to changes in the credit nsk of that lability Specifically, under IFRS 9, for financial liabilites
that are designated as at far value through profit or loss, the amount of change in the far value of the
financial liability that 1s attnbutable to changes in the credit nisk of that labdity s recognised in other
comprehensive income, unless the recognition of the effects of changes in the liability's credit nsk in other
comprehensive income would create or enlarge an accounting mismatch in profit or loss Changes in fair value
attnbutable to a financial lability's credit nsk are not subsequently reclassified to profit or loss Previously,
under IAS 39, the entire amount of the change n the fair value of the financial hability designated as at fair
value through profit or loss was recognised in profit or loss

The Company anticipates that IFRS 9 will be adopted In the Company's financial statements for the annual period
beginning on or after 1 January 2015 and that the applhcation of the new Standard may have a significant impact on
amounts reported 1n respect of the Company’s financial assets and financial liabilities However, 1t 15 not practicable to
provide a reasonable estimate of that effect until a detailled review has been completed




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED
COMPANY NUMBER 4188464

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2011

1 Accounting policies {(continued)
Future accounting developments (continued)

(b} There are a number of other standards which have been 1ssued or amended that are expected to be effective in future
periods However, it 15 not practicable to provide a reasonable estimate of their effects on the Company’s financial
statements until a detailled review has been completed

Foreign currency translation

Items ncluded 1n the financial statements of the entity are measured using the currency that best reflects the economic
substance of the underlying events and arcumstances relevant to that company (“the functional currency”) The functional
and presentation currency 1s US Dollars

Foreign currency transactions are translated into the measurement currency at the exchange rates prevailing at the dates of
the transactions Foreign exchange gains and losses resulting from the settlement of such transactions and from the
translation of munetary assets and liabilities denominated in foreign currencies are recognised in the income statement

Investments in subsidiaries

Investments are measured at initial recogrmition at far value, and are subsequently measured at amortised cost less
imparrment  Appropriate allowances for estimated irrecoverable amounts are recognised 1n profit or loss when there 1s
objectve evidence that the asset 1s impawed The allowance recogrused i1s measured as the difference between the asset's
carrying ameunt and the present value of estimated future cash flows discounted at the effective interest rate computed at
initial recognition

Receivables

Recevables are wnitially recognised at farr value including direct and incremental transaction costs They are subsequently
valued at amortised cost, using the effective interest method

Impairment of financial assets
impairment losses are assessed individually for the financial assets that are indwidually ssgnificant

For indvidually assessed assets, the Company measures the amount of the loss as the difference between the carrying
amount of the asset or group of assets and the present value of the estimated future cash flows from the asset or group of
assets discounted at the onginal effective interest rate of the asset

Impairment losses are recognised in profit and loss and the carrying amount of the financial asset or group of finanaal assets
reduced by establishing an allowance for impairment losses  If in a subsequent period the amount of the impairment loss
reduces and the reduction can be ascribed to an event after the imparment was recognised, the previously recogmised loss 1s
reversed by adjusting the allowance

A wnte-off s made when all collection procedures have been completed and 15 charged against previously established
provisions for iImpairment




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED
COMPANY NUMBER: 4188464

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2011

1 Accounting policies (continued)
Financial habilities

Financial habilities are imitially recognised when the entity becomes contractually bound to transfer economic benefits in the
future and are measured at amortised cost Financial habilities are only derecognised once the liability has been extinguished
A habihity 15 only extinguished when either the lability 1s discharged by payment, or there is a legal release (by law or by the
creditor} s
The Company classifies its financial habilities, including intercompany financial habilities, as deposits and payables which are
held at amortised cost unless designated as held at far value through profit and loss The carrying value of financal llabilities
15 a fair approximation of their fair values

Finanaial habilities are imitially recognised at fair value net of transaction costs incurred They are subsequently measured at
amortised cost using the effective interest method

Income taxes

Income tax payable on profits, based on the applicable tax law in each junsdiction 1 recogrised as an expense in the penod
in which profits arise The tax effects of income tax losses-available to carry forward are recognised as an asset when 1t 15
probable that future taxable profits wiil be available, against which these losses can be utilised

Share capital

Incremental external costs directly attributable to the issue of new shares, other than on a business combination, are
deducted from equity net of any related income taxes

2 Profit before tax

No Directors were remunerated for therr services to the Company Directors” emoluments are borne by the ultimate UK
parent company, Santander UK plc {"Santander UK”) No emoluments were paid by the Company to the Directors during the
year (2010 £nil)

The Company had no employees in the current or previous financial year

The statutory audit fee for the current and pnior year has been paid on the Company's behalf by the ultimate UK parent
Company, Santander UK, n accordance with Company policy, for which no recharge has been made The statutory audit fee
for the current year 1s £5,100 (2010 £2,300)

3 Finanaal nsk management

The Company’s risk management focuses on the major area of credit sk Risk management (s carried out by the central risk
management function of the Santander UK Group Authonty flows from the Santander UK Board to the Chief Executive
Officer and from her to her direct reports Delegation of authonty s to individuals  Formal standing commitiees are
maintained for effective management of oversight

Credit rnisk

Credit nsk 15 the nsk that counterparties will not meet their financial obhigations and may result in the Company losing the
prinapal amount fent, the interest accrued and any unreahsed gains, less any secunty held It occurs in intercompany assets
held by the Company

Maximum exposure to credit nsk without taking into account collatera!l or credit enhancements can be found in note 6 to the
financial statements




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED
COMPANY NUMBER: 4188464

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2011

4 Tax

201
uss

2010
uss

Current tax
UK corporation tax on profit of the year - -
Tax charge for the year - -

UK corporation tax 15 calculated at 26 5% (2010 28%) of the estimated assessable profits for the year The standard rate of
UK corporation tax was reduced from 28% to 26% with effect from 1 Apnl 2011

The Finance Act 2011, which prowides for a reduction in the main rate of UK corporation tax to 25% effectve from 1 Apnl
2012, was enacted on 19 July 2011

The UK Government has also indicated that it intends to enact further reductions in the main tax rate of 1% each year down
10 23% by 1 Apnl 2014 These changes to the main tax rate have not been substantively enacted at the Balance Sheet date,
and therefore, are not included in these financial statements The estimated financial effect of these changes 1s insignificant

The tax on the Compacy's profit before tax differs from the thecretical amount that would anise using the basic tax rate of
the Company as follows

2011 2010

us $ Uss
Profit before tax - 4,895,855
Tax calculated at a tax rate of 26 50% (2010 28%) - 1,370,839
Non taxable income - (1,370,839)
Tax charge for the year - -

5 Interests in subsidiary undertakings

2011 2010

uss$ Us$
Cost - 39,081,274
Less Provision for impairment - (34,250,172)
Less Capital repayment - (4,831,102)

Balance at 31 December N

On 31 October 2010, IEM Airfinance BV was hquidated and a capital repayment of US $4,831,102 was pad to the
Company

The Iist of the subsidiary undertakings of the Company up to 30 October 2010 were

Name of subsidiaries Place of Proportion Proportion Method used
Incorporation of of to account
ownership ownership voting for investment

(or registration) interest power held

and operation % %
Directly held . B _ )
IEM ArrFinance B V Netherlands 100 100 Cost less provision for impairment
Indirectly held
IEM Lease Awcraft BV Netherlands 100 100 _Cost less provision for imparment
IEM 757 Leasing 1 BV Netherlands 100 100 Cost less provision for impairment
IEM {Holland) Aircraft Lease B V Netherlands 100 100 Cost less provision for impairment

Investments in subsidiary companies were shown at cost less provision for impairment The Company exerased the
exemption under Section 400 of the Companies Act 2006, which dispensed with the requirement to prepare group
accounts This was also in ine with the exemption in 1AS 27'Consihdated and Separate Financial Statements’




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED
COMPANY NUMBER: 4188464

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2011

6 Recevables

2011 2010
uss uss$
Amounts due by group company 4,492,399 4,492,399
The Directors consider that the carrying amount of recevables approximates to their far value
Amounts due by group company are non interest beanng and repayable on demand
7 Share capital
2011 2010
uss uss
Issued and fully paid
15,000,000 ordinary shares of US 31 each 15,000,000 15,000,000
8 Notes to the cash flow statements '
2011 2010
uss us$
Profit from operations - 4 895,855
Adjustment for -
Reversal of imparrment - (4,831,102)
Operating cash flows before movements in working capital - 64,753
ncreasemvecewables . ... ... - .. . .la4923%
Decrease in payables - (403,456)
(4,895,855)
Tax paid - -
Net cash flow used 1n operating activities - (4,831,102)
9 Related party transactions
Trading transactions
Durning the year, the Company entered into the following transactions with related parties
Income Expenditure Amounts owed by related Amounts owed to
parties related parties
2011 2010 2011 2010 2011 2010 2011 2010
uss us s uss uss us s uss uss uss
Immediate UK parent - 64,753 - - 4,492,399 4,492,399 - -

No Director or management personnel received any remuneration (2010 £rul}

There were no related party transactions duning the year with the Company’s or parent company’s key management

personnel




ABBEY NATIONAL TREASURY SERVICES (TRANSPORT HOLDINGS) LIMITED
COMPANY NUMBER: 4188464

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2011

10 Capital management and resources

The Company's parent, Santander UK, adopts a centralised caprtal management approach, based on an assessment of both
regulatory requirements and the economic capital impacts of businesses in the Santander UK Group The Company has no
non-centralised process for managing its own capital Disclosures relating to the Santander UK Group's capital management
can be found in the Santander UK Annua! Report and Accounts

Capital held by the Company and managed centrally as part of the Santander UK Group, compnses share capital and reserves
which can be found in the Balance Sheet on page 5

11 Parent undertaking and controlling party

The Company’s immediate parent company 1s Abbey National Treasury Services ple, a company registered in England and
Wales

The Company's ultimate parent undertaking and controlling party 1s Banco Santander, S A, a company registered in Spain
Banco Santander, S A 1s the parent undertaking of the largest group of undertakings for which group accounts are drawn
up and of which the company I1s a member Abbey National Treasury Services plc 1s the immediate parent undertaking of the
smallest group of undertakings for which the group accounts are drawn up and of which the Company 1s a member

Coptes of all sets of group accounts, which include the results of the company, are avallable from Secretariat, Santander UK
plc, 2 Triton Square, Regent's Place, London, NW1 3AN

"




