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Structured Note and Certificate Programme

Santander UK plc (thelssuer') may from time to time issue notes (thectes’) and redeemable certificates (the@ettificates" and, together with Notes, th&l&C
Securities’) denominated in any currency as agreed betweensguer and the relevant Dealer (as defined belmagr this Structured Note and Certificate Prognem
(the 'Programme”).

This document (theBase Prospectuy constitutes a base prospectus for the purposéstizle 5.4 of the Prospectus Directive. Wheredisn this Base Prospectus,
"Prospectus Directivé means Directive 2003/71/EC (as amended or sugetdeand includes any relevant implementing measum relevant Member State of the
European Economic Area.

The Base Prospectus has been approved by the CBatri of Ireland, as Irish competent authority enthe Prospectus Directive. The Central Bankreifihd only
approves this Base Prospectus as meeting the eeggriits imposed under Irish and EU law pursuartigédProspectus Directive. Such approval relateg tonthe N&C
Securities which are to be admitted to tradinghenregulated market of the Irish Stock Exchangetpdeling as Euronext DublinEtironext Dublin™) or other regulated
markets for the purposes of Directive 2014/65/Et¢ (Markets in Financial Instruments Directive") or which are to be offered to the public in arvger State of the
European Economic Area.

The Issuer may request the Central Bank of Irelam@ccordance with Article 18 of the ProspectuseBtive, to provide the relevant competent authasftthe United
Kingdom and/or such other competent authoritieis msy require, from time to time, with a certifteeof approval attesting that the Base Prospeasdben drawn up in
accordance with the Prospectus Directive.

Application has been made to Euronext Dublin for®l&ecurities issued under the Programme to be tdhti the official list (theOfficial List ") and to trading on its
regulated market. The regulated market of EuroBesdlin is a regulated market for the purposesefMarkets in Financial Instruments Directive.

Application may also be made to the United Kingdeimancial Conduct Authority in its capacity as catgnt authority (theFCA") for N&C Securities issued under the
Programme to be admitted to the official list o tRCA and to the London Stock Exchange plc (thention Stock Exchangé) for such N&C Securities to be admitted
to trading on the London Stock Exchange's regulatadket (which is a regulated market for the puesosf the Markets in Financial Instruments Diregfifor the
period beginning once the FCA has been providel witertificate of approval attesting that the BRsespectus has been drawn up in accordance vatRihspectus
Directive until 12 months from the date of this Bd&rospectus. The Programme provides that N&Criesumay be unlisted or listed on such otherwther stock
exchange(s) as may be agreed between the Issuéieanglevant Dealer and as specified in the Fiieains or Pricing Supplement, as applicable.

N&C Securities may be issued in bearer forBe@rer N&C Securities’) or immobilised bearer form Ighmobilised Bearer N&C Securities').

The N&C Securities may be issued on a continuirgjsb the Dealer specified below and any additi@ealer appointed under the Programme from timénte (the
"Dealer" and together theDealers'), which appointment may be for a specific issu®w an ongoing basis. References in this BasepBatiss to therélevant Dealer’
shall, in the case of an issue of N&C Securitigadpéor intended to be) subscribed by more than@ealer, be to all Dealers agreeing to subscrilsl 8l&C Securities.
Notice of the aggregate nominal amount or issue afZN&C Securities, interest (if any) payable @spect of N&C Securities, where applicable, thadgsrice of N&C
Securities, details of the relevant preferenceeshliy which amounts payable on redemption of theCN&ecurities will be determined and certain otiméorimation
which is applicable to each Tranche (as definethénConditions) of N&C Securities will (other thanthe case of Exempt N&C Securities, as definddwgbe set out
in the applicable Final Terms which will be filedtivthe Central Bank of Ireland, (when publicly erféd or listed on a regulated market in the Unikedydom) the FCA
and, where listed, the London Stock Exchange oofext Dublin, as applicable. Copies of Final Teimselation to N&C Securities to be listed on thendon Stock
Exchange will be published on the website of thesdan Stock Exchange through a regulatory inforrmaservice and copies of Final Terms in relatior\N&C
Securities to be listed on Euronext Dublin will peblished on the website of Euronext Dublin. la tase of Exempt N&C Securities, notice of the aggte nominal
amount of N&C Securities, interest (if any) payatnleespect of N&C Securities, the issue price &NSecurities and certain other information whishapplicable to
each Tranche will be set out in a pricing supplendecument (thePricing Supplement).

Prospective purchasers of N&C Securities shouldirenthat they understand the nature of the releM&®& Securities and the extent of their exposureigks and that
they consider the suitability of the relevant N&@c8rities as an investment in the light of theimomircumstances and financial condition. Certasués of N&C
Securities involve a high degree of risk and pégitivestors should be prepared to sustain adbsdl or part of their investment.

Prospective investors should consider carefully thesks set forth herein under "Risk Factors" prior to making an investment decision with respect to #1 N&C
Securities. If prospective investors are in any ddat about the risks or suitability of a particular N&C Security, they should seek professional advice.

The N&C Securities (as defined in the Conditionayérnot been and will not be registered under thited States Securities Act of 1933, as amended"8kcurities
Act") or under any state securities laws and N&C S#earin bearer form are subject to certain Unifdtes tax law requirements.

The N&C Securities, or interests therein, may rtoarsy time be offered, sold, resold, traded, pledgedeemed, transferred or delivered, directlyndirectly, in the
United States (including any state of the Unitedt&t and the District of Columbia), its territorigossessions and other areas subject to its igticsl (the 'United
States) or directly or indirectly offered, sold, resoldaded, pledged, redeemed, transferred or detiviereor for the account or benefit of, any persdm is (i) a "U.S.
person” as defined in Regulation S under the Seesict (Regulation S'), (ii) a person who comes within any definitiohld.S. person for the purposes of the United
States Commodity Exchange Act of 1936, as amentled 'CEA") (including but not limited to a "U.S. person” dsfined in the Interpretive Guidance and Policy
Statement Regarding Compliance with Certain SwaguRgions promulgated by the Commaodity Futures frgCommission (theCFTC") pursuant to the CEA and a
person other than a "Non-United States person"edimeat in CFTC Rule 4.7(a)(1)(iv) excluding for tperposes of CFTC Rule 4.7(a)(1)(iv)(D) the exaeptfor
qualified eligible persons who are not "Non-Unit8thtes persons"), or (iii) a "United States persmntiefined in the U.S. Internal Revenue Code 861#nd the U.S.
Treasury regulations promulgated thereunder, i @ase, as such definition may be amended, modifiesipplemented from time to time (each such peradu.S.
Persort).

The N&C Securities do not constitute and have regrbmarketed as, contracts of sale of a commoditjuture delivery (or options thereon) subjecthe CEA, and
trading in the N&C Securities has not been apprduethe CFTC pursuant to the CEA.

See Form of the N&C Securitiédor a description of the manner in which N&C Seties will be issued. Se&Subscription and Sale

Amounts payable under the N&C Securities may beutaled by reference to one or more "benchmarks'tfe purposes of Regulation (EU) No. 2016/101thef
European Parliament and of the Council of 8 Juri&Zthe Benchmarks Regulatior). In this case, a statement will be includedhie applicable Final Terms or Pricing
Supplement, as the case may be, as to whethert dhenoelevant administrator of the "benchmarkihisluded in ESMA's register of administrators undeticle 36 of
the Benchmarks Regulation.
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References to Santander entities

In this document, references t8dntander UK" and references to thésSuer' are references to Santander UK pilc; the
"Santander UK Group" and the Group" are references to Santander UK and its subsédiaaind references to
"Santander Group' are references to Banco Santander, S.Baifto Santandet) and its subsidiaries.

Further Information regarding the Base Prospectus

This Base Prospectus comprises a base prospeatespect of all N&C Securities other than Exempt@&ecurities
issued under the Programme for the purposes ofl&i.4 of the Prospectus Directive.

The requirement to publish a prospectus under thep@ctus Directive only applies to N&C Securitibat are to be
admitted to trading on a regulated market in theogean Economic Area and/or offered to the puldlithe European
Economic Area other than in circumstances whereex@mption is available under Article 3.2 of the dprectus
Directive (as implemented in the relevant Membeate§s)). References in this Base Prospectugxerhpt N&C
Securities' are to N&C Securities for which no prospectusequired to be published under the Prospectus ieec
This Base Prospectus is valid for a period of 12t from the date hereof.

Any N&C Securities issued under the Programme gy dbmpletion of the Final Terms or Pricing Supplamas
applicable, on or after the date of this Base Ryogs are issued subject to the provisions hefigus$. Base Prospectus
does not affect any securities already in issueeuady other programme of the Issuer, prior todage of this Base
Prospectus.Final Terms" means the terms set out in a Final Terms docuynseibstantially in the form set out in this
Base Prospectus, which complete the "General TamasConditions of the N&C Securities" set out omed05
herein which, together with the applicable Annex(esating to certain interest payouts, Equity adénked Interest
N&C Securities or Inflation Index Linked Interes&® Securities are referred to as tl@ohditions". Any reference in
this Base Prospectus tdsSue Terms means either (i) in respect of N&C Securities estlthan Exempt N&C
Securities, the applicable Final Terms or (ii) Bspect of N&C Securities that are Exempt N&C Seims,i the
applicable Pricing Supplement, and should be coedtaccordingly.

The Base Prospectus is to be read in conjunctidin alf documents which are deemed to be incorpdrh&zein by
reference (seeDocuments Incorporated by ReferefjceThis Base Prospectus shall be read and catdsion the basis
that such documents are incorporated and formgbainis Base Prospectus.

The language of this Base Prospectus is Englisimy fareign language text that is included with oithim this
document has been included for convenience purpodgsaind does not form part of the Base Prospectus

Responsibility Statement

The Issuer accepts responsibility for the informattontained in this Base Prospectus. To the babkedknowledge of
the Issuer (having taken all reasonable care tarenthat such is the case), the information coethim this Base
Prospectus is in accordance with the facts and dloesmit anything likely to affect the import aich information.

Important information relating to Non-exempt Offeref N&C Securities
Restrictions on Non-exempt Offers of N&C Securitiesn relevant Member States

Certain Tranches of N&C Securities with a denomaorabf less than €100,000 (or its equivalent in ather currency)
may be offered in circumstances where there isxemgtion from the obligation under the Prospectireddive to
publish a prospectus. Any such offer is referedd a Non-exempt Offer’. This Base Prospectus has been prepared
on a basis that permits Non-exempt Offers of N&CuBiies in each Member State in relation to whioé Issuer has
given its consent as specified in the applicableaFiTerms (each specified Member StateNmri-exempt Offer
Jurisdiction" and together theNon-exempt Offer Jurisdictions'). Any person making or intending to make a Non-
exempt Offer of N&C Securities on the basis of tBase Prospectus must do so only with the Issaerisent to the



use of this Base Prospectus as provided un@ensent given in accordance with Article 3.2 of tmspectus
Directive' and provided such person complies with the comuatitattached to that consent.

Save as provided above, neither the Issuer noDaajer has authorised, nor do they authorise, dmg of any Non-
exempt Offer of N&C Securities in circumstancesvinich an obligation arises for the Issuer or anylBeto publish
or supplement a prospectus for such offer.

Consent given in accordance with Article 3.2 of th@rospectus Directive

In the context of a Non-exempt Offer of such N&Cc@ties, the Issuer accepts responsibility, inheatthe Non-
exempt Offer Jurisdictions, for the content of tBiase Prospectus in relation to any person (amestor") who

purchases any N&C Securities in a Non-exempt Qffade by a Dealer or an Authorised Offeror (as @efibelow),
where that offer is made during the Consent Peaitdl provided that the conditions attached to théngiof consent
for the use of this Base Prospectus are compligh. wirhe consent and conditions attached to itsateout under
"Consentand "Common Conditions to Conséielow.

Neither the Issuer nor any Dealer makes any reptatsen as to the compliance by an Authorised Offerith any
applicable conduct of business rules or other apble regulatory or securities law requirementseiation to any
Non-exempt Offer and neither the Issuer nor anyl&ehas any responsibility or liability for the amts of that
Authorised Offeror.

Except in the circumstances set out in the followip paragraphs, the Issuer has not authorised the makg of any
Non-exempt Offer by any offeror and the Issuer hasiot consented to the use of this Base Prospectus agy
other person in connection with any Non-exempt Offeof N&C Securities. Any Non-exempt Offer made without
the consent of the Issuer is unauthorised and neigh the Issuer nor, for the avoidance of doubt, anyDealer
accepts any responsibility or liability in relation to such offer or for the actions of the persons nkéng any such
unauthorised offer.

If, in the context of a Non-exempt Offer, an Inwess offered N&C Securities by a person which @ an Authorised
Offeror, the Investor should check with that persamether anyone is responsible for this Base Potgpefor the

purposes of the relevant Non-exempt Offer andg,ifvgho that person is. If the Investor is in amybt about whether
they can rely on this Base Prospectus and/or whesjgonsible for its contents they should takelladsice.

Consent

In connection with each Tranche of N&C Securitiesl asubject to the conditions set out below undeorfimon
Conditions to Conseht

Specific consent

(D) the Issuer consents to the use of this Base Progpéas supplemented as at the relevant time piicgble) in
connection with a Non-exempt Offer of such N&C S#@s by:

(@) the relevant Dealer(s) or Manager(s) specifiethanapplicable Final Terms;
(b) any financial intermediaries specified in the aggtile Final Terms;
(c) any other financial intermediary appointed aftez thate of the applicable Final Terms and whose

name is published on the Issuer's websitgtp(//www.santander.co.uk/uk/about-santander-
uk/investor-relations/abbey-structured-note-andHoeate-
programme?p_p_id=WO017_Informations_Cluster Groud&R_WO017 Informations_Clusterportle
t INSTANCE BdjH5B3K1WS8n&p p lifecycle=1&p p stateermal&p p mode=view&p p col i
d=column-

2&p p_col pos=1&p p_col count=2& WO017_ Informatio@$uster Grouper WAR_ WO017 Inform
ations_Clusterportlet INSTANCE BdjH5B3K1W8n_cidGpbofo=1324581833330& WO017_Infor




mations_Cluster Grouper WAR WO017 Informations @mirtlet INSTANCE BdjH5B3K1W8n

cidGroupInfo=1324581833105& WO017_Informations @®&usGrouper WAR_WO017_Information

s Clusterportlet INSTANCE BdjH5B3K1W8n javax.potietion=W017InformationsClusterGrou
perGetGrouplnfoAction& WO017_Informations_ClusteroGper WAR_WO017_Informations_Cluste
rportlet INSTANCE_ BdjH5B3K1W8n_base.portlet.view=WAnformationsClusterGrouperInitialV

iew& WO017 Informations_Cluster _Grouper WAR_WO017 oimations_Clusterportlet INSTANCE
BdjH5B3K1W8n_base.portlet.urlAjaxReady=tjuand identified as an Authorised Offeror in
respect of the relevant Non-exempt Offer; and

General consent

2) if (and only if) Part B of the applicable Final Ties specifies "General Consent" as "Applicable", I8sier
hereby offers to grant its consent to the use isfBlase Prospectus (as supplemented as at thamekawe, if
applicable) in connection with a Non-exempt OfféN&C Securities in the United Kingdom and/or Ineth
(as specified in the applicable Final Terms) by ather financial intermediary which satisfies tledwing
conditions:

0] it is authorised to make such offers under the i@ Services and Markets Act 2000 (the
"FSMA"), as amended, or other applicable legislation lemgnting the Markets in Financial
Instruments Directive (in which regard, Investoi®wd consult the register maintained by the
Financial Conduct Authority atittps://register.fca.org.ukr the applicable register in the relevant
Member State to which a Non-exempt Offer is made);

(i) it accepts the Issuer's offer to grant consenhéouse of this Base Prospectus by publishing on its
website the following statement (with the infornaatin square brackets completed with the relevant
information) (the Acceptance Statemen):

"We, [insert legal name of financial intermediarygfer to the offer of [insert title of relevant NI&Securities]
(the "™N&C Securitie$) described in the Final Terms dated [insert daf#je 'Final Terms") published by
Santander UK plc (thelSsuer"). In consideration of the Issuer offering to gtats consent to our use of the
Base Prospectus (as defined in the Final Termgjoimection with the offer of the N&C Securities[time
United Kingdom] [and] [the Republic of Ireland] [tkte as applicable] during the Consent Period and
subject to the other conditions to such consenthess specified in the Base Prospectus (1D&er"), we
hereby accept the offer by the Issuer in accordanmitie the Authorised Offeror Terms (as specifiethim Base
Prospectus) and confirm that we are using the Basspectus in connection with the Offer accordihgly

The "Authorised Offeror Terms", being the terms to which the relevant finana@#érmediary agrees in connection
with using this Base Prospectus, are that the aelefinancial intermediary:-

(A) will, and it agrees, represents, warrants andestakes for the benefit of the Issuer and theveeit Dealer that
it will, at all times in connection with the relevaNon-exempt Offer:

(a) act in accordance with, and be solely responsiblecbmplying with, all applicable laws, rules,
regulations and guidance of any applicable regyatodies (the Rules'), including, where the Non-
exempt Offer of N&C Securities is being made in thaited Kingdom, the Rules published by the
United Kingdom Financial Conduct AuthorityHCA") (including its guidance for distributors in
"The Responsibilities of Providers and Distributéos the Fair Treatment of Custom&ygrom time
to time including, without limitation and in eachse, Rules relating to both the appropriateness or
suitability of any investment in the N&C Securitibg any person and disclosure to any potential
Investor;

(b) comply with the restrictions set out unde&ubscription and Sdlein this Base Prospectus which
would apply as if it were a Dealer and considerrdevant manufacturer's target market assessment
and distribution channels as identified under tié=1D 11 product governance" legend set out in the
applicable Final Terms;
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(d)

(e)
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(@)

(h)

@)

0

(k)

o

ensure that any fee (and any other commissiongmeftis of any kind) or rebate received or paid by
that financial intermediary in relation to the off@ sale of the N&C Securities does not violate th
Rules and, to the extent required by the Ruleijlig and clearly disclosed to Investors or potehti
Investors;

hold all licences, consents, approvals and perorissiequired in connection with solicitation of
interest in, or offers or sales of, the N&C Sedesitunder the Rules, including, where a Non-exempt
Offer of N&C Securities is being made in the Unitéidgdom, authorisation under the FSMA,;

comply with applicable anti-money laundering, dmibery, anti-corruption and "know your client"
Rules (including, without limitation, taking appmigte steps, in compliance with such Rules, to
establish and document the identity of each pakitivestor prior to initial investment in any N&C
Securities by the Investor), and will not permityapplication for N&C Securities in circumstances
where the financial intermediary has any suspiceso the source of the application monies;

retain Investor identification records for at ledst minimum period required under applicable Rules
and shall, if so requested and to the extent ptdhity the Rules, make such records availablego th
Issuer and the relevant Dealer or directly to tiARor the appropriate authority with jurisdiction

over any Dealer) in order to enable the Issuerherrelevant Dealer to comply with anti-money
laundering, anti-bribery, anti-corruption and "kngaur client" Rules applying to the Issuer or the
relevant Dealer;

ensure that it does not, directly or indirectlyusa the Issuer or the relevant Dealer to breach any
Rule or subject the Issuer or the relevant Dealearty requirement to obtain or make any filing,
authorisation or consent in any jurisdiction;

immediately inform the Issuer and the relevant Bedlat any time it becomes aware or suspects that
it is or may be in violation of any Rules and talteappropriate steps to remedy such violation and
comply with such Rules in all respects;

comply with the conditions to the consent refer@dinder Common Conditions to Conséitelow
and any further requirements or other Authorisef&@f Terms relevant to the Non-exempt Offer as
specified in the applicable Final Terms;

make available to each potential Investor in the ON&ecurities this Base Prospectus (as
supplemented as at the relevant time, if appligadhel not convey or publish any information that is
not contained in or entirely consistent with thissB Prospectus and the applicable Final Terms;

if it conveys or publishes any communication (ottiem this Base Prospectus or any other materials
provided to such financial intermediary by or oh&ié of the Issuer for the purposes of the relevant
Non-exempt Offer) in connection with the relevanoriNexempt Offer, it will ensure that such
communication (A) is fair, clear and not misleadargd complies with the Rules, (B) states that such
financial intermediary has provided such commuindcatindependently of the Issuer, that such
financial intermediary is solely responsible foclsiwcommunication and that neither the Issuer ner th
relevant Dealer accept any responsibility for scemmunication and (C) does not, without the prior
written consent of the Issuer or the relevant De@s applicable), use the legal or publicity namkes
the Issuer or the relevant Dealer or any other ndomaand or logo registered by an entity within thei
respective groups or any material over which arghsentity retains a proprietary interest, except to
describe the Issuer as issuer of the relevant N&Cufties on the basis set out in this Base
Prospectus, as supplemented at the relevant time;

ensure that no holder of N&C Securities or poténtigestor in the N&C Securities shall become an
indirect or direct client of the Issuer or the rkelet Dealer for the purposes of any applicable Rule
from time to time, and to the extent that any dliebligations are created by the relevant financial
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intermediary under any applicable Rules, then ditdncial intermediary shall perform any such
obligations so arising;

co-operate with the Issuer and the relevant Déaleroviding such information (including, without
limitation, documents and records maintained pursta paragraph (f) above) upon written request
from the Issuer or the relevant Dealer as is abkdlto such financial intermediary or which is viith

its power and control from time to time, togethethwsuch further assistance as is reasonably
requested by the Issuer or the relevant Dealer:

0] in connection with any request or investigationtty FCA or any other regulator in relation
to the N&C Securities, the Issuer or the relevagaler; and/or

(ii) in connection with any complaints received by tbgukr and/or the relevant Dealer relating
to the Issuer and/or the relevant Dealer or anothehorised Offeror including, without
limitation, complaints as defined in rules publigh®y the FCA and/or any other regulator of
a competent jurisdiction from time to time; and/or

(iii) which the Issuer or the relevant Dealer may redsgnaquire from time to time in relation
to the N&C Securities and/or as to allow the Issoethe relevant Dealer fully to comply
within its own legal, tax and regulatory requirentsn

in each case, as soon as is reasonably practiaatllan any event, within any time frame set by any
such regulator or regulatory process;

during the period of the initial offering of the NI&Securities: (i) only sell the N&C Securities ¢ t
Issue Price specified in the applicable Final Te(amess otherwise agreed with the relevant Dealer)
(ii) only sell the N&C Securities for settlement tme Issue Date specified in the applicable Final
Terms; (iii) not appoint any sub-distributors (wdeotherwise agreed with the relevant Dealer); (iv)
not pay any fee or remuneration or commissionsearefits to any third parties in relation to the
offering or sale of the N&C Securities (unless otfise agreed with the relevant Dealer); and (v)
comply with such other rules of conduct as maydasonably required and specified by the relevant
Dealer; and

either (i) obtain from each potential Investor aeaited application for the N&C Securities, or (ii)
keep a record of all requests such financial inégtiary (x) makes for its discretionary management
clients, (y) receives from its advisory clients gmjireceives from its execution-only clients, ach
case prior to making any order for the N&C Secesiton their behalf, and in each case maintain the
same on its files for so long as is required by @pglicable Rules;

agrees and undertakes to indemnify each ofshaer and the relevant Dealer (in each case ocalfbefhsuch
entity and its respective directors, officers, eoypkes, agents, affiliates and controlling pers@uginst any
losses, liabilities, costs, claims, charges, exggnactions or demands (including reasonable cobts
investigation and any defence raised thereto amthsal's fees and disbursements associated withsacly
investigation or defence) which any of them maymar which may be made against any of them arising
of or in relation to, or in connection with, anyeach of any of the foregoing agreements, represensa
warranties or undertakings by such financial inediary, including (without limitation) any unautleed
action by such financial intermediary or failure sych financial intermediary to observe any of #ive
restrictions or requirements or the making by dirdincial intermediary of any unauthorised représgon or
the giving or use by it of any information whichshaot been authorised for such purposes by therssithe
relevant Dealer; and

agrees and accepts that:

@

the contract between the Issuer and the financigrinediary formed upon acceptance by the
financial intermediary of the Issuer's offer to ke Base Prospectus with its consent in connection

Vi



with the relevant Non-exempt Offer (thAlthorised Offeror Contract"), and any non-contractual
obligations arising out of or in connection witketiAuthorised Offeror Contract, shall be governed
by, and construed in accordance with, English law;

(b) subject to (d) below, the courts of England arédaoe exclusive jurisdiction to settle any dispute
which may arise out of or in connection with thetiarised Offeror Contract (including a dispute
relating to any non-contractual obligations arising of or in connection with the Authorised Offero
Contract) (a Dispute") and the Issuer and financial intermediary sutimithe exclusive jurisdiction
of the English courts;

(c) for the purposes of (b) above and (d) below, tharftial intermediary waives any objection to the
courts of England on the grounds that they arenaanivenient or inappropriate forum to settle any
dispute;

(d) to the extent permitted by law, the Issuer andDbkaler may, in respect of any Dispute or Disputes,

take (i) proceedings in any other court with juigsidn; and (ii) concurrent proceedings in any
number of jurisdictions; and

(e) each relevant Dealer will, pursuant to the ConsrgRights of Third Parties) Act 1999, be entitled t
enforce those provisions of the Authorised Offe@amtract which are, or are expressed to be, for
their benefit, including the agreements, represemts, warranties, undertakings and indemnity given
by the financial intermediary pursuant to the Auibed Offeror Terms.

The financial intermediaries referred to in parags (1)(b), (1)(c) and (2) above are together 'thathorised
Offerors" and each anAuthorised Offeror".

Any Authorised Offeror falling within (2) above who meets the conditions set out in (2) above and thather
conditions stated in "Common Conditions to Consentbelow and who wishes to use this Base Prospectus in
connection with a Non-exempt Offer is required, forthe duration of the relevant Consent Period, to phlish on

its website the Acceptance Statement.

Common Conditions to Consent

The conditions to the Issuer's consent to the GifeedBase Prospectus in the context of the releMam-exempt Offer
of N&C Securities are (in addition to the condisotlescribed in paragraph (2) above if Part B ofapglicable Final
Terms specifies "General Consent" as "Applicabiled} such consent:

0] is only valid during the Consent Period; and

(ii) only extends to the use of this Base Prospectusatkke Non-exempt Offers of the relevant Tranche &CN
Securities in each relevant Member State, as seddif the applicable Final Terms.

Each Tranche of N&C Securities may only be offetednvestors as part of a Non-exempt Offer in thkvant
Member State(s) specified in the applicable FirernTs, or otherwise in circumstances in which nagaltion arises for
the Issuer or any Dealer to publish or supplemearbapectus for such offer.

As used herein,Consent Period means the period beginning on the start datbefelevant Offer Period specified in
the applicable Final Terms and ending on the esrbé (i) the end date of the relevant Offer Perspecified in the
applicable Final Terms, (ii) the date occurringri@nths after the date of this Base Prospectudipim(ithe event that
the Base Prospectus is superseded by a base prsspéche Issuer which is approved and publishedhle Issuer
during the relevant Offer Period (&éw Base Prospectu$ and the Issuer has amended, restated and igkaed
applicable Final Terms pursuant to the New Bassp&tus, the date on which such amended and rtizia Terms
are published.
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ARRANGEMENTS BETWEEN INVESTORS AND AUTHORISED OFFERRS

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING ANY N&C SECURITIES IN A NON-
EXEMPT OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALES OF
SUCH N&C SECURITIES TO AN INVESTOR BY SUCH AUTHORIS ED OFFEROR WILL BE MADE, IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE OFF ER IN PLACE BETWEEN SUCH
AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING ARRA NGEMENTS IN RELATION TO
PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT. THE | SSUER WILL NOT BE A PARTY TO
ANY SUCH ARRANGEMENTS WITH SUCH INVESTORS IN CONNEC TION WITH THE NON-EXEMPT
OFFER OR SALE OF THE N&C SECURITIES CONCERNED AND, ACCORDINGLY, THIS BASE
PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN SUC H INFORMATION. THE
RELEVANT INFORMATION WILL BE PROVIDED BY THE AUTHOR ISED OFFEROR AT THE TIME OF
SUCH OFFER. NEITHER THE ISSUER NOR, FOR THE AVOIDA NCE OF DOUBT, ANY DEALER HAS
ANY RESPONSIBILITY OR LIABILITY TO AN INVESTOR IN R ESPECT OF THE INFORMATION
DESCRIBED ABOVE.

Non-exempt Offers: Issue Price and Offer Price

N&C Securities to be offered pursuant to a Non-epe@ifer will be issued by the Issuer at the IsBuiee specified in
the applicable Final Terms. The Issue Price vélidetermined by the Issuer in consultation withrilevant Dealer at
the time of the relevant Non-exempt Offer and @épend, amongst other things, on the interest(ifaay) applicable
to the N&C Securities and prevailing market corafi§ at that time. The Offer Price of such N&C Siias will be
the Issue Price.

Information sourced from third parties

The applicable Issue Terms will (if applicable) cpe the nature of the responsibility taken by tlssuer for the
information relating to the underlying asset, ind®xother asset or basis of reference to whichréevant N&C
Securities relate and which is contained in susbhdsTerms.

The Dealers and the contents of this Base Prospsctu

The Dealers have not independently verified therim&tion contained herein. Accordingly, no représgéon, warranty
or undertaking, express or implied, is made andesponsibility or liability is accepted by the Dea as to the
accuracy or completeness of the information coethior incorporated in this Base Prospectus or #&mgr anformation
provided by the Issuer in connection with the Paogme. No Dealer accepts any liability in relatiorttie information
contained or incorporated by reference in this BReaspectus or any other information provided by ksuer in
connection with the Programme.

No person is or has been authorised by the IssugnyDealer to give any information or to make aggresentation
not contained in or not consistent with this Basespectus or any other information supplied in @mion with the
Programme or the N&C Securities and, if given odmauch information or representation must nattied upon as
having been authorised by the Issuer or any obDisalers.

Independent Investigation

Neither this Base Prospectus nor any other infdonasupplied in connection with the Programme oy &&C
Securities (i) is intended to provide the basisanf/ credit or other evaluation or (ii) should bensidered as a
recommendation by the Issuer or any of the Dedlertsany recipient of this Base Prospectus or dhgranformation
supplied in connection with the Programme or anyQN8ecurities should purchase any N&C SecuritieshBavestor
contemplating purchasing any N&C Securities shonddke its own independent investigation of the faialncondition
and affairs, and its own appraisal of the credithioess, of the Issuer. Neither this Base Prospestu any other
information supplied in connection with the Prograenor the issue of any N&C Securities constitutesotier or
invitation by or on behalf of the Issuer or anytloé Dealers to any person to subscribe for or tohase any N&C
Securities. Furthermore, neither this Base Prosgeator any other information supplied in connettisith the
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Programme or any N&C Securities is, nor does ippttrto be, investment advice. Unless expresslgedyotherwise
with a particular investor, neither the Issuer aoy Dealer is acting as an investment adviser@riging advice of any
other nature, or assumes any fiduciary obligatiomny investor in N&C Securities.

Neither the delivery of this Base Prospectus ner dffering, sale or delivery of any N&C Securitigisall in any
circumstances imply that the information contaihedein concerning the Issuer is correct at any sotesequent to the
date hereof or that any other information suppliedconnection with the Programme is correct as my &me
subsequent to the date indicated in the documentaiting the same. The Dealers expressly do natnigke to review
the financial condition or affairs of the Issueridg the life of the Programme or to advise anyestor in the N&C
Securities of any information coming to their atien. Investors should reviewnter alia, the most recently published
documents incorporated by reference in this Basesgectus (including any documents incorporated dfgrence
pursuant to any supplements hereto) when decidireghver or not to purchase any N&C Securities.

Credit Ratings

N&C Securities issued under the Programme may teel iar unrated. Where a Tranche of N&C Securigasiied such
rating will be disclosed in the Final Terms (ordirg Supplement, in the case of Exempt N&C Se@siti

Moody's Investors Service LtdMbody's"), Fitch Ratings Ltd (Fitch") and S&P Global Ratings Europe Limited
("S&P") are each established in the European Union améach registered under Regulation (EC) No. 1@8¥Zas
amended) (theCRA Regulation"). As such Moody's, Fitch and S&P are includedthe list of the credit rating
agencies published by the European Securities anarkéts Authority (ESMA"™) on its website (at
http://www.esma.europa.eu/page/List-registered-@artified-CRAS in accordance with such Regulation. A security
rating is not a recommendation to buy, sell or le#durities and may be subject to suspension, tieduar withdrawal

at any time by the assigning rating agency. Pledéserefer to Rating Agency Credit Rating@ the 'Risk Factor$
section of this Base Prospectus.

Subscription and sales and transfer restrictionstime United States

Persons into whose possession offering materialesomust inform themselves about and observe anf suc
restrictions. This Base Prospectus does not catestiand may not be used for or in connection véthpffer to any
person to whom it is unlawful to make such an offera solicitation by anyone not authorised so ¢tb &ee
"Subscription and Saldelow.

The N&C Securities in bearer form that are debtWo. federal income tax purposes are subject & thx law

requirements and may not be offered, sold or dedivenithin the United States or its possessionsooor for the

account or benefit of U.S. Persons, except in irettansactions permitted by U.S. Treasury regoitesti Terms used in
this paragraph have the meanings given to themhbyS. Internal Revenue Code of 1986 and the Ur&asury

regulations promulgated thereunder.

Important information relating to the use of this &e Prospectus and offers of N&C Securities genbral

This Base Prospectus does not constitute an affeelt or the solicitation of an offer to buy an&® Securities in any
jurisdiction to any person to whom it is unlawfal make the offer or solicitation in such jurisdacti The distribution
of this Base Prospectus and the offer or sale oCN&ecurities may be restricted by law in certamisglictions. The
Issuer and the Dealers do not represent that thse BProspectus may be lawfully distributed, or doay N&C
Securities may be lawfully offered, in compliancghaany applicable registration or other requiretsein any such
jurisdiction, or pursuant to an exemption availathlereunder, or assume any responsibility for itatihg any such
distribution or offering, or that all actions hakeen taken by the Issuer or the Dealers which wpatdhnit a public
offering of any N&C Securities or distribution dfi$ Base Prospectus in any jurisdiction where adio that purpose
is required. In particular, unless specificallyizaded to the contrary in the applicable Issue Eemo action has been
taken by the Issuer or the Dealers which would jgeanpublic offering of any N&C Securities or distwtion of this
Base Prospectus in any jurisdiction where actiorttat purpose is required. Accordingly, no N&C Géties may be
offered or sold, directly or indirectly, and neittibis Base Prospectus nor any advertisement er atfifiering material
may be distributed or published in any jurisdictiemcept under circumstances that will result impbiance with any



applicable laws and regulations. Persons into wipossession this Base Prospectus or any N&C Skesunitay come
must inform themselves about, and observe any eegthictions on the distribution of this Base Pexgps and the
offering and sale of N&C Securities. In particyltrere are restrictions on the distribution ogtBase Prospectus and
the offer or sale of N&C Securities in the Unitetht8s and the European Economic Area (includingUhéed
Kingdom and Ireland), se&Ubscription and Séle

Investment Considerations
The N&C Securities may not be suitable for all invetors.

Each potential investor in the N&C Securities mdstermine the suitability of that investment inhligof its own
circumstances. In particular, each potential inmeshay wish to consider, either on its own or witle help if its
financial and other professional advisers, wheither

. has sufficient knowledge and experience to makesanimgful evaluation of the N&C Securities, the iiser
and risks of investing in the N&C Securities and ithformation contained or incorporated by refegeimcthis
Base Prospectus or any applicable supplement;

. has access to, and knowledge of, appropriate arellytbols to evaluate, in the context of its parkar
financial situation, an investment in the N&C Seéttes and the impact the N&C Securities will have its
overall investment portfolio;

. has sufficient financial resources and liquiditybear all of the risks of an investment in the N&€Ecurities,
including N&C Securities with principal or intergsayable in one or more currencies, or where theznay
for principal or interest payments is differentrfrehe potential investor's currency;

. understands thoroughly the terms of the N&C Seiesriand is familiar with the behaviour of any relet/
indices and financial markets; and

. is able to evaluate possible scenarios for econdntierest rate and other factors that may aftsdanivestment
and its ability to bear the applicable risks.

An investment in N&C Securities (including N&C Seities which are Equity Index Linked Interest N&@dirities or
Inflation Index Linked Interest N&C Securities) magntail significant risks not associated with invesnts in
conventional securities such as debt or equity réées) including, but not limited to, the riskstseut in 'Risks
associated with N&C Securities where interest anmuare linked to one or more Reference Itefnés)d 'Risks
associated with N&C Securities due to their linkagéhe value of Preference Shdreglow.

In making an investment decision, investors mustea their own examination of the Issuer and #rents of the N&C
Securities being offered, including the merits asls involved.

Certain of the Dealers and their affiliates havgaged and may in the future engage in investmenkibg and/or
commercial banking transactions with, and may perfservices for, the Issuer and its respectivdiattfis.

Neither the Dealers nor the Issuer makes any reptaon to any investor in the N&C Securities relgag the legality
of its investment under any applicable laws. Anyeistor in the N&C Securities should satisfy itgblit it is able to
bear the economic risk of an investment in the N8&curities for an indefinite period of time.

Purchasers of such N&C Securities are deemed te hafficient knowledge, experience and professi@ulsice to
make their own investment decisions and to havestakien their own legal, financial, tax, accountangd other
business evaluation of the risks and merits of sStments in such N&C Securities and should ensuae ttrey fully
understand the risks associated with investmenthisfnature which are intended to be sold onlysdphisticated
investors. Purchasers of N&C Securities are soleBponsible for making their own independent agptadf an
investigation into the business, financial conditiprospects, creditworthiness, status and affsithe issuer of the
Preference Shares, the relevant Preference Sharelsd{ng the relevant underlying reference itemf{sj the



Preference Shares), the information relating to Reference Item(s) relevant for the determinatibmigrest and the
level or fluctuation of the relevant Preferencer®hdor the purposes of determining amounts payatiedemption or
of any Reference Item(s) relevant for the detertionaof interest.

SEE THE SECTION ENTITLED " R/ISK FACTORS BELOW FOR CERTAIN INFORMATION THAT
SHOULD BE CONSIDERED BY INVESTORS IN THE N&C SECURI TIES

IMPORTANT — EEA RETAIL INVESTORS - Other than as provided in the Final Terms ipees of any N&C
Securities (or Pricing Supplement, in the case>anipt N&C Securities), the N&C Securities are miended to be
offered, sold or otherwise made available to armukhnot be offered, sold or otherwise made aviglab any retail
investor in the European Economic Area (tB&A"). For these purposes, a retail investor mearsrsop who is one
(or more) of: (i) a retail client as defined in pb{11) of Article 4(1) of Directive 2014/65/EU (asnended, MiFID
I1"); or (i) a customer within the meaning of Direet 2002/92/EC (as amended or superseded, lthgirance
Mediation Directive"), where that customer would not qualify as a essfonal client as defined in point (10) of
Article 4(1) of MIFID lI; or (iii) not a qualifiedinvestor as defined in the Prospectus Directivengequently, save in
relation to any jurisdiction(s) or period(s) for iwh the "Prohibition of Sales to EEA Retail Inveastois specified to be
not applicable in any Final Terms (or Pricing Seppént, in the case of Exempt N&C Securities), npikéormation
document required by Regulation (EU) No 1286/20dgl dmended, théPRIIPs Regulation”) for offering or selling
the N&C Securities or otherwise making them avaddb retail investors in the EEA has been preparedi therefore
offering or selling the N&C Securities or otherwisgking them available to any retail investor ie BEA may be
unlawful under the PRIIPs Regulation.

MIFID II product governance / target market — The Final Terms in respect of any N&C Securifies Pricing
Supplement, in the case of Exempt N&C Securitie#)) imclude a legend entitledMiFID Il product governancé
which will outline the target market assessmenespect of the N&C Securities and which channalglistribution of
the N&C Securities are appropriate. Any person sgbently offering, selling or recommending the N&€Ecurities (a
"distributor ") should take into consideration the target madsstessment; however, a distributor subject to MifFis

responsible for undertaking its own target marlesteasment in respect of the N&C Securities (byeeitdopting or
refining the target market assessment) and deterghappropriate distribution channels.

A determination will be made in relation to eacsuis about whether, for the purpose of the Prodoseance rules
under EU Delegated Directive 2017/593 (tiFID Product Governance Rules), any Dealer subscribing for any
N&C Securities is a manufacturer in respect of SN&IC Securities, but otherwise neither the Deatesany of their
respective affiliates will be a manufacturer foe frurpose of the MiFID Product Governance Rules.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The consolidated annual financial statements of Itiseer for the years ended 31 December 2018 atd 2@re
prepared in accordance with International FinarRiggorting StandardsIFRS").

In this Base Prospectus, all references to billiamsreferences to one thousand millions. Due tadimg, the numbers
presented throughout this Base Prospectus mayddota precisely, and percentages may not precisélct absolute
figures.

All references in this document t&UR", "Euro"”, "euro" and '€" are to the currency introduced at the start efttiird
stage of European economic and monetary union antdo the Treaty on the Functioning of the Europeaion, as
amended; references tdSD", "U.S. dollars’, "U.S.$ and '$" are to the currency of the United States of Agserand
references toGBP", "Sterling" and '£" are to the currency of the United Kingdom.
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In connection with the issue of any Tranche of N&CSecurities, the Dealer or Dealers (if any) named abhe
Stabilisation Manager(s) (or persons acting on belifaof any Stabilisation Manager(s)) in the applicalle Issue
Terms may over-allot N&C Securities (provided that,in the case of any Tranche of N&C Securities to be
admitted to trading on a regulated market in the Ewopean Economic Area, the aggregate principal amourof
N&C Securities allotted does not exceed 105.00 peent. of the aggregate principal amount of the releant
Tranche) or effect transactions with a view to supprting the market price of the N&C Securities of the Series
(as defined below) of which such Tranche forms parat a level higher than that which might otherwiseprevail.
However, stabilisation may not necessarily occur. dy stabilisation action may begin on or after the dte on
which adequate public disclosure of the terms of # offer of the relevant Tranche of N&C Securitiess made
and, if begun, may cease at any time, but it musind no later than the earlier of 30 days after thessue date of
the relevant Tranche of N&C Securities and 60 daysafter the date of the allotment of the relevant Trache of
N&C Securities. Any stabilisation action or over-alotment must be conducted by the relevant Stabiligen
Manager(s) (or persons acting on behalf of any Stédlisation Manager(s)) in accordance with all appli@ble laws
and rules.
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Summary of the Programme

SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirementown as "Elements". These Elements are numbered in
Sections A — E (A.1 — E.7). This Summary containstae Elements required to be included in a sumrmydor this
type of securities and Issuer. Because some Eletsi@me not required to be addressed, there may &esgn the
numbering sequence of the Elements. Even though Blement may be required to be inserted in the sumyna
because of the type of securities and Issuer, ip&ssible that no relevant information can be giveegarding the

Element.

In this case a short description of theefient is included in the summary with the mentior ot

applicable.

SECTION A — INTRODUCTION AND WARNINGS

Element

Al

This summary should be read as an introductioheédase Prospectus and the applicable Final TeAny.

decision to invest in any N&C Securities shoulddased on a consideration of this Base Prospectas
whole, including any documents incorporated byneriee and the applicable Final Terms. Where anc
relating to information contained in the Base Peasps and the applicable Final Terms is broughtreeé
court in a Member State of the European EconomeaAthe plaintiff may, under the national legisiatof

the Member State where the claim is brought, baired to bear the costs of translating the Basspg&aus
and the applicable Final Terms before the legateedings are initiated. Civil liability attachesthe Issuer
in any such Member State solely on the basis sfgbimmary, including any translation of it, butyoiflthe

summary is misleading, inaccurate or inconsistehemwread together with the other parts of this B
Prospectus and the applicable Final Terms or, allg the implementation of the relevant provisiafs
Directive 2010/73/EU in the relevant Member Stateloes not provide, when read together with theen
parts of this Base Prospectus and the applicablal Fierms, key information in order to aid investarhen
considering whether to invest in the N&C Securities

as

ase

A2

Certain Tranches of N&C Securities with a denonigrabf less than €100,000 (or its equivalent in ather
currency) may be offered in circumstances whereettie no exemption from the obligation under
Prospectus Directive to publish a prospectus. Archffer is referred to as'alon-exempt Offer".

Issue specific summary:
[Not Applicable — the N&C Securities are not beoftered to the public as part of a Non-exempt Offe

[Consent:Subject to the conditions set out below, the Issugrsents to the use of this Base Prospectt
connection with a Non-exempt Offer of N&C Secustigy [the Dealer(s)][,][and]nfames of specific financig
intermediaries listed in final termghe "Authorised Offeror"]] [and] [each financial intermediary whosg
name is published on the Issuer's websitesgrt link) and identified as an Authorised Offeror in respef
the relevant Non-exempt Offer] [and any financidérmediary which is authorised to make such offeder
the Financial Services and Markets Act 2000, asnaie@ or other applicable legislation implement
Directive 2014/65/EU (MIiFID 11 ") and publishes on its website the following sta¢et (with the
information in square brackets being completed withrelevant information):

"We, [insert name of financial intermediary], refeerthe offer of [insert title of relevant N&C Seities] (the
"N&C Securities) described in the Final Terms dated [insert daighe 'Final Terms') published by
Santander UK plc (thelSsuer'). In consideration of the Issuer offering to gtats consent to our use of t
Base Prospectus (as defined in the Final Terms)oimection with the offer of the N&C Securitieqtire
United Kingdom] [Ireland] [insert Relevant Membeta&] during the Consent Period and subject to
other conditions to such consent, each as spedifi¢ile Base Prospectus (th@ffer"), we hereby accept th
offer by the Issuer in accordance with the Autrexdli©fferor Terms (as specified in the Base Prosggand

s in
|
e

the

D

confirm that we are using the Base Prospectus imeotion with the Offer accordingly"
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Consent period: The Issuer's consent referred tovahlis given for Non-exempt Offers of N&C Secuitie

during the period beginning on the start date & thlevant Offer Period and ending on the earl@fst) the
end date of the relevant Offer Period, (ii) theedatcurring 12 months after the date of the Basespectus|

or (iii) in the event that the Base Prospectus upesseded by a base prospectus of the Issuer wikich
approved and published by the Issuer during thei®eriod (a New Base Prospectlisand the Issuer has

amended, restated and issued the applicable Fieain® pursuant to the New Base Prospectus, theata
which such amended and restated Final Terms aréighda (the Consent Periot).

Offer period: The offer period is [insert] (th®©ffer Period').

Conditions to consentThe conditions to the Issuer's consent [(in additio the conditions referred to

above)] are that such consent (a) is only validrduthe Consent Period and (b) only extends taisigeof this
Base Prospectus to make Non-exempt Offers of tlevaet Tranche of N&C Securities isfdecify each
relevant Member State in which the particular Traaof N&C Securities can be offefed

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING ANY N&C SECURITIES IN A

NON-EXEMPT OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND
SALES OF SUCH N&C SECURITIES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR

WILL BE MADE, IN ACCORDANCE WITH THE TERMS AND COND ITIONS OF THE OFFER IN

PLACE BETWEEN SUCH AUTHORISED OFFEROR AND SUCH INVE STOR INCLUDING

ARRANGEMENTS IN RELATION TO PRICE, ALLOCATIONS, EXP ENSES AND SETTLEMENT.
THE RELEVANT INFORMATION WILL BE PROVIDED BY THE AU THORISED OFFEROR AT
THE TIME OF SUCH OFFER.]

SECTION B- ISSUER

Element

B.1

Legal and commercial name of the Issuer
Santander UK plc

B.2 Domicile / legal form / legislation / country of ircorporation
The Issuer is a public limited company incorporaed domiciled in England and Wales, registereceutite
Companies Act 1985.

B.4b | Trend information

The Group's financial performance is intrinsigdihked to the UK economy and the economic confiaeof
consumers and businesses. The sustainability ofUtieeconomic recovery, along with its concomita
impacts on the Group's profitability, remains &.ri€onversely, a strengthened UK economic perfoneg
may increase the possibility of a higher interede renvironment and the Group notes that the Bdn
England has commented that it expects to continugise interest rates at a steady pace if theoecpn
performs in line with expectations. In such a scenather market participants might offer more gqutitive
product pricing resulting in increased customaeritah.

The Group faces substantial competition in all paftits business. The market for U.K. financiahvices is
highly competitive and the recent financial crisimtinues to reshape the banking landscape in ke U

Financial services providers face increasinglyngent and costly regulatory and supervisory requinms,
particularly in the areas of regulatory capital digdidity management, the conduct of business sthacture
of operations and the integrity of financial seegcdelivery. Although the Group works closely witie
Group's regulators and continually monitors theadibn, future changes in law, regulation, fiscalother

int
N
k o

policies can be unpredictable and are beyond tloais control. No assurance can be given genetfzdly
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laws or regulations will be adopted, enforced ¢eripreted in a manner that will not have an adveffet on
the Group’s business.

On 23 June 2016, the UK held a referendum (i€ EU Referendum') on its membership of the EU, i
which a majority voted for the UK to leave the Hhmediately following the result, the UK and glolsabck
and foreign exchange markets commenced a perigifoificant volatility, including a steep devaluati of
the pound sterling. There remains significant utadety relating to the process, timing and negatiabf the
UK's exit from, and future relationship with, th&JE&nd the basis of the UK's future trading relattdp with
the rest of the world. While the longer term effeof the UK EU Referendum are difficult to predittere is
short-term political and economic uncertainty. Thevernor of the Bank of England warned that the
exiting the EU without a deal could lead to congadbée financial instability, a very significant fah property
prices, rising unemployment, depressed economiwtgyrohigher inflation and interest rates. The Goeer
also warned that the Bank would not be able toyapperest rate reductions. This could inevitabffeet the
UK'’s attractiveness as a global investment cerdre] would likely have a detrimental impact on U
economic growth. If a no-deal Brexit did occur ibwid be likely that the UK’s economic growth woudidw
significantly, and it would be possible that theveuld be severely adverse economic effects. Coetir
ambiguity relating to the UK’'s withdrawal from tHeU, along with any further changes in governm
structure and policies, may lead to further maxkaatility and changes to the fiscal, monetary aggllatory
landscape in which the Group operates and could hamaterial adverse effect on the Group, includisg
ability to access capital and liquidity on finard@rms acceptable to the Group and, more generatiyits
operations, financial condition and prospects.

B.5

Description of the Group

The Issuer and its subsidiaries comprise the Issiramediate group (theSantander UK Group"). The
Issuer is a wholly owned subsidiary of Santander Gidup Holdings plc which is a subsidiary of Ban
Santander, S.A. which is the ultimate parent corgpaBanco Santander, S.A. and its subsidiary San
Holding, S.L. together hold the entire issued slwagital of Santander UK Group Holdings plc. Thsuler
and its subsidiaries, along with the other subsibaof Banco Santander, S.A., form part of the d8a
Santander S.A. group (th&adntander Group").

B.9

Profit forecast or estimate
Not Applicable - No profit forecasts or estimatesdé been made in the Base Prospectus.

B.10

Audit report qualifications
Not Applicable - No qualifications are containedaimy audit report included in the Base Prospectus.

B.12

Selected historical key financial information

The audited consolidated balance sheet as at 3énilmr 2017 and 31 December 2018 for each of thesy
ended 31 December 2017 and 31 December 2018 hare ebegracted without any adjustment from, &
should be read in conjunction with, the Issuerissotidated financial statements in respect of trdzdes and
periods:

Consolidated Balance Sheet (extracted from the kSs annual financial report for the year ended 3[L

December 2018)

ent

tus

ea
nd

31 December 2018 £m 31 December 2017|£m
Assets
Cash and balances at central banks 19,747 32,771
Trading assets - 30,555
Derivative financial instrumer 5,25¢ 19,94:
Financial assets designated at fair value 5,617 0962,
Loans and advances to ba®¥ 2,79¢ 3,467
Loans and advances to custorfiérs 201,289 199,34(
Reverse repurchase agreements - non-tr&ding 21,127 2,614
Other financial assets at amortised @bst 7,229 -
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Financial assets at fair value through other 13,302 -
comprehensive incorffé
Financial investmen? - 17,61!
Interests in other entities 88 13
Intangible asse 1,80¢ 1,742
Property, plant and equipment 1,832 1,998
Current tax asse 152 -
Retirement benefit assets 842 449
Other asse 2,28( 2,511
Total assets 283,372 314,764
Liabilities
Deposits by ban(® 17,22: 12,70¢
Deposits by customers 178,090 183,648
Repurchase agreemer nor-tradinc® 10,91( 1,07¢
Trading liabilities - 31,109
Derivative financial instrumer 1,36¢ 17,61:
Financial liabilities designated at fair value &;H2 2,315
Debt securities in iss| 46,69: 42,63
Subordinated liabilities 3,601 3,793
Other liabilities 2,44¢ 2,73(
Provisions 509 558
Current tax liabilitie - 3
Deferred tax liabilities 223 88
Retirement benefit obligatio 114 28€
Total liabilities 267,46: 298,56(
Equity
Share capiti 3,11¢ 3,11¢
Share premium 5,620 5,640
Other equity instrumer 1,991 2,281
Retained earnings 4,744 4,782
Other reserve 284 301
Total shareholders’ equity 15,758 16,053
Non-controlling interests 151 152
Total equity 15,909 16,205
Total liabilities and equity 283,37. 314,76!
(1) From 1 January 2018, the non-trading repurchageements and non-trading reverse repurchase
agreements that are held at amortised cost are presented as separate lines in the balance sheet.
Comparatives are represented accordingly.
(2) On adoption of IFRS 9, the ‘financial investrtg@rbalance sheet line item was split between ‘othe
financial assets at amortised cost’ and ‘finanagdets at FVOCI'. This approach aligns the balasheet line
items to the IFRS 9 accounting classifications pravides a clearer understanding of our finanaislifgon.
Consolidated Income Statement (extracted from tlssuer’'s annual report for the year ended 31 Decembe
2018)

31 December 2(8 31 December 2(7

£m £m

Interest and similar income 6,066 5,905
Interest expense and similar charges (2,463) (2,102)
Net interest income 3,60: 3,803
Fee and commission income 1,17¢ 1,222
Fee and commission expense (421) (415)
Net fee and commission income 749 807
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Net trading and other income 182 302
Total operating income 4,53/ 4,912
operating expenses before impairment losses, (2,579 (2,499
provisions and charges

Impairment losses on loans and advances (153) (203)
Provisions for other liabilities and charges (257) (393)
Total operating impairment losses, provisions and (410) (596)
charges

Profit before tax 1,54¢ 1,817
Tax on profit (441) (561)
Profit after tax for the year 1,104 1,256
Attributable to:

Equity holders of the parent 1,08- 1,235
Non-controlling interests 22 21
Profit after tax 1,104 1,256

Statements of no significant or material adverseaciye

There has been no significant change in the firrdpasition of the Issuer since 31 December 201Bthere
has been no material adverse change in the praspkttte Issuer since 31 December 2018.

B.13

Events impacting the Issuer's solvency

Not Applicable - There are no recent events padicto the Issuer which are to a material extelgvant to
the evaluation of the Issuer's solvency.

B.14

Dependence upon other group entities

The Issuer does not rely on a guarantee from B&mstdander, S.A. or any other member of the Santa
Group to generate funding or liquidity. Similarthe Issuer does not raise funds to finance oreguee the
debts of other members of the Santander Group thhermembers of the Santander UK Group. See€iu
Element B.5 above.

nde

B.15

Principal activities

The Issuer’s business consists of four main dinsidRetail Banking, Commercial Banking, Corporate &
Investment Banking and Corporate Centre.

€) Retail Banking

Retail Banking offers a wide range of products éindncial services to individuals and small busses

through a network of branches and ATMs, as welthmsugh telephony, digital, mobile and intermediary

channels. Retail Banking includes businesses bgniistomers, small businesses with an annual ternalv|
up to £6.5 million and Santander Consumer Fingmegominantly a vehicle finance business.

(b) Corporate &Commercial Banking

Corporate & Commercial Banking (formerly known asn@nercial Banking) covers businesses with

an

annual turnover of £6.5m to £500m. Corporate & Caruial Banking offers a wide range of products and

financial services provided by relationship teatmst fare based in a network of regional Corporatsirigss
Centres and through telephony and digital channels.

(c) Corporate & Investment Banking

Corporate & Investment Banking services corpordients with a turnover of £500 million and abover
annum and financial institutions. Corporate & Irtvesnt Banking clients require specially-tailoredvizes
and value-added services due to their size, coriiplard sophistication. Corporate & Investment Bagk
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provides these clients with products to manageeoay fluctuations, protect against interest rasé, rand
arrange capital markets finance and specialisetfachnce solutions as well as providing supporttiie rest
of the Group's Businesses.

(d) Corporate Centre

Corporate Centre predominantly consists of the ¢came- corporate and treasury legacy portfolios. Cate
Centre is responsible for managing capital and ifugycbalance sheet composition and structure aadesgfic
liquidity risk. The non-core corporate and treaslegacy portfolios include aviation, shipping, estructure,
commercial mortgages, social housing loans ancttsired credit assets, all of which are being rumg
and/or managed for value.

B.16 | Controlling shareholders
As at the date of this Prospectus, the Issuenig@ly owned subsidiary of Santander UK Group Hogs
plc, which is a subsidiary of Banco Santander, SBanco Santander, S.A. and its subsidiary Santusa
Holdings S.L. together hold the entire issued skapstal of Santander UK Group Holdings.

SECTION C — N&C SECURITIES

Element

C.l Type and class of the N&C Securities
The Issuer may issue the following types of Semsit notes (Notes) and redeemable certificates
("Certificates" and, together with NotesN&C Securities") pursuant to the Programme.
The N&C Securities will be N&C Securities linkeal preference shares for the purposes of the detation
of amounts payable upon redemption, optional rediemgr early redemption and may be fixed rate N&C
Securities, floating rate N&C Securities, non-ietdrbearing N&C Securities or variable interese fd&C
Securities.
In respect of variable interest N&C Securitiesg #pplicable Final Terms will specify whether a N&C
Security is an equity index linked interest N&C Gy, an inflation index linked interest N&C Seiyror a
cross-asset linked interest N&C Security.
The security identification number of the N&C Seties will be set out in the applicable Final Texm
[Issue specific summary
Title of N&C Securities: @]
Series Number: q]
Tranche Number L]
ISIN: [®]
Common Code: q]
[The N&C Securities will be consolidated and widkm a single Series withidentify earlier Tranchdson
[the Issue Date/exchange of the Temporary BearebdbIN&C Security for interests in the Permanenarige
Global N&C Security, which is expected to occurasrabout flatd].]

Cc.2 Currency of the N&C Securities
Subject to compliance with all relevant laws, regioihs and directives, the N&C Securities may |be
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denominated or settled in any agreed currency.
[Issue specific summary

[insert currency of the N&C Securitigs

C5

Restrictions on free transferability

The N&C Securities may not be transferred priothi Issue Date. Selling restrictions apply to cffesales of
transfers of the N&C Securities under the appliedbivs in various jurisdictions. A purchaser of H&C
Securities is required to make certain agreemamisrepresentations as a condition to purchasindNge
Securities.

[Issue Specific Summary:

The minimum denominations of each N&C Security [isjll be] €1,000 (or the equivalent amount in
currency other than euro).]

a

C.8

Description of the rights attaching to the N&C Secdities

Status: The N&C Securities constitute direct, unconditionaisecured and unsubordinated obligations of
Issuer and ranlpari passuwithout preference amongst themselves and, subjeahy applicable statutor
provisions or judicial order, at least equally wéth other present and future direct, unconditipnaisecured
and unsubordinated obligations of the Issuer.

Negative pledgeThe N&C Securities do not have the benefit of aatieg pledge or cross-default provisio
(in respect of events of default).

Deed of covenantThe N&C Securities have the benefit of a deed okoant dated 8 August 2017.

Taxation: All payments in respect of the N&C Securities vl made without deduction for or on accoun
withholding taxes imposed by any tax jurisdictiamass such deduction is required by law. In theneteat
any such deduction is required, the Issuer will Ib@trequired to pay any additional amounts to cadker,
amounts so deducted. Further, all payments inecdspf the N&C Securities will be made subject try &
withholding or deduction required pursuant to flsead other laws, as provided in Condition 5.4(B)}te
General Terms and Conditions of the N&C Securities.

Events of Default: This includes non-payment, non-performance or nmseo/ance of the Issuer
obligations in respect of the N&C Securities argbahe insolvency or winding up of the Issuer. Aerg of
default will only be treated as such if at leas¥@6f the N&C Securityholders in nominal amount amber
of units, as applicable, have requested this.

Governing law: English law.

the

of

c1

Listing and Admission to trading
[Issue specific summary

[Application for N&C Securities has been made [fisting on the Official List of the [United Kingao
Listing Authority] [Euronext Dublin] §pecify other Stock Excharjgend] for admission to trading on th
[Regulated Market of the [London Stock Exchange]rfiext Dublin] Epecify other Stock Exchafjdg

C.15

Description of how the value of the N&C Securitiess affected by the value of the Preference Shares
Issue specific summary:

The following table sets out illustrative valuestioé amounts payable per N&C Security on the MbtiDate

[or Optional Redemption Date ]Jor Early Redempticatd) as the case may be, in each case, as adjusted:
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Preference Share Value as a % of Preference Final Redemption Amount [/ Optional
Share Final in respect of Preference Share Initiall Redemption Date] / Early Redemption Amount
per Calculation Amount

200% [insert currency[®]
150% [insert currency[®]
100% [insert currency[®]

90% [insert currency[®]

75% [insert currency[®]

60% [insert currency[®]

50% [insert currency[®]

40% [insert currency[®]

25% [insert currency[®]

10% [insert currency[®]

0% [insert currency[®]
200% [insert currency[®]

These N&C Securities are derivative securities il value may go down as well as up.

Worst Case Scenario: In a worst case scenario theumt payable per Calculation Amount at the Majuri

Date will be zero if the final reference value lod Preference Shares is zero.

C.16

Maturity Date of the N&C Securities

The Maturity Date of the N&C Securities is therthBusiness Day following the Final Reference Date.

Cc.17

Settlement procedures of the N&C Securities

The N&C Securities will be settled on the Matufgte, the Optional Redemption Date or Early Redamp
Date, as the case may be, in each case as adinstedordance with the conditions, at the relexaanbunt
per N&C Security.

C.18

Description of how the return on derivative securites takes place

Payment Features

[Issue specific summary:

Issue Price: [100 per cent of the Aggregate Nomdmabunt/[®] per N&C Security]

Issue Date: 9]
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Calculation Amount: | @]

Maturity Date: The third Business Day following thimal Reference Date (such third Business Day
the 'Scheduled Maturity Dat€') and the Scheduled Maturity Date is scheduled to
be [®], unless the Preference Shares are redeemed iraglycordance with their

terms
Final Redemption Unless previously redeemed or purchased and cad¢celach N&C Security will be
Amount: redeemed at its Final Redemption Amount on the NtgtDate.

The 'Final Redemption Amount' in respect of each nominal amount of the N&C
Securities equal to the Calculation Amount shalldre amount in the Specified
Currency calculated by the Calculation Agent edqoal

Preference Share Valueg,,;

Calculation Amount X
Preference Share Valuey,;iial

and rounded (where relevant) in accordance with #pplicable rounding
convention.

Where:
"Company' means Santander UK (Structured Solutions) Limited

"Final Reference Daté means ®] Business Days following the Preference Share
Valuation Date;

"Initial Reference Date' means ®];

"Preference Shares means [the Series®] redeemable preference shares of the
Companyj];

"Preference Share Valuation Datémeans:
(a) [®], subject to adjustment if the Preference Shareseaminated earlier, of,
(b) if the Preference Shares become subject to redempliie to a related

financial product being subject to early redemptitre date scheduled f¢

valuation of the underlying asset(s) or refereresidfes) for the Preference
Shares; or

=

(c) if any date(s) for valuation of the underlying aéseor reference basis(e
(or any part thereof) for the Preference Shardm@abn or about such da|
described in (a) or (b) above, as the case majshm, is to be delayed i
accordance with the terms and conditions of thefeReace Shares b
reason of a disruption or adjustment event, théeRrace Share Valuatio
Date will be such delayed valuation or determirmatitate(s) (or, if the
relevant Preference Shares have more than one lyinderasset or
reference basis, the last occurring of such delayeduation or
determination date(s) if there is more than oneydsl valuation date ar
delayed determination date)

)
~

0 <X I

"Preference Share Value means, in respect of any day, the fair marketeger
Preference Share at the Valuation Time on thatadagetermined by the Calculation
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Agent using its internal models and methodologiggdierence to such factors as
the Calculation Agent considers to be appropriatduding, but not limited to, (a]
interest rates, index levels, implied volatilitissthe option markets and exchange
rates; (b) the remaining life of the Preferencer8Hmead they not been redeemed util
the Final Preference Share Valuation Date; (c)viilae at the relevant time of any
redemption amount which would have been applichlolé the Preference Shares
remained outstanding to the Final Preference SRamemption Date and/or any
Early Preference Share Redemption Date; and (degrat which other market
participants might bid for shares similar to thefErence Shares;

"Preference Share Valug," means the Preference Share Value on the FKinal

Reference Date;

"Preference Share Valugyy" means the Preference Share Value on the Initial

Reference Date; and

"Valuation Time" means [5.00 p.m. (London timeggdecify other

[Optional Redemption The N&C Securities have an Issuer call option ametefore, by giving notice as
provided in the conditions, the Issuer may rededinofathe N&C Securities the
outstanding on an Optional Redemption Date at thigo®al Redemption Amount.

Amount:

The '"Optional Redemption Amount' shall be an amount rounded in accordapce
with the conditions in the Specified Currency cédted by the Calculation Agent gn
the same basis as the Final Redemption Amountpgfed above) except that, fo
these purposes only, the definition of Preferentar& Valug,, shall be the
Preference Share Value on the Optional Redemptalnation Date.

=

Where:

"Optional Preference Share Redemption Valuation Datemeans:
@) [®], or,

(b) if any date(s) for valuation of the underlying aéseor reference basis(es)
(or any part thereof) for the Preference Shardm@abn or about such day
described in (a) above is or is to be delayed poatance with the terms
and conditions of the Preference Shares by rea$oa disruption or
adjustment event, the Optional Preference ShareeRption Valuation
Date shall be such delayed valuation or determanatlate(s) (or, if the
relevant Preference Shares have more than one lyinderasset or
reference basis, the last occurring such delayeliatran date or
determination date, if there is more than one dslayaluation date of
delayed determination date);

"Optional Redemption Date(s) means the third Business Day following the
Optional Redemption Valuation Date; and

"Optional Redemption Valuation Daté' means the third Business Day following
the Optional Preference Share Redemption Valufdate.]

Early Redemption The N&C Securities may be subject to early redeompti) for tax reasons (ii
Amount: pursuant to any annex to the conditions, (iii) @teipt of a notice of early

ICM:32018253.4 10



Summary of the Programme

redemption of the Preference Shares for any reafiter than a related financia
product being subject to early redemption, (iv)ldaing the occurrence of an

illegality, (v) following the occurrence of a setties hedging disruption, (vi
following a regulatory redemption event, (vi) folling a relevant

administrator/benchmark event or (viii) followinget occurrence of an event pf
default. In the event of an early redemption, tesuér will redeem each N&C
Security at its Early Redemption Amount on the aafle Early Redemption Date.
No interest will be payable on any early redemptioness the relevant Interest
Payment Date has then occurred and the relevamestthas not already been paid.

The '"Early Redemption Amount" shall be an amount rounded in accordance with

the conditions in the Specified Currency calculaigdhe Calculation Agent on th
same basis as the Final Redemption Amount (as feggb@bove) except that, fq
these purposes only, the definition of Preferenter& Valug.y shall be the
Preference Share Value on the Early Redemptionatialu Date;

Where:
"Early Preference Share Redemption Valuation Datemeans:

(a) if the N&C Securities become subject to early reggom other than
following an event of default, the Early PreferenBhare Redemptio
Valuation Date specified in the notice of earlyesibtion given to N&C
Securityholders by the Issuer (or the Calculatioget on its behalf) in
accordance with the conditions; or

(b) where the N&C Securities are subject to early rguten following an

event of default, the 5th Business Day following tttate on which the

relevant N&C Securityholder's written notice reéetito therein is given,

or, in each case, if any date(s) for valuation &y determination of th
underlying asset(s) or reference basis(es) (or geny thereof) for the
Preference Shares falling on or about such dayoisé delayed in
accordance with the terms and conditions of thefeRerce Shares b
reason of a disruption or adjustment event, theveeit Early Preferenc
Share Redemption Valuation Date shall be such ddlayaluation or|
determination date (or, if the relevant PrefereBbares have more than o
underlying asset or reference basis, the last dogurof such delayeg
valuation date(s) or determination date(s), if ¢hisrmore than one delayg
valuation date or delayed determination date);

"Early Redemption Daté' means the third business day following the Ea
Redemption Valuation Date; and

"Early Redemption Valuation Daté' shall be the third Business Day following t
Early Preference Share Redemption Valuation Date.

D

T <<

ne

arly

ne

provisions:

Interest

Set out relevant interest payment features beloampleting or, where not relevant, deleting the fmNing

[The N&C Securities will be [fixed rate] [floatingate] [variable interest rate] N&C Securities andtémest
will be paid in accordance with the followirjg:

ICM:32018253.4
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Interest Payment Option 1

Calculation Amount [(or, when represented by a gld&C Security, a pro rata amount, per N&C Secyrit
of the aggregate outstanding nominal amount of N&C Securities)]* Rate of Interest [* Day Count
Fraction]

Interest Payment Option 2

@ If the Barrier Condition is satisfied:
Calculation Amount * Rate of Interest; or

(2 If the Barrier Condition is not satisfied:
Calculation Amount * Rate of Interesb

Interest Payment Option 3

Q) If the Barrier Condition is satisfied:
Calculation Amount * Rate of Interest; or

(2 If the Barrier Condition is not satisfied:
Zero

Interest amounts [if any] become due on the relelserest Payment Date(s) specified below.

Set out the relevant definitions from the below,nepleting or, where not relevant, deleting the faoling
provisions:

For these purposes:

"Asset has the meaning [in relation to the relevant ASktss, a Single Asset or a constituent of a Bagket
Asset] set out in Element C20 below.

"Asset Classmeans [equity index(ices) [and]/inflation index@d¢and]/fixed income benchmark(s)].

"Asset Early [means the][Max] [Min] [Asset Level] [on the relevant [Scheddd Observation Date
[Valuation Date] [Calculation Date]] [Average Level[Observation Level] [is as specified in the table
[above/below]: insert table] [,] [Barrier].

"Asset Early Performance means the [Early Performance] [Early PerformancealCSpread)] [Early
Performance (Rolling Lookback)] [Early Weighted f@mance] of [the] [each] [Asset] [Early Laggard
[Early Outperformer].

"Asset Final' means [the] [Max] [Min] [Asset Level on the Final Valuation Date] [Averagevel] []
[Observation Level].

"Asset Final Performancé means the [Final Performance] [Final Performancea{lCSpread)] [Final
Performance (Lookback)] [Final Performance (Tempgdi[Final Weighted Performance] [Enhance
Weighted Performance] [Upside Performance] [DowrsRerformance] [Weighted Performance] of [all] the
[Asset[s]] [Final Laggard] [Final Outperformer].

o

"Asset Initial' means [the][Max] [Min] [Asset Level on the Initial Valuation &te] [Average Level]
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[Observation Level] [,] [Barrier].

"Asset Level means the [Opening Level] [Closing Level] [Intraddyevel] [Observation Level] of th
relevant Asset.

D

"Asset Lookback[means the] [Asset Level on the relevant [ScheduDbservation Date] [Valuation Date]
[Calculation Date]] [Average Level] [is as specifidn the table [above/below]: insert table].

"Average Level means the arithmetic average of each [Opening L€@bsing Level] [Intraday Level]
[Observation Level] observed by the Calculation Atgen each Averaging Date.

"Averaging Daté means each ofe).

"Barrier" means [[®] per cent.] [n * [ ®] per cent.] [Asset Initial * [@] per cent.] [Asset Initial * n * [@] per
cent.] [Asset Early * [#] per cent.] [Asset Early * n* |#] per cent.] [Asset Lookback *®] per cent.] [Asset
Lookback * n * [@] per cent.].

"Barrier (Early)" means:

€)) where Barrier Condition Early (European) is applide:

[[ ® per cent] [n * [®] per cent][means the percentage ascribed to théewant [Scheduled
Observation Date][Valuation Date][Calculation Datghs specified in the table [above/below]]; or

(b) where Barrier Condition Early (Bermudan) is applite:
[[ @] per cent.] [n*[®] per cent.]; or
(c) where Barrier Condition Early (American) is applida:
[Asset Initial * [ @] per cent.] / [Asset Initial * [®] per cent. * n].
"Barrier (Final)" means:
@) where Barrier Condition Final (European) is applida, [®] per cent.; or
(b) where Barrier Condition Final (American) is appliti@, Asset Initial * [@] per cent.
"Barrier Condition" shall mean [Barrier Condition Early] [Barrier Codition Final].

"Barrier Condition Early" shall mean [Barrier Condition Early (European)|Barrier Condition Early
(Bermudan)] [Barrier Condition Early (American)].

"Barrier Condition Early (American)' shall be deemed satisfied if the Calculation Agdgtermines that on
[each] [any] [Scheduled Observation Date] [Valuatiddate] [Calculation Date] [related to the relevant
Barrier Early Calculation Date] the Asset Level [efich] [any] [the] [Basket] Asset is at [all] [the[any]
time[s] greater than [or equal to] Barrier (Early).

"Barrier Condition Early (Bermudan)' shall be deemed satisfied if the Calculation Agdetermines that on
any [Scheduled Observation Date] [Valuation Daté&}dlculation Date] [during the Observation Period],
Asset Early Performance is greater than [or eq@diBarrier (Early).

"Barrier Condition Early (European) shall be deemed satisfied if the Calculation Agdgtermines that on
[the relevant] [each] [Scheduled Observation DatBJaluation Date] [Calculation Date], Asset Early
Performance is greater than [or equal to] Barridggrly).
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"Barrier Condition Final" shall mean [Barrier Condition Final (European)]Bfarrier Condition Final
(American)].

"Barrier Condition Final (American)' shall be deemed satisfied if the Calculation Agdgtermines that on
[each] [any] [Scheduled Observation Date] [Valuatidate] [Calculation Date] the Asset Level of [edch
[any] [the] [Basket] Asset is [at] [all] [any] [time[s]] greater than [or equal to] Barrier (Final).

"Barrier Condition Final (European) shall be deemed satisfied if the Calculation Agdstermines that on
the Final Valuation Date Asset Final Performancegiisater than [or equal to] Barrier (Final).

"Barrier Early Calculation Dat¢ means [date to be specified] [each Scheduled @bsien Date]
[Valuation Date] [Calculation Date].

"Barrier Return" shall mean an amount determined by the Calcula#gent in accordance with the
following methodology:-

@ if Asset Final Performance is greater than [or ebted the Barrier,
[ @] per cent.

(b) if Asset Final Performance is less than [or equdlthe Barrier:
Max[(Cap [+/-] (Participation * Asset Final Performance)), Floor]

"Basket Assétmeans an Asset that is a constituent of a baskissits.

"Bonus' means an amount calculated and determined byQGhkulation Agent in accordance with the
following:

(a) If the Asset Final Performance is greater than §gual to] Barrier,

[ @] per cent.] [Min[Max(Floor, (Participation * Assetrinal Performance)), Cap]]
(b) If the Asset Final Performance is less than [oraduo] Barrier,

[ @] per cent.

"Bonus Amount shall be determined by the Calculation Agent inpees of each [Scheduled Observatipn
Date] [Valuation Date] [Calculation Date] in accoahce with the following formula:

Bonus Number *[ @] per cent.

"Bonus Conditiorf shall be deemed satisfied if the Calculation Agggtermines that on each [Scheduled
Observation Date] [Valuation Date] [Calculation Delt the Asset Early Performance is greater than [or
equal to] the Barrier.

"Bonus Numbet shall be [the number of times that the Bonus Caurliis satisfied during the Observatign
Period] [the number corresponding to the last [Sdhked Observation Date] [Valuation Date] [Calculati
Date] during the Observation Period upon which tBarrier Condition is satisfied] [or, if the Barrie
Condition is not satisfied, zero] [number to be cfied].

—

"Calculation Date means [insert date(s)] [each Scheduled Trading/athe Observation Period] [subje
to adjustment].

"Cap' means @] per cent.
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"Closing Level means the [closing level] [or] [price] of the revant Asset.

"Day Count Fraction means [Actual/Actual (ICMA)J/[Act/Act (ICMA)] [Acal/Actual
(ISDA)]/[Actual/Actual]/[Act/Act]/ [Act/Act (ISDA)] [Actual/365 (Fixed)]/[Act/365 (Fixed)]/[A/365
(Fixed)]/[A/365F] [Actual/365(Sterling)] [Actual/36]/[Act/360]/[A/360] [30/360 (ICMA)]
[30/360]/[360/360]/[Bond Basis] [30E/360]/[EurobonBasis] [30E/360 (ISDA)] [unadjusted/adjusted)].

"Downside Performancemeans|, in respect of the relevant Asset,] an arhewupressed as a percentage,
calculated and determined by the Calculation Agergiccordance with the following formula:

Asset Initial -Asset Final
Asset Initia

"Early Laggard' shall mean in relation to the [Scheduled Observatiate] [Valuation Date] [Calculation
Date], the Asset with the lowest calculated EarrfBrmance, as determined by the Calculation Adent
respect of the relevant date. For the avoidancdafbt, if two or more [Basket] Assets have the s&amty
Performance as of the [Scheduled Observation Daf@Juation Date] [Calculation Date], the Calculatio
Agent shall select any such [Basket] Asset as #myE aggard acting in good faith and in a commaeitti
reasonable manner.

"Early Outperformet’ shall mean in relation to the [Scheduled Observatidate] [Valuation Date]
[Calculation Date], the Asset with the highest edéded Early Performance, as determined by the
Calculation Agent in respect of the relevant d&ter the avoidance of doubt, if two or more [Bask&sjsets
have the same Early Performance as of the [SchddOleservation Date] [Valuation Date] [Calculatio
Date], the Calculation Agent shall select any siliBhsket] Asset as the Early Outperformer actinggood
faith and in a commercially reasonable manner.

=]

"Early Performancé means|, in respect of the relevant Asset,] an armaxpressed as a percentage,
calculated and determined by the Calculation Ageretccordance with the following formula:

Asset Early
Asset Initia

"Early Performance (Call Spread)means|, in respect of the relevant Asset,] an amhexpressed as
percentage, calculated and determined by the Cafmn Agent in accordance with the following foraaul

1%

Asset Early
Asset Initia

1%

"Early Performance (Rolling LookbacK)means], in respect of the relevant Asset,] an arhexpressed as
percentage, calculated and determined by the Cafmn Agent in accordance with the following foraaul

Asset Early
Asset Lookbac

"Early Weighted Performancemeans an amount (expressed as a percentage) degstrny the Calculatio
Agent being the sum of the values obtained by agpptire following formula to each Basket Asset:

Asset Early -Asset Initial
W x —
Asset Initia

"Enhanced Weighted Performantemeans an amount (expressed as a percentage) deezinily the
Calculation Agent being the sum of the values oleiby applying the following formula to each Baske
Asset:

W * Upside Performance
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"Final Laggard' shall mean the Asset with the lowest [calculatedvBside Performance] [calculated Fina
Performance] [calculated Upside Performance] [Obsation Level] as determined by the Calculation Agen
in respect of the relevant date. For the avoidaotdoubt, if two or more Assets in the Basket hhgesame
[Downside Performance as of the Final Valuation &dfinal Performance as of the Final Valuation Bt
[Upside Performance as of the Final Valuation Daf€pservation Level], the Calculation Agent shalext
any such Asset as the Final Laggard acting in gi@dtth and in a commercially reasonable manner.

joN

"Final Outperformer' shall mean the Asset with the highest [calculatedvBside Performance] [calculate
Final Performance] [calculated Upside Performand€]bservation Level], as determined by the Calcuiat
Agent in respect of the relevant date. For the dance of doubt, if two or more Assets in the Bals&ee the
same [Downside Performance as of the Final Valuafate] [Final Performance as of the Final Valuatig
Date] [Upside Performance as of the Final ValuatiDate] [Observation Level], the Calculation Agethiad

select any such Asset as the Final Outperformein@dn good faith and in a commercially reasonalp
manner.

e

"Final Performanceé' means|, in respect of the relevant Asset,] an arh@xpressed as a percentage,
calculated and determined by the Calculation Ageretccordance with the following formula:

Asset Final
Asset Initia

"Final Performance (Call Spread) means|, in respect of the relevant Asset,] an amhexpressed as
percentage, calculated and determined by the Cafimn Agent in accordance with the following foraxul

1%

Asset Early
Asset Initia

"Final Performance (LookbacK) means[, in respect of the relevant Asset,] an armh@xpressed as
percentage, calculated and determined by the Cafmn Agent in accordance with the following foraaul

1%

Asset Final
Max [(Participation xAsset Initi), Observation Lev(

"Final Performance (Temporis) means[, in respect of the relevant Asset,] an arhaxpressed as
percentage, calculated and determined by the Cafimn Agent in accordance with the following foraxul

1%

Asset Final -Asset Lookback
Asset Initia

"Final Valuation Date" means [insert].

"Final Weighted Performancémeans an amount (expressed as a percentage) degstrny the Calculatior
Agent being the sum of the values obtained by agpptie following formula to each Basket Asset:

Asset Final -Asset Initial
W x —
Asset Initia

"Fixed Income Benchmark shall mean the relevant Rate of Interest specifidelement C20 below.
"Floor" means @] per cent.
"i" shall mean the corresponding number related tofandd term as specified herein.

"Initial Valuation Date" means [insert].

"Intraday Level means the intraday level or price of the relevasset.
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"Interest Payment Date($)means [insert].

"Knock-out Level [means [@] per cent.] [n * [@] per cent.] [Asset Initial * [®] per cent.] [Asset Initial *
[ ® per cent. * n] [shall mean the level ascribedttee relevant [Scheduled Observation Date] [Valuati
Date] [Calculation Date], as specified in the taljbove/below]: insert table].

o

"Max" followed by a series of amounts inside bracketsanmewhichever is the greater of the amounts
separated by a comma inside those brackets.

"Min" followed by a series of amounts inside bracketsanmewhichever is the lesser of the amoynts
separated by a comma inside those brackets.

"n" shall mean the corresponding number related tofandd term within the Conditions as specified herei

"Observation Days means the total number of [calendar days] [BusinBsys] [Scheduled Observation
Dates] [Valuation Dates] [Calculation Dates] in tHinterest Period] [Observation Period].

"Observation Period means [insert].

"Observation Levél means [the Opening Level] [the lowest Closing d¢leabserved on each Scheduled
Observation Date] [the highest Closing Level obseren each Scheduled Observation Date] [the lei/#ie
Asset][the Rate of Interest] observed by the Calitah Agent on the relevant [Initial Valuation Dte
[Scheduled Observation Date] at [insert time] [tlevel of the relevant Asset scheduled to be puddidly the
Inflation Index Sponsor for the Reference Month@jfwhere the relevant Asset Class is an Inflatiodelx].

D

"Opening Level means the [opening level] [or] [price] of the mfant Asset.
"Paid Interest means, in respect of a N&C Security, the sumllofngerest paid in respect of that N&C
Security from (and including) the Issue Date tod@mcluding) the immediately preceding Specifiegi@st
Payment Date, if any.

"Participation” means @] per cent.

"RangeCondition" shall be deemed satisfied in respect of any @itlyei Asset Level for such day observed by
the Calculation Agent is greater than [or equal {d#] [per cent.] per annum and less than [or equal fa]
[per cent.] [per annum.]

"Range Day$ means the actual number of [calendar days] [Bess Days] [Scheduled Observation Dates]
[Valuation Dates] [Calculation Dates] in the [Intest Period] [Observation Period] on which the Range
Condition is satisfied.

"Rate of Interest shall mean in[ connection with the relevant N&C @on Payout] [Insert one of:]
[[ ®] per cent.] [per annum];

Screen Rate Determination;

ISDA Determination;

Bank of England Base Rate Determination;

(n * [ @] per cent.);

[(n* [ @] per cent.)] — Paid Interest;
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Max(Floor, Min(Cap, Participation * Asset Early [Plermance] + [®] per cent.)) [+/- Barrier Return];

Range Days .
([.] per cent ><Ob’servation Days)’
[the applicable percentage rate specified in thelédabove/below]: [insert table].]

"Scheduled Observation Ddtemeans [insert date(s)] [each Scheduled TradingyDa the Observation
Period].

"Single Assét means a single Asset described in item C.20 below.

"Trade Dat€' means [insert].

"Trigger Conditior' shall mean [Trigger Condition (European)] [Trigg€ondition (American)].
"Trigger Condition(American)' shall be deemed satisfied if the Calculation Agiatermines that on [each]

[any] [Scheduled Observation Date] [Valuation Datglalculation Date] the Asset Level of [each] [an
[the] [Basket] Asset is [at] [all] [any] [time[s]] greater than [or equal to] the Trigger.

=,

4%

"Trigger Condition (European)' shall be deemed satisfied if the Calculation Agdetermines that on th
Final Valuation Date Asset Final Performance isapex than [or equal to] the Trigger.

"Trigger" means:

(@) where Trigger Condition (European) is applicable:
[ ®] per cent.; or

(b) where Trigger Condition (American) is applicable:
Asset Initial * [®] per cent.

"Upside Performancé means|, in respect of the relevant Asset,] an armh@xpressed as a percentage,
calculated and determined by the Calculation Ageretccordance with the following formula:

Asset Final {Barrier* Asset Initial)
Asset Initia

~

"Valuation Date" means [specify date(s)] [each Scheduled Tradimy ih the Observation Period] [subjec
to adjustment].

"W" means the weighting in respect of the relevant 8aslsset, as specified in the table [above/belgw]:
insert table:

"Weighted Performancemeans an amount (expressed as a percentage) datgtny the Calculation Agent
being the sum of the values obtained by applyiagadowing formula to each Basket Asset:

W * Final Performance

The above provisions are subject to adjustmentrasiged in the conditions of the N&C Securitiestaie
into account events in relation to the Asset(sherN&C Securities. This may lead to adjustmeniisgomade
to the N&C Securities for the purposes of deterngjrinterest amounts payable from time to time agame
cases the N&C Securities being terminated earre¢arly redemption amount.

[The following table sets out illustrative values the interest amount payable per N&C Securitytiom
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relevant Interest Payment Date:
[Issue specific summary:
[insert tablg]

Worst Case Scenario: In a worst case scenarioritereést amount payable per N&C Security at the Mitu
Date will be [@] if [ #]]

These N&C Securities are derivative securities ek value may go down as well as up.

in

C.19 | The final reference price of the underlying
The Preference Share Vajugwill be the Preference Share Value on the FinaeRefce Date as set out
item C.18 above.

C.20 | A description of the type of the underlying and whee the information of the underlying can be found

The underlying for the purposes of determiningdah®unt payable upon redemption, optional redempiio
early redemption will be the Preference Shareb@fQompany specified at item C.18 above.

The performance of each Preference Share is litdkélde performance of one or more underlying refees
item(s) which may include, but will not be limitéd, equity indices, inflation indices and/or, baskef equity
indices or inflation indices and which may changerdime as a result of performance or other factdhe
Preference Share Terms and Conditions will prouiugt, unless otherwise redeemed or cancelled,
Preference Shares will be redeemable on their fiedémption date at a defined amount as determimeg
accordance with the Preference Share Terms andit@@orsd

[Issue specific summary

The performance of the Preference Shares is detednby reference to the value of [an] / [a bask@t/0
[equity ind[ex/icies]] / [inflation ind[ex/icies]].

A copy of the Company's constitutional documents the applicable terms and conditions of the clegs

Preference Shares (thé’feference Share Terms and Conditidhsare available to investors in the N&
Securities on written request (free of charge) fribwn registered office of the Company # [and from the
[Distributor] of the N&C Securities]. Information ro the Preference Shares (including past and furt

the

D

her

performance and volatility) is published on [ of any successor page theréto.
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SECTION D — RISKS

Element

D.2

Key risks regarding the issuer

In purchasing N&C Securities, investors assumeigiethat the Issuer may become insolvent or etlser be
unable to make all payments due in respect of tR€ [$ecurities. There are a wide range of factongchv
individually or together could result in the Issiicoming unable to make all payments due in résydbe
N&C Securities. It is not possible to identify alich factors or to determine which factors aretriksly to
occur, as the Issuer may not be aware of all refefeectors and certain factors which it currentbechs not tg
be material may become material as a result obtiserrence of events outside the Issuer's cortimivever,
the Issuer has identified in the Base Prospectuseer of factors which could materially adversaffigct its
business and ability to make payments due undeN&@ Securities, and it considers that the rislentified
in the Base Prospectus include all the princigdgriof an investment in the N&C Securities. Thestude:

° the Group’s operations, financial condition andgpexts may be materially impacted by econo
conditions in the UK;

mic

° the Group’s operations, financial condition andspects may be negatively affected by conditions in
global financial markets;

° the Group is subject to liquidity requirements thatild limit its operations, and changes to these
requirements may further limit and adversely affiaet Group’s operations, financial condition and
prospects;

° the Group’s financial results are constantly exdose market risk. The Group is subject |to

fluctuations in interest rates and other markedsstiwhich may materially adversely affect the Grou

and its profitability;

° any reduction in the credit rating assigned to@meup, any member of the Group or to any Group

debt securities would be likely to increase theuprs cost of funding, require additional collatet@l
be placed and adversely affect its interest margiusliquidity position;

° the Group operates in a highly regulated envirortrtigatt imposes costs and significant complia

nce

requirements. Changes in regulations may incréesedst and complexity of doing business, or may

disadvantage the Group relative to its competitditse failure to comply with regulations cou
subject the Group to sanctions, force it to ceasgiging certain services, or oblige it to chane
scope or nature of its operations;

° customers and counterparties that owe the Groupemaecurities or other assets may default
their obligations to the Group due to bankrupt@gkl of liquidity, operational failure or othg
reasons; and

° the Group’s continued success depends in parhercontinued service of key members of
Group’s senior executive team and other key empleydts ability to recruit, train, retain an
motivate personnel, and to ensure that employnanmttact terms are appropriate.

on

h

=

the

D.6

Key risks regarding the N&C Securities

° There are also risks associated with specifiedstyfeN&C Securities and with the N&C Securiti
and the markets generally, including that, unlikeaak deposit, the N&C Securities are not proteg
by the Financial Services Compensation ScheR8CS') or other government protection schen

bS
ted
ne.

As a result, neither the FSCS not any other goventrwill pay compensation to an investor in {

ICM:32018253.4 20

he



Summary of the Programme

N&C Securities upon the failure of the Issuer.hié issuer goes out of business or become insolyent,
holders of the N&C Securities may lose all or pirtheir investment in the N&C Securities;

° investors in N&C Securities may lose up to therentalue of their investment in the N&C Securities
as a result of the occurrence of any of (a) theluecy of the Issuer, (b) investors seeking tbtbel
N&C Securities prior to their scheduled redempti¢s), a decrease in the value of the Prefergnce
Shares to which the N&C Security is linked, andgdjounts payable being subject to deductiong for
taxes and/or expenses;

° the N&C Securities represent direct, unconditionakecured and unsubordinated obligations of|the
Issuer and rank equally without any preference aybemselves with all other present and futpre
direct, unconditional, unsecured and unsubordinakdidations of the Issuer;

° the market value and the amount payable on redempfi the N&C Securities may be adversely
affected by a number of factors, and the pricetdatiwa holder of N&C Securities may be able to sell
N&C Securities prior to redemption may be at a sfial discount to the market value of such
N&C Securities on the Issue Date. A holder of SN&C Securities may suffer a loss of some or{up
to all of the entire amount invested on redemption;

° the N&C Securities will have no established tradimarket when issued, and one may never develop,
or the N&C Securities may be illiquid. In such casevestors may not be able to sell their N&C
Securities easily or at favourable prices; and

° the N&C Securities will be settled by the Issueotigh one or more clearing systems and agents. In
addition investors may hold N&C Securities througte or more intermediaries. As a result it may
be necessary to enforce rights under the N&C Seesithrough such indirect holding structure gnd
delays and settlement risk may exist as a result.

Additionally, the risks relating to investmenttire N&C Securities depend on their features and imelude,
inter alia, risks relating to (but not limited to) operatitibasiness risk, credit risk, liquidity risk, inest rate
risk, regulatory risk, reputational risk, competitirisk, unsecured obligations, market risk, emmgygharket
risk, hedging and potential conflicts of intereak liabilities, expenses and taxation, third paisi, structural
risks relating to particular N&C Securities, incing with respect to the preference shares or atiference
item(s) (in the case of interest), no claim agathstpreference shares or other reference itein(t)€ case of
interest) to which the N&C Securities relate, exafgrate risks, optional redemption risk, earlyeragtion
risk, settlement disruption, settlement risk, poigsilliquidity of N&C Securities, equity risk, crency risk,
underlying volatility risk, fund risk, failure toeliver due to illiquidity, inflation risk, modifidédon, meetings,
market disruption, a requirement to hold a minimamount of N&C Securities, transfer restrictions,
exchange, listing and legal regulation risk, risisiag from Calculation Agent discretion, over-ait@nt risk,
risk relating to the discontinuation or withdravedilthe offer period, risk relating to inventory seities issues
prior to their date of purchase and eurosystenibdiiy risk.

Risk Warning

Issue Specific Summary:

See D3 above: in addition:

° investors in N&C Securities may lose up to therentalue of their investment in the N&C Securities
as a result of the terms of the relevant N&C Sdiegrias invested amounts are subject to|the

performance of Preference Shares; and

° the Issue Price of the N&C Securities may be mbae the market value of such N&C Securitieg as
at the Issue Date, and the price of the N&C Seesrih secondary market transactions.
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SECTION E - OFFER

Element

E.2b | Use of proceeds
The net proceeds from each issue of N&C Securitidisbe applied by the Issuer for its general cogie
purposes. If, in respect of any particular issherd is a particular identified use of proceeds, hll be stated
in the applicable Final Terms.
[Issue specific summary
The net proceeds from the issue of N&C Securitidsbe applied by the Issuer [for its general acmgte
purposes] [and]dpecify othd].

E.3 Terms and conditions of the offer:
If so specified in the applicable Final Terms, tH&C Securities may be offered to the public in anN
exempt Offer in one or more specified Non-Exemge©jurisdictions.
The terms and conditions of each offer of N&C Siias will be determined by agreement betweeniskaer
and the relevant Dealers at the time of issue padified in the applicable Final Terms. Offerstled N&C
Securities are conditional on their issue. An gtoe intending to acquire or acquiring any N&C S#@s in
a Non-exempt Offer from an Authorised Offeror vdb so, and offers and sales of such N&C Securtitiesn
Investor by such Authorised Offeror will be made,aiccordance with any terms and other arrangenierits
place between such Authorised Offeror and suchsloveincluding as to price, allocations and setdat
arrangements.
Issue specific summary:
[Not Applicable - the N&C Securities are not benfered to the public as part of a Non-Exempt @ffe
[This issue of N&C Securities is being offeredaimNon-exempt Offer in [Ireland/the United Kingdapécify
othel.]
The issue price of the N&C Securities is 100 gartcof their nominal amount.
[Summarise the terms of any Non-exempt Offer asutdh paragraph 9.5 and section 10 of Part B & th
Final Term$

E.4 Description of any interest of natural and legal pesons involved in the issue/offer that is materialo the
issue/offer including conflicting interests
The relevant Dealers may be paid fees in relatoeny issue of N&C Securities under the Programiey
such Dealer and its affiliates may also have endjaged may in the future engage, in investment inank
and/or commercial banking transactions with, ang perform other services for, the Issuer and if#iatbs
in the ordinary course of business.
Issue specific summary
[Other than as mentioned above,[ and save for fapg payable to the Dealer [and any other Authdr|s
Offeror]][®],] so far as the Issuer is aware, no person iresin the [issue]/[offer] of the N&C Securities has
an interest material to the offer, including cartflig interests.§pecify other

E.7 Expenses charged to the investor by the Issuer
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Not applicable - No expenses will be charged tinaastor by the Issuer.
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Risk Factors

RISK FACTORS

An investment in the N&C Securities may involveigh ldegree of risk. In purchasing N&C Securitiesydstors
assume the risk that the Issuer may become indaiwvestherwise be unable to make all payments duespect of the
N&C Securities. There are a wide range of facttgch individually or together could result in thesuer becoming
unable to make all payments due in respect of k€ [Securities. It is not possible to identify alich factors or to
determine which factors are most likely to occus,the Issuer may not be aware of all relevant fascend certain
factors which it currently deems not to be matenly become material as a result of the occurrexiavents outside
the Issuer's control. The Issuer has identifiedhis Base Prospectus a number of factors whichccouhterially
adversely affect its business and ability to makgments due under the N&C Securities.

In addition, factors which are material for the pase of assessing the market risk associated Wi Securities
issued under the Programme are detailed below. féltors discussed below regarding the risks ofuérog or

holding any N&C Securities are not exhaustive, additional risks and uncertainties that are not geatly known to
the Issuer or that the Issuer currently believesb& immaterial could also have a material impact the N&C

Securities.

Prospective investors should also read the detaidormation set out elsewhere in this Base Proggeand reach
their own views prior to making any investment sieci.

Words and expressions defined in the "General TemasConditions of the N&C Securities" below oreglbere in
this Base Prospectus have the same meanings isdbimn.

Contents of the Risk Factors

1. Key risks with respect to an investment in the N&CSecurities

2. General risks relating to an investment in the N&CSecurities

3. Risks associated with the N&C Securities

4. Risks associated with N&C Securities where interestimounts are linked

to one of more Reference Item(s)

5. Risks associated with N&C Securities due to theiinkage to the value of
Preference Shares

6. Risk factors relating to the Issuer and the Group
1. Key risks with respect to an investment in the N&CSecurities
11 Investors in N&C Securities may lose up to the eatvalue of their investment in the N&C Securities a

result of the occurrence of any one or more of tflowing events:

(@) the Preference Shares perform in such a mannethiadinal redemption amount and/or optional redeéomp
amount and/or early redemption amount is less thaninitial purchase price. The N&C Securities acg
"capital protected" and investors may risk losioge or all of their investment if the value of tReeference
Shares does not move in the anticipated direction;

(b) the Issuer of the relevant N&C Securities are stilije insolvency proceedings or some other evephiring
their ability to meet its obligations under the N&ecurities;
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2.2

Risk Factors

the investor seeks to sell the relevant N&C Seiegriprior to their scheduled redemption, and the géce of
the N&C Securities in the secondary market is tkas the purchaser's initial investment; and

amounts payable may be subject to deductions %esstand/or expenses.
The N&C Securities are unsecured obligations of ttesuer

All N&C Securities will represent direct, unconditial and unsecured obligations of the Issuer. AUCN
Securities will rankpari passuand without any preference among themselves abgcuto any applicable
statutory provisions or judicial order, at leastually with all other present and future unsecured a
unsubordinated obligations of the Issuer.

No government or other protection

The N&C Securities issued by Santander UK plc atsavings accounts or deposits of the Issuer gr an
member of the Santander Group. The N&C Securities reot protected by the UK Financial Services
Compensation Scheme or any other government caterjwotection scheme.

General risks relating to an investment in the N&CSecurities
The N&C Securities may not be suitable for all insters

Each potential investor in the N&C Securities musdetermine the suitability of that investment in light
of its own circumstances. In particular, each potetial investor should:

. have sufficient knowledge and experience to makeeaningful evaluation of the N&C Securities,
the merits and risks of investing in the N&C Setiesi and the information contained or incorporated
by reference in this Base Prospectus or any afgéicaupplement;

. have access to, and knowledge of, appropriate @eelytools to evaluate, in the context of its
particular financial situation, an investment ie td&C Securities and the impact the N&C Securities
will have on its overall investment portfolio;

o have sufficient financial resources and liquidibybtear all of the risks of an investment in the N&C
Securities, including N&C Securities with principal interest payable in one or more currencies, or
where the currency for principal or interest paytseis different from the potential investor's
currency;

o understand thoroughly (if necessary, in consultatiith the investor's own legal, tax, accountancy,
regulatory, investment or other professional adsisthe terms of the N&C Securities (including the
Preference Shares) and be familiar with the belawwb any relevant indices and financial markets;
and

. be able to evaluate (either alone or with the h#l@ financial adviser and/or other professional
advisor) possible scenarios feconomic, interest rate and other factors that afect its investment
and its ability to bear the applicable risks.

The Issue Price of the N&C Securities may be mdnan the market value of such N&C Securities as hét
Issue Date, and the price of the N&C Securitiessacondary market transactions

The Issue Price specified in the relevant Issuen$en respect of any N&C Securities may be morea tihe
market value of such N&C Securities as at the aaievssue Date, and the price, if any, at whichréhevant
Dealer(s) or any other person willing to purchasehsN&C Securities in secondary market transactioay
be lower than the Issue Price in respect of sucicNscurities. In particular, the Issue Price irpees of any
N&C Securities may take into account several typeproceeds, benefits or costs to the Issuer, whiely
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Risk Factors

include amounts with respect to inducements, coions and/or other fees relating to the issue aiel ar
distribution of such N&C Securities as well as upat payments or other amounts relating to the imegdgf
the Issuer's obligations under such N&C Securiti€econdary market prices are likely to excludehsuc
amounts. In addition, pricing models of relevantkea participants may differ or produce a differeasult.
Additionally, the N&C Securities are linked to thalue of Preference Shares and the performancieof t
relevant reference item(s) to which the relevamférence Shares relate (such underlying referdeog(s),
the 'Preference Share Underlying(s) may be such that, as at the Issue Date, theehagtue of the N&C
Security is less than the Issue Price. This caseaudifference between the theoretical value efNE.C
Securities and any bid and offer prices quotedhieylssuer, any Affiliate or any third party. Sudffedences
may be greater when the N&C Securities are inftidhded on any secondary markets and may gradually
decline in value during the term of the N&C Sedesit

The market value and the amount payable on redemmpti(including optional redemption and early
redemption) of the N&C Securities may be adversaffected by a number of factors, and the price dtieh
a holder of N&C Securities may be able to sell N&e&curities prior to redemption may be at a substaht
discount to the market value of such N&C Securities the Issue Date. A holder of such N&C Securgie
may suffer a loss of some or all of the entire anmbunvested on redemption

A N&C Security's purchase/offer price may not r&fies inherent value

Prospective investors in the N&C Securities shdddaware that the purchase/offer price of a N&Cuisc
does not necessarily reflect its inherent valuey Aifference between a N&C Security's purchaserqffice
and its inherent value may be due to a number féérdint factors including, without limitation, prailing
market conditions and fees, discounts or commissjmaid or accorded to the various parties involired
structuring and/or distributing the N&C Securitieg)ere permitted by applicable law. For furtheonmfiation
prospective investors should refer to the partynfshom they are purchasing the N&C Securities ftaills
of any such commission or fee payment and any fiataronflicts of interest before making any pursbaf
the N&C Securities. Prospective investors may alsh to seek an independent valuation of N&C Séiesri
prior to their purchase.

Effect of credit ratings of the Issuer

The value of the N&C Securities is expected to fiected, in part, by investors’ general appraisbthe
Issuer's creditworthiness. Such perceptions anergdly influenced by the ratings accorded to tssuér's
outstanding securities by standard statisticahgasiervices, such as Moody’s Investors Service &tdndard
& Poor's Ratings Services, a division of The McGidié Companies, Inc., and Fitch Ratings Ltd. A
reduction in the rating, if any, accorded to outdtag debt securities of the Issuer by one of thasieg
agencies could result in a reduction in the tradilge of the N&C Securities.

Effect of the performance of the underlying Prefieee Shares and the underlying reference item(syhich
the Preference Shares relate

The N&C Securities represent an investment linkedhe economic performance of Preference Shares and
investors should note that any return on their stment in such N&C Securities will depend upon the
performance of such Preference Shares and, intherPreference Share Underlying(sivestors should not
invest in any N&C Securities if they do not fullpderstand how the performance of the PreferenceeSlaad

the relevant Preference Share Underlying(s) maactathe pay-out and value of the N&C Securities|uding

(i) the potential to lose all their investment,) @ny limit on potential profits and (iii) the effes of any
provision which increases exposure of the PrefereBbhares to the movement in price or level of the
Preference Share Underlying(s) (sometimes refeoed "leverage").

The amounts payable at redemption in respect of N8&curities are linked to the performance of the
Preference Shares. Accordingly an investor musémgdly make correct predictions as to the directtoning
and magnitude of an anticipated change in the vafue Preference Shares. However, it is impossibl
make such predictions with any degree of certaiaity investors in N&C Securities must be aware thet
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historical performance of the Preference Share Wyidg(s) should not be taken as an indication wfife
performance of such Preference Shares (or theamieRreference Share Underlying(s)) during the tefm
such N&C Security.

The market value of the N&C Securities at any fsndependent on other matters in addition to theditrrisk
of the Issuer (if any) and the performance of thefétence Shares

The market value of the N&C Securities at any tinik be affected by a number of factors independsrthe
creditworthiness of the Issuer (if any) and theqrenance of the Preference Shares, including:

0] market interest and yield rates;

(i) fluctuations in currency exchange rates;

(i) liquidity of the N&C Securities and/or of PreferenBhare Underlying(s) in the secondary market;
(iv) the time remaining to any redemption date or mgtuiate;

v) the performance of the relevant Reference Iltem(sgrer the interest amount is determined by

reference to the performance of such Referenceg$lemnd

(vi) numerous other events (e.g. economic, financiglletory, political, terrorist or military events)
one or more jurisdictions, including factors affegtcapital markets generally or the stock exchange
on which any of the N&C Securities, the PrefereBbares Underlying(s) or other Reference Item(s)
may be traded.

The amount(s) which are or may be payable in resgieN&C Securities are typically expected to be da

not have to be greater than the trading price ohN&C Securities at any time prior to redemptidime
difference between the trading price and such amfguwill reflect, among other things, a "time valdor the
N&C Securities. The "time value" of the N&C Seciadt will depend partly upon the length of the pério
remaining to redemption and expectations concertirg value of the Preference Shares and any other
relevant Reference Iltem(s).

Before selling N&C Securities, holders should callgfconsider, among other things, (i) the tradprice of

the N&C Securities, (ii) the value and volatility the Preference Shares, the Preference Share lyindés)

and any other Reference Item(s), (iii) the time agrimg to maturity, (iv) the possible range of amisu
payable on the N&C Securities, (v) any changesierim interest rates and dividend yields (if ar(y)) any
changes in currency exchange rates, (vii) the depthe market or liquidity of the Preference Sisanad the
Preference Share Underlying(s) and (viii) any esldtransaction costs.

Current market climate

Investors should be aware of the global credit mtadonditions, whereby there may be a general &ick
liquidity in the secondary market for many typesrsftruments, which may include instruments simitathe
N&C Securities. Such lack of liquidity may resuft investors suffering losses on the N&C Securities
secondary market sales even if there is no dedfinthe performance of the Preference Shares or the
creditworthiness of the Issuer and/or the Groupe Tsuer cannot predict when such circumstances may
change and whether, if and when they do changes thid be a more liquid market for the N&C Secigd# at

that time.

Certain countries in Europe currently still havegéasovereign debts and/or fiscal deficits and Hiais led to
recent uncertainties in the markets as to whethaobthe governments of those countries will bie glay in
full and on time the amounts due in respect of ehdsbts. These concerns might have led to signifiaad
rapid changes in secondary market prices for sayerdebt of the affected countries (especially Gege
Spain, Portugal, Ireland and Italy) and also tmi§igant and rapid changes in exchange rates, &gdfyewith
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respect to the Euro. Further, the continued conabaut the fiscal positions of the governmentsefaffected
countries has also raised concerns regarding tipesexes of banks to such countries, especially $ank
domiciled within Europe. These concerns may leadsuoh banks being unable to obtain funding in the
interbank market, which may cause such banks difficin funding their operations and potentially
insolvency. If the concerns over sovereign and bsolkency increases, there is a danger that imé&rba
funding may become generally unavailable or avéglatd most banks only at higher interest ratethiff were

to happen, investors may suffer market value aratétit losses in respect of the N&C Securities.

The market value of N&C Securities may be highlgtile

The holders of the N&C Securities are exposed egptrformance of the Preference Shares and, icathe of
variable interest N&C Securities, the Referencen(®). The price, performance or investment returthe
Preference Shares and the Reference ltem(s) maylject to sudden and large unpredictable changes o
time and this degree of change is known as "v@til The volatility of the Preference Shares oe th
Reference ltem(s) may be affected by national amermational financial, political, military or ecomic
events, including governmental actions, or by théviies of participants in the relevant markefgy of
these events or activities could adversely affeetvalue of the N&C Securities.

The market value of N&C Securities and the amoupi{gable on the N&C Securities may be affectedtdue
the application of leverage or reduced exposurthéstructure

Where a formula used to determine the redemptioouatfor the Preference Shares or the interest at(g)u
payable with respect to the N&C Securities contaimsultiplier participation rate or leverage facfahether
implicit or explicit) greater than one or 100.00 pent., then the percentage change in the redemathount
for the Preference Shares or the interest amoantntiay be payable in respect of the N&C Security &
greater than any positive and/or negative perfomaadf the Preference Shares Underlying(s) or tHerBece
Item(s). N&C Securities which include such multgplor leverage factor represent a very speculativerisky
form of investment, since any loss in the value tké Reference Item(s) may carry the risk of a
correspondingly higher reduction on the amountsapbeyin respect of the N&C Securities and consetlyien
may negatively impact the market value of the N&& Fities.

Where a formula used to determine the redemptioouafor the Preference Shares or the interest at{g)u
payable with respect to the N&C Securities containsexplicit or implicit multiplier participationate or
factor of less than one or 100.00 per cent., thenpercentage change in the redemption amounthéor t
Preference Shares or the interest amount that mggaiable in respect of the N&C Security may be than
any positive and/or negative performance of theeRefce Item(s). N&C Securities which include such
multiplier or leverage factor may not benefit frahe full extent of any gain in the value of the &efhce
Item(s), since any gain in the value of the PrefeeeShares Underlying(s) or the Reference Itemés) carry
the risk of a correspondingly lower increase (if)aim the amounts payable in respect of the N&CuBiées
and consequently may negatively impact the mar&ktevof the N&C Securities.

Distributor(s)/Introducing Broker Fees

Investors should note that, in certain circumstancenediately following the issue of the N&C Setes, the
secondary market price of the N&C Securities mayess than the Issue Price and/or the offer priceaf
number of reasons which may include the fact that Issue Price and/or the offer price included feles
commissions, including fees to be paid to distidb{s) and/or introducing brokers, where permittegd b
applicable law. See also 2.3(a) above.

There may not always be a secondary market for N&C Securities

The Issuer cannot assure a trading market for tB&Nsecurities will ever develop or be maintained

The Issuer may issue N&C Securities in differentiese with different terms in amounts that are to be
determined. Such N&C Securities may be unlistetisted on a recognised stock exchange and therdean
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no assurance regarding the ability of N&C Secuntghrs to sell their N&C Securities or the pricendtich
such holders may be able to sell their N&C Sea@sitinvestors should however, be aware there may be
general lack of liquidity in the secondary market fmany types of instruments, which may include
instruments similar to the N&C Securities may résnol investors suffering losses on N&C Securities i
secondary resales even if there is no decline énpgrformance of the Preference Shares or othevaned
Reference Item(s) or of the Issuer. The Issuer agmredict when market conditions may change anekhr,

if and when they do change, there will be a mora lass liquid market for the N&C Securities agsutt. If a
trading market were to develop, the N&C Securitiesld trade at prices that may be higher or lowantthe
relevant initial issue price and this may resultaimeturn that is greater or less than any intevestther
additional amounts payable in respect of the N&CuBiges, depending on many factors, including:

. the Group's financial results;

. any change in the Issuer's creditworthiness;

. the market for similar securities or instruments;

o the complexity and volatility of the Preference &saand other relevant Reference Items (for interes

only) applicable to any N&C Securities issued urttierProgramme;

o the Preference Share Underlying(s) and the perfecemacomplexity and volatility of such Preference
Share Underlying(s);

o the method of calculating the interest (if any) gialg in respect of the N&C Securities;
. the time remaining to the maturity of the N&C Setes;

. the outstanding amount of the N&C Securities; and

. the level, direction and volatility of market ingst rates generally.

In addition, the N&C Securities have a more limitedding market and experience more price volstilit
because they were designed for specific investmigjetctives or strategies. There may be a limitemhber of
buyers when an investor decides to sell the N&QuBges. This may affect the price an investor reee for
such N&C Securities, or the ability of an invedimisell such N&C Securities at all.

Application may be made to list an issue of N&C Béies on a stock exchange, as indicated in tipdicgble
Issue Terms. The fact that the N&C Securities mayjisied does not necessarily lead to greaterdiuiNo
assurance can be given that there will be a méoketny N&C Securities. If N&C Securities are naded on
any stock exchange, pricing information for such Q&ecurities may be more difficult to obtain, ahé t
liquidity and market prices of such N&C Securitiegy be adversely affected. The liquidity of the N&C
Securities may also be affected by restrictionsoffars and sales of N&C Securities in some jurisdits.
N&C Securities may be more difficult to obtain atié liquidity of the N&C Securities may be adveysel
affected.

The Issuer is not required to maintain the lisimgsuch stock exchange or any other exchange.piite at
which the N&C Securities trade on the relevant lstegchange (or any other exchange on which they are
traded or quoted) may not reflect the applicablfeaFRedemption Amount.

Each of the Issuer and any Dealer and any finanotakmediary may, but is not obliged to, at anpdi
purchase N&C Securities at any price in the operketar by tender or private treaty. Any N&C Seties so
purchased may be held or resold or surrenderedaiucellation. A Dealer or any financial intermegianay,
but is not obliged to, be a market-maker for amdsef N&C Securities. Even if a Dealer or any fioih
intermediary is a market-maker for an issue of N&&turities, the secondary market for such N&C Sgesir
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may be limited. To the extent that an issue of N&&&urities becomes illiquid, an investor may havawait
redemption of such N&C Securities to realise thalue.

There may be less liquidity in the secondary mafieethe N&C Securities also if they are exclusjveffered
to retail investors without any offer to institutal investors.

An active secondary market in respect of the N&EuBtes may never be established or may be ilicamd
this would adversely affect the value at whichrarestor could sell his N&C Securities

N&C Securities may have no established trading etarnthen issued, and one may never develop. If &ehar
does develop, it may not be very liquid. Therefonwestors may not be able to sell their N&C Sd@si
easily or at prices that will provide them with iglg comparable to similar investments that hadeeeloped
secondary market. This is particularly the casetlier N&C Securities which may be especially sewsito
interest rate or market risks or are designed faciic investment objectives or strategies or hheen
structured to meet the investment requirementsrofdd categories of investors. As such, the N&CBities
generally would have a more limited secondary mzeke more price volatility than conventional sétbes.

Each of the Issuer and any Dealer may, but is bliged to, at any time purchase N&C Securitiesrat jgrice

in the open market or by tender or private treainy N&C Securities so purchased may be held ooldesr

surrendered for cancellation. A Dealer may, buhas obliged to, be a market maker for an issue &CN
Securities. Even if a Dealer is a market-makerafotissue of N&C Securities, the secondary marnkestéich
N&C Securities may be limited. In addition, affiles of the Issuer (including, if applicable, argal2r) may
purchase N&C Securities at the time of their ihidisstribution and from time to time thereafter.

The N&C Securities are subject to selling and tfansestrictions that may be affected by the eristeand
liquidity of any secondary market in the N&C Setesi

The N&C Securities have not been, and will notregjstered under the Securities Act or any otheursiges
laws. Accordingly, the Securities are subject tdair restrictions on the resale and other trantfereof as
set forth under Subscription and SdleAs a result of such restrictions, the Issuerncarbe certain of the
existence of a secondary market for the N&C Seegrior the liquidity of such market if one develops
Consequently, a N&C Securityholder must be ablbdar the economic risk of an investment in such N&C
Securities for an indefinite period of time.

There may be price discrepancies with respect te M&C Securities as between various dealers or othe
purchasers in the secondary market

If at any time a third party dealer quotes a pricepurchase N&C Securities or otherwise values N&C
Securities, that price may be significantly differ¢higher or lower) from any price quoted by angmber of
the Santander Group. Furthermore, if any N&C Seghwoider sells their N&C Securities, the N&C
Securityholder will likely be charged a commissfon secondary market transactions, or the price refigct

a dealer discount.

The N&C Securities may be redeemed prior to theiheduled maturity

In certain circumstances, the Early Redemption Amiguayable on the early redemption of a N&C Segurit
prior to its scheduled maturity may be less thanoitiginal purchase price and could be as low as.4a
addition, no amount of interest is payable on esgtiemption unless the relevant Interest Paymetd Das
then occurred and the relevant interest has neadyr been paid.

Following early redemption of N&C Securities, thelders of such N&C Securities may not be able to
reinvest the redemption proceeds (if any) at aactife interest rate as high as any interest ratgetd (if
any) on the N&C Securities and may only be ableldoso at a significantly lower rate. Investors i&®l
Securities should consider such reinvestment ridight of other investments available at that time
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N&C Securities may be redeemed early for a numbegasons, including any of the following reasons:

0] the exercise by the Issuer of a call option, ifcéiped to be applicable in the relevant Issue Terms

(ii) the occurrence of certain events or other circuntgs in relation to a Reference Item relevant ¢o th
determination of the interest amount(s) payablenftine to time, at the discretion of the Calculatio
Agent;

(i) in certain circumstances where the Issuer detesrtimeg it will be obliged to account for any presen

or future taxes, duties, assessments or governmehgages (see N&C Security Condition 6.3
(Redemption for tax reasons));

(iv) the receipt by the Issuer of a notice of early nepigon of the Preference Shares from the issuer of
the Preference Shares for any reason other thatated financial product being subject to early
redemption (see N&C Security Condition 6.4(a));

v) the Calculation Agent determines that there issaugition in the hedging activities of the Issuer or
any other entity (or entities) providing the Issd@ectly or indirectly with hedging arrangements i
relation to the N&C Securities (see N&C Securityn@ition 6.4(c)); or

(vi) following an Event of Default (see N&C Security Gition 9 (Events of Default)).

N&C Securities will be redeemed early if the Cadtidn Agent determines that the performance of the
obligations of the Issuer under the N&C Securit@sany arrangement made to hedge the Issuergatiblis
under the N&C Securities, has or will become unlawiflegal or otherwise prohibited in whole or part (see
N&C Security Condition 6.4(b)).

With regard to the exercise by the Issuer of aagatilon, see risk factor 3.2 below.
Rating Agency Credit Ratings
Use of credit ratings assigned to the Issuer

The long-term and short-term issuer credit ratiofghe Issuer are provided in this Base Prospefidus
information purposes only. Investors should not thcredit rating assigned to the Issuer may eft#at the
potential impact of all of the risks related to thteucture, market, type of return or suitabilitytbe N&C
Securities as an investment but may affect theevafuhe N&C Securities. Any rating agency may lovis
ratings or withdraw its rating if, in the sole jugent of the rating agency, the credit qualityhaf tssuer has
declined or is in question. In addition, at any dimny rating agency may revise its relevant rating
methodology with the result that, amongst othendhj any rating assigned to the Issuer may be kxvef
any rating assigned to the Issuer is lowered dndvéwn, the secondary market value of any N&C Stesr
may reduce. A rating is not a recommendation tg ket or hold any N&C Securities and may be subiec
suspension or withdrawal (or, as noted above, i@yisat any time. Each rating agency may have wdiffe
criteria for evaluating risk, and therefore eadingashould be evaluated independently of any athing.

Use of credit ratings assigned to a particular ssrbf N&C Securities - European regulated investord the
CRA Regulation

One or more independent credit rating agencies afsty assign credit ratings to a particular SerieN&C

Securities. In general, European regulated investee restricted under the CRA Regulation frormgsiredit
ratings for regulatory purposes, unless such ratarg issued by a credit rating agency establighéte EU
and registered under the CRA Regulation (and segistration has not been withdrawn or suspendeg)est
to transitional provisions that apply in certaimcamstances whilst the registration applicatiorpénding.
Such general restriction will also apply in theeca$ credit ratings issued by non-EU credit ratiggncies,
unless the relevant credit ratings are endorseahbiyU-registered credit rating agency or the reiewan-EU
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rating agency is certified in accordance with th®ACRegulation (and such endorsement action or
certification, as the case may be, has not bedmdvéitvn or suspended). Certain information wittpees to
the credit rating agencies and ratings is set mihé Summary section of this Base Prospectus andba
disclosed in the Issue Terms.

The list of registered and certified rating agesgieblished by ESMA on its website in accordanc wie

CRA Regulation is not conclusive evidence of tteust of the relevant rating agency included in disthas

there may be delays between certain supervisorgunes being taken against a relevant rating agendyhe

publication of the updated ESMA list. Certain inf@tion with respect to the credit rating agencias r@tings

is set out in this Base Prospectus. Moody's, Fituth S&P are each established in the European Wmidrare
each registered under the CRA Regulation. As sucbdy's, Fitch and S&P are included in the list tof t
credit rating agencies published by the ESMA onvigbsite in accordance with the CRA Regulation.

(c) Credit ratings assigned to the Issuer or any N&EBities may not reflect all the risks associateithvan
investment in those N&C Securities

Any credit rating assigned to the Issuer or a SesieN&C Securities may not reflect the potentiapact of

all risks related to structure, market or additidaators discussed above, and other factors tlagt affect the
value of those N&C Securities. A reduction in thagrrg, if any, accorded to outstanding debt seiesrivf the
Issuer could result in a reduction in the tradirdue of the N&C Securities. The credit rating agesenay
have different rating methodologies, criteria, medd requirements from one another. A credihgat not

a recommendation to buy, sell or hold securitied amy be revised, reduced, suspended, qualified or
withdrawn by the rating agency at any time.

2.9 Market Disruption Event and Disrupted Day

If an issue of N&C Securities or the related Prefiee Shares include provisions dealing with theioetace

of a market disruption event or a failure to opémm exchange or related exchange on a valuatimataan
averaging date and the relevant calculation agetetrchines that a market disruption event or sugtréahas
occurred or exists on a valuation date or an avegagate, any consequential postponement of theatiah
date or averaging date or any alternative provssifor valuation provided in any N&C Securities bet
related Preference Shares may have an adversd efiethe amount(s) payable in respect of the N&C
Securities or the related Preference Shares andeqaently, the value of such N&C Securities.

2.10 Potential conflicts of interest
(a) Role of Santander UK

Santander UK may be acting in a number of capacifeeg. Calculation Agent, Issuer and Dealer) in
connection with the transactions described in Base Prospectus. Santander UK, acting in such it&sain
connection with such transactions, shall have tmyduties and responsibilities expressly agredaytivin its
relevant capacity and shall not, by virtue of itireg in any other capacity, be deemed to haverathges or
responsibilities or be deemed to hold a standarchoé other than as expressly provided with resjgeetich
such capacity. Santander UK, in its various cajcih connection with the contemplated transastionay
enter into business dealings, including the actioisiof investment securities as contemplated Isy it
constitutional and other corporate documents, fwdrich it may derive revenues and profits in additio the
fees, if any, stated in its constitutional and ott@rporate documents, without any duty to accoertefor.

In the ordinary course of its business, includinighaut limitation in connection with its market niag
activities, the Issuer and/or any of its affiliateay effect transactions for its own account orther account of

its customers and hold long or short positions ity #reference Shares, the relevant Preference Share
Underlying(s), other Reference Item(s) or relatedvétives. In addition, in connection with the esifig of

any N&C Securities, the Issuer and/or any its iatils may enter into one or more hedging transastvaith
respect to any Preference Shares, the relevanerBnee Share Underlying(s), other Reference Iteim(s)
related derivatives. In connection with such hadgir market-making activities or with respect toggietary
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or other trading activities by the Issuer and/oy ahits affiliates, the Issuer and/or any of iffilates may
enter into transactions in any Preference Shaneselevant Preference Share Underlying(s), otledéerence
Item(s) or related derivatives which may affect tharket price, liquidity or value of the relevan&®
Securities (including any interest amounts payaigeon) and which could be deemed to be advertgeto
interests of the relevant N&C Securityholders. Swahsactions could present certain conflicts térest with
the interest of holders and may affect the valuthnefN&C Securities.

There is no limitation or restriction on Santandé¢, or any of its respective Affiliates, with reghto acting
as adviser (or in a similar role) to other pariegersons. This and other future activities oft8ader UK
and/or its Affiliates may give rise to additionaitpntial conflicts of interest.

Santander UK in its capacity as Issuer and anydbaahy at the date hereof or at any time heredftein
possession of information in relation to Prefere8bares, the relevant Preference Share Underlyiaggor
other Reference Item(s) that is or may be mataritdie context of the N&C Securities and may or mat/be
publicly available to N&C Securityholders. Therenis obligation on the Issuer or any Dealer to diselto
N&C Securityholders any such information.

Where the N&C Securities, or arrangements linkeddto, are offered to the public, as the Dealents) any
distributors act pursuant to a mandate grantechéyigsuer and they receive fees on the basis cfehdces
performed and the outcome of the placement of tR€ [$ecurities, or arrangements linked thereto, e
conflicts of interest could arise.

(b) There may be potential conflicts of interests teimediaries are appointed in connection with tfferoor
placement of the N&C Securities

Given that the intermediaries appointed from tirnetilme as distributors and the other entities acfim
connection with the offer or placement of the N&Ec8rities act in their institutional capacity puastito a
mandate granted by the Issuer and receive feehemdsis of the placement activity carried out @ad
outcome, such intermediaries generally act inwsiin that may give rise to a potential conflittraerest.

To the extent permitted by applicable law, if aynenissions or fees relating to the issue and daleedN&C
Securities have been paid or are payable by thdeD&a an intermediary, then such intermediary rbay
obliged to fully disclose to its clients the existe, nature and amount of any such commissionees f
(including, if applicable, by way of discount) agjuired in accordance with laws and regulationdiegge to
such intermediary, including any legislation, regidn and/or rule implementing the Markets in Ficiah
Instruments Directive, or as otherwise may applamy non-EEA jurisdictions. Investors in N&C Seties
through an intermediary (including by way of intumihg broker) should be aware that the existence of
commissions that may be payable to such intermgdiarespect of the N&C Securities to the exterhptted

by applicable law may give rise to conflicts ofargst, as an intermediary may be interested imgeb tax its
customers primarily N&C Securities where it recsivitte highest commissions. Investors should request
details of any such commission or fee payment fsoich intermediary and any potential conflicts déiast
before making any purchase of N&C Securities.

2.11  Calculation Agent's discretion

The Calculation Agent (which will likely be SantaardJK or an affiliate of Santander UK) has a vergdu
discretionary authority to make various determimagi and adjustments under the N&C Securities, dny o
which may have an adverse effect on the value atidéointerest amounts payable under the N&C Seesiri
For example, the Calculation Agent has a broadrefien to, without limitation, (i) determine whetha
Disrupted Day, Index Adjustment Event, Extraordin&vent and/or any other event and/or matters so
specified in the Conditions has occurred, (ii) deiee any resulting adjustments and calculationdessribed

in the Conditions and (iii) make determinationsr@spect of any other matters as may be specifiethen
applicable Issue Terms. Prospective purchasersldhoe aware that any determinations made by the
Calculation Agent may have an impact on the valué financial return of the N&C Securities. Any such
discretion exercised by, or any calculation madetby Calculation Agent (in the absence of maniézsbr)
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shall be binding on the Issuer and all holderhefN&C Securities. A calculation agent (which Jiikely be
Santander UK or an affiliate of Santander UK) hasparable discretion, in respect of the PreferSitares
which may in turn affect the value of the N&C Seties.

The Conditions of the N&C Securities contain proigsis which may permit their modification without th
consent of all investors

The General Terms and Conditions of the N&C Seiesritontain provisions for calling meetings of N&C
Securityholders to consider matters affecting thaiterests generally including, without limitation,
modifications of certain provisions of the relev&&C Securities or Coupons or the Agency Agreeniest
the case may be). The meetings provisions perrfitete majorities (as set out in N&C Security Coratit15
(Meetings of N&C Securityholders and Modificationgd bind all N&C Securityholders including N&C
Securityholders who did not attend and vote atréevant meeting and N&C Securityholders who vated
manner contrary to the majority.

The General Terms and Conditions of the N&C Seiegriblso provide that the Issuer may, without the
consent of N&C Securityholders, agree to:

0] certain modifications of the N&C Securities, indlugt

(A) any modification of the provisions of the N&C Setes, the Coupons or the Agency
Agreement which is not prejudicial to the interesftshe N&C Securityholders; or

(B) any modification of any of the provisions of the Mddions, the N&C Securities, the
Coupons or the Agency Agreement (as the case mpwbieh is of a formal, minor or
technical nature or is made to correct a manifegiroven error or is made to correct an
error, ambiguity or omission such that, in the aloseof such correction, the terms of the
N&C Securities would not otherwise represent therided terms of the N&C Securities on
which the N&C Securities were sold and have simaded or is to comply with mandatory
provisions of applicable law; or

(ii) the substitution of another company as principdtaeunder any N&C Securities in place of the
Issuer, in certain circumstances.

Potential investors should consider certain legalcitax consequences of investing in the N&C Seciest
Characterisation of the N&C Securities

The appropriate characterisation of the N&C Semsitinder various legal investment restrictions] ts
the ability of potential investors subject to thesstrictions to purchase the N&C Securities, maibject to
significant interpretative uncertainties. No regmstion is made as to the proper characterisafione N&C

Securities for legal investment purposes, or fek-kveighting, securities valuation, regulatory, @atting or
other financial institution regulatory regimes afyaregulatory body. Potential investors should ctinwith

their own legal advisers in determining whethed &mwhat extent, the N&C Securities will consttdegal
investments for them and the consequences of suttvastment.

The Issuer and/or its Affiliates cannot advise & tappropriate accounting treatment or possible tax
consequences of an indicative transaction. Prigutghasing the N&C Securities, a potential investwuld
discuss with its professional advisers how suclelmse would or could affect them. Potential invesstoith

any questions regarding the impact of an investrimetite N&C Securities on their tax position shoatthsult
their tax adviser. Neither the Issuer nor any ®fifiliates provides tax or legal advice.

The N&C Securities will not have the benefit of @gs-up provision in respect of withholding taxBg.C

Securityholders will bear the risk of the impogitiof any deduction or withholding with respect syments
made under the N&C Securities.
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Taxation and Expenses

Potential purchasers and sellers of N&C Securiigsuld be aware that they may be required to panst
taxes or other documentary charges in accordantethé laws and practices of the country whereNB€
Securities are transferred. N&C Securityholderssaifgiect to the provisions of the Conditions angnpant of
any amount due in respect of the N&C Securitie$ gl made subject to any tax, duty, withholdingptrer
payment which may be required to be made, paidhheit or deducted.

It is not possible to predict whether the tax regiom the basis of which the net values relatingny amount
payable to investors pursuant to the N&C Securitipglicable as at the date of publication of thecdjc
Issue Terms may be amended during the life of t&& Nbecurities, nor can it be excluded that, in cake
amendments, the net values indicated with respetttet Securities may differ, even substantiallgpfrthose
which will effectively apply to the N&C Securitiess at the various payment dates, as indicatectineflevant
Issue Terms.

Potential purchasers who are in any doubt as tio the position should consult their own indepertdix
advisers. In addition, potential purchasers shdndcaware that tax regulations and their applicatigrthe
relevant taxation authorities change from timeinget Accordingly, it is not possible to predict theecise tax
treatment which will apply at any given time.

Tax treatment of the N&C Securities

The United Kingdom tax treatment of the N&C Sedesitfor N&C Securityholders depends on their
individual circumstances, and prospective Notehsld@ould seek their own professional advice.

The United Kingdom tax treatment of the N&C Sedesitfor Noteholders may also change during theogeri
between their issue and the date on which thepelt redeem or otherwise realise value. Suchgghamay

be in the form of new legislation or amendments:tisting legislation, decisions of the tribunalscourts or
changes in HM Revenue & Customs practice, andéh ease may affect N&C Securities already in i

can otherwise be with retrospective effect. Acomly, the United Kingdom tax treatment of the N&C
Securities for N&C Securityholders may be more oosrthan was envisaged at the time when a dedision
subscribe for the N&C Securities was taken anda asnsequence, the proceeds received and retajned b
investors after the application of applicable tawes/ be less than N&C Securityholders envisagbetitne

of purchasing the N&C Securities.

U.S. Dividend Equivalent Withholding

Section 871(m) of the U.S. Internal Revenue Cod986 (theCode) causes a 30 per cent. withholding tax on
amounts attributable to U.S. source dividends et paid or "deemed paid" under certain financial
instruments if certain conditions are met (suchriments,Specified N&C Securitied. If the Issuer or any
withholding agent determines that withholding iquieed, neither the Issuer nor any withholding ageiti be
required to pay any additional amounts with respeeimounts so withheld. Prospective investors Ishiafer

to the sectionTaxation---U.S. Dividend Equivalent Withholding

For purposes of withholding under the U.S. Forefgitount Tax Compliance Act, commonly known as
FATCA, Specified N&C Securities are subject to Hedent grandfathering rule than other N&C Secasiti
Prospective investors should refer to the secfiaxation---Foreign Account Tax Compliance "Act

Local transfer tax and other taxes

French Financial Transaction Tax

Pursuant to the Article 23®r ZD of the French Tax Code, acquisitions for coesation of equity securities

in the meaning of Article L 212-1 A of the Frenclohktary and Financial Code or similar instrumentthie
meaning of Article L 211-41 of the French Monetaryd Financial Code, admitted to trading on a French
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European or foreign regulated market within the mieg of Articles L 421-4, L 422-1 or L 423-1 of the
French Monetary and Financial Code and issued tgngpany having its head office in France and a etark
capitalisation in excess of 1 billion are subjeot the French financial transactions tax (tHerehch
Qualifying Shares'), levied at the rate of 0.2% (thd-rench Financial Transaction Tax'). The French
Financial Transaction Tax also applies to acquis#iof securities issued by an issuer whose hdex @ not

in France when these securities represent Frenalif@dug Shares (e.g. depositary receipts).

Italian Financial Transaction Tax

Pursuant to Article 1 (49&t seq of Law No. 228 of 24 December 2012, an Italiamaficial transaction tax
(the "FTT ") applies to (i) transfers of property rights ihases and other participating securities issued by
Italian resident companies (togetheRelevant Participating Instruments"); (ii) transfers of property rights

in financial instruments representing any such Wele Participating Instruments, whether or not such
financial instruments are issued by ltalian residissuers (such financial instruments, togethet vtite
Relevant Participating Instruments theelevant Instruments'); and (iii) derivative transactions referencing
Relevant Instruments (i.e. derivative transactibaging an underlying mainly represented by one orenof

the Relevant Instruments or whose value is mainlgeld to the Relevant Instruments) including sesad
derivatives referencing Relevant Instruments (f@rmeple warrants, covered warrants and certificatdsther
issued by Italian resident issuers or not.

The IFTT is due by the party acquiring ownershighef Relevant Instruments, regardless of the raselef
the parties and/or where the transaction is entered It applies at a rate of 0.2% reduced to Oil%e
transaction is executed on a regulated marketroolélateral trading system of a EU or EEA Memb¢at8
exchanging information with the Italian tax authies. The taxable base is the "transaction value’ the
consideration agreed between the parties). Howefvat, the same date, a subject carries on a nuraber
transactions involving the same instruments, tixalile base is computed based on the net balantesé
transactions.

With respect to derivative transactions referendRaevant Instruments including securitised deivest the
IFTT applies regardless of the tax residence ohlibe counterparties of the transactioomgcuna delle
controparti delle operaziohiand/or where the transaction is executed. Thd lBTevied at a fixed amount of
between EUR 0.01875 and EUR 200 per transactidnwitlavary depending on the features and the maio
value of the securitised derivatives. A reducedTiK®ne fifth of the standard rate) will be payalieespect
of transactions executed on regulated markets dilateral trading facilities of EU Member Statesdaof the
EEA that are included in the list set out by theniglierial Decree issued pursuant to Article 168eHiSUIR.

However the IFTT does not apply where one of thdigmto the transaction is the European Union, the
European Central BankECB"), central banks of the EU Member States, fore@gmtral Banks or entities
which manage the official reserves of a foreignteStar international bodies or entities set up dnaadance
with international agreements which have enterad fiorce in Italy. Further specific exemptions eéxis
including, inter alia, for (i) subjects who carry on market making atieég; (i) mandatory social security
entities and pension funds set up according to dlatijye Decree No. 252 of 5 December 2005; anyl (iii
entities merely interposed in the execution ofasaction.

The IFTT shall be generally levied by the banks atier financial intermediaries (théntermediaries”) that
are involved, in any way, in the execution of trensaction and subsequently paid to the ItaliareRee. If
more than one Intermediary is involved in the exiecuof the transaction, the IFTT is levied by the
Intermediary who receives the order of executimmfrthe purchaser of the Relevant Instruments othén
case of derivative transaction or securitised @erre referencing a Relevant Instrument, from the
counterparty to or purchaser of such derivativéermediaries not resident in Italy can appoint talidn
representative for the purposes of the IFTT. If Intermediaries are involved in the execution of the
transaction, the IFTT must be paid by each relepartly to the transaction themselves.
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The return on Securities may be affected by thdieadjpn of these taxes depending on the Referésoe(s)
selected. Investors that are unsure about the datins of such taxes as they relate to the apdica
Securities should seek professional advice.

The return on N&C Securities may be affected byapplication of these taxes depending on the Rreéer
Shares and/or Reference Item(s) selected. Invettarsire unsure about the implications of suckdas they
relate to the applicable N&C Securities should gaekessional advice.

The proposed EU financial transactions tax

On 14 February 2013, the European Commission isquegosals including a draft Directive (the
"Commission's Proposdl) for a financial transactions taxKTT") to be adopted in certain participating EU
member states (including Belgium, Germany, EstdBi@ece, Spain, France, Italy, Austria, Portugalyé&hia
and Slovakia, although Estonia has since stateditthéll not participate). If the Commission's Pasal is
adopted, the FTT would be a tax primarily on "fiogh institutions" (which could include the Issueén)
relation to "financial transactions" (which woultciude the conclusion or modification of derivato@ntracts
and the purchase and sale of financial instruments)

Under the Commission's Proposal, the FTT couldyappkertain circumstances to persons both withid a
outside of the participating member states. Geheridlwould apply where at least one party is raficial
institution, and at least one party is establisimeal participating member state. A financial ingtin may be,
or be deemed to be, "established" in a particiga¢imber state in a broad range of circumstancekidimg
(a) by transacting with a person established inadigipating member state or (b) where the findncia
instrument which is subject to the dealings iséskim a participating member state.

The FTT may give rise to tax liabilities for theslger with respect to certain transactions if adepted based
on the Commission's Proposal. Examples of suciséctions are the conclusion of a derivative cebirathe
context of the Issuer's hedging arrangements optinehase or sale of securities. The PreferenceeSimay
provide for certain adjustments or action to beetato account for such circumstances and therdfiilgenay
result in investors receiving less than expectedeapect of the N&C Securities. It should alsonbé&ed that
the FTT could be payable in relation to relevaahsactions by investors in respect of the N&C Seear
(including secondary market transactions) if cdnd# for a charge to arise are satisfied and th& KT
adopted based on the Commission's Proposal. Primanket transactions referred to in Article 5(c) of
Regulation EC No 1287/2006 are expected to be ekerhpre is however some uncertainty in relatiothto
intended scope of this exemption for certain mameyket instruments and structured issues.

However, the FTT proposal remains subject to nagoti between the participating Member States &apd t
scope of any such tax, and the time when it wiliroplemented, is uncertain. Additional EU Membeat&¢
may decide to participate.

No additional amounts will be payable

The Issuer will not pay any additional amounts amreection with any payments to be made under th€ N&
Securities as a result of any withholding or deiuctequired by law.

Legal investment considerations may restrict centévestments

The investment activities of certain investors subject to legal investment laws and regulationsegiew or
regulation by certain authorities. Each potentiakistor should consult its legal advisers to deitserwhether
and to what extent (1) N&C Securities are legaksiments for it, (2) N&C Securities can be usedddiateral
for various types of borrowing, and (3) other retions apply to its purchase or pledge of any N&C
Securities. Financial institutions should conshéit legal advisers or the appropriate regulatorddtermine
the appropriate treatment of N&C Securities undsrapplicable risk-based capital or similar rules.
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Hedging

In connection with the offering of the N&C Secegj the Issuer and/or any of its affiliates or oiharties
may enter into one or more hedging transactionk véispect to the Preference Shares, the Prefe&imae
Underlying(s) or such other Reference Item(s) tactvipayments under the N&C Securities are relaked.
connection with such hedging activities or withpest to proprietary or other trading activitiesthg Issuer
and/or any of its affiliates or other parties, teeuer and/or any of its affiliates or other partieay enter into
transactions in the Preference Shares, Refereaogd} or related derivatives which may affect therkat
price, liquidity or value of the N&C Securities andhich could be deemed to be adverse to the irtefake
relevant N&C Securityholders.

It may not be possible to use the N&C Securities gerfect hedge against the market risk associatid
investing in a Reference Item. Prospective puraisaisgending to purchase N&C Securities to hedgsresg
the market risk associated with investing in a Rafee Item should recognise the complexities dising
N&C Securities in this manner. For example, thaigadf the N&C Securities may not exactly correlatth
the value of the Reference Item. Due to fluctuasogply and demand for the N&C Securities, therads
assurance that their value will correlate with muoeats of the Reference Item. For these reasonspgmo
others, it may not be possible to purchase or digigi N&C Securities in a portfolio at the pricegdigo
calculate the value of any Reference Item. Plegsealso the Risk Factor entitleBotential conflicts of
interest above.

Postponement or alternative provisions for the vation of a Reference Item or the underlying referes
asset for the related Preference Shares may haveadverse effect on the amounts payable in respé¢he
N&C Securities and the value of the N&C Securities

An issue of N&C Securities or the related PrefeeeBbares may provide that if any scheduled valoataie
(including an averaging date) (i) falls on a dayichhis not a scheduled trading day or any otherwlhigh is
subject to adjustment in accordance with the teamd conditions of the relevant N&C Securities or
Preference Shares and/or (ii) falls on a day ipeesof which a disruption or similar event hasuoed and is
continuing in respect of the Reference Item or &r¥ice Share Underlying(s) which affects the vainabf
such Reference Item or Preference Share Underk)intje relevant calculation agent has broad discréo
make any consequential postponement of, or angnalige provisions for, valuation of such Referettegn

or Preference Share Underlying(s) provided in #rens and conditions of the N&C Securities or Pegfee
Shares, including a determination of the valueuaihsReference Item Preference Share Underlying(shd®
Calculation Agent in its discretion, each of whiofay have an adverse effect on the value of the N&C
Securities or Preference Shares.

Emerging Markets Risks

Where the determination of interest amounts in gespf the N&C Securities relate to Reference Items
associated with, or denominated in the currencfesmerging market countries, or the PreferencereSha
Underlying(s) are associated with, or denominatethe currencies of, emerging market countriesgstors
should note that the risk of the occurrence of tredseverity of the consequences of the mattersrites
herein may be greater than they would otherwisi Ipelation to more developed countries. Emergirzgkats
jurisdictions may be characterised as politicaligtable and/or lacking a stable and fully developeahomy
and financial system and/or lacking in establishdd of law. Emerging markets investments generadlye
greater risks than those from developed jurisdigtiancluding political risk, economic risk, currgnask,
market risk, regulatory/legal risk and shareholige as further described below:

. Political risk: The relative instability of political systems aherging markets jurisdictions may leave
them more vulnerable to public unrest and instgbiSuch circumstances, in turn, could lead to a
reversal of some or all economic or political refioincluding such policies as confiscatory taxation,
exchange controls or expropriation of foreign-owrsssets without adequate compensation. Any
such policies could have an adverse effect on #ieevof the Reference Item(s) or the Preference
Share Underlying(s) and, in turn, the relevant N&€turities.
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o Economic risk:Businesses and governments of emerging markeitdigtions may be relatively
inexperienced in dealing with difficult market catimhs (such as the on-going global recession) and
may have a limited capital base from which to barfunds. In addition, an emerging markets
jurisdiction may lack a developed banking sectat @s financial institutions may not be adequately
regulated. These factors, among other economiesssould affect the functioning of the economy
and have a corresponding adverse effect on theornpesthce of the Reference Item(s) or the
Preference Share Underlying(s) and, in turn, tlevast N&C Securities.

. Currency risk: Reference Item(s), the Preference Share Unde(B)ingr N&C Securities
denominated in the currencies of emerging marketsdictions may be subject to greater volatility
and possibly the suspension of the ability to ergleaor transfer currency, or the devaluation of the
currency.

. Market risk: The financial systems and markets of emerging atarkirisdictions may lack the level
of transparency and liquidity found in more develdpnarkets. As a result, such markets may suffer
from extreme price volatility, price discrepancisd lack of liquidity. Any such circumstances or
events may have an adverse effect on the perfonahthe Reference ltem(s) or the Preference
Share Underlying(s) and, in turn, the relevant N&€turities.

. Regulatory/Legal riskin emerging markets jurisdictions there may be svernment regulation of
business and industry practices, stock exchanges;tbe-counter markets and market participants
than in more developed countries. Legislation tiegaard the rights of private ownership and to
prevent stock market manipulation may not be fdibyeloped and regulations governing investments
in securities may not exist or may be subject tmnsistent or arbitrary application or interpreiati
and may be subject to change with retroactive effElee holder of a Reference Item or Preference
Share Underlying(s) of an emerging markets jurisaiicmay not be able to pursue legal remedies in
the courts of such jurisdictions. Any such circuansies or events may have an adverse effect on the
performance of the Reference Item(s) or the Prater&hare Underlying(s) and, in turn, the relevant
N&C Securities.

Discontinuation or withdrawal of offer period

Unless otherwise specified in the applicable IsGeems, the offer period in relation to any N&C Setbes
may be discontinued at any time.

In addition under certain circumstances indicatedhie applicable Issue Terms, the Issuer and/oother
entities indicated in the Issue Terms will have ttight to withdraw or revoke the offer, and theeoffvill be
deemed to be null and void according to the temdgcated in the applicable Issue Terms. In sude,cany
amounts segregated by a distributor or financit#rmediary as intended payment of the offer prigeab
investor will be released to the relevant investprthe distributor or financial intermediary but ynar may
not accrue interest depending on the agreementsebgtthe investor and the relevant distributorimaricial
intermediary or depending on the policies appligdhe distributor or financial intermediary in thisgard. In
these circumstances, there may also be a timenlaigei release of any such amounts and, unlesswosieer
agreed with the relevant distributor or financigiermediary, no amount will be payable as compé@nsand
the investor may be subject to reinvestment risk.

Unless otherwise provided in the applicable IsseaniB, the Issuer and/or the other entities spekifiethe
applicable Issue Terms may terminate the offeryelaylimmediate suspension of the acceptance ofidurt
subscription requests. Any such termination mayupewven where the maximum amount for subscription i
relation to that offer (as specified in the appiiealssue Terms), has not been reached. In suchnegtances,
the early closing of the offer may have an impatttlee aggregate number of N&C Securities issued and
therefore, may have an adverse effect on the ligudd the N&C Securities.

Furthermore, under certain circumstances, the tsmug/or the other entities indicated in the allle Issue
Terms will have the right to postpone the origipalesignated Issue Date. For the avoidance of dalist
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right applies also in the event that the Issuellipés a supplement to this Base Prospectus ird&coce with
the provisions of the Prospectus Directive. In ¢ent that the issue date is so delayed, no corapensor
amount in respect of interest shall be payabletioeravise accrue in relation to such N&C Securitiegess
otherwise agreed between the investor and theaetedistributor or the policies of the distributarfinancial
intermediary so provide.

Over-issuance of N&C Securities by the Issuer

As part of its issuing, market-making and/or tradarrangements, the Issuer may issue more N&C Biesur
than those which are to be subscribed or purchiagehird party investors. The Issuer (or any ofaffiliates)
may hold such N&C Securities for the purpose of tingeany investor interest in the future. Prospexcti
investors in the N&C Securities should therefor¢ mgard the issue size of any Series as indicativibe
depth or liquidity of the market for such Seriespbthe demand for such Series.

Post-issuance information

Unless otherwise specified in the applicable Isfaems and save as required by any applicable lawls a
regulations, the Issuer will not provide post-isg& information in relation to the N&C Securitiemy
Reference Item or the Preference Shares.

Risks relating to Inventory N&C Securities which ka been issued prior to the date of their purchase

In the case of N&C Securities which have been dqrer to the date of their purchase and whichDealer
has been holding from time to time on its own aatollinventory N&C Securities"), the disclosure in
relation to the Reference Item(s) (if any) or Prefiee Shares to which the relevant Inventory N&CuB&es
may be linked as set forth in the Issue Terms hae been extracted by the Issuer from publiclyilalvie
sources but will not have been prepared by, oredralf of, and will not have been verified by, orlwehalf of,
the Issuer, the Dealer or any other member of drae®ider Group, each of which will have disclainaeg
responsibility for such information. Such infortiagt may be out of date and none of the IssuerDteer or
any other member of the Santander Group shall decany updated information in relation to the Refiee
Item(s) (if any) or Preference Share(s). If theas been any change in the Reference Item(s) ¥if @n
Preference Shares since the date of the Issue Térimanay have an adverse effect on the pay-odtoan
value of the relevant Inventory N&C Securities. rtharmore, any change in the situation or conditibthe
Issuer since the date of the Issue Terms will motlisclosed and may have an adverse effect onatloe of
the relevant Inventory N&C Securities.

If an investor holds N&C Securities which are noedominated in the investor's home currency, he viik
exposed to movements in exchange rates adversdbctaiig the value of his holding. In addition, the
imposition of exchange controls in relation to any&C Securities could result in an investor not reeeng
payments on those N&C Securities

The Issuer will pay principal, interest and othemcaints on the N&C Securities in the Specified Qurye
This presents certain risks relating to currenayveosions if an investor's financial activities denominated
principally in a currency or currency unit (thihvestor's Currency") other than the Specified Currency.
These include the risk that exchange rates mayfisigmtly change (including changes due to devaduaof
the Specified Currency or revaluation of the InegstCurrency) and the risk that authorities withigdiction
over the Investor's Currency may impose or modikghange controls. An appreciation in the valuehef t
Investor's Currency relative to the Specified Cacsewould decrease (1) the Investor's Currencyvedgt
yield on the N&C Securities, (2) the Investor's eacy equivalent value of the principal payabletfenN&C
Securities, and (3) the Investor's Currency egaiviainarket value of the N&C Secuirities.

Government and monetary authorities may imposes¢ase have done in the past) exchange controls that
could adversely affect an applicable exchange oatée ability of the Issuer to make payments speet of

the N&C Securities. As a result, investors may inezéess interest or principal than expected, ommerest or
principal.
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The Issuer may rely on third parties and the N&C @eityholders may be adversely affected if suchrthi
parties fail to perform their obligations

The Issuer may be a party to contracts with a nurabether third parties that have agreed to pernfeervices

in relation to the N&C Securities. For example, thaying Agents have agreed to perform services in
connection with the N&C Securities; and Euroclead &learstream, Luxembourg have, in respect of N&C
Securities in global form deposited with thensidbal N&C Securities), agreedjnter alia, to accept such
Global N&C Securities as eligible for settlementlda properly service the same, and to maintaitougate
records in respect of the total amount or numbéstanding of such Global N&C Securities. In the revibat
any relevant third party was to fail to perform dgtsligations under the respective agreements tatwiiis a
party, the N&C Securityholders may be adverselgctéd.

Risks associated with the N&C Securities
Settlement risks and risk of capital loss

The Issuer will redeem N&C Securities by paymenaafash amount Cash-Settled N&C Securitiet). In
certain circumstances, the cash amount payableagh-Settled N&C Securities on redemption of suchON&
Securities (whether at maturity or otherwise) mayldss than the principal amount of the N&C Semsit
together with any accrued interest and may in tediacumstances be zero.

The inclusion of an Issuer call option in respect bl&C Securities will generally mean that (a) theokder
will not be able to participate in any future upsdperformance of the Preference Shares (had they
remained outstanding) and in turn the Preference &k Underlying following the effective date of the
Issuer call option, (b) the market value of the N&S8ecurities may be limited and (c) if the call opi is
exercised, the holder may not be able to reinvés proceeds at an effective interest rate as highaay
interest rate or rate of return on the N&C Secugis

If the applicable Issue Terms specify that the N&€Eturities are redeemable at the option of theetsshe
Issuer may redeem such N&C Securities at times wieprevailing interest rates may be relatively.lds a
consequence, the yields (if any) received uponmgdien may be lower than expected, and the rededaved
amount of the N&C Securities may be lower thanghechase price for the N&C Securities paid by ti&CN
Securityholder. As a consequence, part of the @hipivested by the N&C Securityholder may be lgstthat
the N&C Securityholder in such case would not reee¢he total amount of the capital invested. Acoarty,
an investor generally will not be able to reinvést redemption proceeds in a comparable securignat
effective interest rate, if applicable, as hightlaat of the N&C Securities. Furthermore, during geyiod
when the Issuer may elect to redeem the N&C Seéesirithe market value of those N&C Securities galher
will not rise substantially above the price at whibey can be redeemed. This may also be true fwriany
redemption period.

N&C Securities may also be redeemed early at th@icgble Early Redemption Amount where an early
redemption event occurs. The Early Redemption Arhaumespect of each N&C Security may be less than
the nominal amount or unit issue price of each N&Exurity. Following any such early redemptions, an
investor generally would not be able to reinvest itbdemption proceeds at any effective interest aathigh

as the interest rate on the relevant N&C Securibeiig redeemed and may only be able to do so at a
significantly lower rate. Potential investors shibwaonsider reinvestment risk in light of other istraents
available at that time. Moreover, each interestibgaN&C Security may cease to bear interest frdm t
interest payment date immediately preceding thee ddt occurrence of the event giving rise to early
redemption of the N&C Securities.

The yield to maturity of the N&C Securities may bdversely affected by redemptions by the Issuer
The yield to maturity of each series of N&C Secdestmay depend on: (i) the amount and timing of the

repayment of principal on the N&C Securities oripéic payments, if any, on the N&C Securities; &iidthe
price paid by the N&C Securityholders of each seriehe yield to maturity of the N&C Securities miag
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adversely affected where such amounts paid by gbeel to the N&C Securityholders, in accordancé wit
their terms, are lower than anticipated.

Euro-system Eligibility in relation to N&C Securiéis

The ECB maintains and publishes a list of asseishwére recognised as eligible collateral for Eystsm
monetary and intra-day credit operations. In certaicumstances, recognition may impact on (amahgro
things) the liquidity of the reference items. Retitigon (and inclusion on the list) is at the didove of the
Eurosystem and is dependent upon satisfaction dfineEurosystem eligibility criteria and rules. If
application is made to the European Control Boardafiy N&C Securities to be recognised and addebeo
list of eligible assets, there can be no assurtiratesuch N&C Securities will be so recognised,ifahey are
recognised, that they will continue to be recogmis¢ all times during their life. None of the Issuany
Dealer, the Book-Entry Depositary or any agent makey representation or warranty as to the eligybdf
any N&C Security for the Eurosystem.

Investors who hold less than the minimum Specifi€lenomination may be unable to sell their N&C
Securities and may be adversely affected if defidtN&C Securities are subsequently required toibgued

In relation to any issue of N&C Securities whichv@adenominations consisting of a minimum Specified
Denomination plus one or more higher integral rplés of another smaller amount, it is possible thath
N&C Securities may be traded in amounts in excésthe minimum Specified Denomination that are not
integral multiples of such minimum Specified Denoation. In such a case, a holder who, as a re$ult o
trading such amounts, holds an amount which isthess the minimum Specified Denomination in hisact
with the relevant clearing system would not be alesell the remainder of such holding without tfirs
purchasing a principal amount of N&C Securitiesrin excess of the minimum Specified Denominatooh
that its holding amounts to a Specified DenomimatiBurther, a holder who, as a result of tradinghsu
amounts, holds an amount which is less than théemmim Specified Denomination in his account with the
relevant clearing system at the relevant time, matyreceive definitive N&C Securities in respectsofch
holding (should definitive N&C Securities be pridjeand would need to purchase a principal amouN&T®
Securities at or in excess of the minimum Specibetomination such that its holding amounts to ec8jed
Denomination.

If such N&C Securities in definitive form are isslidholders should be aware that definitive N&C Siies
which have a denomination that is not an integraltiple of the minimum Specified Denomination mag b
illiquid and difficult to trade.

Certain Considerations relating to Book-Entry Intests

Until and unless definitive N&C Securities in regi®d form are issued in exchange for the N&C Seesy
holders of the Book-Entry Interests will not be siglered the owners or holders of N&C Securitieshwit
regard to payment. To the extent the N&C Securities issued in the form of Immobilised Bearer Globa
N&C Securities, the Book-Entry Depositary or itsmiinee will be the sole holder of such N&C Secusitie
The Issuer, the Principal Paying Agent and the Reggi will treat the bearer of the Immobilised BeaGlobal
N&C Securities as the owner thereof for the purpasfereceiving payments and for all other purposgson
receipt of amounts owing in respect of the Immehbili Bearer Global N&C Securities, the Book-Entry
Depositary will pay the amounts so received to tekevant clearing system(s) for onward payment to
applicable owners of Book-Entry Interests in acemat with their procedures. Accordingly, holdersaof
Book-Entry Interest must rely on the procedureshefrelevant clearing system(s) to exercise anytsignd
remedies of a N&C Securityholder under the N&C Siiess.

Limitations on ownership of Book-Entry Interests

Ownership of Book-Entry Interests will be limited tpersons with an account with Euroclear and/or
Clearstream, Luxembourg or persons who may hoktésts through such participants. Book-Entry |rstesre
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will be shown on, and transfers thereof will besatéd only through records maintained in book-efadrgn by
Euroclear and/or Clearstream, Luxembourg and theaticipants.

The Book-Entry Interests will not be held in defimé form. Instead, Euroclear and/or Clearstream,
Luxembourg (as applicable) will credit on their pestive book-entry registration and transfer systean
participant's account with the interest benefigialvned by such participant. The laws of some glictsons,
including certain states of the United States, mequire that certain purchasers of securities fatkgsical
delivery of such securities in definitive form. Litations on ownership of Book-Entry Interests mempair the
ability to own, transfer or pledge Book-Entry Irgets. In addition, while the Immobilised Bearer N&C
Securities are in global form, holders of Book-Eninterests will not be considered the owners orN&
Securityholders of such N&C Securities for any psg

CDI Record Date

Whenever the Book-Entry Depositary shall receivéiceoof any action to be taken by it as holder of a
Immobilised Bearer Global N&C Security and the Esdeems it appropriate, including in respect of an
payment to be made in respect of an Immobilisedd@ealobal N&C Security, the Issuer shall deternmel
notify the Book-Entry Depositary of a record daeadh a Record Date') for the determination of the number
of units or principal amount represented by theresponding CDI. Subject to the provisions of the tN&
Securities Depositary Agreement, only the holdemimose name the relevant CDIs are recorded in the
Register at the close of business on the relevanbi® Date shall be entitled to (i) receive anyhspayment,

(i) give instructions as to any such action ai) @ict in respect of any such matter, as the casgelba.

CREST Depository Interests

Investors who hold interests in the N&C Securitie®ugh Euroclear UK & Ireland Limited (formerly &wn
as CRESTCo Limited) CREST") through CREST Depository Interests will not e tegal owners of the
N&C Securities (the Underlying Securities') to which such CREST Depository Interests rel@&EST
Depository Interests are separate legal instrumfota the Underlying Securities and represent eutir
interests in the interests of the CREST Nomineedéfsed below) in such Underlying Securities. CRES
Depository Interests will be issued by the CRESTp@story to investors and will be governed by Eslgli
law.

The Underlying Securities (as distinct from the GREDepository Interests representing indirect ggés in
such Underlying Securities) will be held in an agwiowith a custodian. The custodian will hold the
Underlying Securities through the relevant CleaeaBgstem. Rights in the Underlying Securities wilheld
through custodial and depositary links throughréievant Clearance System. The legal title to theedlying
Securities or to interests in the Underlying Se@siwill depend on the rules of the relevant Gleae System
in or through which the Underlying Securities aetdh

CREST International Nominees Limited or anotheritgnappointed to act as nominee (th€REST
Nomineé’) in accordance with the CREST Global Deed Padll tiie form from time to time contained in
Chapter 8 of the CREST International Manual (wHichms part of the CREST Manual (as defined below))
(the "CREST Deed Poll) will hold the legal title to the Underlying Seities and the direct enforcement right
in respect of the Underlying Securities. This cowdult in a holder of CREST Depository Interestseiving
less than, or none of, the full amount payableespect of the Underlying Securities in the eventof
insolvency or liquidation of any relevant intermagi, in particular where the Underlying Securitredd in
clearing systems are not held in special purposewnts and are fungible with other securities heldhe
same accounts on behalf of other customers ofeflegant intermediaries.

Rights in respect of the Underlying Securities @irtre enforced by holders of CREST Depository bt
except indirectly through CREST Depository Limited any successor thereto (theREST Depository")

and the CREST Nominee who in turn can enforce sighdirectly through the intermediary depositadesi
custodians described above. The enforcement dfsrighrespect of the Underlying Securities willrdfere be
subject to the local law of the relevant intermeglia
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These arrangements could result in an eliminationeduction in the payments that otherwise wouldeha
been made in respect of the Underlying Securitigbé event of any insolvency or liquidation of tieéevant
intermediary, in particular where the Underlyingc@aties held in clearing systems are not heldpacsal
purpose accounts and are fungible with other sgéesifield in the same accounts on behalf of othstomers
of the relevant intermediaries.

If a matter arises that requires a vote of N&C Sieghwolders, the Issuer may make arrangementsrimipéhe
holders of Crest Depository Interests to instriit CREST Depository to exercise the voting rigttshe
CREST Nominee in respect of the Underlying SeasitiHowever, there is no guarantee that it will be
possible to put such voting arrangements in placédlders of CREST Depository Interests.

Holders of CREST Depository Interests will be boumdall provisions of the CREST Deed Poll and hy al
provisions of or prescribed pursuant to the CRES&Erhational Manual and the CREST Rules applicable
the CREST International Settlement Links Servicee@ch case as contained in the CREST Manual issued
CREST dated 1 September 2015, as amended, modifegikd or supplemented from time to time (the
"CREST Manual")). Holders of CREST Depository Interests must pbmin full with all obligations
imposed on them by such provisions.

Investors in CREST Depository Interests should ribsg the provisions of the CREST Deed Poll and the
CREST Manual (including, for the avoidance of douhé provisions of the CREST International Marauad

the CREST Rules) contain indemnities, warrantiesrasentations and undertakings to be given byeholof
CREST Depository Interests and limitations on fability of the CREST Depository as issuer of tHREST
Depository Interests. Holders of CREST Depositotgiests may incur liabilities pursuant to or réaglfrom

a breach of any such indemnities, warranties, sgmtations and undertakings in excess of the miovegted

by them and the rights of and returns received dgdrs of CREST Depository Interests may diffemiro
those of holders of Securities which are not regmeesd by CREST Depository Interests.

Investors in CREST Depository Interests should rtheg holders of CREST Depository Interests may be
required to pay fees, charges, costs and expenshe CREST Depository in connection with the uséhe
CREST International Settlement Links Service. Thesie include the fees and expenses charged by the
CREST Depository in respect of the provision ofviers by it under the CREST Deed Poll and any taxes
duties, charges, costs or expenses which may leeayme payable in connection with the holding @& th
Underlying Securities through the CREST Internaid®ettlement Links Service.

Investors in CREST Depository Interests should ribé¢ none of the Issuer, any Dealer or any Ageitit w
have any responsibility for the performance by amgrmediaries or their respective direct or indire
participants or accountholders acting in connectigth CREST Depository Interests or for the respect
obligations of such intermediaries, participantsaocountholders under the rules and proceduresrigjoge
their operations.

The value of Fixed Rate N&C Securities may be adady affected by movements in market interest rates

Investment in Fixed Rate N&C Securities involves ttisk that if the market interest rates subsedyent
increase above the rate paid on the Fixed Rate B&c€lrities, this will adversely affect the valuetlué Fixed
Rate N&C Securities.

N&C Securities which are issued with variable ingst rates or which are structured to include a miplter
or other leverage factor are likely to have morelatile market values than more standard securities

N&C Securities with floating interest rates can \agatile investments. If they are structured tolude
multipliers or other leverage factors, or capsloorfs, or any combination of those features or ogimilar
related features, their market value may be motatil® than those for securities that do not inelutese
features. An investor may receive substantiallg sno interest at all on such Floating Rate N&C8Bities.
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3.12  If the Issuer has the right to convert the interesite on any N&C Securities from a fixed rate toflmating
rate, or vice versa, this may affect the secondargrket value of the N&C Securities concerned

Fixed/Floating Rate N&C Securities are N&C Secastivhich may bear interest at a rate that the i9say
elect to convert from a fixed rate to a floatingerar from a floating rate to a fixed rate. Theuksss ability to
convert the interest rate will affect the secondagarket and the market value of the N&C Securiese the
Issuer may be expected to convert the rate whierlikely to produce a lower overall cost of boriog. If the
Issuer converts from a fixed rate to a floatingrdihe spread on the Fixed/Floating Rate N&C S&earimay
be less favourable than the then prevailing spresdsomparable floating rate notes relating to shene
reference rate. In addition, the new floating ratexany time may be lower than the interest ratgsiga on
other N&C Securities. If the Issuer converts frorficating rate to a fixed rate, the fixed rate niseylower
than the then prevailing market rates.

3.13  Inverse Floating Rate N&C Securities will have mowelatile market values than convention Floating Ra
N&C Securities

Inverse Floating Rate N&C Securities may have #&er@st rate equal to a fixed rate minus a ratecdbapen a
reference rate such as the London Interbank OffRvee (LIBOR "). The market value of inverse Floating
Rate N&C Securities typically is more volatile thdoe market value of other more conventional flogtiate
debt securities based on the same reference ratenfth otherwise comparable terms). Inverse RhgpRate
N&C Securities are more volatile because an ineréashe reference rate not only decreases theeBiteate
payable on the N&C Securities, but may also refdecincrease in prevailing interest rates, whicly fogther
adversely affect the market value of the N&C Sdmsi

4, Risks associated with N&C Securities where interesamounts are linked to one of more Reference
Item(s)
4.1 General considerations with respect to underlyingfrence Items

The N&C Securities may involve a high degree ok rishich include, among others, interest rate, cate,
market, foreign exchange, time value and/or palitiisks, as well as other risks arising from fuations in
the values of the relevant indices (or basket dicies) (which may include equity indices or inftetiindices)
or, in the case of Exempt N&C Securities only, otbaderlying assets (each Réference Iteni, which
definition may include, where appropriate, a congrof such a index or asset or basket thereofytwiriay
be specified in the applicable Issue Terms, an@igémisks applicable to the stock market (or mexkand
capital markets. N&C Securities for which the detigration of the relevant interest amounts are lihteethe
performance of the Reference Iltem may not providgpfedetermined interest payments, but interestuzuts
payable will be dependent upon the performancéeReference Iltem(s), which itself may contain sl
risks. If the performance of the Reference Itengsjot in accordance with an investor's expeatatithis
could result in an investor receiving no or reducedrest payment when compared to their expectstio

Prospective purchasers of N&C Securities should regnise that their N&C Securities, other than N&C
Securities having a minimum interest amount (subjetcto comments above about the Issuer's solvency
and deduction of taxes and expenses), may receive interest payment in respect of some or all Inters
Periods. Purchasers should be prepared not to reses any amounts in respect of interest, except, ibs
indicated in the applicable Issue Terms, to the eght that minimum interest amounts are payable
(subject to the comments above).

Investments in N&C Securities where the interesbamts are linked to the performance of a Referédigre
entail significant risks and may not be approprifde investors lacking financial expertise. Progpec
investors should consult their own financial, taxd degal advisors as to the risks entailed by &estment in
such N&C Securities and the suitability of such N&Ecurities in light of their particular circumstas and
ensure that their acquisition is fully consistenthwtheir financial needs and investment policisslawful
under the laws of the jurisdiction of their incorgtion and/or in which they operate, and is a bigta
investment for them to make. The Issuer believes such N&C Securities should only be purchased by
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investors that are in a position to understandstiexial risks that an investment in these instrusigvolves,
in particular relating to options and derivativesl aelated transactions.

Furthermore, the value of the Reference Item(s) beagbserved for valuation purposes at a partidita(s)
on a particular day(s). Markets in Reference Itemay move significantly in very short periods ohé. As
such prospective purchasers should be aware thatthe observed for the Reference Item may nteatethe
value of the Reference Item which has prevailedtlar times on the relevant valuation day or inpkeod
immediately preceding such day. For example, iy occur if the valuation time falls at any timearidg a
"Flash Crash", similar in nature to that which ated on the New York Stock Exchange on 6 May 2040,
which the relevant market moves significantly dovanels before subsequently correcting shortly aftedaa
Whilst the terms of the N&C Securities may inclygi®visions to allow postponement of valuation ie th
event of certain disruptions in the market, notsjnificant market movements will be covered bgsth
provisions. Reference Item prices at the openinglasing of relevant markets may also be partityla
volatile as traditionally many trades are execuatesuch time. This may itself have an effect @ Reference
Item prices and consequently interest payable eMNtC Securities.

In addition, the value of any Reference Item mapetel on a number of interrelated factors, including
economic, financial and political events in one more jurisdictions, including factors affecting @ap
markets generally and the stock exchange(s) onhwdriy Reference Item may be traded.

If the formula used to determine any interest anwyrayable in respect of the N&C Securities comstain
multiplier or leverage factor, the effect of anwdiuation in the value of the Reference Items tdactvh
payments of interest on the N&C Securities aredihkr indexed will be magnified. In recent yeaapes of
certain equities, bonds, notes or other financisiruments, indices and formulae have been volatite such
volatility may be expected in the future. Howeveaist experience is not necessarily indicative ohtwhay
occur in the future. The historical experience d Reference Items should not be taken as an iiaicaf

future performance of such Reference Iltems dutiegeérm of such N&C Security.

None of the Issuer, Calculation Agent nor any Deplevide any advice with respect to any Referdieem

nor make any representation as to its quality, itdotherwise, and investors in the N&C Secusitiaust
rely on their own sources of analysis, includingdit analysis with respect to any Reference Itern. N
investigation or review of the Reference Items]uding, without limitation, any public filings madasy the
issuer, sponsor or obligor of the Reference Itdms, been made by the Issuer or any of its Affilidte the
purposes of forming a view as to the merits of awestment where interest payments are linked to the
Reference Items. Nor is any guarantee or expregapied warranty made in respect of the selectibthe
Reference Items or is any assurance or guarantea gt to the performance of the Reference IteotenBal
investors should not conclude that the sale bylskeer and/or Dealer of the N&C Securities is amyrf of
investment recommendation by it or any of its &ffés.

No Claim against any Reference Item

A N&C Security will not represent a claim againstyaReference Iltem and, in the event of any lo99&&
Securityholder will not have recourse under a N8&&&&ity to any Reference Item. The N&C Securities
not in any way sponsored, endorsed or promotechigyssuer, sponsor, manager or other connectedmpérs
respect of an underlying Reference Item and sudhiesnhave no obligation to take into account the
consequences of their actions on any N&C Securitighs.

Risks relating to Equity Index Linked Interest N&Securities

The Issuer may issue Equity Index Linked Intere&CNSecurities where the amount of interest payéable
dependent upon the level of an equity index ortggndices and/or by whether that level is equabtmove or
below one or more specified levels. If the amouninterest payable is determined by reference éléast
performing equity index in a basket of equity ireic then investors will not receive any benefinfrthe
better performing equity index/equity indices ie thasket.
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Potential investors in any such N&C Securities shdd be aware that, depending on the terms of the
Equity Index Linked Interest N&C Securities, (i) they may receive no interest or a limited amount of
interest and (ii) payment interest may occur at a ifferent time than expected.In addition, the movements
in the level of the index or indices may be subjecsignificant fluctuations that may not correlatéh
changes in interest rates, currencies or othecésdiand the timing of changes in the relevantl lef/¢he
index or indices may affect the actual return teestors, even if the average level is consisteth wieir
expectations.

Equity Index Linked Interest N&C Securities maysubject to certain disruption provisions. In parée, the
Calculation Agent may determine that an event gjvise to a Disrupted Day (as defined in the Eqlitiex
Linked Conditions) has occurred at any relevantetiAny such determination may have an effect on the
timing of valuation, and consequently the valuehef N&C Securities, and/or may delay settlemerihtrest
amounts in respect of the N&C Securities. In additicertain extraordinary events may lead to early
redemption of the N&C Securities and such an eveay have an adverse effect on the value of the N&C
Securities. Whether and how such provisions appltheé N&C Securities can be ascertained by reattiag
Equity Linked Index Conditions in conjunction witte applicable Issue Terms.

If the amount of interest payable is determinedcamjunction with a multiplier greater than one or b
reference to some other leverage factor, the effiechanges in the level of the index or the indioa interest
payable will be magnified.

The market price of Equity Index Linked Interest @&ecurities may be volatile and may depend onite
remaining to the maturity date and the volatilifyttee level of the index or indices. The level bétindex or
indices may be affected by the economic, finaraial political events in one or more jurisdictiomsluding
the stock exchange(s) or quotation system(s) orlwainy securities comprising the index or indices/rbe
traded.

Risks relating to Inflation Index Linked Interest BC Securities

The Issuer may issue Inflation Index Linked Intéefd&C Securities where the amount of interest pésyéd
dependent upon the level of an inflation/consumecepindex or indices and/or whether the level of
inflation/consumer price index or indices is equalabove or below one or more specified levels.

If the amount of interest payable is determineddfgrence to the least performing inflation/consuprice
index in a basket of inflation/consumer price irdicthen investors will not receive any benefitrfrihe better
performing inflation/consumer price indices in thesket.

Potential investors in any such N&C Securities shdd be aware that depending on the terms of the
Inflation Index Linked Interest Securities (i) they may receive no interest or a limited amount of irgrest
and (ii) payment of interest may occur at a differat time than expected.In addition, the movements in the
level of the inflation/consumer price index or ice$s may be subject to significant fluctuations tinaty not
correlate with changes in interest rates, currenoreother indices and the timing of changes inréevant
level of the index or indices may affect the actielirn to investors, even if the average levelaesistent
with their expectations.

Inflation Index Linked Interest N&C Securities maye subject to certain disruption provisions or
extraordinary event provisions. Relevant events neéate to market disruptions, or other extraordirevents

in relation to the relevant level of inflation/camser price index or indices. If the Calculation Age
determines that any such event has occurred thisdeky valuations under and/or settlements ofréste
amounts in respect of the N&C Securities and camsetly adversely affect the value of the N&C Setiesi

In addition certain extraordinary or disruption eteemay lead to early redemption of the N&C Semsit
which may have an adverse effect on the valueeoNRC Securities. Whether and how such provisiqgEya

to the relevant N&C Securities can be ascertaingddading the Inflation Index Linked Conditions in
conjunction with the applicable Issue Terms.
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If the amount of interest payable is determinedcamjunction with a multiplier greater than one or b
reference to some other leverage factor, the effechanges in the level of the inflation/consumpece index
or the indices on interest payable will be magudifie

A relevant consumer price index or other formulekdéid to a measure of inflation to which the interes
amounts payable in respect of N&C Securities arkeli may be subject to significant fluctuationst thmeay
not correlate with other indices. Any movement e fevel of the index may result in a reductionttod
interest payable on the N&C Securities.

The timing of changes in the relevant consumerepinidex or other formula linked to the measurenéifition
comprising the relevant index or indices may affeetactual yield to investors on the N&C Secusitieven if
the average level is consistent with their expemtat

An index to which interest payments of Inflatiordéx Linked Interest N&C Securities are linked isyoone
measure of inflation for the relevant jurisdicti@and such Index may not correlate perfectly with thte of
inflation experienced by N&C Securityholders in lsygrisdiction.

The market price of Inflation Index Linked Inter@¢&C Securities may be volatile and may dependhen t
time remaining to the maturity date and the vadtstibf the level of the index or indices. The leal the
inflation/consumer price index or indices may bgeeted by the economic, financial and political etgein
one or more jurisdictions, including the stock exate(s) or quotation system(s) on which any seeasrit
comprising the inflation/consumer price index aliges may be traded.

Risks associated with N&C Securities linked to Prefrence Shares
General considerations with respect to underlyingefRerence Shares

Amounts payable upon redemption of the N&C Seasitire linked to Preference Shares and may inwlve
high degree of risk, which include, among othergreest rate, corporate, market, foreign exchatime, value
and/or political risks, as well as other risks iagsfrom fluctuations in the values of the PrefexrShare
Underlying(s). These may include equities (or b&skef equities) and indices (or baskets of indices)
(including equity indices or inflation indices) agdneral risks applicable to the stock market (arkets) and
capital markets. The N&C Securities do not provide predetermined redemption amounts, but amounts
payable will be dependent upon the performancéePreference Shares, which itself may containtanbal
risks. If the performance of the Preference Sharewt in accordance with an investor's expeatatithis
could result in an investor receiving no return &ging the capital that they have invested.

An investment in the N&C Securities will represamt investment linked to the economic performancenef
Preference Shares which will in turn be linkedhte economic performance of one or more PreferehaeeS
Underlying(s) and prospective investors should rbé the return (if any) on their investment irclsiN&C
Securities will depend upon the performance of Rneference Shares, which will in turn depend ugen t
performance of such Preference Share Underlyingisjential investors should also note that whitet t
redemption amount of the N&C Securities is linkedtie market value of Preference Shares which lveill
influenced (positively or negatively) by the Preflece Share Underlying(s) in respect of the relevant
Preference Shares, any change may not be compa@ltdedirect investment in such Preference Share
Underlying(s) and may be disproportionate. It ipassible to predict how the level of the relevargféence
Share Underlying(s) will vary over time. In contras a direct investment in the relevant PrefereBbare
Underlying(s), the N&C Securities represent thétrig receive payment of the Final Redemption Am)n

the value of which will be determined by referetoethe market value of the relevant Preference &thar
which depends upon the performance of the releRegference Share Underlying(s).

As the amounts payable in respect of N&C Securireslinked to Preference Shares which are inlinked
to the performance of the relevant Preference Shiwgerlying(s), a purchaser of a N&C Security must
generally be correct about the direction, timingl amagnitude of an anticipated change in the valuth®
relevant Preference Share Underlying(s). Assumihgther factors are held constant, the lower thkig@ of
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the Preference Shares and the shorter the remagrimgto redemption, the greater the risk that lpasers of
such N&C Securities will lose all or part of theivestment.

Prospective purchasers of N&C Securities should regnise that their N&C Securities may be worthless
on redemption. Purchasers should be prepared to stan a total loss of the purchase price of their N&
Securities. This risk reflects the nature of the N& Securities as an asset which, other factors held
constant, tends to decline in value over time andhich may become worthless when it is redeemed.

The N&C Securities are not principal protected.estors in N&C Securities risk losing their entineéstment
(including the loss of any transaction costs pajidhe investor) if the value of the relevant Prefere Shares
and/or the Preference Share Underlying(s) of thevamt Preference Shares do not move in the aat&ip
direction.

Investments in the N&C entail significant risks améy not be appropriate for investors lacking firiah
expertise. Prospective investors should consulir then financial, tax and legal advisors as to tisks
entailed by an investment in such N&C Securitied tie suitability of such N&C Securities in light their
particular circumstances and ensure that their iaitigun is fully consistent with their financial eds and
investment policies, is lawful under the laws oé tlarisdiction of their incorporation and/or in whithey
operate, and is a suitable investment for them a@emThe Issuer believes that such N&C Securitiesils
only be purchased by investors that are in a posith understand the special risks that an invastinehese
instruments involves, in particular relating toiops and derivatives and related transactions,stwodlid be
prepared to sustain a total loss of the purchase pf their N&C Securities.

In order to realise a return upon an investmerg M&C Security, it may be necessary that an investost
have correctly anticipated the timing and magnitaflan anticipated increase or the absence of eedse in
the value of the Preference Shares relative to thiial value, and must also be correct about nvaay
change will occur. If the value of the Preferender®s do not increase, or decreases, as the casbana
before such N&C Security is redeemed, part of tivestor's investment in such N&C Security may tst tm
such redemption. It is likely that the only mearnswhich a N&C Securityholder can realise value frim
N&C Securities prior to their Maturity Date is telssuch N&C Securities at their then market priceghe
secondary market (if available) (seehé Issuer cannot assure a trading market for ti®@&CNsecurities will
ever develop or be maintaineadbove).

Fluctuations in the value and/or volatility of thelevant Preference Share Underlying(s) will affiaet value
of the relevant Preference Shares and as a réseltjalue of the N&C Securities. Other factors vahinay
influence the market value of the Preference Shamesas a result, the value of the N&C Securitissude
interest rates, potential dividend or interest paytsa (as applicable) in respect of the relevanfelreace Share
Underlying(s), changes in the method of calculatimg relevant Preference Share Underlying(s) friome to
time and market expectations regarding the futeréopmance of the relevant Preference Share Urideg(k)
and its composition.

The value of the Preference Shares and the releéaierence Share Underlying(s) may be observed for
valuation purposes at a particular time(s) on diqdar day(s). The value of the Preference Sharesthe
relevant Preference Share Underlying(s) may mougeifgantly in very short periods of time. As such
prospective purchasers should be aware that thee \aiiserved for the Preference Shares and/or lineare
Preference Share Underlying(s) may not reflect ihkie of the Preference Shares and/or the relevant
Preference Share Underlying(s) which have prevailedther times on the relevant valuation day othi
period immediately preceding such day. For examtpie may occur if the valuation time falls at aipe
during a "Flash Crash", similar in nature to thdiich occurred on the New York Stock Exchange ond&/M
2010, in which the relevant market moves signifitadownwards before subsequently correcting shortl
afterwards. Whilst the terms of the Preferencer&hanay include provisions to allow postponement of
valuation of the relevant Preference Share Undag{g) in the event of certain disruptions in therkag not

all significant market movements will be coveredthgse provisions. Depending on the relevant Rrpte
Share Underlying(s) for the Preference Sharesydtetility of prices at the opening or closing @levant
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markets (which is traditionally caused as manydsadre executed at such time) may itself have f@ctedn
the prices of the Preference Shares and conseyibatN&C Securities.

PROSPECTIVE INVESTORS SHOULD REVIEW THE TERMS AND C ONDITIONS OF THE
PREFERENCE SHARES TO UNDERSTAND THE RELEVANT PREFERENCE SHARE
UNDERLYING(S) AND TO UNDERSTAND FACTORS AFFECTING T HE VALUE OF THE
PREFERENCE SHARES BEFORE MAKING ANY DECISION TO PURCHASE ANY N&C
SECURITIES.

The historical experience of the Preference Sharesy relevant Preference Share Underlying(s) Ishioot
be taken as an indication of future performancesofh Preference Shares or such Preference Share
Underlying(s) during the term of such N&C Security.

The price at which a N&C Securityholder will be altb sell N&C Securities prior to maturity may beaa
discount, which could be substantial, to the maviadie of such N&C Securities on the Issue Dategtifuch
time, the value of the Preference Shares is bedgwal to or not sufficiently above the value of Breference
Shares on the Issue Date. The historical valusmgfPaeference Share should not be taken as aratiaticof

such Preference Share's future performance duratetm of any N&C Security.

The Issuer may issue several issues of N&C Seesirittlating to a particular series of Preferencaré&h
linked to a particular Preference Share Underlyldgwever, no assurance can be given that the Isgiller
issue any such N&C Securities. At any given timee humber of N&C Securities outstanding may be
substantial. N&C Securities provide opportunities investment and pose risks to investors as dtresu
fluctuations in the value of the relevant Prefeeet@hares, as a result of fluctuations in the val¢he
relevant Preference Share Underlying(s).

None of the Issuer, Calculation Agent nor any Deptevide any advice with respect to any of theféhence
Shares nor make any representation as to the yuatiédit or otherwise of the Preference Sharesd, an
investors in the N&C Securities must rely on thaivn sources of analysis, including credit analysith
respect to any of the Preference Shares. No imasih or review of the Preference Shares, inclydin
without limitation, any public filings made by tli&suer or obligor of the Preference Shares, has beale by
the Issuer or any of its Affiliates for the purpss# forming a view as to the merits of an invesitrimked to
the Preference Shares. Nor is any guarantee oegxpr implied warranty made in respect of thecsiele of
the Preference Shares or is any assurance or geargiven as to the performance of the PrefereheeeS.
Potential investors should not conclude that tHe &g the Issuer of the N&C Securities is any fooimn
investment recommendation by it or any of its &ffés.

Risks Relating to the early redemption of the Prefiece Shares

The issuer of the relevant Preference Shares Rteférence Share Issué) may early redeem or cancel the
Preference Shares if the Preference Share Issuée aralculation agent in respect of the PrefereSttares
(the 'Preference Share Calculation Agerl) (on behalf of the Preference Share Issuer) deters that:

0] any event occurs in respect of which the adjustrpentisions under the terms and conditions of the
Preference Shares provide the Preference Sharebamnageemed; or

(ii) the performance of the obligations of the PrefeeeBbare Issuer under the Preference Shares, or any
relevant hedging arrangement made to hedge theererefe Share Issuer's obligations under the
Preference Shares, has or will become unlawfelgdl or otherwise prohibited in whole or in part as
a result of compliance with any applicable preserfuture law, rule, regulation, judgement, order o
directive of any governmental, administrative, $gfive or judicial authority or power, or the
interpretation thereof; or

(i) a change in applicable law or regulation occurg thathe determination of the Preference Share
Calculation Agent results, or will result, by reasuf the Preference Shares being outstanding,ein th
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Preference Share Issuer being required to be tegulay any additional jurisdiction or regulatory
authority, or being subject to any additional legaduirement or regulation or tax considered by the
Preference Share Issuer to be onerous to it; or

(iv) the Preference Share Issuer is notified that alaye financial product (such as the N&C Securjties
have become subject to early redemption.

If the Issuer receives a notice from the Prefereitare Issuer of early redemption of the PreferSiwmes,
the Issuer will notify N&C Securityholders in acdance with N&C Security Condition 13 and each N&C
Security shall be redeemed at its Early Redemtimount in accordance with N&C Security ConditioB 6.

The Early Redemption Amount in this case is deteemiitaking into account the value of the Preference
Shares immediately prior to the time of the eaglyamption of the N&C Securities and such Prefer&iwre
value in turn may take into account deduction ofaig costs of the Preference Share Issuer andcal$ain
costs of issuers and their hedging counterpanieslation to financial products (such as the N&&\Bities)
related to the Preference Shares. This may meavatbe of the Preference Shares and consequentligahy
Redemption Amount in respect of the N&C Securitisdess, and in some cases significantly lesemn,as a
result.

No Claim against any Reference Item

A N&C Security will not represent a claim againslya&Preference Share or any Preference Share Uitgrly
and, in the event of any loss, a N&C Securityholddl not have recourse under a N&C Security to any
Preference Share or any Preference Share Underlyliiee N&C Securities are not in any way sponsored,
endorsed or promoted by any issuer, sponsor, mamagg#her connected person in respect of an uyiderl
Preference Share or any Preference Share Undedyidguch entities have no obligation to take attoount
the consequences of their actions on any N&C Sgtwiders.

Risks in relation to Preference Share Underlyings

An investment in N&C Securities will entail sigrdéint risks not associated with conventional seegrguch

as debt or equity securities. N&C Securities wil dettled by payment of an amount determined ®reate

to the performance of the relevant Preference Shawbich depend on the performance of the relevant
Preference Share Underlying(s). If the value of Bmeference Share Underlyings(s) does not movéen t
anticipated direction, the performance of the Rezfee Shares may be negative and thus the valhe &f&C
Securities linked to such Preference Shares wilabtieersely affected. Purchasers of N&C Securitigk r
losing all or a part of their investment if the eir value of the Preference Shares does not motkein
anticipated direction.

Risks relating to Index Linked Preference Shares

The N&C Securities are dependent upon the perfocmari the Preference Shares which may be in turn
dependent on the level of or changes in the lefvahondex or a basket of indicedrilex Linked Preference
Shares). The index or indices may be equity indicesrglation indices, and may be a well known and wydel
published index or indices or an index or indicsklished by the Issuer or another entity whicly mat be
widely published or available. An investment in N&@curities linked to Index Linked Preference Stavid
entail significant risks not associated with a aamtional security.

Potential investors in N&C Securities linked to émdLinked Preference Shares should be aware that,
depending on the terms of the Index Linked PrefegeBhares, payments may occur at a different tivae t
expected and they may lose all or a substantiaiquoof their investment if the value of the Prefiece Shares,
determined by reference to the value of the indebi¢es, does not move in the anticipated direction.

In addition, the movements in the level of the ade indices may be subject to significant fluctoas that
may not correlate with changes in interest ratageacies or other indices and the timing of chanigethe
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relevant level of the index or indices may affdo tactual yield to investors, even if the averageell is
consistent with their expectations. In general, ¢aglier the change in the level of an index owltesf a
formula, the greater the effect on yield.

If amounts payable under the Index Linked PrefezeBloares are determined in conjunction with a plieti
greater than one or by reference to some otherdgeefactor, the effect of changes in the levehefindex or
the indices on the Index Linked Preference Shai#sowr magnified. This may, in turn, be reflectedthe
market value of the Index Linked Preference Shgwesich will be relevant to calculating the Final
Redemption Amount, any Optional Redemption Amountany Early Redemption Amount of the N&C
Securities).

Prospective purchasers should review the Base Echsp the relevant Issue Terms and the terms and
conditions of the relevant Preference Shares tertsn whether and how adjustment provisions applghe
Preference Shares, the potential for the Prefer8heges to be cancelled or redeemed and the effecich
adjustments on the N&C Securities.

The market price of N&C Securities linked to Indekked Preference Shares may be volatile and may
depend on the time remaining to the redemption datethe volatility of the level of the index odines. The
level of the index or indices may be affected bg @tonomic, financial and political events in omenwre
jurisdictions, including the stock exchange(s) amfgtion system(s) on which any securities notignal
comprising the index or indices may be traded.

Risks relating to Equity Linked Preference Shares

The N&C Securities are dependent upon the perfocmari the Preference Shares which may be in turn
dependent on the price of or changes in the pfichares or a basket of shares or the price of R/&DR or

a basket of GDRs/ADRs Equity Linked Preference Share$). Accordingly, an investment in N&C
Securities linked to Equity Linked Preference Skameay bear similar market risks to a direct equity
investment and investors should take advice aceghgi An investment in N&C Securities linked to Hiyu
Linked Preference Shares will entail significasks not associated with a conventional security.

Potential investors in N&C Securities linked to HyguLinked Preference Shares should be aware that,
depending on the terms of the Equity Linked PrefegeShares, payments may occur at a different tirae
expected and they may lose all or a substantiaglgroof their investment if the value of the Equlitinked
Preference Shares, which is determined by referémcthe value of the share(s), does not move in the
anticipated direction.

In addition, the movements in the price of the shar basket of shares may be subject to significant
fluctuations that may not correlate with changesitarest rates, currencies or other indices aadithing of
changes in the relevant price of the share or shasgy affect the actual yield to investors, evethéf average
level is consistent with their expectations. Ingrah the earlier the change in the price of trerestor shares,
the greater the effect on yield.

If amounts payable under the Equity Linked PrefeeeBhares are determined in conjunction with aipligt
greater than one or by reference to some otherdgeefactor, the effect of changes in the pricehefshare or
shares on the Equity Linked Preference Shareswilihagnified. This may, in turn, be reflected ia tharket
value of the Equity Linked Preference Shares (whidlh be relevant to calculating the Final Rederopti
Amount, any Optional Redemption Amount or any E&gdemption Amount of the N&C Securities).

Prospective purchasers should review the Base Echsp the relevant Issue Terms and the terms and
conditions of the Preference Shares to ascertaiatheh and how adjustment provisions apply to the
Preference Shares, the potential for the Prefer8heges to be cancelled or redeemed and the effecich
adjustments on the N&C Securities.
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The market price of N&C Securities linked to Equitinked Preference Shares may be volatile and neay b
affected by the time remaining to the redemptiote dine volatility of the share or shares, theadbwid rate (if
any) and the financial results and prospects ofigheer or issuers of the relevant share or steseasell as
economic, financial and political events in onengore jurisdictions, including factors affecting teeock
exchange(s) or quotation system(s) on which anky shares may be traded.

Generally no issuer of the relevant share(s) walvéh participated in the preparation of the relevaste
Terms or in establishing the terms and conditiohshe Equity Linked Preference Shares and neither t
Issuer nor any Dealer will make any investigatiorenquiry in connection with such offering with pest to
any information concerning any such issuer of sharein the documents from which such informaticesw
extracted. Consequently, there can be no assutaateall events occurring prior to the relevanuéesslate
(including events that would affect the accuracycompleteness of any publicly available informalitmat
would affect the trading price of the share wilivbabeen publicly disclosed. Subsequent disclostir@ng
such events or the disclosure of or failure toldse material future events concerning such areissiishares
could affect the trading price of the share andetwze the value of the Equity Linked Preferencar8h, and
therefore the value of the N&C Securities.

Holders of N&C Securities linked to Equity Linkedeference Shares will not have voting rights ohtsgto
receive dividends or distributions or any otherhtigwith respect to the relevant shares to whicthsu
Preference Shares relate. Prospective purchaseuisteview the Base Prospectus, the relevant [$sums

and the terms and conditions of the relevant Peefsr Shares to ascertain whether and how adjustment
provisions apply to the Preference Shares, thenfiatdor the Preference Shares to be cancelleg@adeemed

and the effect of such adjustments on the N&C Seesir

Currency Risk in N&C Securities and Preference Slesrgenerally

There is generally foreign exchange currency exmosn respect of N&C Securities which provide for
payment to be made in a currency which is diffeterthe currency of the Preference Share Under{gingr
the Preference Shares.

Where the terms and conditions of the N&C Secwrifieovide that payment under such N&C Securitids wi
be made in a currency which is different from therency of the Preference Share Underlying(s) er th
Preference Shares, and such Preference Sharest dave a "quanto" feature (i.e. the Preference &har
themselves take no account of currency rate moveman otherwise hedge the currency risk), there are
additional risks. Holders of such N&C Securities ymige exposed not only to the performance of the
Preference Shares but also to the performancectf feweign currency, which cannot be predictedebtors
should be aware that foreign exchange rates adehave been, highly volatile and determined by suppd
demand for currencies in the international foreéqechange markets, which are subject to economior&c
including inflation rates in the countries concetnmterest rate differences between the respectvatries,
economic forecasts, international political factocsirrency convertibility and safety of making firtgal
investments in the currency concerned, specul@imhmeasures taken by governments and central faugks
imposition of regulatory controls or taxes, issuarmaf a new currency to replace an existing currency
alteration of the exchange rate or exchange clarsiits by devaluation or revaluation of a curseme
imposition of exchange controls with respect to ¢éixehange or transfer of a specified currency Watld
affect exchange rates and the availability of acigel currency). Foreign exchange fluctuationsniestn a
N&C Securityholder's home currency and the relewamtency in which the repayment amount of the N&C
Securities is denominated may affect investors witend to convert gains or losses from the sal®l&€C
Securities into their home currency.

There are risks relating to currency-protected quahto” N&C Securities which provide for paymentb®
made in a currency which is different to the cucsenf the Preference Share Underlying(s) or thédPeace
Shares.

If the Preference Share Underlying(s) or the Pegfee Shares are not denominated in the currentkeof
N&C Securities and at the same time only the peréorce of the Preference Share Underlying(s) or the
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Preference Shares in their denominated currenogiésant to the payout on the N&C Securities, sN&C
Securities are referred to as currency-protectedCN&ecurities or N&C Securities with a "quanto” teat
Under such feature, the investment return of theCN&ecurities depends only on the performance of the
Preference Share Underlying(s) or the PrefereneeeSHin the relevant currency) and any changearrate

of exchange between the currency of the Prefer&msre Underlying(s) or the Preference Shares amd th
N&C Securities is disregarded. Accordingly, the laggtion of a "quanto" feature means that N&C
Securityholders will not have the benefit of anyarbe in the rate of exchange between the currehtyeo
Preference Shares and the N&C Securities that wotlldrwise influence the performance of the Prefeze
Share Underlying(s) or the Preference Shares iralisence of such "quanto” feature. In additionngkea in
the relevant exchange rate may indirectly influettee price of the Preference Share Underlying(syher
Preference Shares which, in turn, could have ativegaffect on the return on the N&C Securities.

Risk factors relating to the Issuer and the Group
The Group is vulnerable to disruptions and volatyliin the global financial markets

Over the past 10 years, financial systems worldvialee experienced difficult credit and liquiditynchitions
and disruptions leading to periods of reduced tduiand greater volatility (including volatilityni spreads).
Uncertainties remain concerning the outlook and foéure economic environment despite recent
improvements in certain segments of the global esgninvestors remain cautious and a slowing oimfgibf
the global economic recovery would likely aggravite adverse effects of difficult economic and neark
conditions on us and on others in the financialises industry.

"Financial markets over the past three years haen laffected and still are, by a series of politezents,
which includes the UK's vote in June 2016 to ledneEuropean Union (th&eU") and the general election in
the UK in June 2017, which caused significant viifatin the global stock and foreign exchange nedsk(for
more information, see the risk factor entitldekposure to UK political developments, including tingoing
negotiations between the UK and EU, could have terizd adverse effect on the Grd)p Further, there
continues to be significant uncertainty as to tegpective legal and regulatory environments in twhfte
Group will operate going forward as a result of th€'s vote to leave the EU, as the delay in angeagrent
continues. Such uncertainties have had, and matincento have, a negative impact on macroeconomic
conditions and the Group's operations, financialdition and prospects, and the global economicrenwment
may continue to be adversely affected by politdalelopments (for more information, see the risktda
entitled "'The Group may suffer adverse effects as a resuthefpolitical, economic and sovereign debt
tensions in the eurozofje

Continued or worsening disruption and volatilitytive global financial markets could have a matextblerse
effect on the Group, including the Group's abitiyaccess capital and liquidity on financial teracseptable

to the Group, if at all. If capital markets finangi ceases to become available, or becomes excdgssive
expensive, the Group may be forced to raise thesiipays on deposits to attract more customarsicplarly

if interest rates continue to rise in 2019 follogitme Bank of England's repeated comments to ratses, "at a
gradual pace and to a limited extent". Any suchdase in capital markets funding costs or depasiisrcould
have a material adverse effect on the Group'sdstenargins, liquidity and profitability, particulg given the
sustained low interest rate environment expectédammedium term.

The Group's financial condition and prospects mag Imaterially impacted by economic conditions in the
UK

The Group's business activities are concentratetiénUK, where the Group offer a range of banking a
financial products and services to UK retail andpooate customers. As a consequence, the Group's
operations, financial condition and prospects &gificantly affected by the general economic cdiodis in

the UK.

The Group's financial performance is intrinsicdihked to the UK economy and the economic prospenitd
confidence of consumers and businesses. The dttte &K economy, along with its related impactstba
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Group's profitability, remains a risk. Conversedystrengthened UK economic performance may incréese
possibility of a higher interest rate environmend ahe Group note that the Bank of England has cemtead
that it expects to continue to raise interest raiea steady pace if the economy performs in lint vis
expectations. In such a scenario, there is a Hak dther market participants might offer more cetitjve
product pricing resulting in increased customeriteth and the potential for an increase in defauh the
Group's mortgage and/or loan repayments.

In particular, the Group may face, among others foflowing risks related to any future economieviturn:

* Increased regulation of the Group's industry. Cdéemgle with such regulation will continue to
increase the Group's costs, may affect the priointhe Group's products and services, increase the
Group's conduct and regulatory risks related to-cmmpliance, reduce investment available to
enhance the Group's product offerings, limit thititglof the Group to pursue business opportunities
and impact the Group's strategy;

* Reduced demand for the Group's products and ssrvice

e Inability of the Group's borrowers to comply fullgr in a timely manner with their existing
obligations;

e« The process the Group uses to estimate lossesemther its credit exposure requires complex
judgements and assumptions, including forecastscohomic conditions and how such economic
conditions may impair the ability of the Group'sioevers to repay their loans;

« The degree of uncertainty concerning economic ¢mmdi may adversely affect the accuracy of the
Group's estimates, which may, in turn, impact #d&bility of the process and the sufficiency oé th
Group's loan loss allowances;

e The value and liquidity of the portfolio of investmt securities that the Group holds may be
adversely affected;

e The recovery of the international financial indystmay be delayed and impact the Group's
operations, financial condition and prospects; and

¢ Adverse macroeconomic shocks may negatively impiaethousehold income of the Group's retail
customers and the profitability of the Group's hass customers, which may adversely affect the
recoverability of the Group's loans and other esitems of credit and result in increased creditdess

The possibility of a renewed economic downturn Itésy in negative economic growth in the UK remains
real risk, particularly given an agreement for iexjtthe EU has yet to be reached. This has, totaineextent,
been reflected in the downgrade of the Office fardget Responsibility OBR") forecasts for economic
growth for 2018, published with the Budget at thel ef October 2018 and the downgrade of the UK's
sovereign credit rating in September 2017 (for miofermation, see the risk factor entitledr’ adverse
movement in the Grolgpexternal credit rating would likely increase tBeoups cost of funding, require the
Group to post additional collateral or take othections under some of the Grdsiglerivative contracts and
adversely affect the Grolgpoperations, financial condition and prospéitdncertainty surrounding the
future of the eurozone is less acute than befareAbverse changes a slow increase in growth mag paisk
of a further slowdown in the UK's principal expararkets which would have an adverse effect on thader
UK economy, and could cause uncertainty in relatmthe terms of the UK's exit from the EU. Theufet
trading arrangements agreed between the EU andKheould also have an adverse impact, particulidrlye
UK has to resort to using World Trade Organisafla(WTO ") rules.

Adverse changes in the credit quality of the Grelygrrowers and counterparties or a general dea¢ioa in

UK, EU or global economic conditions could redube tecoverability and value of the Group's assets a
require an increase in the Group's level of prowisifor bad and doubtful debts. There can be noraisse
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that the Group will not have to increase the Greoypbvisions for loan losses in the future as altesf

increases in non-performing loans and/or for otle@sons beyond the Group's control. Material irs@gan
the Group's provisions for loan losses and wrifs-of charge-offs could have an adverse effecherGroup's
operations, financial condition and prospects.

Any significant related reduction in the demand ttee Group's products and services could have ariaht
adverse effect on the Group's operations, finamgatition and prospects.

Exposure to UK political developments, includingetongoing negotiations between the UK and EU, could
have a material adverse effect on the Group

On 23 June 2016, the UK held a referendum (thk& EU Referendum') on its membership of the EU, in
which a majority voted for the UK to leave the Himediately following the result, the UK and glolsabck
and foreign exchange markets commenced a perigignificant volatility, including a steep devaluati of
the pound sterling. There remains significant utaiety relating to the UK's exit from, and futuedationship
with, the EU and the basis of the UK's future tngdielationship with the rest of the world.

On 29 March 2017, the UK Prime Minister gave noticgler Article 50(2) of the Treaty on European Wnio
of the UK's intention to withdraw from the EU. Ttelivery of the Article 50(2) notice triggered actwear
period of negotiation to determine the terms onclvithe UK will exit the EU and the framework foetblK's
future relationship with the EU. Unless extenddd UK's EU membership will cease after this tworyea
period.

There is a possibility that the UK's EU membersimgls at such time without reaching any agreemeithen
terms of its relationship with the EU going forwaeahd currently the Withdrawal Agreement, whichyiles
for a transitional period whilst the Future RelaBbip is negotiated, has not been ratified by the¢ U
Parliament.

A general election in the UK was held on 8 June72(the 'General Electiorl). The General Election
resulted in a hung parliament with no political tgaobtaining the majority required to form an oght
government. On 26 June 2017 it was announcedtiraConservative party had reached an agreememt wit
the Democratic Unionist Party (th®UP") in order for the Conservative party to form anority government
with legislative support ("confidence and supplffm the DUP. There is an ongoing possibility afearly
general election ahead of 2022 and of a changewsrgment.

The continuing uncertainty surrounding the Brexitomme has had an effect on the UK economy, péatigu
towards the end of 2018, and this may continue20tt8. Consumer and Business confidence indicators
continued to fall for example, the GfK consumerfadence index fell to -14 in January 2019, and tids had
a significant impact on consumer spending and imvest, both of which are vital components of ecoitom
growth.

The outcome of Brexit remains unclear, howeverKagdit from the EU with a no-deal continues to réma
possibility and the consensus view is that this ldwave a negative impact on the UK economy, afigadts
growth prospects, based on scenarios put forwardsimh institutions as the Bank of England, HM
Government and other economic forecasters.

While the longer term effects of the UK's immineeparture from the EU are difficult to predict, idés short
term political and economic uncertainty. The Goeerof the Bank of England warned that the UK exjtthe

EU without a deal could lead to considerable finanimstability, a very significant fall in propertprices,
rising unemployment, depressed economic growthhdrignflation and interest rates. The Governor also
warned that the Bank would not be able to applgradt rate reductions. This could inevitably afftbet UK's
attractiveness as a global investment centre, amddnikely have a detrimental impact on UK economi
growth.
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If a no-deal Brexit did occur it would be likelyahthe UK's economic growth would slow significgntnd it
would be possible that there would be severely mdveconomic effects.

The UK's imminent departure from the EU has alseemirise to further calls for a second referendum o
Scottish independence and raised questions ovdutine status of Northern Ireland. These develapseor
the perception that they could occur, could haveagerial adverse effect on economic conditions #ed
stability of financial markets, and could signifitly reduce market liquidity and restrict the atyilof key
market participants to operate in certain finanomrkets (for more information, see the risk faaatitled
"The Group is vulnerable to disruptions and volgtilin the global financial markets

Asset valuations, currency exchange rates andtar&titigs may be particularly subject to increasstket
volatility if the negotiation of the UK's exit frortihe EU continues in the run-up to 29 March 2012 assult
of Parliament's non-ratification of the Withdrawsgreement. The major credit rating agencies chanigeid
outlook to negative on the UK's sovereign crediingafollowing the UK EU Referendum, and that has n
changed (for more information, see the risk fa@ntitled "An adverse movement in the Group's external
credit rating would likely increase the Group's to$ funding, require it to post additional collaé or take
other actions under some of the Group's derivatiwatracts and adversely affect the Group's operstio
financial condition and prospecs In addition, the Group is subject to substdriid-derived regulation and
oversight. Although legislation has now been pagsauasferring the Elacquisinto UK law, there remains
significant uncertainty as to the respective leagad regulatory environments in which the Group wilkrate
when the UK is no longer a member of the EU, amdkhsis on which cross-border financial businedls wi
take place after the UK leaves the EU.

Operationally, the Group and other financial ingidns may no longer be able to rely on the Europea
passporting framework for financial services andsitunclear what alternative regime may be in place
following the UK's departure from the EU. This urtaénty, and any actions taken as a result of this
uncertainty, as well as new or amended rules, naag la significant impact on the Group's operatesyits,
financial condition and prospects.

Ongoing uncertainty within the UK Government andrliBment, and the rejection of the Withdrawal
Agreement by the House of Commons, and the riskttiia results in the Government falling could aaus
significant market and economic disruption, whiobuld have a material adverse effect on the Group's
operations, financial condition and prospects.

Continued ambiguity relating to the UK's withdradwieom the EU, along with any further changes in
government structure and policies, may lead tch&urimarket volatility and changes to the fiscal netary
and regulatory landscape in which the Group opeaatke could have a material adverse effect on thwiGr
including its ability to access capital and ligtydon financial terms acceptable to it and, moreegally, on
the Group's operations, financial condition andspezts.

The Group is subject to substantial regulation agdvernmental oversight which could adversely affést
operations, financial condition and prospects

Supervision and new regulation

As a financial services group, the Group is subjectextensive financial services laws, regulations,
administrative actions and policies in the UK, g and in each other location in which the Grouprage.
As well as being subject to UK regulation, as pduthe Santander Group, the Group is also impaittenigh
regulation by the Banco de Espafia (the Bank ofrgaid, at a corporate level, by the European @eBank
(the 'ECB"), and various legal and regulatory regimes (idoig the US) that have extra-territorial effect.

The laws, regulations and policies to which the {pr@ subject may be changed at any time. In audithe
interpretation and the application of those lavegutations and policies by regulators are alsoestljo
change. Furthermore, there is uncertainty regarttiegon-shoring of EU regulations into the UK upbe
UK's exit from the EU and the changes that williloplemented in that process (including the furthewers
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that will be given to UK regulators), as well agaeding the level of convergence or divergence \ith
regulations, initiatives and reforms (including idigr any transitional period). Extensive legislatiand
implementing regulations affecting the financiahvéees industry have recently been adopted in regihat
directly or indirectly affect the Group's businesgluding Spain, the US, the EU, Latin America aiter
jurisdictions.

The manner in which financial services laws, regoites and policies are applied to the operationnaincial
institutions is still evolving. Moreover, to thetert these laws, regulations and policies apphéoGroup, it
may face higher compliance costs. Any legislativeregulatory actions and any required changes ¢o th
Group's business operations resulting from sucls,laegulations and policies as well as any defaenin
the Group's compliance with such laws, regulatiand policies, could result in significant loss ef/enue,
impact the Group's strategy, limit its ability taurpue business opportunities in which the Grouphinig
otherwise consider engaging and limit its abil@yprovide certain products and services. They nsy affect
the value of assets that the Group hold, requitiiegGroup to increase its prices and thereforeaediemand
for its products, impose additional compliance atiter costs on it or otherwise adversely affect@neup’s
operations, financial condition and prospects. Adowly, there can be no assurance that future gdsim
laws, regulations and policies or in their intetption or application will not adversely affect tGeoup.

During periods of market turmoil in the past 10rgedhere have been unprecedented levels of gowsrnamd
regulatory intervention and scrutiny, and changethe regulations governing financial instituticausd the
conduct of business. In addition, regulatory andegomental authorities have continued to considethér
enhanced or new legal or regulatory requiremenénded to reduce the probability and impact ofreirises
or otherwise assure the stability of institutiomgler their supervision. This intensive approachupervision

is maintained by the Prudential Regulation Autho(ithe 'PRA"), the Financial Conduct Authority (the
"FCA"), the Payment Systems Regulator (tHeSR') and the Competition and Markets Authority (the
"CMA™").

Recent proposals and measures taken by governméstabnd regulatory authorities and further future
changes in supervision and regulation (in particinahe UK), which are beyond the Group's contoaluyld
materially affect its business, the value of assatd operations and result in significant increases
operational and compliance costs. Products andcearoffered by the Group could also be affectdthr@es
in UK legislation and regulation to address thebisits of the financial sector may also affect tgoup's
competitive position, particularly if such changee implemented before international consensusashed
on key issues affecting the industry. Although @Gup work closely with its regulators and contiya
monitor the situation, future changes in law, ragoh, fiscal or other policies can be unpredicadhd are
beyond the Group's control. No assurance can bengienerally that laws or regulations will be aédpt
enforced or interpreted in a manner that will navd a material adverse effect on the Group's dpest
financial condition and prospects.

Banking Reform

The Financial Services (Banking Reform) Act 2018 (1Banking Reform Act") established a ring-fencing
framework under the Financial Services and MarRetis2000 (the FSMA") pursuant to which UK banking
groups that hold significant retail deposits weeguired to separate or "ring-fence" their retaihiiag
activities from their wholesale banking activitibg 1 January 2019. Group is subject to the ringifem
regulatory regime introduced under the Banking Raféct and adopted through secondary legislatioickvh
it is required to comply with from 1 January 2018ccordingly, the Group has implemented the separat
or ring-fencing - of its core retail and small mess deposit taking activities from its wholesakrkats and
investment banking activities.

The Issuer, being the main banking entity withia ting-fenced part of the UK group, will serve tBeoup's
retail, commercial and corporate customers. Thprityof the Group's customer loans and assetsedlsas
customer deposits and liabilities will remain withthe Issuer or Cater Allen Limited, which is aklaing-
fenced bank. Wholesale markets and investmentibgictivities which, from 1 January 2019, are jbigkd
from being transacted within the ring-fenced bankgipally included the Group's derivatives bussesth
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financial institutions and certain corporates, edais of its short term markets business, the Issbesinches
in Jersey and the Isle of Man, and the United StétkS) branch of Abbey National Treasury Servickes p
("ANTS").

Implementation of ring-fencing has involved matersructural and operational changes to the Issuer’
business and the corporate group structure in tkeduring 2018. Following consent from the PRA te th
application to the High Court of England and Wglibe "Court") for approval of the Group's ring-fencing
transfer scheme (th&themé), the Group's Scheme was approved by the Coutalune 2018.

In accordance with the Scheme: (i) ANTS has transfe the majority of its business; with products,
transactions, arrangements and customers and stakeholders which are permitted in the ring fence
transferred to the Issuer and products, transagtammangements and customers and other stakeboltiéch

are prohibited within the ring-fence transferredttte London branch of Banco Santander S.A; andth{@)
Issuer has transferred its prohibited businesscani@in specified business that is permitted withia ring-
fence to the London branch of Banco Santander Bhse transfers of business were implemented during
July 2018.

On 11 December 2018, the Royal Court of Jerseyaeprthe transfer of the business of the Jerseychraf

the Issuer to a new Jersey branch of ANTS, whieghrigember of the Santander UK Group Holdings pbugr
outside the ring-fence, by way of a court-sanctibtmansfer scheme under Jersey law (the Jerseyri&gh®n
13 December 2018, the Isle of Man High Court oftidasapproved the transfer of the business of shee df

Man branch of the Issuer to a new Isle of Man binaofcANTS, by way of a court-sanctioned transfdresoe
under Isle of Man law (the Isle of Man Scheme). €ffective date of the Jersey Scheme and the fdi4éao

Scheme was 17 December 2018.

ANTS has ceased the activities of its US brancH,saamrendered its US licence with effect from 14&&waber
2018.

The Group completed its ring-fencing plans in adeaof the legislative deadline of 1 January 2018welver,
given the complexity of the ring-fencing regulatosegime and the material impact on the way the gmoow
conducts its business operations in the UK, there iisk that the Issuer and/or Cater Allen Limitedy be
found to be in breach of one or more ring-fenciaguirements. This might occur, for example, if pibdled
business activities are found to be taking pladgbiwithe ring-fence or core, mandated retail bagldntivities
are found being carried on in a UK entity outside ting-fenced part of the group.

From 1 January 2019, if the Santander UK group wWeumd to be in breach of any of the ring-fencing
requirements placed upon it under the ring-fencegjme, it could be subject to enforcement actigrthe
PRA, the consequences of which might include sulisfafinancial penalties, imposition of a suspensor
restriction on the group's UK activities or, in st serious of cases, forced restructuring oftikegroup,
entitling the PRA (subject to the consent of the G&vernment) to require the sale of a Santandgrfenced
bank or other parts of the UK group. Any of thoaadions could, if imposed, have a material adveffet

on the Group's operations, financial condition praspects.

The restructuring activities and migrations of besises, assets and customer relationships mentidroee
have had a material impact on how the Santandergkdiip conducts its business. While it has sought to
implement each of the required changes with minimglact on customers, the Santander UK group ilena
to predict with certainty the attitudes and reactas its customers. The structural changes whioke Haeen
required could have a material adverse effect erGtoup's operations, financial condition and pecta

EU fiscal and banking union
The European banking union is expected to be aeti¢hrough new harmonised banking rules (in a singl
rulebook) and a new institutional framework withostger systems for both banking supervision andluésn

that will be managed at a European level. Its twaimpillars are the Single Supervisory Mechanishe (t
"SSM") and the Single Resolution Mechanism (tB&M").
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The SSM (comprising both the ECB and the natiooatmetent authorities) is designed to assist in ngaktie
banking sector more transparent, unified and s&@er4 November 2014, the ECB fully assumed its new
supervisory responsibilities within the SSM, in tparar direct supervision of 119 significant banlet 5
December 2017) in the eurozone, including Bancde®aier SA.

Regulation (EU) No. 806/2014 of the European Peudiat and the Council of the EU (the SRM Regulation)
became effective from 1 January 2015 and estalslish#orm rules and a uniform procedure for thehson

of credit institutions and certain investment firinsthe framework of the SRM and Single Resolutiamd
(SRF). The new Single Resolution Board (SRB), whicthe central decision-making body of the SRMyful
assumed its resolution powers on 1 January 2016 SRB is responsible for managing the SRF.

Further, regulations adopted towards achievingrikipg and/or fiscal union in the EU and decisiodsgted

by the ECB in its capacity as Banco Santander B&is supervisory authority may have a material icha

the Group's operations, financial condition andspexts and may be impacted by the terms of the ts
from the EU (for more information, see the risktéacentitled Exposure to UK political developments,
including the ongoing negotiations between the Uil &U, could have a material adverse effect on the
Group").

Other regulatory reforms adopted or proposed in thewake of the financial crisis

The revised and re-enacted Markets in Financiardmgents legislation MiFID ") replaces the existing
MiFID framework and comprises the Directive 2014(83he European Parliament and of the Councill ®f
May 2014 and amending Directive 2002/92/EC and ddive 2011/61/EU (MiFID2") and the Regulation
600/2014 of the European Parliament and of the €iboh 15 May 2014 and amending Regulation (EU) No
648/2012 (MIiFIR "). The substantive provisions of MiFID came intwde on 3 January 2018 and introduced
an obligation to trade certain classes of Over@benter (OTC") derivative contracts on trading venues.
Certain details remain to be clarified in furthénding technical standards to be adopted by theofian
Commission (Commissiort'). MiFID2 and MiFIR may lead to changes which niagely impact the Group's
profit margins, require us to adjust its businessfices or increase its costs (including compkacasts). It is
possible that the measures and procedures the Grawp introduced might, in future, be deemed to be
misaligned with MiFID obligations, or that individls within the business may not fully comply wittethew
procedures. If there are breaches of the GroupdDMobligations or of other existing laws and regidns
relating to financial crime, the Group could faégnificant administrative, regulatory and crimirsgnctions
and restrictions on the conduct of its business apetations, as well as reputational damage. Toereany
such breaches could have a material adverse efiecthe Group's operations, financial condition and
prospects.

US regulation

In the US, the Dodd-Frank Wall Street Reform andi<toner Protection Act (the Dodd-Frank Act) enadted
2010, has been implemented in part and continuelsetémplemented by various US federal regulatory
agencies. The Dodd-Frank Act, among other thinggoses a regulatory framework on swap transactions,
including swaps of the sort that the Group entéo,inequires regulators to adopt new rules goveritire
retention of credit risk by securitisers or oridima of securitisations and significantly expans toverage
and scope of regulations that limit affiliate tracgons within a banking organisation. The US Cordityo
Futures Trading Commission (the CFTC) and otherréiftilators have adopted a host of new regulations f
swaps markets, including swap dealer registrabasiness conduct, mandatory clearing, exchangagashd
margin regulations. Most of these regulations aready effective, although regulations applicabte t
"security-based swaps" (i.e., swaps based on s$esur narrow-based security indices) requiredbéo
implemented by the US Securities and Exchange Cssiam (SEC)) are generally not yet effective, bahgn

of those requirements are expected to come inexeifi 2019. Abbey National Treasury Services wlgich
became provisionally registered as a swap dealértive CFTC on 4 November 2013, is currently suttijec
swaps regulations for its US facing swaps actisitihese rules have already increased the cosisiatesl
with the Group's swaps business, and continued kanee with those rules, as well as pending SEQrige
based swaps rules, could further increase thoses.closaddition, certain cross-border regulatoryfticts
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could adversely affect the profitability of the @Gpis swaps business by reducing the range of cqantees
with which it can trade effectively.

In October 2014, US regulators adopted a jointlfimide requiring sponsors of asset-backed secatiitis
transactions, which includes the Issuer in relatits residential mortgage-backed securities gnognes, to
retain 5% of the credit risk of the assets suledhe securitisation. The rule permits sponsorsatisfy the
risk retention requirement through the acquisitord retention of either 5% (measured by fair vahfethe
most subordinated interest in the securitisatios% (measured by nominal value) of each tranchetefests
issued by the securitisation, or some combinatibthe two. The rule also permits certain exceptians
methods of compliance in respect of specific typfessset-backed securities transactions.

Within the Dodd-Frank Act, the so-called Volckerl&uprohibits "banking entities”, including the Samtler
UK group, from engaging in certain forms of propaig trading or from sponsoring or investing intaér
covered funds, in each case subject to certain ptiens, including exemptions permitting foreign keng
entities to engage in trading and fund activitlest take place solely outside of the US. The fiolds contain
exclusions and certain exemptions for market-makiregiging, underwriting, trading in US governmend a
agency obligations as well as certain foreign gowent obligations, trading solely outside the U] also
permit ownership interests in certain types of fmadl be retained. The Santander UK group was giyera
required to come into compliance with the VolckeddRby July 2015, although the Federal Reservenebeie
the conformance deadline for pre-2014 "legacy" $tweents in and relationships with private equitydsi and
hedge funds until 21 July 2017 and additional esitmrs for illiquid funds may be requested. On 30yMa
2018, the Federal Reserve and other federal regala¢équested comment on proposed modificatiortbeto
Volcker Rule, including modifications to the scopkerestrictions on proprietary trading and investitsein
covered funds. It cannot be predicted at this timteat, if any, modifications to the Volcker Rule mbg
adopted or what the impact of such changes woufdras.

Each of these aspects of the Dodd-Frank Act, asagethe changes in US banking regulations, aneased
uncertainty surrounding future changes, may diyeatid indirectly impact various aspects of the @tou
business. The full spectrum of risks that the D&dank Act (including the Volcker Rule and any
modifications to it) poses to us is not yet knowawever, such risks could be significant and theu@rcould
be materially and adversely affected by them.

Competition

In the UK and elsewhere, there is continuing pzditi competitive and regulatory scrutiny of the lkag
industry. Political involvement in the regulatorsopess, in the behaviour and governance of the aiking
sector and in the major financial institutions ihigh the UK Government has a direct financial iestris
likely to continue. The Competition and Markets Barity (the 'CMA") is the UK's main competition
authority responsible for ensuring that competitgord markets work well for consumers. In additionger

the Banking Reform Act, as of 1 April 2015, the F®As the power to enforce against breaches of the
Competition Act 1998 and to refer markets to the ACfdr in-depth investigation in the areas of finehc
services in the UK. As of 1 April 2015, the PSRoales an objective and powers equivalent to thbskeo
FCA to promote competition in the payments industry

In August 2016, the CMA published the final reparits market investigation into competition in thersonal
current account and SME retail banking marketsciidentified a number of features of the marketstfie
supply of personal current accounts, business rueecounts and SME lending that, in combinatioarew
having an adverse effect on competition. The CMALUsrently implementing a comprehensive package of
remedies including, among other things, Open Bankimd the introduction of requirements to prompt
customers to review the services that they reckiwa their bank at certain trigger points and tomote
customer awareness of account switching.

Further work on overdraft charges — which remaidesnpolitical scrutiny - is ongoing by the FCA. In

December 2018, the FCA published a consultation polity paper regarding overdraft charges, which
included final rules and guidance to address lowraness and engagement in this market and a catisoilt
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on proposals to reform the ways banks and buildingieties charge for overdrafts. The FCA is also
undertaking more general work on fair pricing inaincial services, including in relation to saving®rtgages
and insurance. This is also an area of prioritytfier CMA, which made recommendations for furtherknwy

the FCA in its December 2018 response to a supaplzint by Citizens Advice.

The FCA is conducting a Strategic Review of ReBaihking Business Models, looking at the potentftdat

of technological change, increased digitalisatiod &ee-if-in-credit banking on firms' business ratxd It is
also looking to secure an appropriate degree ofswmer protection for consumers in vulnerable
circumstances. This review will inform the FCA'sgoing policy work in retail banking and related ase
There can be no assurance that The Group will @asefuired to make changes to the Group's busimedsl|

as a result of this review or related work, and thech changes would not materially and adversiéégciathe
Group.

In addition, the FCA and PSR continue to undertakeumber of competition related studies and reviews
across a number of the Group's businesses. Intéwreas a result of these studies and reviewsdditian to
regulatory reforms, investigations and court cadféecting the UK financial services industry, collave an
adverse effect on the Group's operations, finamgatition and prospects, or on the Group's relatisith its
customers and potential customers.

Payments

The Second Payment Services Directiie3D2) is a fundamental piece of payments-related lati in
Europe, the first part of which came into forceJamuary 2018. The regulation aims to harmonise paym
processing across Europe, and is being implementid UK by the FCA.

In the UK, PSD2 introduced Open Banking, which reggk up access to customers' online account and
payments data to third party provider§®Ps’). Customers are able to give secure access taicefPPs
authorised by the FCA or other European regulatmescess account information and to make paynfemts
current accounts. Following the CMA's retail bangkimarket investigation, the nine largest currextoant
providers in the UK (CMA-9") were required to accelerate certain of the P&2Riirements and implement
Open Banking by 13 January 2018.

The access method for customer accounts by TPRis ian established Application Programme Interface
("API™) and, as one of the CMA-9, the Group have beenired to undertake significant technical build to
create these APIs and extend them to all categofiegstomers, account types and currencies.

Open Banking and PSD2 both have the potential txerbate a number of existing risks including data
loss/data protection, cyber security, fraud andewifinancial crime risk, which in turn could givese to
increased costs, litigation risk and risk of regmig investigation and enforcement activity. Exaegobf the
heightened risk include the risk of fraud relattogactivities of a TPP pursuant to which funds rdirected

to a third party not chosen by the customer; aedrigk of data misuse by a TPP/other third partemshthe
TPP has requested the data from the Santander @nalLihis is provided to the TPP.

If the arrangements that the Group have made toplomuith its Open Banking obligation prove to be
inadequate or incompatible with legal and regulatequirements or expectations, the Group could be
required to make extensive and costly changestsytems and controls, policies, and practices. Gitoup
might also be fined by regulators, sued by custsiremd might suffer reputational damage. Any reqoent

to make such changes, any liability to customeny, regulatory fines, or any reputational damagédesed,
could have a material adverse effect on the Graygesations, financial condition and prospects.

Financial Crime
A number of EU and UK regulatory measures targatgareventing and countering financial crime (inibhg

anti-money laundering AML ") and countering the financing of terrorisnC{'F") provisions) came into
effect in 2017 and 2018.
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As part of the EU's revision of its AML / CTF ruleBirective (EU) No 2015 / 849 (the Fourth EU Money
Laundering Directive) and Regulation (EU) No 842015 (the EU Wire Transfer Regulation") came into
effect on 26 June 2017. The Fourth EU Money LaundeDirective replaced Directive (EC) No 60 / 2005
and significantly expanded the existing AML / CTggime applicable to financial institutions by, argather
things:

* Increasing the customer due diligence checks reddor particular transactions;

* Introducing a requirement to take appropriate steEpsdentify and assess the risks of money
laundering and terrorist financing and to have lace policies, controls and procedures to mitigate
and manage those risks effectively;

 Having EU Member States hold beneficial ownershgiais on a central register for entities
incorporated within their territory; and

« Applying the UK's AML / CTF requirements to the bches and majority-owned subsidiaries of
financial institutions that are located in non-EE@untries with less strict regimes.

On 22 June 2017, the final text of the Money Lauimdg Terrorist Financing and Transfer of Funds
(Information on the Payer) Regulations 2017 wadipliéd in the UK, which came into force on 26 Jaoa7
and implemented the requirements of the Fourth Ebhé¥ Laundering Directive and the EU Wire Transfer
Regulation into UK law.

On 30 May 2018, the Council of EU and the EuropBarliament reached a political agreement on the EU
Commission's proposal to amend the Fourth Anti-Moh@aundering Directive (the Directive”). The
amended directive $th AMLD ") seeks to prevent large scale concealment of Suaadd to introduce
increased corporate transparency rules, wherelpocate and other legal entities will be requiredidy to
publicly disclose information on beneficial owneshThe amended directive also introduces the agiin

of AML rules to firms providing services associatgith virtual currencies and further extends enlegihdue
diligence requirements to all transactions withurat persons or legal entities established in thmdntries
identified as high risk countries pursuant to Aei®(2) of the Directive. The UK Government hasfacomed
their intention to implement the 5 th AMLD into Ukw as the EU deadline of 10 January 2020 for
transposition falls within the expected transitperiod of Brexit.

The UK Sanctions and AML Act received Royal Assemt23 May 2018. The Act enables the UK to continue
to implement United Nations sanctions regimes. Mot also gives the UK the ability to impose its own
sanctions regime plan which is likely to follow tapproach of the EU but could deviate in some arElas
Act also introduces certain new measures to addressey laundering, including in relation to company
ownership information. The Act also provides powtertake actions against "human rights abusers".

The current US administration has increased theofisanctions against individuals, entities andntoes,
which in many instances have been different topiicy approach of the EU and UK. In particulae tte-
introduction of primary and secondary sanctiondreggdran which occurred in November 2018, follogithe
US withdrawal from the Joint Comprehensive PlarAofion ("JCPOA"), has been most significant. These
sanctions are substantially similar to those thatewin force in 2013, prior to the initial lran hear
agreement, though the secondary sanctions are éargm@dcope in some areas. In response the EU adend
the EU Blocking Regulation, reflecting its suppfaot the continuation of the JCPOA, making it a i
criminal offence in the UK to comply with the retfioduced US sanctions on Iran. The UK Governmest ha
indicated that it will reflect the Blocking Regulatt into UK law post-Brexit, though the preciseaikst of this
are yet to be seen.

The UK Policing and Crime Act 2017 strengthened rtieasures for the enforcement of financial sanstion
including in relation to the criminal enforcememtdacivil powers. Under the Act the Office of Fingic
Sanctions Implementation@FSI") has powers to fine institutions a maximum ofrBillion or 50 per cent of
the estimated value of the funds or resources, vevier is greater. Separately, the Criminal Finakag<2017
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updated the primary UK legislation in respect ofastigation and enforcement against money laungexivd
terrorist financing. The Act provided law enforcerhavith new powers in regard to asset recovery and
introduced "Unexplained Wealth Orders". The Acbatseated a new corporate offence relating to rfaito
prevent the criminal facilitation of tax evasionhel UK Government also asked the Law Commission to
conduct a review of the legislation relating to tf&uspicious Activity Reporting" regime (SAR), whic
review is expected to be completed in late 2019.

The UK Parliament Treasury Select Committee is kating an Inquiry into Economic Crime, with the cep
expected in the first half of 2019. The Foreign akf§ Committee has also initiated an Inquiry int& U
Sanctions post-Brexit. The Select Committees makenracommendations for further legislative change o
Government policy change in these areas.

The implementation of new UK legislation relatedfittancial crime has required substantial amendment
the Group's AML / CTF procedures and policies, watditional training and guidance required for
employees. Further such amendments will likely éguired in 2019 to reflect changes to UK laws and
Government policy post-Brexit. The changes couldeaskly impact the Group's business by increadig i
operational and compliance costs and reducingdhe\of its assets and operations.

The complexity in the area of financial crime pyglics a significant challenge, involving overlapping
requirements between different legislation, andsame instances, conflicts of laws. The divergesfgeolicy
approaches between the EU/UK and US in the ardmanficial sanctions is exacerbated by the lackleérc
guidance from the OFSI.

The growing complexity increases the risk thatrgguired measures will not be implemented corremtlgn
time or that individuals within the business wibitrbe fully compliant with the new procedures.Héte are
breaches of these measures or existing law andatégu relating to financial crime, the Group codéte
significant administrative, regulatory and crimisainctions and restrictions on the conduct of usiress and
operations, as well as reputational damage. Thikarid criminal penalties for failures have incredsnd any
such breaches could have a material adverse effettte Group operations, financial condition anaspects.

EU General Data Protection Regulation

The EU General Data Protection Regulation (IB®PR") came into direct effect in all EU Member States
25 May 2018, replacing previous EU data privacydailthough a number of basic existing principlesé
remained the same, the GDPR has introduced negatiolns on data controllers and rights for datgesub.

The GDPR has also introduced new fines and pegaltie a breach of requirements, including fines for
systematic breaches of up to the higher of 4% ofuiahworldwide turnover or €20m and fines of upthe
higher of 2% of annual worldwide turnover or €10rhichever is highest) for other specified infringants.
The GDPR identifies a list of points to considerewhimposing fines (including the nature, gravitydan
duration of the infringement).

The implementation of the GDPR has required subisteand ongoing amendments to the Group's proesdur
and policies. The changes have impacted, and chutter adversely impact, the Group's business by
increasing its operational and compliance costshéfe are breaches of the GDPR obligations, treu®sr
could face significant administrative and monetsagictions as well as reputational damage whichdcoave

a material adverse effect on its operations, firmondition and prospects.

Further reforms to the mortgage lending market calfequire significant implementation costs or chagg
to the Group's business strategy

Mortgage Lending

The final rules in relation to the FCA Mortgage Metr Review (MMR ") came into force on 26 April 2014.
These rules required a number of material changebket mortgages sales process, both in terms dateadv
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provision in nearly all scenarios and significarglyhanced affordability assessment and eviden@ing.rules
permit interest-only loans. However, there is ackequirement for a clearly understood and credsilategy
for repaying the capital (evidence of which thedenmust obtain before making the loan).

The Group has implemented certain changes to imgrérthe MMR requirements. The FCA continues to
assess firms' implementation of the rules introduas a result of the MMR and commenced a review of
responsible lending practices in April 2015, putilg its report in May 2016. This is in additionregulatory
reforms being made as a result of the implememtatfahe Mortgage Credit Directive from 21 March1B80

In December 2016, the FCA published terms of refegefor a market study into competition in the rgages
sector, which will focus on consumers' ability toake effective decisions and whether commercial
arrangements between lenders, brokers and othggrpléeads to conflicts of interest or misaligneceintives

to the detriment of consumers. Following a deferthé FCA published its interim report setting dtst
preliminary conclusions in May 2018. The FCA hadest that it will publish its final report in Q1 29.

It is possible that further changes may be madbad-CA's Mortgage Conduct of BusineskICOB") rules

as a result of these reviews and other relateddutegulatory reforms. To the extent that any neles do
apply to any of the loans, failure to comply witiese rules may entitle a borrower to claim damégekss
suffered or set-off the amount of the claim agathetamount owing under the loan. Any further clesntp
the FCA's MCOB rules or to MCOB or the FSMA or cbes in the regulatory structure or the Financial
Services Act 2012, may adversely affect the Groopégating results, financial condition and prospethere
can be no assurance that the Group will not makedwore changes to its mortgage lending busingksther

as a result of the MMR or other mortgage lendirfgrras, and that such changes would not adversébgtaf
the Group.

Consumer credit

On 1 April 2014, consumer credit regulation wasisfarred from the OFT to the FCA in accordance \lith
Financial Services Act 2012. Firms that held an QiE&nce and had registered with the FCA by 31 Marc
2014, including the Issuer, were granted an intgg@mission under the new regime and had to agptie
FCA for full authorisation during an applicationrjpel notified by the FCA. Under the new regime: (i)
carrying on certain credit- related activities (iding in relation to servicing credit agreemerdf)erwise
than in accordance with permission from the FCA mihder the credit agreement unenforceable witk@A
approval; and (ii) the FCA has the power to makesproviding that contracts made in contraventibits
rules on cost and duration of credit agreementsnarontravention of its product intervention rylese
unenforceable. The Issuer is fully authorised toycaut consumer credit-related regulated actisjtieowever,

if the FCA were to impose conditions on that augaiion and/or make changes to the FCA rules agiplcto
authorised firms with consumer credit permissiotiss could have an adverse effect on the Group's
operations, financial condition and prospects.

The Group are exposed to risk of loss and damagmfrcivil litigation and/or criminal legal and regutory
proceedings

The Group face various legal and regulatory issi@smay give rise to civil or criminal litigatiomaybitration,
and/or criminal, tax, administrative and/or regoigtinvestigations, inquiries or proceedings. ailto
adequately manage the risks arising in connectigh tegal and regulatory issues, including the Gxsu
obligations under existing applicable law and ragah or the Group's contractual obligations inaigd
arrangements with suppliers, or failing to propenhplement new applicable law and regulation caelsult

in significant loss or damage including reputatiatemage, all of which could have a material adveffect

on the Group's operations, financial condition prmspects. Additionally, the current regulatoryieonment,
with the continuing heightened supervisory focusl associated enforcement activity, combined with
uncertainty about the evolution of the regulatoegime, may lead to material operational and compéa
costs. Relevant risks include:

« Regulators, agencies and authorities with jurisalicover the Group, including the Bank of England
("BoE"), the PRA and the FCA, HM Treasury, HM Revenu&€éstoms (HMRC"), the CMA, the
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Commission, the Information Commissioner's Offittee Financial Ombudsman Servicd=Q'S"),

the PSR, the Serious Fraud Offic&FQO"), the National Crime Agency NICA") or the Courts, may
determine that certain aspects of the Group's basihave not been or are not being conducted in
accordance with applicable laws or regulations,iorthe case of the FOS, with what is fair and
reasonable in the FOS's opinion. Proposed changealicy, law and regulation including in relation
to SME dispute resolution and liability for autrsmd push payment fraud and unauthorised payment
fraud, may have significant consequences and teathterial operational and compliance costs.

« An adverse finding by a regulator, agency or authaould result in the need for extensive changes
in systems and controls, business policies, anctipess coupled with suspension of sales, restristio
on conduct of business and operations, withdrawfalservices, customer redress, fines and
reputational damage.

» The increased focus on competition law in finanse&lvices and concurrent competition enforcement
powers for the FCA and PSR may increase the likelihof competition law related inquiries or
investigations.

e The alleged historical or current misselling of dfircial products, such as Payment Protection
Insurance (PPI"), including as a result of having sales practiaad/or rewards structures that are
deemed to have been inappropriate, presents afriskil litigation (including claims management
company driven legal campaigns) and/or in enforagmection or requires us to amend sales
processes, withdraw products or provide restitutmmaffected customers, all of which may require
additional provisions to be recorded in the Grodimancial statements and could adversely impact
future revenues from affected products.

e The Group hold bank accounts for entities that migl or are subject to scrutiny from various
regulators and authorities, including the SFO NI@A and regulators in the US and elsewhere, which
could lead to the Group's conduct being reviewepaaisof any such scrutiny.

e The Group may be liable for damages to third psrtiarmed by the conduct of its business. For
competition law, there are efforts by governmeni®ss Europe to promote private enforcement as a
means of obtaining redress for harm suffered assaltr of competition law breaches. Under the
Consumer Rights Act, there is scope for class astio be used to allow the claims of a whole class
of claimants to be heard in a single action in Hotltow-on and standalone competition cases.

The Group are from time to time subject to certagal or regulatory investigations, inquiries oogeedings

in the normal course of its business, includingénnection with its lending and payment activitigsatment

of customers, relationships with its employeesaritial crime, and other commercial or tax mattefhese
may be brought against the Group under UK legaftegulatory processes, or under legal or regulatory
processes in other jurisdictions, such as the Etltha US, where overseas regulators and authoritees
have jurisdiction by virtue of the Group's acti®ti or operations. In view of the inherent difftgubf
predicting the outcome of legal or regulatory peatiags, particularly where opportunistic claimasgsk very
large or indeterminate damages, cases present lematltheories, involve a large number of partiesre in
the early stages of discovery, or where the apesmof regulators or authorities to legal or refpuriaissues
and sanctions applied are subject to change, thepgGrannot state with confidence what the everduadome

of any pending matters will be and any such pendiagiers are not disclosed by name because thaynde
assessment. The Group provisions in respect ofpamygling legal or regulatory proceedings are made i
accordance with relevant accounting requiremefisese provisions are reviewed periodically. Howeirer
light of the uncertainties involved in such legalregulatory proceedings, there can be no assurtiatehe
ultimate resolution of these matters will not exdt#ige provisions currently accrued by the Group. a/result,
the outcome of a particular matter (whether cutyeptovided or otherwise) may be material to the@r's
operating results for a particular period, depegdipon, among other factors, the size of the lod&bility
imposed and the Group's level of income for thaiope
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Potential intervention by the FCA, the PRA, the CMdr an overseas regulator may occur, particularly i
response to customer complaints

The PRA and the FCA continue to have an outcomasked regulatory approach. This involves proactive
intervention, investigation and enforcement, andifpee penalties for infringement. As a result, tBeoup and
other PRA-authorised or FCA-authorised firms camtirio face increased supervisory intrusion andtisgru
(resulting in higher costs, including supervisiaed), and in the event of a breach of relevant ¢aw
regulation, the Group are likely to face more gfeint penalties and regulatory actions.

The developing legal and regulatory regime in witted Group operate requires it to be compliant ecedl
aspects of its business, including the traininghansation and supervision of personnel, systgmssesses
and documentation. If the Group fail to be comgliwith relevant law or regulation, there is a rigkan
adverse impact on its business from more proaatdgulatory intervention (including by any overseas
regulator which establishes jurisdiction), inveatign and enforcement activity leading to sanctidires,
civil or criminal penalties, or other action impdsby or agreed with the regulatory authoritieswedl as
increased costs associated with responding toatgylinquiries and defending regulatory actionsst@mers

of financial services institutions, including thed@p's customers, may seek redress if they condidéthey
have suffered loss for example as a result of tiesetling of a particular product, or through inemt
application or enforcement of the terms and cood#iof a particular product or in connection with a
competition law infringement.

In particular, the FCA has operational objectivesptotect consumers and to promote competition, sl
taking a more interventionist approach in its imsiag scrutiny of product terms and conditions and
monitoring compliance with competition law. FSMAs(amended by the Financial Services Act 2012) gives
the FCA the power to make temporary product intetiea rules either to improve a firm's systems and
controls in relation to product design, product agement and implementation, or to address problems
identified with products which may potentially causignificant detriment to consumers because dhicer
product features or firms' flawed governance aratribution strategies. Such rules may prevent fifrom
entering into product agreements with consumerit suth problems have been rectified. Since A2 the
FCA (and the PSR) also has concurrent competitiendnforcement powers. This is in addition to thé/C

the UK's main competition authority, and the Consiais which continue to have jurisdiction, respesitjy to
enforce competition law infringements in the UKwdrich have an effect on trade between EU MembeeSta
Following a report by the National Audit Office,etlfCMA has stated it will seek to shift its focusverd
enforcement of competition law breaches. As a tetlt UK financial services sector now operatesiin
environment of heightened competition law scrutidgder the Financial Services Act 2010, the FCA &las

the power to impose its own customer redress sclwenaithorised firms, including the Group, if insiders
that consumers have suffered loss or damage assa@@ence of a regulatory failing, including missgl

In recent years there has been FCA focus on theeitirgy of PPI. In November 2015, the FCA issued a
consultation paper CP15/39) outlining its proposed approach to PPI in liglitthe 2014 decision of the
Supreme Court in Plevin v Paragon Personal Finatet€'Plevin") and its proposal to set a two year deadline
for PPI claims. In Plevin, the Supreme Court rufeat a failure to disclose a large commission paynoa a
single premium PPI policy sold in connection witkexured personal loan made the relationship betiee
lender and the borrower unfair under section 140th@ Consumer Credit Act 1974 (th€CA").

On 2 March 2017, the FCA published its policy staeat (‘'PS17/3) and final rules and guidance, confirming
that there would be a two year deadline for PPl maints, and that this would take effect from 29g@st
2017, and include the commencement of a consumamemications campaign. The FCA's approach to
Plevin/unfair relationships under s140A CCA remdargely as set out in CP16/20, so profit shaiedkided

in the FCA's approach to the assessment of fairaedsedress. In addition, firms were required tdemo
customers whose misselling complaints were prelyoegected, and who are within scope of s140A C@A,
inform them of their right to complain again inHigof Plevin. The PPI provision was increased Hyréher
£32m in March 2017 to take account of PS17/3 aedRBA's final rules and guidance. In June 2017, the
Group made a further net charge of £37m, followangeview of claims handling procedures in relatiora
specific PPI portfolio including the impact of aspdusiness review. In Q4 2017, the Group madethdu
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PPI provision of £40m, relating to an increasedtineated future claims activity following the comneement
of the FCA advertising campaign for PPI.

The ultimate financial impact on the Group of th&ras arising from PPI complaints is still uncentaind will
depend on a number of factors, including the ratehéch new complaints arise, the length of any ptaimts,

the content and quality of the complaints (inclgdthe availability of supporting evidence) and gwerage
uphold rates and redress costs. The Group can mekassurance that expenses associated with PPI
complaints will not exceed the provisions madetiipto these claims. More generally, the Group ceke

no assurance that estimates for potential liaddlitbased on the key assumptions used, are ccaretthe
reserves taken as a result may prove inadequatadditional expenses that exceed provisions for PPI
liabilities or other provisions were to be incurréldese expenses could have a material adverse efiehe
Group's operations, financial condition and prospec

For further information about the provisions forlRBmplaint liabilities and other conduct remediati see
Note 30 to the Consolidated Financial Statemertis. gotential financial impact may be relevant tg future
industry-wide misselling or other infringement tlwauld affect the Group's businesses. Any suchegssuay
lead from time to time to: (i) significant costsl@bilities; and (ii) changes in the practicessath businesses
which benefit customers at a cost to shareholdeesisions taken by the FOS (or any equivalent @ass
regulator that has jurisdiction) could, if appliedl a wider class or grouping of customers, haveaterial
adverse effect on the Group's operations, finamgatition and prospects.

The Financial Services and Markets Act 200@gSignated Consumer Bodi¢$ Order 2013 (the
"Designated Consumer Bodies Ordé€j was made on 16 December 2013 and came into famnck January
2014. The Designated Consumer Bodies Order designime National Association of Citizens Advice
Bureaux, the Consumers' Association, the Generas@uer Council for Northern Ireland and the Nationa
Federation of Self Employed and Small Businessesoasumer bodies that may submit a "super-comglaint
to the FCA. A "super-complaint” is a complaint mdgjeany of these designated consumer bodies tB@i#e

on behalf of consumers of financial services wheoensiders that a feature, or a combination afudees, of
the market for financial services in the UK is eagly damaging the interests of these customensipGonts
about damage to the interests of individual consamall continue to be dealt with by the FOS. ITsuper-
complaint" were to be made against a Santander tdkipgentity by a designated consumer body under the
Designated Consumer Bodies Order, any responséspeatlor action taken by the FCA could have a riater
adverse effect on the Group's operations, finamgatition and prospects.

Given the: (i) requirement for compliance with aoreasing volume of relevant laws and regulationmore
proactive regulatory intervention and enforcemertt more punitive sanctions and penalties for igieiment;
(iii) inherent unpredictability of litigation; an¢lv) evolution of the jurisdiction of FOS and reddtimpacts
(including the changes identified by the FCA in p@dicy statements P'S 18/21) on 16 October 2018 and
("PS18/22) on 14 December 2018, setting out changes telilgébility criteria to access FOS), it is possible
that related costs or liabilities could have a mateadverse effect on the Group's operations, niired
condition and prospects.

The Banking Act may adversely affect the Group'sdiness

The Banking Act came into force on 21 February 200% special resolution regime set out in the Bamk
Act provides HM Treasury, the BoE, the PRA and H@A (and their successor bodies) with a variety of
powers for dealing with UK deposit taking instituis (and, in certain circumstances, their holdioigganies)
that are failing or likely to fail, including: (ijo take a bank or bank holding company into temgyopablic
ownership; (i) to transfer all or part of the messs of a bank to a private sector purchaserjiptditransfer

all or part of the business of a bank to a "bribgak". The special resolution regime also comprésssparate
insolvency procedure and administration procedaeheof which is of specific application to banksie$e
insolvency and administration measures may be iedofrior to the point at which an application for
insolvency proceedings with respect to a relevastitution could be made.
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In addition, pursuant to amendments made to thekiBgnrAct, which came into force on 1 August 2014,
provision has been made for various tools to bel iseespect of a wider range of UK entities, imhg
investment firms and certain banking group companeovided that certain conditions are met. Seaond
legislation specifies that the Banking Act poweas de applied to investment firms that are requicetold
initial capital of €730,000 or more and to certdild incorporated non-bank companies in the Group.

If an instrument or order were made under the Banldct in respect of the Issuer, Santander UK Group
Holdings plc or another Group entity, such instratnar order (as the case may be) may, among dtivegst
(i) result in a compulsory transfer of shares dreotsecurities or property of the Issuer, Santakde€iGroup
Holdings plc or such other entity; (ii) impact dretrights of the holders of shares or other seearih the
Issuer, Santander UK Group Holdings plc or suckemo#ntity or result in the nullification or modiéiton of
the terms and conditions of such shares or seesiritir (i) result in the de-listing of the shamsd/or other
securities of the Issuer, Santander UK Group Hgsliplc or such other entity in the Group. In additisuch
an order may affect matters in respect of the kss@antander UK Group Holdings plc or such othditye
and/or other aspects of the shares or other sesudt the Issuer, Santander UK Group Holdingsaplsuch
other entity in Group, which may negatively afféw ability of the Issuer, Santander UK Group Huodgi plc
or such other entity to meet its obligations inpext of such shares or securities.

Further, amendments to the Insolvency Act 1986 sewbndary legislation have introduced changesédo th
treatment and ranking of certain debts with theiltethat certain eligible deposits will rank in @rity to the
claims of ordinary (i.e. non-preferred) unsecuregtitors in the event of an insolvency. This magataely
affect the ability of the Issuer, Santander UK Graddoldings plc or another Group entity to meet its
obligations in respect of its unsecured creditoran insolvency scenario.

Bail-in and write down powers under the Banking Aeind the BRRD may adversely affect the Group's
business and the value of securities it may issue

The Banking Reform Act as of 31 December 2014 ardritie Banking Act to introduce a UK "bail-in
power". On 6 May 2014, the Council adopted the EAhiBRecovery and Resolution DirectivdlBRRD"),
which contains a similar bail-in power and requikds Member States to provide resolution authoritiéth
the power to write down the claims of unsecuredlitoes of a failing institution and to convert unseed
claims to equity (subject to certain parameterbfe UK Government decided to implement the BRRD-lvail
power from 1 January 2015, with the final phaseut#fs implemented on 1 January 2016.

The UK bail-in power is an additional power avaialbo the UK resolution authorities under the spkci
resolution regime provided for in the Banking Athis enables them to recapitalise a failed instituby
allocating losses to such institution's sharehsldend unsecured creditors, subject to the rightsuoh
shareholders and unsecured creditors to be comeensader a bail-in compensation order. Such aerord
would be based on the principle that such credishrsuld receive no less favourable treatment thay t
would have received had the bank entered into vesaly immediately before the coming into effectttod
bail-in power. The bail-in power includes the powercancel or write down (in whole or in part) eént
liabilities or to modify the terms of certain coedts for the purposes of reducing or deferringlititalities of

a relevant institution under resolution and the @owo convert certain liabilities into shares (dhey
instruments of ownership) of the relevant instdnti The conditions for use of the UK bail-in povware
generally that (i) the regulator determines theevaht institution is failing or likely to fail; (jiit is not
reasonably likely that any other action can be taleavoid such relevant institution's failure; &jig the
relevant UK resolution authority determines thaisitin the public interest to exercise the bailpower.
Certain liabilities are excluded from the scopéhef bail-in powers, including liabilities to thetert that they
are secured.

According to the Banking Act, as well as similampiples in the BRRD, the relevant UK resolutiortterity
should have regard to the insolvency treatmentcjpies when exercising the UK bail-in power. The
insolvency treatment principles are that: (i) thereise of the UK bail-in power should be consisteith
treating all liabilities of the relevant bank incacdance with the priority that they would enjoy an
liquidation; and (ii) any creditors who would haggqual priority on a liquidation should bear lossesan
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equal footing with each other. HM Treasury may,dogler, specify further matters or principles to evhthe
relevant UK resolution authority must have regaftew exercising the UK bail-in power. These prinegpl
may be specified in addition to, or instead of, itteolvency treatment principles. If the relevatg késolution
authority departs from the insolvency treatmenngiples when exercising the UK bail-in power, it shu
report to the Chancellor of the Exchequer stativggreasons for its departure.

The bail-in power under the Banking Act and the BRRay potentially be exercised in respect of any
unsecured debt securities issued by a financiaitutisn under resolution or by a relevant membéthe
Santander UK group, regardless of when they wesges Accordingly, the bail-in power under the Bagk
Act and the BRRD could be exercised in respectuofdebt securities. Public financial support wooidy be
used as a last resort, if at all, after having ssesd and exploited, to the maximum extent pradécabe
resolution tools including the bail-in tool, anatbccurrence of circumstances in which bail-in peweould
need to be exercised in respect of the Group wbakke a material adverse effect on the its operstion
financial condition and prospects.

The BRRD also contains a mandatory write down pomtdch requires EU Member States to grant powers to
resolution authorities to recapitalise institutiarg/or their EEA parent holding companies thatiargevere
financial difficulty or at the point of non-viabili by permanently writing down Tier 1 and Tier 2pital
instruments issued by such institutions and/or tB&A parent holding companies, or converting thoesgital
instruments into shares (or other instruments ofienghip). The mandatory write down provision hasrbe
implemented in the UK through the Banking Act. Beftaking any form of resolution action or applyiagy
resolution power set out in the BRRD, the UK resolu authorities have the power (and are oblige@&mwh
specified conditions are determined to have beet) toewrite down, or convert Tier 1 and Tier 2 dapi
instruments issued by the relevant institution IB®T1 capital instruments before, or simultaneousth, the
entry into resolution of the relevant entity. Theseasures could be applied to certain of our deturiies.
The occurrence of circumstances in which write dgewers would need to be exercised in respectef th
Group would be likely to have a negative impacbanbusiness.

In contrast to the creditor protections affordedha event of the bail-in powers being exerciseadddrs of
capital instruments will not be entitled to the "ereditor worse-off" protections under the Bankij in the

event that their capital instruments are writtewdmr converted to equity under the mandatory wdie/n

tool (unless the mandatory write-down tool werdéaused alongside a bail-in). Furthermore, in airstances
where capital instruments are converted into ecgegurities by application of the mandatory writeva tool,

those equity securities may be subjected to thkeidbgowers in resolution, resulting in their catiagon,

significant dilution or transfer away from the irsters therein.

In addition, the BRRD provides for resolution autties to have the power to require institutionsl gmoups
to make structural changes to ensure legal andatpeal separation of “critical functions" from eth
functions where necessary, or to require instingito limit or cease existing or proposed actisitii@ certain
circumstances. As a result of changes to the PRaRok made to implement the BRRD, the Issuer i8 no
required to identify such "critical functions" aarpof its resolution and recovery planning. If dise respect
of the Group, these ex ante powers would have amabhtdverse effect on the Group's operationsniiial
condition and prospects.

The Group is subject to regulatory capital and leage requirements that could limit the Group's
operations, and changes to these requirements maythér limit and adversely affect the Group's
operations, financial condition and prospects

The Group is subject to capital adequacy requirésnapplicable to banks and banking groups undecthr
applicable EU legislation and as adopted by the PR# Group is required to maintain a minimum ratio
Common Equity Tier 1 CET1") capital to risk-weighted assets, Tier 1 capitatisk-weighted assets, total
capital to risk-weighted assets and Tier 1 capitabtal adjusted assets for leverage monitorinpases. Any
failure by the Group to maintain such ratios ab@vescribed regulatory minimum levels may result in
administrative actions or sanctions. These coutémiilly include requirements on the Group to eeals or
certain lines of new business, to raise new capsburces or, in certain circumstances, a reqaneifior the
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Group's existing capital instruments (potentiatigluding the Group's debt securities) to be subgtd bail-

in or write down (for more information see the risktor entitled Bail-in and write down powers under the
Banking Act and the BRRD may adversely affect theu@ business and the value of securities it may
issu€).

The Capital Requirements Directive IMJQRD IV Directive") and the Capital Requirements Regulation (the
"CRR" and together with the CRD IV DirectiveCRD V") implemented changes proposed by the Basel
Committee on Banking Supervision (thBasel Committe€) to the capital adequacy framework, known as
"Basel IlI" in the EU. The CRR is directly applicable in ed&ll Member State and does not therefore require
national implementing measures, whilst the CRD IMeBtive has been implemented by EU Member States
through national legislative processes. CRD IV wablished in the Official Journal on 27 June 20108 a
came into effect on 1 January 2014, with particuémuirements expected to be fully effective by ¢imel of
2019. CRD IV substantially reflects the Basel ldpdal and liquidity standards and facilitates #mpplicable
implementation timeframes. On 19 December 2013,RRA published the initial version of its rules and
supervisory statements associated with the impléatien of CRD 1V, which cover prudential rules foanks,
building societies and investment firms. Bindinghweical standards adopted by the European Commissio
have also impacted, and may further impact, thé@alapequirements which apply under CRD IV.

Under the Pillar 2" framework, the PRA requires the capital resoufddK banks to be maintained at levels
which exceed the base capital requirements presthly CRD IV and to cover relevant risks in theisiness.

In addition, a series of capital buffers have bestablished under CRD IV and PRA rules to ensurarnk can
withstand a period of stress. These buffers, whictst be met by CET1 capital, include the countetical
capital buffer, sectoral capital requirements, d&RRffer and the capital conservation buffer. Toglk size of
the capital buffers will be informed by the resuifisthe annual concurrent UK stress testing exesci$he
BoE's approach to stress testing the UK bankintesysvas outlined in October 2015. The BOE is ainting
develop an approach that is explicitly counter-icat) with the severity of the stress test anddhksociated
regulatory capital buffers varying systematicallythvthe state of the financial cycle. Furthermotiee
framework is aiming to support a continued improeeatin UK banks' risk management and capital plagni
capabilities, and the BOE expects participating b&nks to demonstrate sustained improvements im thei
capabilities over time. The PRA can take actioa lfank fails to meet the required capital ratiocdhurates in
the stress testing exercise, and the banks whitctofdo so will be required to take action to sgthen their
capital position over an appropriate timeframea Ilhank does not meet expectations in its risk mamagt
and capital planning capabilities in the strestrigexercise, this may inform the setting of igpital buffers.

In March 2018, the BoE published its guidance en2l@18 stress tests, which contained the annuditalc
scenario. The BoE published results of the steestsmn November 2018.

Though the results of the PRA's 2018 stress tebtndt impact on the level of capital that the Grasp
required to hold, the PRA could, in the future,aagesult of stress testing exercises (both in tHeadd EU

wide) and as part of the exercise of UK macro-pntidé capital regulation tools, or through supeovis

actions (beyond the changes described below), reqli{ banks and banking groups, including the Graap
increase the Group's/their capital resources furthe

The Financial Services Act 2012=S Act') empowers the Financial Policy Committee of treER "FPC"),
which is a sub-committee of the Court of Directofghe BoE, to give directions to the PRA and tl@AFso
as to ensure implementation of macro-prudentialsmess intended to manage systemic risk. For thethk,
FPC sets the UK countercyclical capital buffer @ea quarterly basis.

Following its meeting in June 2017, the FPC annedrthat the countercyclical capital buffer rate ldooe
increased from 0% to 0.5%, with binding effect frdome 2018. On 28 November 2017, it further in@das
the level to 1% with binding effect from Novembed18. Following its meetings on 20 and 27 November
2018, the FPC maintained the UK countercyclicafdiufate at 1% and indicated it stood ready to mibne
rate in either direction as the risk environmerdleed.

The FS Act also provides the FPC with certain othacro-prudential tools for the management of sy&te
risk. Since 6 April 2015, these tools have inclugedvers of direction relating to leverage ratiosJuly 2015,
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the FPC made certain directions to the PRA in ieato the leverage ratio. In December 2015, thé\ PR
issued a policy statement setting out how it wonddlement the FPC's direction and recommendationthe
leverage ratio. All major UK banks and banking gre(including the Group) are required to hold erotiger

1 capital (75 per cent. of which must be CET1 @dpib satisfy a minimum leverage requirement @b3per
cent. (following the PRA's decision to increase lierage ratio requirement from 3 per cent. tcb32r
cent., announced in October 2017) capital to satistounter-cyclical leverage ratio buffer of 35 pent. of
each bank's institution-specific counter-cyclicapital buffer rate. The FPC has also previouslgded the
PRA to require UK globally systemically importarariks (‘G-SIBs") and domestically systemically important
banks, building societies and PRA-regulated investrfirms (including the Group) to hold enough CET1
capital to meet a supplementary leverage ratioebudf 35 per cent. of the institution-specific B3juffer
rate or Systemic Risk Buffer $RBF") for domestically systemically important banksheTsupplementary
leverage ratio buffer was implemented on 1 Jan@afb, in line with the G-SIB buffer rate imposed thg
Financial Stability Board £SB"), with the SRBF to be applicable from 1 Janua®l 2 The FPC finalised
and published its SRBF framework on 25 May 201&t&yic importance is measured using the total asdet
ring-fenced bank sub-groups in scope of the SRB#h, igher SRBF rates applicable as total assetrease.
In December 2016, the PRA published its statemepblicy on the SRBF relevant to ring-fenced bodiesl

in November 2018 published its statement of polaryreflecting the SRBF for the UK Leverage Rafltie
FPC can also direct the PRA to adjust capital meguénts in relation to particular sectors throubé t
imposition of sectoral capital requirements. Actiaken in the future by the FPC in exercise of ahyts
powers could result in the regulatory capital regiients applied to the Group being further increéase

Regulators in the UK and worldwide have also pregothat additional loss absorbency requirementaldho
be applied to systemically important institutiors énsure that there is sufficient loss absorbind an
recapitalisation capacity available in resolutidhe BRRD requires that EU Member States ensureBhat
banks meet a Minimum Requirement for Eligible Lidieis ("MREL "). The BRRD was transposed into UK
law in January 2015, with the provisions on MREking effect from 1 January 2016.

The BoE's approach to setting a minimum requirenrfe@nbwn funds and eligible liabilities (MREL) Poli
Statement was published in November 2016 and waseguently updated in June 2018.

This sets out how the BOE expects to use its pdwatirect a "relevant person” to maintain a minimum
requirement for the Group's funds and eligibleiliabs (MREL). The Bank is required to set MRELrfall
institutions and will set the loss absorption antawncover the losses that would need to be abdoupeto
and in resolution. MREL eligible liabilities shoute issued externally from the resolution entity.

There are two types of MREL: "external MREL", isduUgy a resolution entity, and internal MREL, issumsd
legal entities in a group that are not themselesslution entities. Should a firm fail, external ERhelps to
ensure that the firm's own financial resourceslmnsed to absorb losses and recapitalise thedsssiso that
it can continue to provide critical functions wititarelying on public funds. Internal MREL providés the

recapitalisation of subsidiaries and has the efééqtassing up losses within the group, so thay tten be
absorbed by the shareholders and creditors oeth@ution entity through the use of resolution $ool

The BoE expects banks to comply with end-state MR&uirements by 1 January 2022, with the following
interim transition (noting scalars may apply teemial MREL amounts):

From 1 January 2019 UK resolution entities that &<IBs will be required to meet the minimum
requirements set out in the FSB TLAC standard, détie higher of 16 per cent. of RWAs or 6 per ceft.
leverage exposures. The Santander UK group isopariG-SIB Banking Group and as such will need tem
these minimum requirements.

From 1 January 2020 UK resolution entities that @8IBs or D-SIBs will be required to maintain MREL
equal to the higher of: two times their Pillar Jital requirements and one times their Pillar 2A-ads or if
subject to a leverage ratio requirement, two tithesapplicable requirement.
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From 1 January 2022: G-SIBs will be required to traae external MREL equivalent to the higher of: two
times the sum of Pillar 1 and Pillar 2A, or thehdg of two times the applicable leverage ratio nesment or
6.75 per cent. of leverage exposures.

The BoE intends to take forward for internal MRHigible liabilities the requirement that they bsugd with
a contractual trigger that provides the resolusathority of the material subsidiary with the oppoity to
direct a write-down and/or conversion in the cirstmmces specified in the Policy Statement.

On 23 November 2016, the European Commission alétighed legislative proposals for amendments to
CRD IV, the BRRD and SRM and proposed an additiananding directive to facilitate the creation afeav
asset class of "non-preferred" senior debt. Thekame of reforms is aimed at further strengthening t
resilience of EU credit institutions and is expecte be finalised in 2019 with entry into force {wicertain
exceptions) no earlier than 2020. Among other thirige proposed package of reforms includes priposa
introduce a binding 3 per cent. leverage ratio amgquirement for institutions that trade in sdtesiand
derivatives to have more risk- sensitive own fundsline with the BoE's Policy Statement and theAPR
consultation, the proposed reforms also includesones to align the MREL requirements with the FSRCT
standards. The proposed reforms are to be condidgréhe European Parliament and the Council of&be
and remain subject to change, although Directive72ZB99 amending Directive 2014/59/EU, implementing
the "non-preferred" senior debt class came intofan December 2017. The final package of reforrag not
include all elements of the proposals and new cerated elements may be introduced. Until the prdpasa

in final form, it is uncertain how they will affethe Group.

Further, since 31 December 2014, the PRA has hagdiver under FSMA to make rules requiring a parent
undertaking of a bank to make arrangements toiti@eilthe exercise of resolution powers, includingower

to require a group to issue debt instruments. ueters could have an impact on the liquidity of @®up's
debt instruments and could materially increaseGhaup's cost of funding. Since 1 January 2014 Ghaup
have also been subject to certain recovery andutémo planning requirements (popularly known asitig
wills") for banks and other financial institutioms set out in the PRA Rulebook. These requirementse
updated in January 2015 to implement the recovedyrasolution framework under the BRRD. The updated
requirements impose more regular and detailed tiggoobligations, including the requirement to sutom
recovery plans and resolution packs to the PRAtarkgep them up to date.

In addition to the above, regulators in the UK avatldwide have produced a range of proposals dituré
legislative and regulatory changes which couldddite Group to comply with certain operational iegons

or take steps to raise further capital, or coutttéase the Group's expenses, or otherwise advefiety the
Group's operations, financial condition and prospethese changes, which could affect the Groum as
whole, include the EU implementation of the Basehtnittee's new market risk framework, which reffect
rules made as a result of the Basel Committee'daimental review of the trading book. In addition, i
December 2017 the Basel Committee published tivgdisation of the Basel Il framework, with propsas
implementation from 1 January 2022. This includesfbllowing elements:

o Revisions to the standardised approach for creskit credit valuation adjustment risk and operailon
risk to address certain weaknesses identified &Btsel Committee.

o Additional constraints on the use of internal maalgbroaches for credit risk, and removing the tdse o
internal model approaches for credit valuation simjient risk and operational risk.

. The use of an output floor based on standardispbaphes.

o The introduction of a leverage ratio buffer for lghd systemically important banks and refinements to
the definition of the leverage ratio exposure measu

The foregoing measures could have a material aeveffect on the Group's operating results, and

consequently, on the Group's business, financiatliion and prospects. There is a risk that chargabe
UK's capital adequacy regime (including any inceets minimum leverage ratios) may result in incegas
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minimum capital requirements, which could reduceilable capital for business purposes and thereby
adversely affect the Group's cost of funding, padsiiity and ability to pay dividends, continue argc growth
(including increased lending), or pursue acquisgi@r other strategic opportunities (alternativibly Group
could restructure its balance sheet to reducedpd#at charges incurred pursuant to the PRA's rialeslation

to the assets held, or raise additional capitalbincreased cost and subject to prevailing mastetitions).

In addition, changes to the eligibility criteriarféier 1 and Tier 2 capital may affect the Growgidity to raise
Tier 1 and Tier 2 capital and impact the recognitad existing Tier 1 and Tier 2 capital resourcestie
calculation of the Group's capital position. Furthere increased capital requirements may negatiafgct

the Group's return on equity and other financiafggenance indicators.

The Group's business could be affected if its ehstnot managed effectively or if these measlines the
Group's ability to manage its balance sheet andtatapesources effectively or to access funding on
commercially acceptable terms. Effective managenuénthe Group's capital position is important te th
Group's ability to operate its business, to comtitougrow organically and to pursue its businesgesy.

6.11  Liquidity and funding risks are inherent in the Gnap's business and could have a material adverseseiff
on the Group

Liquidity risk is the risk that the Group, althougtherwise solvent, either does not have availabféicient
financial resources to meet its obligations as fladlydue or can secure them only at excessive ddss risk
is inherent in any retail and commercial bankingibess and can be heightened by a number of eiserpr
specific factors, including over-reliance on a aitr source of funding, changes in credit ratingsnarket-
wide phenomena such as market dislocation. WhadeGhoup implement liquidity management processes to
seek to mitigate and control these risks, unfonessstemic market factors in particular make ificlifit to
eliminate completely these risks. During the perR@D8 to 2013, continued constraints in the supgly
liquidity, including inter-bank lending, materiallgnd adversely affected the cost of funding theu@io
business. There can be no assurance that suchraptstvill not reoccur. Extreme liquidity constigs may
affect the Group's operations and the Group'stghii fulfil its regulatory liquidity requirementss well as
limit growth possibilities. Disruption and volatifi in the global financial markets could have a enat
adverse effect on the Group’s ability to accesstabgnd liquidity on financial terms acceptablete Group.

The Group's cost of funding is directly relatedptevailing interest rates and to the Group's crsplitads.
Increases in interest rates and the Group's cspdéads can significantly increase the cost ofGheup's
funding. Changes in the Group's credit spreads raagket-driven, and may be influenced by market
perceptions of the Group's creditworthiness. Charigeinterest rates and the Group's credit spreadsr
continuously and may be unpredictable and highlgtile.

If wholesale markets financing ceases to be aveailaly becomes excessively expensive, the Group lveay
forced to raise the rates the Group pay on depagite a view to attracting more customers, andéosell
assets, potentially at depressed prices. The pamsis or worsening of these adverse market conditbo an
increase in base interest rates could have a abtlverse effect on the ability of the Group tecess
liquidity and cost of funding (whether directly iodirectly) and therefore on the Group's operatidimancial
condition and prospects.

In response to the financial crisis, central baatsund the world, including the BoE, U.S. Federak&ve
Bank (the Fed’) and the ECB, made coordinated efforts to inaeelguidity in the financial markets, by
taking measures such as increasing the amountslghéydirectly to financial institutions, loweririgterest
rates and ensuring that currency swaps marketsimeligaid. Over the course of 2018 central bankseha
either started or continued to unwinding such shirmuhowever towards the end of 2018 was that g&-n
term outlook for global growth had started to sh&igns of softening, this could lead to a slowdownhe
expected tightening of global monetary policy. BeE increased their Base Rate in August 2018 t6%,7
this was the only UK rate rise in 2018. Additidgahe BoE voted to maintain the stock of the gitative
easing programme of £445bn of assets, comprisir@prElof corporate bonds and £435bn of gilts. In
December 2018, the ECB confirmed that it would @&sdasset purchase programme. In the US, the Fed
increased its short-term interest rate by 25 haaiists in each of March 2018, June 2018, Septe2®®8 and
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December 2018 to 2.50 per cent., and has forecadugl additional interest rate increases in 2@18apid
removal or significant reduction, in outstandingntitative easing asset purchase programmes cawiel ¢n
adverse effect on the Group's ability to accessdity and on the Group's funding costs.

In October 2013, the BoE updated its Sterling Manget~ramework to provide more transparent liquidity
insurance support in exceptional circumstances.Iftiexed Long-Term Repo Facility will now be avaik

to support regular bank requirements for liquiditigile the Discount Window Facility has been reickxu as
support for banks experiencing idiosyncratic strélise Collateralised Term Repo Facility will be read
available to support markets in the event of a miaviide liquidity stress. On the 28 February 2018
drawdown period closed for the Bank of England'snTe~unding Scheme TFS"), which allowed
participants to borrow central bank reserves inharge for eligible collaterdlAt 31 December 2018, the
Group had drawn £10.8 billion under the TFS. Inithold to the TFS, the Group participated in the @iag

for Lending Scheme FLS"). As at 31 December 2018, the Group had draw@ Billion of UK treasury bills
under the FLS.

To the extent that the Group have made use of tBeEefacilities described above, any significarduetion
or withdrawal of those facilities could increase throup's funding costs.

Each of the factors described above (the persistenaorsening of adverse market conditions, aadabk of
availability, or withdrawal, of such central bankantitative easing and/or lending schemes or arease in
base interest rates) could have a material adedfset on the Group, including its ability to assecapital
and liquidity on financial terms acceptable to fitda more generally, on the Group's operations,nfiied
condition and prospects..

Further, the Group aim for a funding structure tizatonsistent with the Group's assets, avoids sskee
reliance on short term wholesale funding, attraciduring commercial deposits and provides diveaifon in
products and tenor. The Group therefore rely, aitloontinue to rely, on commercial deposits to dua
significant proportion of lending activities. Thegning availability of this type of funding is sége to a
variety of factors outside the Group's control,tsas general economic conditions and the confiderice
commercial depositors in the economy, in the fi@nservices industry in general, confidence in Itssuer
specifically, the Issuer's credit rating and theailability and extent of deposit guarantees, asl \asl
competition between banks for deposits or competitvith other products, such as mutual funds. Angean
any of these factors could significantly increaBe amount of commercial deposit withdrawals in arsh
period of time, thereby reducing the Group's apitid access commercial deposit funding on apprtgpria
terms, or at all, in the future, and therefore haveaterial adverse effect on the Group's opemtifimancial
condition and prospects.

In the Group's liquidity planning it assumes thatcdustomers will continue to make a volume of détgowith
the Group (particularly demand deposits and stemtttime deposits), and the Group intends to miaints
emphasis on the use of banking deposits as a sofiftmds. The short-term nature of some depositddc
cause liquidity problems for the Group in the fetuifr deposits are not made in the volumes it expectare
withdrawn at short notice or are not renewed. stibstantial number of the Group's depositors wéthvdheir
demand deposits or do not roll over their time d#gaipon maturity, there may be a material adveffest
on our operations, financial condition and prospect

A sudden or unexpected shortage of funds in th&ibgrsystem could threaten the stability of the Kiag
system, and lead to increased funding costs, actieduin the term of funding instruments or requihe
Group to liquidate certain assets, thereby impgotiar liquidity position and ability to pay our deblf these
circumstances were to arise, this could have arimbhi@dverse effect on the Group's operations,niiiel
condition and prospects.

*The drawdown period under the TFS ran from 19 Sepéz 2016 to 28 February 2018. The TFS was madiableato banks and building societies that ardigipants
in the Bank of England’s Sterling Monetary Framekvand signed up to the Discount Window Facility.
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The Group is subject to liquidity requirements thabuld limit our operations, and changes to these
requirements may further limit and adversely affethe Group's operations, financial condition and
prospects

The PRA has responsibility for the micro-prudentegdulation of banks and certain other financiatitntions.

In June 2015, the PRA issued its policy statementhe transfer of the liquidity regime to the CRD |
standard, confirming that the existing regime unB&RU 12 would cease to apply with effect from 1
October 2015, although certain of the BIPRU requeats are reflected in the new regime.

Under CRD 1V, banks are, or under transitional mees will be, required to meet two new liquidity
standards, consisting of the Liquidity CoverageidRdLCR) and the Net Stable Funding Ratio (NSFR)
metrics, which are aimed to promote:

e The short-term resilience of banks' liquidity rigtofiles by ensuring they have sufficient high-diyal
liquid assets to survive a significant stress sdepand

¢ A longer-term resilience by creating incentives bamks to fund their activities with more stable
sources of funding on an ongoing basis.

LCR

The LCR is intended to ensure that a bank maintaimnadequate level of unencumbered, high qualtiiyidi
assets which can be used to offset the net cadtowstthe bank could encounter under a short-term
significant liquidity stress scenario. The curremihimum requirement for LCR is set at 100 per cerithe
Group's current liquidity position is in excesgloé minimum requirements set by the PRA, howeveretican

be no assurance that future changes to the aplaitighidity requirements would not have an advesffect

on our financial performance.

NSFR

In October 2014, the Basel Committee publishedfiital NSFR standard. The NSFR has not yet been
implemented within Europe (unlike the LCR). Asisubere is no formal NSFR requirement applicablegiko

or other EU banks until such time as the Europeami@ission adopts appropriate regulatory / technical
standards. The NSFR is defined as the amount dlfabia stable funding relative to the amount ofuiegd
stable funding. Banks are expected to hold an N&FR least 100 per cent. on an ongoing basis @polrt its
NSFR at least quarterly. Ahead of its planned imqaetation, the NSFR will remain subject to an obston
period. Santander UK monitors its NSFR on an orgydiasis and stands ready to comply with the stasdar
once agreed.

There is a risk that implementing and maintainingsting and new liquidity requirements, such atigh
enhanced liquidity risk management systems, mayrisgnificant costs, and more stringent requirets¢o
hold liquid assets may materially affect the Greuphding business as more funds may be requiraddoire
or maintain a liquidity buffer, thereby reducingdte profitability. This could in turn adversely pact the
Group's operations, financial condition and prospec

Exposure to UK Government debt could have a matesidverse effect on the Group

Like many other UK banks, the Group invests in dediturities of the UK Government largely for ligityd
purposes. At 31 December 2018, approximately 2cpat. of the Group's total assets and 36 per oérhe
Group's securities portfolio were comprised of dedturities issued by the UK Government. Any failby
the UK Government to make timely payments undert¢hens of these securities, or a significant dexszda
their market value, will have a material adversiea@fon the Group's operations, financial conditard
prospects.
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The Group may suffer adverse effects as a resulthe political, economic and sovereign debt tensidn
the eurozone

Conditions in the capital markets and the economyegally in the eurozone, though improving recently
continue to show signs of fragility and volatilitinterest rate differentials among eurozone coestare
affecting government finance and borrowing rateshiose economies. This could have a material advers
effect on the Group's operations, financial coodithnd prospects.

The UK EU Referendum caused significant volatilitythe global stock and foreign exchange markeis (f
more information, see the risk factor entitlethe Group are vulnerable to disruptions and voiitiin the
global financial marketsand 'Exposure to UK political developments, including tbtngoing negotiations
between the UK and EU, could have a material adveféect on the GroUp This volatility could re-occur
depending on the outcome of the continuing exiotiagons.

In the past, the ECB and European Council haventak&ons with the aim of reducing the risk of @mion in
the eurozone and beyond and improving economicfiaadcial stability. Notwithstanding these measuies
significant number of financial institutions thrcwaut Europe have substantial exposures to sovedsgh
issued by the eurozone (and other) nations, whial be under financial stress. Should any of thag®mns
default on their debt, or experience a significaidening of credit spreads, major financial indtdns and
banking systems throughout Europe could be adweadfdcted, with wider possible adverse consequefare
global financial market conditions.

Although the Group conduct the majority of our Imesis in the UK, the Group have direct and indirect
exposure to financial and economic conditions thhmut the eurozone economies, including as a regult
Banco Santander SA, and other affiliates beingatd in the eurozone. Concerns relating to sowereig
defaults or a partial or complete break-up of theogean Monetary Union, including potential accomypag
redenomination risks and uncertainties, may renulight of the political and economic factors mentd
above. For a further description of the Group'sntigurisk exposures, including eurozone and perahe
eurozone exposures and redenomination risk, Bésk "review — Country risk exposlren page 73. In
addition, general financial and economic conditionshe UK, which directly affect the Group's opé@sas,
financial condition and prospects, may deteriogat@ result of conditions in the eurozone.

The Group are exposed to risks faced by other finah institutions

The Group routinely transact with counterpartiesthie financial services industry, including brokensd
dealers, commercial banks, investment banks, mutuads, hedge funds and other institutional clients
Defaults by, and even rumours or questions aboatsiivency of certain financial institutions ance th
financial services industry generally, have ledndents of market-wide liquidity problems oveetlast 10
years and could lead to losses or defaults by atteitutions. Many of the routine transactions tBeup
enter into expose it to significant credit risktire event of default by one of its significant ctarparties. A
default by a significant financial counterparty, lkquidity problems in the financial services inthys
generally, could have a material adverse effecherGroup's operations, financial condition andspezts.

An adverse movement in the Group's external crediting would likely increase the Group's cost of
funding, require the Group to post additional cotleral or take other actions under some of the Gré&ip
derivative contracts and adversely affect the Grsupperations, financial condition and prospects

Credit ratings affect the cost and other terms wwbith the Group is able to obtain funding. Cradiing
agencies regularly evaluate the Group, and theiditratings of the institution of the Group ansl debt in
issue are based on a number of factors, includiegGroup's financial strength, the strength of the
economy and conditions affecting the financial s& industry generally.

Any downgrade in the external credit ratings assigto the Group or any of the Group's debt seesritbuld

have an adverse impact on the Group. In particdlach downgrade in the Group's credit ratings could
increase the Group's borrowing costs and couldiredbhe Group to post additional collateral or tadther
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actions under some of the Group's derivative cotgraand could limit the Group's access to capitatkets
and adversely affect the Group's operations, firgrmondition and prospects. For example, a creating
downgrade could have a material adverse effecherGroup's ability to sell or market certain ofpt®ducts,
engage in certain longer-term transactions andvalives transactions and retain its customersjcpdatly
customers who need a minimum rating threshold @eoto invest.

In addition, under the terms of certain of the Grswerivative contracts and other financial commeitts, the
Group may be required to maintain a minimum creatiing or otherwise the Group's counterparties tmay
able to terminate such contracts or require theimmpof collateral. Any of these results of a ctewiting
downgrade could, in turn, result in outflows anduee the Group's liquidity and have an adverseeffe the
Group, including the Group's operations, financiahdition and prospects. For example, the Grouimeatt
that as at 31 December 2018, if Fitch, Moody's Stahdard & Poor's were concurrently to downgraée th
long-term credit ratings of Santander UK Group Hudd plc and the Issuer by one notch, and thenépyer

a short-term credit rating downgrade, this coulsutein an outflow of £3.6 billion of cash and ed#ral
(2017: £3.9 bhillion). A hypothetical two notch dogmade would result in a further outflow of £0.2libih of
cash and collateral as at 31 December 2018 (20L2: llion). These potential outflows are capturedier
the LCR regime. However, while certain potentialpants are contractual and quantifiable, the full
consequences of a credit rating downgrade are entigruncertain, as they depend upon numerous dignam
complex and inter-related factors and assumptioiejding market conditions at the time of any dgvatde,
whether any downgrade of a firm's long-term credting precipitates downgrades to its short-tereditr
rating, whether any downgrade precipitates changeke way that the financial institutions sect®rated,
and assumptions about the ratings of other finanpgtitutions and the potential behaviours of vas
customers, investors and counterparties. Actudlaw, will also depend upon certain other factoduding
any management or restructuring actions that coelthken to reduce cash outflows and the potdigistiity
impact from a loss of unsecured funding (such asnfmoney market funds) or loss of secured funding
capacity.

Although unsecured and secured funding stressemeeded in the Group's stress testing scenanakaa
portion of the Group's total liquid assets is hafghinst these risks, it is still the case that edicrrating
downgrade could have a material adverse effecherGroup. In addition, if certain counterpartiesri@mated
derivative contracts with the Group, and the Grags unable to replace such contracts, the Grougtken
risk profile could be altered.

Santander UK Group Holdings plc's long-term debtusrently rated investment grade by the majomgati
agencies: Baal with positive outlook by Moody'selstors Service, BBB with stable outlook by S&P Glob
Ratings and A with stable outlook by Fitch Ratingke Issuer’s long-term debt is currently ratedestment
grade by the major rating agencies: Aa3 with atp@sbutlook by Moody's Investors Service, A witlalse
outlook by S&P Global Ratings and A+ with a negatiating watch outlook by Fitch Ratings.

If a downgrade of any Group member's long-termitmadings were to occur, it could also impact Hfert-
term credit ratings of other members of the Group.

There can be no assurance that the credit ratiegcégs will maintain the Group's current credifrmgég or
outlooks. A failure to maintain favourable creditings and outlooks could increase the Group's obst
funding, adversely affect its interest margins, aaduce its ability to secure both long term andriskerm
funding, any of which could have a material advefect on the Group's operations, financial caanditand
prospects.

Negative changes to the UK sovereign credit ratimghe perception that further negative changeg ocaur,
could have a material adverse effect on the Grogmsating results, financial condition, prospestsl the
marketability and trading value of the Group's siies. This might also impact on the Group's owedit
rating, borrowing costs and the Group's abilitgégure funding. Negative changes to the UK sovereigdit
rating, or the perception that further negative ngfes may occur, could also have a material effect i
depressing consumer confidence, restricting thdadilty, and increasing the cost, of funding fadividuals
and companies, further depressing economic activityeasing unemployment and/or reducing asseesri
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The Group's financial results are constantly expast market risk. The Group is subject to fluctuatis in
interest rates and other market risks, which may t@@ally adversely affect the Group and its profitgity

Market risk refers to the probability of variatiomsthe Group's net interest income or in the miavikdue of
the Group's assets and liabilities due to volgtibit interest rates, exchange rates or equity pri€danges in
interest rates would affect the following areaspamothers, of the Group's business:

. net interest income;

. the value of our derivatives transactions;

. the market value of our securities holdings;
. the value of our loans and deposits; and

. the volume of loans originated.

Interest rates are highly sensitive to many factmgond the control of the Group, including inceshs
regulation of the financial sector, monetary pel&i domestic and international economic and palitic
conditions and other factors. Variations in intemades could affect the interest earned on theufssoassets
and the interest paid on its borrowings, thereligctihg the Group's net interest income, which coses the
majority of its revenue, reducing its growth rate gotentially resulting in losses. In additionstsothe Group
incur as its implements strategies to reduce istawe exposure could increase in the future (whic turn,
will impact its results).

Increases in interest rates may reduce the voludnh@aas the Group originates. Sustained high isterates
have historically discouraged customers from boimgwand have resulted in increased delinquencies in
outstanding loans and deterioration in the qualityassets. Increases in interest rates may alaaeethe
propensity of the Group's customers to prepay finaece fixed-rate loans, reduce the value of theu@'s
financial assets and reduce gains or require threugsto record losses on sales of the Group's l@ans
securities.

Due to the historically low interest rate enviromhén the UK in recent years, the rates on manyhef
Group's interest-bearing deposit products have pegeaed at or near zero, which may limit the Greuability
to further reduce customer rates in the event théu cuts in BoE Base Rate and thus negativehagonhthe
Group's margins. Notwithstanding the August 20X8édase in BoE Base Rate to 0.75 per cent., if argép
low interest rate environment in the UK persistghia long term, it may be difficult to increase tBeup's net
interest income, which will impact the results loé tGroup.

LIBOR and other benchmarks are subject to natiomdgrnational and other regulatory guidance and
proposals for reform and transition to alternatisges. On 29 November 2017, the FCA announceditthat
Working Group on Sterling Risk-Free Rates will bandated with implementing a broad-based transttion
the Sterling Overnight Index AverageSONIA") over the next four years across sterling bowodnland
derivative markets, so that SONIA is establishethasprimary sterling interest rate benchmark. disait in
Andrew Bailey's speech on 12 July 2018, the intotidn of SONIA as the primary sterling interesterat
benchmark is planned to take place before the €8621.

Any such changes to, or replacement of benchmag§saause them to perform differently than in thstpar
may have other consequential effects on any ofights and obligations which depend on such bencksna

In particular, the potential transition from LIBOB SONIA or the elimination of the LIBOR benchmadk,
changes in the manner of administration of suchclwerark, could require an adjustment to the terms of
financial instruments to which the Santander UKugrds a party and to such contractual obligatiohthe
Santander UK group which relate to LIBOR. This cbllave a material adverse effect on the Group's
operations, financial condition and prospects.
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It is not yet clear whether LIBOR will cease toséntirely before the end of 2021, whether theaiddBOR

will be made unlawful or impermissible in futureydawhether there will be any transitional arrangetaaet
out by law, regulation or market practice. In partar, it is not yet clear what the effect will ba legacy
contracts and agreements. If LIBOR were to be ditcoed or replaced without the regulators makilegic
provision for automatically transitioning legacynt@cts and agreements, this could have a matatiarse
effect on the Group's business.

If LIBOR is replaced, ceases to exist or if the noetology for calculating LIBOR changes for any m@as
interest rates on our floating rate obligationgnks, deposits, derivatives, and other financialrumsents
linked to LIBOR rates, as well as the revenue axgkrses associated with those financial instrumendsy

be adversely affected. In addition, any uncertaretyarding the continued use and reliability of OIB as a
benchmark interest rate could adversely affect ihkie of the Group's floating rate obligations, iea
deposits, derivatives, and other financial instroteelinked to LIBOR rates. Any such issues relating
LIBOR or other benchmarks (including SONIA) coulédvke a material adverse effect on the Group's
operations, financial condition and prospects.

The Group is also exposed to foreign exchangerisitas a result of mismatches between assetdahilities
denominated in different currencies. Fluctuationstie exchange rate between currencies may nebative
affect the Group's earnings and value of the Geoapsets and securities. The Group's capital resaar
stated in pounds sterling and the Group does niyt fiedge the Group's capital position against gesnin
currency exchange rates. Although the Group seeKsetige most of the Group's currency risk, through
hedging and purchase of cross-currency swaps, tregtges do not eliminate currency risk and the @@an
make no assurance that it will not suffer advemsaricial consequences as a result of currencyuiicins.
The volatility in the value of the pound sterlirgléwing the result of the UK EU Referendum maysisras
negotiations for exit continue and continued siigaifit exchange rate volatility and the depreciatibrihe
pound sterling in particular could have an advénggact on the Group's operating results and ithtyalo
meet its U.S. dollar and euro-denominated obligati@and which could have a material adverse effiedhe
Group's operations, financial condition and prospec

The Group is also exposed to equity price riskdnrivestments in equity and debt securities. Téréopmance
of financial markets may cause changes in the valube Group's investment. The volatility of wodduity
markets, due to the continued economic uncertantysovereign debt tensions, has had a particuidendyg
impact on the financial sector.

Continued volatility may affect the value of theo@p's investments in equity and debt securities, and
depending on their fair value and future recoveqyeetations, could become a permanent impairmemthwv
would be subject to write-offs against the Groug'sults. To the extent any of these risks matsgalthe
Group's net interest income or the market valughef Group's assets and liabilities could be adixerse
affected.

6.18  Market conditions have resulted in, and could comiie to result in, material changes to the estimatedr
values of the Group's financial assets. Negativér fiealue adjustments could have a material adveeféect
on the Group's operations, financial condition angrospects

In the past 10 years, financial markets have bebjest to periods of significant stress resultingieep falls
in perceived or actual financial asset values,i@adrly due to volatility in global financial magks and the
resulting widening of credit spreads. The Group hmderial exposures to securities, loans, derieatiand
other investments that are recorded at fair vahe are therefore exposed to potential negative Vaiue
adjustments. Asset valuations in future periodfieeceng the prevailing market conditions, may feso
negative changes in the fair values of the Grofipésicial assets. In addition, the value ultimatedglised by
the Group on disposal may be lower than the cufeénvalue. Any of these factors could require @®up to
record negative fair value adjustments, which cddde a material adverse effect on the Group'satipes,
financial condition and prospects.
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In addition, to the extent that fair values areed®mined using financial valuation models, such @almay be
inaccurate or subject to change, as the data ugesuth models may not be available or may become
unavailable due to changes in market conditionstiquéarly for illiquid assets and in times of e@wnic
instability. In such circumstances, the Group'suadbn methodologies require the Group to make
assumptions, judgements and estimates in ordestablesh fair value.

Reliable assumptions are difficult to make and iareerently uncertain. Moreover, valuation modeis a
complex, making them inherently imperfect predistof actual results. Any consequential impairments
write-downs could have a material adverse effedhenGroup's operations, financial condition anospects.

Failure to successfully implement and continue tmprove the Group's credit risk management systems
could materially and adversely affect the Group'sdiness

As a commercial banking group, one of the main sypierisks inherent in the Group's business isitrek.
For example, an important feature of the Groupgslitrrisk management system is to employ the Gsooyyh
credit rating system to assess the particular pigiile of a customer. This system is primarily geated
internally but, in the case of counterparties withglobal presence, also builds off the credit asseat
assigned by other Banco Santander Group membetkisigrocess involves detailed analyses of théoousr
or credit risk, taking into account both quantitatiand qualitative factors, it is subject to hunaard IT
systems errors. In exercising their judgement omrect or future credit risk behaviour of the Greup'
customers, the Group's employees may not alwagbleeto assign a correct credit rating, which nesutt in
exposed larger exposure to higher credit risks thdicated by the Group's risk rating system.

In addition, the Group continuously refines its ditepolicies and guidelines to address potentiakgi
associated with particular industries or typesustomers. However, the Group may not be able tectieil
possible risks before they occur, or the Group'pleyees may not be able to effectively implemerg th
Group's credit policies and guidelines due to kaitools available to the Group, which may incretse
Group's credit risk. Any failure to effectively ingment, consistently monitor and refine the Grougpédit
risk management systems may result in an increageilevel of non-performing loans and higher égsthan
expected, which could have a material adverse teffacthe Group's operations, financial conditiord an
prospects.

The Group is subject to various risks associatedhwhe Group's derivative transactions that couléive a
material adverse effect on the Group's operatiofisancial conditions and prospects

The Group enters into derivative transactions fading purposes as well as for hedging purposes.Grioup
is subject to various risks associated with thesestctions, including market risk, operationaf,risasis risk
(the risk of loss associated with variations in sipeead between the asset yield and the fundinfpahddge
cost) and credit or counterparty risk (the riskrnsfolvency or other inability of the counterpantya particular
transaction to perform its obligations thereundesiuding providing sufficient collateral).

Market practices and documentation for derivatirangactions in the UK may differ from those in athe
countries. In addition, the execution and perforoeaaf these transactions depends on the Groupity dbi
develop adequate control and administration syseemdsto hire and retain qualified personnel. Moszpthe
Group's ability to adequately monitor, analyse espbrt derivative transactions continues to depérdely,
on the Group's information technology systems. &Hastors further increase the risks associateld thitse
transactions and could have a material adversesteffie the Group's operations, financial conditi@msl
prospects.

Operational risks, including risks relating to datand information collection, processing, storage dn
security, are inherent in the Group's business

Like other financial institutions with a large coster base, the Group manage and hold confiderdgiabpal

information of customers in the conduct of its hagkoperations, as well as the personal informatibather
individuals, such as staff, and a large numberseéts. Accordingly, the business of the Group dépen the
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ability to process a large number of transactidfisiently and accurately, and on the Group's pepgigital
technologies, computer and email services, softveareé networks. The Group also rely on the secure
processing, storage and transmission of confiderstnsitive personal data and other informatioingushe
Group's computer systems and networks, and thrthugladoption of cloud computing services. The prope
functioning of financial control, accounting or ethdata collection and processing systems is atitic the
Group's businesses and to the Group's ability topete effectively. Losses can result from inadeguat
personnel, human error, inadequate or failed iafecontrol processes and systems or from exteneits
that interrupt normal business operations. The @raiso face the risk that the Group's controls and
procedures prove to be designed inadequately ociezemvented. such that the Group's data andientc
records are incomplete, not recoverable or notregcstored. Although the Group works with its olis,
vendors, service providers, counterparties androtiied parties to develop secure data and infolonat
processing, storage and transmission capabiliteprévent against information security risk, theo@r
routinely exchanges personal, confidential and petgry information by electronic means, and theupr
may be the target of attempted hacking. Adoptiorclotid based computing services in order to improve
technological resilience and cost-effectivenesddcbting with it risks to the information the Groppocesses

if it does not take care to implement appropriaietls such as strong authentication and encnyptfathe
Group cannot maintain an effective and secure releict data and information management and procgssin
system or if the Group fail to maintain complete/gibal and electronic records, this could resulteigulatory
sanctions, including under the General Data Priated®egulation, which came into force on 25 May 01
Any such failures or sanctions could result in@esireputational or financial harm to the Groupwa# as to
those whose data the Group hold, and could havaterial adverse effect on the Group's operationan€ial
condition and prospects.

Infrastructure and technology resilience

The Group takes protective measures and continpoushitors and develops its systems to safeguad th
Group's technology infrastructure, data and infaiomafrom misappropriation or corruption, but theo@p's
systems, software and networks nevertheless mayulmerable to unauthorised access, misuse, computer
viruses or other malicious code and other evertsdbuld have a security impact. An interceptioisuse or
mishandling of personal, confidential or proprigtémformation sent to or received from a clienthder,
service provider, counterparty or third party cotégdult in legal liability, regulatory action andputational
harm, and therefore have a material adverse affetite Group's operations, financial condition praspects.
Furthermore, the Group may be required to expegdifgiant additional resources to modify the Grsup'
protective measures or to investigate and remedigteerabilities or other exposures. The Group eipés
programmes of change to have an effect on itspiiskle, both technological and regulatory. Whettiés the
opportunities from adoption of cloud technologysteyns to support important regulatory initiatives,the
desire to identify, prioritise and remove obsolgystems from operations, the operational risk aatst with
systems change is likely to increase and this thiérefore remain an area of key focus in the Geotipk
management. There can be no assurance that the @itbunot suffer material losses from such opemaél
risks in the future, including those relating toyaecurity breaches, which could have a materiadiesd effect
on the Group's operations, financial condition prakpects.

Cyber security

In particular, the Group has seen in recent yeansputer systems of companies and organisationsteig
not only by cyber criminals, but also by activistsd rogue nation states. In common with other firen
institutions, the Group manage and hold confidémgsonal information of customers in the condofcits
banking operations, as well as a large number sgtasAccordingly the Group have been and contiouz
subject to a range of cyber-attacks, such as melvgdnishing and denial of service. Cyber-attackddgive
rise to the loss of significant amounts of custoneta and other sensitive information, as welligsificant
levels of liquid assets (including cash). In adiutiti cyber-attacks could give rise to the disablenudrthe
Group's electronic systems used to service itomasts. As attempted attacks continue to evolvedaps and
sophistication, the Group may incur significanttsos order to modify or enhance its protective sugas
against such attacks, or to investigate or remediay vulnerability or resulting breach, or in coomitating
cyber-attacks to the customers of the Group. IfGheup fail to effectively manage the Group's cybecurity
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risk, the impact could be significant and may inleluharm to the Group's reputation and have an selwdfect
on its operations, financial condition and prospetough the payment of customer compensationjatgy
penalties and fines and/or through the loss oftasactors such as failing to apply critical ségupatches
from its technology providers, to manage out oldsdlechnology or to update its processes in regptmeew
threats could give rise to these impacts.

In addition, the Group may also be impacted by picks against national critical infrastructuneghe
UK, for example, the telecommunications networkcémmon with other financial institutions the Groigp
dependent on such networks and any cyber-attadkhsighese networks could negatively affect itdigbio

service its customers. As the Group does not opdtase networks, it has limited ability to protést
business from the adverse effects of cyber-attgaknat them.

Further, the domestic and global financial serviogsistry, including key financial market infrastture, may
be the target of cyber disruption and attack byecytriminals, activists and rogue states lookingdose
economic instability. The Group has limited ability protect its business from the adverse effetisyber
disruption or attack against its counterparties eyl financial market infrastructure. If such ardgion or
attack were to occur it could cause serious opmratiand financial harm to the Group.

Procedure and policy compliance

The Group also manages and holds confidential patsiaformation of customers in the conduct of the
Group's banking operations. Although the Group Ipascedures and controls to safeguard personal
information in the Group's possession, unauthorigéxtiosures could subject it to legal actions and
administrative sanctions as well as damages andgatgnal harm that could materially and adversdfect

its operations, financial condition and prospects.

Further, the Group's business is exposed to risk fpotential non-compliance with policies, employee
misconduct or negligence and fraud, which couldltga regulatory sanctions and cause serious atiomal

or financial harm. In recent years, a number oftmational financial institutions have suffered evél losses
due to the actions of "rogue traders" or other eyges. It is not always possible to deter or preeenployee
misconduct, and the precautions the Group takedetect and prevent this activity may not always be
effective.

The Group may be required to report events relm@dformation security issues (including any cybecurity
issues), events where customer information may drmepcomised, unauthorised access and other security
breaches, to the relevant regulatory authoritiesy Aaterial disruption or slowdown of the Groupystems
could cause information, including data relatedctstomer requests, to be lost or to be deliverethéo
Group's clients with delays or errors, which cordduce demand for the Group's services and produncts
could have a material adverse effect on the Grayg®sations, financial condition and prospects.

The Group may fail to detect or prevent money lagnithg and other financial crime activities due tooh
correctly identifying its financial crime risks, féing to implement effective systems and contraisnhitigate
those risks or failing to recruit and retain resooe with the necessary skills and experience. Thimld
expose the Group to significant fines, additiona¢gulatory scrutiny, restrictions on the conduct dfs
business and operations, increased liability, cieihims, criminal actions and reputational risk

The Group is obligated to comply with applicablgi-mmoney laundering &ML "), anti-terrorism, anti-bribery
and corruption, sanctions, anti-tax evasion anerotaws and regulations in the jurisdictions in evhithe
Group operates. These laws and regulations rethuré&roup, among other things, to conduct custatoer
diligence (including in respect of sanctions anditigally-exposed person screening), ensure accaunuk
transaction information is kept up to date and snmnt effective financial crime policies and proged
detailing what is required from those responsibl®iider to counter financial crime risks. The Grésiglso
required to conduct financial crime training fos gtaff and to report suspicious transactions aridity to
appropriate law enforcement.
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Over the last decade, financial crime risk has berdhe subject of enhanced regulatory scrutiny and
supervision by regulators globally. AML/CTF, antitliery and corruption and sanctions laws and reguia

are increasingly complex and detailed and have rbecthe subject of enhanced regulatory supervision,
requiring improved systems, sophisticated monitp@md skilled compliance personnel. Political antcy
maker focus on the topic in the UK, EU and withiternational bodies has intensified over the peat.yFor
more information, see the risk factor entitl@ithe Group is subject to substantial regulation gogdernmental
oversight which could adversely affect its opemsdidinancial condition and prospetts

The Group have developed policies and procedursgmkd to detect and prevent the use of our banking
network for money laundering and financial criméated activities, which are reviewed to ensure it
current requirements are fully reflected. The applois also informed by intelligence assessmentreskd
assessment, including the recent UK GovernmentoNali Risk Assessment of Money Laundering and
Terrorist Financing.

The policies and procedures require the implemiamtaand embedding within the business of effective
controls and monitoring, which requires ongoingrges to systems, technology and operational aesvit
Comprehensive and risk based financial crime tngjrit a bank wide and business unit level is adkesnent

of this, with the FCA providing guidance on expéctas within its Financial Crime Guide. Financiainge is
continually evolving, and the expectation of regoia is increasing (for more information, see tis& factor
entitled "The Group is subject to substantial regulation ayaernmental oversight which could adversely
affect its operations, financial condition and ppests). This requires proactive and adaptable respofises

the Group so that it is able to deter threats aidiiality effectively. Even known threats can nebe fully
eliminated, and there will be instances where theu@ may be used by other parties to engage in ynone
laundering and other illegal or improper activitigs addition, the Group rely heavily on its staffassist the
Group by identifying such activities and reportitttem, and the Group's staff have varying degrees of
experience in recognising criminal tactics and us@eding the level of sophistication of criminal
organisations. Where the Group outsource any ofcostomer due diligence, customer screening or anti
financial crime operations, it remains responsédid accountable for full compliance and any bresclighe
Group is unable to apply the necessary scrutinyaedsight there remains a risk of regulatory binesed this
could have a material adverse effect on the Graggsations, financial condition and prospects.

If the Group is unable to fully comply with applide laws, regulations and expectations, the Gregplators
and relevant law enforcement agencies have thigyadild authority to pursue civil and criminal peadings
against the Group, to impose significant fines atier penalties on the Group, including requiringpenplete
review of the Group's business systems, day-tosdi@grvision by external consultants, imposing ietstns

on the conduct of the Group's business and opesatiod ultimately the revocation of the Group'skioam
licence, which could have a material adverse effattthe Group's operations, financial condition and
prospects. The reputational damage to the Grougidss and brand could be severe if the Groupfoussi

to have materially breached AML, anti-bribery andrraption or sanctions requirements. The Group's
reputation could also suffer if it was unable tetpct its customers or its business from being used
criminals for illegal or improper purposes.

In addition, while the Group review its relevanuaterparties' internal policies and procedures ¢f@mple,
under our correspondent banking relationships) vé#ipect to such matters, the Group, to a largeedegely
upon its relevant counterparties to maintain angperly apply their own appropriate anti-financialrte
procedures. Such measures, procedures and conglmayg not be completely effective in preventingdhi
parties from using the Group's (and its relevantnterparties’) services as a conduit for moneydating
(including illegal cash operations) without the Gpts (or its relevant counterparties’) knowledgeer€é are
also risks that other third parties, such as sepplicould be involved in financial crime. If thed@p is
associated with, or even accused of being assdcigitd, financial crime (or a business involvedfimancial
crime), then its reputation could suffer and/or @®up could become subject to civil or criminabgeedings
that could result in penalties, sanctions and/gallenforcement (including being added to "blasksli that
would prohibit certain parties from engaging innsactions with the Group), any one of which cougeha
material adverse effect on the Group's operatiamencial condition and prospects.
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As described in the risk factor entitlethe Group is subject to substantial regulation agwl/ernmental
oversight which could adversely affect its openagicfinancial condition and prospettthere were a number
of changes and updates to UK law in 2018 for fir@rearime. The divergence between the UK/EU anduiBe
in regard to sanctions policy adds to the compjeixitthis area and poses potential risks. Constaotitoring
of external laws and regulations is therefore a &ma of focus to ensure internal policies, procesiand
training are up to date with emerging requirements.

At an operational level, geo-political, economicdasocial changes can provide opportunities to firen
criminals and alter the risks posed to banks. HEffedntelligence and monitoring systems withiresigthened
public/private partnerships to share knowledge merging risks are required to help mitigate theasksr
However, there can be no guarantee that any igteltie shared by public authorities or other firanci
institutions will be accurate or effective in helgius to combat financial crime, and if, as a iteshé Group
fails to combat financial crime effectively thenisttould have a material adverse effect on its atpmrs,
financial condition and prospects.

Any failure to effectively improve or upgrade ther@up's information technology infrastructure and
management information systems in a timely manneutd have a material adverse effect on the Group's
operations, financial condition and prospects

The Group's businesses and its ability to remaimp=gitive depends to a significant extent upon the
functionality of the Group's information technologystems (including Partenon, the global banking
information technology platform utilised by the @mand Banco Santander, S.A.), and on the Grobpitya

to upgrade and expand the capacity of the Groofdsmation technology on a timely and cost-effeetbasis.
The proper functioning of the Group's financial Toh risk management, credit analysis and repgrtin
accounting, customer service, financial crime, emtdand compliance and other information technology
systems, as well as the communication networks detwthe Group branches and main data processing
centres, are critical to the Group's business bad3roup's ability to compete. Investments and anwgpments

in the Group's information technology infrastruetare regularly required in order to remain contiveti The
Group cannot be certain that in the future it Wil able to maintain the level of capital expenditnecessary

to support the improvement, expansion or upgradirits information technology infrastructure aseetively

as the Group's competitors. This may result in ss lof any competitive advantage that the Group’s
information technology systems provide. Any failtweeffectively improve, expand or upgrade its infation
technology infrastructure and management informaggstems in a timely manner could have a material
adverse effect on the Group's operations, finamaadition and prospects.

The Group may be exposed to unidentified or unaigited risks despite the Group's risk management
policies, procedures and methods and to risk rethte errors in the Group's modelling

The management of risk is an integral part of theup's activities. The Group seeks to monitor arthage
the Group's risk exposure through a variety of rigkorting systems. While the Group employs a braadi
diversified set of risk monitoring and risk mitigat techniques, such techniques and strategiesmaae
fully effective in mitigating its risk exposure ail economic market environments or against alesypf risk,
including risks that the Group fails to identify amticipate.

Some of the Group's tools and metrics for managsigare based upon the Group's use of observéatibi
market behaviour. The Group applies statistical aber tools to these observations to arrive at
quantifications of the Group's risk exposures. €hesls and metrics may fail to predict future réséposures.
These risk exposures could, for example, arise fawtors the Group does not anticipate or correstiyluate

in the Group's statistical models. This would lithié Group's ability to manage the Group's riske Group's
losses thus could be significantly greater than hieorical measures indicate. In addition, the upt®
quantified modelling does not take all risks intz@unt. The Group's more qualitative approach toagang
those risks could prove insufficient, exposing Goup to material, unanticipated losses. The Groaydd
face adverse consequences as a result of decisitnsh) may lead to actions by management, based on
models that include errors or are otherwise podeyeloped, implemented or used, or as a resulhef t
modelled outcome being misunderstood. If existimgpotential customers or counterparties believe the
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Group's risk management is inadequate, they cakd their business elsewhere or to seek to lingir th
transactions with the Group. This could have a natadverse effect on the Group's operations,nitred
condition and prospects.

Competition with other financial institutions coulédversely affect the Group

The markets for UK financial services are very cetitve and the Group has seen strong competitiom f
incumbent banks and large building societies. lditazh, the Group faces competition from a numbienew
entrants, non-banks and other providers. Managemggcts such competition to continue or intenagya
result of customer behaviour and trends, technoddgihanges, competitor behaviour, new entrantdu@ng
non-traditional financial services providers such large retail or technology companies or financial
technology companies), new lending models and asig regulation (including the recent introductiain
Open Banking and changes arising from PSD2).

The Group considers competition in its managemetibres, as appropriate, such as pricing and product
decisions. Increasing competition could mean that&roup increases its rates offered on depositewer

the rates it charges on loans, which could alsce hmmaterial adverse effect on the Group, includisag
profitability, operations financial condition andogpects. It may also negatively affect the Grooprations,
financial condition and prospects by, among othérgs, limiting the Group's ability to increase gisstomer
base and expand its operations and increasing ditiopdor investment opportunities.

The Group's ability to maintain the Group's compgtie position depends, in part, on the success eivn
products and services the Group offers its customend its ability to continue offering products and
services from third parties, and the Group may rm able to manage various risks it faces as it exgigthe
Group's range of products and services that coulave a material adverse effect on the Group's openas,
financial condition and prospects

The success of the Group's operations and the Grougfitability depends, in part, on the succelssew
products and services the Group offers its custeniéowever, the Group cannot guarantee that theigso
new products and services will be responsive téoowsr demands or that they will be successful dheg are
offered to the Group's customers. In addition, @meup's customers' needs or desires may changdimesr
and such changes may render the Group's produdtseawices obsolete, outdated or unattractive, thad
Group may not be able to develop new productsrtiest its customers' changing needs. The Grouptessic
is also dependent on its ability to anticipate é&wkrage new and existing technologies that may fav
impact on products and services in the banking stxgiu Technological changes may further intensifig a
complicate the competitive landscape and influenstomer choices.

If the Group cannot respond in a timely fashiortite changing needs of its customers, the Group losey
customers, which could in turn materially and adebr impact the Group's operations, financial cobodiand
prospects.

Further, the Group's customers may raise complaimisseek redress if they consider that they haffersd
loss from the Group's products and services; fammgle, as a result of any alleged misselling oorirext
application of the terms and conditions of a patéc product. This could in turn subject the Graeapisks of
potential legal action by our customers, or toriveation by its regulators.

As the Group expands the range of its products semdices, some of which may be at an early stage of
development in the UK market, the Group will be @sgd to known, new and potentially increasingly
complex risks, including conduct risk, and develepin expenses. The Group's employees and risk
management systems, as well as its experience heidot the Group's partners, may not be sufficiemt
adequate to enable the Group to properly handimamage such risks. In addition, the cost of devepp
products that are not launched is likely to aftbet Group's operating results.

Any or all of the above factors, individually orlieztively, could have a material adverse effecttGroup's
operations, financial condition and prospects.
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If the level of non-performing loans increases dne credit quality of the Group's loans deterioratésthe
future, or if the Group's loan loss reserves aresuifficient to cover loan losses, this could havereterial
adverse effect on the Group's operations, financgandition and prospects

Risks arising from changes in credit quality ane trecoverability of loans and amounts due from
counterparties are inherent in a wide range ofGheup's businesses. Non-performing or low credélity
loans have in the past, and could continue to, thesgig impact the Group's operations, financial dition and
prospects. In particular, the amount of the Grougported non-performing loans may increase inftiere
as a result of growth in the Group's total loartfplio, including as a result of loan portfoliosatithe Group
may acquire in the future (the credit quality of igth may turn out to be worse than the Group had
anticipated), or factors beyond the Group's contath as adverse changes in the credit qualityeoGroup's
borrowers and counterparties, a general deterdorati the UK or global economic conditions, the &opof
political events, events affecting certain indestror events affecting financial markets and glesaihomies.

The Group cannot be sure that it will be able fectively control the level of impaired loans im, tbe credit
quality of, the Group's total loan portfolio, whiatould have a material adverse effect on the Gsoup'
operations, financial condition and prospects.regerates payable on a significant portion of Greup's
outstanding mortgage loan products fluctuate owee due to, among other factors, changes in the Bate
Rate. As a result, borrowers with variable intenege mortgage loans are exposed to increased fgonth
payments when the related mortgage interest ratistadupward. Similarly, borrowers of mortgage ®avith
fixed or introductory rates adjusting to variabéd¢es after an initial period are exposed to theafsncreased
monthly payments at the end of this period. Thé& mnay be slightly greater following the BoE BasateR
increases in 2017 and 2018. Over the last few ybatk variable and fixed interest rates have bden a
historically low levels, which has benefited boresw of new loans and those repaying existing viriedte
loans regardless of special or introductory raFegure increases in borrowers' required monthlynpents
may result in higher delinquency rates and lossé&stad to non-performing loans in the future. Baros
seeking to avoid these increased monthly paymentsefinancing their mortgage loans may no longeable

to find available replacement loans at comparably interest rates. These events, alone or in caatibim
may contribute to higher delinquency rates andel®dsr the Group, which could have a material askver
effect on the Group's operations, financial coodithnd prospects.

The Group's current loan loss reserves may notdeguate to cover an increase in the amount of non-
performing loans or any future deterioration in gwerall credit quality of the Group's total loaorifolio. The
Group's loan loss reserves are based on its cuessstssment of various factors affecting the quafitthe
Group's loan portfolio, including the Group's bevess' financial condition, repayment abilities, tealisable
value of any collateral, the prospects for supfiatn any guarantor, government macroeconomic asici
interest rates and the legal and regulatory enmet. As the global financial crisis demonstrat@any of
these factors are beyond the Group's control. Assalt, there is no precise method for predictioanl and
credit losses, and the Group cannot provide anyrasese that the Group's current or future loan tessrves
will be sufficient to cover actual losses.

If the Group's assessment of and expectations owingethe above mentioned factors differ from attua
developments the Group may need to increase itsltiss reserves, which may adversely affect theu®so
operations, financial condition and prospects. fiddally, in calculating the Group's loan loss ress, the
Group employ qualitative tools and statistical medehich may not be reliable in all circumstanced ahich

are dependent upon data that may not be compfetee IGroup is unable to control or reduce the ll@féts
non-performing or poor credit quality loans, thisutd have a material adverse effect on the Group's
operations, financial condition and prospects.

The Group's loan portfolio is subject to risk of ppayment, which could have a material adverse dff@c
the Group's operations, financial condition and pspects

The Group's loan portfolio is subject to prepaynmésk, resulting from the ability of a borrower i@suer to
pay a debt obligation prior to maturity. Generally,a low interest rate environment, prepaymenivegt
increases, which reduces the weighted average tivéise Group's earning assets and could have ariaat

87



6.29

6.30

Risk Factors

adverse effect on the Group's operations, finarmialdition and prospects. As a result the Grouptdaa
required to amortise net premiums into income oseshorter period of time, thereby reducing the
corresponding asset yield and net interest incontketlaere is a risk that the Group is not able tueately
forecast amortisation schedules for these purpebésh may affect the Group's profitability. Prepagmh risk
also has a significant adverse impact on credd ead collateralised mortgage loans, since prepaigro®uld
shorten the weighted average life of these assdtssh may result in a mismatch in the Group's fagdi
obligations and reinvestment at lower yields. Tis& of prepayment and our ability to accuratelyefrast
amortisation schedules is inherent to the Grouptangercial activity and an increase in prepaymentsa o
failure to accurately forecast amortisation scheslutould have a material adverse effect on the firou
operations, financial condition and prospects.

The value of the collateral, including real estatsecuring the Group’s loans may not be sufficieand the
Group may be unable to realise the full value oftleollateral securing its loan portfolio

The value of the collateral securing the Groupanlgortfolio may significantly fluctuate or declimeie to
factors beyond its control, including macroeconorfsctors affecting the UK's economy. The residdntia
mortgage loan portfolio is one of the Group’s piirad assets, comprising 79 per cent. of the Grolges
portfolio as at 31 December 2018. As a result,Gheup is highly exposed to developments in thedesttial
property market in the UK.

House price growth has slowed since the UK EU Rafdum, most noticeably in London, although UK house
prices have generally continued to be supporteddstain economic fundamentals including low mortgag
rates (notwithstanding the recent BoE Base Ratease to 0.75 per cent.) and low unemployment ates$r
Nevertheless, any increase in house prices mainiied given low levels of consumer confidence dowl
levels of real earnings growth. The depth of thevimus house price declines as well as the comtgnui
uncertainty as to the extent and sustainabilitghef UK economic recovery will mean that losses ddug
incurred on loans should they go into possession.

The value of the collateral securing the Groupanlportfolio may also be adversely affected bydarajeure
events such as natural disasters like floods adsléges. Any force majeure event may cause widespre
damage and could have an adverse impact on th@mgoof the affected region and may therefore imrear
asset quality of the Group’s loan portfolio in tlhaea.

The Group may also not have sufficiently up-to-dafermation on the value of collateral, which magult
in an inaccurate assessment for impairment lodsine @sroup’s loans secured by such collateranlf of the
above were to occur, the Group may need to makgi@ukl provisions to cover actual impairment lossé
the Group’s loans, which may materially and advgraéfect the Group’s operations, financial coratitiand
prospects.

If the Group is unable to manage the growth of idperations, this could have a material adverse irmpan
the Group’s profitability

The Group allocates management and planning res®tiocdevelop strategic plans for organic growtin, &
identify possible acquisitions and disposals am@sifor restructuring its businesses when necessary

From time to time, the Group evaluates acquisitidisposal and partnership opportunities that theu@r
believes could offer additional value to its shaldbrs and are consistent with the Group’s busistssegy.
However, the Group may not be able to identifyathleg acquisition or partnership candidates, amaaiy not

be able to acquire promising targets or form pastnes on favourable terms or at all. Furthermore,
preparations for acquisitions that the Group doets aomplete can be disruptive. The Group bases its
assessment of potential acquisitions and partrsstin limited and potentially inexact informationdaon
assumptions with respect to value, operations,itptofity and other matters that may prove to beoimect.
The Group’s ability to benefit from any such acifioss and partnerships will depend in part on @reup’s
successful integration of those businesses. Susdgration entails significant risks such as chajnin
retaining the customers and employees of the asdjurusinesses, unforeseen difficulties in integeati
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operations and systems and unexpected liabilitiesamtingencies relating to the acquired busingsses
including legal claims and regulatory investigagoifhe Group can give no assurances that its expats
with regards to integration and synergies will miatese.

The Group also cannot provide assurance that lif ivilall cases, be able to manage its growth &ffely or
deliver its strategic growth decisions, includitgyability to:

o Manage efficiently the Group’s operations and emgpés of expanding businesses

. Maintain or grow the Group’s existing customer badeormulate and execute the Group’s strategy

. Fully due diligence and assess the value, strengtits weaknesses of investment or acquisition
candidates

. Finance strategic opportunities, investments oustipns

. Fully integrate strategic investments, or newlyabBshed entities or acquisitions, in line with the

Group'’s strategy

o Align the Group’s current information technologyssgms adequately with those of an enlarged
group

o Apply the Group’s risk management policy effectivid an enlarged group

o Manage a growing number of entities without ovemattting management or losing key personnel.

Any failure to manage growth effectively, includimgy or all of the above challenges associated thi¢h
Group’s growth plans, could have a material advefect on the Group’s operations, financial coioditand
prospects.

In addition, any acquisition, disposal or partngrskould result in the loss of key employees and
inconsistencies in standards, controls, procedamdsolicies.

Moreover, the success of the acquisition or ventteat least in part be subject to a number ofitpal,
economic and other factors that are beyond the [@satontrol. Any or all of these factors, individiyaor
collectively, could have a material adverse effecthe Group operations, financial condition anaspects.

Goodwill impairments may be required in relation tusinesses acquired from third parties

The Group has made business acquisitions from fiartdes in past years and may make further adoprisi
in the future. It is possible that the goodwill whihas been attributed, or may be attributed, &seh
businesses may have to be written-down if the Geoupluation assumptions are required to be reassess
a result of any deterioration in their underlyingofitability, asset quality and other relevant resdt
Impairment testing in respect of goodwill is perfad annually, and more frequently if there are immpant
indicators present, and comprises a comparisomefcarrying amount of the cash-generating unit \ih
recoverable amount. Goodwill impairment does navdwer affect the Group’s regulatory capital. Whitst
impairment of goodwill was recognised in the cutrpariod and prior periods presented, there camde
assurances that the Group will not have to writerdthe value attributed to goodwill in the futurehich
could adversely affect the Group’s results andassets.

The Group is responsible for contributing to compation schemes in the UK in respect of banks ankeot
authorised financial services firms that are unable meet their obligations to customers

The UK'’s the Financial Services Compensation Sch€®8CS') is the UK’s compensation fund of last
resort for customers of authorised financial sawidirms. The FSCS may pay compensation if a fism i
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unable, or likely to be unable, to pay claims agiaih This is usually because it has stopped migadir has
been declared in default. The FSCS is funded biedewen firms authorised by the PRA or the FCA (i.e.
participant firms), including members of the Group.

Following the default of a number of authorisedafinial services firms since 2008, the FSCS borroiwads
totalling approximately £18 billion from HM Treasuto meet the compensation costs for customerbazfet
firms. The substantial majority of the principalosiid be repaid from funds the FSCS levies from tasales,
surplus cash flow or other recoveries in relationatsets of the firms that defaulted. However, RBES
estimates that the assets of these failed insfitstare insufficient, and, to the extent that themains a
shortfall, the FSCS is recovering this shortfall leyying firms authorised by the PRA or the FCA in
instalments. The first instalment was in scheme @84.3/14, and the Group made a capital contribuiio
each of 2013, 2014, 2015 and 2016. In the yeamgrgll December 2017, the Group’s contribution w23 £
million. For the year ended 31 December 2018, tfeu@® made a contribution of £5 million to the irgst cost
of the levy, and, on the Group’s income statemegieased £4 million of provisions to reflect thelueed
amount now expected to be charged for the remdimagest.

The FSCS also has the power to impose "managempanges in respect of relevant schemes leWERS
Levy") in relation to its potential role as agent oh@&t compensation schemes. The FSCS may impose a
MERS Levy on participant firms to meet expensésatrs in its role as agent.

In the event that the FSCS raises further funds fparticipant firms or increases the levies to aiel oy such
firms or the frequency at which the levies areeqhid, the associated cost to the Group could hawaterial
adverse effect on the Group’s operations, financ@dition and prospects. Since 2008, measures take
protect the depositors of deposit-taking institaiagnvolving the FSCS, such as the borrowing froM H
Treasury mentioned above, have resulted in a ggnif increase in the levies made by the FSCS en th
industry and such levies may continue to go upnifilar measures are required to protect depositbither
institutions. In addition, following amendmentsthe preferred credit status of depositors that cemeeforce

on 31 December 2014, the FSCS stands in the plladepmsitors of a failing institution but has preésl
status over an institution’s other creditors.

FSCS levies are collected by the FCA as part dhgles payment by firms covering the FCA, the PRie t
FOS and the FSCS fees. It is possible that futolieypof the FSCS and future levies on the firmghatdsed
by the FCA or PRA may differ from those at presamd that this could lead to a period of some uaad®st
for Group entities. The levies may also increaseaddition, it is possible that other jurisdictionkere the
Group operates could introduce or amend their amsibmpensation, contributory or reimbursement et
As a result of any such developments, the Group mayr additional costs and liabilities which may
adversely affect the Group’s operations, financaidition and prospects.

Changes in taxes and other assessments may adyeasidct the Group

The tax and other assessment regimes to which tbep& customers and the Group is subject are aelgul
reformed, or subject to proposed reforms. Suchrmefoinclude changes in the rate of assessments and,
occasionally, enactment of temporary taxes, thecggds of which may be earmarked for designated
governmental purposes. Some of these changes msgelodic to the banking/financial services sectnd
therefore result in the Group incurring an addiilolax burden when compared to other industry secfithe
effects of these changes and any other changesethat from enactment of additional tax reformsehaot
been, and cannot be, quantified and there can lassirance that these reforms will not, once impheed,
have an adverse effect upon the Group’s businesthdfmore, such changes may produce uncertairttyein
financial system, increasing the cost of borrowamyd contributing to the increase in the Group’s-non
performing credit portfolio.

The following paragraphs discuss five major reforfttee Bank Levy, Restriction of Tax Deductions for
Compensation Payments, Corporation Tax Surchargeta&o possible future changes in the taxation of
banking groups in the EU) which could have a mateadverse effect on the Group’s operations, fir@nc
condition and prospects, and the competitive pwsitif UK banking groups, including the Group.
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Bank Levy

HM Treasury introduced an annual UK bank levy (tBank Levy") via legislation in the Finance Act 2011.
The Bank Levy is imposed on (amongst other enjitié)s banking groups and subsidiaries, and therefore
applies to the Group. The amount of the Bank Levhdsed on a bank’s total liabilities, excludingagst
other things) Tier 1 capital, insured retail deposind repos secured on sovereign debt. With effeot 1
April 2015, the Finance Act 2015 increased the (Eteshort-term liabilities) to 0.21 per cent.réduced rate

is applied to long-term equity and liabilities). i3equently the Finance (No.2) Act 201%iflance (No.2)
Act"), which was enacted on 18 November 2015, redtisedBank Levy rate from 0.21 per cent. to 0.18 per
cent. from 1 January 2016 with subsequent anndalct®ns to 0.1 per cent. from 1 January 2021.

Restriction of Tax Deductions for Compensation Pagnis

The Finance (No.2) Act implemented measures sociraain compensation expenditure incurred by banki
companies (including ANTS and the Issuer) on teraf July 2015 is: (i) no longer deductible forparation
tax purposes; and (ii) subject to a deemed taxedgeipt equivalent to 10 per cent. of such compérsa
expenditure.

Corporation Tax Surcharge

With effect from 1 January 2016, banks (as defiimetthe Corporation Tax Act 2010 and including tesuer,
ANTS and Cater Allen Limited) are subject to a sarge at a rate of 8 per cent. on their taxabléitprior
corporation tax purposes (with certain reliefs atldack and subject to annual allowance).

European Taxation

On 14 February 2013, the Commission published pgsal (the Commission Proposdl) for a directive for
a common system of financial transactions t&T{"") in Belgium, Germany, Estonia, Greece, SpainnEea
Italy, Austria, Portugal, Slovenia and Slovakiae(tfParticipating Member States'). However, Estonia has
since stated that it will not participate.

The FTT may give rise to tax liabilities for thesler with respect to certain transactions (inclgaioncluding
swap transactions and/or purchases or sales ofitseg(such as authorised investments)) if it do@Eted
based on the Commission’s Proposal.

Under the Commission’s proposal, the FTT could gpplcertain circumstances to persons both withid a
outside of the Participating Member States. Whits¢ UK is not a Participating Member State, the
Commission’s Proposal is broad and as such maydmipansactions completed by financial institutions
operating in non-Participating Member States.

Media reports have increasingly focused on how mege raised by the EU FTT could constitute an
independent revenue stream for the Participatingnbte States, potentially offsetting their contribos to
the EU and/or providing a new income stream forBEhkke This is seen as important in the context ef th’s
financial contributions ceasing in connection witth exit from the EU. Recent reports suggest theofean
Commission is intending to publish a revised ledige proposal with only share transactions beirtgext to
the EU FTT. As such, the EU FTT appears likelysmain on the ECOFIN agenda for the foreseeablegutu

Separately, the European Commission wrote to ttiee¥iands on 22 June 2018 to inform them that tihésr
view that the Netherlands domestic tax legislatiehich gives tax deductions for coupons paid on
conditionally convertible bonds issued by finandititutions, may be non-compliant with the EU8 Aid
regime as the Netherlands legislation only appigeéinancial institutions and thus gives preferemaeone
sector over others.

Santander UK benefits from tax deductions on certdiits capital instruments under UK domestic |&we
relevant UK law also restricts tax deductibility itsstruments issued specifically by the regulatecte and
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thus could be subject to a similar EU challengés Plotential EU State Aid vulnerability has now béargely
addressed by the Budget day announcement on ti@x@ber 2018 and accompanying draft legislation tha
will repeal the sector specific legislation andlagp with new tax rules for hybrid capital instrurmh¢hat can
be issued by any sector. This new legislation sheulsure that, subject to these instruments meeértgin
specified conditions, any interest payable willdegluctible. This should reduce this risk althotiggre can
be no guarantee that the EU will not successfutigllenge the relevant UK law. Any removal of thi t
deductibility might have a material adverse effatthe Group’s operations, financial condition @nospects.

Changes in the Group’s pension liabilities and ofpitions could have a materially adverse effect dre t
Group’s operations, financial condition and prospisc

The majority of current employees are providedhwjension benefits through defined contribution
arrangements. Under these arrangements the Griegalsobligation is limited to the cash contrilouns paid.
The Group provides retirement benefits for manythaf Group’s former and current employees in the UK
through a number of defined benefit pension scheestablished under trust. The Issuer is the praicip
employer under the majority of these schemes,tthad only limited control over the rate at whitpays into
such schemes. Under the UK statutory funding reguémts employers are usually required to contribaite
the schemes at the rate they agree with the scheistees, although if they cannot agree, the ratebe set
by the Pensions Regulator. The scheme trusteesimthg course of discussions about future valuatiseek
higher employer contributions. The scheme trustpewler in relation to the payment of pension cdutiibns
depends on the terms of the trust deed and rulesrgiog the pension schemes, but, in some cases, th
scheme trustees may have the unilateral righttttheeGroup’s relevant contribution.

The Pensions Regulator has the power to issueaadial support direction to companies within a graw
respect of the liability of employers participating the UK defined benefit pension schemes wheeg th
employer is a service company, or is otherwiseufiinsently resourced" (as defined for the purposéshe
relevant legislation). As some of the employershimitthe Group are service companies, if the Pession
Regulator determines that they have become ingerftly resourced and no suitable mitigating actisn
undertaken, other companies within the Group wiaieh connected with or an associate of those emdoye
are at risk of a financial support direction inpest of those employers’ liabilities to the definkenefit
pension schemes in circumstances where the PerRRemsdator properly considers it reasonable toeisme.
Such a financial support direction could require tompanies to guarantee or provide security ®pdnsion
liabilities of those employers, or could requiralgidnal amounts to be paid into the relevant pemsichemes
in respect of them.

The Pensions Regulator can also issue contributddites if it is of the opinion that an employeshaken
actions, or failed to take actions, deliberatelgigeed to avoid meeting its pension promises orclvidre
materially detrimental to the scheme’s ability teehits pension promises. A contribution notice barssued
to any company or individual that is connected waitran associate of such employer in circumstandese
the Pensions Regulator considers it reasonablssteeiand multiple notices could be issued to cdadec
companies or individuals for the full amount of ghebt. The risk of a contribution notice being irepd may
inhibit the Group’s freedom to restructure or taeriake certain corporate activities.

Should the value of assets to liabilities in respéthe defined benefit schemes operated by theelsrecord a
deficit or an increased deficit (as appropriatel tb either a reduction in the value of the penéimd assets
(depending on the performance of financial markatgyor an increase in the scheme liabilities dughanges
in legislation mortality assumptions, discount ragsumptions, inflation, market variables suchahange
rates or equity prices, the expected rate of rebarscheme assets, or other factors, or therelsiage in the
actual or perceived strength of the employer's caw, this could result in the Issuer having to enak
increased contributions to reduce or satisfy tHeitie which would divert resources from use inetlareas of
its business and reduce its capital resources.eithd Group can control a number of the above factbere
are some over which it has no or limited contrdthdugh the trustees of the defined benefit pensidremes
are obliged to consult with the Issuer before cianghe pension schemes’ investment strategy, rirstetes
have the final say and ultimate responsibilityiforestment strategy rests with them.
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The Group’s principal defined pension scheme isSaetander (UK) Group Pension Scheme and its catgor
trustee is Santander (UK) Group Pension SchemetélgsisLimited (the Pension Scheme Trustég a
wholly-owned subsidiary of Santander UK Group Ho# plc. Investment decisions are delegated by the
Pension Scheme Trustee to Santander (CF Trustemitedi a private limited company owned by the
Santander (CF Trustee) Limited directors. The Satgan (CF Trustee) Limited directors’ principal duty
within the investment powers delegated to thentpiact in the best interest of the members of theu®
Pension Scheme and not that of Santander UK Graldit$)s plc. Any increase in the Group’s pension
liabilities and obligations could have a materidverse effect on the Group’s operations, financaidition

and prospects.

The ongoing changes in the UK supervision and e¢gry regime and particularly the implementatiorthef
ICB’s recommendations may require the Issuer toen@dianges to its structure and business which dwaid
an impact on its pension schemes or liabilities. &aliscussion of the ICB’s recommendations, seerigk
factor entitled The Group is subject to substantial regulation agavernmental oversight which could
adversely affect the Group’s operations, financiahdition and prospects

The Group relies on recruiting, retaining and dewgling appropriate senior management and skilled
personnel

The Group’s continued success depends in parteondhtinued service of key members of the Grouprscs

executive team and other key employees. The ahldityontinue to attract, train, motivate and retaighly

qualified and talented professionals is a key elgroéthe Group’s strategy. The successful impletatgom of

the Group’s growth strategy and of a culture of BanPersonal and Fair depends on the availalfigkilled

and appropriate management, both at the Group® bi@e and in each of the Group’s business uilitere
is also an increasing demand for the Group to hiddviduals with digital skills such as data scistt
engineering and designer skill sets in the fut8rech individuals are very sought after by all oigations, not
just the banking industry, and thus the Group’ditglid attract and hire this talent will determihew quickly
the Group transform to a digital bank. If the Graupmne of the Group’s business units or other tions fails

to staff its operations appropriately, or loses onenore of its key senior executives or other keyloyees
and fails to replace them in a satisfactory angtynmanner, the Group’s operations, financial cbadiand
prospects, including control and operational riskay be adversely affected.

In addition, the financial services industry hasl amay continue to experience more stringent regulanf
employee compensation, which could have an adwdfset on the Group’s ability to hire or retain timost
qualified employees. If the Group fails or is ureld attract and appropriately train, motivate aethin
qualified professionals, the Group’s operationsaficial condition and prospects could be adversiébeted.

Damage to the Group’s reputation could cause harmits business prospects

Maintaining a positive reputation is critical toetlGroup attracting and retaining customers, invesémd
employees and conducting business transactionsocetithterparties. Damage to the reputation of theufior
Banco Santander (as the majority shareholder inGiaip), the reputation of affiliates operating enthe
"Santander" brand or any of the Group’s other bsacwlld therefore cause significant harm to theu@o
business and prospects. Harm to the Group’s répatean arise directly or indirectly from numersairces,
including, among others, employee misconduct (idiclg the possibility of employee fraud), litigation
regulatory interventions and enforcement actioityuifa to deliver minimum standards of service analdy,
disruption to service due to a cyber-attack, widefailures, compliance failures, third party fradthancial
crime, breach of legal or regulatory requiremeuntsthical behaviour (including adopting inapproferiaales
and trading practices), and the activities of congts, suppliers and counterparties. Further, negatiblicity
regarding the Group, whether or not true, may téstiarm to the Group’s operations, financial dtind and
prospects.

Actions by the financial services industry gensralt by certain members of, or individuals in, thdustry

can also affect the Group’s reputation. For examntple role played by financial services firms ie financial
crisis has caused public perception of the Groupahers in the financial services industry to ofecl
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The Group could suffer significant reputational rhaif the Group fails to identify and manage potainti
conflicts of interest properly. The failure, or therceived failure, to adequately address confti€tmiterest
could affect the willingness of customers to dedthwhe Group, or give rise to litigation or regidey
enforcement actions against the Group. Therefasretcan be no assurance that conflicts of intevidshot
arise in the future that could cause material harthe Group operations, financial condition andspects.

The Group’s financial statements are based in pam judgements and accounting estimates which, if
inaccurate, could cause material misstatement ofetiGroup’s future financial results and financial
condition

The preparation of the consolidated financial stetets requires management to make judgements and
accounting estimates that affect the reported amtsooh assets and liabilities at the date of theriial
statements and the reported amount of income ampeénses during the reporting period. Management
evaluates its judgements and accounting estimateish are based on historical experience and orowar
other factors that are believed to be reasonalderute circumstances, on an ongoing basis. Aetualunts
may differ from these accounting estimates undiéerdint assumptions or conditions. Revisions taaoting
estimates are recognised in the period in whichefitenate is revised and in any future periodscadft: As
explained in Note 1 to the Consolidated FinanciatéSnents, no significant judgements have been nnetthe
process of applying the Group’s accounting policiether than those involving estimations about itred
impairment losses, conduct remediation and pensibimgse accounting estimates, as well as the judgem
inherent within them, are considered importanth® portrayal of the financial results and financiahdition
because: (i) they are highly susceptible to chdrwa period to period as assumptions are made ltulete

the estimates; and (ii) any significant differefetween the estimated amounts and actual amouulis lcave

a material impact on the future financial resutid &einancial condition.

Disclosure controls and procedures over financiaporting may not prevent or detect all errors ortaof
fraud

Disclosure controls and procedures over finan@pbrting are designed to provide reasonable asseitéat
information required to be disclosed by the Grouhiw its financial statements or under other acting,
regulatory, supervisory or listing authority reeanirents, including, in reports filed or submittedienthe U.S.
Securities Exchange Act of 1934, as amended [Exelange Act), is accumulated and communicated to
management, and recorded, processed, summarisagorted within the time periods specified in thé.
Securities and Exchange Commission’s rules and doand other applicable accounting, regulatory,
supervisory or listing authority requirements. T&eoup control framework is based on the Committee o
Sponsoring Organisations of the Treadway Commis@&8 internal control — integrated framework whigh
designed to recognise the many changes in busam$operating environments since the issuance eof th
original framework and is intended to broaden amub@ce the application of controls over finanogdarting.

However, there are inherent limitations to the @ffeeness of any system of disclosure controls and
procedures, including the possibility of human eaod the circumvention or overriding of the cotdrand
procedures. Accordingly, even effective disclosommtrols and procedures can only provide reasonable
assurance of achieving their control objectives.

Consequently, the Group’s business is exposeakdmom potential non-compliance with policies, doyee
misconduct or negligence and fraud, which couldultesn regulatory sanctions, regulatory and law
enforcement investigations, civil claims and sesioeputational or financial harm. In recent yearsumber
of multinational financial institutions have suféer material losses due to the actions of "rogugetsd or
other employees. It is not always possible to detatetect employee misconduct in a timely manner the
precautions the Group takes to prevent and detechttivity may not always be effective. As a testithe
inherent limitations in the control system, misstaénts due to error or fraud may occur and notelected.
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Changes in accounting standards could impact reattearnings

The accounting standard setters and other regulatmlies periodically change the financial accaumtand
reporting standards that govern the preparatiorthef Group’'s consolidated financial statements. &hes
changes can materially impact how the Group recaend reports the Group’s financial condition and
operating results. In some cases, the Group caulgtdquired to apply a new or revised standard aetieely,
resulting in the restatement of prior period finahcstatements. For further information about fatur
accounting developments, see Note 1 to the Coraetid=inancial Statements.

The Group relies on third parties for important irdistructure support, products and services

TPPs and certain affiliates provide key componeftthe Group’s business infrastructure such as kraoh
deposit servicing systems, back office and busipessess support, information technology producton
support, internet connections and network accesdyily on these TPPs and affiliates is a source of
operational and regulatory risk to the Group, idalg with respect to security breaches affectinthsparties.
The Group is also subject to risk with respectaousity breaches affecting its TPPs and affiliateg] other
parties that interact with these parties. As theupts interconnectivity with these third partiedaaffiliates
increases, including through the use of cloud basedces, it increasingly faces the risk of operel failure
with respect to the Group’s systems. The Group beyequired to take steps to protect the integritits
operational systems, thereby increasing its operaticosts and potentially decreasing customesfaation.

In addition, any problems caused by these thirtigsor affiliates, including as a result of theot providing
their services for any reason, or performing tlseivices poorly, could adversely affect the Growgigity to
deliver products and services to customers andwibe conduct its business, which could lead tait@onal
damage and regulatory investigations and intergantReplacing these third party vendors or afffatould
also entail significant delays and expense. Furtiheroperational and regulatory risk that the @réace as a
result of these arrangements may be increasedetesttent that it restructures such arrangementy. An
restructuring could involve significant expensethe Group and entail significant delivery and exegurisk
which could have a material adverse effect on treuf®s operations. financial condition and prospect

The Group may engage in transactions with the Grésipubsidiaries or affiliates

The Group and the Group’s subsidiaries and afifiahave entered into a number of services agresment
pursuant to which the Group renders services, sicladministrative, accounting, finance, treasuegal
services and others. The Group relies upon cedatsourced services (including information techgglo
support, maintenance and consultancy services)iggdwy certain other members of the Banco Santande
Group (for more information, see the risk factotitted "The Group relies on third parties for important
infrastructure support, products and serviGedn addition, the Group are utilising a ring-témg transfer
scheme and other agreements with its subsidianieésfiiliates to implement the ring-fencing requients of

the Banking Reform Act (for more information, ske tisk factor entitledThe Group is subject to substantial
regulation and governmental oversight which couttvexsely affect its operations, financial conditiand
prospect?). The foregoing arrangements may be consideresbine not to be on an arms-length basis.

English law applicable to public companies andritial groups and institutions, as well as the ksicof
association of entities in the Group, provide feveyal procedures designed to ensure that theactoss
entered into, with or among the Group’s financiabsidiaries, do not deviate from prevailing market
conditions for those types of transactions. Theu@ris likely to continue to engage in transactianth the
Group’s subsidiaries or affiliates. Future confliaf interest between the Group and any of the fBsou
subsidiaries or affiliates, or among the Group’bsédiaries and affiliates, may arise, which comdliare not
required to be and may not be resolved in the Gsdapour.

Different disclosure and accounting principles bezen the UK and the U.S. may provide different osde
information about the Issuer than expected

There may be less publicly available informatiooatithe Issuer and Santander UK Group Holdinggtma
is regularly published about companies in the UsSuers of securities in the UK are required tdenaublic
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disclosures that are different from, and that meydported under presentations that are not censistith,
disclosures required in countries with a relativelgre developed capital market, including the W#ile the
Issuer’s subsidiary, Abbey National Treasury Sewiplc, and Santander UK Group Holdings plc's
subsidiary, the Issuer, are subject to the pericefiorting requirements of the Exchange Act, theupris not
subject to the same disclosure requirements itUtle as a domestic U.S. registrant under the Exgehdyct,
including the requirements to prepare and issuetepia reports, or the proxy rules applicable tordstic
U.S. registrants under Section 14 of the Exchangeoh the insider reporting and short-swing profites
under Section 16 of the Exchange Act. Accordintiig, information about the Issuer and Santander WsU®
Holdings plc available will not be the same as ithfermation available to holders of securities ofJeS.
company and may be reported in a manner that ifanutiar.

Risks concerning enforcement of judgments madethie U.S.

The Issuer is a public limited company registeredEngland and Wales. Most of the Issuer's direchoid
officers named herein are residents of the UK, thece is no assurance that any director of thestssill live

in the U.S. at any given time in the future. A®ault, it may not be possible to serve processuoh persons
in the U.S. or to enforce judgments obtained in.l&&urts against them or the Issuer based on thike ci
liability provisions of the U.S. federal securitiesvs or other laws of the U.S. or any state thiereo
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Description of the Issuer

DESCRIPTION OF THE ISSUER
Background

Santander UK plc (the "Issuer") was formed as &dimg society in 1944 under the name Abbey Natiddailding
Society and is now a public limited liability compaincorporated and registered in England and Wateter the
Companies Act 1985. It was incorporated on 12 Sepéz 1988 with registered number 2294747.

The principal executive office and registered @faf Santander UK plc is at 2 Triton Square, Regd®lace, London,
NW1 3AN. The telephone number of Santander UK i (&) 870 607 6000.

As at the date of this Base Prospectus, Santandeplt is a wholly owned subsidiary of Santander @oup
Holdings plc, which is a subsidiary of Banco Sad&nS.A. and its subsidiary Santusa Holding, &gether hold the
entire issued share capital of Santander UK GroafgiHgs plc. Banco Santander, S.A. is a publictgell company
and is listed, among other markets, onBotsa de MadridMadrid Stock Exchange) which is the regulated kafin
Spain.

Corporate Purpose

The Group's Corporate purpose is to help peoplébarthesses prosper.

Business and Support Divisions

Santander UK, headed by Nathan Bostock, Chief BkexOffice, operates four business divisions deves:
Retail Banking

Retail Banking offers a wide range of products éindncial services to individuals and small busgessthrough a
network of branches and ATMs, as well as throudbpteony, digital, mobile and intermediary channdketail
Banking includes businesses banking customers,| dmainesses with an annual turnover of up to #£6ilson and
Santander Consumer Finance, predominantly a vefimzlace business.

Corporate & Commercial Banking

Corporate & Commercial Banking (formerly known asn@nercial Banking) covers businesses with an annual
turnover of £6.5m to £500m. Corporate & CommerBahking offers a wide range of products and finahservices
provided by relationship teams that are based mewvork of regional Corporate Business Centres ndugh
telephony and digital channels.

Corporate & Investment Banking
Corporate & Investment Banking

Corporate & Investment Banking services corporéients with a turnover of £500 million and above panum and
financial institutions. Corporate & Investment Bamk clients require specially-tailored services aralue-added
services due to their size, complexity and soptasitn. Corporate & Investment Banking providessthelients with
products to manage currency fluctuations, proteetirest interest rate risk, and arrange capital etarkinance and
specialist trade finance solutions as well as gliog support for the rest of the Group's Businesses

Corporate Centre

Corporate Centre predominantly consists of the cume-corporate and treasury legacy portfolios. Gaie Centre is
responsible for managing capital and funding, bedasheet composition and structure and strategidity risk. The
non-core corporate and treasury legacy portfolradude aviation, shipping, infrastructure, commarenortgages,
social housing loans and structured credit asaktsf which are being run-down and/or managedvidue.
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The following table sets forth the directors of Bamler UK plc.

Position

Chairman

Executive Director and
Chief Executive Officer

Executive Director and
Chief Financial Officer

Executive Director and
Deputy Chief Executive
Officer

Banco Santander
nominated Non-Executive
Director

Banco Santander
nominated Non-Executive
Director

Banco Santander
nominated Non-Executive
Director

Independent Non-
Executive Director

Independent Non-
Executive Director

Name

Baroness Shriti Vadera

Nathan Bostock

Antonio Roman

Javier San Felix

Ana Botin

Lindsey Argalas

Gerald Byrne

Scott Wheway

Chris Jones
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Other principal activities

Chair SantandeGQuiup Holdings plc; and
Senior Independent Director BHP Group plc.

Chief Executive Officer Santander Gtup Holdings
plc;
Member of the PRA Practitioner Panel; and
Member of the Financial Services Trade and Investme
Board (FSTIB).

Chief Financial Officer of Santantdié¢ Group Holdings
plc;
Director of Cater Allen Limited;
Director of Abbey National Treasury Services plega
Member of Financial and Risk Policy Committee oitiBh
Bankers.

Deputy Chief Executive of Santardi€ Group Holdings
plc; and
Sole Administrator of Akuna Inversiones 2020 SL.

Non-Executive Director Santander UK GroHpldings
plc;

Executive Chair of Banco Santander SA;
Non-Executive Director The Coca Cola Company;
Vice-Chair the Empresa y Crecimiento Foundation;
Member of the MIT's CEO Advisory Board; and
Vice-Chair World Business Council for Sustainable
Development.

Non-executive Director Santander Gidup Holdings plc;
and
Santander Fintech Limited.

Non-executive Director Santander UkuprHoldings pilc;
and
Supervisory Board Chairman of Santander Bank Polska
S.A

Independent Non-Executive Directort&aaer UK Group
Holdings plc;
Non-executive Director of Centrica plc; and
Chairman of AXA UK plc.

Independent Non-Executive Director &atdgr UK Group
Holdings plc;
Non-Executive Director of Redburn (Europe) Ltd;
Investment Trustee Civil Service Benevolent Fund;
Audit Committee Member of the Wellcome Trust; and
Board Member of the Audit Committee Chair’s
Independent Forum.
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Position Name

Independent Non- Ed Giera
Executive Director

Independent Non- Annemarie Durbin
Executive Director

Independent Non- Genevieve Shore
Executive Director

Independent Non- Julie Chakraverty
Executive Director

Executive Director Susan Allen

Other principal activities

Independent Non-Executive Director SargaktK Group
Holdings plc; and
Non-Executive Director Renshaw Bay Real Estateriéna
Fund.

Independent Non-Executive Dire@antander UK Group
Holdings plc;
Non-Executive Director WH Smith PLC; and
Chair/Member of UK Listing Authority Advisory Panel

Independent Non-Executive Direstortander UK Group
Holdings plc;
Non-Executive Director Moneysupermarket.com Group
plc;
Non-Executive Director Next Fifteen Communications
Group plc;
Non-Executive Director of Arup Limited; and
Independent Non-Executive Director of Rugby Fodtbal
Union.

Non-executive Director SantandérGroup Holdings plc;
and
Director of Rungway Limited.

Executive Directang&nder UK Group Holdings plc; and
Director of Cater Allen Limited.

The business address of each of the directorsTist@n Square, Regent's Place, London NW1 3AN uélephone

number +44 (0) 870 607 6000.

Conflicts of Interest

There are no potential conflicts of interest bemvélge duties to the Issuer of the persons listedeurDirectors of
Santander UK pltabove and their private interests and/or othéiedu

As at the date of this Base Prospectus, the lomg-tbligations of Santander UK are rated A by S&B3 by Moody's
and A+ by Fitch, and the short-term obligationsSaintander UK are rated A-1 by S&P, P-1 by Moodyid B1 by

Fitch.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have previously bgriblished or are published simultaneously witts tBiase
Prospectus and have been filed with the CentrakB#nireland or filed with another competent authofor the
purposes of the Prospectus Directive, shall be ddetm be incorporated in, and to form part of, B&se Prospectus
and approved by the Central Bank of Ireland forghepose of the Prospectus Directive:

(D) the (i) audited consolidated annual financial stegets of the Issuer for the financial year ende®8tember
2018, which appear on pages 127 to 214 (inclusi{ig)the Risk Review appearing on pages 52 to 126
(inclusive), with the exception of any section whiis marked as unaudited, and (iii) the sectioritledt
"Events after the balance sheet date" in the DorexcReport on page 48; in each case, of the IssAanual
Report and Accounts for the year ended 31 Decemb@018 (available at:
https://aboutsantander.co.uk/documents/2018 AnRegort Santander UK plc.pdf

2) the glossary relating to the 2018 financial stateisie  (available at:
https://www.santander.co.uk/csdivir/BlobServer? bidite=MungoBlobs&blobkey=id&blobcol=urldata&blob
header=application%2Fpdf&blobheadervaluel=inline#i8Bame%3DSantander+UK+2018+glossary V3.p
df&blobwhere=1314026190215&blobheadername1=Conresposition);

3) the (i) audited consolidated annual financial stegets of the Issuer for the financial year ende®8tember
2017, which appear on pages 163 to 250 (inclusi{i)the Risk Review appearing on pages 68 to 149
(inclusive), with the exception of any section whiis marked as unaudited, and (iii) the sectioritledt
"Events after the balance sheet date" in the DorecReport on page 62; in each case of the IssAeriual
Report and Accounts for the year ended 31 Decemb@017 (available at:
https://www.santander.co.uk/csdlvir/BlobServer? thdite=MungoBlobs&blobkey=id&blobcol=urldata&blob
header=application%2Fpdf&blobheadervaluel=inlinef@Bame%3DSantander+UK+Group+Holdings+plc
+2017+Annual+Report+-+HoldCo-Ir.pdf&blobwhere=1324384728&blobheadernamel=Content-

Dispositior);

4) the glossary relating to the 2017 financial statei;me  (available at:
https://www.santander.co.uk/csdlvir/BlobServer? bttte=MungoBlobs&blobkey=id&blobcol=urldata&blob
header=application%2Fpdf&blobheadervaluel=inline¥fi@Bame%3DSantander+UK+2017+glossary.pdf&b
lobwhere=1314024664571&blobheadernamel=Contentelispn);

provided also that any statement contained in aimient, all or the relevant portion of which is ingporated by
reference herein, shall be deemed to be modifieiperseded for the purpose of this Base Prospexthe extent that
a statement contained in this Base Prospectus iesdif supersedes such earlier statement (whekpeessly, by
implication or otherwise). Any statement so modifier superseded shall not, except as so modifiesliperseded,
constitute part of this Base Prospectus. Any naoiporated parts of a document referred to heneiresher deemed
not relevant for an investor or are otherwise cedl@lsewhere in the Base Prospectus.

Any statement contained herein or in a documenthvlis deemed to be incorporated by reference hesteai be
deemed to be modified or superseded for the purpbtes Base Prospectus to the extent that a sulest statement
which is deemed to be incorporated by referenceiheor contained herein modifies or supersedes sachier
statement (whether expressly, by implication oeothse) (provided, however, that such statemerit shly form part
of the Base Prospectus to the extent that it isatoed in a document, all or the relevant portidnwich is
incorporated by reference by way of a supplemendyced in accordance with Article 16 of the Progpe®irective).
Any statement so modified or superseded shall exatept as so modified or superseded, constitutegbahis Base
Prospectus.

Copies of the documents incorporated by referendbis Base Prospectus, listed at (1) to (4) abeillebe available

for inspection during usual business hours on aegkday (Saturdays and public holidays exceptetheategistered
office of the Issuer and at the specified officethe Paying Agents.
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General Description of the Programme

GENERAL DESCRIPTION OF THE PROGRAMME

The following general description does not purpaat be complete and is qualified in its entirety the remainder of
this Base Prospectus and, in relation to the terarsd conditions of any particular Tranche of N&C Sedities, the
applicable Final Terms (or, in the case of Exemp®&& Securities, the applicable Pricing Supplementlhe Issuer
and any relevant Dealer may agree that N&C Secw#timay be issued in a form other than that conteated in the
Terms and Conditions, in which event, other than ®are N&C Securities are Exempt N&C Securities, a new
Prospectus or a supplement to this Base Prospeutilisbe published which will describe the effect tife agreement
reached in relation to such N&C Securities.

Words and expressions defined Fofm of the N&C Securitiésthe "Terms and Conditions of the N&C Securities
shall have the same meanings in this General Qeori

Issuer

Santander UK plc (thelssuer) may from time to time under the Programme issoges (Notes'), redeemable
certificates (Certificates" and together with the Notes, thd&C Securities") linked to Preference Shares.

Programme Authorisation

The Programme and the issue of N&C Securities tesh lduly confirmed and authorised by a resolutiothe Board
of Directors of Santander UK plc dated 21 April Z(dnd a funding and programme approval and auttais given
by two Directors of Santander UK plc dated 21 Ma2619.

Programme Size

There is no limit on the aggregate outstanding nammamount of N&C Securities that can be issuedeurttie
Programme.

Listing and Admission to Trading
N&C Securities may be:

(a) listed on the Official List of Euronext Dublin (tH®©fficial List ") and admitted to trading on the regulated
market of Euronext Dublin;

(b) listed on the Official List of the United Kingdomidting Authority and admitted to trading on the Rieged
Market of the London Stock Exchange;

(c) listed or admitted, as the case may be, on othdurthier stock exchange(s) or markets as indicatetthe
applicable Issue Terms in relation to each Sedes;

(d) neither listed nor admitted to trading on any marke

The applicable Issue Terms will state whether drthe relevant N&C Securities are to be listed anddmitted to
trading and, if so, on which stock exchanges anuiarnkets.

The listing of N&C Securities on the Official Ligtill be expressed as a percentage of their nonaimedunt (excluding
accrued interest). It is expected that each Trantid&C Securities which is to be admitted to ligtion the Official
List of Euronext Dublin or United Kingdom Listinguthority and to trading on Euronext Dublin's or ttendon Stock
Exchange's regulated market will be admitted seplras and when issued, subject only to the is§@eGlobal N&C
Security or N&C Securities initially representingetN&C Securities of such Tranche. Application baen made to
Euronext Dublin for N&C Securities issued under Bregramme to be admitted to the Official List dodsuch N&C
Securities to be admitted to trading on Euronexblis regulated market. Application will be mattethe FCA for
N&C Securities issued under the Programme to beitsstinto the Official List of the United Kingdom gting
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Authority and to the London Stock Exchange for sN&C Securities to be admitted to trading on thendlon Stock
Exchange's regulated market. The listing on Eurbmablin of the Programme in respect of N&C Sedesitis
expected to be granted on or around 22 March 2019.

Passporting

In accordance with Article 18 of the Prospectuseblive, the Issuer may request that the CentrakBdnreland
provide the competent authority of the United Kiagd the Financial Conduct Authority with a certéfie of approval
attesting that the Base Prospectus of the Issigebdmn drawn up in accordance with the Prospedtestive.

Types of N&C Securities

Subject to compliance with all relevant laws, redgigins and directives, the N&C Securities that rhayissued under
the Programme may be N&C Securities where theestgrayment is linked to:

(a) an equity index or a basket of equity indicesqliity Index Linked Interest N&C Securities");
(b) an inflation index or a basket of inflation indidgmflation Index Linked Interest N&C Securities"); or
(c) any combination of any of the above&(bss-Asset Linked Interest N&C Securitie).

Investors must review the Payout Annex together wit the relevant Issue Terms to ascertain how the
performance of the Reference Item(s) will affect ta interest amount(s) payable on the N&C Securities.

The redemption amount payable in respect of N&Cutes issued under the Programme will be deteechiby
reference to the value of the Preference Sharesfiggein the applicable Issue Terms and, unlessréievant N&C
Securities are Exempt N&C Securities, if the N&Q@@ties are interest bearing, may be Fixed RateCN&ecurities,
Floating Rate N&C Securities or Variable IntereatdRN&C Securities of the types described at (g )Y@bove.

Settlement

Settlement of the N&C Securities must be by wagash settlement only.

Prospective investors must review the Payout Annefor Non-Exempt N&C Securities) together with the
applicable Issue Terms to ascertain details of thReference Items (if any) (for the purposes of theadermination
of interest) and the Preference Shares (for the pposes of the determination of amounts payable upon
redemption) and the Conditions and the applicable ial Terms to see how the Final Redemption Amount,
Optional Redemption Amount, Early Redemption Amount and any periodic interest payments are determined
and when such amounts are payable, before making wmlecision to purchase any N&C Securities.

Distribution

N&C Securities may be distributed by way of privatepublic placement and in each case on a syraticat non-
syndicated basis.

No offers, sales, resales or deliveries of any N&&urities or distribution of any offering materialating to any
N&C Securities, may be made in or from any juritidic except in circumstances which will result mmpliance with
any applicable laws and regulations and which moll impose any obligation on the Issuer.

As a result of the restrictions set out in the isectf this Base Prospectus entitleéglibscription and Sdleon page 238,
purchasers of N&C Securities are advised to coregél or other expert advisors prior to making anychase, offer,
sale, resale or other transfer of such N&C Seagiti

Form of N&C Securities

The N&C Securities of each Series will initially bepresented by a global security in bearer form.

102



General Description of the Programme

Bearer N&C Securities will be issued outside thaététhStates in reliance on Regulation S.

Immobilised Bearer N&C Securities will be issuedotigh Citibank, N.A., London Branch in its capacity Book-
Entry Depositary pursuant to an N&C Securities Dsijaoy Agreement dated on or about the date of Base
Prospectus and may not at any time be offered, seddld, traded, pledged, redeemed, transferreélorered, directly
or indirectly, in the United States or to, or fbetaccount or benefit of, a U.S. Person, as destiit 'Form of the
N&C Securities.

CREST Depository Interests

If CREST Depository Instruments are specified ia thsue Terms, investors may hold indirect inter@stthe N&C
Securities (such N&C Securities beingriderlying Securities) through CREST (being the system for the papsrles
settlement of trades and the holding of uncertifidasecurities operated by Euroclear UK & Irelandhited or any
successor thereto in accordance with the Unitedy#om Uncertificated Securities Regulations 200lamended) by
holding dematerialised depository interestSREST Depository Interests).

CREST Depository Interests are independent seesritionstituted under English law issued, held,lesetand
transferred through Euroclear UK and Ireland Limhitgormerly known as CRESTCo Limited)GREST"). CREST
Depository Interests are issued by CREST Depositémited or any successor thereto (tl@REST Depository')
pursuant to the Global Deed Poll dated 25 June ,200fhe form from time to time contained in Chap8eof the
CREST International Manual (which forms part of @BREST Manual) (as defined below iBdok-Entry Clearance
Systems and Settlem8nas subsequently modified, supplemented an@&tated) (theCREST Deed Poll).

CREST Depository Interests represent indirect @disrin the Underlying Securities to which thewteland holders of
CREST Depository Interests will not be the legahevs of the Underlying Securities. Holders of CRE33pository
Instruments will not be entitled to deal directly the N&C Securities and, accordingly, all dealingsthe N&C
Securities will be effected through CREST in relatto the holding of CREST Depository Interests.

The Underlying Securities (as distinct from the GREDepository Interests representing indirect edés in such
Underlying Securities) will be held in an accourthwa custodian. The custodian will hold the Unyieig Securities
through the relevant Clearance System. Rights & Wmderlying Securities will be held through cusbdand

depositary links through the relevant Clearancee®ysThe legal title to the Underlying Securitiedminterests in the
Underlying Securities will depend on the rules leé relevant Clearance System in or through whiehUhderlying

Securities are held.

CREST International Nominees Limited or anotheiitgrstppointed to act as nominee in accordance thithCREST
Deed Poll (the CREST Nomineé) will hold the legal title to the Underlying Setties and the direct enforcement
right in respect of the Underlying Securities. Ttdald result in a holder of CREST Depository latds receiving less
than, or none of, the full amount payable in resmche Underlying Securities in the event of angolvency or
liquidation of any relevant intermediary, in padiiar where the Underlying Securities held in clegrsystems are not
held in special purpose accounts and are fungilile @ther securities held in the same accounts eiralb of other
customers of the relevant intermediaries.

The rights of the holders of CREST Depository lests in respect of their indirect interests in talevant N&C
Securities will be governed by the arrangementsvéset CREST and Euroclear Bank S.A., Euroclear Bank
and/or Clearstream Banking S.A., Luxembourg or atier clearing system specified in the Issue Témrespect of
the relevant N&C Securities in which the Underlyi@gcurities are held, including the CREST Deed €xdicuted by
the CREST Depository. These rights are differeomfithose of holders of N&C Securities which are ragresented
by CREST Depository Interests.

CREST Depository Interests are further describedthia section entitled Book-Entry Clearance Systems and
Settlemerit
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Governing Law

The N&C Securities and any non-contractual oblmaiarising out of or in connection with the N&Cc8eties will
be governed by, and construed in accordance witgligh law.
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GENERAL TERMS AND CONDITIONS OF THE N&C SECURITIES

The following general terms and conditions (tHe&C Security Conditions"), together with the Annex(es) (if
applicable), are the terms and conditions (coNetyi the 'Conditions") of the Linked N&C Securities which will be
incorporated by reference into each Global N&C $iegias defined below) and each definitive N&C Gety, in the
latter case only if permitted by the relevant stegkhange or other relevant authority (if any) agdeed by the Issuer
and the Dealer at the time of issue but, if nopeonitted and agreed, such definitive N&C Secunitly have endorsed
thereon or attached thereto such Conditions. Tipdicable Final Terms, in the case of any Tranch&oh-Exempt
N&C Securities (as defined below), will completedasupplement the Conditions in relation to eacthshanche of
N&C Securities and the applicable Pricing Suppletmianrelation to any Tranche of Exempt N&C Secestiwill
complete and supplement the Conditions in relatioeuch Tranche of N&C Securities and may speciheoterms
and conditions which shall, to the extent so spetibr to the extent inconsistent with the Condisiotogether with the
Annex(es) (if applicable), replace or modify théldawing Conditions for the purpose of such N&C Seties. The
applicable Final Terms (or the relevant provisighereof) or the applicable Pricing Supplement (oe televant
provisions thereof) will be endorsed upon, or dteatto, each Global N&C Security and definitive N&ecurity. In
the case of Non-Exempt N&C Securities, referenarighbe made to the "applicable Final Terms" faleacription of
the content of the applicable Final Terms whicH gflecify which of such terms are to apply in rielatto the relevant
N&C Securities. References in these Condition$Hiaal Terms" or "Pricing Supplement' shall mean a tranche of
N&C Securities issued pursuant to this Base Praapaand references ttsSue Terms shall mean either (i) in respect
of Non-Exempt N&C Securities, the applicable Fifiatms or (i) in respect of Exempt N&C Securitidg applicable
Pricing Supplement, and should be construed aaugiidi

This N&C Security is one of a Series of Linked N&ecurities (such N&C Securities being referreddcemafter as
"N&C Securities") issued by Santander UK plc (thisSuer', which expression shall include any substitutespant to
N&C Security Condition 14 (Substitution) below) puant to an Agency Agreement (as defined below).CN&
Securities will be either notesNbtes') or redeemable certificatesGeértificates"), as specified in the applicable Issue
Terms, and references in these Terms and Conditori®N&C Security”, "N&C Securities’, "Note", "Notes',
"Certificate" or "Certificates" will be construed accordingly. This N&C Securityone of a Series (as defined below)
of securities issued by the Issuer.

References herein to thBl&C Securities" shall be references to the N&C Security of thisi€s and shall mean:
1. in relation to any N&C Security(ies) representedabglobal N&C Security in bearer form (&lbbal N&C

Security" (which includes any Bearer Global N&C Securitydaany Immobilised Bearer Global N&C
Security (as defined below)):

(@) in the case of N&C Securities issued by nominal ambounits of each Specified Denomination in the
Specified Currency of the applicable N&C Securitesch as specified in the applicable Issue Terms;
and

(b) in the case of N&C Securities issued by unit, eaah of applicable N&C Securities;

2. any Global N&C Security;
3. any certificated depositary interests (in the caSémmobilised Bearer Global N&C Securities (asidedl

below) to be settled through Euroclear and/or Gleaam, Luxembourg) CDIs" (as further defined in N&C
Security Condition 1.6 below));

4. any Book Entry Interest (as defined in N&C Secu@yndition 1.6);

5. any definitive N&C Securities in bearer fornDgfinitive Bearer N&C Securities') issued in exchange for a
Bearer Global N&C Security; and

6. any definitive N&C Securities in registered (ordribed) form (Definitive Registered N&C Securitie$).
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The N&C Securities and the Coupons (as definedwjehave the benefit of an agency agreement dateat about 22
March 2019 (such agency agreement as amended anughplemented and/or restated from time to time,"Agency
Agreement’) made between the Issuer, Citibank, N.A., Londsrissuing and principal paying agent (tReiricipal
Paying Agent', which expression shall include any additionalsoiccessor agent acting in such capacities) and as
transfer agent (theTtansfer Agent”, which expression shall include the Principal iRgyAgent in its capacity as a
transfer agent and any additional or successosfeamgents), Citigroup Global Markets Europe AGegsistrar (the
"Registrar”, which expression shall include any additionalsaccessor registrar) and the other paying agented
therein (together with the Principal Paying Agehg '"Paying Agents). The Principal Paying Agent, the Registrar, the
Paying Agents, the Transfer Agent and the Calautatigent are together referred to as thgents'.

References toCalculation Agent' are to the entity specified as such in the applie Issue Terms or any successor in
such capacity.

The issue terms for this N&C Security (or the relevprovisions thereof) are set out in Part A &f Binal Terms (or
Pricing Supplement, in the case of Exempt N&C Siées) attached to or endorsed on this N&C Secunitych
supplement these General Terms and Conditionseotiihked N&C Securities (theConditions", which term shall
include one or more Annex(es) in the form annexerdto (each an Annex") if specified as applicable herein and/or
in such Issue Terms) and, if the N&C Security ighe admitted to trading on a regulated markethiem European
Economic Area nor offered in the European EconoAriea in circumstances where a prospectus is redjuoebe
published under the Prospectus Directive @xempt N&C Security"), may specify other terms and conditions which
shall, to the extent so specified or to the exiecwnsistent with these Conditions, replace or riyoitiie Conditions for
the purposes of this N&C Security. The expresSProspectus Directivé means Directive 2003/71/EC (as amended
or superseded). Any references tdNafi-Exempt N&C Security” are to a N&C Security that is not an Exempt N&C
Security. References to theagplicable Issue Terms, "applicable Final Terms' or "applicable Pricing
Supplement, as the case may be, are, unless otherwise statBart A of the Final Terms or the Pricing Seppént,

as appropriate, (or the relevant provisions thgrattached to or endorsed on this N&C Securityeredt bearing
Definitive Bearer N&C Securities have interest conp ('Coupons’) and in the case of N&C Securities which, when
issued in definitive form, have more than 27 interpayments remaining, talons for further Coupdhizalpns®)
attached on issue. Any reference in these CondittonCoupons or coupons shall, unless the contthdnoise
requires, be deemed to include a reference to Tadomalons. Definitive Registered N&C Securitiesl &5lobal N&C
Securities do not have Coupons or Talons attachesisoe.

Any reference toN&C Securityholders' or "holders' in relation to any N&C Securities shall mean ttadders of the
relevant N&C Security, as applicable, and shallretation to any N&C Securities represented by ab@l N&C
Security, be construed as provided below. Any esfee herein toCouponholders' shall mean the holders of the
Coupons and shall, unless the context otherwisginesy include the holders of the Talons.

As used herein, Tranche" means N&C Securities which are identical in abpects (including as to listing and
admission to trading) anderies means a Tranche of N&C Securities together with further Tranche or Tranches
of N&C Securities which are (i) expressed to besotidated and form a single series and (ii) hagestime terms and
conditions or terms and conditions which are thees@n all respects save for the issue price anel diaissue thereof,
the amount and date of the first payment of intetfesreon, if any, and the date from which intestatts to accrue.

The N&C Securityholders and the Couponholders atéled to the benefit of the deed of covenant ksdeed of
covenant as modified, supplemented and/or restatedtime to time, theDeed of Covenant) dated 8 August 2017
and made by the Issuer. The original of the Dee€@fenant is held by the common depositary for Eleer and
Clearstream, Luxembourg (each as defined herein).

Copies of the Agency Agreement (which containsftine of the Deed of Covenant) are available fopetion during
normal business hours at the specified office ohezf the Paying Agents. If the N&C Securities trdoe admitted to
trading on the regulated market of Euronext Dublithe London Stock Exchange plc, the applicabtalFTerms will
be published on the website of Euronext Dublin ondon Stock Exchange plc, as applicable (in the adsthe
London Stock Exchange plc through a regulatoryrinftion service). If an N&C Security is not sodidtbut is not an
Exempt N&C Security, the applicable Final Termslwi¢ published on the website of the Central Bahkeland
(www.centralbank.ip as the competent authority of the home membede $ta such N&C Securities. If an N&C
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Security is an Exempt N&C Security, the applicaBlicing Supplement will only be obtainable by adesl holding
one or more N&C Securities and such N&C Securitgeolmust produce evidence satisfactory to the isand the
relevant Paying Agent as to its holding of such N&Ecurities and identity. The N&C Securityholdersd ahe
Couponholders are deemed to have notice of, ancertibed to the benefit of, all the provisions thie Agency
Agreement, the Deed of Covenant and the applidablee Terms which are applicable to them. The st@atgs in the
Conditions include summaries of, and are subjedhdetailed provisions of the Agency Agreement.

Words and expressions defined in the Agency Agregrae used in the applicable Issue Terms shall hhgesame
meanings where used in the Conditions unless theexkbotherwise requires or unless otherwise statetlprovided
that, in the event of inconsistency between thendgeAgreement and the applicable Issue Terms, gpécable Issue
Terms shall prevail. In the case of any inconsisgdretween any Annex(es) specified as applicableim@nd/or in the
applicable Issue Terms and other parts of thesali@ons, the provisions of the applicable Annex(skall prevail
unless otherwise specified herein. In the case ngf iaconsistency between the applicable Issue Teant the
Conditions, the applicable Issue Terms shall ptevai

1. FORM, DENOMINATION AND TITLE
11 FORM

Other than in the case of Book-Entry Interests, CBrid Definitive Registered N&C Securities, the N&C
Securities will be issued in bearer form in therenocy (the Specified Currency') and denominations (the

"Specified Denomination(s)) specified in the applicable Issue Terms or (ifisdicated in the applicable

Issue Terms) in security units, and, in the casealefinitive N&C Securities, serially numbered. N&C
Securities of one Specified Denomination may notekehanged for N&C Securities of another Specified
Denomination. Unless otherwise specified in theliapple Issue Terms, the N&C Securities will beuiss in
classic global note CGN") form.

Each Tranche of N&C Securities in bearer form Wil initially issued in the form of a temporary gibb
security (a Temporary Bearer Global N&C Security") or, if so specified in the applicable Issue Tsra
permanent global security (#érmanent Bearer Global N&C Security' and, together with a Temporary
Bearer Global N&C Security, 8&arer Global N&C Security") which, in either case, will:

(a) if the Global N&C Securities are intended to beigssin new global note lGN") form, as stated in
the applicable Issue Terms, be delivered on orr goahe original issue date of the Tranche to a
common safekeeper (th&€8mmon Safekeepel) for Euroclear Bank SA/NV Euroclear") and
Clearstream Bankin§.A. ("Clearstream, Luxembourd'); or

(b) if the Global N&C Securities are intended to baiesin CGN form, be delivered on or prior to the
original issue date of the Tranche to a common siggy (the Common Depositary’) for,
Euroclear and Clearstream, Luxembourg.

Interests in N&C Securities issued as bearer s@esirin immobilised form (mmobilised Bearer N&C
Securities’) that may not at any time be offered, sold, rdsadtaded, pledged, redeemed, transferred or
delivered, directly or indirectly, in the Uniteda®s or to, or for the account or benefit of, a.UP&rson will
initially be represented by a global security inate® form (a Permanently Restricted Global N&C
Security" or a 'Immobilised Bearer Global N&C Security").

The Immobilised Bearer Global N&C Securities willitially be issued in bearer form, without interest
coupons, and title thereto will pass by deliverly.any N&C Securities are issued as Immobilised rBea
Global N&C Securities, then the entire Series ofalvithey form part will be issued as ImmobilisedaBzr

Global N&C Securities. Pursuant to an N&C secuwsitiepositary agreement (such agreement as amended

and/or supplemented and/or restated from timente,tthe N&C Securities Depositary Agreemernit) dated

on or around 22 March 2019 between the Issuerbd&@iki N.A., London Branch (theBbok-Entry
Depositary"), Citibank N.A., London Branch (theCustodian®) and Citigroup Global Markets Europe AG
(the 'Registrar"), the Immobilised Bearer Global N&C Securitieseazfch Series will on issue be deposited
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with the Book-Entry Depositary. Pursuant to themerof the N&C Securities Depositary Agreement, the
Book-Entry Depositary will hold any Immobilised Bea Global N&C Security for the holders of the CDIs
and owners of the Book-Entry Interests as baretdeusind the owners of the Book-Entry Interests will
accordingly be tenants in common in respect ofGbés to the extent of the Book-Entry Interestsespect of
which they are owners. The Book-Entry Depositalidave only those rights, discretions, dutiedigattions
and responsibilities expressly specified in the N&€Eturities Depositary Agreement and the Conditaomd;
other than holding any Immobilised Bearer Global®l&ecurity as bare trustee, as aforesaid, doesssatne
any relationship of trust for or with the ownerstioé Book-Entry Interests or any other person.drtigular,
the Book-Entry Depositary may not extinguish, cdrmeotherwise terminate this arrangement othentha
pursuant to the terms of the N&C Securities Depogifgreement and the Conditions. Holders of BookrE
Interests are deemed to have notice of and shafidbed by the terms of the N&C Securities Depogitar
Agreement.

Interest and Redemption

For any Non-Exempt N&C Security, such N&C Securitgy be a Fixed Rate N&C Security, a Floating Rate
N&C Security, an Equity Index Linked Interest N&@@&irity or an Inflation Index Linked Interest N&C
Security, as specified in the Payout Annex dependpon the N&C Coupon Payout (as defined in theoBay
Conditions) extracted, included and completed @ dbplicable Final Terms, or a combination of ahyhe
foregoing, depending upon the Interest Basis showvtine applicable Final Terms. This N&C Securitgyrbe

a non-interest bearing N&C Security, if specifiedsaich in the applicable Final Terms.

If the applicable N&C Security is an Exempt N&C 88ty, such N&C Security may be (i) a Fixed Rate Gl&
Security, (ii) a Floating Rate N&C Security, (ié)non-interest bearing N&C Security, (iv) a Var@albhterest
Rate N&C Security, or (v) any one of an Equity Irdgnked Interest N&C Security or an Inflation Inde
Linked Interest N&C Security, or any other typeimderest bearing N&C Securities or a combinatiomy of
the foregoing, depending upon the Interest Basisvatin the applicable Pricing Supplement.

The amount payable on redemption, optional redemptir early redemption of this N&C Security will be
determined by reference to the performance of peafe shares, as described more fully in Condifion
(Redemption and Purchase).

Coupons attached

Definitive Bearer N&C Securities are issued withuPons, unless they are non-interest bearing N&C
Securities in which case references to CouponCangponholders in these Conditions are not appkcabr
all N&C Secuirities, settlement shall be by way a$lt payment.

Title to Definitive Bearer and Definitive Registerel N&C Securities

Subject as set out below, title to the DefinitiveaBer N&C Securities and Coupons will pass by @ejivand
title to the Definitive Registered N&C Securitiedlivpass upon registration of transfers in the ok the
Register, which is kept by the Registrar, in acao with the provisions of the Agency Agreemerite T
Issuer and the Paying Agents will (except as otilsrwequired by law) deem and treat the bearemgf a
Definitive Bearer N&C Security or Coupon and thgistered holder of any Definitive Registered N&C
Security as the absolute owner thereof (wheth@oboverdue and notwithstanding any notice of owhigror
writing thereon or notice of any previous loss tueft thereof) for all purposes but, in the casamj Global
N&C Security, without prejudice to the provisioret sut in the next succeeding paragraph.

Title to N&C Securities represented by a Bearer Glbal N&C Security
For so long as any of the N&C Securities is reprtesk by a Bearer Global N&C Security held on belolf
Euroclear and/or Clearstream, Luxembourg, eachopefsther than Euroclear or Clearstream, Luxembourg

who is for the time being shown in the records afd€lear or Clearstream, Luxembourg as the holfler o
particular nominal amount or number of units oflst&C Securities (in which regard any certificateother
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document issued by Euroclear or Clearstream, Luxemgbas to the nominal amount or number of units of
such N&C Securities standing to the account of pagson shall be conclusive and binding for all psgs
save in the case of manifest error) shall be tcehtethe Issuer and the Paying Agents as the holidsuch
nominal amount or number of units of such N&C Séims for all purposes other than with respecthe t
payment of principal or interest on such nominabant or number of units of such N&C Securities,drich
purpose the bearer of the relevant Bearer GlobaCNgcurity shall be treated by the Issuer and téng
Agents as the holder of such nominal amount or rasrolb units of such N&C Securities in accordancéhwi
and subject to the terms of the relevant Global N8&curity and the expression$&C Securityholder" and
"holder of N&C Securities' and related expressions shall be construed aicagbyd

N&C Securities which are represented by a Bearesh&| N&C Security will be transferable only in
accordance with the rules and procedures for the tieing of Euroclear or Clearstream, Luxembousgha
case may be.

References to Euroclear and/or Clearstream, Luxengbshall, whenever the context so permits, be @éelem
to include a reference to any successor operatoasuccessor clearing system and/or any additiona
alternative clearing system specified in Part Bhaf applicable Issue Terms or, in the case of ExéM&C
Securities only, as may be otherwise approved bylssuer, the Registrar and the Paying Agents (each
"Clearance Systert).

Title to N&C Securities represented by an Immobilied Bearer Global N&C Security

In respect of Immobilised Bearer Global N&C Sedestto be settled through Euroclear and/or Clezasty
Luxembourg (Permanently Restricted Immobilised Bearer N&C Secuities") which are deposited with the
Book-Entry Depositary, the Book-Entry Depositaryllwssue registered certificated depositary inteyes
("CDIs") to a common depositary for Euroclear and Cleassh, Luxembourg, or its nominee, and will record
the CDIs in the books and records of the Registrahe name of the nhominee of the common depositary
Ownership of interests in the Permanently Restti¢ctemobilised Bearer N&C Securities deposited vifte
Book-Entry Depositary (the Book-Entry Interests”) will be limited to persons with an account with
Euroclear and/or Clearstream, Luxembourg or perseng may hold interests through such participants.
Book-Entry Interests will be shown on, and trarsfisereof will be affected only through records m&ined

in book-entry form by Euroclear and/or Clearstreamembourg and their participants.

TRANSFER
Transfers of interests in Immobilised Bearer GlobalN&C Securities

Transfers of Book-Entry Interests will be effecteg Euroclear or Clearstream, Luxembourg, as the ozesy
be, and in turn by other participants and, if appiaie, indirect participants in such clearing sys$ acting on
behalf of beneficial transferors and transfereesuwgh interests. A Book-Entry Interest will, sudijeo
compliance with all applicable legal and regulatestrictions, be transferable for registered N&&&Bities
in definitive form or for a Book-Entry Interest another N&C Security only in the authorised denations
(in the case of N&C Securities) or number of ségurhits (in the case of Certificates) set outhie &pplicable
Issue Terms and only in accordance with the rubesaperating procedures for the time being of Blearcor
Clearstream, Luxembourg, as the case may be, aadciordance with the terms and conditions specified
the Agency Agreement.

Pursuant to the N&C Securities Depositary Agreemtng Immobilised Bearer Global N&C Securities may
be transferred only to a successor to the releéBaok-Entry Depositary.

Unless and until Book-Entry Interests are excharfge®efinitive Registered N&C Securities, the CDiald

by the common depositary or its nominee for Euraxcknd Clearstream, Luxembourg may not be traresferr
except as a whole to a nominee or a successonagphy the Issuer.
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Book-Entry Interests will be subject to certaintrietions on transfer and certification requirengeand may
bear a legend regarding such restrictions.

All transfers of Book-Entry Interests between pap@énts in Euroclear or participants in Clearstream
Luxembourg will be effected by Euroclear or Cleggatm, Luxembourg, as applicable, pursuant to custpm
procedures and subject to the applicable rules modedures established by Euroclear or Clearstream,
Luxembourg and their respective participants.

Book-Entry Interests in an Immobilised Bearer Glob&C Security may in certain circumstances be
exchanged for Definitive Registered N&C Securitigmon receipt by the Registrar of instructions fram
Paying Agent. It is expected that such instructiohthe Paying Agent will be based upon directietzived
by Euroclear or Clearstream, Luxembourg, as apgkcdrom the participant which owns the relevapnbB-
Entry Interests. Definitive Registered N&C Sedastissued in exchange for a Book-Entry Intereslt, wi
except as otherwise determined by the Issuer inptiante with applicable law, be subject to certain
restrictions on transfer and certification requiesits and may bear a legend regarding such restrcti

Transfers of Definitive Registered N&C Securities

Subject as provided in N&C Security Conditions @sts of registration) and 2.4 (Transfers of iess in
Book-Entry Interests) below, upon the terms andesutio the terms and conditions set forth in thgehAcy
Agreement, a Definitive Registered N&C Security nimey transferred in whole or in part in the authextis
denominations set out in the applicable Issue Temmarder to effect any such transfer:

(A) the holder or holders must:

0] surrender the Definitive Registered N&C Security fegistration of the transfer of the
Definitive Registered N&C Security (or the relevauatrt of the Definitive Registered N&C
Security) at the specified office of the Registomrany Transfer Agent, with the form of
transfer thereon duly executed by the holder odéral thereof or his or their attorney or
attorneys duly authorised in writing; and

(ii) complete and deposit such other certifications ag be required by the Registrar or, as the
case may be, the relevant Transfer Agent; and

(B) the Registrar or, as the case may be, the rel@vanisfer Agent must, after due and careful enquiry,
be satisfied with the documents of title and thenidy of the person making the request.

Any such transfer will be subject to such reasamabgulations as the Issuer and the Registrar noay fime
to time prescribe. Subject as provided above, thgid®ar or, as the case may be, the relevant fenaAgent
will, within three (3) business days (being for heposes of these Conditions a day on which bank®pen
for business in the city where the specified offi€ehe Registrar or, as the case may be, theaptemansfer
Agent is located) of the request (or such longeiogeas may be required to comply with any appliediscal
or other laws or regulations) authenticate andvdelior procure the authentication and delivery atf its
specified office to the transferee or (at the nékthe transferee) send by uninsured mail to sulthess as the
transferee may request, a new Definitive Regist&l&@ Security for the same aggregate nominal amount
number of units as the Definitive Registered N&& 8y (or the relevant part of the Definitive Retgired
N&C Security) transferred. In the case of a transfepart only of a Definitive Registered N&C Seityr a
new Definitive Registered N&C Security in respetthe balance of the Definitive Registered N&C Ségu
not transferred will be so authenticated and dedigeor (at the risk of the transferor) sent by soned mail to
such address as the transferor may request.

Costs of registration

N&C Securityholders will not be required to beae tbosts and expenses of effecting any registraifon
transfer as provided above, except for any cosexpenses of delivery other than by normal unirgumail
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and except that the Issuer may require the paywofeatsum sufficient to cover any stamp duty, taotirer
governmental charge that may be imposed in relatidhe registration.

Transfers of interests in Book-Entry Interests

Transfers of Book-Entry Interests or of a benefigierest in a Book-Entry Interest may not at dinye be
made to a transferee in the United States or téprothe account or benefit of, a U.S. Person amgd cffer,

sale, resale, trade, pledge, redemption, transféelorery made, directly or indirectly, within thénited States
or to, or for the account or benefit of, a U.S.98arwill not be recognised.

Definitions

In this N&C Security Condition 2,United States means the United States of America, including $itetes
and the District of Columbia, its territories, iessessions and other areas subject to its jutimalic

STATUS OF THE N&C SECURITIES

The N&C Securities and the related Coupons (if arg)direct, unconditional, unsecured and unsubated
obligations of the Issuer and rapéri passuand without any preference among themselves anje to any
applicable statutory provisions or judicial ordert) least equally with all other present and futdieect,
unconditional, unsecured and unsubordinated oliigstof the Issuer.

INTEREST
Interest Definitions

The applicable Issue Terms will indicate whethee tH&C Securities are Variable Interest Rate N&C
Securities of a type specified in the Payout AnReked Rate N&C Securities, Floating Rate N&C Sdms

or any combination of the foregoing. In the cadeBxempt N&C Securities, the applicable Pricing
Supplement will indicate the applicable interessiba

Where the N&C Securities are specified to be FRate N&C Securities, the interest payable in respéthe
N&C Securities will be calculated in accordance wil&C Security Condition 4.2 (Interest on Fixed &at
N&C Securities) below and/or the relevant provisai the Payout Annex.

Where the N&C Securities are specified to be FtgafRate N&C Securities, the interest payable irpees of
the N&C Securities will be calculated in accordarith N&C Security Condition 4.3 (Interest on Flivay
Rate N&C Securities and Variable Interest Rate N&€urities) below and/or the relevant provisionghef
Payout Annex.

Where the N&C Securities are Variable Interest Rd&C Securities, the interest payable in respecthef
N&C Securities will be calculated in accordancehWN&C Security Condition 4.3 (Interest on FloatiRgte
N&C Securities and Variable Interest Rate N&C Sé®@s) below and/or the relevant provisions of the
Payout Annex and/or, in the case of Exempt N&C i@esionly, the Pricing Supplement.

Where the N&C Securities are Exempt N&C Securitibh are not Fixed Rate N&C Securities or Floating
Rate N&C Securities, the interest payable in respdcthe N&C Securities, if any, will be calculatéd

accordance with N&C Security Condition 4.4 (Intéres Exempt N&C Securities) below.

If the applicable Issue Terms state that the N&CuBtes are non-interest bearing N&C SecuritieBist
Condition 4 will not apply to the N&C Securities.

In these Conditions:
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"Day Count Fraction" means, in respect of the calculation of an amaiinihterest in accordance with this
N&C Security Condition 4:

(A)

(B)

©

(©)

(E)

F

(©)

if " Actual/Actual (ICMA) " or "Act/Act (ICMA) " is specified in the applicable Issue Terms:

0] in the case of N&C Securities where the numberafsdin the relevant period from (and
including) the most recent Interest Payment Datg if;mone, the Interest Commencement
Date) to (but excluding) the relevant payment d#te "Accrual Period") is equal to or
shorter than the Determination Period (as defineldwn) during which the Accrual Period
ends, the number of days in such Accrual Perioiidd/by the product of (a) the number of
days in such Determination Period and (b) the nurob®etermination Dates (as specified
in the applicable Issue Terms) that would occuone calendar year, assuming interest was
to be payable in respect of the whole of that year;

(i) in the case of N&C Securities where the Accrualid®eis longer than the Determination
Period during which the Accrual Period ends, tha sit

(a) the number of days in such Accrual Period fallinghe Determination Period in
which the Accrual Period begins divided by the praidof (x) the number of days
in such Determination Period and (y) the numberDeftermination Dates (as
specified in the applicable Issue Terms) that wooddur in one calendar year,
assuming interest was to be payable in respetieofvhole of that year; and

(b) the number of days in such Accrual Period fallingtie next Determination Period
divided by the product of (x) the number of daysirch Determination Period and
(y) the number of Determination Dates that wouldurcin one calendar year,
assuming interest was to be payable in respetieofvhole of that year;

if "Actual/Actual (ISDA)", "Actual/Actual”, "Act/Act" or "Act/Act (ISDA)" is specified in the
applicable Issue Terms, the actual number of daybe Interest Period divided by 365 (or, if any
portion of that Interest Period (as defined abda#3 in a leap year, the sum of (A) the actual bem
of days in that portion of the Interest Periodifglin a leap year divided by 366 and (B) the dctua
number of days in that portion of the Interest &&falling in a non-leap year divided by 365);

if "Actual/365 (Fixed), "Act/365 (Fixed), "A/365 (Fixed)' or "A/365F' is specified in the
applicable Issue Terms, the actual number of dayld relevant Interest Period, divided by 365;

if " Actual/365 (Sterling)' is specified in the applicable Issue Terms, ttiei@ number of days in the
Interest Period divided by 365 or, in the caserofreerest Payment Date falling in a leap year, 366

if "Actual/360", "Act/360" or "A/360" is specified in the applicable Issue Terms, tbi@ number
of days in the relevant Interest Period, dividedb9;

if “30/360 (ICMA)" is specified in the applicable Issue Terms, thmber of days in the period from
(and including) the most recent Interest Paymertée Dar, if none, the Interest Commencement Date)
up to (but excluding) the relevant payment datelfswumber of days being calculated on the basis of
a year of 360 days with 12-30 day months) dividg@®&0;

if "30/360, "360/360 or "Bond Basis is specified in the applicable Issue Terms, tamber of days
in the relevant Interest Period divided by 360¢cakdted on a formula basis as follows:

Day Count Fraction [360 x(Y2-Y1)]+[30x(M2 - M1)[+(D2 - D)
360

Where:
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"Y," is the year, expressed as a number, in whicliitsteday of the Interest Period falls;

"Y," is the year, expressed as a number, in whicldédyeimmediately following the last day of the
Interest Period falls;

"M," is the calendar month, expressed as a numbueihich the first day of the Interest Period falls;

"M" is the calendar month, expressed as a numbevhich the day immediately following the last
day included in the Interest Period falls;

"D;" is the first calendar day, expressed as a nundfethe Interest Period, unless such number
would be 31, in which case;Will be 30; and

"D," is the calendar day, expressed as a number, imategdfollowing the last day included in the
Interest Period, unless such number would be 310arid greater than 29, in which case Will be
30;

(H) if "30E/360 or "Eurobond Basis' is specified in the applicable Issue Terms, tbenber of days in
the Interest Period divided by 360, calculated éormula basis as follows:

[360x(Y2- Y1)[+[30 x(M2- M1)] + (D2 - D1)

Day Count Fraction 360

Where:
"Y," is the year, expressed as a number, in whicliitsteday of the Interest Period falls;

"Y," is the year, expressed as a humber, in whiclddlygmmediately following the last day included
in the Interest Period falls;

"M " is the calendar month, expressed as a numbeiich the first day of the Interest Period falls;

"M," is the calendar month, expressed as a numbevrhich the day immediately following the last
day included in the Interest Period falls;

"D;" is the first calendar day, expressed as a nundfethe Interest Period, unless such number
would be 31, in which case;Will be 30; and

"D," is the calendar day, expressed as a number, imategdfollowing the last day included in the
Interest Period, unless such number would be 3@hinh case bwill be 30;

o if "30E/360 (ISDA) is specified in the applicable Issue Terms, thenber of days in the Interest
Period divided by 360, calculated on a formula $asifollows:

13602 - Y1)]+[30 x (M2 - M1)]+(D2 - Dy)

Day Count Fraction 360

Where:
"Y1"is the year, expressed as a number, in whicliirsteday included in the Interest Period falls;

"Y," is the year, expressed as a humber, in whiclddlygmmediately following the last day included
in the Interest Period falls;

"M," is the calendar month, expressed as a numbueihich the first day of the Interest Period falls;
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"M," is the calendar month, expressed as a numbevrhich the day immediately following the last
day included in the Interest Period falls;

"D," is the first calendar day, expressed as a nunabehe Interest Period, unless (i) that day is the
last day of February or (ii) such number would teiB8 which case bwill be 30; and

"D," is the calendar day, expressed as a number, imategdfollowing the last day included in the
Interest Period, unless (i) that day is the last dlaFebruary but not the Maturity Date or (ii) suc
number would be 31, in which case Will be 30; and

"Determination Period" means each period from (and including) a Deteatiim Date to (but excluding) the
next Determination Date (including, where eithee timterest Commencement Date or the final Interest
Payment Date is not a Determination Date, the gecmmmencing on the first Determination Date ptmr
and ending on the first Determination Date fallaftgr, such date).

Interest on Fixed Rate N&C Securities

This N&C Security Condition 4.2 applies to FixedtdRAlI&C Securities only. The applicable Issue Terms
contains provisions applicable to the determinatidriixed rate interest and must be read in conjiamcwith

this N&C Security Condition 4.2 and/or the relevanbvisions of the Payout Annex for full information the
manner in which interest is calculated on Fixed eRB&C Securities. In particular, the applicablesig
Terms will specify the Interest Commencement Dh&eRate(s) of Interest, the Interest Payment Bjteiie
Maturity Date, the Fixed Coupon Amount, any apgiieaBroken Amount, the Calculation Amount, the Day
Count Fraction, the Business Day Convention andagplicable Determination Date.

(a) If no Fixed Coupon Amount or Broken Amount is sfiied in the applicable Issue Terms, the
following provisions shall apply with respect té-ixed Rate N&C Security:

Each Fixed Rate N&C Security will bear interestnir¢and including) the Interest Commencement
Date (which unless otherwise specified in the aalie Issue Terms shall be the Issue Date) at the
rate(s) (expressed as a percentage) equal to teésiRaf Interest. Interest will be payable in arren

the Interest Payment Date(s) in each year up @ i(auding) the Scheduled Maturity Date.

Such interest will be payable in respect of eactedriRate N&C Security Interest Period. In these
Conditions and for the purposes of Fixed Rate N&&CBities only, Fixed Rate N&C Security
Interest Period" means the period from (and including) an Intefeayment Date (or the Interest
Commencement Date) to (but excluding) the nexfi(st) Interest Payment Date.

If a Business Day Convention is specified in thel@pble Issue Terms and (x) if there is no
numerically corresponding day in the calendar mamtivhich an Interest Payment Date should occur
or (y) if any Interest Payment Date would otherwiigk on a day which is not a Business Day (as
defined in N&C Security Condition 5.6 below), théfrthe Business Day Convention specified is:

0] the Following Business Day Convention, such InteResyment Date shall be postponed to
the next day which is a Business Day; or

(i) the Modified Following Business Day Convention, lsuaterest Payment Date shall be
postponed to the next day which is a Business Ddgsa it would thereby fall into the next
calendar month, in which event such Interest Payeate shall be brought forward to the
immediately preceding Business Day; or

(iii) the Preceding Business Day Convention, such IritdPeagment Date shall be brought
forward to the immediately preceding Business Day.
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Unless Day Count Fraction is specified as "Not Aqgille" in the applicable Issue Terms, interest
shall be calculated in respect of any period byhapg the Rate of Interest to:

0] in the case of Fixed Rate N&C Securities which raqgresented by a Global N&C Security,
the aggregate outstanding nominal amount of thed~Rate N&C Securities represented by
such Global N&C Security; or

(ii) in the case of Fixed Rate N&C Securities in defimit form held by each N&C
Securityholder, the aggregate outstanding nomimabumt of such Fixed Rate N&C
Securities held by such N&C Securityholder,

and, in each case, multiplying such sum by theiegiple Day Count Fraction, and rounding the
resultant figure in accordance with the Roundingn¥&mtion (as specified in N&C Security
Condition 5 (Payments) below). Where the Specibetiomination of a Fixed Rate N&C Security in
definitive form is a multiple of the Calculation Amant, the amount of interest payable in respect of
such Fixed Rate N&C Security shall be the producthe amount (determined in the manner
provided above) for the Calculation Amount and #meount by which the Calculation Amount is
multiplied to reach the Specified Denomination heiit any further rounding.

(b) If a Fixed Coupon Amount or Broken Amount is spiedfin the applicable Issue Terms, the amount
of interest payable on each Interest Payment Datespect of the Fixed Rate N&C Security Interest
Period ending on (but excluding) such date will amao the Fixed Coupon Amount. Payments of
interest on any Interest Payment Date will, if pecsfied in the applicable Issue Terms, amounhéo t
Broken Amount so specified.

Interest on Floating Rate N&C Securities and Varialte Interest Rate N&C Securities

This N&C Security Condition 4.3 applies to FloatiRgte N&C Securities and Variable Interest Rate N&C
Securities only. The applicable Issue Terms castprovisions applicable to the determination dérast in
respect of such N&C Securities and must be reambimunction with this N&C Security Condition 4.3d#or

the relevant provisions of the Payout Annex farifibrmation on the manner in which interest idocdated

on Floating Rate N&C Securities and Variable Insr&ate N&C Securities. In particular, the applita
Issue Terms will identify any Specified Interestyiant Dates, any Specified Period, the Interest
Commencement Date, the Business Day ConventionaapdAdditional Business Centres. In respect of
Floating Rate N&C Securities, the applicable IsSiegms will specify whether ISDA Determination, 8are
Rate Determination or Bank of England Base Ratesid@nation applies to the calculation of interette
party who will calculate the amount of interest dii@ is not the Principal Paying Agent, the Mangiany
maximum or minimum interest rates and the Day Céuattion. Where ISDA Determination applies to the
calculation of interest, the applicable Issue Termifi also specify the applicable Floating Rate ©@pt
Designated Maturity and Reset Date. Where Screge Betermination applies to the calculation ofeiest,

the applicable Issue Terms will also specify theliapble Reference Rate, any Rate Multiplier, laggr
Determination Date(s) and Relevant Screen Pageer@/Bank of England Base Rate Determination applies
to the calculation of interest, the applicable lssierms will also specify the Designated Maturityerest
Determination Date(s)) and Relevant Screen Pageres$pect of Variable Interest Rate N&C Securitibs,
applicable Issue Terms will identify those itemacéied in the applicable paragraph of the PayoahAx.

(A) InterestPaymenDates

Each Floating Rate N&C Security and Variable Insefi@ate N&C Security will bear interest from
(and including) the Interest Commencement Datesaieti interest will be payable in arrear on either:

0] the Specified Interest Payment Date(s) in each, yasmrspecified in the applicable Issue
Terms; or
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(ii) if no Specified Interest Payment Date(s) is/arecifigel in the applicable Issue Terms, each
date (each such date, together with each Specifisest Payment Date, amnterest
Payment Date) which falls the number of months or other pergpecified as the Specified
Period in the applicable Issue Terms after theqafig Interest Payment Date or, in the case
of the first Interest Payment Date, after the keCommencement Date.

Such interest will be payable in respect of eatérést Period. In these ConditionBtérest Period"
means the period from (and including) an Interesynfent Date (or the Interest Commencement
Date) to (but excluding) the next (or first) Intsréayment Date or the relevant payment date if the
N&C Security become payable on a date other thantanest Payment Date.

If a Business Day Convention is specified in theligpble Issue Terms and (x) if there is no
numerically corresponding day in the calendar mamtithich an Interest Payment Date should occur
or (y) if any Interest Payment Date would otherwiigk on a day which is not a Business Day (as
defined in N&C Security Condition 4.6 below), théfinthe Business Day Convention specified is:

(a) in any case where Specified Periods are specifiechdcordance with N&C Security
Condition 4.3(A)(ii) above, the Floating Rate Contien, such Interest Payment Date (i) in
the case of (x) above, shall be the last day thatBusiness Day in the relevant month and
the provisions of (B) below shall apptyutatis mutandisr (ii) in the case of (y) above, shall
be postponed to the next day which is a Businessubéess it would thereby fall into the
next calendar month, in which event (A) such IrderBayment Date shall be brought
forward to the immediately preceding Business Day €B) each subsequent Interest
Payment Date shall be the last Business Day inrttweth which falls the Specified Period
after the preceding applicable Interest Paymeng Daturred; or

(b) the Following Business Day Convention, such InteResyment Date shall be postponed to
the next day which is a Business Day; or

(c) the Modified Following Business Day Convention, lsuaterest Payment Date shall be
postponed to the next day which is a Business Ddgsa it would thereby fall into the next
calendar month, in which event such Interest Payate shall be brought forward to the
immediately preceding Business Day; or

(d) the Preceding Business Day Convention, such IrttéPeayment Date shall be brought
forward to the immediately preceding Business Day.

Rateof Interest

The Rate of Interest payable from time to time espect of Floating Rate N&C Securities will be

determined in the manner specified in the appledbtue Terms. The Rate of Interest payable from
time to time in respect of Variable Interest Ra®@NSecurities will be determined in accordance
with the relevant paragraph of the Payout Annegaspleted by the applicable Issue Terms.

0] ISDA Determination for Floating Rate N&C Securities

Where ISDA Determination is specified in the apglile Issue Terms as the manner in
which the Rate of Interest is to be determined,Rhée of Interest for each Interest Period
will be (x) the relevant ISDA Rate (y) plus or mgas indicated in the applicable Issue
Terms) the Margin (if any) the result of which wilé (z) multiplied by the Rate Multiplier,

if any, provided the Rate of Interest may not kss lthan zero. For the purposes of this sub
paragraph (i), 'SDA Rate" for an Interest Period means a rate equal to~thating Rate
that would be determined by the Principal Payingeitg the Calculation Agent or other
person specified in the applicable Issue Termsapmicable, under an interest rate swap
transaction if the Principal Paying Agent, the @&ton Agent or that other person, as
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applicable, were acting as Calculation Agent (d&dd in the ISDA Definitions (as defined
below)) for that swap transaction under the terfmaragreement incorporating the ISDA
Definitions (as defined below) and under which:

(a) the Floating Rate Option is as specified in theliapple Issue Terms;
(b) the Designated Maturity is that period specifiethi@ applicable Issue Terms; and
(c) the relevant Reset Date is the day specified irafiicable Issue Terms.

For the purposes of this sub-paragraph (i), BQro-zone' means the region comprised of
member states of the European UnioM€mber State$) that adopt the single currency in
accordance with the Treaty establishing the Eunog@mmunity, as amended by the Treaty
on European Union and the Treaty of Amsterdam ghdRloating Rate", "Floating Rate
Option", "Designated Maturity" and 'Reset Daté have the meanings given to those terms
in the ISDA Definitions.

Where ISDA Determination is specified in the apglie Issue Terms as the manner in
which the Rate of Interest is to be determinedesslbtherwise stated in the applicable Issue
Terms, the Minimum Rate of Interest shall be deetndik zero.

Screen Rate Determination for Floating Rate N&Cusities

(a) Where Screen Rate Determination is specified inaghidicable Issue Terms as the
manner in which the Rate of Interest is to be defteed, the Rate of Interest for
each Interest Period will, subject as provided Welwe (x) either:

0] the offered quotation; or

(i) the arithmetic mean (rounded if necessary to thle flecimal place, with
0.000005 being rounded upwards) of the offeredatignts,

(expressed as a percentage rate per annum) fRetfeeence Rate (being either the
London interbank offered rateLBOR ") or the European interbank offered rate
("EURIBOR"), as specified in the applicable Issue Terms)cWwhappears or
appear, as the case may be, on the Relevant Seagen(or such replacement page
on that service which displays the information)aas1:00 a.m. (London time, in
the case of LIBOR, or Brussels time, in the cas&EORIBOR) on the Interest
Determination Date (as specified in the applicabéeie Terms) in question, in each
case (y) plus or minus (as indicated in the appledssue Terms) the Margin (if
any), the result of which will be (z) multiplied ltye Rate Multiplier (if any), all as
determined by the Principal Paying Agent, CalcolatAgent or other person as
specified in the applicable Issue Terms, as appkcaand provided the Rate of
Interest may not be less than zero. If five or mofresuch offered quotations are
available on the Relevant Screen Page, the hidbestf there is more than one
such highest quotation, one only of such quotajiamsl the lowest (or, if there is
more than one such lowest quotation, one only afhsquotations) shall be
disregarded by the Principal Paying Agent, CaldcoteAgent or other person as
specified in the applicable Issue Terms, as appiécafor the purpose of
determining the arithmetic mean (rounded as pravidéove) of such offered
quotations.

The Agency Agreement contains provisions for deteimg the Rate of Interest in

the event that the Relevant Screen Page is notablaior if, in the case of (i)
above, no such offered quotation appears or, ircse of (ii) above, fewer than
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three such offered quotations appear, in each asas# the time specified in the
preceding paragraph.

(iii) Bank of England Base Rate Determination for Flogiftate N&C Securities

Where Bank of England Base Rate Determination éxifipd in the applicable Issue Terms
as the manner in which the Rate of Interest isetdétermined, the Rate of Interest for each
Interest Period will be (x) the Bank of England Bd&¥ate (y) plus or minus (as indicated in
the applicable Issue Terms) the Margin (if anyg tlsult of which will be (z) multiplied by
the Rate Multiplier, if any, all as determined by tCalculation Agent.

"Bank of England Base Raté means the most recent published rate for depdsita
period equal to the Designated Maturity (as spedifi the applicable Issue Terms) which
appears on the Relevant Screen Page (as specifted applicable Issue Terms) as of 5:00
p.m., London time, on the Interest DeterminatiorteD@s specified in the applicable Issue
Terms) or, if such Relevant Screen Page is notlablaj such replacement page as the
Calculation Agent shall select, or if the Calcudati Agent determines no suitable
replacement page exists, the rate determined b@ateulation Agent in good faith and in a
commercially reasonable manner.

(iv) If, in respect of Exempt N&C Securities, the Refexe Rate from time to time in respect of
Floating Rate N&C Securities is specified in theplagable Pricing Supplement as being
other than LIBOR or EURIBOR, the Rate of Interestrespect of such Exempt N&C
Securities will be determined as provided in thpligable Pricing Supplement.

Minimum Rate of Interest and/or Maximum Rate afriedt

If the applicable Issue Terms specifies a MinimuateRof Interest for any Interest Period, thenhim t
event that the Rate of Interest in respect of dutdrest Period determined in accordance with the
provisions of paragraph (B) above is less than $dictimum Rate of Interest, the Rate of Interest for
such Interest Period shall be such Minimum Ratitafrest. If no other Minimum Rate of Interest for
any Interest Period is specified in the applicdbiie Terms, then the Minimum Rate of Interest in
respect of such Interest Period shall be deeméd tero and in no event shall the Rate of Intdoest
such calculation period in accordance with N&C 3SglCondition 4.3(B) above be less than zero.

If the applicable Issue Terms specifies a MaximuateRof Interest for any Interest Period, then, in
the event that the Rate of Interest in respectoh $nterest Period determined in accordance wigh t
provisions of paragraph (B) above is greater thar dvlaximum Rate of Interest, the Rate of Interest
for such Interest Period shall be such Maximum Ré&taterest.

Determination of Rate of Interest and calculatidriraerest Amounts

The Principal Paying Agent, the Calculation Agenbther person as specified in the applicable Issue
Terms, as applicable, in the case of Floating RE&E€ Securities, and the Calculation Agent, in the
case of Variable Interest Rate N&C Securities \atllor as soon as practicable after each time at
which the Rate of Interest is to be determinedemeine the Rate of Interest for the relevant Irdere
Period. In the case of Variable Interest Rate N&CBities, if applicable, the Calculation Agentlwil
determine the Rate of Interest as provided in thgoBt Annex as completed by the applicable Issue
Terms. The Calculation Agent will notify the Pripal Paying Agent of the Rate of Interest for the
relevant Interest Period as soon as practicabde ediculating the same.

In the case of Variable Interest Rate N&C Secugijtid applicable, the Calculation Agent will

determine the Interest Amount as provided in thgoBBANnnex as completed by the applicable Issue
Terms.
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Unless Day Count Fraction is specified as "Not Aggille" in the applicable Issue Terms, the
Principal Paying Agent, the Calculation Agent onhest person as specified in the applicable Issue
Terms, as applicable, in the case of Floating RE&€ Securities, and the Calculation Agent, in the
case of all other Variable Interest Rate N&C Seais; will calculate the amount of interest (the
"Interest Amount") payable on the N&C Securities for the relevartetest Period by applying the
Rate of Interest to:

(@) in the case of Floating Rate N&C Securities andiatde Interest Rate N&C Securities
which are represented by a Global N&C Security,abgregate outstanding nominal amount
of the applicable N&C Securities represented bysBiwbal N&C Security;

(b) in the case of Floating Rate N&C Securities andialde Interest Rate N&C Securities
which are in definitive form held by each N&C Sedtyholder, the aggregate outstanding
nominal amount of such Floating Rate N&C SecuritigsVariable Interest Rate N&C
Securities (as applicable) held by such N&C Seghaider,

and, in each case, multiplying such sum by theiegiple Day Count Fraction, and rounding the
resultant figure in accordance with the Roundingn¥&mtion (as specified in N&C Security

Condition 5 (Payments) below). Where the Specibediomination of a Floating Rate N&C Security
or a Variable Interest Rate N&C Security in defirétform is a multiple of the Calculation Amount,

the Interest Amount payable in respect of such N8&turity shall be the product of the amount
(determined in the manner provided above) for taie@ation Amount and the amount by which the
Calculation Amount is multiplied to reach the Sgied Denomination, without any further rounding.

In such case, the Calculation Agent will notify fRencipal Paying Agent of the Interest Amount for
the relevant Interest Period as soon as practicdtae calculating the same.

Linear Interpolation

Where Linear Interpolation is specified as appliedb respect of an Interest Period in the applieab
Issue Terms, the Rate of Interest for such IntdPesiod shall be calculated by the Principal Paying
Agent or the Calculation Agent, as applicable, togight line linear interpolation by reference wmt
rates based on the relevant Reference Rate (wheneers Rate Determination is specified as
applicable in the applicable Issue Terms) or thievent Floating Rate Option (where ISDA
Determination is specified as applicable in theliapple Issue Terms), one of which shall be
determined as if the Designated Maturity were tedqga of time for which rates are available next
shorter than the length of the relevant InteresioBeand the other of which shall be determinedf as
the Designated Maturity were the period of time Wdrich rates are available next longer than the
length of the relevant Interest Period provided &eev that if there is no rate available for a peid
time next shorter or, as the case may be, nextelondpen the Principal Paying Agent or the
Calculation Agent, as applicable, shall determinehsrate at such time and by reference to such
sources as it determines appropriate.

"Designated Maturity" means, in relation to Screen Rate Determinatitre period of time
designated in the Reference Rate.

Notification of Rate of Interest and Interest Amtsun

The Principal Paying Agent, the Calculation Agenbther person as specified in the applicable Issue
Terms, as applicable, will cause the Rate of Iistemed each Interest Amount for each Interest Berio
and the relevant Interest Payment Date to be adtifo the Issuer and any stock exchange and/or
market on which the relevant Floating Rate N&C S#ies or a Variable Interest Rate N&C
Securities are for the time being listed and/or itewh to trading and notice thereof to be published
accordance with N&C Security Condition 13 (Noticas)soon as possible after their determination
but in no event later than the fourth (4th) Londrsiness Day thereafter. Each Interest Amount and
Interest Payment Date so notified may subsequebdyamended (or appropriate alternative
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arrangements made by way of adjustment) withoubrpniotice in the event of an extension or
shortening of the Interest Period. Any such amemdnéll promptly be notified to each stock
exchange and/or market on which the relevant Figaiate N&C Securities or Variable Interest Rate
N&C Securities are for the time being listed andédmitted to trading and to the N&C
Securityholders in accordance with N&C Security @iton 13 (Notices). For the purposes of this
paragraph, the expressiobohdon Business Day means a day (other than a Saturday or a Sunday)
on which banks and foreign exchange markets are égegeneral business (including dealings in
foreign exchange and foreign currency deposit&pimdon.

(G) Certificates to be final

All certificates, communications, opinions, detemations, calculations, quotations and decisions
given, expressed, made or obtained for the purpafse®e provisions of this N&C Security Condition
4.3 (Interest on Floating Rate N&C Securities aratidble Interest Rate N&C Securities), whether
by the Principal Paying Agent or, if applicableg tBalculation Agent, shall (in the absence of wilfu
default, bad faith or manifest error) be binding the Issuer, the Principal Paying Agent, the
Calculation Agent (if applicable), the other Payidgients and all N&C Securityholders and
Couponholders and (in the absence of wilful defaulbad faith) no liability to the Issuer, the N&C
Securityholders or the Couponholders shall attacth¢ Principal Paying Agent or the Calculation
Agent (if applicable) in connection with the exaecior non exercise by it of its powers, duties and
discretions pursuant to such provisions.

Interest on Exempt N&C Securities

The rate or amount of interest, if any, payableespect of Exempt N&C Securities which are not Bikate
N&C Securities or Floating Rate N&C Securities shal determined in the manner specified in theiagple
Pricing Supplement.

Accrual of interest

In respect of each interest bearing N&C Securityimierest will be payable on any early redemptidrihe
N&C Securities unless the relevant Interest Paynigate has occurred on or prior to the relevant yEarl
Redemption Date and the interest payable in resgextch Interest Payment Date has not already paieh

Unless early redeemed or purchased and cancetlel, & C Security will cease to bear interest (if)afnom
the date for its final redemption or if earlieretischeduled Maturity Date unless, upon due presemta
thereof, payment of principal is improperly withtier refused. In such event, interest will contiboi@ccrue
on the relevant payment of principal on a dailyi®dsom and including such date of presentatiorihat
relevant Rate of Interest and on the basis of g@ieable Day Count Fraction or, if Day Count Frastis
specified as "Not Applicable" in the applicableussTerms, at such day count fraction as would coatily
apply to the calculation of interest on securitiesshominated in the Specified Currency as seleciethé
Principal Paying Agent, the Calculation Agent onest person as specified in the applicable Issuen3eas
applicable,, in the case of Fixed Rate N&C Seamsitind Floating Rate N&C Securities, or the Catmria
Agent, in the case of all other Variable InteresittRN&C Securities acting in good faith and in a
commercially reasonable manner, until whichevehésearlier of:

(A) the date on which all amounts due in respect di N&C Security have been paid; and
(B) five (5) days after the date on which the full amioaf the moneys payable in respect of such N&C
Security has been received by the Principal Pagiggnt or the Registrar, as the case may be, and

notice to that effect has been given to the N&CuBggolders in accordance with N&C Security
Condition 13 (Notices).
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Business Day
In these ConditionsBusiness Day means a day which is both:

(a) a day on which commercial banks and foreign exceangrkets settle payments and are open for
general business (including dealing in foreign exade and foreign currency deposits) in London and
each Additional Business Centre specified in theliegble Issue Terms and if TARGET2 is
specified, a day on which the Trans-European Autethd&Real-Time Gross Settlement Express
Transfer (TARGET2) System (or any successor thfete 'TARGET?2 Systent) is open; and

(b) either (x) in relation to any sum payable in a enay other than euro, a day on which commercial
banks and foreign exchange markets settle paynemsare open for general business (including
dealing in foreign exchange and foreign currencyodés) in the principal financial centre of the
country of the relevant currency (which if the @mey is Australian dollars or New Zealand dollars,
shall be Sydney and Auckland, respectively) orify)elation to any sum payable in euro, a day on
which the TARGET2 System is open. Unless othenpiswided in the applicable Issue Terms, or as
above, the principal financial centre of any cuesefor the purpose of these Conditions shall be as
provided in the 2006 ISDA Definitions, as publisheg the International Swaps and Derivatives
Associations, Inc. and as amended and updatedthe &sue Date of the first Tranche of the N&C
Securities (thelSDA Definitions").

Interest calculations without a day count fraction

If any amount of interest is to be determined arg Qount Fraction is specified as "Not Applicahile'the
applicable Issue Terms such amount of interest vélicalculated as specified in the applicable |1SBerens
and any reference to a Day Count Fraction in tl8&&€Nsecurity Condition 4 will be deemed not to apply

Fixed Income Benchmark

If the applicable Issue Terms specify that a Rétkterest is to be determined in accordance with N&C
Security Condition 4.8, then, in respect of angvaht Interest Determination Date or Reset Dateifpé in
the applicable Issue Terms for which that Ratentérest is to be determined, the Rate of Interdktbe
determined for these purposes only in accordandh this N&C Security Condition 4 (Interest) on the
following basis:

(a) the N&C Securities are deemed to be Floating Ra&C NSecurities to which Screen Rate
Determination or ISDA Determination or Bank of Emgll Base Rate Determination applies as
specified under the heading "Fixed Income Benchtiarkhe applicable Issue Terms;

(b) if Screen Rate Determination applies the Refer&ate will mean the relevant LIBOR or EURIBOR
rate as specified under the heading "Fixed IncomecBmark" in the applicable Issue Terms and the
Relevant Screen Page will be as specified underhdaling "Fixed Income Benchmark" in the
applicable Issue Terms;

(c) if ISDA Determination applies the Floating Rate iOptand the Designated Maturity will be deemed
to be the relevant option and period respectivedgcdied under the heading "Fixed Income
Benchmark" in the applicable Issue Terms;

(d) if Bank of England Base Rate Determination applies Designated Maturity and Relevant Screen
Page will be deemed to be the relevant period agk pespectively specified under the heading

"Fixed Income Benchmark" in the applicable Issueni®

(e) each day on which the Rate of Interest is to berdehed will be deemed to be a Reset Date;
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each of the Margin, the Minimum Rate of Interekg Maximum Rate of Interest and the Additional
Business Centre, if any, will be the values or @nsspecified as such under the heading "Fixed
Income Benchmark" in the applicable Issue Terms;

the Calculation Agent will be the party making Rite of Interest determinations and, where Screen
Rate Determination applies, notwithstanding thealfiparagraph of N&C Security Condition
4.3(B)(ii), if the Calculation Agent is unable t@tdrmine the Rate of Interest in accordance with
N&C Security Condition 4.3(B)(ii), the Rate of Imést will be determined by the Calculation Agent
in good faith and in a commercially reasonable nearas the rate it determines would have prevailed
but for the relevant disruption or other event.

Delay of interest payment

In the event that pursuant to any adjustment augtgon provision in the Conditions any paymeniragérest
would be delayed beyond the Maturity Date paymahtbe made in such manner as shall be notifieN&&
Securityholders in accordance with N&C Security @ition 13 (Notices).

PAYMENTS

Payments in respect of Definitive Bearer N&C Secuties

(A)

B)

Payments in respect of Definitive Bearer N&C Sd®si
Subject as provided below:

0] payments in a Specified Currency other than eurd.8r. Dollars will be made by credit or
transfer to an account in the relevant Specified @y maintained by the payee with, or, at
the option of the payee, by a cheque in such Spdcurrency drawn on, a bank in the
principal financial centre of the country of sugbeSified Currency;

(i) payments will be made in euro by credit or transéea euro account (or any other account
to which euro may be credited or transferred) sjgetby the payee or, at the option of the
payee, by a euro cheque; and

(iii) payments will be made in U.S. Dollars by transteatU.S. Dollar account maintained by
the payee with a bank outside of the United St@tdsch expression, as used in this N&C
Security Condition 5, means the United States ofeAoa, including the States and the
District of Columbia and its possessions), or bggiie drawn on a United States bank. In no
event will payment in respect of any Definitive BeraN&C Security be made by a cheque
mailed to an address in the United States. All panyi of interest in respect of Definitive
Bearer N&C Securities will be made to accounts tedautside the United States except as
may be permitted by United States tax law in effeicthe time of such payment without
detriment to the Issuer.

Payment of Principal and Interest in respect ofibidfe Bearer N&C Securities and Coupons

Payments of principal in respect of Definitive BeraN&C Securities will (subject as provided below)
be made in the manner provided in N&C Security Qond 5.1(A) (Payments in respect of Definitive
Bearer N&C Securitidsabove only against presentation and surrender ifiothe case of part
payment of any sum due, endorsement) of DefiniBearer N&C Securities, and payments of
interest in respect of Definitive Bearer N&C Setigs will (subject as provided below) be made as
aforesaid only against presentation and surreraterir{ the case of part payment of any sum due,
endorsement) of Coupons, in each case at the igkoifice of any Paying Agent outside the United
States (which expression, as used herein, meandriited States of America (including the States
and the District of Columbia and its possessions)).
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Missing Unmatured Coupons

Fixed Rate N&C Securities in definitive bearer fofather than Long Maturity N&C Securities (as
defined below)) should be presented for paymergttay with all unmatured Coupons appertaining
thereto (which expression shall for this purposguide Coupons falling to be issued on exchange of
matured Talons), failing which the amount of anyssiig unmatured Coupon (or, in the case of
payment not being made in full, the same proportibrthe amount of such missing unmatured
Coupon as the sum so paid bears to the sum dukebevilleducted from the sum due for payment.
Each amount of principal so deducted will be paidhie manner mentioned above against surrender
of the relative missing Coupon at any time beftweexpiry of ten (10) years after the Relevant Date
(as defined in N&C Security Condition 8 (Prescipdi) in respect of such principal (whether or not
such Coupon would otherwise have become void uN&& Security Condition 8 (Prescription)) or,

if later, five (5) years from the date on which si@oupon would otherwise have become due, but in
no event thereatfter.

Unmatured Coupons and Talons void

Upon any Fixed Rate N&C Security in definitive befaform becoming due and repayable prior to its
Maturity Date, all unmatured Talons (if any) appéring thereto will become void and no further
Coupons will be issued in respect thereof.

Upon the date on which any Floating Rate N&C Segukariable Interest Rate N&C Security or
Long Maturity N&C Security in definitive bearer for becomes due and repayable, unmatured
Coupons and Talons (if any) relating thereto (wbetbr not attached) shall become void and no
payment or, as the case may be, exchange for futhepons shall be made in respect thereof. A
"Long Maturity N&C Security " is a Fixed Rate N&C Security (other than a Fixedte N&C
Security which on issue had a Talon attached) whaseinal amount on issue is less than the
aggregate interest payable thereon provided thdit N&C Security shall cease to be a Long Maturity
N&C Security on the Interest Payment Date on whieh aggregate amount of interest remaining to
be paid after that date is less than the nominalusatnof such N&C Security.

If the due date for redemption of any DefinitiveaBer N&C Security is not an Interest Payment
Date, interest (if any) accrued in respect of sN&C Security from (and including) the preceding
Interest Payment Date or, as the case may bentbeest Commencement Date shall be payable only
against presentation and surrender of the reldvafihitive Bearer N&C Security.

Payments of Principal and Interest in respect aflial N&C Securities

Payments of principal and interest (if any) in extpof N&C Securities represented by any Global
N&C Security in bearer form will (subject as progtibelow) be made in the manner specified above
in relation to Definitive Bearer N&C Securities amtherwise in the manner specified in the
Definitive Bearer Global N&C Securities against ggstation or surrender, as the case may be, of
such Global N&C Securities at the specified offafeany Paying Agent outside the United States. A
record of each payment made against presentatiosuwender of any Global N&C Securities,
distinguishing between any payment of principal angt payment of interest, will be made on such
Global N&C Securities by the Paying Agent to whittvas presented and such record shajpiima
facie evidence that the payment in question has beeemad

No payments of principal, interest or other amouhis in respect of a Global N&C Security will be

made by mail to an address in the United Statdwy deransfer to an account maintained in the United
States.
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Payments in respect of Immobilised Bearer Global N& Securities

Payments of any amounts owing in respect of the dhilised Bearer Global N&C Securities (including
principal, interest and instalments, if any) widl hade by the Issuer in the Settlement Currentyetoelevant
Paying Agent. The relevant Paying Agent will, umrt, make such payments to the Custodian in itacipas
the bearer of the relevant Immobilised Bearer Glob&C Securities and the amount so received by the
Custodian is forwarded by it to the Book-Entry Dsipary in accordance with the terms of the N&C 3eies
Depositary Agreement. Upon receipt of any such ity the Book-Entry Depositary will pay the amaunt
so received to the common depositary for Eurocteat/or Clearstream, Luxembourg, as applicable, vhic
will distribute such payments to participants ic@cance with their procedures.

The Issuer, the Principal Paying Agent and the Reggi will treat the bearer of the Immobilised BeaGlobal
N&C Securities as the owners thereof for the puepot receiving payments and for all other purposes.
Consequently, none of the Issuer, the Book-Entrpd3#ary, any Agent, the Registrar or any agenthef
Issuer, any Agent or the Registrar has or will hang responsibility or liability for:

(A) any aspect of the records of Euroclear, Clearstrdamembourg or any participants or indirect
participant relating to, or payments made on actofirEuroclear, Clearstream, Luxembourg or any
participant or indirect participant relating to meyments made on account of a Book-Entry Interest;
or

(B) Euroclear, Clearstream, Luxembourg or any partiijpa indirect participant.

Payments by participants to owners of Book-Entiterests held through participants are the respiitigiof
such participants.

In the event any Immobilised Bearer Global N&C S#guor any portion thereof) is redeemed, the Book
Entry Depositary will, through Euroclear or Cleagstim, Luxembourg, as applicable, redeem an equaliiaim
of the Book-Entry Interests in such Immobilised BeaGlobal N&C Security from the amount receivediby
in respect of the redemption of such Immobilisec®e Global N&C Security. The redemption price glalg

in connection with the redemption of such Book-Frititerests will be equal to the amount receivedhsy
Book-Entry Depositary in connection with the redeiom of such Immobilised Bearer Global N&C Seciersti
(or any portion thereof).

Payments in respect of Definitive Registered N&C Sarrities
(A) Payments of principal in respect of Definitive Rtglied N&C Securities

Payments of principal (other than instalments afigipal prior to the final instalment) in respedt o
each Definitive Registered N&C Security will be neaalgainst presentation and surrender (or, in the
case of part payment of any sum due, endorsemettie definitive Registered N&C Security at the
specified office of the Registrar or any of the iRgyAgents. Such payments will be made by transfer
to the Designated Account of the holder (or thetfinamed of joint holders) of the Definitive
Registered N&C Security appearing in the registehaders of the Definitive Registered N&C
Security maintained by the Registrar (tliegister') at the close of business on the fifteenth (15th)
calendar day (whether or not such fifteenth dag tsusiness day) before the relevant due date (the
"Record Daté’). Notwithstanding the previous sentence, if adeoldoes not have a Designated
Account, payment will instead be made by a chegube Specified Currency drawn on a Designated
Bank. For these purpose®)ésignated Account means the account maintained by a holder with a
designated bank and identified as such in the Regied Designated Bank means (in the case of
payment in a Specified Currency other than eurdjaak in the principal financial centre of the
country of such Specified Currency and (in the azfs& payment in euro) any bank which processes
payments in euro.

(B) Payments of interest in respect of Definitive Regésl N&C Securities
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Payments of interest in respect of each DefiniRegistered N&C Security, if any, will be made by a
cheque in the Specified Currency drawn on a DesigghBank and mailed by uninsured mail on the
business day in the city where the specified oftit¢he Registrar is located immediately preceding
the relevant due date to the holder (or the fisshed of joint holders) of the Definitive Registered
N&C Security appearing in the Register at the clobusiness on the Record Date at his address
shown in the Register on the Record Date and arigks Upon application of the holder to the
specified office of the Registrar not less thare¢h(3) business days in the city where the specifie
office of the Registrar is located before the dagedor any payment of interest in respect of a
Definitive Registered N&C Security, the payment nimy made by transfer on the due date in the
manner provided in the preceding paragraph. Any aagplication for transfer shall be deemed to
relate to all future payments of interest (othaanthnterest due on redemption) and instalments of
principal (other than the final instalment) in respof the Definitive Registered N&C Securities
which become payable to the holder who has madenitial application until such time as the
Registrar is notified in writing to the contrary bych holder. Payment of the interest due in rdspec
of each Definitive Registered N&C Security on region will be made in the same manner as
payment of the principal amount of such DefinitRegistered N&C Security.

Holders of Definitive Registered N&C Securities Iwibt be entitled to any interest or other payment
for any delay in receiving any amount due in respéany Definitive Registered N&C Security as a
result of a cheque posted in accordance with tBi€ $ecurity Condition arriving after the due date
for payment or being lost in the post. No commisgsior expenses shall be charged to such holders
by the Registrar in respect of any payments ofqgypad or interest in respect of the Definitive
Registered N&C Securities.

5.4 General provisions applicable to payments

()

(B)

The holder of a Global N&C Security shall be théyguerson entitled to receive payments or to make
a claim in respect of N&C Securities representedimh Global N&C Security and the Issuer will be
discharged by payment to, or to the order of, thieldr of such Global N&C Security in respect of
each amount so paid. Each of the persons showmenrdécords of Euroclear or Clearstream,
Luxembourg or the relevant clearance system spekcifh the applicable Issue Terms, as the
beneficial holder of a particular nominal amounhamber of units of N&C Securities represented by
such Global N&C Security must look solely to Eueati or Clearstream, Luxembourg or the relevant
clearance system specified in the applicable 1§®rens, as the case may be, for his share of each
payment so made by the Issuer or to the ordehefhblder of such Global N&C Security.

Payments will be subject in all cases to (i) asgdi or other laws and regulations applicable toere
in the place of payment and (ii) any withholdingdeduction required: (a) pursuant to an agreement
described in Section 1471(b) of the U.S. Internaléhue Code of 1986 (th€8de") or otherwise
imposed pursuant to Sections 1471 through 1474hef @ode, any regulations or agreements
thereunder, official interpretations thereof, oy daw implementing an intergovernmental approach
thereto; and (b) pursuant to Section 871(m) ofGlede 871(m) Withholding). Any such amounts
withheld or deducted will be treated as paid fdrpalrposes under the N&C Securities, and no
additional amounts will be paid on the N&C Secastiwith respect to any such withholding or
deduction.

In addition, in determining the amount of 871(m)thYiolding imposed with respect to any amounts
to be paid on the N&C Securities, the Issuer sheall entitted to withhold on any "dividend
equivalent” (as defined for purposes of Section(8iJIof the Code) at the highest rate applicable to
such payments regardless of any exemption fromreduction in, such withholding otherwise
available under applicable law.

Payments on the N&C Securities that reference $e®urities or an index that includes U.S.

securities may be calculated by reference to diddeon such U.S. securities that are reinvested at
rate of 70%. In such case, in calculating thevaaié payment amount, the holder will be deemed to

125



5.5

5.6

General Terms and Conditions of the N&C Securities

receive, and the Issuer will be deemed to withh8@P6 of any dividend equivalent payments (as
defined in Section 871(m) of the Code) in respddhe relevant U.S. securities. The Issuer will not
pay any additional amounts to the holder on accofitiie Section 871(m) amount deemed withheld.

© Upon the date on which any Variable Interest Ra#8&CNSecurities in definitive form becomes due
and repayable, unmatured Coupons and Talons (jfratgting thereto (whether or not attached) shall
become void and no payment or, as the case magxbkange for further Coupons shall be made in
respect thereof.

Place of Payment

Notwithstanding the foregoing provisions of this B&ecurity Condition 5, if any amount of princigadd/or
interest in respect of N&C Securities (other thiaose in definitive registered form) is payable irSUdollars,
such U.S. dollar payments of principal and/or iestrin respect of such N&C Securities will be mati¢he
specified office of a Paying Agent in the Unite@t8s if:

(A) the Issuer has appointed Paying Agents with smetififfices outside the United States with the
reasonable expectation that such Paying Agentsdivoalable to make payment in U.S. dollars at
such specified offices outside the United Stategheffull amount of principal and interest on the
Bearer N&C Securities in the manner provided ahekien due;

(B) payment of the full amount of such principal anteiest at all such specified offices outside the
United States is illegal or effectively precludegldxchange controls or other similar restrictions o
the full payment or receipt of principal and intra U.S. dollars; and

© such payment is then permitted under United Steteswithout involving, in the opinion of the
Issuer, adverse tax consequences to the Issuer.

Any amount payable in respect of an N&C Securitycltexceeds the sum subscribed represents an amount
payable by the Issuer (i) as consideration for tise of the sum subscribed by the Issuer and (ii) as
compensation for and in recognition that in cer@ncumstances the amount repayable on maturity beay
less than the sum subscribed or that the amoudtipaxcess of the sum subscribed may have besrnhen

the prevailing rate of interest (generally payabjethe Issuer) at the time when the N&C Securitiese
issued.

Payment Days

Subject to N&C Security Condition 4.3(AlnterestPaymentDate9, if the date for payment (thdkélevant
Payment Date') of any amount in respect of any N&C SecurityGwupon is not a Payment Day, the holder
thereof will instead be entitled to payment on thkevant day determined in accordance with thevegie
Payment Day Convention as set out below and willb@oentitled to any further interest or other pawptin
respect of any delay.

Where:

(a) the Payment Day Convention is specified as "Folhgiin the applicable Issue Terms, or where no
Payment Day Convention is specified in the appliedssue Terms, the holder thereof shall not be
entitled to payment until the next following Payrm®ay in the relevant place;

(b) the Payment Day Convention is specified as "Modif®llowing" in the applicable Issue Terms, the

holder thereof shall not be entitled to paymentl tiné next day which is a Payment Day unless such
day falls in the next calendar month, in which év&uch holder shall be entitled to payment on the
Payment Day immediately preceding the Relevant RaynDate (the Adjusted Date for
Payment’); and

126



5.7

5.8

General Terms and Conditions of the N&C Securities

(c) the Payment Day Convention is specified as "Preggdin the applicable Issue Terms, the holder
thereof shall be entitled to payment on the Paynigay immediately preceding the Relevant
Payment Date (theAtjusted Date for Payment),

Provided that, in the event that any day upon whisfaluation or determination is required to be enft the
purposes of determining the amount of the paynmehbetmade in respect of the Relevant Payment [Rateh(
such date aRelevant Valuation Daté) would, as a result of the adjustment anticipateparagraph (b) or (c)
above, fall after the second Business Day precetti@ghdjusted Date for Payment, N&C Securityholdeils
not be entitled to the relevant payment due ingespf the Relevant Payment Date until the daynfgltwo
(2) Business Days following the last occurring Ralg Valuation Date.

"Payment Day' means any day which (subject to N&C Security Gtiad 8 (Prescription)):

0] is a day on which commercial banks and foreign arge markets settle payments and are open for
general business (including dealing in foreign exae and foreign currency deposits) in:

(a) in the case of N&C Securities in definitive formlyrthe relevant place of presentation; and
(b) each Additional Financial Centre specified in tpplecable Issue Terms; and
(ii) either (A) in relation to any sum payable in a vale currency other than euro, a day on which

commercial banks and foreign exchange marketsesgiyments and are open for general business
(including dealing in foreign exchange and foretgmrency deposits) in the principal financial centr

of the country of each such relevant currency (Whidhe relevant currency is Australian dollars or
New Zealand dollars shall be Sydney and Aucklaedpectively) or (B) in relation to any sum
payable in euro, a day on which the TARGET2 Systeapen.

Interpretation of principal

Any reference in the Conditions to principal inpest of the N&C Securities shall be deemed to ihejas
applicable:

(A) the Final Redemption Amount of the N&C Securities;

(B) the Early Redemption Amount of the N&C Securitiasg

© the Optional Redemption Amount(s) (if any) of th&®lSecurities.

Rounding Convention

For the purposes of calculations made pursuant®@ ISecurity Condition 4.2 (Interest on Fixed Rat&@\
Securities), N&C Security Condition 4.3 (Interest [eloating Rate N&C Securities and Variable Intefeste
N&C Securities), and N&C Security Condition 6 (Regsion and Purchase) any figure to be rounded ill,

other than a sub-unit in the relevant Specifiedrénay:

(A) if "Rounded Up" is specified in the applicable lssterms, be rounded upwards to the next sub-unit
of the relevant Specified Currency,

(B) if "Rounded Down" is specified in the applicablesus Terms, be rounded downwards to the next
sub-unit of the relevant Specified Currency; or

© in the event that no Rounding Convention is spedifin the applicable Issue Terms be rounded down
as if "Rounded Down" had been specified,

provided that, in each case, the Calculation Amanmespect of N&C Securities which are (i) held thg
same N&C Securityholder, (ii) of the same Seried &) in definitive form, shall be aggregated ftre
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purpose of determining the aggregate amount (&jtefest due in respect of any Interest Paymen Da{b)
payable in respect of principal due (includingttoe avoidance of doubt the Final Redemption Amount)

Sub-units

In these Conditions stub-unit" means, with respect to any currency other tharetiro, the lowest amount of
such currency that is available as legal tendénéncountry of such currency and, with respeché&euro, one
cent.

REDEMPTION AND PURCHASE
Redemption at maturity

(@) Unless previously redeemed or purchased and cedcadl specified below, each N&C Security will
be redeemed by the Issuer at its Final Redemptimoukt in the relevant Specified Currency, on the
Maturity Date (each as specified in the applicdbieal Terms).

(b) The 'Final Redemption Amount' in respect of each nominal amount of the N&C 3iies equal to
the Calculation Amount shall be an amount roundeagicicordance with N&C Security Condition 5.8
above in the Specified Currency calculated by thke@ation Agent equal to:

Preferenc&hareValu@ina
Preferenc&hareValuenital

Calculation Amountx

Where:
"Company' means Santander UK (Structured Solutions) Limited

"Final Reference Dat& means the number of Business Days specifieddragplicable Issue Terms following
the Preference Share Valuation Date;

"Initial Reference Daté' has the meaning specified in the applicable |9®rens;

"Preference Shares means the series of redeemable preference sbérttee Company specified in the
applicable Issue Terms;

"Preference Share Valuation Datémeans:
(a) the date so specified in the relevant Issuen$eor,

(b) if the Preference Shares become subject tamptien due to a related financial product beingjectb
to early redemption, the date scheduled for vadmatif the underlying asset(s) or reference bagis(es
for the Preference Shares; or

(c) if any date(s) for valuation of the underlyiagset(s) or reference basis(es) (or any part thei@o
the Preference Shares falling on or about suchddagribed in (a) or (b) above, as the case maig be,
or is to be delayed in accordance with the terntscamditions of the Preference Shares by reason of
a disruption or adjustment event, the Preferen@eStaluation Date will be such delayed valuation
or determination date(s) (or, if the relevant Pretiee Shares have more than one underlying asset or
reference basis, the last occurring of such delasgduhtion or determination date(s) if there is enor
than one delayed valuation date or delayed detatinimdate),

in each case, as determined by the Calculation tAgen
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"Preference Share Valué means, in respect of any day, the fair marketiegder Preference Share at the
Valuation Time on that day as determined by thec@ation Agent using its internal models and
methodologies by reference to such factors as #teution Agent considers to be appropriate inicigdbut

not limited to, (a) interest rates, index levemsplied volatilities in the option markets and excpe rates; (b)

the remaining life of the Preference Share had thety been redeemed until the Final Preference Share
Valuation Date; (c) the value at the relevant twhany redemption amount which would have beeniegpiple

had the Preference Share remained outstandingetéitial Preference Share Redemption Date and/or any
Early Preference Share Redemption Date; and (deprat which other market participants might bid fo
shares similar to the Preference Shares;

"Preference Share Valug,," means the Preference Share Value on the Finar&afe Date;
"Preference Share Valugia " means the Preference Share Value on the Inigédf@nce Date, and
"Valuation Time" means the time specified as such in the Issum3er

all as determined by the Calculation Agent.

Redemption at the option of the Issuer (Issuer Call

This N&C Security Condition 6.2 applies to N&C S#oes which are subject to redemption prior to the
Maturity Date at the option of the Issuer (otheanhfor taxation reasons), such option being refdrre as an
"Issuer Call'. The applicable Issue Terms completes provisapplicable to any Issuer Call and must be
read in conjunction with this N&C Security Conditics.2 for full information on any Issuer Call. In
particular, the applicable Issue Terms will ideptihe Optional Preference Share Redemption Valodliate.

If Issuer Call is specified as being applicablehia applicable Issue Terms, the Issuer may, hagiven (i)
not less than 5 Business Days' notice to the N&EuBgholders in accordance with N&C Security Cdiugh
13 (Notices) and (ii) not less than 15 days befine giving of the notice referred to in part (i) tfis
paragraph, notice to the Principal Paying Agent amthe case of a redemption of Definitive RegisteN&C
Securities, the Registrar (which notices will beeviocable and will specify the date fixed for reghion),
redeem all but not some only of the N&C Securitieen outstanding on any Optional Redemption Datkedn
the Optional Redemption Amount.

For the purposes of these Conditions:

"Optional Redemption Amount' means an amount rounded in accordance with N& LBy Condition 5.8
above in the Specified Currency calculated by trec@ation Agent on the same basis as the Final
Redemption Amount (as defined in Condition 7.1 a)oexcept that, for these purposes, the definitibn
Preference Share Vaklg will be the Preference Share Value on the Opti®@lemption Valuation Date;

"Optional Redemption Date(s) means the third Business Day following the OptidRatlemption Valuation
Date;

"Optional Redemption Valuation Daté' means the third Business Day following the OpaioRreference
Share Redemption Valuation Date; and

"Optional Preference Share Redemption Valuation Datemeans the date specified as such in the appécabl
Issue Terms or, if such date for valuation of oy aetermination in respect of the underlying asset
reference basis (or any part thereof) for the Pegige Shares falling on or about such day is tdddeyed in
accordance with the terms and conditions of thdelPReace Shares by reason of a disruption or adgrstm
event, the Optional Preference Share Redemptiorualah Date shall be such delayed valuation or
determination date (or the last occurring such ydelavaluation date or determination date, if thisrenore
than one delayed valuation date or delayed detatinindate), all as determined by the Calculatigert.
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Redemption for tax reasons

If Issuer Tax Call is specified as being applicaislehe applicable Issue Terms, subject to N&C Segcu
Condition 6.5, the N&C Securities may be redeentetieoption of the Issuer (such option being meférto

as an Issuer Tax Call") in whole, but not in part, at any time (if th&C Security is not a Floating Rate
N&C Security or a Variable Interest Rate N&C Seggrior on any Interest Payment Date (if this N&C
Security is a Floating Rate N&C Security or a Vhlalnterest Rate N&C Security), on giving not lésan 5
Business Days' notice to the Principal Paying Agamd, in accordance with N&C Security Condition 13
(Notices), the N&C Securityholders (which noticdlwwe irrevocable), if:

(a) on the occasion of the next payment due under &€ [Securities, the Issuer has or will become
obliged to deduct, withhold or otherwise pay or ot for any present or future taxes, duties,
assessments or governmental charges levied; and

(b) such obligation cannot be avoided by the Issueingapkeasonable measures available to it.
Reasonable measures shall not include anythinchahwvould cause the Issuer to incur any material
costs, and

such circumstances being referred to lasder Tax Call Circumstance$ provided that no such notice of
redemption shall be given earlier than 90 daysrpothe earliest date on which the Issuer be ellitp
account for any such taxes, duties, assessmergsvernmental changes were a payment in respedteof t
N&C Securities then due.

Before the publication of any notice in respectnflssuer Tax Call, the Issuer shall deliver toPhiecipal
Paying Agent a certificate duly signed by the Issiating that the Issuer is entitled to effectrstedemption
on the basis of an opinion of a firm of independegial advisers or accountants dated no earlier theee
months prior to the date of such notice to theatfééther that:

(a) Issuer Tax Call Circumstances exist; or that

(b) upon a change in or amendment to the laws or régotaof the United Kingdom or other relevant
jurisdiction (including any authority or politicalubdivision therein or thereof having power to tax)
including any treaty to which the relevant jurigta is a party, or a change in the official apation
of those laws or regulations, which at the datswth certificate is proposed to be made and in the
opinion of such firm is reasonably expected to beeceffective on or prior to the date when the
relevant payment in respect of the N&C Securitiesild otherwise be made, becoming so effective,
Issuer Tax Call Circumstances would exist.

N&C Securities redeemed pursuant to this N&C Seégu@ondition will be redeemed at their Early
Redemption Amount referred to in N&C Security Cdiwii 6.5 below.

Other early redemption or adjustment events

(a) Early redemption of the Preference Shares
If the Issuer receives a notice from the Companganfy redemption of the Preference Shares for any
reason other than a related financial product bsuigect to early redemption, the Issuer may, tgvin
given not less than 5 Business Days' notice to NS#€turityholders in accordance with N&C
Security Condition 13 (Notices), redeem each N&Cusity at its Early Redemption Amount on the
Early Redemption Date, each as defined in N&C Sgc@ondition 6.5 below.

(b) Early redemption for illegality
If Issuer lllegality Call is specified as being #pable in the applicable Issue Terms, in the evbkat

the Calculation Agent determines in good faith &mé reasonable manner that the performance of
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the obligations of the Issuer under the N&C Semmsior any arrangement made to hedge the Issuer's
obligations under the N&C Securities, has or wilthe immediate future become unlawful, illegal or
otherwise prohibited in whole or in part as a resiflcompliance with any applicable present or
future law, rule, regulation, judgement, order drective of any governmental, administrative,
legislative or judicial authority or power (but,nibt having the force of law, only if compliancethvi

it is in accordance with the general practice ofspes to whom it is intended to apply), or the
interpretation thereof, the Issuer may, if andh éxtent permitted by law, having given not st

5 Business Days' notice to N&C Securityholders ¢geocadance with N&C Security Condition 13
(Notices), redeem all, but not some only, of the@\&ecurities, each N&C Security being redeemed
at its Early Redemption Amount on the Early RedéompDate (each as defined in N&C Security
Condition 6.5 below).

Early redemption following a securities hedgingrdjgion

If a Securities Hedging Disruption occurs, the &sacting in good faith and in a commercially
reasonable manner may redeem all, but not some ohtiie N&C Securities by giving not less than
5 Business Days' notice to the N&C Securityholderaccordance with N&C Security Condition 13
(Notices). If the N&C Securities are so redeentes Issuer may redeem each N&C Security at its
Early Redemption Amount on the Early Redemption eDaach as defined in N&C Security
Condition 6.5 below.

Regulatory Redemption Event

If Issuer Regulatory Call is specified as applieainl the applicable Issue Terms, in the eventttiat
Calculation Agent determines that a change in epble law or regulation has occurred which results
or will result, solely by reason of the N&C Seciardt being outstanding, if the Issuer being required
to be regulated by any additional jurisdiction @gulatory authority, or being subject to any
additional legal requirement or regulation consédieby the Issuer to be materially onerous to &, th
Issuer having given not less than the minimum pedad not more than the maximum period of
notice specified in the applicable Issue TermsheoN&C Securityholders in accordance with N&C
Security Condition 13 (Notices) (which notice shaglirrevocable) may, on the expiry of such notice
redeem all, but not some only, of the N&C Secuwsijtieach N&C Security being redeemed at the
Early Redemption Amount. Payment shall be madeuch snanner as shall be notified to N&C
Securityholders in accordance with N&C Security @ition 13 (Notices).

Redemption or adjustment for an Administrator/Benatk Event
In the event that an Administrator/Benchmark Evasuurs, the Issuer may (at its option):

0] instruct the Calculation Agent to make such adjestts to the Conditions of the N&C
Securities as it may determine appropriate to aucfor the relevant event or circumstance
and, without limitation, such adjustments may idelselecting a successor benchmark(s)
and making related adjustments to the Conditiookiding where applicable to reflect any
increased costs of the Issuer providing such expadsuthe successor benchmark(s) and, in
the case of more than one successor benchmarkngipkavision for allocation of exposure
as between the successor benchmarks; or

(ii) having given not less than the minimum period aodmore than the maximum period of
notice specified in the applicable Issue Termsh N&C Securityholders in accordance
with N&C Security Condition 13 (Notices) (which e shall be irrevocable), on expiry of
such notice redeem all, but not some only, of tB&CNsecurities, each N&C Security being
redeemed at the Early Redemption Amount.

For the avoidance of doubt, the above is additiomadl without prejudice, to any other terms of the
N&C Securities. In the event that under any swaims any other consequences could apply in
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relation to an event or occurrence the subjecthofdministrator/Benchmark Event, the Issuer shall
determine which terms shall apply in its sole absiodute discretion.

For these purposes,

"Administrator/Benchmark Event" means the Calculation Agent determines that (Beachmark
Modification or Cessation Event has occurred orl wicur or (2) any authorisation, registration,
recognition, endorsement, equivalence decisionyamap or inclusion in any official register in
respect of a relevant Benchmark or the adminigtratosponsor of a relevant Benchmark has not
been, or will not be, obtained or has been, orbéllrejected, refused, suspended or withdrawihéy t
relevant competent authority or other relevantcddfi body, in each case with the effect that the
Issuer or the Calculation Agent or any other enigtynot, or will not be, permitted under any
applicable law or regulation to use the relevanhdenark to perform its or their respective
obligations under the N&C Securities or (3) it &t wommercially reasonable to continue the use of
Benchmark in connection with the N&C Securitiesaagsult of any applicable licensing restrictions
or changes in the cost of obtaining or maintairdng relevant licence (including, without limitation
where the Issuer, the Calculation Agent or any rotimity is required to hold a valid licence in erd

to issue or perform its obligations in respecth&f N&C Securities and for any reason such liceace i
either not obtained, not renewed or is revokecherd is a material change in the cost of obtaioing
renewing such licence);

"Benchmark" means any figure which is a benchmark as defineBMR and where any amount
payable under the N&C Securities, or the valuehefNl&C Securities, is determined by reference in
whole or in part to such figure, all as determibgdhe Calculation Agent;

"Benchmark Modification or Cessation Event means, in respect of the Benchmark any of the

following:
0] any material change in such Benchmark; or
(ii) the permanent or indefinite cancellation or cessaiti the provision of such Benchmark.

"BMR" means the EU Benchmarks Regulation (Regulatidth) (#16/1011), as amended from time
to time and the term BMR will include a referenae @any UK on-shored version of the EU
Benchmarks Regulation, where applicable;

"Securities Hedging Disruptiori means that any Securities Hedging Party is unafier using

commercially reasonable efforts, to (a) acquiréldish, re-establish, substitute, maintain, unwiénd
dispose of any transaction(s) or asset(s) it deensssary to hedge any relevant price risk, inotydi
but not limited to the currency risk, of the Issigsuing and performing its obligations with redpec

the N&C Securities, or (b) freely realise, recovemit, receive, repatriate or transfer the prosezfd

any such transaction(s) or asset(s), as deternhipéite Calculation Agent; and

"Securities Hedging Party means, at any relevant time, the Issuer or anigsohffiliates or any
other entity (or entities) providing the Issueredity or indirectly with hedging arrangements in
relation to the N&C Securities as the Issuer magcseat such time.

Early redemption and Early Redemption Amounts

In the event of an early redemption of N&C Secastieach N&C Security shall be redeemed at itsyEarl
Redemption Amount on the applicable Early RedernmpbDate.

For these purposes:

"Early Preference Share Redemption Valuation Datemeans:
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0] if the N&C Securities become subject to early repgom (i) pursuant to N&C Security Condition 6.3
above, (ii) pursuant to the terms of any applicaftmex to these Conditions, (iii) on receipt by the
Issuer of a notice of early redemption of the Perfee Shares from the Company (as described in
N&C Security Condition 6.4(a) above), (iv) followgnthe occurrence of an illegality (pursuant to
N&C Security Condition 6.4(b) above), (v) followinthe occurrence of a securities hedging
disruption (pursuant to N&C Security Condition @&p@bove), (vi) following the occurrence of a
relevant change in law or regulation (pursuant ®&CNSecurity Condition 6.4(d) above or (vi)
following the occurrence of a relevant AdministrédBenchmark Event (pursuant to N&C Security
Condition 6.4(e) above, the Early Preference Skedemption Valuation Date specified in the
notice of early redemption given by the Issuertfer Calculation Agent on its behalf) in accordance
with N&C Security Condition 13 (Notices); or

(ii) where the N&C Securities are subject to early rguteon under N&C Security Condition 9 below,
the 5th Business Day following the date on which televant N&C Securityholder's written notice
referred to therein is given,

or, in each case, if any date(s) for valuation 0oy determination of the underlying asset(s)efenence
basis(es) (or any part thereof) for the PrefereBhbares falling on or about such day is to be delaye
accordance with the terms and conditions of thdelrFace Shares by reason of a disruption or adgratm
event, the relevant Early Preference Share Redempaluation Date shall be such delayed valuation o
determination date (or, if the relevant PrefereBbares have more than one underlying asset orerefer
basis, the last occurring of such delayed valuatiate(s) or determination date(s), if there is ntben one
delayed valuation date or delayed determinatioa)datl as determined by the Calculation Agent;

"Early Redemption Amount" shall be an amount rounded in accordance with N&g€urity Condition 5.8
above in the Specified Currency calculated by thec@ation Agent on the same basis as the Final
Redemption Amount (as defined in N&C Security Cdiodi 6.1 above) except that, for these purposeg, onl
the definition of Preference Share Valeshall be the Preference Share Value on the EaghjeRiption
Valuation Date;

"Early Redemption Date' shall be the third Business Day following the IgdRedemption Valuation Date;
and

"Early Redemption Valuation Daté' shall be the third Business Day following the Igd@reference Share
Redemption Valuation Date.

Purchases

The Issuer or any of its respective Affiliates (ifined below) may at any time purchase N&C Seiesrit
(provided that, in the case of Definitive Bearer Gl&Securities, all unmatured Coupons and Talons
appertaining thereto are purchased therewith) wipaine in the open market or otherwise, in accocgawith
applicable laws and regulations. Such N&C Secwitigay be held, reissued, resold or, at the optiae
Issuer, surrendered to any Paying Agent and/oR#wgstrar for cancellation.

Cancellation

All N&C Securities which are redeemed will forthtvibe cancelled (together, in the case of DefiniBearer
N&C Securities, with all unmatured Coupons and Malattached thereto or surrendered therewith dirtree
of redemption). All N&C Securities so cancelled amy N&C Securities purchased and cancelled putgoan
N&C Security Condition 6.6 (Purchases) above (togetin the case of Definitive Bearer N&C Secusitie
with all unmatured Coupons and Talons cancelletkthigh) shall be forwarded to the Principal Payigent
and cannot be reissued or resold.
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Other Relevant Definitions
For the purposes of the Conditions:

"Affiliate " means, in relation to any entity (thEif'st Entity "), any entity controlled, directly or indirectlipy
the First Entity, any entity that controls, dirgcibr indirectly, the First Entity or any entity dutly or
indirectly under common control with the First EntiFor these purposesdntrol” means ownership of a
majority of the voting power of an entity or person if the Calculation Agent determines approriahe
power to direct or cause the direction of the managnt and policies of the First Entity, whethercowtract,
or otherwise.

TAXATION

All payments of principal and interest, if any,raspect of the N&C Securities and Coupons by doedralf of

the Issuer will be made without withholding or detion for or on account of any present or futureeta
duties, assessments or governmental charges oéveratature imposed or levied unless such withhgldir
deduction is required by law. In such event, tiseids (or as the case may be, the relevant PayiegtAgyill
make such payment after the withholding or deductib such taxes, duties, assessments or governimenta
charges has been made, shall account (if requicethe relevant authorities for the amount requit@de
withheld or deducted and shall not pay any addiicemounts to the holders of the N&C Securities or
Coupons.

PRESCRIPTION

The N&C Securities (whether in bearer or registdoeth) and Coupons will become void unless preskfie
payment within a period of ten (10) years (in thse of principal) and five (5) years (in the caketerest)
after the Relevant Date therefor.

There shall not be included in any Coupon sheeteidon exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuanthis N&C Security Condition 8 or N&C Security
Condition 5.1(D) Payments in respect of Definitive Bearer N&C Sd@si- Unmatured Coupons and Talons
void) or any Talon which would be void pursuant to N&Ecurity Condition 5.1(D)Rayments in respect of
Definitive Bearer N&C Securities - Unmatured Coupamd Talons void

For the purposes of these Conditions, tRelevant Daté means the date on which such payment first
becomes due, except that, if the full amount ofrtiemeys payable has not been duly received byriheipal
Paying Agent or the Registrar, as the case mayla prior to such due date, it means the date lunhythe

full amount of such moneys having been so receivedice to that effect is duly given to the N&C
Securityholders in accordance with N&C Security @iton 13 (Notices).

EVENTS OF DEFAULT

If Events of Default is specified as being applieab the applicable Issue Terms, if (a) any onenore of the
following events shall occur and be continuing &bjgthe holders of at least twenty-five per ce86%) in
nominal amount or, in the case of N&C Securitiesiggl in units, of the number of the N&C Securitigsn
outstanding so request, the Issuer by notice (aitbpy to the Principal Paying Agent) in relatiorthe same
event given in accordance with N&C Security Cormitil3 (Notices), then, upon the date of such notice
requirement in (b) above being satisfied or, in¢hse of an event as described in (ii) below, quirg)of the
relevant time period specified therein, the relévarent shall be treated as dvént of Default' and unless
(in the case of (i) or (ii) below) the relevant aelt(s) or failure(s) shall have been cured bylfiseier prior to
receipt of such written notice, all but not soméyaf the N&C Securities shall become due and repéy at
the Early Redemption Amount on the Early Redempbare, without presentment, demand, protest orrothe
notice of any kind. For the purposes of (a) abdwerelevant events are:
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0] default is made for a period of 14 days or morehm payment of any principal or interest due in
respect of the N&C Securities or any of them. Tégsuér shall not, however, be in default if such
sums were not paid in order to comply with a maodataw, regulation or order of any court of
competent jurisdiction. Where there is doubt agh® validity or applicability of any such law,
regulation or order, the Issuer will not be in dafaf it acts on the advice given to it during but4
day period by an independent legal adviser; or

(ii) the Issuer fails to perform or observe any of iiseo obligations under the N&C Securities or the
Agency Agreement (as the case may be) and sualrdasiontinues for the period of 60 days next
following the notice requirement as described natiove being satisfied; or

(i) an effective resolution is passed or an order iderfar the winding-up or dissolution of the Issuer
(except for the purposes of a reconstruction orlgamaation where the entity resulting from such
reconstruction or amalgamation assumes all thetgighd obligations of the Issuer (including its
obligations under the N&C Securities)).

At any time after such a declaration of acceleratith respect to the N&C Securities has been naaue
before a judgement or decree for payment of theemalue with respect to any N&C Security has been
obtained by any N&C Securityholder, such declaratind its consequences may be rescinded and ashnulle
upon the written consent of holders of a majorityaiggregate nominal amount or, in the case of N&C
Securities issued in units, of the number of theQ\8ecurities then outstanding, or by resolutionpéekb by a
majority in aggregate nominal amount or, in theecaEN&C Securities issued in units, of the numbkthe
N&C Securities outstanding present or representedraeeting of holders of the N&C Securities atahha
quorum is present, as provided in the Agency Agesdmif:

(D) the Issuer has paid or deposited with the Prinddaaling Agent a sum sufficient to pay:
(A) all overdue amounts of interest on the N&C Seasiti

(B) all other amounts which have become due in resgebe N&C Securities otherwise than by
such declaration of acceleration; and

(2) all Events of Default with respect to the N&C Setiess, other than the non-payment of the Early
Redemption Amounts which have become due solelguay declaration of acceleration, have been
cured or waived by the relevant written resolutiomesolution as provided above.

No such rescission shall affect any subsequenulefaimpair any right consequent thereon.

Any default by the Issuer, other than the eventidiged in N&C Security Condition 9.1(i) above, miag
waived by the written consent of holders of a mijan aggregate principal amount of the N&C Seties
then outstanding affected thereby, or by resolutidopted by a majority in aggregate principal amafn
such N&C Securities then outstanding present oresgmted at a meeting of holders of the N&C Seesrit
affected thereby at which a quorum is presentragiged in the Agency Agreement.

REPLACEMENT OF N&C SECURITIES, COUPONS AND TALONS

Should any N&C Security or, if applicable, CoupanTalon be lost, stolen, mutilated, defaced orrdysd it
may be replaced, in the case of Definitive Bear&CNsecurities or Coupons, at the specified offi¢ehe
Principal Paying Agent or, in the case of DefirgtiRegistered N&C Securities, at the specified effaf the
Registrar (or in any case such other place of whitite shall have been given to the N&C Securityérs in
accordance with N&C Security Condition 13 (Notigag)on payment in any such case by the claimatieof
expenses incurred in connection therewith and oh $erms as to evidence and indemnity as the Issagr
reasonably require. Mutilated or defaced N&C Sdimsior, if applicable, Coupons or Talons must be
surrendered before replacements will be issued.
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AGENTS

The names of the initial Paying Agents and thetiahspecified offices are set out in the Agencgréement.
If any additional Paying Agents are appointed inrection with any Series, the names of such Pajients
will be specified in Part B of the applicable IsSterms.

The Issuer is entitled to vary or terminate thecapnent of any Agent and/or approve any changthén
specified office through which any Agent acts andjfgpoint additional or other Agents, provided that

(A) there will at all times be a Principal Paying Agent a Registrar; and

(B) so long as the N&C Securities are listed on angksexchange or admitted to trading by any other
relevant authority, there will at all times be ayidg Agent (in the case of Definitive Bearer N&C
Securities) and a Transfer Agent (in the case dfinDiee Registered N&C Securities) with a
specified office in such place as may be requirgdhie rules and regulations of the relevant stock
exchange or other relevant authority.

In addition, the Issuer shall forthwith appointayfhg Agent having a specified office in New Yorkydn the
circumstances described in N&C Security Conditio® $Place of Payment). Notice of any variation,
termination, appointment or change in Paying Ageurilisbe given to the N&C Securityholders of thdeneant
Series of N&C Securities promptly by the Issueadcordance with N&C Security Condition 13 (Notices)

In acting under the Agency Agreement, the Agentsalely as agents or, as the case may be, arsgitthe
Issuer, and do not assume any obligation to, aticglship of agency or trust with, any N&C Securitiders
or Couponholders. The Agency Agreement containgigians permitting any entity into which any Agest
merged or converted or with which it is consolidate to which it transfers all or substantially eflits assets
to become the successor Agent.

The Principal Paying Agent shall have no respolisibfor errors or omissions in any calculationsdan
determinations made hereunder, and all such cdilocntand determinations shall (save in the cageaofifest
error) be final and binding on the Issuer, the Rgygents, the N&C Securityholders and the Couptidrs.

EXCHANGE OF TALONS

On and after the Interest Payment Date on whictiittaé Coupon comprised in any Coupon sheet mattines
Talon (if any) forming part of such Coupon sheetyrba surrendered at the specified office of the¢ppal
Paying Agent or any other Paying Agent in exchafogea further Coupon sheet including (if such ferth
Coupon sheet does not include Coupons to (anddimgdy the final date for the payment of interese da
respect of the N&C Security to which it appertaiadurther Talon, subject to the provisions of N&Ecurity
Condition 8 (Prescription).

NOTICES

All notices regarding the N&C Securities will beesieed to be validly given if published in one leagdin
English language daily newspaper of general citmnan London. It is expected that, such publicatwill be
made in the Financial Times in London. The Issuwllsalso ensure that notices are duly published in
manner which complies with the rules and regulaiohany stock exchange or any other relevant aityhan
which the N&C Securities are for the time beingelis or by which they have been admitted to listidgy
such notice will be deemed to have been given endite of the first publication or, where requitedbe
published in more than one newspaper, on the datleofirst publication in all required newspapelfs.
publication as provided above is not practicabtgice will be given in such other manner as thedssleems
appropriate. Any such notice will be deemed to Haeen given on the date of such notice.

Until such time as any definitive N&C Securitieg assued, notice may be given (so long as any GN&&
Securities representing the N&C Securities are hrettleir entirety on behalf of Euroclear and/oe&@fistream,
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Luxembourg (and so long as the rules of any stocka@nge on which the N&C Securities are listedther
rules of any other relevant authority by which th&C Securities have been admitted to listing, p&niy
delivery of the relevant notice to Euroclear anditgarstream, Luxembourg (instead of by way of jmaition

or mailing) for communication by them to the hoklef the N&C Securities provided that, in additifor, so
long as any N&C Securities are listed on a stockharge or admitted to listing by any other relevant
authority and the rules of that stock exchange tberorelevant authority so require, such noticel \wé
published in a daily newspaper of general circataiin a place or places required by the rules af #hock
exchange or other relevant authority. Any suchagoshall be deemed to have been given to the tsotdehe
N&C Securities on the day falling such number ofglapecified in the Issue Terms after the day oithvthe
said notice was given to Euroclear and/or Cleaastrd_uxembourg, as the case may be.

All notices regarding the Definitive Registered N&ecurities will be deemed to be validly giveneéhs by
first class mail or (if posted to an address ows¥ydy airmail to the holders (or the first namédoint
holders) at their respective addresses recordéikifRegister and will be deemed to have been givethe
fourth day after mailing and, in addition, for sm¢ as any Definitive Registered N&C Securitieslated on
a stock exchange or are admitted to trading bytemaelevant authority and the rules of that stexghange
or relevant authority so require, such notice dlpublished in a daily newspaper of general cttah in the
place or places required by those rules.

In the case of Definitive N&C Securities, noticesbe given by any N&C Securityholder shall be iritiwg

and given by lodging the same, together with theatiree N&C Security or N&C Securities, with the Reipal
Paying Agent (in the case of Definitive Bearer N&ecurities) or the Registrar (in the case of Defiai
Registered N&C Securities). Whilst any of the N&Ec8Brities are represented by a Global N&C Security,
such notice may be given by any holder of a N&CuBiég to the Principal Paying Agent or the Registra
through Euroclear and/or Clearstream, Luxembousgthe case may be, in writing or by facsimile or
electronically or in such other manner as the RpaicPaying Agent, the Registrar and Euroclear @and/
Clearstream, Luxembourg, as the case may be, n@pwapfor this purpose.

SUBSTITUTION
Substitution of Issuer

The Issuer (or any previously substituted compaognftime to time) shall, without the consent of th&C
Securityholders, be entitled at any time to sulnifor the Issuer any Affiliate of the Issuer (tt&ubstitute
Issuer’) as principal debtor in respect of all obligatcarising from or in connection with the N&C Seties
provided that (i) all actions, conditions and thingequired to be taken, fulfiled and done (inchglithe
obtaining of any necessary consents) to ensuretlieaN&C Securities represent valid, legally birgliand
enforceable obligations of the Substitute Issueehzeen taken, fulfilled and done and are in faicé and
effect; (ii) the Substitute Issuer shall have assdi@l obligations arising from or in connectiortiwihe N&C
Securities and shall have become a party to thevé&gégreement, with any consequential amendmeiiis; (
each stock exchange or listing authority on whisd N&C Securities are listed shall have confirmiealt t
following the proposed substitution of the Subsgitlssuer the N&C Securities would continue toibet on
such stock exchange; (iv) the Issuer shall havergat least 14 calendar days' prior notice of #ite df such
substitution to the N&C Securityholders in accomiawith N&C Security Condition 13 (Notices); and {he
creditworthiness of the Substitute Issuer at suuk is at least equal to the creditworthiness ef ldsuer (or
of any previous substitute under this Conditiors) datermined by the Calculation Agent acting indyéeith
and in a commercially reasonable manner by referémcinter alia, the long term senior debt rati(igany)
assigned by Standard & Poor's Rating Services,visidn of The McGraw-Hill Companies, Inc. and/or
Moody's Investor Service Ltd. and/or Fitch Ratinigsnited, or any successor rating agency or agencies
thereto, or such other rating agency as the Cdlonl&gent determines to the Substitute Issueastthe case
may be, to the Issuer (or any previous substitatieuthis Condition).

Substitution of Branch
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The Issuer shall have the right upon 30 calendgs’daior notice to the N&C Securityholders in aotance
with N&C Security Condition 13 (Notices) to chante branch or office through which it is acting toe
purpose of the N&C Securities, the date of sucinghao be specified in such notice provided thatimnge
can take place prior to the giving of such notice.

MEETINGS OF N&C SECURITYHOLDERS AND MODIFICATIONS

The Agency Agreement contains provisions for coingmeetings of the N&C Securityholders to consider
any matter affecting their interests, including tenctioning by Extraordinary Resolution (as defirie
Schedule 3 of the Agency Agreement) of a modifaatof the N&C Securities, the Coupons or any of the
provisions of the Agency Agreement. Such a meetiag be convened by the Issuer at any time and baall
convened by the Issuer at the request of N&C Setwlders holding not less than five per cent. (580)
nominal amount or number of units of the N&C Setiesi for the time being outstanding. The quorurarat
such meeting for passing an Extraordinary Resaiuisoone or more persons holding or representininén
aggregate not less than fifty per cent. (50%) imimal amount or number of units of the N&C Secastior
the time being outstanding, or at any adjournedh sneeting one or more persons being or represeN&(Q
Securityholders whatever the nominal amount or rembf units of the N&C Securities so held or
represented, except that at any meeting the bsofeshich includes the modification of certain yigions of
the N&C Securities or the Coupons (including moifythe date of maturity of the N&C Securities aya
date for payment of interest thereon, reducing amcelling the amount of principal or the rate dierest
payable in respect of the N&C Securities or al@time currency in which payments under the N&C 8tes
and Coupons are to be made), the quorum shall beoormore persons holding or representing in the
aggregate not less than two-thirds, or, at anyusdgd such meeting, one or more persons holding or
representing in the aggregate not less than ong-tii nominal amount or number of units of the N&C
Securities for the time being outstanding. The AgeAgreement provides that (i) a resolution passed
meeting duly convened and held in accordance vhighAgency Agreement by a majority consisting of not
less than seventy-five per cent. of the votes eastuch resolution, (ii) a resolution in writingysed by or on
behalf of the holders of not less than seventy-fiege cent. in nominal amount of the N&C Securifiesthe
time being outstanding or (iii) consent given byywaf electronic consents through the relevant abgar
system(s) (in a form satisfactory to the Principalying Agent) by or on behalf of the holders of less than
seventy-five per cent. in nominal amount of the N&Ecurities for the time being outstanding, shaleach
case, be effective as an Extraordinary Resolutioth@® N&C Securityholders. An Extraordinary Resaat
passed by the N&C Securityholders will be bindimgadl the N&C Securityholders, whether or not tlzesg
present at any meeting and whether or not theydvartethe resolution, and on all Couponholders.

The Principal Paying Agent and the Issuer may agwithout the consent or sanction of the N&C
Securityholders or Couponholders to:

(A) any modification of (except as mentioned above)ptwvisions of the N&C Securities, the Coupons
or the Agency Agreement which is not prejudiciathie interests of the N&C Securityholders; or

(B) any modification of any of the provisions of theSenditions, the N&C Securities, the Coupons or
the Agency Agreement which is of a formal, minortechnical nature or is made to correct a
manifest or proven error or is to comply with matedg provisions of applicable law.

Any such modification shall be binding on the N&@c8rityholders and the Couponholders and any such
modification shall be notified to the N&C Securipflers in accordance with N&C Security Condition 13
(Notices) as soon as practicable thereafter.

FURTHER ISSUES
The Issuer shall be at liberty from time to timetheut the consent of the N&C Securityholders, the

Receiptholders or the Couponholders to create ssukifurther N&C Securities having terms and caoat
the same as the N&C Securities or the same irsflacts save for the issue price and date of theueof, the
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amount and date of the first payment of interesteabn and the date from which interest starts ¢ougcand so
that the same shall be consolidated and form desBeyies with the outstanding N&C Securities.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any termtondition of the N&C Securities by virtue of the
Contracts (Rights of Third Parties) Act 1999 bus tthoes and affect any right or remedy of any reagbich
exists or is available apart from that Act.

SEVERABILITY

Should any of the provisions contained in the Cbods be or become invalid, the validity of the egning
provisions shall not be affected in any way.

GOVERNING LAW AND JURISDICTION
Governing law

The Agency Agreement, the N&C Securities DepositAigreement, the Deed of Covenant, the N&C
Securities and the Coupons and any non-contradbléations arising out of or in connection witheth
Agency Agreement, the Deed of Covenant, the N&CuBges and the Coupons are governed by, and
construed in accordance with, English law.

Jurisdiction

The English courts have exclusive jurisdiction éttle any dispute arising out of or in connectioithwhe
Deed of Covenant, the N&C Securities and/or the goos, including any dispute as to their existence,
validity, interpretation, performance, breach emimation or the consequences of their nullity angt dispute
relating to any non-contractual obligations arising of or in connection with the Deed of Covendme, N&C
Securities and/or the Coupons Rispute’) and the Issuer submits and (by their acquisit@inN&C
Securities) each N&C Securityholder and Couponholsleleemed to submit to the exclusive jurisdictadn
the English courts.

For the purposes of this N&C Security Condition213he Issuer waives and (by their acquisition &QN

Securities) each N&C Securityholder and Couponholdedeemed to waive any objection to the English
courts on the grounds that they are an inconvewieimappropriate forum to settle any Dispute.
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PAYOUT ANNEX
ADDITIONAL TERMS AND CONDITIONS FOR INTEREST PAYOUT S

The terms and conditions applicable to payouts Isbamprise the General Terms and Conditions of &C
Securities (theN&C Security Condition$) and the additional Terms and Conditions for net& payouts set out below
(the "Payout Condition8), together with any Terms and Conditions as sgtim each other Annex which is specified as
applicable in the applicable Issue Terms (togethéh the N&C Security Conditions and the Payout ditans, the
"Conditions') and, in each case subject to completion in thpliaable Issue Terms. In particular, certain seo8 of
the Payout Conditions will be set out and complétethe applicable Issue Terms. In the event of iangnsistency
between the N&C Security Conditions and the Pagartditions, the Payout Conditions shall prevail.the event of
any inconsistency between (i) the N&C Security @ands and/or the Payout Conditions and (ii) theus Terms, the
Issue Terms shall prevail.

References below to a numbered N&C Security Camditire to such numbered section of the N&C Security
Conditions and references to a humbered sectidgheoPayout Conditions are to such numbered seset out in
this Payout Annex. Defined terms used in this Baypmnex where the same term may be used in anAtiregx shall
have the meanings given in this Payout Annex nugteinding the same terms being used in another@nne

1. VARIABLE INTEREST RATE N&C SECURITIES
1.1 Use of Payout Conditions

These Payout Conditions set out the methodologylétermining various interest payouts in resped\l&C
Securities. The applicable text (including, wheepropriate, section headings and on the basis that
inapplicable text need not be included) from PayBondition 2, (derived from the relevant N&C Coupon
Payout) and the Product Definitions, as shown bglaill be extracted, included and completed in the
applicable Issue Terms for each relevant Serié¢&® Securities will be set out as indicated in #pplicable
Issue Terms.

1.2 N&C Security Conditions
N&C Securities using an N&C Coupon Payout will h&afiable Interest Rate N&C Securities'.
1.3 N&C Security types

The applicable Issue Terms will specify whether &ONSecurity is an Equity Index Linked Interest N&C
Security, an Inflation Index Linked Interest N&CcBeity or a Cross-Asset Linked Interest N&C Segurit

1.4 Use ofn, tand i

Terms used in these Payout Conditions may be at&iba numerical suffix value when included in the
applicable Issue Terms. The suffix can be denateth”, "t" or "i" and the term will be completed on the
basis of the number or numbers represented, thyr i, as chosen at the time of an issue of N&C Seewtiti
For example, ifh is 1, Barries-; will appear as "Barrier 1" when set out in the &ggille Issue Terms. A term
from the Product Definitions may be included in #pplicable Issue Terms section more than ondeeiktis
more than one number represented by the terrori.

15 Definitions and Interpretation

"N&C Coupon Payout' means any payout specified in Payout Conditionin2each case as extracted,
included and completed in the applicable Issue Term

"Product Definitions" means each of the defined terms in Payout Cand8ibelow.
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References in the Payout Conditions to an N&C Sgcwvill be deemed to refer to each unit of N&C
Securities or nominal amount of N&C Securities égadhe Calculation Amount unless otherwise stated

INTEREST BEARING N&C SECURITIES

Operative paragraph of the Issue Terms

@

(b)

(©

Paragraph 15.1 Fixed Rate N&C Security Provisions

Subject to any prior purchase and cancellatiorady@edemption, the [Rate of Interest applicable t
[amount of interest payable on] each Fixed Rate N&&Curity on an Interest Payment Date shall be
asset out below:

Paragraph 16.4 Floating Rate N&C Security Provisions

Subject to any prior purchase and cancellationaolyagedemption, the Interest Amount payable in
respect of each N&C Security on the relevant Sptiinterest Payment Date shall be determined by
the Calculation Agent in accordance with the metthogly set out below:

Paragraph 17.1 Qther Variable Interest Rate N&C Security Provisjon

Subject to any prior purchase and cancellationaslyeedemption, the Interest Amount payable in

respect of each N&C Security on the relevant Spetiinterest Payment Date shall be determined by
the Calculation Agent in accordance with the mettogly set out below:

Interest Payment Options

Interest Payment Option 1

Calculation Amount * Rate of Interest

Interest Payment Option 2

@

)

If the Barrier Condition is satisfied:
Calculation Amount * Rate of Intergsf, or
If the Barrier Condition is not satisfied:

Calculation Amount * Rate of Intergsf

Interest Payment Option 3

@

)

If the Barrier Condition is satisfied:
Calculation Amount * Rate of Interest; or
If the Barrier Condition is not satisfied:

zZero

PRODUCT DEFINITIONS

The Product Definitions below, where incompletel) & set out and completed in the applicable |SEemns
as described in Payout Condition 1 above. Wheable is referred to, the relevant table will bemat in the
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section of the applicable Issue Terms referredntdhie relevant Product Definition as completed he t
applicable Issue Terms. Complete Product Defingimay also be set out in the applicable Issue 3erm

For these purposes:

"Asset' means in relation to the relevant Asset Classngl8iAsset or a constituent of a Basket Assetathecase as
specified or determined as provided in the apple#sue Terms.

"Asset Class means one or more of Equity Index(ices), Inflatiodex(ices), or Fixed Income Benchmark(s), as
specified in the applicable Issue Terms.

"Asset Early' [means the[Max] [Min] [Asset Level] [on the relevant [Schedul Observation Date] [Valuation Date]
[Calculation Date]] [Average Level] [Observationusd] [is as specified in the table in [this] paragh [@] of these
Issue Terms] [,] [Barrier].

"Asset Early Performancé means the [Early Performance] [Early Performancall(Spread)] [Early Performance
(Rolling Lookback)] [Early Weighted Performance][tfe] [each] [Asset] [Early Laggard] [Early Outpemer].

"Asset Final' means [the[Max] [Min] [Asset Level on the Final Valuation D&t [Average Level] [,] [Observation
Levell.

"Asset Final Performancé means the [Final Performance] [Final Performancall(Spread)] [Final Performance
(Lookback)] [Final Performance (Temporis)] [Final edlghted Performance] [Enhanced Weighted Perfornjance

[Upside Performance] [Downside Performance] [WetghPerformance] of [all] the [Asset[s]] [Final Lagd] [Final
Outperformer].

"Asset Initial" means [the] [Max] [Min] [Asset Level on the InitiMaluation Date] [Average Level] [Observation
Level] [,] [Barrier].

"Asset Level means the [Opening Level] [Closing Level] [Intradagvel] [Observation Level] of the relevant Asset.

"Asset Lookback [means the] [Asset Level on the relevant [SchedulDbservation Date] [Valuation Date]
[Calculation Date]] [Average Level] [is as spedaifizm the table in [this] paragrap®] of these Issue Terms].

"Average Leve! means the arithmetic average of each [Opening L¢Rtsing Level] [Intraday Level] [Observation
Level] observed by the Calculation Agent on eackraging Date.

"Averaging Daté' means each date specified as such in the applitsgile Terms.

"Barrier " means [®] per cent.] [n * @] per cent.] [Asset Initial * @] per cent.] [Asset Initial * n * @] per cent.]

[Asset Early * @] per cent.] [Asset Early * n *@] per cent.] [Asset Lookback *#] per cent.] [Asset Lookback * n *

[®] per cent.].

"Barrier (Early) " means:

(a) where Barrier Condition Early (European) is appgilea
[[®] per cent] [n * @] per cent.][means the percentage ascribed to efevant [Scheduled Observation
Date][Valuation Date][Calculation Date], as speaifiin the table in [this] paragrap®][ of these Issue
Terms]; or

(b) where Barrier Condition Early (Bermudan) is apiea

[[®] per cent.] [n * ®] per cent.]; or

(c) where Barrier Condition Early (American) is apphéz
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[Asset Initial * [®] per cent.] / [Asset Initial *@] per cent. * n].
"Barrier (Final) " means:
(a) where Barrier Condition Final (European) is apgiiea [®] per cent.; or
(b) where Barrier Condition Final (American) is appbts Asset Initial * @] per cent.
"Barrier Condition " shall mean [Barrier Condition Early] [Barrier Gdition Final].

"Barrier Condition Early" shall mean [Barrier Condition Early (EuropeanBafrier Condition Early (Bermudan)]
[Barrier Condition Early (American)].

"Barrier Condition Early (American)" shall be deemed satisfied if the Calculation Agdstermines that on [each]
[any] [Scheduled Observation Date] [Valuation Daf€lalculation Date] [related to the relevant Barrigarly
Calculation Date] the Asset Level of [each] [antfje] [Basket] Asset is at [all] [the] [any] time[gfeater than [or
equal to] Barrier (Early).

"Barrier Condition Early (Bermudan)' shall be deemed satisfied if the Calculation Agéetermines that on any
[Scheduled Observation Date] [Valuation Date] [@&tion Date] [during the Observation Period], As&arly
Performance is greater than [or equal to] Barierly).

"Barrier Condition Early (European)' shall be deemed satisfied if the Calculation Agéetermines that on [the
relevant] [each] [Scheduled Observation Date] [ééhn Date] [Calculation Date], Asset Early Perfarme is greater
than [or equal to] Barrier (Early).

"Barrier Condition Final" shall mean [Barrier Condition Final (EuropearBhfrier Condition Final (American)].
"Barrier Condition Final (American)" shall be deemed satisfied if the Calculation Aiggetermines that on [each]
[any] [Scheduled Observation Date] [Valuation Ddtedlculation Date] the Asset Level of [each] [aftyle] [Basket]

Asset is [at] [all] [any] [time[s]] greater thanr[equal to] Barrier (Final).

"Barrier Condition Final (European)' shall be deemed satisfied if the Calculation Agdgtermines that on the Final
Valuation Date Asset Final Performance is gredtan for equal to] Barrier (Final).

"Barrier Early Calculation Date" means flate to be specifi@¢deach Scheduled Observation Date] [Valuation Date
[Calculation Date].

"Barrier Return" shall mean an amount determined by the Calculatigant in accordance with the following
methodology:-

(a) if Asset Final Performance is greater than [or étpjahe Barrier,
[®] per cent.

(b) if Asset Final Performance is less than [or eqopitie Barrier:
Max [(Cap [+/-] (Participation * Asset Final Performance)), Floor]

"Basket Asset means an Asset that is a constituent of a baskisséts, as specified or determined as provideden
applicable Issue Terms.

"Bonus' means an amount calculated and determined bg#frulation Agent in accordance with the following:

(a) If the Asset Final Performance is greater tharefpral to] Barrier,
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[[®] per cent.] [Min[Max(Floor, (Participation * Asset Final Performance)), Capl]
(b) If the Asset Final Performance is less than [orat¢p] Barrier,
[®] per cent.

"Bonus Amount' shall be determined by the Calculation Agent inpees of each [Scheduled Observation Date]
[Valuation Date] [Calculation Date] in accordancighwthe following formula:

Bonus Number * [@®] per cent.

"Bonus Condition" shall be deemed satisfied if the Calculation Agtatermines that on each [Scheduled Observation
Date] [Valuation Date] [Calculation Date] the As&&trly Performance is greater than [or equal te]Bhrrier.

"Bonus Number shall be [the number of times that the Bonus Caorliis satisfied during the Observation Period]
[the number corresponding to the last [Schedulede®tation Date] [Valuation Date] [Calculation Dat#]ring the
Observation Period upon which the Barrier Conditi@rsatisfied] [or, if the Barrier Condition is nsétisfied, zero]
[number to be specified].

"Calculation Date' means [the date(s) specified as such in theage I[$erms] [each Scheduled Trading Day in the
Observation Period] [and as further described énapplicable Annex for the relevant Asset].

"Cap" means @] per cent.

"Closing Level' means the Closing Level (as defined in the Equigex Linked Conditions) of the relevant Asset
where the relevant Asset Class is an Equity Index.

"Downside Performancé means|, in respect of the relevant Asset,] an amexpressed as a percentage, calculated
and determined by the Calculation Agent in accoedamith the following formula:

Asset Initial -Asset Final
Asset Initial

"Early Laggard" shall mean in relation to the [Scheduled Obserwaate] [Valuation Date] [Calculation Date], the
Asset with the lowest calculated Early Performarmsedetermined by the Calculation Agent in respédhe relevant
date. For the avoidance of doubt, if two or moragket] Assets have the same Early Performance the ¢6cheduled
Observation Date] [Valuation Date] [Calculation Blatthe Calculation Agent shall select any suchsigd] Asset as
the Early Laggard acting in good faith and in a owrcially reasonable manner.

"Early Outperformer" shall mean in relation to the [Scheduled Observafdate] [Valuation Date] [Calculation
Date], the Asset with the highest calculated ERdyformance, as determined by the Calculation Agergspect of the
relevant date. For the avoidance of doubt, if twonore [Basket] Assets have the same Early Perfocsas of the
[Scheduled Observation Date] [Valuation Date] [@&&on Date], the Calculation Agent shall selaty auch [Basket]
Asset as the Early Outperformer acting in goodfaitd in a commercially reasonable manner.

"Early Performance” means], in respect of the relevant Asset,] an amexpressed as a percentage, calculated and
determined by the Calculation Agent in accordanitk the following formula:

Asset Early
Asset Initial

"Early Performance (Call Spread) means|, in respect of the relevant Asset,] an amexpressed as a percentage,
calculated and determined by the Calculation Ageaccordance with the following formula:

Asset Early
Asset Initial
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"Early Performance (Rolling Lookback)' means[, in respect of the relevant Asset,] an amedpressed as a
percentage, calculated and determined by the GaicnlAgent in accordance with the following forrmaul

Asset Early
Asset Lookback

"Early Weighted Performance' means an amount (expressed as a percentage) detdrbny the Calculation Agent
being the sum of the values obtained by applyiegidéiowing formula to each Basket Asset:

N Asset Early Asset Initial
Asset Initial

"Enhanced Weighted Performancté means an amount (expressed as a percentage) deddriny the Calculation
Agent being the sum of the values obtained by apglthe following formula to each Basket Asset:

W * Upside Performance

"Final Laggard" shall mean the Asset with the lowest [calculatedwbside Performance] [calculated Final
Performance] [calculated Upside Performance] [Olzg@an Level] as determined by the Calculation Atgarrespect
of the relevant date. For the avoidance of doubtwd or more Assets in the Basket have the sammaw[i3ide
Performance as of the Final Valuation Date] [FiRatformance as of the Final Valuation Date] [Updfdeformance
as of the Final Valuation Date] [Observation Leyélle Calculation Agent shall select any such Assethe Final
Laggard acting in good faith and in a commerciadigsonable manner.

"Final Outperformer" shall mean the Asset with the highest [calculatedviside Performance] [calculated Final
Performance] [calculated Upside Performance] [Olzg@n Level], as determined by the Calculation Age respect
of the relevant date. For the avoidance of doubtwo or more Assets in the Basket have the sanmawfi3ide
Performance as of the Final Valuation Date] [FiRatformance as of the Final Valuation Date] [Updtggformance
as of the Final Valuation Date] [Observation Leyélle Calculation Agent shall select any such Assethe Final
Outperformer acting in good faith and in a commnadtgireasonable manner.

"Final Performance’ means[, in respect of the relevant Asset,] an amexpressed as a percentage, calculated and
determined by the Calculation Agent in accordanitk the following formula:

Asset Final
Asset Initial

"Final Performance (Call Spread) means][, in respect of the relevant Asset,] an amexpressed as a percentage,
calculated and determined by the Calculation Ageaccordance with the following formula:

Asset Final
Asset Initial

"Final Performance (Lookback)' means|, in respect of the relevant Asset,] an amexpressed as a percentage,
calculated and determined by the Calculation Ageatcordance with the following formula:

Asset Final
Max[ (Participation ¥Asset Initia), Observation Levél

"Final Performance (Temporis) means|, in respect of the relevant Asset,] an amewpressed as a percentage,
calculated and determined by the Calculation Ageaccordance with the following formula:

Asset Final Asset Lookback
Asset Initial

"Final Weighted Performancé means an amount (expressed as a percentage) degdrini the Calculation Agent
being the sum of the values obtained by applyiegfdéfiowing formula to each Basket Asset:
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N Asset Final Asset Initial
Asset Initial

"Fixed Income BenchmarK shall mean the relevant Rate of Interest specégduch in the applicable Issue Terms.
"Floor" means @] per cent.

"i" shall mean the corresponding number related tdiaedeterm within the Conditions as specified ie @pplicable
Issue Terms.

"Intraday Level" means the Intraday Level (as defined in the Equitiex Linked Interest Conditions) of the relevant
Asset where the relevant Asset Class is an Eqodg.

"Knock-out Level" [means @] per cent.] [n * ®] per cent.] [Asset Initial * ®] per cent.] [Asset Initial * @] per cent.
* n] [shall mean the level ascribed to the rele@&uheduled Observation Date] [Valuation Date] fDédtion Date], as

specified in the table in [this] paragra] [of these Issue Terms].

"Max" followed by a series of amounts inside bracketsamaevhichever is the greater of the amounts segzhiat a
comma inside those brackets.

"Min" followed by a series of amounts inside bracketsamaewvhichever is the lesser of the amounts sepbgta
comma inside those brackets.

"n" shall mean the corresponding number related tdiaetkterm within the Conditions as specified ie @pplicable
Issue Terms.

"Observation Day$ means the total number of [calendar days] [Busiri@ags] [Scheduled Observation Dates]
[Valuation Dates] [Calculation Dates] in the [Irgst Period] [Observation Period].

"Observation Level [shall have the meaning expressed in the apgdicAbnex for the relevant Asset][means the Rate
of Interest determined as provided in N&C Secu@ipndition 4.8 (as defined in the Base Prospectus)].

"Opening Level' means the Opening Level (as defined in the Eduitiex Linked Interest Conditions) of the relevant
Asset where the relevant Asset Class is an EqodgX.

"Paid Interest' means, in respect of a N&C Security, the sumliahterest paid in respect of that N&C Securitgrfr
(and including) the Issue Date to (and includig) immediately preceding Specified Interest Payrbeté, if any.

"Participation" means @] per cent.
"Range Condition" shall be deemed satisfied in respect of any flalie Asset Level for such day observed by the
Calculation Agent is greater than [or equal #®] [per cent.] per annum and less than [or equa] ®)][per cent.] [per

annum.]

"Range Day$ means the actual number of [calendar days] [BRassirDays] [Scheduled Observation Dates] [Valuation
Dates] [Calculation Dates] in the [Interest Perifdpservation Period] on which the Range Conditfosatisfied.

"Rate of Interest' shall mean in connection with the relevant N&C CamgPayout specified in these Issue Terms:
[Insert one of:

[[ ®] per cent.] [per annum];
Screen Rate Determination;

ISDA Determination;
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Bank of England Base Rate Determination;
(n * [@] per cent.);
[(n * [ ®] per cent.)] — Paid Interest;

Max(Floor, Min(Cap, Participation * Asset Early [ff@mance] + @] per cent.)) [+/- Barrier Return];

or

([.] per cent x Range Days yl

Observation Days’
[the applicable percentage rate specified in thieti [this] paragraphd] of these Issue Terms].

"Scheduled Observation Daté means [the date(s) specified as such in these I$g8rms] [each Scheduled Trading
Day in the Observation Period].

"Single Asset means a single Asset, as specified or determinpdoatded in the applicable Issue Terms.
"Trigger Condition" shall mean [Trigger Condition (European)] [Triggeondition (American)].

"Trigger Condition (American)" shall be deemed satisfied if the Calculation Agaetermines that on [each] [any]
[Scheduled Observation Date] [Valuation Date] [Q&tion Date] the Asset Level of [each] [any] [tliBhsket] Asset
is [at] [all] [any] [time[s]] greater than [or equim] the Trigger.

"Trigger Condition (European)' shall be deemed satisfied if the Calculation Agdatermines that on the Final
Valuation Date Asset Final Performance is gredtan for equal to] the Trigger.

"Trigger" means:

(@) where Trigger Condition (European) is applicable:
[®] per cent.; or

(b) where Trigger Condition (American) is applicable:
Asset Initial * [®] per cent.

"Upside Performancé means], in respect of the relevant Asset,] an amexjpressed as a percentage, calculated and
determined by the Calculation Agent in accordanitk the following formula:

Asset Final {Barrier * Asset Initia)
Asset Initial

"Valuation Date" means [the date(s) specified as such in thesee IS&rms] [each Scheduled Trading Day in the
Observation Period] [and as further described énapplicable Annex for the relevant Asset].

"W" means the weighting in respect of the relevant Baglsset, as specified in the table in [this] peaah [®] of
these Issue Terms:

"Weighted Performancé means an amount (expressed as a percentage) detdrhy the Calculation Agent being
the sum of the values obtained by applying thefaihg formula to each Basket Asset:

W * Final Performance

147



Equity Index Annex

EQUITY INDEX ANNEX
ADDITIONAL TERMS AND CONDITIONS FOR EQUITY INDEX LI NKED INTEREST N&C SECURITIES

The terms and conditions applicable to Equity Indawed Interest N&C Securities shall comprise @eneral Terms
and Conditions of the N&C Securities (the&C Security Conditions) and the additional Terms and Conditions set
out below (the Equity Index Linked Condition¥), together with the Terms and Conditions as setin each other
Annex which is specified as applicable in the aygtile Issue Terms (together with the N&C Securitpditions and
the Equity Index Linked Conditions, thédnditions’) and, subject to completion in the applicableulsgerms. In the
event of any inconsistency between the N&C Sec@otyditions and the Equity Index Linked Conditiohe Equity
Index Linked Conditions shall prevail. In the evefitany inconsistency between (i) the N&C Secuipnditions
and/or the Equity Index Linked Conditions andtti¢ Issue Terms, the Issue Terms shall prevail.

References below to a numbered N&C Security Camditire to such numbered section of the N&C Security
Conditions and references to a numbered EquityXrideked Condition are to such numbered sectiogsedut in this
Equity Index Annex. Defined terms used in this gdadex Annex or the related section of the |SBeiens where the
same term may be used in another Annex (e.g. fafultate) shall have the meanings given in this ifggindex
Annex or in the section of the Issue Terms relaiingquity Index Linked Interest N&C Securitieswitiistanding the
same terms being used in another Annex or secfitredssue Terms.

1. EQUITY INDEX LINKED INTEREST N&C SECURITIES

Unless previously redeemed or purchased and caddellaccordance with the N&C Security Conditiond a
subject to these Equity Index Linked Conditionsshre&quity Index Linked Interest N&C Security wilear
interest, if applicable, in the manner specifiethi@ applicable Issue Terms and the Conditions.

2. MARKET DISRUPTION

"Market Disruption Event" means, in relation to N&C Securities relating dosingle Index or basket
containing any Index:

(€)) in respect of a Composite Index:
0] (x) the occurrence or existence, in respect of@ayponent Security, of:

(A) a Trading Disruption in respect of such Componestusty, which the
Calculation Agent determines is material, at ametiduring the one hour
period that, for purposes of determining an Operiagel, begins at or,
for purposes of determining a Closing Level, In&padLevel or
Observation Level, ends at the relevant ValuatiameTin respect of the
Exchange on which such Component Security is aibi traded;

(B) an Exchange Disruption in respect of such Compo8entrity, which the
Calculation Agent determines is material, at amyetiduring the one hour
period that, for purposes of determining an Openiagel, begins at or,
for purposes of determining a Closing Level, IntnadLevel or
Observation Level, ends at the relevant ValuatiameTin respect of the
Exchange on which such Component Security is paibi traded; or

© an Early Closure in respect of such Component $grand
(y) the aggregate of all Component Securities gpeet of which a Trading Disruption,

an Exchange Disruption or an Early Closure occurexists comprises 20.00 per
cent. or more of the level of such Index; or
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(i) the occurrence or existence, in each case, inecespéutures or options contracts relating to
such Index, of: (a) a Trading Disruption; (b) ancBange Disruption, which in either case
the Calculation Agent determines is material, attéme during the one hour period that, for
purposes of determining an Opening Level, beginsratfor purposes of determining a
Closing Level, Intraday Level or Observation Leids at the Valuation Time in respect of
the Related Exchange; or (c) an Early Closure.

For the purposes of determining whether a Markstuition Event exists in respect of a Component
Security at any time, if a Market Disruption Evericurs in respect of such Component Security at
that time, then the relevant percentage contributibthat Component Security to the level of such
Index shall be based on a comparison of (x) théiggoof the level of the Index attributable to that

Component Security to (y) the overall level of suodex, in each case using the official opening
weightings as published by the Index Sponsor asgbaine market "opening data"; and

in the case of Non-Composite Indices, the occugenrcexistence of (1) at any time during the one
hour period that, for purposes of determining arei@pg Level, begins at or, for purposes of
determining a Closing Level, Intraday Level or Qbsg¢ion Level ends at the relevant Valuation
Time (i) a Trading Disruption or (ii) an Exchangeésiption, which in either case the Calculation
Agent determines is material, or (2) an Early Cltesu

For the purposes of determining whether a Markstuition Event exists at any time, if a Market Dgtion
Event occurs in respect of a Component Securitjudted in such Index at any time, then the relevant
percentage contribution of that Component Sectwityhe level of such Index shall be based on a eovisgn

of (x) the portion of the level of such Index ditriable to that Component Security and (y) the al/ével of

the Index, in each case immediately before the roenoe of such Market Disruption Event. For theposes

of determining whether a Market Disruption Eventr@spect of such Index exists at any time, if a Kdar
Disruption Event occurs in respect of a Componesttu8ity included in such Index at any time, thea th
relevant percentage contribution of that Comporgetturity to the level of such Index shall be baseda
comparison of (i) the portion of the level of sucllex attributable to that Component Security aii)dtiie
overall level of the Index, in each case immedjatsfore the occurrence of such Market Disruptioer.
The Calculation Agent shall give notice as sooprasticable to the N&C Securityholders in accordawith
N&C Security Condition 13 (Notices) of the occurcenof a Disrupted Day on any day that, but for the
occurrence of a Disrupted Day would have been agrdging Date or a Valuation Date.

ADJUSTMENTS TO AN INDEX

(@)

(b)

Successor Index Sponsor Calculates and Reports amdiex
If a relevant Index is:

0] not calculated and announced by the Index Sponsbisbcalculated and announced by a
successor sponsor acceptable to the CalculatiomtAgeting in good faith and in a
commercially reasonable manner; or

(i) replaced by a successor index using, in the detetion of the Calculation Agent acting in
good faith and in a commercially reasonable mantier,same or a substantially similar
formula for and method of calculation as used ndéalculation of that Index,

then in each case that Index (ti8itcessor IndeX will be deemed to be the Index.

Modification and Cessation of Calculation of an In@x

If, in the determination of the Calculation Agent,
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on or prior to the last Valuation Date or the laseraging Date or Scheduled Observation
Date, the relevant Index Sponsor makes or annoutheést will make a material change in

the formula for or the method of calculating a velet Index or in any other way materially

modifies that Index (other than a modification présed in that formula or method to

maintain that Index in the event of changes in tiwent stock and capitalisation, contracts
or commodities and other routine events) (aléx Modification"); or

the relevant Index Sponsor permanently canceldexvast Index and no Successor Index
exists (an Ihdex Cancellation'); or

on any Valuation Date or any Averaging Date or Scihed Observation Date, the Index
Sponsor or (if applicable) the successor sponsty tia calculate and announce a relevant
Index (an Tndex Disruption" and, together with an Index Modification and axdéx
Cancellation, each amridex Adjustment Event");

then the Issuer shall:

(A)

(B)

©

Notice

require the Calculation Agent to determine, actinggood faith and in a commercially
reasonable manner, if such Index Adjustment Evext & material effect on the N&C
Securities and, if so, shall calculate the relevadex Level using, in lieu of a published
level for that Index, the level for that Index agtee Valuation Time on that Valuation Date
or Averaging Date or Scheduled Observation Datéh@xase may be, as determined by the
Calculation Agent, acting in good faith and in antoercially reasonable manner, which in
the case of an Index will be determined in accotdanith the formula for and method of
calculating that Index last in effect prior to ttieange, failure or cancellation, but using only
those Component Securities that comprised thatxlridemediately prior to that Index
Adjustment Event; or

if the Calculation Agent determines that it canootcan no longer calculate the relevant
Index Level as described in paragraph (A), reqtiiee Calculation Agent to replace the
affected Index by a new Index provided that suclk melex is (a) representative of the same
economic or geographic sector (as the case may ame), (b) to the extent possible,

representative of securities/components listed & or more exchanges of one or more
OECD countries and make relevant adjustments toQbeditions to account for such

replacement; or

if this Equity Index Linked Condition 4(b)(C) is egified as applicable in the applicable
Issue Terms and if the Calculation Agent determiteg there is not such a new Index
and/or that the application of paragraph (B) wontd achieve a commercially reasonable
result, on giving not less than 5 Business Daystado N&C Securityholders in accordance
with N&C Security Condition 13 (Notices), redeem but not some only of the N&C
Securities, each N&C Security being redeemed bymmsy of the Early Redemption
Amount.

The Calculation Agent shall, as soon as practicaiméfy the relevant Agent of any determination
made by it pursuant to paragraph (b) above anddtien proposed to be taken in relation thereto and
such Agent shall make available for inspection b&CN Securityholders copies of any such
determinations.

CORRECTION OF INDEX PRICE

With the exception of any corrections publisheérafhe day which is three (3) Exchange Business paipr
to the last occurring Interest Payment Date, if,dnyrespect of the N&C Securities if the levelasf Index
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published on a given day and used or to be useldeb@alculation Agent to make any determinationeurile
N&C Securities, is subsequently corrected and tbeection published by the relevant Index Sponsor,
Exchange or Related Exchange within one Settlei@gole after the original publication, the levellte used
for calculation of any relevant value in relatianthe N&C Securities shall be the level of the ke so
corrected and the Calculation Agent may make algwva@t adjustment to the Conditions (only to théeak
such terms are relevant to the determination oingerest amount (but not, for the avoidance of dpahy
terms relating to the redemption of the N&C Sedes)) or any subsequent payments of interest (bytfar

the avoidance of doubt, any amount payable upoemetion of the N&C Securities) under the N&C
Securities to account therefor, as the Calcula#gent determines appropriate in good faith and in a
commercially reasonable manner. The CalculationnAgall, as soon as practicable, notify the reieva
Agent of any adjustment made by it pursuant to Bgsiity Index Linked Condition 5 and such Agentlsha
make available for inspection by Securityholdergies of any such adjustment.

ADDITIONAL DISRUPTION EVENTS
"Additional Disruption Event" means:

(A) if "Elected Events Only" is specified in the applite Issue Terms, any of Change in Law, Hedging
Disruption, Increased Cost of Hedging, Increasest @bStock Borrow and/or Loss of Stock Borrow,
but in each case, only to the extent that suchteweme specified as applying to Equity Index Linked
Interest N&C Securities in the applicable Issuen&ror

(B) if "Elected Events Only" is specified not to apptythe applicable Issue Terms, any of Change in
Law, Hedging Disruption, Increased Cost of Hedgingreased Cost of Stock Borrow and/or Loss of
Stock Borrow.

Consequences of an Additional Disruption Event
(@) If an Additional Disruption Event occurs, the Issshall:

0] require the Calculation Agent to replace the affidcindex by a new Index provided that
such new Index is (a) representative of the sarna@uic or geographic sector (as the case
may be), and (b) to the extent possible, repretigataf securities/components listed on one
or more exchanges of one or more OECD countriesnaaikk relevant adjustments to the
Conditions (only to the extent such terms are @elévo the determination of an interest
amount (but not, for the avoidance of doubt, amyterelating to the redemption of the
N&C Securities)) to account for such replacement; o

(ii) if the Calculation Agent determines that it canmegilace the affected Index as described in
paragraph (i)

(A) require the Calculation Agent to determine acting good faith and in a
commercially reasonable manner the appropriatesadgnt, if any, to be made to
any of the terms of the N&C Securities (but onlyth® extent such terms are
relevant to the determination of an interest amdant not, for the avoidance of
doubt, any terms relating to the redemption of \l§&C Securities)) to account for
the Additional Disruption Event and determine tffective date of that adjustment;
or

(B) provided that this Equity Index Linked Conditiona}({i)(B) is specified as
applicable in the applicable Issue Terms, redeénba not some only, of the N&C
Securities by giving not less than 5 Business Daystice to the N&C
Securityholders in accordance with N&C Security @idon 13 (Notices). If the
N&C Securities are so redeemed, the Issuer will gagh N&C Securityholder an
amount equal to the Early Redemption Amount in eespf each N&C Security

151



Equity Index Annex

held by such N&C Securityholder. Payments will bade in such manner as shall
be notified to the N&C Securityholders in accordanwith N&C Security
Condition 13 (Notices).

(b) Upon the occurrence of an Additional Disruption Bethe Issuer shall give notice as soon as
practicable to the N&C Securityholders in accorgaméth N&C Security Condition 13 (Notices),
stating the occurrence of the Additional DisruptiBrent giving details thereof and the action
proposed to be taken in relation thereto provideat tany failure to give, or non-receipt of, such
notice will not affect the validity of the AdditiahDisruption Event or the proposed action.

INDEX DISCLAIMER

The N&C Securities are not sponsored, endorsed,@gbromoted by any Index or any Index Sponsorramd
Index Sponsor makes any representation whatsoebether express or implied, either as to the regaolte
obtained from the use of the Index and/or the Ewlwhich the Index stands at any particular tomeany
particular date or otherwise. No Index or Index i&uw shall be liable (whether in negligence or ntlige) to
any person for any error in the Index and the InBlpgnsor is under no obligation to advise any pecf@ny
error therein. No Index Sponsor is making any regnéation whatsoever, whether express or implieth éhe
advisability of purchasing or assuming any rislcamnection with the N&C Securities. The Issuer lshale
no liability to the N&C Securityholders for any amt failure to act by the Index Sponsor in conr@ttivith
the calculation, adjustment or maintenance of tidex. The Issuer does not have any affiliation vath
control over the Index or Index Sponsor or any mdrdgver the computation, composition or disseniorabf
the Index. Although the Calculation Agent will oltainformation concerning the Indices from publicly
available sources it believes reliable, it will nodependently verify this information. Accordinglyo
representation, warranty or undertaking (expressnptied) is made and no responsibility is acceptgdhe
Issuer, its Affiliates or the Calculation Agenttasthe accuracy, completeness and timeliness ofrimdtion
concerning the Index.

DEFINITIONS

"Averaging Daté' means each date specified as an Averaging Datieeirapplicable Issue Terms or, if any
such date is not a Scheduled Trading Day, the inatedg following Scheduled Trading Day unless sdely
is a Disrupted Day. If any such day is a Disrugbeg, then:

(@) if "Omission' is specified as applying in the applicable Is3eems, then such date will be deemed
not to be an Averaging Date for the purposes dérdeining the relevant Index Level provided that, if
through the operation of this provision no Averagibate would occur, then the provisions of the
definition of "Valuation Date" will apply for purges of determining the relevant level, price or
amount on the final Averaging Date as if such Agarg Date were a Valuation Date that was a
Disrupted Day; or

(b) if "Postponement is specified as applying in the applicable I1s3i@ems, then the provisions of the
definition of "Valuation Date" will apply for theysposes of determining the relevant level, price or
amount on that Averaging Date as if such Avera@ate were a Valuation Date that was a Disrupted
Day irrespective of whether, pursuant to such detsation, that deferred Averaging Date would fall
on a day that already is or is deemed to be ana¥gieg Date; or

(c) if "Modified Postponement is specified as applying in the applicable Isfeems then:

0] where the N&C Securities relate to a single Indéve, Averaging Date shall be the first
succeeding Valid Date (as defined below). If thestfisucceeding Valid Date has not
occurred for a number of consecutive Scheduled ifgadDays equal to the Specified
Maximum Days of Disruption immediately following ehoriginal date that, but for the
occurrence of another Averaging Date or Disruptegly,Dwould have been the final
Averaging Date, then (A) that last such consecuigbeduled Trading Day shall be deemed
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to be the Averaging Date (irrespective of whethehsScheduled Trading Day is already an
Averaging Date), and (B) the Calculation Agent Eldetermine the relevant level or price
for that Averaging Date in accordance with sub-peaph (a)(ii) of the definition of
"Valuation Date" below;

(i) where the N&C Securities relate to a basket oftasige Averaging Date for each Index not
affected by the occurrence of a Disrupted Day dhalthe originally designated Averaging
Date (the Scheduled Averaging Dat® and the Averaging Date for each Index affectgd b
the occurrence of a Disrupted Day shall be the Biecceeding Valid Date (as defined
below) in relation to such Index. If the first seeding Valid Date in relation to such Index
has not occurred for a number of consecutive Sdaddirading Days equal to the Specified
Maximum Days of Disruption immediately following ehoriginal date that, but for the
occurrence of another Averaging Date or Disruptegly,Dwould have been the final
Averaging Date, then (A) that last such consecuigbeduled Trading Day shall be deemed
the Averaging Date (irrespective of whether sucheSicled Trading Day is already an
Averaging Date) in respect of such Index, and &) Calculation Agent shall determine the
relevant level, price or amount for that Averagifdpte in accordance with sub-
paragraph (b)(ii) of the definition of "Valuatioral®®" below; and

(iii) for the purposes of these Terms and Conditidredid Date” means a Scheduled Trading
Day that is not a Disrupted Day and on which anmo#heeraging Date does not or is not
deemed to occur.

"Bloomberg Screefi shall mean, when used in connection with any gledied page, specified in the
applicable Issue Terms, the display page so desidran the Bloomberg service (or such other pagmas
replace that page on that service, or such otheiceeas may be nominated as the information veridaall
cases for the purpose of displaying comparable iatsuccession thereto).

"Calculation Date" means each date specified as a Calculation Dateeiapplicable Issue Terms which shall
be deemed to be a Valuation Date for the purpokdstermining the consequences of any such dapeiog

a Scheduled Trading Day or a Disrupted Day occgroim any such day in accordance with these Eqodgx
Linked Conditions.

"Change in Law" means where:

(€)) "Change in Law 1" is specified to be applicabléhe applicable Issue Terms, Change in Law 1; or
(b) "Change in Law 2" is specified to be applicabl¢he applicable Issue Terms, Change in Law 2.
"Change in Law 1I' means that, on or after the Trade Date (as spddif the applicable Issue Terms):

(@) due to the adoption of or any change in any appléicdaw or regulation (including, without
limitation, any tax law), or

(b) due to the promulgation of or any change in therprietation by any court, tribunal or regulatory
authority with competent jurisdiction of any applide law or regulation (including any action taken
by a taxing authority),

the Calculation Agent determines acting in goothfand in a commercially reasonable manner that (ias
become illegal for any Hedging Party to hold, acgjair dispose of any relevant hedging arrangenretdtng
to a Component Security or the relevant hedgeipasitelating to an Index and/or (ii) any Hedgiragyty will
incur a materially increased cost in performingdtdigations in relation to the N&C Securities (unding,
without limitation, due to any increase in tax lléa, decrease in tax benefit or other adverseeafbn the tax
position of the Issuer, any of its Affiliates onaHedging Party).
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"Change in Law 2 means that, on or after the Trade Date (as spddif the applicable Issue Terms):

(@) due to the adoption of or any change in any appléicdaw or regulation (including, without
limitation, any tax law), or

(b) due to the promulgation of or any change in therpretation by any court, tribunal or regulatory
authority with competent jurisdiction of any applide law or regulation (including any action taken
by a taxing authority),

the Calculation Agent determines that it has bectlegal for any Hedging Party to hold, acquiredispose
of any relevant hedging arrangements relating@@aponent Security or the relevant hedge positielaing
to an Index.

"Clearance Systerfimeans in respect of any security or asset comgris an Index the principal domestic
clearance system customarily used for setting sréwléhat security or asset.

"Clearance System Business Daymeans, in respect of a Clearance System, anyomayhich such
Clearance System is (or, but for the occurrenca séttlement disruption event, would have beenj dpe
acceptance and execution of settlement instructions

"Closing Level' means, in relation to:

(@) a Non-Composite Index, an amount equal to theiaffidosing level of the Index as published by the
relevant Index Sponsor; or

(b) a Composite Index, the official closing level ofchulndex as published by the relevant Index
Sponsor,

in each case as determined by the Calculation Agent
"Component Security means each and any component security or assetydhdex.

"Composite IndeX means any Index in respect of which the secwridemprising such Index are listed,
traded or quoted on more than one exchange or tiprotsystem as determined by the Calculation Aget
provided that, notwithstanding this definition, t@alculation Agent may elect to treat an Index ddoa-
Composite Index if it determines this is approgriacting in good faith and in a commercially readde
manner.

"Disrupted Day" means any day which is:

(@) 0] in the case of a Composite Index, any Scheddletling Day on which: (A) the Index
Sponsor fails to publish the level of the Index) (Be Related Exchange fails to open for
trading during its regular trading session; or §larket Disruption Event has occurred; or

(i) in the case of any Non-Composite Index, any Scleetlirading Day on which: (A) the
Exchange or the Related Exchange fails to opertréating during their regular trading
session or (B) a Market Disruption Event has oalirr

"Early Closure" means:

(@ in the case of a Composite Index, the closure gnExchange Business Day of the Exchange in
respect of any Component Security or the Relatech&xge prior to its Scheduled Closing Time
unless such earlier closing is announced by sucihd&nge or Related Exchange (as the case may be)
at least one hour prior to the earlier of: (i) #etual closing time for the regular trading sessian
such Exchange or Related Exchange (as the casd@&)an such Exchange Business Day; and (ii)
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the submission deadline for orders to be enteredtie Exchange or Related Exchange system for
execution at the relevant Valuation Time that woahgly to the determination of a Closing Level on
such Exchange Business Day; and

in the case of any Non-Composite Index, the closmr@any Exchange Business Day with respect to
such Index of any relevant Exchange(s) relatin@€tmnponent Securities that comprise 20.00 per
cent. or more of the level of such Index or anyaRel Exchange(s) prior to its Scheduled Closing
Time unless such earlier closing time is annourteduch Exchange(s) or Related Exchange(s) at
least one hour prior to the earlier of (i) the atttlosing time for the regular trading sessiorsaoh
Exchange(s) or Related Exchange(s) on such ExclBngjeess Day and (ii) the submission deadline
for orders to be entered into the Exchange or Bél&ixchange system for execution at the Valuation
Time that would apply to the determination of asdhg Level on such Exchange Business Day.

"Equity Index" means each index that is specified as such iapipdicable Issue Terms.

"Exchangé means:

(@)

(b)

in the case of a Composite Index, in respect ohe@omponent Security, the principal stock
exchange on which such Component Security is patlsi traded, as determined by the Calculation
Agent, any successor thereto or any substituteagggh or quotation system to which trading in the
Component Securities underlying the Index has tearpp relocated (provided that the Calculation
Agent has determined that there is comparabledityurelative to the Component Securities on such
temporary substitute exchange or quotation systeondhe original Exchange); and

in the case of any Non-Composite Index, the relegaohange or quotation system specified for such
Index in the applicable Issue Terms or if no suethange or quotation system is specified for such
Index in the Issue Terms, the exchange or quotatystem on which all or substantially all relevant
Component Securities are listed (being for the daate of doubt, where any Component Security
has more than one listing, the exchange or quotaystem used by the relevant Index Sponsor for
the purposes of valuing the relevant price of s@dmponent Security) or, in each case, any
successor to such exchange or quotation systemyosubstitute exchange or quotation system to
which trading in the Component Securities compgsisuch Index has temporarily relocated
(provided that the Calculation Agent has determitied there is comparable liquidity in relation to
the Component Securities comprising such Indexumh $emporary substitute exchange or quotation
system as on the original Exchange).

"Exchange Business Ddymeans (a) in the case of a single Index, Exchaggness Day (Single Index
Basis) or (b) in the case of a basket of Indiceassets, (i) Exchange Business Day (All Indices$as (ii)
Exchange Business Day (Per Index Basis) or (iiglaxge Business Day (Cross Asset Basis), in eazhas
specified in the applicable Issue Terms, provided,tin the case of (b), if no such specificati@miade in the
applicable Issue Terms, Exchange Business Dayifdites Basis) shall apply.

"Exchange Business Day (All Indices Basis)means, in respect of a basket of Indices or asaay
Scheduled Trading Day on which (a) in respect of Bion-Composite Index, each relevant Exchange and
each Related Exchange (if any) is open for tradorgits regular trading session in respect of alfites
comprised in the basket, notwithstanding any setdwvant Exchange or Related Exchange closing puids
Scheduled Closing Time and (b) in respect of angn@asite Index, (i) the relevant Index Sponsor dales
and publishes the level of such Composite Index (@heéach Related Exchange (if any) in respeceath
Composite Index in the basket, is open for tradingng its regular trading session notwithstanding such
Exchange or Related Exchange closing prior todtsee8uled Closing Time.

"Exchange Business Day (Per Index Bastsneans any Scheduled Trading Day on which: (ahéncase of
any Composite Index (i) the Index Sponsor calcslated publishes the level of such Composite Index;
(i) each Related Exchange (if any) in respectuathsComposite Index is open for trading duringrégular
trading session, notwithstanding such Exchangeeatat®d Exchange closing prior to its Scheduled iGtps
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Time; and (b) for any other Index, the relevant liatege and each Related Exchange (if any) in resgect
such Index is open for trading during its regutading session, notwithstanding any such relevaoh&nge
or Related Exchange closing prior to its Sched@kx$ing Time.

"Exchange Business Day (Single Index Basishpeans any Scheduled Trading Day on which (agépect of
a Non-Composite Index, the relevant Exchange aol eglevant Related Exchange (if any) in respecich
Index is open for trading during its regular traglisession, notwithstanding any such relevant Exghanr
relevant Related Exchange closing prior to its Saked Closing Time and (b) in respect of a Comjgolsitlex
(i) the relevant Index Sponsor calculates and phbk the level of such Composite Index and (iihdRelated
Exchange (if any) in respect of such Composite Xxnde open for trading during its regular tradiression
notwithstanding such Exchange or Related Exchaluging prior to its Scheduled Closing Time.

"Exchange Disruptior' means, with respect to:

(a) in the case of any Composite Index, any event (dtien an Early Closure) that disrupts or impairs
(as determined by the Calculation Agent) the gbitif market participants in general to effect
transactions in, or obtain market values for, (Ay £omponent Security on the Exchange in respect
of such Component Security; or (B) in futures oti@ps contracts relating to such Index on the
Related Exchange; or

(b) in the case of any Non-Composite Index, any evetitef than an Early Closure) that disrupts or
impairs (as determined by the Calculation Agend) ability of market participants in general (A) to
effect transactions in, or obtain market valuesdorindex, on any relevant Exchange(s) relating to
Component Securities that comprise 20 per centae of the level of the relevant Index, or (B) to
effect transactions in, or obtain market values figiures or options contracts relating to the vaie
Index on any relevant Related Exchange.

"Final Valuation Date" means the date specified as the Final ValuatiateDn the applicable Issue Terms,
which shall be deemed to be a Valuation Date ferghrposes of determining the consequences of @ty s
day not being a Scheduled Trading Day or a Discuflay occurring on any such day in accordance with
these Equity Index Linked Conditions.

"Hedging Disruption" means that any Hedging Party is unable, aftengusommercially reasonable efforts,
to (a) acquire, establish, re-establish, substitutEntain, unwind or dispose of any transaction(sset(s) it
deems necessary to hedge any relevant price niskiding but not limited to the currency risk, betlssuer
issuing and performing its obligations with respiecthe N&C Securities, or (b) freely realise, reeq remit,
receive, repatriate or transfer the proceeds ofsaigh transaction(s) or asset(s), as determinedalbgulation
Agent acting in good faith and in a commerciallgsenable manner.

"Hedging Party" means, at any relevant time, the Issuer or arfji&&(s) or any entity (or entities) providing
the Issuer directly or indirectly with hedging argements in relation to the N&C Securities as Hseiér may
select at such time.

"Hedging Share$ means the number of Component Securities compiis@n Index that the Issuer deems
necessary to hedge the equity or other price fightering into and performing its obligations wittspect to
the N&C Securities.

"Increased Cost of Hedginmeans that any Hedging Party would incur a mallgrincreased (as compared
with circumstances existing on the Trade Date) arhat tax, duty, expense or fee (other than brajera
commissions) to (a) acquire, establish, re-establisubstitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessarydgehthe market risk (including, without limitatioaquity
price risk, foreign exchange risk and interest regi€) of the Issuer issuing and performing itsigdions with
respect to the N&C Securities, or (b) realise, vecoor remit the proceeds of any such transactjoofs
asset(s), provided that any such materially ina@eéasmnount that is incurred solely due to the detation of
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the creditworthiness of the Issuer and/or any sfAffiliates shall not be deemed an Increased @bst
Hedging.

"Increased Cost of Stock Borrow means that the Hedging Party would incur a rateborrow any
Component N&C Security comprised in an Index teajrieater than the Initial Stock Loan Rate.

"Index" and 'Indices’ mean, subject to adjustment in accordance wiglse@lEquity Index Linked Conditions,
the equity index or equity indices specified in dgeplicable Issue Terms and related expressions lsha
construed accordingly.

"Index Level' means, in respect of an Index, the Opening L&¥gsing Level, Intraday Level or Observation
Level of such Index, as set out in the applicabseié Terms provided.

"Index Sponsol means, in relation to an Index, the corporationother entity that (a) is responsible for
setting and reviewing the rules and procedurestiamenethods of calculation and adjustments, if aelated

to such Index and (b) announces (directly or thhomg agent) the level of such Index on a regulaishba
which as of the Issue Date of the N&C Securitieghis index sponsor specified for such Index in the
applicable Issue Terms.

"Initial Stock Loan Rate" means, in respect of the relevant Component 8gcthie rate which the Hedging
Party would have incurred to borrow such Compor8atdurity on any Relevant Market as of the TradeePDat
as determined by the Calculation Agent.

"Initial Valuation Date " means the date specified as the Initial Valuabate in the applicable Issue Terms,
which shall be deemed to be a Valuation Date ferghrposes of determining the consequences of @ty s
day not being a Scheduled Trading Day or a Discduflay occurring on any such day in accordance with
these Equity Index Linked Conditions.

"Intraday Level" means the level of an Index observed by the Caticen Agent at any time during the
regular trading session hours of the relevant Exgbawithout regard to after hours or any otheditrg
outside of the regular trading session hours.

"Loss of Stock Borrow' means that the Hedging Party is unable, aftaxgusommercially reasonable efforts,
to borrow (or maintain a borrowing of) any Compan8acurities comprised in an Index in an amountaktpu
the Hedging Shares at a rate equal to or lesstiigalMaximum Stock Loan Rate.

"Maximum Stock Loan Rateé' means, unless otherwise specified in the appickdsue Terms, and in respect
of the relevant Component Security, the lowest ratéch the Hedging Party, after using commercially
reasonable efforts, would have incurred to borrowhsComponent Security in the Relevant Market, in a
amount equal to the Hedging Shares, as of the TDatke, as determined by the Calculation Agent.

"Non-Compositelndex" means an Index that is not a Composite Indexeftogy ‘Non-Composite Indices).
"Observation Level' means any of the following levels, each as spatiin the applicable Issue Terms: (a)
the lowest Closing Level observed by the Calcutatkgent on the Scheduled Observation Dates, (b) the
highest Closing Level observed by the Calculatigiet on the Scheduled Observation Dates, or (clethat

of the Index observed by the Calculation Agent be televant Initial Valuation Date or Scheduled
Observation Date at the time specified in the @pplie Issue Terms.

"Observation Period' means the period specified as the Observatioinéar the applicable Issue Terms.

"Opening Level means, in relation to:

(@) a Non-Composite Index, an amount equal to the iaffigpening level of the Index as published by
the relevant Index Sponsor; or
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(b) a Composite Index, the official opening level otlsundex as published by the relevant Index
Sponsor,

in each case as determined by the Calculation Agent

"Related Exchangé means, in respect of Equity Index Linked Intefd&tC Securities and in relation to an
Index, each exchange or quotation system on whitiero contracts or futures contracts relating tohsindex

are traded, as determined by the Calculation Agergach exchange or quotation system specifiedies for
such Index in the applicable Issue Terms, any sstreto any such exchange or quotation system wr an
substitute exchange or quotation system to whitlinig in futures or options contracts relatinguolsIndex
has temporarily relocated (provided that the Calibtoh Agent has determined that there is comparable
liquidity relative to the futures or options comis relating to such Index on such temporary sulsti
exchange or quotation system as on the originatBelExchange), provided that wherdl "Exchanges' is
specified as the Related Exchange in the appliciddae Terms, Related Exchangé shall mean each
exchange or quotation system where trading hasterizaeffect (as determined by the Calculation Atyen

the overall market for futures or options contragkating to such Index as determined by the Catari
Agent.

"Relevant Market" means, for the purpose of determining any valuetleer amount pursuant to these Equity
Index Linked Conditions, any relevant quotationtsys exchange, dealing system, screen page, oger-th
counter derivatives or other market which the Clakion Agent determines appropriate for such puepensd
which it may select taking into account hedgingaagements of the Issuer and/or its Affiliates fog N&C
Securities.

"Relevant Timé' shall have the meaning specified in the appliedssue Terms.

"Reuters Screefi shall mean, when used in connection with anygtedied page, specified in the applicable
Issue Terms, the display page so designated drRehters Money Market Rate Services or such otheices

or service as may be nominated as the informatender for the purpose of displaying the specifigean
that service or such other page as may be reptate@age on that service or such other servical] tases for
the purpose of displaying comparable rates in ssica thereto.

"Scheduled Closing Timé& means, in respect of an Exchange or Related Exgehand a Scheduled Trading
Day, the scheduled weekday closing time of sucthBrge or Related Exchange on such Scheduled Trading
Day, without regard to after hours or any otheditrg outside of the regular trading session hours.

"Scheduled Observation Datemeans each date specified as a Scheduled Ohiserzte in the applicable
Issue Terms, which shall be deemed to be a Valu@mte for the purposes of determining the consecpse
of any such day not being a Scheduled Trading Dag ®isrupted Day occurring on any such day in
accordance with these Equity Index Linked Condgion

"Scheduled Opening Timé& means, in respect of an Exchange or Related Exgeghand a Scheduled Trading
Day, the scheduled weekday opening time of suclh&nge or Related Exchange on such Scheduled Trading
Day, without regard to any pre-opening or any othating outside of the regular trading sessiornr$§iou

"Scheduled Trading Day means (a) in the case of a single Index, Scheduitading Day (Single Index
Basis) or (b) in the case of a basket of Indiceassets, (i) Scheduled Trading Day (All IndicesiBasr (ii)
Scheduled Trading Day (Per Index Basis), in eadle @s specified in the applicable Issue Terms,igedv
that if, in the case of (b), no such specificat®made in the applicable Issue Terms, Scheduladifig Day
(All Indices Basis) shall apply.

"Scheduled Trading Day (All Indices Basis) means, in respect of a basket of Indices or ass®y day on
which (a) in respect of any Non-Composite Indicesch relevant Exchange and each Related Exchage (i
any) in respect of each Index in the basket is digleel to be open for trading for its regular trapsession,
and (b) in respect of any Composite Indices, (@ thlevant Index Sponsor is scheduled to calcidatd
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publish the levels of each Composite Index in thskbt and (ii) each Related Exchange (if any) épeet of
such Composite Indices is scheduled to be opetndding during its regular trading session.

"Scheduled Trading Day (Per Index Basi§)means (a) in respect of a Non-Composite Indey, day on
which the relevant Exchange and each Related Egehéhany) in respect of such Index is schedutete
open for trading for its regular trading sessiorg &) in respect of any Composite Index, any dawbich (i)
the Index Sponsor is scheduled to calculate andighuthe level of such Composite Index; and (iiclea
Related Exchange (if any) in respect of such Coitppdadex is scheduled to be open for trading fer i
regular trading session.

"Scheduled Trading Day (Single Index Basi§)means any day on which (a) in respect of an Irateer than

a Composite Index, the relevant Exchange and eathtd®’l Exchange (if any) is scheduled to be open fo
trading during its regular trading session, anditbyespect of a Composite Index (i) the relevardel
Sponsor is scheduled to calculate and publish ¢wel lof such Composite Index and (i) each Related
Exchange (if any) in respect of such Composite xndescheduled to be open for trading during igutar
trading session.

"Scheduled Valuation Daté means any original date that, but for the ocaweeof an event issuing a
Disrupted Day would have been a Valuation Date.

"Screen Pagé means the page specified in the applicable IS&mns, or any successor page or service
thereto.

"Settlement Cyclé means, in respect of any Index, the period ob@Glace System Business Days following a
trade in the securities underlying such Index om Exchange in which settlement will customarily wcc
according to the rules of such Exchange (or, ifegrare multiple Exchanges in respect of an Index]dngest
such period).

"Specified Maximum Days of Disruptior’ means the lesser of (a) either (i) eight (8) Slcthed Trading Days
or (ii) such other number of Scheduled Trading Dsyyscified as such in the applicable Issue Ternds(lan
such number of Scheduled Trading Days in the pdrath (but excluding) the Scheduled Valuation Date
Scheduled Averaging Date, as applicable to (buluelag) the third (3rd) Business Day prior to ayeddate
or scheduled date for any payment under the N&QuSees for which valuation on the relevant Aversgi
Date or Valuation Date is relevant, all as deteadiby the Calculation Agent.

"Trade Date' means the date specified as such in relationguat Index Linked Interest N&C Securities in
the applicable Issue Terms.

"Trading Disruption " means:

(@) in the case of a Composite Index, any suspensian limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whéthreason of movements in price exceeding
limits permitted by the relevant Exchange or Relafexchange or otherwise: (i) relating to any
Component Security on the Exchange in respect ofi €omponent Security; or (ii) in futures or
options contracts relating to the Index on the ®el&xchange; and

(b) in the case of a Non-Composite Index, any suspensicor limitation imposed on trading by the
relevant Exchange or Related Exchange or otheransewhether by reason of movements in price
exceeding limits permitted by the relevant ExchaogRelated Exchange or otherwise (a) relating to
the Component Securities that comprise 20.00 pet. ©@ more of the level of such Index on any
relevant Exchange(s) or (b) in futures or optionstracts relating to such Index on any relevant
Related Exchange.

"Valuation Date" means the date specified as such in the appédablie Terms and otherwise in accordance
with the above provisions or, if such day is noSeheduled Trading Day, the immediately succeeding
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Scheduled Trading Day unless, in the opinion of@ladculation Agent, such day is a Disrupted Daysu€h
day is a Disrupted Day, then:

(@)

(b)

in the case of N&C Securities relating to a singidex, the Valuation Date shall be the first
succeeding Scheduled Trading Day that is not aupfed Day, unless each of the number of
consecutive Scheduled Trading Days equal to thecifige Maximum Days of Disruption
immediately following the Scheduled Valuation Dat@ Disrupted Day. In that case, (i) the last such
consecutive Scheduled Trading Day shall be deemdxk tthe Valuation Date, notwithstanding the
fact that such day is a Disrupted Day, and (ii) @@&culation Agent shall determine the Index Level
by determining the level or price of the Index &she Valuation Time on the last such consecutive
Scheduled Trading Day in accordance with the foenfiol and method of calculating the Index last in
effect prior to the occurrence of the first DisegtDay using the Exchange traded or quoted price as
of the Valuation Time on the last such consecuBebeduled Trading Day of each security or asset
comprised in the Index, as applicable (or, if arrgvgiving rise to a Disrupted Day has occurred in
respect of the relevant security or asset, as@aipi, on the last such consecutive Scheduled Agadi
Day, its good faith estimate of the value for tledevant security or asset, as applicable, as of the
Valuation Time on that eighth Scheduled Trading Day

in the case of N&C Securities relating to a baskeassets, the Valuation Date for each Index, not
affected by the occurrence of a Disrupted Day shallthe Scheduled Valuation Date, and the
Valuation Date for each Index, affected (each Afiected Item") by the occurrence of a Disrupted
Day shall be the first succeeding Scheduled Tradiag that is not a Disrupted Day relating to the
Affected Item unless each of the number of conseeubcheduled Trading Days equal to the
Specified Maximum Days of Disruption immediatelfldaving the Scheduled Valuation Date is a
Disrupted Day relating to the Affected Item. In ttltase, (i) the last such consecutive Scheduled
Trading Day shall be deemed to be the ValuatioreBat the Affected Item, notwithstanding the fact
that such day is a Disrupted Day, and (ii) the GQakion Agent shall determine the Index Level
using, in relation to the Affected Item, the leweelprice of that Index as of the Valuation Timetba

last such consecutive Scheduled Trading Day inrdece with the formula for and method of
calculating that Index last in effect prior to tbecurrence of the first Disrupted Day using the
Exchange traded or quoted price as of the Valuafiome on the last such consecutive Scheduled
Trading Day of each security or asset comprisethat Index, as applicable (or, if an event giving
rise to a Disrupted Day has occurred in respeth®frelevant security or asset, as applicablehen t
last such consecutive Scheduled Trading Day, itddaith estimate of the value for the relevant
security or asset, as applicable, as of the Valoalime on that eighth Scheduled Trading Day).

"Valuation Time" means the Relevant Time specified in the appletsue Terms or if not so specified:

(@)

(b)

in the case of a Composite Index, in respect ohduclex: (i) for the purposes of determining
whether a Market Disruption Event has occurred: i(A)espect of any Component Security, for the
purposes of determining an Opening Level, the SdleedOpening Time or, for the purposes of
determining a Closing Level, the Scheduled Closingie on the Exchange in respect of such
Component Security, and (B) in respect of any a@ticontracts or futures contracts on the Index, for
purposes of determining an Opening Level, the apfetrading or, for purposes of determining a
Closing Level, the close of trading on the Reldidhange; and (ii) in all other circumstances, the
time at which the relevant Index Level is calculbéend published by the Index Sponsor or quoted on
the relevant Exchange; and

in the case of any Non-Composite Index, (i) for pugposes of determining an Opening Level, the
Scheduled Opening Time or, for the purposes ofrdeténg a Closing Level, the Scheduled Closing
Time on the Exchange on the relevant date. If tkehBnge closes prior to its Scheduled Closing
Time and the specified Valuation Time is after #wtual closing time for its regular trading session
then the Valuation Time shall be such actual clpsime and (ii) in all other circumstances, thedim
at which the relevant Index Level is calculated aodlished by the Index Sponsor or quoted on the
relevant Exchange.

160



Inflation Index Annex

INFLATION INDEX ANNEX

ADDITIONAL TERMS AND CONDITIONS FOR INFLATION INDEX  LINKED INTEREST N&C
SECURITIES

The terms and conditions applicable to Inflatiordén Linked Interest N&C Securities shall comprise General
Terms and Conditions of the N&C Securities (tié&C Security Conditions) and the additional Terms and
Conditions set out below (thdnflation Index Linked Conditions) and the Inflation Index Linked Conditions,
together with the Terms and Conditions as set aueach other Annex which is specified as applicablghe
applicable Issue Terms (together with the N&C SieguConditions and the Inflation Index Linked Cdratis, the
"Conditions') and, subject to completion in the applicableussTerms. In the event of any inconsistency between
N&C Security Conditions and the Inflation Index k& Conditions, the Inflation Index Linked CondigSoset out
below shall prevail. In the event of any inconsiste between (i) the N&C Security Conditions andfer Inflation
Index Linked Conditions and (ii) the Issue Terrhs,Issue Terms shall prevail.

References below to a numbered N&C Security Camditire to such numbered section of the N&C Security
Conditions and references to a numbered Inflatiotiek Linked Condition are to such numbered se@®set out in
this Inflation Index Annex. Defined terms usedhis tnflation Index Annex or the related sectiortted Issue Terms
where the same term may be used in another AnmxOietermination Date, Hedging Party, Final Valst Date or
Averaging Date) shall have the meanings given is thflation Index Annex or in the section of tlesue Terms
relating to Inflation Index Linked Interest N&C $eities notwithstanding the same terms being useshbther Annex

or section of the Issue Terms.

1. INFLATION INDEX LINKED INTEREST N&C SECURITIES

Unless previously redeemed or purchased and caddellaccordance with the N&C Security Conditiond a
subject to these Inflation Index Linked Conditioesch Inflation Index Linked Interest N&C Securityl
bear interest in the manner specified in the apple Issue Terms and the Conditions.

2. KEY DATES AND BASKETS
(a) Key Dates

The applicable Issue Terms may specify a numbewegfdates (each &Keéy Date") in respect of
which an Inflation Index valuation is to be madeor each Key Date the relevant Reference Month,
Determination Date(s), Inflation Cut-Off Date amdhere applicable, End Date will be specified. The
Calculation Agent will apply the provision of theb#lation Index Linked Conditions separately in
each case to make the relevant Inflation Indexat#n in relation to each Key Date accordingly.
Each such Inflation Index level determined willdeemed to be an Observation Level, as specified in
the applicable Issue Terms.

(b) Baskets

The applicable Issue Terms may specify that the Ne&&Curities relate to a single asset or a basket of
assets. These Inflation Index Linked Conditionk apply to valuation and determinations in relatio
to each Inflation Index which forms the single as8ea constituent of the basket of assets refeed

above.
3. INFLATION INDEX DELAY AND DISRUPTION PROVISIONS
(@) Delay in Publication

If the Calculation Agent determines that a Delaletex Level Event in respect of an Inflation Index
has occurred with respect to any Determination Dtatn the Relevant Level for such Inflation Index
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with respect to the relevant Reference Month sibjecsuch Delayed Index Level Event (the
"Substitute Index Level) shall be determined by the Calculation Agentaii®ws:

0] if "Related Bond" is specified as applicable foclsunflation Index in the relevant Issue
Terms, the Calculation Agent shall determine thbs8tute Index Level by reference to the
corresponding index level determined under the searmd conditions of the relevant Related
Bond; or

(ii) if (I) "Related Bond" is not specified as applicatfor such Inflation Index in the relevant
Issue Terms, or (ll) the Calculation Agent is nbleato determine a Substitute Index Level
under (i) above, the Calculation Agent shall deteemthe Substitute Index Level by
reference to the following formula:

Substitute Index Levet Base Levek( Latest Level J

Reference Lev

in each case as of such Determination Date,
where:

"Base Levél means, in respect of an Inflation Index, the lefesuch Inflation Index (excluding any
"flash" estimates) published or announced by thevaat Inflation Index Sponsor in respect of the
month which is 12 calendar months prior to the mdot which the Substitute Index Level is being
determined.

"Latest Level' means, in respect of an Inflation Index, the datevel of such Inflation Index
(excluding any "flash" estimates) published or ammed by the relevant Inflation Index Sponsor
prior to the month in respect of which the Substitindex Level is being determined.

"Reference Levél means, in respect of an Inflation Index, the lewé such Inflation Index
(excluding any "flash" estimates) published or anmo@d by the relevant Inflation Index Sponsor in
respect of the month that is 12 calendar months poithe month in respect of the Latest Level.

The Issuer shall give notice to N&C Securityholdénsaccordance with N&C Security Condition 13
(Notices) of any Substitute Index Level calculapegisuant to this Inflation Index Linked Condition
3.

If the Relevant Level (as defined below) is pul#idtor announced at any time on or after the rekevan
Inflation Cut-off Date, such Relevant Level willtnge used in any calculations. The Substitute Index
Level so determined pursuant to this Inflation kdénked Condition 3 will be the definitive level
for that Reference Month.

Cessation of Publication

If the Calculation Agent determines that the lefoglthe Inflation Index has not been published or
announced for two (2) consecutive months, the fioitalndex Sponsor announces that it will no
longer continue to publish or announce the Inflatiodex or the Inflation Index Sponsor otherwise
cancels the Inflation Index, then the CalculatiogeAt shall determine a successor inflation index
(the "Successor Inflation IndeX) (in lieu of any previously applicable Inflatiolndex) for the
purposes of the Inflation Index Linked Interest N&Ecurities by using the following methodology:

0] if at any time (other than after an early cancelfatevent has been designated by the
Calculation Agent pursuant to Inflation Index Link€ondition 3(b)(v) below), a successor
inflation index has been designated by the calmraagent (or equivalent) pursuant to the
terms and conditions of the Related Bond, suchessmr inflation index shall be designated
a "Successor Inflation Index" notwithstanding taay other Successor Inflation Index may
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previously have been determined under Inflatioreintdinked Conditions 3(b)(ii), 3(b)(iii)
or 3(b)(iv) below;

if a Successor Inflation Index has not been deteethipursuant to Inflation Index Linked
Condition 3(b)(i) above, and a notice has beenrgimean announcement has been made by
the Inflation Index Sponsor, specifying that thdldtion Index will be superseded by a
replacement Inflation Index specified by the Inflat Index Sponsor, and the Calculation
Agent determines that such replacement index sutated using the same or substantially
similar formula or method of calculation as usedtlre calculation of the previously
applicable Inflation Index, such replacement indbgll be the Inflation Index for purposes
of the Inflation Index Linked Interest N&C Secuesi from the date that such replacement
Inflation Index comes into effect;

if a Successor Inflation Index has not been deteethipursuant to Inflation Index Linked
Conditions 3(b)(i) or 3(b)(ii) above, the CalcutatiAgent shall ask five leading independent
dealers to state what the replacement index foirtt&tion Index should be. If four or five
responses are received and, of those four or fegpanses, three or more leading
independent dealers state the same index, thix iwdiebe deemed the "Successor Inflation
Index". If three responses are received and twoare leading independent dealers state the
same index, this index will be deemed the "Sucaelsgtation Index". If fewer than three
responses are received or no Successor Inflatidexins determined pursuant to this
Inflation Index Linked Condition 3(b)(iii), the Gallation Agent will proceed to Inflation
Index Linked Condition 3(b)(iv) below;

if no replacement index or Successor Inflation lndl@s been determined under Inflation
Index Linked Conditions 3(b)(i), 3(b)(ii) or 3(bifi above by the next occurring Inflation

Cut-Off Date, the Calculation Agent, subject asvpted below, will determine an

appropriate alternative index from such Inflatiomt-©ff Date, and such index will be

deemed a "Successor Inflation Index"; or

if the Calculation Agent determines that there dsappropriate alternative index in relation
to Inflation Index Linked Interest N&C Securitighe Issuer acting in good faith and in a
commercially reasonable manner discretion may eitherequire the Calculation Agent to
determine acting in good faith and in a commergiaiasonable manner the appropriate
adjustment, if any, to be made to the terms ofNB& Securities (only to the extent such
terms are relevant to the determination of an @gieamount (but not, for the avoidance of
doubt, any terms relating to the redemption ofNi8&C Securities)) to account for this event
or (2) on giving not less than 5 Business Dayscedb N&C Securityholders in accordance
with N&C Security Condition 13 (Notices) the Issigmall redeem all, but not some only, of
the Inflation Index Linked Interest N&C Securitiesach Inflation Index Linked Interest
N&C Security being redeemed by payment of the ERégdemption Amount. Payments
will be made in such manner as shall be notifieth®oN&C Securityholders in accordance
with N&C Security Condition 13 (Notices).

Rebasing of the Inflation Index

If the Calculation Agent determines that the Inflatindex has been or will be rebased at any time,
the Inflation Index as so rebased (tfebased IndeX) will be used for purposes of determining the
level of the Inflation Index from the date of su@basing; provided, however, that the Calculation
Agent shall make adjustments as are made by tloeilatibn agent (or equivalent) pursuant to the
terms and conditions of the Related Bond, if "RedaBond" is specified as applicable in the
applicable Issue Terms, to the levels of the Rab&sdex so that the Rebased Index levels reflext th
same rate of inflation as the Inflation Index befdr was rebased, or, if "Related Bond" is not
specified as applicable in the applicable IssuenBethe Calculation Agent shall make adjustments to
the levels of the Rebased Index so that the Rebaske levels reflect the same rate of inflation as
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the Inflation Index before it was rebased provideat adjustment will only be made to the interest
provisions and the Calculation Agent may not adjastprovisions relating to the redemption of the
N&C Security.

Material Modification Prior to Last Occurring Infla tion Cut-Off

If, on or prior to the last occurring Inflation COKff Date, the Inflation Index Sponsor announces th

it will make a material change to the Inflation éxdthen the Calculation Agent shall make any such
adjustments, if "Related Bond" is specified as @gple in the applicable Issue Terms, consistent
with adjustments made to the Related Bond, oRRélated Bond" is not specified as applicable in the
applicable Issue Terms, only those adjustmentshé¢olnflation Index necessary for the modified
Inflation Index to continue as the Inflation Index.

Manifest Error in Publication

To the extent that it has sufficient time and itréssonable to do so prior to the relevant Interest
Payment Date if, within thirty (30) calendar dayspablication, the Calculation Agent determines

that the Inflation Index Sponsor has correctedld¢ivel of the Inflation Index to remedy a manifest

error in its original publication, the Calculatidgent may, in its discretion, make such adjustments
to the terms of the Inflation Index Linked Inter@é&C Securities as it determines appropriate to
account for the correction and will notify the N&Securityholders of any such adjustments in

accordance with N&C Security Condition 13 (Noticpsvided that adjustment will only be made to

the interest provisions and the Calculation Agerstynmot adjust the provisions relating to the

redemption of the N&C Security.

ADDITIONAL DISRUPTION EVENTS

"Additional Disruption Event" means any of Change in Law, Hedging Disruptiod/anincreased Cost of
Hedging in each case if specified as applying tibafion Index Linked Interest N&C Securities in the
applicable Issue Terms.

@)

(b)

If an Additional Disruption Event occurs, the Issweting in good faith and in a commercially
reasonable manner may either:

0] require the Calculation Agent to determine actinggbod faith and in a commercially
reasonable manner the appropriate adjustmentyijftarbe made to any of the terms of the
N&C Securities (only to the extent such terms atevant to the determination of an interest
amount (but not, for the avoidance of doubt, anyngerelating to the redemption of the
N&C Securities)) to account for the Additional Diption Event and determine the effective
date of that adjustment; or

(ii) redeem all, but not some only, of the N&C Secuwsiti®y giving not less than 5 Business
Days' notice to the N&C Securityholders in accomamith N&C Security Condition 13
(Notices). If the N&C Securities are so redeemeé tBsuer will pay each N&C
Securityholder the Early Redemption Amount in respé each N&C Security held by him.
Payments will be made in such manner as will béfieadtto the N&C Securityholders in
accordance with N&C Security Condition 13 (Notices)

Upon the occurrence of an Additional Disruption Bivethe Issuer will give notice as soon as
practicable to the N&C Securityholders in accordamith N&C Security Condition 13 (Notices)
stating the occurrence of the Additional Disruptievent (including giving details thereof) and the
action proposed to be taken in relation thereto/igesl that any failure to give, or non-receipt of,
such notice will not affect the validity of the Aitldnal Disruption Event or the proposed action.
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INFLATION INDEX DISCLAIMER

The N&C Securities are not sponsored, endorsed, solpromoted by the Inflation Index or the Inftati
Index Sponsor and the Inflation Index Sponsor duxsnake any representation whatsoever, whetheessp
or implied, either as to the results to be obtaifteth the use of the Inflation Index and/or thedisvat which
the Inflation Index stands at any particular tinmeamy particular date or otherwise. Neither théalign Index
nor the Inflation Index Sponsor shall be liable étiter in negligence or otherwise) to any persorafyr error
in the Inflation Index and the Inflation Index Sgon is under no obligation to advise any persoanyf error
therein. The Inflation Index Sponsor is not makémy representation whatsoever, whether expresaplied,
as to the advisability of purchasing or assuming iask in connection with the N&C Securities. Thesuer
shall not have any liability to the N&C Securityets for any act or failure to act by the Inflatibrdex
Sponsor in connection with the calculation, adjwsimor maintenance of the Inflation Index. Neittiee
Issuer nor its Affiliates has any affiliation withr control over the Inflation Index or the Inflatidndex
Sponsor or any control over the computation, cortiposor dissemination of the Inflation Index. Atthgh
the Calculation Agent will obtain information comoig the Inflation Index from publicly availablewces it
believes reliable, it will not independently verifyis information. Accordingly, no representatiergrranty or
undertaking (express or implied) is made and npaesibility is accepted by the Issuer, its Affigator the
Calculation Agent as to the accuracy, completemess timeliness of information concerning the Infiat
Index.

DEFINITIONS
For the purpose of the Inflation Index Linked IstrN&C Securities:
"Change in Law' means that, on or after the Trade Date (as gpddif the applicable Issue Terms):

(@) due to the adoption of or any change in any appl&cdaw or regulation (including, without
limitation, any tax law), or

(b) due to the promulgation of or any change in therpretation by any court, tribunal or regulatory
authority with competent jurisdiction of any apglide law or regulation (including any action taken
by a taxing authority),

the Calculation Agent determines acting in goothfaind in a commercially reasonable manner that (i&s
become illegal for any Hedging Party to hold, aoguwr dispose of any relevant hedging arrangements
respect of the Inflation Index, and/or (ii) any Hedy Party will incur a materially increased cost i
performing its obligations in relation to the N&@d&urities (including, without limitation, due toyaimcrease
in tax liability, decrease in tax benefit or othedverse effect on the tax position of the Issuay, af its
Affiliates or any other Hedging Party).

"Delayed Index Level Event means, in respect of any Determination Date andhflation Index, that the
relevant Inflation Index Sponsor fails to publishamnounce the level of such Inflation Index (tfelevant
Level) in respect of any Reference Month which is toubésed in any calculation or determination to be
made by the Issuer in respect of such Determin®te, at any time on or prior to the Inflation €ff Date.

"Determination Date' means each date specified as such in the apfditsgue Terms.
"End Dat€' means each date specified as such in the apfditsgue Terms.

"Fallback Bond" means, in respect of an Inflation Index, a boaeleéated by the Calculation Agent and issued
by the government of the country to whose leveinfiition the relevant Inflation Index relates awtiich
pays a coupon or redemption amount which is catedlay reference to such Inflation Index, with atumiy
date which falls on (a) the End Date specifiechm applicable Issue Terms, (b) the next longestritatafter
the End Date if there is no such bond maturinghenBEnd Date, or (c) the next shortest maturity teefbe
End Date if no bond defined in (a) or (b) is sedelcby the Calculation Agent. If the relevant Itifla Index
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relates to the level of inflation across the EusopdMonetary Union, the Calculation Agent will selem
inflation-linked bond that is a debt obligation amfe of the governments (but not any government @agesf
France, ltaly, Germany or Spain and which pays @pon or redemption amount which is calculated by
reference to the level of inflation in the Europ@danetary Union. In each case, the Calculation geill
select the Fallback Bond from those inflation-lidkeonds issued on or before the Issue Date artieiié is
more than one inflation-linked bond maturing on Hane date, the Fallback Bond shall be selectethdy
Calculation Agent from those bonds. If the Fallbb&ond redeems, the Calculation Agent will selectesv
Fallback Bond on the same basis, but notwithstandie immediately prior sentence, selected from all
eligible bonds in issue at the time the originalldéeck Bond redeems (including any bond for whitle t
redeemed bond is exchanged).

"Hedging Disruption" means that any Hedging Party is unable, aftengugsommercially reasonable efforts,
to (a) acquire, establish, re-establish, substitutgEntain, unwind or dispose of any transaction(ssset(s) it
deems necessary to hedge any relevant price riskyding but not limited to currency risk, of thestuer
issuing and performing its obligations with respecthe N&C Securities, or (b) freely realise, reeg remit,
receive, repatriate or transfer the proceeds of sumh transaction(s) or asset(s), as determinedhéy
Calculation Agent.

"Hedging Party" means, at any relevant time, the Issuer, or dniysoAffiliates or any entity (or entities)
providing the Issuer directly or indirectly with dging arrangements in relation to the N&C Secisias the
Issuer may select at such time.

"Increased Cost of Hedging means that any Hedging Party would incur a mallgrincreased (as compared
with circumstances existing on the Trade Date) arhad tax, duty, expense or fee (other than brajera
commissions) to (a) acquire, establish, re-estaplisubstitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessarydgehihe market risk (including, without limitatiomflation
price risk, foreign exchange risk and interest retie) of the Issuer issuing and performing itsigdions with
respect to the N&C Securities, or (b) realise, vecoor remit the proceeds of any such transactjoo s
asset(s), provided that any such materially in@@asnount that is incurred solely due to the detation of
the creditworthiness of the Issuer and/or any sfAffiliates shall not be deemed an Increased @bst
Hedging.

"Inflation Cut-Off Date" means, in respect of a Determination Date, fBjeRusiness Days prior to any due
date or scheduled date for payment under the N&Cures for which valuation on the relevant
Determination Date is relevant, unless otherwiatestin the applicable Issue Terms.

"Inflation Index" means each inflation index specified in the aggille Issue Terms and related expressions
shall be construed accordingly.

"Inflation Index Sponsor' means, in relation to an Inflation Index, theignthat publishes or announces
(directly or through an agent) the level of sucHaliion Index which, as of the Issue Date, is th#iation
Index Sponsor specified in the applicable IssuenEer

“Observation Level means any of the following levels, each as spegifin the applicable Issue
Terms: (a) the lowest level of the Inflation Indekserved by the Calculation Agent on the Scheduled
Observation Dates, (b) the highest level of thdatidn Index observed by the Calculation Agent be t
Scheduled Observation Dates, or (c) the level efltfilation Index observed by the Calculation Agentthe
relevant Scheduled Observation Date as specifigfakimpplicable Issue Terms.

"Reference MontH' means the calendar month for which the level ke tnflation Index is reported as
specified in the applicable Issue Terms, regarddésehen this information is published or announcedept
that if the period for which the Relevant Level waported is a period other than a month, the Retsr
Month shall be the period for which the Relevantelds reported.

"Related Bond means, in respect of an Inflation Index, the bepécified as such in the applicable Issue
Terms. If the Related Bond specified in the amtile Issue Terms is "Fallback Bond", then, for Rejyated
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Bond determination, the Calculation Agent shall tise Fallback Bond. If no bond is specified in the
applicable Issue Terms as the Related Bond andbdeki Bond: Not Applicable" is specified in the ¢épable
Issue Terms, there will be no Related Bond. Ibadis specified as the Related Bond in the applécissue
Terms and that bond redeems or matures beforeribeDiate (i) unless "Fallback Bond: Not Applicabis”
specified in the applicable Issue Terms, the Cat@h Agent shall use the Fallback Bond for anyaftes
Bond determination and (ii) if "Fallback Bond: NApplicable" is specified in the applicable Issuerrs,
there will be no Related Bond.

"Relevant Level has the meaning set out in the definition of ‘@eld Index Level Event" above.
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Form of Final Terms for Non-exempt N&C Securities

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS - [Other than with respect to offers of the N&C
Securities in $pecify jurisdiction(s) for which a PRIIPs KID igibhg preparei [during the period[s] [ - ]
[repeat periods as necesshty[T]/[tlhe N&C Securities are not intended to lméfered, sold or otherwise made
available to and should not be offered, sold oentlise made available to any retail investor inElneopean Economic
Area (‘'EEA"). For these purposes, a retail investor mearersop who is one (or more) of: (i) a retail cliastdefined
in point (11) of Article 4(1) of Directive 2014/6850 (as amendedMiFID Il "); or (ii) a customer within the meaning
of Directive 2002/92/EC (as amended or supersettedd,insurance Mediation Directive"), where that customer
would not qualify as a professional client as defirin point (10) of Article 4(1) of MiFID II; or {i) not a qualified
investor as defined in Directive 2003/71/EC (as ateel or superseded). Consequently[, save as prbeideve,] no
key information document required by Regulation YB\b 1286/2014 (as amended, tHeRIIPs Regulation') for
offering or selling the N&C Securities or otherwisgking them available to retail investors in thEAEhas been
prepared and therefore offering or selling the N&€Xurities or otherwise making them available tp r@tail investor
in the EEA may be unlawful under the PRIIPs Regora}

[MIFID 1l product governance / Professional investos and ECPs only target market- Solely for the purposes of
[the/each] manufacturer's product approval proddgstarget market assessment in respect of the Né«lrities has
led to the conclusion that: (i) the target marketthe N&C Securities is eligible counterparties gmofessional clients
only, each as defined in [Directive 2014/65/EU @asended, MiFID Il ")][MIiFID II]; and (ii) all channels for
distribution of the N&C Securities to eligible cdamarties and professional clients are appropri&@ensider any
negative target markét.Any person subsequently offering, selling or macoending the N&C Securities (a
"distributor ") should take into consideration the manufactisks] target market assessment; however, a disbrib
subject to MIFID Il is responsible for undertakiitg own target market assessment in respect oN&€ Securities
(by either adopting or refining the manufacturés[]starget market assessment) and determining opppte
distribution channels.JjIIFID Il product governance / Retail investors, professional investors and ECPs Solely
for the purposes of [the/each] manufacturer's prbdpproval process, the target market assessmeaspect of the
N&C Securities has led to the conclusion thatth{g target market for the N&C Securities is eligilsounterparties,
professional clients and retail clients, each dmed in [Directive 2014/65/EU (as amendeMiFID 11 ")][MiFID I1];

(ii) all channels for distribution to eligible couemparties and professional clients are appropréatd (iii) the following
channels for distribution of the N&C Securitiesregail clients are appropriate - investment advicahd] portfolio
management[,/ and][ non-advised sales ][and puexigion services][, subject to the distributor'stasility and
appropriateness obligations under MIFID II, as atlle]]. [Consider any negative target markeAny person
subsequently offering, selling or recommendingNi8eC Securities (adistributor ") should take into consideration the
manufacturer['s/s'] target market assessment; hemvavdistributor subject to MiFID Il is respongtfbr undertaking
its own target market assessment in respect dfl&f@ Securities (by either adopting or refining tmanufacturer['s/s']
target market assessment) and determining apptegistribution channels[, subject to the distrdlg suitability and
appropriateness obligations under MiFID I, as ajafile].]

APPLICABLE FINAL TERMS
FORM OF FINAL TERMS FOR NON EXEMPT N&C SECURITIES

Set out below is the form of Final Terms which Ww#él completed for each Tranche of Non-Exempt N&€Li8ees
issued under the Programme pursuant to this Bassgactus.

PLEASE CAREFULLY READ THE RISK FACTORS IN THE BASE PROSPECTUS
EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN FI NANCIAL AND LEGAL ADVISORS
ABOUT THE RISKS ASSOCIATED WITH AN INVESTMENT IN TH E N&C SECURITIES AND THE
SUITABILITY OF AN INVESTMENT IN THE N&C SECURITIES IN LIGHT OF THEIR PARTICULAR
CIRCUMSTANCES
[Date]

Santander UK plc
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Form of Final Terms for Non-exempt N&C Securities

Legal entity identifier (LEI): PTCQB104N23FMK2RZ28

Issue of [Aggregate Nominal Amount/Number of UmifsTranche] [Title of N&C Securities]
(the 'N&C Securities")

under the
Structured Note and Certificate Programme
(the "Programme")

Any person making or intending to make an offethef N&C Securities may only do so[:

0] in those Non-exempt Offer Jurisdictions mentionedParagraph 9.5 of Part B below, provided suchqueis
a Dealer or Authorised Offeror (as such term isrdef in the Base Prospectus) and that the offenade
during the Offer Period specified in that paragrapid that any conditions relevant to the use ofBhse
Prospectus are complied with; or

(ii) otherwise,j in circumstances in which no obligation arisestfa Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directiveaamsupplement a prospectus pursuant to Articleflthe
Prospectus Directive, in each case, in relaticsutdh offer.

Neither the Issuer nor any Dealer has authorisedda they authorise, the making of any offer of Ql&ecurities in
any other circumstances.

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddsfor the purposes of the General Terms and i€ons! of the
N&C Securities (the N&C Security Conditions" and, together with the applicable Annex(es), 'tBenditions") set
forth in the Base Prospectus dated 22 March 208 fhe supplement[s] to the Base Prospectus d&fdwnfhich
[together] constitute[s] a base prospectus forpingoses of the Prospectus Directive (tBase Prospectuy. This
document constitutes the Final Terms of the N&CuBiies described herein for the purposes of Aeti6l4 of the
Prospectus Directive and must be read in conjunctith the Base Prospectus. Full information onlfseier and the
offer of the N&C Securities is only available orethasis of the combination of these Final Terms tied Base
Prospectus. The Base Prospectus has been publbishéte websites of Euronext Dublimw.ise.id, the Central
Bank of Ireland [fttp://www.centralbank.le and the Issuer's websiténttp://www.santander.co.yk [The Base
Prospectus is also available for viewing duringnmalrbusiness hours at the specified office of @itilg N.A., London
Branch acting as Principal Paying Agent and copiay be obtained from the registered office of thguér.] In the
event of any inconsistency between the Conditiomsthe Final Terms, these Final Terms prevail. (ilnmary of the
N&C Securities (which comprises the summary in Base Prospectus as amended to reflect the prosisibthese
Final Terms) is annexed to these Final Terins.]

The N&C Securities have not been and will not bgistered under the United States Securities Acl983, as
amended (theSecurities Act’) or under any state securities laws, and the NSg€urities may not be offered, sold,
transferred, pledged, delivered, redeemed, diremtlindirectly, at any time within the United Stater to, or for the
account or benefit of, or by, any U.S. Person @dd below). Furthermore, the N&C Securities @b constitute,
and have not been marketed as, contracts of salecommodity for future delivery (or options themgsubject to the
U.S. Commodity Exchange Act, as amended (@EA"), and trading in the N&C Securities has not bapproved by
the U.S. Commodity Futures Trading Commission (fBETC") pursuant to the CEA, and no U.S. Person maygt a
time trade or maintain a position in the N&C Seties. For a description of the restrictions orecéfand sales of N&C
Securities, seelthportant Notice to Purchasers and Transferees &ENsecuritie$ and "Subscription and Sdlén the
Base Prospectus.

Delete where not applicable.
Include this wording if the minimum denominatigriess than €100,000 (or its equivalent in anoterency).
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Form of Final Terms for Non-exempt N&C Securities

For the purposes of these Final Terms, "U.S. Pémsmans (i) a "U.S. person” as defined in Regutaounder the
Securities Act (Regulation S), (ii) a person who comes within any definitioh b.S. person for the purposes of the
United States Commodity Exchange Act of 1936, asratad (the CEA") (including but not limited to a "U.S. person”
as defined in the Interpretive Guidance and Pdaiatement Regarding Compliance with Certain SwaguRg¢ions
promulgated by the Commodity Futures Trading Corsiais (the CFTC") pursuant to the CEA and a person other
than a "Non-United States person" as defined in CRule 4.7(a)(1)(iv) excluding for the purposesGHTC Rule
4.7(a)(1)(iv)(D) the exception for qualified eliggbpersons who are not "Non-United States perspos{jii) a "United
States person” as defined in the U.S. Internal RexveCode of 1986 and the U.S. Treasury regulajwomulgated
thereunder, in each case, as such definition magniended, modified or supplemented from time tet{each such
person, aU.S. Persot).

[Include whichever of the following apply or specify"Not Applicable". Note that the numbering skdo@main as set
out below, even if "Not Applicable" is indicated fodividual paragraphs or sub-paragraphs (in whichse the sub-
paragraphs of the paragraphs which are not applleaban be deleted). Italics denote guidance for gleting the
Final Terms]

[By investing in the N&C Securities each investatdemed to represent that:

@

(b)

(©)

Non-Reliance It is acting for its own account, and it has matdeown independent decisions to invest in the
N&C Securities and as to whether the investmetthénN&C Securities is appropriate or proper fotbiased
upon its own judgement and upon advice from suetisars as it has deemed necessary. It is not iglgim
any communication (written or oral) of the Issueramy Dealer as investment advice or as a recomizugor

to invest in the N&C Securities, it being understdoat information and explanations related to teems and
conditions of the N&C Securities shall not be cdeséd to be investment advice or a recommendaton t
invest in the N&C Securities. No communication e or oral) received from the Issuer or any Dealkall

be deemed to be an assurance or guarantee as exgiected results of the investment in the N&C 18exsu

Assessment and Understandinly is capable of assessing the merits of and tstdeding (on its own behalf
or through independent professional advice), andeustands and accepts the terms and conditionstaad
risks of the investment in the N&C Securitiessltiso capable of assuming, and assumes, the ofsitse
investment in the N&C Securities.

Status of PartiesNeither the Issuer nor any Dealer is acting auiiary for or adviser to it in respect of the
investment in the N&C Securities.]

Issuer: Santander UK plc

2.1 Type of N&C Security: [Note] / [Certificate]

2.2 Series Number: [ 1]

2.3 Tranche Number: [ 1]

2.4 [Date on which the N&C Securities will The N&C Securities will be consolidated and form a
be consolidated and form a singlesingle Series withiflentify earlier Tranchdson [the Issue
Series: Date/exchange of the Temporary Bearer Global N&C

Security for interests in the Permanent Bearer &lob
N&C Security, as referred to in paragraph 25 below,
which is expected to occur on or aboimsgrt daté][Not

Applicable]]
25 Trading Method: [Nominal] / [Unit]
2.6 Applicable Annex(es): [Not Applicable] / [Payout][Equity Index] / [Inflation
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Form of Final Terms for Non-exempt N&C Securities

Index] /

(N.B. more than one Annex may apply

[]

(NB: the Specified Currency must be the same as the
currency of the Preference Shares)

[ 1
[ 1

For calculation puses only, each Unit shall be deemed
to have a nominal amount of [ ].

(Each N&C Security must have a minimum Nominal
Amount per Unit of €1,000 (or, if the N&C Secustigre
denominated in a currency other than euro, the wmjant

in such currency. If N&C Securities are not tradeyl
unit, delete this iteji°

[Issue Price] / [Unit Issue Price] for[100 per cent. of the Aggregate Nominal Amount] /][

[Insert currency per Unit (the Tssue Pricé)] [plus
accrued interest from and includingpdert daté to but
excluding the Issue Date (which is equal to [ yda
accrued interest) ir{ the case of fungible issues, if

applicablg]

[The aggregate Offer Prices (as specified in paatgr
10.1 of Part B to these Final Terms) received by th
[Initial] Authorised Offeror in respect of the N&C
Securities which shall be payable by the Dealetht®
Issuer prior to the Issue Date]

The Issue Price specified [in/at [paragraph [ Jpad

may be more than the market value of the N&C Séesri
as at the Issue Date, and the price, if any, athvkie
Dealer or any other person is willing to purchdeeN&C
Securities in secondary market transactions igylit@ be
lower than the Issue Price. In particular, the ésBuice
may describe the overall proceeds received by sheer

in connection with the issue of the N&C Securities
expressed as a percentage of the Aggregate Nominal
Amount. In addition to the purchase price receifredn
the Dealer, the Issuer may receive up front pay(agnt
under the hedging arrangements for the N&C Seesriti

For N&C Securities issued by Unit, "AggregateusSize" should be specified and expressed as hetusfiUnits.
For N&C Securities issued by Unit, "AggregateusSize" should be specified and expressed as hetusfiUnits.

3. Specified Currency:
4. [Aggregate Nominal Amount] / [Aggregate Issue
Size]:
4.1 Series:
4.2 Tranche:
4.3 Nominal Amount per Unit:
5. [5.1]
Tranche’
4
5
j For N&C Securities issued by Unit only.

Note that for N&C Securities issued by nominabanmt the "Issue Price" is the gross amount recdyetthe Issuer in respect of the N&C
Securities being issued and should be the santed®ffer Price" (see Part B paragraph 10). Bb#h'tssue Price" and the "Offer Price"
should be par (i.e. 100 per cent.).



Form of Final Terms for Non-exempt N&C Securities

and secondary market prices may exclude such asount
[See further Part B, item 10.10 below.]

To the extent permitted by applicable law, if ames
relating to the issue and sale of the N&C Secwritiave
been paid or are payable by the Dealer to an irtdiany
(which may or may not have acted as an Authorised
Offeror) (an 'Intermediary"), then such Intermediary
may be obliged to fully disclose to its clients the
existence, nature and amount of any such feesu@iad,

if applicable, by way of discount) as required in
accordance with laws and regulations applicablsuch
Intermediary, including any legislation, regulatiand/or
rule implementing the Markets in Financial Instrunse
Directive (Directive 2014/65/EU), or as otherwiseyyn
apply in any non-EEA jurisdictions.

Investors in the N&C Securities intending to invést
N&C Securities through an Intermediary (including b
way of introducing broker) should request detailsaioy
such fee payment from such Intermediary before ngaki
any purchase thereof.

[5.2 Unit Value on Issue: liisert currency per Unit]
Investors should note that the value of a Unit inhe
secondary market or on redemption may be less than

the Unit Value on Issu

(If N&C Securities are not traded by unit, deletasth

iterm)]

[5.3 Aggregate Proceeds Amount: [ ]
(If N&C Securities are not traded by unit, deletasth
item)]®

[6.1 Specified Denominations: [ ]

(N.B. The minimum denomination of each N&C Security
will be €1,000 (or, if the N&C Securities are derioated

in a currency other than euro, the equivalent irctsu
currency)

[[Where Bearer N&C Securites and multiple
denominations above €100,000 or its equivalent in
another currency are being used, the following samp
wording should be followed

[[€100,000] and integral multiples of [€1,000] ixcess
thereof up to and including [€199,000]. No N&C
Securities in definitive form will be issued with a
denomination exceeding [€199,008].]

The Aggregate Proceeds Amount should be an aneourat to the Aggregate Issue Size multiplied feylhit Issue Price.
Not Applicable in the case of Definitive Regig@N&C Securities.
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Form of Final Terms for Non-exempt N&C Securities

[6.2 Minimum Tradable Size:

6.3 Calculation Amount per N&C Security:
7.1 Issue Date:

7.2 Interest Commencement Date

different from the Issue Date):

Type of N&C Security:

Maturity Date:

Interest Basis:

10
11

Insert for N&C Securities issued by nominal amoomiy.
Insert for N&C Securities issued by Unit only.

(If N&C Securities are not traded by nominal amount,
delete this itefn

[[€100,088][ ] Units and in multiples of [ ] Unit[s]
(the "Multiple Tradeable Size") in excess thereof]]

[ ]

(If only one Specified Denomination, insert the Sjget
Denomination.

If more than one Specified Denomination, insert the
highest common factor. N.B. There must be a common
factor in the case of two or more Specified

Denominations.

Note that a Calculation Amount of less than 1,00ibsuof
the relevant currency may result in practical ditfities
for paying agents and/or ICSDs who should be cadedul
if such an amount is proposgd.

specify datg

(NB. The Preference Shares should be issued betmte
date)

(ifspecify datéd [Not Applicable]
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[Fixed Rate N&C Security]
[Floating Rate N&C Security]
[Cross-Asset Linked Interest N&C Security:
(specify each relevant Type as follgjvs
[Equity Index Interest Linked N&C Security]
[Inflation Index Linked Interest N&C Security]
[Non-interest bearing N&C Security]

(Specify all N&C Security types which apply

The third Business Day following thenal Reference
Date (such third Business Day th&cheduled Maturity
Date") and the Scheduled Maturity Date is scheduled to
be [®], unless the Preference Shares are redeemedrearly
accordance with their terms

[[ ]percent. Fixed Rate N&C &éyg]
[[Bank of England Base Rate/LIBOR/EURIBORfjecify
relevant ISDA Ralgt/-[ ] per cent. Floating Rate N&C
Security]
[Variable Interest Rate N&C Security]
[Non-interest bearing N&C Security]
[Not applicable]



11.

12.

13.

14.

Form of Final Terms for Non-exempt N&C Securities

Redemption / Payment Basis:

Change of Interest Basis:

Issuer Call Option:

Status of N&C Securities:

Preference Share lirdamption in accordance with
N&C Security Condition 7

(N.B. The N&C Securities will be derivative secestior

the purposes of the Prospectus Directive and the
requirements of Annex Xl to the Prospectus Dixecti
Regulation will apply).

[Applicable] / [Not Ampalble]
[Specify the date when any fixed to floating ratencje
occurs or cross-refer to paragraphs 15 and 16 betowl
identify therg

[Not  Applicable] / [lssuer Call applicable
(further particulars specified in paragraph 22 bg]o

Senior

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

Fixed Rate N&C Security Provisions

15.1

15.2

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

Rate(s) of Interest/determination of ] per cent. [per annum] payable in arrear onheac

interest:

Interest Payment Date[s]:

174

Interest Payment Date

(or, if applicable, insert relevant provisions frothe
Payout Annex: i.e. Payout Condition 2.1(a), theevaht
Interest Payment Option from Payout Condition 2.2
and/or related definitions from Payout Condition 3.

[[ 1in each year frand including) [ ] and up to
(and including) insert daté / [specify othdr

(NB: do not specify the final Interest Payment Diatde
"Maturity Date", instead specify the calendar daie
"Scheduled Maturity Date")

(N.B. to provide for adjustment of the Interest Bdsi by
reference to which interest is calculated, pleapec#fy
the appropriate Business Day Convention in paragrap
15.7 below. For "unadjusted" interest calculatidme
Business Day Convention should be specified as "Not
Applicable". Where Interest Payment Dates are nexqlii

to adjust for payment purposes only (i.e. to rall an
appropriate Payment Day without affecting the léngt

the relevant Interest Period used for interest akdtons)
this can be achieved by specifying the appropriate
Payment Day Convention in paragraph 27 bglow

(NB: This will need to be amended in the caserefjular
coupons)



16.

Form of Final Terms for Non-exempt N&C Securities

15.3  Fixed Coupon Amount(s):
(Applicable to N&C Securities in
definitive form)

15.4  Broken Amount(s):

(Applicable to N&C Securities in
definitive form)

15.5 Day Count Fraction:

15.6  Determination Date(s):

15.7  Business Day Convention:

15.8  Additional Business Centre(s):

Floating Rate N&C Security Provisions

[[ ] per Calculation Amount] [payable on the Irest
Payment Dates falling in[ ]]/ [Not Applicable]

[ 1 per Calculation Amount, payable on the Intéres
Payment Date falling [infon] [ ]/[Not Applicad)]

[Actual/Actual (ICMA)J/[Act/AciICMA)]
[Actual/Actual (ISDA)]/[Actual/Actual]/[Act/Act]/
[Act/Act (ISDA)]

[Actual/365 (Fixed)]/[Act/365 (Fixed)]/[A/365
(Fixed)]/[A/365F]

[Actual/365(Sterling)]
[Actual/360]/[Act/360]/[A/360]

[30/360 (ICMA)]

[30/360]/[360/360]/[Bond Basis]
[30E/360]/[Eurobond Basis]

[30E/360 (ISDA)]

[unadjusted/adjusted]

[Not Applicable]

(N.B. If interest is not payable on a regular bafisr
example, if there are Broken Amounts specified),
Actual/Actual (ICMA) may not be a suitable Day Coun
Fraction)

(N.B. Actual/Actual (ICMA) is normally only approgté
for Fixed Rate N&C Securities denominated in ejros

[[ ]1in each year][Not Ajmalble]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA. In which case, insert regular
interest payment dates, ignoring issue date or nitgtu
date in the case of a long or short first or lastipon

[Following Business Day n@mtion / Modified
Following Business Day Convention / Preceding Besin
Day Convention] / [Not Applicable]

[ 1/[TARGETZNot Applicable]
[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

16.1  Specified Period(s)/Specified Interesf[ ]in each year from (and including) [ ] tp (and

Payment Dates:

175

including) [specify datf/[specify othdr [, subject to
adjustment in accordance with the Business Day
Convention set out below/not subject to any adjesiimn

as the Business Day Convention below is specifebet
Not Applicable]



16.2

16.3

16.4

16.5

16.6

Form of Final Terms for Non-exempt N&C Securities

(NB: do not specify the final Specified InteresyiPant
Date to be "Maturity Date", instead specify theezalar
date or "Scheduled Maturity Date")

(N.B. to provide for adjustment of the Interest Bdsi by
reference to which interest is calculated, pleapectfy
the appropriate Business Day Convention in paragrap
16.2 below. For "unadjusted" interest calculatiohet
Business Day Convention should be specified as "Not
Applicable" Where Interest Payment Dates are required
to adjust for payment purposes only (i.e. to rall &n
appropriate Payment Day without affecting the léngf

the relevant Interest Period used for interest akdtions)
this can be achieved by specifying the appropriate
Payment Day Convention in paragraph 27 bglow

Business Day Convention: [Floating Rate Conventiofrollowing Business Day
Convention / Modified Following Business Day
Convention / Preceding Business Day Conventionot [N
Applicable]]

Additional Business Centre(s): [ 1/[TARGETZNot Applicable]

Manner in which the Rate of Interes{Screen Rate Determination / ISDA DeterminatiorahB
and Interest Amount is to be determinedf England Base Rate Determination]

(further particulars specified in paragraph
[16.6]/[16.7]/[16.9] below)

(or, if applicable, insert relevant provisions frothe
Payout Annex: i.e. Payout Condition 2.1(b), theevaht
Interest Payment Option from Payout Condition 2.2
and/or related definitions from Payout Condition 3.

Party responsible for calculating thgThe Calculation Agent: See paragraph 30 below] /
Rate of Interest and Interest Amount (ifspecify other

not the Principal Paying AgentNéte:

Should always specify the Calculation

Agent if Bank of England Base Rate

Determination applies)

[Addres$
Screen Rate Determination: [Applicable] / [Not Appble]

(If not applicable, delete the remaining sub-parggra of
this paragraph

(a) Reference Rate: [ rhonth LIBOR / EURIBOR
(b) Interest Determination Date: [ ]

(Second London business day prior to the start chea
Interest Period if LIBOR (other than Sterling orreu
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16.7

16.8

16.9

16.10

16.11

16.12

16.13

Form of Final Terms for Non-exempt N&C Securities

(c) Relevant Screen Page:

(d) Rate Multiplier:

ISDA Determination:

(a) Floating Rate Option:
(b) Designated Maturity:

(c) Reset Date:

(d) Rate Multiplier

Linear Interpolation:

Bank of England Base

Determination:

(a) Designated Maturity:

LIBOR), first day of each Interest Period if Stedi
LIBOR and the second day on which the TARGET2
System is open prior to the start of each InteResiod if
EURIBOR or euro LIBOR

[ ]

(In the case of EURIBOR, if not Reuters EURIBORO1
ensure it is a page which shows a composite rate or
amend fallback provisions appropriatgly

[Not Applicable] / [®] per cent.]
[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

(In the case of a LIBOR or EURIBOR based option, th
first day of the Interest Period)

[Not Applicable] / [®] per cent.]

[Not Applicable/Applicable the Rate of Interest for the
[long/short] [first/last] Interest Period shall lalculated
using Linear Interpolationspecify for each short or long
interest period

Rate[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

[Daily] [ ]

(b) Interest Determination Date: [ ]

(c) Relevant Screen Page:
(d) Rate Multiplier:
Margin(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

[Reuters UKBASE] [ ]
[Not Applicable] / [®] per cent.]
[+/-][ ]per cent. per annum

[ ] per cent. per annum
[ ] per cent. per annum

[Actual/Actual
(ISDA)]/[Actual/Actual]/[Act/Act])/[Act/Act (ISDA)]
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16.14 Determination Date(s):

Other Variable Interest Rate N&C Security
Provisions

17.1

17.2

17.3

17.4

17.5

17.6

17.7

[Actual/Actual (ICMA)]/[Act/Act (ICMA)]

[Actual/365 (Fixed)]/[Act/365(Fixed)]/[A/365
(Fixed)]/[A/365F]

[Actual/365 (Sterling)]

[Actual/360]/[Act/360]/[A/360]
[30/360][360/360]/[Bond Basis]

[30/360 (ICMA)]

[30E/360]/[Eurobond Basis]

[30E/360 (ISDA)]

[unadjusted/adjusted]

[Not Applicable]

[(NB: Actual/Actual (ICMA) is normally only approjpte
for Fixed Rate N&C Securities denominated in edros)

[[ ]in each year]/[Not g{jgable]

[Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In which case, insert regula
interest payment dates, ignoring issue date or nitgitu
date in the case of a long or short first or lastipor]

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

Type of Variable Interest Rate N&C(Insert relevant provisions from the Payout Anneg:

Securities:

Payout Condition 2.1(c), the relevant Interest Papn
Option from Payout Condition 2.2 and/or related
definitions from Payout Condition 3.)

Specified Period(s) / Specified Interesf| ] in each year from (and including) [ ] and up

Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

178

(and including) $pecify datk/ [specify othdr

(NB: do not specify the final Specified Interesymant
Date to be "Maturity Date", instead specify theezalar
date or "Scheduled Maturity Date")

[Floating Rate ConventiBaollowing Business Day
Convention / Modified Following Business Day
Convention / Preceding Business Day Convention]

[ 1/ [TARGET2]M¢t Applicable]
[[ ] per cent. per anijfiot Applicable]
[[ ] per cent. per anifiiNot Applicable]

[Actual/Actual
(ISDA)]/[Actual/Actual]/[Act/Act])/[Act/Act (ISDA)]

[Actual/Actual (ICMA)/[Act/Act (ICMA)]
[Actual/365 (Fixed)]/[Act/365 (Fixed)]/[A/365

(Fixed)]/[A/365F]
[Actual/365 (Sterling)]



18.

19.

17.8

Form of Final Terms for Non-exempt N&C Securities

Actual/360]/[Act/360]/[A/360]

30/360 (ICMA)]

30/360][360/360]/[Bond Basis]

30E/360]/[Eurobond Basis]

[30E/360 (ISDA)]

[adjusted / unadjusted]

[Not Applicable]

[(NB: Actual/Actual (ICMA) is normally only appropte
for Fixed Rate N&C Securities denominated in eJros)

———

Determination Date(s): [[ ]in each year])/[Notglizable]

[Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In which case, insert regula
interest payment dates, ignoring issue date or ntgtu
date in the case of a long or short first or lastipor]

Key Dates relating to Variable Interest Rate
N&C Securities

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

Trade Date: []

Valuation Date(s): [ 1/[Not Applicable]

Initial Valuation Date: [ 1/[Not Applicable]

Scheduled Observation Date(s): [ 1/[Not Appliedb

Calculation Date(s): [ 1/[Not Applicable]

Observation Period: [ 1/[Not Applicable]

Averaging Dates: [Averaging [applies / does not Igppgo the N&C

Securities.] [The Averaging Dates are [ ].]

[In the event that an Averaging Date is a Disrupdbey
[Omission/Postponement/Modified Postponement] will

apply.]
Final Valuation Date: [ 1/ [Not Applicable]

Specified Maximum Days of Disruption: [See [Equiigex Linked Condition 7]fér Equity Index
Linked Interest N&C Securitigy / [[ Specify numbér
Scheduled Trading Days] / [Not Applicable]

Additional provisions relating to Equity Index [Applicable] / [Not Applicable]
Linked Interest N&C Securities

19.1

(If not applicable, delete the remaining sub-parggra of
this paragraph

Whether the interest provisions in[Single index]/[Basket containing one or moreides]
respect of the N&C Securities relate to

single index or a basket containing one

or more indices and the identity of each

relevant Index:
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19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

Form of Final Terms for Non-exempt N&C Securities

Equity Index:

Index Level:

Exchange(s)
Related Exchange:

Relevant Time:

Exchange Business Day:

Scheduled Trading Day:

Additional Disruption Events:

180

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

(a) [Name of Index/Basket Index

(b) The relevant Index Sponsor isldme of Index
Sponsof

(c) Bloomberg Screen: [ ]

(In case of more than one Index repeat the prosgtout
in items 19.2 — 19.6 inclusive below and include th
relevant informationn a tabular format.)

[Opening Level] / [Intraday Levell@bservation Level] /
[Closing Level]

(NB:- If Observation Level is selected please dpemie

of (a) the [lowest] [highest] Closing Level obsedvey

the Calculation Agent on the Scheduled Observation
Dates or (b) the level of the Index observed by the
Calculation Agent in accordance with the definitioh
Index Level at or about the Relevant Time on théidl
Valuation Date] [Scheduled Observation Date]).

[The relevant Exchange[s] [is/are] [ ]
specify / [All Exchanges]

[Scheduled Closing Time] / [The velet time is [ ],
being the time specified on the [Valuation
Date/Averaging Date/Scheduled Observation Date] for
the calculation of the Index Level.]

[Exchange Business Day l€Singdex Basis)] /
[Exchange Business Day (All Indices Basis)] / [Exabe
Business Day (Per Index Basis)]/

[Scheduled Trading Day (Bindndex Basis)] /
[Scheduled Trading Day (All Indices Basis)] / [Sdhked
Trading Day (Per Index Basis)]

[Applicable]/[Not Agipable: the provisions of Equity
Index Linked Condition 5 do not apply]if ( Not
Applicable, delete the remaining parts of this itE®n9)

(a) Elected Events Only: [Applicable] / [Not
Applicable]

(b) [The following Additional Disruption Events
apply to the N&C Securities: [Change in Law 1]
[Change in Law 2] [Hedging Disruption]
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[Increased Cost of Hedging] [Increased Cost of
Stock Borrow] [Loss of Stock Borrow] ]

(NB: delete this item (b)) if "Elected Events Only" is
specified as Not Applicable

(c) [The Maximum Stock Loan Rate in respect of
[specify in relation to each relevant Component
Securityis [ 1]

(NB: only applicable if Loss of Stock Borrow is
applicable

(d) [The Initial Stock Loan Rate in respect of
[specify in relation to each relevant Component
Securityis [ 1]

(NB: only applicable if Increased Cost of Stock Barris
applicable

19.10 Equity Index Linked Condition 4(b)(C) [Applicable]/[Not Applicable]
(Modification and  Cessation  of
Calculation of an Index

19.11 Equity Index Linked Condition [Applicable]/[Not Applicable]
7()(i)(B)  (Additional  Disruption
Events)

Additional provisions relating to Inflation [Applicable] / [Not Applicable]

Index Linked Interest N&C Securities
(If not applicable, delete the remaining sub-parggra of
this paragraph

20.1 Inflation Index/Inflation Indices: [ ]

(Give or details of index/indices. In case of mtran
one Inflation Index, repeat the prompts set ouftéms
20.1 —-20.7 inclusive below and include the relevant
information. In this case immediately before sitems
set out the title:Information in relation to [name of
Inflation Index])

20.2  Inflation Index Sponsor(s): [ ]
20.3  Reference source(s): [ ]
20.4  Related Bond: [Applicable] / [Not Applicable]

The Related Bond is: [ ] [Fallback Bond]
The issuer of the Related Bond is: [ ]
20.5 Fallback Bond: [Applicable] / [Not Applicable]

20.6  Observation Level: [Applicable / Not Applicable]
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20.7

20.8

Additional provisions relating to Fixed Income
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(NB:- If applicable please specify one of (a) thewést]
[highest] level of the Inflation Index observed thye
Calculation Agent in accordance with the Inflatibrdex
Linked Conditions in respect of the Scheduled
Observation Dates or (b) the level of the Inflatilorlex
observed by the Calculation Agent in accordancé wie
Inflation Index Linked Conditions in respect of {hetial
Valuation Date] [Scheduled Observation Dje

Inflation Index Dates in relation to(In case of more than one Key Date, repeat the ptem

[name of Key Daje

(a) Reference Month:
(b) Determination Date(s):
(c) Inflation Cut-Off Date:

(d) End Date:

Additional Disruption Events:

Benchmark N&C Securities
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21.2

21.3

Additional Business Centre(s):

set out in items 20.7(a) — 20.7(d) inclusive bel@fv
different for each Key Date) and include the relgva
information in a tabular format.)

[ ]
[ ]

(Note this may be the relevant Key Date

[ ] [As defined inthe Inflation Index Linked
Conditions]
[ ] [Maturity Date]

(This is necessary whenever Fallback Bond is Appl@a

[The following Addithal Disruption Events apply to the
N&C Securities: [Change in Law][,/and] [Hedging
Disruption][,/and] [Increased Cost of Hedging]]/[No
Applicable: the provisions of Inflation Index Linde
Condition 4 do not apply]

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

[ 1/[TARGETNot Applicable]

Manner in which the Rate of Interes{Screen Rate Determination / ISDA DeterminatiorahB
and Interest Amount is to be determinedf England Base Rate Determination]

Screen Rate Determination:

(a) Interest Determination Date(s):

(b) Reference Rate:

(c) Relevant Screen Page:

(further particulars specified in the below subguaphs
of this item 21)

[Applicable] / [Not Apgpble]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

[ ]

[ ] month LIBOR / EURIBOR

[ ]
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(In the case of EURIBOR, if not Reuters EURIBORO1,
ensure it is a page which shows a composite rate or
amend fallback provisions appropriately)

21.4  ISDA Determination: [Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

(@) Reset Date(s): [ 1]
(b) Floating Rate Option: [ 1]
(c) Designated Maturity: [ 1]

215 Bank of England Base Rate[Applicable]/[Not Applicable]
Determination:

(If not applicable, delete the remaining sub-parggra of
this paragraph)

(a) Designated Maturity: [Daily] [ ]

(b) Relevant Screen Page: [Reuters UKBASE] [ ]
21.6  Margin(s): [+/-][ ] per cent. per annum
21.7  Minimum Rate of Interest: [ ] per cent. per annum
21.8  Maximum Rate of Interest: [ ]per cent. per annum

PROVISIONS RELATING TO REDEMPTION

22.

23.

Issuer Call [Applicable] / [Not Applicable]
[If applicable, insert:
Optional Preference Share Redemption Valuation ®ate
[insert date(s)](subject to adjustment in accordance with

N&C Security Condition 7.2)]

Provisions relating to Preference Share Linked

Redemption:

23.1  Preference Shares ingert title and series numbassued by the Company

23.2 Initial Reference Date: ifsert daté

23.3  Preference Share Valuation Date: insprt daté [, unless the Preference Shares are to be

redeemed following a Scheduled Observation Date (as
defined in their terms), in which case the PrefeeeBhare
Valuation Date will be such Scheduled Observation
Date][, subject to adjustment in accordance withN&
Security Condition 6.1]
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23.4  Valuation Time

23.5 Final Reference Date:

24, Early Redemption:

24.1  Specified Early Redemption Events:

(a) Issuer lllegality Call:
(b) Issuer Tax Call:
(c) Issuer Regulatory Call:

24.2 Events of Default:

[5.00 p.m. (London time)hgert othe}
insert number of Business Days, which should bet\2ee

and no more than ]8Business Days following the
Preference Share Valuation Date

[Applicable]/[M@pplicable]
[Applicable]/[Not Applicakl
[Applicable]/[Not Applicable]

[Applicable]/[Not Applica)!

[Applicable]/[Not Applicable]

GENERAL PROVISIONS APPLICABLE TO THE N&C SECURITIES

25. Form of N&C Securities:

25.1 Form:

184

[Bearer N&C Securities:

[Temporary Bearer Global N&C Security

exchangeable for a Permanent Bearer Global
N&C Security which is exchangeable for

definitive Bearer N&C Securities [on 60 days'

notice/only upon an Exchange Event]].

[Temporary Bearer Global N&C Security
exchangeable for Definitive Bearer N&C
Securities on and after the Exchange Date.]

[Permanent Bearer Global N&C Security
exchangeable for Definitive Bearer N&C
Securities [on 60 days' notice/only upon an
Exchange Event]].

(Ensure that this is consistent with the wording
in the "Form of the N&C Securities" section in
the Base Prospectus and the N&C Securities
themselves. (N.B. The exchange upon notice
option should not be expressed to be applicable
if the Specified Denomination of the N&C
Securities in paragraph 6 includes language
substantially to the following effect:

"[€100,000] and integral multiples of [€1,000]
in excess thereof up to and including [€199,000].
No N&C Securities in definitive form will be
issued with a denomination above [€199,000]."
Furthermore, such Specified Denomination
construction is not permitted in relation to any
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27.

28.

29.

30.
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25.2 New Global Note:

Additional Financial Centre(s):

Payment Day Convention:

Talons for future Coupons to be attached

Definitive Bearer N&C Securities:

Rounding Convention:

Calculation Agent:
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issue of N&C Securities which is to be
represented on issue by a Temporary Bearer
Global N&C Security exchangeable for
Definitive N&C Securities.))

[Immobilised Bearer N&C Securities:

[Permanently Restricted Global N&C Security
held by the Book-Entry Depositary and CDls
registered in the name of a nominee for a
common depositary for Euroclear and
Clearstream, Luxembourg]]

(Permanently Restricted Global N&C Security to
be wused for securites which are to be
represented by CREST Depository Interests)

[CREST Depository Instruments:

CREST Depository Interests GQGREST
Depository Interests) representing the N&C
Securities may also be issued in accordance with
the usual procedures of Euroclear UK & Ireland
Limited ("CREST").]

[Yes] /[No]
Londondiye detail$

(Note that this paragraph relates to the date ofrpant
and not the end dates of Interest Periods for tingpses
of calculating the amount of interest, to which sub
paragraph 15.8, 16.3, 17.4 and 23.1 relate)

[Following] / [Modified Falving] / [Preceding]

(NB: If no Payment Day Convention is specified,
"Following" will apply)

fores as the N&C Securities have more than 27 coupon
payments, Talons may be required if, on exchange in
definitive form, more than 27 coupon payments et

be made] / [No]

[Rounded up] / [Rounded doijiNot Applicable]

[Santander UK plc
2 Triton Square
Regent's Place
London NW1 3AN
United Kingdom]
[specify other, including addrdss
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Specified N&C Securities

RESPONSIBILITY

[The N&C Securities aret]jnSpecified N&C Securities
for purposes of Section 871(m) of the U.S. Internal
Revenue Code of 1986. [Additional information retjag
the application of Section 871(m) to the N&C Seiiesi
will be available from @ive name(s) and address(es) of
Issuer contagt]] [As at the date of these Final Terms, the
Issuer has not determined whether the N&C Secaritie
Specified N&C Securities for purposes of Sectiod(87)
of the U.S. Internal Revenue Code of 1986; however,
indicatively it considers that they will [not] bep&ified
N&C Securities for these purposes. This is indieati
information only subject to change and if the Issunal
determination is different then it will give noticé such
determination. Please contact [name(s) and adésdss{
Issuer contact] for further information regardinbet
application of Section 871(m) to the N&C SecurifiEs
(The N&C Securities will not be Specified N&C Setiesi
if they (i) are issued prior to 1 January 2021 aar@ not
“delta-one” for U.S. tax purposes or (ii) do notfezence
any U.S. equity or any index that contains any camept
U.S. equity or otherwise provide direct or indirect
exposure to U.S. equities. If the N&C Securitidenence
a U.S. equity or an index that contains a compongft
equity or otherwise provide direct or indirect espoe to
U.S. equities and (i) are issued prior to 1 Januaf21
and provide a return that does not differ signifitg
from the return on an investment in the underlyioig(ii)
are issued on or after 1 January 2021, further ssi
would be required.]

The Issuer accepts responsibility for the informmaticontained in these Final Terms. R¢fevant third party
informatior] has been extracted frorsgecify source The Issuer confirms that such information hasrbaccurately
reproduced and that, so far as they are awareséane iable to ascertain from information publishgdspecify source
no facts have been omitted which would render ¢peaduced information inaccurate or misleading.]

Signed on behalf of the Issuer:

BY: e

Duly authorised

12

This formulation to be used if the Issuer hatsmade a determination regarding whether the N&€usties are Specified Securities as of

the date of the Final Terms.
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PART B — OTHER INFORMATION

[When completing this Part B prompts marked:
should be deleted if minimum denomination is €200 or more (or its equivalent in the relevantreucy as
at the date of issue).]

*

1.

2.

LISTING AND ADMISSIO N TO TRADING

11 Listing and admission to trading:
RATINGS
2.1 Ratings:

187

[Application [hheen][is expected to be] made by the
Issuer (or on its behalf) for the N&C Securities e
admitted to trading on the London Stock Exchange's
Regulated Market and to be listed the Official Latthe
FCA with effect on or abou®] [the Issue Date].]

[Application [has been][is expected to be] madethy

Issuer (or on its behalf) for the N&C Securities lie

admitted to the Official List of Euronext Dublin én
trading on its regulated market with effect from] [[the

Issue Date].]

[Specify any other listing, if applicable

(Where documenting a fungible issue, indication niest
given that the original N&C Securities are already
admitted to tradiny

[Not Applicable]

[None. Please note that as at the Issue Das not
intended that this specific Series of N&C Secusitieill
be rated.]

[The N&C Securities to be issued [have been]/[are
expected to be] ratedngert rating by [insert the legal
name of the relevant credit rating agency
entity(ies).]/[The following ratings reflect ratings
assigned to N&C Securities of this type issued uride
Programme generally.]

[Each of Hefined termfsis established in the European
Union and is registered under the Regulation (E@) N
1060/2009 (as amended) (tHeRA Regulation™)]

[Include a brief explanation of the meaning of théngs
if this has previously been published by the rating
provider.]

(The above disclosure should reflect the rating
specifically allocated to N&C Securities of the ayipeing
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issued under the Programme generally, or, where the
issue has been specifically rated, that rating.)
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INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the Dealer [and anthérised Offeror[s]], so far as the Issuer is ayaro
person involved in the issue of the N&C Securitias an interest material to the offekn{end as appropriate
if there are other interegis

[(When adding any other description, consideratiboudd be given as to whether such matters described
constitute "significant new factors" and conseqlyetitgger the need for a supplement to the Basespectus
under Article 16 of the Prospectus Directive)

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
4.1 Reasons for the offer: [General corporate purposes]

(See "Use of Proceeds" wording in Base Prospectifis -
reasons for offer differ from general corporate poses
and/or making profit and/or hedging certain riskgu
will need to include those reasons hgre.

4.2 Estimated net proceeds: [1]

(If proceeds are intended for more than one usewitu
need to split out and present in order of priority.
proceeds are insufficient to fund all proposed uskse
amount and sources of other funding.

4.3 Estimated total expenses: []

[Expenses are required to be broken down into each
principal intended "use" and presented in ordepradrity
of such "uses".]

(it is only necessary to include disclosure of meicpeds
and total expenses at 4.2 and 4.3 above whereodigie
is included at 4.1 above.

HISTORIC RATES OF INTEREST - Foating Rate N&C Securities Only

Details of historic [LIBOR/EURIBOR/Bank of EnglanBase Rate/] rates can be obtained from [Reuters
and/or Bloomberg].

PERFORMANCE OF [[/DENTIFY REFERENCE ITEM] / [FORMULA]], EXPLANATION OF
EFFECT ON VALUE OF INVESTMENT [AND OTHER INFORMATIO N CONCERNING
[[/DENTIFY REFERENCE ITEM]/ [THE FORMULA]] - VARIABLE INTEREST RATE N&C
SECURITIES

[If there is a derivative component in the interest example of how the value of the investmeatffésted by
the value of the underlying may be included.]

o [Need to include details of where past and futuméopsmance and volatility of the Reference Item can
be obtained
o [Where the underlying is an index, include the navhdthe/each] index and details of where

information about [the/each] index can be obtaifjed.
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. [Where the underlying is a basket of underlyingsluile details of the relevant weighting of each
underlying in the baskét.

[(When completing the above paragraphs, considenatimuld be given as to whether such matters deestri
constitute "significant new factors" and conseqlyetitgger the need for a supplement to the Basespectus
under Article 16 of the Prospectus Directiye.)

The Issuer [intends to provide post-issuance in&tion [specify what information will be reported and where
it can be obtaineldl [does not intend to provide post-issuance infation].

PERFORMANCE OF THE PREFERENCE SHARES, EXPLANATION O F EFFECT ON VALUE OF
INVESTMENT AND OTHER INFORMATION CONCERNING THE PRE FERENCE SHARES

The Company is a private company limited by shareswas incorporated under the Companies Act 2006 o
18 November 2015 (with registered number 987845H¢. Company is governed by the laws of England and
Wales and has its registered office at 2 TritongBguRegent’s Place, London NW1 3AN.

A copy of the Company's constitutional documentd #re applicable terms and conditions of the clafss
Preference Shares (thBréeference Share Terms and Conditiori$ are available to investors in the N&C
Securities on written request (free of charge) fithm registered office of the Company at 2 Tritaju&e,
Regent’s Place, London NW1 3AN [and from the Disitor of the N&C Securities] on proof of identity a
N&C Securityholder. The performance of the PrefeeeShares is linked to the performanceinggrt details
of relevant underlying reference itenj(s)

The Preference Share Terms and Conditions will igeothat, unless otherwise redeemed or cancelted, t
Preference Shares will be redeemable on their fisdémption date at a defined amount as determimed
accordance with the Preference Share Terms andit@orsd

Information on the Preference Shares (includindg pad further performance and volatility) is exgetto be

published on @] or on such successor page or source as may hediaio N&C Securityholders in
accordance with N&C Security Condition 18dtices.

OPERATIONAL INFORMATION

8.1 ISIN: []

8.2 Common Code: [1]

8.3 CFl: [ 1/[Not Applicable]

8.4 FISN: [ 1/ [Not Applicable]

8.5 Any clearing system(s) other thar{Not Applicablefive name(s) and numbers)
Euroclear and Clearstream,
Luxembourg and the relevant{The N&C Securities will also be eligible for CRESTa
identification number(s): the issue of CREST Depository Interests represgritia

N&C Securities]
8.6 Delivery: Delivery [against/free of] payment

8.7 Names and addresses of additiondl]/[Not Applicable]
Paying Agent(s) (if any):

8.8 Deemed delivery of clearing systemAny notice delivered to N&C Securityholders throute
notice for the purposes of N&Ceclearing system will be deemed to have been givethe
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Security Condition 13 (Notices):

[second][busineday after the day on which it was given
to [Euroclear] [and/,] [Clearstream, Luxembourghdé]

[specify othdr

8.9 Intended to be held in a manner whicliYes. Note that the designation "yes" simply metra

would allow Eurosystem eligibility:

8.10  Governing law:
DISTRIBUTION

9.1 Method of distribution:

the N&C Securities are intended upon issue to be
deposited with [one of the international centradusgies
depositories (CSDs') as common safekeepesjecify
othel and does not necessarily mean that the N&C
Securities will be recognised as eligible collatefar
Eurosystem monetary policy and intra-day credit
operations by the Eurosystem either upon issud ang

or all times during their life. Such recognitionlivdepend
upon the ECB being satisfied that Eurosystem liyib
criteria have been met.]

(If "Yes" is selected and the N&C Securities arpaéited
with an ICSD, the N&C Securities must be issueNGN
form.)

[No. [Whilst the designation is specified as "rat"the
date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future suitiat the
N&C Securities are capable of meeting them the N&C
Securities may then be deposited with one of tif&0€as
common safekeeper. Note that this does not nadgssa
mean that the N&C Securities will then be recoghias
eligible collateral for Eurosystem monetary poliand
intra day credit operations by the Eurosystem gttane
during their life. Such recognition will dependampthe
ECB being satisfied that Eurosystem eligibility teria
have been met.]]

English

[Syndicated/Non-syndicated]

9.2 0] If syndicated, names of [Not Applicable] / [give names of each entity acting as
Managers: underwriter to the issue on a firm commitment basid
names of each entity agreeing to place the issteowi a
firm commitment or on a “best efforts” basis, ifcsu
entities are not the same as the Manapers
(ii) Date of Subscription [ ]
Agreement:

(iii) Stabilisation Manager(s) (if [Not Applicable] / give namg

any):

9.3 If non-syndicated, name of relevan{Not Applicable]/ give namg

Dealer:

[In connection with the issue of any Tranche of N&C
Securities, the relevant Dealer (if any) named fas t
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U.S. Selling Restrictions:

192

stabilisation manager (or persons acting on betfa#fny
Stabilisation Manager(s)) in the applicable Finaflris or
Base Prospectus (as the case may be) @kabllisation
Manager") may over-allot N&C Securities (provided that,
in the case of any Tranche of N&C Securities to be
admitted to trading on the London Stock Exchange's
regulated market and/or any other regulated market
(within the meaning of FSMA) in the European Ecoimom
Area, the aggregate nominal amount of N&C Securitie
allotted does not exceed 105.00 per cent. of tigeeagte
nominal amount of the Tranche of N&C Securities) or
effect transactions with a view to supporting tharket
price of the N&C Securities at a level higher théat
which might otherwise prevail. However, stabilisati
may not necessarily occur. Any stabilisation actinay
begin on or after the date on which adequate public
disclosure of the final terms of the offer of theafiche of
N&C Securities is made and, if begun, may ceasangt
time, but it must end no later than the earlie30fdays
after the issue date of the Tranche of N&C Seasitind

60 days after the date of the allotment of the Ghanof
N&C Securities.]

The N&C Securities haxat and will not be registered
under the Securities Act. The N&C Securities arky éor
offer and sale outside the United States in offshor
transactions to non-U.S. Persons in reliance orulRégn
S under the Securities Act and may not be offesett],
transferred, pledged, delivered, redeemed, direcily
indirectly, at any time within the United Statestoy or for
the account or benefit of, or by, any U.S. Person.

Each initial purchaser of the N&C Securities andhea
subsequent purchaser or transferee of the N&C Biesur
shall be deemed to have agreed with the Issueher t
seller of such N&C Securities that (i) it will nat any
time offer, sell, resell or deliver, directly ordinectly,
such N&C Securities so purchased in the UnitedeStat
to, or for the account or benefit of, any U.S. Barsr to
others for offer, sale, resale or delivery, dingctr
indirectly, in the United States or to, or for #ecount or
benefit of, any U.S. Person and (ii) it is not gnasing any
N&C Securities for the account or benefit of anySU.
Person.

N&C Securities in bearer form are subject to Ue&. law
requirements and may not be offered, sold or dedive
within the United States or its possessions or td.&.
person, except in certain transactions permittedUbs.
tax regulations.

[Reg. S Compliance Category 2; TEFRA D/ TEFRA C /
TEFRA not applicable]NB. N&C Securities which will

be represented by CREST Depository Interests to be
TEFRA Cand Immobilised Bearer Securities will be
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TEFRA not applicable)

9.5 (a) Non-exempt Offer: [Applicable] [Not Applicable](delete remaining sub-
paragraph if not Applicable

(b) Non-exempt Offer Jurisdiction: Specify relevant Member States where the issuendist
to make Non-exempt Offers, which must be jurisaisti
into which the Base Prospectus and any relevant
supplements have been passported (in additionefarid,
where the Base Prospectus is approved and publshed

(c) Offer Period Bpecify datpuntil [specify date or a formulation such as
“the Issue Date” or “the date which falls @] Business
Days thereafter”

(Consider walk-away rights if extending Offer Period
beyond the Issue Date

(d) Financial intermediaries [Insert names and addresses of financial interméekar
granted specific consent to useeceiving consent (specific consent)][Not Appliagbl
the Base Prospectus in
accordance with the Conditions
init:

(e) General Consent: [Applicable]/[Not Applicable]

4) Other  Authorised  Offeror [Not Applicable]]Add here any other Authorised Offeror
Terms: Terms (Authorised Offeror Terms should only beuided
here where General Consent is applicaljle.)

(N.B. Consider any local regulatory requirements
necessary to be fulfilled so as to be able to maken-
exempt offer in relevant jurisdictions. No sucteo&hould
be made in any relevant jurisdiction until those
requirements have been met. Non-exempt offers migy o
be made into jurisdictions in which the Base Praspe
(and any supplement) has been notified / passpdrted

9.6 Prohibition of Sales to EEA Retail[Not Applicable]

Investors
[Applicable [, other than with respect to offerstibé N&C

Securities in $pecify jurisdiction(s) for which a PRIIPs
KID is being preparef [during the period[s] [ ]
[ ] [repeat periods as necesshly

TERMS AND CONDITIONS OF THE OFFER*

[Applicable] / [Not Applicable](If not applicable, delete the remaining sub-pawgns of this paragraph)
[The N&C Securities will be offered to the publit éach Non-exempt Offer Jurisdiction[s] in accoawith
the arrangements listed below.]

10.1  Offer Price: [Not Applicable][See 10.10 below][I&sBrice]

10.2 [Conditions to which the offer is [Not Applicable]/ give detail$

subject:]
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10.7

10.8

10.9

10.10
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[Offers of the N&C Securities are conditional oreith
issue and are subject to such conditions as areuseh
the [Distribution Agreement]. As between Dealersd an
their customers (including Authorised Offerors) or
between Authorised Offerors and their customertersf
of the N&C Securities are further subject to such
conditions as may be agreed between them and/ts as
specified in any arrangements in place between.jhem

[Description of the application process]: [Not Apble] / give detail$

[Details of the minimum and/or [Not Applicable] / give detail$
maximum amount of application]:

[Description of possibility to reduce[Not Applicable] / give detail$
subscriptions and manner for refunding
excess amount paid by applicants]:

[Details of the method and time limits[Not Applicable] / pive detail$

for paying up and delivering the N&C

Securities:] [NB: Under normal circumstances, on the Issue Date,
allocated N&C Securities will be made available ttee
Dealer(s) / Authorised Offerors in such accountesy be
held by them directly or indirectly at Euroclear or
Clearstream. Luxembouig.

[Manner in and date on which results ofNot Applicable] / give detail$

the offer are to be made public:]
[If applicable (i) specify date on which the fin&esof the
issue will be made public and (ii) insert specdigtails in
respect of the method of publication (including,eveh
relevant, details of any advertisements to be ghbli)]

[Procedure for exercise of any right ofNot Applicable] / give detail$
pre-emption, negotiability of

subscription rights and treatment of

subscription rights not exercised:]

[Whether tranche(s) have been reservgbot Applicable] / give detail$
for certain countries:]

Indication of the expected price afNot Applicable] [The Issuer has offered and willighe

which the N&C Securities will be N&C Securities to the Dealer(s) (and no one elsgha

offered or the method of determiningssue Price. The Dealer(s) and Authorised Offexoils

the price and the process for itoffer and sell the N&C Securities to their customér

disclosure: accordance with the arrangements in place betwaeh e
such Dealer and its customers (including the Auseaor
Offerors) or each such Authorised Offeror and its
customers at the Issue Price.]

[The Issue Price for the N&C Securities includesianber
of costs including sale commissions and hedgingted|
payments and may not be an accurate reflectiorhef t
market value of the N&C Securities as of the IsBage.
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The price at which the N&C Securities may be sald i
secondary market transactions may be significdother
than the Issue Price as a result. Accordingly, stws
should be prepared to hold the N&C Securities until
maturity.

The Issue Price for the N&C Securities includes an
embedded commission which will be payable to one or
more distributors for the N&C Securities. An invast
should enquire of any distributor from which it pbases
N&C Securities as to the level of commissions reegiby

the distributor.]

[Othei]

10.11 [Process for notification to applicants ofNot Applicable] / give detail$

the amount allotted and the indication

whether dealing may begin befordProspective N&C Securityholders will be notifieg the

notification is made:] relevant Dealer(s) and Authorised Offeror in aceoxk
with the arrangements in place between such Degler(
Authorised Offeror and its customers. Any dealiiigthe
N&C Securities, which take place will be at thekrig the
prospective N&C Securityholders.]

10.12 [Amount of any expenses and taxefNot Applicable] / give detail$
specifically charged to the subscriber or
purchaser:]

10.13 [Name(s) and address(es), to the extefithe Authorised Offerors are identified in 9.5 abdv/
known to the Issuer, of the placers ifNone] / [give detail$
the various countries where the offer
takes place.]

[The Issuer is only offering to and selling to tbealer(s) pursuant to and in accordance with thedeof the

[Distribution Agreement] [Programme AgreeméntAll sales to persons other than the Dealer(s) veilmade by the
Dealer(s) or persons to whom they sell, and/orretise make arrangements with, including the Autbexli Offeror(s).
The Issuer shall not be liable for any offers, sale purchases of N&C Securities to persons (dthen in respect of
offers and sales to, and purchases of, N&C Seearitly the Dealer(s) and only then pursuant to Bistribution

Agreement] [Programme Agreement]), which are magléhle Dealer(s) or Authorised Offeror(s) in accora with

the arrangements in place between any such Dealany such][the] Authorised Offeror and its custm]

[[Each [of] [t][T]he Dealer(s) has acknowledged aagreed, and any Authorised Offeror will be reqaitey the
Dealer(s) to acknowledge and agree, that for tmpqae of offer(s) of the N&C Securities, the Isshas passported the
Base Prospectus in [each of] the Non-exempt Offieisdiction[s] and will not passport the Base Pexdps into any
other European Economic Area Member State; accgidithe N&C Securities may only be publicly offdren Non-
exempt Offer Jurisdiction[s] or offered to Qualdfienvestors (as defined in the Prospectus Direftiveany other
European Economic Area Member States and thafffalisoof N&C Securities by it will be made only accordance
with the selling restrictions set forth in the B&&®spectus and the provisions of these Final Temdsin compliance
with all applicable laws and regulations.]]

11. EU BENCHMARKS REGULA TION

EU Benchmarks Regulation: Article 29(2)Not Applicable]
statement on benchmarks:

13 Delete as applicable depending on whether sytetidsade or not.
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[Applicable: Amounts payable under the N&C Secasiti
are calculated by reference tdndert name(s) of
benchmark(g) which [is/are] provided byiisert name(s)
of the administrator(s) — if more than one, spedify
relation to each relevant benchmark

[As at the date of these Final Termissert name(sof the
administrator(s) [is/are] [not] included in the register of
administrators and benchmarks established and aiadéat

by the European Securities and Markets Authority
pursuant to article 36 of Regulation (EU) 2016/1911
[repeat as necessdty
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SUMMARY OF THE N&C SECURITIES

[Insert completed summary for the N&C Securitietessiminimum denomination is equal to or greatanteUR
100,000 (or its equivalent in another currericy)
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[PROHIBITION OF SALES TO EEA RETAIL INVESTORS - [Other than with respect to offers of the N&C
Securities in $pecify jurisdiction(s) for which a PRIIPs KID iibhg preparel [during the period[s] [ 1 ]
[repeat periods as necesshty[T]/[tlhe N&C Securities are not intended to lméfered, sold or otherwise made
available to and should not be offered, sold oentlise made available to any retail investor inElneopean Economic
Area (‘'EEA"). For these purposes, a retail investor mearersop who is one (or more) of: (i) a retail cliastdefined
in point (11) of Article 4(1) of Directive 2014/6850 (as amendedMiFID Il "); or (ii) a customer within the meaning
of Directive 2002/92/EC (as amended or supersettedd,Insurance Mediation Directive"), where that customer
would not qualify as a professional client as defirin point (10) of Article 4(1) of MiFID II; or {i) not a qualified
investor as defined in Directive 2003/71/EC (as ateel or superseded). Consequently[, save as prbeideve,] no
key information document required by Regulation YB\b 1286/2014 (as amended, tHeRIIPs Regulation") for
offering or selling the N&C Securities or otherwisgking them available to retail investors in thEAEhas been
prepared and therefore offering or selling the N&€xurities or otherwise making them available tp r@tail investor
in the EEA may be unlawful under the PRIIPs Regora}

[MIFID Il product governance / target market — [appropriate target market legend to be inclujed
APPLICABLE PRICING SUPPLEMENT
FORM OF PRICING SUPPLEMENT FOR EXEMPT N&C SECURITIE S
EXEMPT N&C SECURITIES OF ANY DENOMINATION

Set out below is the form of Pricing Supplementiwviiill be completed for each Tranche of Exempt NSgeurities,
whatever the denomination of those N&C Securittesjed under the Programme pursuant to this Bassprctus.

NO PROSPECTUS IS REQUIRED IN ACCORDANCE WITH DIRECT IVE 2003/71/EC FOR THE ISSUE OF
EXEMPT N&C SECURITIES DESCRIBED BELOW

PLEASE CAREFULLY READ THE RISK FACTORS IN THE BASE PROSPECTUS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN FI NANCIAL AND LEGAL ADVISORS
ABOUT THE RISKS ASSOCIATED WITH AN INVESTMENT IN TH E N&C SECURITIES AND THE
SUITABILITY OF AN INVESTMENT IN THE N&C SECURITIES  IN LIGHT OF THEIR PARTICULAR
CIRCUMSTANCES

[Date]

Santander UK plc
Legal entity identifier (LEI): PTCQB104N23FMK2RZ28

Issue offAggregate Nominal Amount/Number of Units of TialdTitle of N&C Securities]
(the "N&C Securitie$)

under the
Structured Note and Certificate Programme
(the "Programme”)

The Base Prospectus referred to below (as complstetis Pricing Supplement) has been preparederbasis that
any offer of N&C Securities in any Member Statel® European Economic Area (eachRe&levant Member Staté)
which has implemented the Prospectus Directive lvélmade pursuant to an exemption under the PriospBirective,
as implemented in that Relevant Member State, fitmenrequirement to publish a prospectus for oftdrghe N&C
Securities. Accordingly, any person making or idieg to make an offer in that Relevant Member Stdtthe N&C
Securities may only do so in circumstances in whichobligation arises for the Issuer or any De#édepublish a
prospectus pursuant to Article 3 of the Prospebiusctive or to supplement a prospectus pursuadrticle 16 of the
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Prospectus Directive, in each case, in relatioauch offer. Neither the Issuer nor any Dealer habkaised, nor do
they authorise, the making of any offer of N&C Seties in any other circumstances.

199



Form of Pricing Supplement for Exempt N&C Securitse

PART A — CONTRACTUAL TERMS

This document constitutes the Pricing Supplementhie N&C Securities described herein. This docunmeast be
read in conjunction with the Base Prospectus dageiarch 2019 [as supplemented by the supplemediisld @]]
(the 'Base Prospectus").Full information on the Issuer and the offer of tN&C Securities is only available on the
basis of the combination of this Pricing Supplenmemd the Base Prospectus. The Base Prospectugséagpbblished
on the websites of Euronext Dublimw.ise.ig, the Central Bank of Irelanchifp://www.centralbank.leand the
Issuer's website ifjsert linK). [The Base Prospectus is also available for vievdagng normal business hours at the
specified office of Citibank, N.A., London Branchtig as Principal Paying Agent and copies may lit@ined from
the registered office of the Issuer.] In the eveftany inconsistency between the Conditions and Rhieing
Supplement, this Pricing Supplement will prevail.

Terms used herein shall be deemed to be defineddsfor the purposes of the General Terms and i@onsi of the
N&C Securities (the N&C Security Conditions" and, together with the applicable Annex(es) tBeriditions") set

forth in the Base Prospectus. The N&C Securitiegehaot been and will not be registered under théednStates
Securities Act of 1933, as amended (tBecurities Act’) or under any state securities laws, and the N&&Curities
may not be offered, sold, transferred, pledgedyeedd, redeemed, directly or indirectly, at angaiwithin the United
States or to, or for the account or benefit of,bgr any U.S. Person (as defined below). Furthermtire N&C

Securities do not constitute, and have not beeketed as, contracts of sale of a commodity forriutdelivery (or
options thereon) subject to the U.S. Commodity Exdge Act, as amended (th€EA"), and trading in the N&C
Securities has not been approved by the U.S. Contynedtures Trading Commission (th€FTC") pursuant to the
CEA, and no U.S. Person may at any time trade dntaia a position in the N&C Securities. For aatggtion of the
restrictions on offers and sales of N&C Securitisse Tmportant Notice to Purchasers and Transferees &CN
Securities and 'Subscription and Sdlen the Base Prospectus.

For the purposes of this Pricing Supplement, "B&son" means (i) a "U.S. person" as defined iruRdign S under
the Securities Act Regulation S, (ii) a person who comes within any definitiohd.S. person for the purposes of
the United States Commaodity Exchange Act of 198G raended CEA") (including but not limited to a "U.S. person”
as defined in the Interpretive Guidance and Pditatement Regarding Compliance with Certain SwaguR¢ions
promulgated by the Commodity Futures Trading Corsiais (the CFTC") pursuant to the CEA and a person other
than a "Non-United States person" as defined in CRule 4.7(a)(1)(iv) excluding for the purposesGHTC Rule
4.7(a)(1)(iv)(D) the exception for qualified elidggbpersons who are not "United States persons'jjiipra "United
States person" as defined in the U.S. Internal RexeCode of 1986 and the U.S. Treasury regulatiwomulgated
thereunder, in each case, as such definition magniended, modified or supplemented from time tet{each such

person, aU.S. Persot).

[Include whichever of the following apply or specif/“Not Applicable". Note that the numbering skogmain as set
out below, even if "Not Applicable" is indicated fodividual paragraphs or sub-paragraphs (in whichse the sub-
paragraphs of the paragraphs which are not applleaban be deleted). Italics denote guidance for gleting the
Pricing Supplemerit.

[By investing in the N&C Securities each investatdemed to represent that:

(a) Non-Reliance It is acting for its own account, and it has matdeown independent decisions to invest in the
N&C Securities and as to whether the investmetihénN&C Securities is appropriate or proper fotbiased
upon its own judgement and upon advice from suctisars as it has deemed necessary. It is not rglgim
any communication (written or oral) of the Issueramy Dealer as investment advice or as a recomizugor
to invest in the N&C Securities, it being understdoat information and explanations related to teems and
conditions of the N&C Securities shall not be cdeséd to be investment advice or a recommendaton t
invest in the N&C Securities. No communication temn or oral) received from the Issuer or any Dealkall
be deemed to be an assurance or guarantee as &xpierted results of the investment in the N&C i8exa

(b) Assessment and Understandinly is capable of assessing the merits of and tstdeding (on its own behalf
or through independent professional advice), andeustands and accepts the terms and conditionstfaad
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risks of the investment in the N&C Securitiessltiso capable of assuming, and assumes, the ofsitse
investment in the N&C Securities.

Status of PartiesNeither the Issue nor any Dealer is acting asididry for or adviser to it in respect of the
investment in the N&C Securities.]

Issuer: Santander UK plc
2.1 Type of N&C Security: [Note] / [Certificate]
2.2 Series Number: [ 1]

2.3 Tranche Number: [ 1]

2.4 [Date on which the N&C Securities will The N&C Securities will be consolidated and form a
be consolidated and form a singlesingle Series withiflentify earlier Tranchgson [the Issue
Series: Date/exchange of the Temporary Bearer Global N&C

Security for interests in the Permanent Bearer &lob
N&C Security, as referred to in paragraph 25 below,
which is expected to occur on or aboimsgrt daté][Not

Applicable]]

25 Trading Method: [Nominal] / [Unit]

2.6 Applicable Annex(es): [Not Applicable] / [Payout][Equity Index] / [Inflation
Index] /

(N.B. more than one Annex may apply

Specified Currency: []

(NB: the Specified Currency must be the same as the
currency of the Preference Shares)

[Aggregate Nominal Amount] / [Aggregate Issue

Size]:

4.1 Series: [ 3

4.2 Tranche: [

[4.3 Nominal Amount per Unit: For calculation puges only, each Unit shall be deemed

to have a nominal amount of [ ].

(Each N&C Security must have a minimum Nominal
Amount per Unit of €1,000 (or, if the N&C Secust@re
denominated in a currency other than euro, the egjant

in such currency. If N&C Securities are not tradey
unit, delete this iteji’

For N&C Securities issued by Unit, "AggregateusSize" should be specified and expressed as hetusfiUnits.
For N&C Securities issued by Unit, "AggregateusSize" should be specified and expressed as hetusfiUnits.
For N&C Securities issued by Unit only.
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5. [5.1] [Issue Price] / [Unit Issue Price] for[100 per cent. of the Aggregate Nominal Amount] /]
Tranche* [Insert currency per Unit (the Tssue Pricé)] [plus
accrued interest from and includinodert daté to but

excluding the Issue Date (which is equal to [ ygla

accrued interest) ir{ the case of fungible issues, if

applicablg]

The Issue Price specified [in/at [paragraph [ Jied

may be more than the market value of the N&C Séesri
as at the Issue Date, and the price, if any, athviie
Dealer or any other person is willing to purchdeeN&C
Securities in secondary market transactions igyit@ be
lower than the Issue Price. In particular, the ésBuice
may describe the overall proceeds received by gkeer

in connection with the issue of the N&C Securities
expressed as a percentage of the Aggregate Nominal
Amount. In addition to the purchase price receifredn

the Dealer, the Issuer may receive up front pay(agnt
under the hedging arrangements for the N&C Seesriti
and secondary market prices may exclude such asount
[See further Part B, item 6.6 below.]

To the extent permitted by applicable law, if areds
relating to the issue and sale of the N&C Secwritiave
been paid or are payable by the Dealer to an irgdiany
(an 'Intermediary "), then such Intermediary may be
obliged to fully disclose to its clients the existe, nature
and amount of any such fees (including, if applieaby
way of discount) as required in accordance withsland
regulations applicable to such Intermediary, incigdany
legislation, regulation and/or rule implementinge th
Markets in Financial Instruments Directive (Direeti
2014/65/EUV), or as otherwise may apply in any n&#&E
jurisdictions.

Investors in the N&C Securities intending to invést
N&C Securities through an Intermediary (including b
way of introducing broker) should request detailsaioy
such fee payment from such Intermediary before ntaki
any purchase thereof.

[5.2 Unit Value on Issue: lipsert currency per Unit]
Investors should note that the value of a Unit inte
secondary market or on redemption may be less than

the Unit Value on Issue

(If N&C Securities are not traded by unit, deletasth
item)]

5.3 Aggregate Proceeds Amount: [ ]

Note that for N&C Securities issued by nominabanmt the "Issue Price" is the gross amount recdiyetthe Issuer in respect of the N&C
Securities being issued and should be the santeed®©ffer Price" (if any). Both the "Issue Pricaid the "Offer Price" should be par
(i.e. 100 per cent.).
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(If N&C Securities are not traded by unit, deletasth
item)]®

[6.1 Specified Denominations: [ ]

(N.B. The minimum denomination of each N&C Security
will be €1,000 (or, if the N&C Securities are dernioated

in a currency other than euro, the equivalent irctsu
currency)

[[Where Bearer N&C Securites and multiple
denominations above €100,000 or its equivalent in
another currency are being used, the following samp
wording should be followed

[[€100,000] and integral multiples of [€1,000] incess
thereof up to and including [€199,000]. No N&C
Securities in definitive form will be issued with a
denomination exceeding [€199,006].]

(If N&C Securities are not traded by nominal amount,
delete this itetn

[6.2 Minimum Tradable Size: [[€100,000] ] Units and in multiples of [ ] Unit[s]
(the "Multiple Tradeable Size") in excess thereof]]

6.3 Calculation Amount per N&C Security: [ ]

(If only one Specified Denomination, insert the Sjmet
Denomination.

If more than one Specified Denomination, insert the
highest common factor. N.B. There must be a common
factor in the case of two or more Specified

Denominations.

Note that a Calculation Amount of less than 1,00ibsuof
the relevant currency may result in practical ditfities
for paying agents and/or ICSDs who should be cadedul
if such an amount is proposgd.

7.1 Issue Date: specify datp

(NB. The Preference Shares should be issued betmte
date)

7.2 Interest Commencement Date (ifspecify datd [Not Applicable]
different from the Issue Date):

Type of N&C Security: [Fixed Rate N&C Security]
[Floating Rate N&C Security]
[Cross-Asset Linked Interest N&C Security:

® N o o

The Aggregate Proceeds Amount should be an aneourat to the Aggregate Issue Size multiplied feylhit Issue Price.
Not Applicable in the case of Definitive Regist@N&C Securities.

Insert for N&C Securities issued by nominal amoomiy.

Insert for N&C Securities issued by Unit only.
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(specify each relevant Type as folldjvs
[Equity Index Interest Linked N&C Security]
[Inflation Index Linked Interest N&C Security]
[Non-interest bearing N&C Security]

(Specify all N&C Security types which apply

Maturity Date: The third Business Day following th&nal Reference

Date (the Scheduled Maturity Daté’) and the
Scheduled Maturity Date is scheduled to ®¢inless the
Preference Shares are redeemed early in accoreatice
their terms

Interest Basis: [[ ]per cent. Fixed Rate N&C &déy]

[[Bank of England Base Rate/LIBOR/EURIBORfecify
relevant ISDA Raigt/-[ ] per cent. Floating Rate N&C
Security]

[Variable Interest Rate N&C Security]

[Non-interest bearing N&C Security]

[Not applicable]

Redemption / Payment Basis: Preference Share lirdamption in accordance with

N&C Security Condition 7

(N.B. The N&C Securities will be derivative secestifor

the purposes of the Prospectus Directive and the
requirements of Annex Xll to the Prospectus Dixecti
Regulation will apply).

Change of Interest Basis: [Applicable] / [Not Ampalble]

[Specify the date when any fixed to floating ratange
occurs or cross-refer to paragraphs 15 and 16 bedmasl
identify therg

Issuer Call Option: [Not Applicable] / [Issuer Cakpplicable (further

particulars specified in item 22 below)]

Status of N&C Securities: Senior

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

Fixed Rate N&C Security Provisions [Applicable] / [Not Applicable]

15.1

15.2

(If not applicable, delete the remaining sub-parggra of
this paragraph

Rate(s) of Interest/determination of ] per cent. [per annum] payable in arrear onheac
interest: Interest Payment Date

(or, if applicable, insert relevant provisions frotine
Payout Annex: i.e. Payout Condition 2.1(a), thesvaht
Interest Payment Option from Payout Condition 2.2
and/or related definitions from Payout Conditiof 3.

Interest Payment Date[s]: [[ ]in each year frand including) [ ] and up to
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Fixed Coupon Amount(s):
(Applicable to N&C Securities in
definitive form)

Broken Amount(s):
(Applicable to N&C Securities in

definitive form)

Day Count Fraction:

Determination Date(s):

205

(and including) insert daté / [specify othdr

(NB: do not specify the final Interest Payment Diatde
"Maturity Date", instead specify the calendar daie
"Scheduled Maturity Date")

(N.B. to provide for adjustment of the Interest Bdsi by
reference to which interest is calculated, pleapec#fy
the appropriate Business Day Convention in paragrap
15.7 below. For "unadjusted" interest calculatidme
Business Day Convention should be specified as "Not
Applicable". Where Interest Payment Dates are nexqlii

to adjust for payment purposes only (i.e. to rall &n
appropriate Payment Day without affecting the léngt

the relevant Interest Period used for interest akdtons)
this can be achieved by specifying the appropriate
Payment Day Convention in paragraph 27 ahove

(NB: This will need to be amended in the caserefjular
coupons)

[[ ] per Calculation Amount] [payable on the Irest
Payment Dates falling in[ ]}/ [Not Applicable]

[ 1 per Calculation Amount, payable on the Intéres
Payment Date falling [infon] [ ]/[Not Applicad)]

[Actual/Actual (ICMA)J/[Act/AciICMA)]
[Actual/Actual (ISDA)]/[Actual/Actual]/[Act/Act]/
[Act/Act (ISDA)]

[Actual/365 (Fixed)]/[Act/365 (Fixed)]/[A/365
(Fixed)]/[A/365F]

[Actual/365(Sterling)]
[Actual/360]/[Act/360]/[A/360]

[30/360 (ICMA)]

[30/360]/[360/360]/[Bond Basis]
[30E/360]/[Eurobond Basis]

[30E/360 (ISDA)]

[unadjusted/adjusted]

[Not Applicable]

(N.B. If interest is not payable on a regular baéisr
example, if there are Broken Amounts specified),
Actual/Actual (ICMA) may not be a suitable Day Coun
Fraction)

(N.B. Actual/Actual (ICMA) is normally only approgté
for Fixed Rate N&C Securities denominated in ejros

[[ 1in each year][Not Aalble]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA. In which case, insert regular
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interest payment dates, ignoring issue date or ntgtu
date in the case of a long or short first or lastipon

15.7  Business Day Convention: [Following Business Day nmtion / Modified
Following Business Day Convention / Preceding Bes#n
Day Convention] / [Not Applicable]

15.8  Additional Business Centre(s): [ 1/[TARGETZNot Applicable]
Floating Rate N&C Security Provisions [Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

16.1  Specified Period(s)/Specified Interesf[ ] in each year from (and including) [ ] up to (and
Payment Dates: including) [specify datf/[specify othdr [, subject to
adjustment in accordance with the Business Day
Convention set out below/not subject to any adjestim
as the Business Day Convention below is specifebet
Not Applicable]

(NB: do not specify the final Specified InteresyiPant
Date to be "Maturity Date", instead specify theesadar
date or "Scheduled Maturity Date")

(N.B. to provide for adjustment of the Interest Bdsi by
reference to which interest is calculated, pleapectfy
the appropriate Business Day Convention in
paragraph16.2 below. For "unadjusted" interest
calculation the Business Day Convention should be
specified as "Not Applicable” Where Interest Payment
Dates are required to adjust for payment purposely o
(i.e. to roll to an appropriate Payment Day without
affecting the length of the relevant Interest Perigsed
for interest calculations) this can be achieved by
specifying the appropriate Payment Day Convention i
paragraph 27 above

16.2  Business Day Convention: [Floating Rate Conventiofrollowing Business Day
Convention / Modified Following Business Day
Convention / Preceding Business Day Conventionot [N
Applicable]]

16.3  Additional Business Centre(s): [ 1/[TARGETZNot Applicable]

16.4 Manner in which the Rate of Interes{Screen Rate Determination / ISDA DeterminatiorahB
and Interest Amount is to be determinedf England Base Rate Determination]

(further particulars specified in the below subgumraphs
of this item 16)

(or, if applicable, insert relevant provisions frotine
Payout Annex: i.e. Payout Condition 2.1(b), thesvaht
Interest Payment Option from Payout Condition 2.2
and/or related definitions from Payout Condition 3.
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Party responsible for calculating thgThe Calculation Agent: See paragraph31 below] /
Rate of Interest and Interest Amount (ifspecify other

not the Principal Paying AgentNéte:
Should always specify the Calculation
Agent if Bank of England Base Rate

Determination applies)

Screen Rate Determination:

(a) Reference Rate:
(b) Interest Determination Date:
(c) Relevant Screen Page:

(d) Rate Multiplier:

ISDA Determination:

(a) Floating Rate Option:
(b) Designated Maturity:

(c) Reset Date:

(d) Rate Multiplier

Linear Interpolation:
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[Addres$
[Applicable] / [Not Appble]

(If not applicable, delete the remaining sub-parggra of
this paragraph

[ rhonth LIBOR / EURIBOR

[ ]

(Second London business day prior to the start chea
Interest Period if LIBOR (other than Sterling orreu
LIBOR), first day of each Interest Period if Stedi
LIBOR and the second day on which the TARGET2
System is open prior to the start of each InteResiod if
EURIBOR or euro LIBOR

[ ]

(In the case of EURIBOR, if not Reuters EURIBORO1
ensure it is a page which shows a composite rate or
amend fallback provisions appropriatgly

[Not Applicable] / [®] per cent.]

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

(In the case of a LIBOR or EURIBOR based optios, th
first day of the Interest Period)

[Not Applicable] / [®] per cent.]

[Not Applicable/Applicable the Rate of Interest for the
[long/short] [first/last] Interest Period shall lalculated
using Linear Interpolationspecify for each short or long
interest periogl



17.

16.9

16.10

16.11

16.12

16.13

16.14

Form of Pricing Supplement for Exempt N&C Securitse

Bank of England Base Rate[Applicable]/[Not Applicable]
Determination:

(If not applicable, delete the remaining sub-parggra of
this paragraph

(@) Designated Maturity: [Daily] [ ]

(b) Interest Determination Date: [ ]

(c) Relevant Screen Page: [Reuters UKBASE][ ]
(d) Rate Multiplier: [Not Applicable] / [®] per cent.]
Margin(s): [+/-][ ]per cent. per annum
Minimum Rate of Interest: [ ] per cent. per annum
Maximum Rate of Interest: [ ] per cent. per annum

Day Count Fraction: [Actual/Actual

(ISDA)]/[Actual/Actual]/[Act/Act])/[Act/Act (ISDA)]
[Actual/Actual (ICMA)]/[Act/Act (ICMA)]

[Actual/365 (Fixed)]/[Act/365(Fixed)]/[A/365
(Fixed)]/[A/365F]

[Actual/365 (Sterling)]

[Actual/360]/[Act/360]/[A/360]
[30/360][360/360]/[Bond Basis]

[30/360 (ICMA)]

[30E/360]/[Eurobond Basis]

[30E/360 (ISDA)]

[unadjusted/adjusted]

[Not Applicable]

[(NB: Actual/Actual (ICMA) is normally only approjate
for Fixed Rate N&C Securities denominated in edros)

Determination Date(s): [[ ]in each year]/[Notglgable]

[Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In which case, insert regula
interest payment dates, ignoring issue date or ntgtu
date in the case of a long or short first or lastiporj

Other Variable Interest Rate N&C Security [Applicable] / [Not Applicable]

Provisions
(If not applicable, delete the remaining sub-parggra of
this paragraph

17.1  Type of Variable Interest Rate N&C(Insert relevant provisions from the Payout Anneg:

17.2

Securities: Payout Condition 2.1(c), the relevant Interest Papin
Option from Payout Condition 2.2 and/or related
definitions from Payout Condition 3.)

Specified Period(s) / Specified Interest [[ ] Bch year from (and including) [ ] and up to
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17.3

17.4

17.5

17.6

17.7

17.8

Form of Pricing Supplement for Exempt N&C Securitse

Payment Dates:

Business Day Convention:

Additional Business Centre(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Determination Date(s):

(and includingplecify datk/ [specify othdr

(NB: do not specify the final Specified InteresyiPant
Date to be "Maturity Date", instead specify theezalar
date or "Scheduled Maturity Date")

[Floating Rate ConventiBaollowing Business Day
Convention / Modified Following Business Day
Convention / Preceding Business Day Convention]

[ 1/[TARGET2]MGt Applicable]
[[ ] per cent. per anijfiot Applicable]
[[ ] per cent. per aniiiiNot Applicable]

[Actual/Actual
(ISDA)J/[Actual/Actual])/[Act/Act])/[Act/Act (ISDA)]
[Actual/Actual (ICMA)]/[Act/Act (ICMA)]

[Actual/365 (Fixed)]/[Act/365 (Fixed)]/[A/365
(Fixed)]/[A/365F]

[Actual/365 (Sterling)]

[Actual/360]/[Act/360]/[A/360]

[30/360 (ICMA)]

[30/360][360/360]/[Bond Basis]

[30E/360]/[Eurobond Basis]

[30E/360 (ISDA)]

[adjusted / unadjusted]

[Not Applicable]

[(NB: Actual/Actual (ICMA) is normally only appropte
for Fixed Rate N&C Securities denominated in edros)

[[ ]in each year]/[Not gljgable]

[Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In which case, insert regula
interest payment dates, ignoring issue date or nitgitu
date in the case of a long or short first or lastipor]

Key Dates relating to Variable Interest Rate
N&C Securities

18.1

18.2

18.3

18.4

18.5

18.6

18.7

Trade Date:

Valuation Date(s):

Initial Valuation Date:
Scheduled Observation Date(s):
Calculation Date(s):
Observation Period:

Averaging Dates:

[]

[ 1/[Not Applicable]
[ 1/[Not Applicable]
[ 1/[Not Appligb

[ 1/[Not Applicable]

[ 1/[Not Applicable]

[Averaging [applies / does not Igpgo the N&C
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Securities.] [The Averaging Dates are [ ].]

[In the event that an Averaging Date is a Disrudbey
[Omission/Postponement/Modified Postponement] will

apply.]
(a) Final Valuation Date: [ 1/[Not Applicable]

(b) Specified Maximum Days of [See [Equity Index Linked Condition 7{of Equity Index
Disruption: Linked Interest N&C Securitig / [[ Specify numbér
Scheduled Trading Days] / [Not Applicable]

19. Additional provisions relating to Equity Index [Applicable] / [Not Applicable]
Linked Interest N&C Securities

19.1

19.2

19.3

19.4

19.5

19.6

(If not applicable, delete the remaining sub-parggra of
this paragraph

Whether the interest provisions in[Single index] /[Basket containing one or moreiaed)
respect of the N&C Securities relate to

single index or a basket containing one

or more indices and the identity of each

relevant Index:

Equity Index: [Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

(@) [Name of Index/Basket Index

(b) The relevant Index Sponsor isldme of Index
Sponsof

(c) Bloomberg Screen: [ ]

(In case of more than one Index repeat the prosgitsut
in items 19.2 — 19.6 inclusive below and include th
relevant informatiorin a tabular format.)

Index Level: [Opening Level] / [Intraday Level]®pservation Level] /
[Closing Level]

(NB:- If Observation Level is selected please dpemie

of (a) the [lowest] [highest] Closing Level obsedvey

the Calculation Agent on the Scheduled Observation
Dates or (b) the level of the Index observed by the
Calculation Agent in accordance with the definitioh
Index Level at or about the Relevant Time on théidl
Valuation Date] [Scheduled Observation Date]).

Exchange(s) [The relevant Exchange[s] [is/are] [ ]
Related Exchange: specify / [All Exchanges]
Relevant Time: [Scheduled Closing Time] / [The velat time is [ ],
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19.7  Exchange Business Day:

19.8  Scheduled Trading Day:

19.9  Additional Disruption Events:
Additional provisions relating to Inflation

Index Linked Interest N&C Securities

20.1

Inflation Index/Inflation Indices:

211

being the time specified on the [Valuation
Date/Averaging Date/Scheduled Observation Date] for
the calculation of the Index Level.]

[Exchange Business Day lgSingdex Basis)] /
[Exchange Business Day (All Indices Basis)] / [Exebe
Business Day (Per Index Basis)]

[Scheduled Trading Day (Bindndex Basis)] /
[Scheduled Trading Day (All Indices Basis)] / [Sdhkd
Trading Day (Per Index Basis)]

[Applicable]/[Not Apipable: the provisions of Equity
Index Linked Condition 5 do not apply]if ( Not
Applicable, delete the remaining parts of this itE®n9)

(a) Elected Events Only: [Applicable] / [Not
Applicable]

(b) [The following Additional Disruption Events
apply to the N&C Securities: [Change in Law]
[Hedging Disruption] [Increased Cost of
Hedging] [Increased Cost of Stock Borrow]
[Loss of Stock Borrow] ]

(NB: delete this item (b)) if "Elected Events Only" is
specified as Not Applicable

(c) [The Maximum Stock Loan Rate in respect of
[specify in relation to each relevant Component
Securityis [ 1]

(NB: only applicable if Loss of Stock Borrow is
applicable

(d) [The Initial Stock Loan Rate in respect of
[specify in relation to each relevant Component
Securityis [ 1]

(NB: only applicable if Increased Cost of Stock Barris
applicable

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph

[ ]

(Give or details of index/indices. In case of mtran
one Inflation Index, repeat the prompts set ouftéms
20.1 —-20.7 inclusive below and include the relevant
information. In this case immediately before sitems
set out the title:Information in relation to [name of
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20.2 Inflation Index Sponsor(s):
20.3  Reference source(s):

20.4 Related Bond:

20.5 Fallback Bond:

20.6 Observation Level:

Inflation Index])

[ ]
[ ]
[Applicable] / [Not Applicable]
The Related Bond is: [ ] [Fallback Bond]
The issuer of the Related Bond is: [ ]
[Applicable] / [Not Applicable]
[Applicable / Not Applicable]

(NB:- If applicable please specify one of (a) thewjést]
[highest] level of the Inflation Index observed the
Calculation Agent in accordance with the Inflatibrdex
Linked Conditions in respect of the Scheduled
Observation Dates or (b) the level of the Inflatimlex
observed by the Calculation Agent in accordancé wie
Inflation Index Linked Conditions in respect of fhétial
Valuation Date] [Scheduled Observation Digte

20.7 Inflation Index Dates in relation to(In case of more than one Key Date, repeat the ptem

[name of Key Date

(@) Reference Month:
(b) Determination Date(s):
(c) Inflation Cut-Off Date:

(d) End Date:

20.8  Additional Disruption Events:

Additional provisions relating to Fixed Income
Benchmark N&C Securities

21.1  Additional Business Centre(s):

set out in items 20.7(a) — 20.7(d) inclusive bel@fv
different for each Key Date) and include the relgva
information in a tabular format.)

[ ]
[ ]

(Note this may be the relevant Key Date

[ ] [As defined irthe Inflation Index Linked
Conditions]
[ ] [Maturity Date]

(This is necessary whenever Fallback Bond is Appl@a

[The following Addithal Disruption Events apply to the
N&C Securities: [Change in Law][,/and] [Hedging
Disruption][,/and] [Increased Cost of Hedging]]/[No
Applicable: the provisions of Inflation Index Linke
Condition 4 do not apply]

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

[ 1/[TARGETNot Applicable]

21.2  Manner in which the Rate of Interest [Screen Rat&eDnination / ISDA Determination / Bank
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and Interest Amount is to be determined:

21.3 Screen Rate Determination:
(@) Interest Determination Date(s):
(b) Reference Rate:
(c) Relevant Screen Page:
21.4 ISDA Determination:
(a) Reset Date(s):
(b) Floating Rate Option:
(c) Designated Maturity:
215 Bank of England Base
Determination:
(a) Designated Maturity:
(b) Relevant Screen Page:
21.6  Margin(s):
21.7 Minimum Rate of Interest:
21.8 Maximum Rate of Interest:

PROVISIONS RELATING TO REDEMPTION

22. Issuer Call

213

of EnglBade Rate Determination]

(further particulars specified in the below subgumraphs
of this item 21)

[Applicable] / [Not Aippble]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

[ ]

[ ] month LIBOR / EURIBOR

[ ]

(In the case of EURIBOR, if not Reuters EURIBORO01,
ensure it is a page which shows a composite rate or
amend fallback provisions appropriately)

[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

[]
[ ]
[ ]

Rate[Applicable] / [Not Applicable]

(If not applicable, delete the remaining sub-parggra of
this paragraph)

[Daily] [ ]
[Reuters UKBASE] [ ]
[+/-][ ] per cent. per annum
[ ]per cent. per annum

[ ]per cent. per annum

[Applicable] / [Not Applicable]
[If applicable, insert:
Optional Preference Share Redemption Valuation ®ate

[insert date(s)](subject to adjustment in accordance with
N&C Security Condition 7.2)]
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23. Provisions relating to Preference Share Linked

Redemption:

23.1  Preference Shares ingert title and series numbdssued by the Company

23.2 Initial Reference Date: ifsert daté

23.3  Preference Share Valuation Date: insprt daté [, unless the Preference Shares are to be
redeemed following a Scheduled Observation Date (as
defined in their terms), in which case the PrefeeeBhare
Valuation Date will be such Scheduled Observation
Date][, subject to adjustment in accordance with N&
Security Condition 6.1]

23.4  Valuation Time [5.00 p.m. (London time)hgert othe}

23.5 Final Reference Date: insert number of Business Days, which should be

24. Early Redemption:

241

24.2

Specified Early Redemption Events:

(a) Issuer lllegality Call:
(b) Issuer Tax Call:
(c) Issuer Regulatory Call:

Events of Default:

between 2 and no more thah Business Days following
the Preference Share Valuation Date

[Applicable]/[Mpplicable]
[Applicable]/[Not Applicakl
[Applicable]/[Not Applicable]

[Applicable]/[Not Applica)!

[Applicable]/[Not Applicable]

GENERAL PROVISIONS APPLICABLE TO THE N&C SECURITIES

25. Form of N&C Securities:

251

Form:

214

[Bearer N&C Securities:

[Temporary Bearer Global N&C Security

exchangeable for a Permanent Bearer Global
N&C Security which is exchangeable for

definitive Bearer N&C Securities [on 60 days'

notice/only upon an Exchange Event]].

[Temporary Bearer Global N&C Security
exchangeable for Definitive Bearer N&C
Securities on and after the Exchange Date.]

[Permanent Bearer Global N&C Security
exchangeable for Definitive Bearer N&C
Securities [on 60 days' notice/only upon an
Exchange Event]].

(Ensure that this is consistent with the wording
in the "Form of the N&C Securities" section in



26.

27.

28.
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25.2 New Global Note:

Additional Financial Centre(s):

Payment Day Convention:

the Base Prospectus and the N&C Securities
themselves. (N.B. The exchange upon notice
option should not be expressed to be applicable
if the Specified Denomination of the N&C

Securities in paragraph 6 includes language

substantially to the following effect:

"[€100,000] and integral multiples of [€1,000]
in excess thereof up to and including [€199,000].
No N&C Securities in definitive form will be
issued with a denomination above [€199,000]."
Furthermore, such Specified Denomination
construction is not permitted in relation to any
issue of N&C Securities which is to be
represented on issue by a Temporary Bearer
Global N&C Security exchangeable for
Definitive N&C Securities.))

[Immobilised Bearer N&C Securities:

[Permanently Restricted Global N&C Security
held by the Book-Entry Depositary and CDls
registered in the name of a nominee for a
common depositary for Euroclear and
Clearstream, Luxembourg]]

(Permanently Restricted Global N&C Security to
be wused for securites which are to be
represented by CREST Depository Interests)

[CREST Depository Instruments:

CREST Depository Interests GQGREST
Depository Interests) representing the N&C
Securities may also be issued in accordance with
the usual procedures of Euroclear UK & Ireland
Limited ("CREST").]

[Yes] /[No]
Londondiye detail$
(Note that this paragraph relates to the date ofrpant
and not the end dates of Interest Periods for tingpses
of calculating the amount of interest, to which sub
paragraph 15.8, 16.3, 18.3 and 19.8 relate)
[Following] / [Modified Falving] / [Preceding]

(NB: If no Payment Day Convention is specified,
"Following" will apply)

Talons for future Coupons to be attached fires as the N&C Securities have more than 27 coupon

Definitive Bearer N&C Securities:

215

payments, Talons may be required if, on exchange in
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30.

31.

32.
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definitive form, more than 27 coupon payments &teta
be made] / [NO]

Rounding Convention: [Rounded up] / [Rounded doiiot Applicable]

Calculation Agent: [Santander UK plc
2 Triton Square
Regent's Place
London NW1 3AN
United Kingdom]
[specify other, including addrdss

Any Conditions additional to, or modified from,[specify / [Not Applicable]
those set forth in the Base Prospectus:

Specified N&C Securities [The N&C Securities aretjnSpecified N&C Securities
for purposes of Section 871(m) of the U.S. Internal
Revenue Code of 1986. [Additional information retjag
the application of Section 871(m) to the N&C Seiiesi
will be available from dive name(s) and address(es) of
Issuer contadt]] [As at the date of this Pricing
Supplement, the Issuer has not determined whetteer t
N&C Securities are Specified N&C Securities for
purposes of Section 871(m) of the U.S. Internal dhere
Code of 1986; however, indicatively it considerattthey
will [not] be Specified N&C Securities for theserposes.
This is indicative information only subject to clgenand
if the Issuer’s final determination is differentethit will
give notice of such determination. Please contzantnie(s)
and address(es) of Issuer contact] for furtherrmédion
regarding the application of Section 871(m) to M&C
Securities] (The N&C Securities will not be Specified
N&C Securities if they (i) are issued prior to 1niery
2021 and are not "delta-one" for U.S. tax purposesii)
do not reference any U.S. equity or any index that
contains any component U.S. equity or otherwiseigeo
direct or indirect exposure to U.S. equities. & tN&C
Securities reference a U.S. equity or an index that
contains a component U.S. equity or otherwise pi@vi
direct or indirect exposure to U.S. equities any die
issued prior to 1 January 2021 and provide a retthat
does not differ significantly from the return on an
investment in the underlying, or (ii) are issuedavrafter
1 January 2021, further analysis would be requifed.

9

This formulation to be used if the Issuer hasmatle a determination regarding whether the N&QifSies are Specified Securities as of
the date of the Pricing Supplement.
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RESPONSIBILITY

The Issuer accepts responsibility for the informatcontained in this Pricing Supplement.R¢[evant third party
informatior] has been extracted frorsgecify source The Issuer confirms that such information hasrbaccurately
reproduced and that, so far as they are awareséara iable to ascertain from information publishgdspecify sourcg
no facts have been omitted which would render ¢peaduced information inaccurate or misleading].]

Signed on behalf of the Issuer:

BY: e

Duly authorised
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PART B — OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

Listing and admission to trading: [Application [hasen made/is expected to be made] by

the Issuer (or on its behalf) for the N&C Secustie be
listed on [specify market - note this must not be a
regulated marketjvith effect from [ ].] [Not Applicable]

RATINGS

Ratings:

[None. Please note that as at the Issue Date iitofs
intended that the specific Series of N&C Securitidsbe
rated.]

[The N&C Securities to be issued [have been]/[are
expected to be] ratedngert rating by [insert the legal
name of the relevant credit rating agency entig)i¢

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the Dealer [[apkEify names of other financial intermediariestpla making
offers or consider including a generic descriptmfrsuch other parties involved in offfftsso far as the Issuer
is aware, no person involved in the issue of theCNBecurities has an interest material to the offemend as

appropri

ate if there are other intere§s

[USE OF PROCEEDS [

(Only required if the use of proceeds is differemtthat
stated in the Base Prospectus)

OPERATIONAL INFORMATION

51

5.2

5.3

54

5.5

5.6

5.7

5.8

ISIN: []

Common Code: [1]

CFl: [ 1/ [Not Applicable]
FISN: [ 1/ [Not Applicable]

Any clearing system(s) other thar[Not Applicablefive name(s) and number{s)

Euroclear and Clearstream,

Luxembourg and the relevant{The N&C Securities will also be eligible for CRESia

identification number(s): the issue of CREST Depository Interests represgritia
N&C Securities]

Delivery: Delivery [against/free of] payment

Names and addresses of additiondl]/[Not Applicable]
Paying Agent(s) (if any):

Deemed delivery of clearing systemAny notice delivered to N&C Securityholders throuttpe
notice for the purposes of N&Ceclearing system will be deemed to have been givethe
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Security Condition 13 (Notices): [second][busineday after the day on which it was given
to [Euroclear] [and/,] [Clearstream, Luxembourghda]
[specify othdr
5.9 Intended to be held in a manner whicliYes. Note that the designation "yes" simply metra
would allow Eurosystem eligibility: the N&C Securities are intended upon issue to be

deposited with [one of the international centratusiies
depositories (CSDs') as common safekeepesjecify
othel and does not necessarily mean that the N&C
Securities will be recognised as eligible collatefar
Eurosystem monetary policy and intra-day credit
operations by the Eurosystem either upon issud ang

or all times during their life. Such recognitionlidepend
upon the ECB being satisfied that Eurosystem eliyib
criteria have been met.]

(If "Yes" is selected and the N&C Securities arpadited
with an ICSD, the N&C Securities must be issueN@GN
form.)

[No. [Whilst the designation is specified as "ret"the
date of this Pricing Supplement, should the Euresys
eligibility criteria be amended in the future sutiat the
N&C Securities are capable of meeting them the N&C
Securities may then be deposited with one of tif&0€as
common safekeeper. Note that this does not nadgssa
mean that the N&C Securities will then be recoghias
eligible collateral for Eurosystem monetary poliand
intra day credit operations by the Eurosystem gttane
during their life. Such recognition will dependampthe
ECB being satisfied that Eurosystem eligibility teria
have been met.]]

5.10  Governing law: English

5.11  Additional investment considerations: [Applicabl8ee Annex @] contained herein.] / [Not
Applicable.] (f applicable, set out in an annex all
additional risk factors or other investment consat®ns
applicable to the particular Tranche of N&C Secigdt to

be issued
DISTRIBUTION
6.1 Method of distribution: [Syndicated/Non-syndicated]
6.2 0] If syndicated, names of [Not Applicable] / give names of each entity acting as
Managers: underwritei
(i) Date of Subscription [ ]

Agreement:

(iii) Stabilisation Manager(s) (if [Not Applicable] / give namg
any):

6.3 If non-syndicated, name of relevant [Not Applicdllggive namg
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Dealer:

U.S. Selling Restrictions:

[In connection with the issue of any Tranche of N&C
Securities, the relevant Dealer (if any) named las t
stabilisation manager (or persons acting on betfa#fny
Stabilisation Manager(s)) in the applicable Pricing
Supplement or Base Prospectus (as the case mdhbe)
"Stabilisation Manager') may over-allot N&C Securities
or effect transactions with a view to supporting tharket
price of the N&C Securities at a level higher thaat
which might otherwise prevail. However, stabilisati
may not necessarily occur. Any stabilisation actinay
begin on or after the date on which adequate public
disclosure of the Pricing Supplement for the oféérthe
Tranche of N&C Securities is made and, if beguny ma
cease at any time, but it must end no later tharetrlier

of 30 days after the issue date of the Tranche &CN
Securities and 60 days after the date of the a#latrof the
Tranche of N&C Securities.]

The N&C Securities hanet and will not be registered
under the Securities Act. The N&C Securities arky éor
offer and sale outside the United States in offshor
transactions to non-U.S. Persons in reliance oruRé&gn
S under the Securities Act and may not be offesett],
transferred, pledged, delivered, redeemed, direcily
indirectly, at any time within the United Statestoy or for
the account or benefit of, or by, any U.S. Person.

Each initial purchaser of the N&C Securities andhea
subsequent purchaser or transferee of the N&C Biesur
shall be deemed to have agreed with the Issueher t
seller of such N&C Securities that (i) it will nat any
time offer, sell, resell or deliver, directly ordinectly,
such N&C Securities so purchased in the UnitedeStat
to, or for the account or benefit of, any U.S. Barsr to
others for offer, sale, resale or delivery, dirgctr
indirectly, in the United States or to, or for thecount or
benefit of, any U.S. Person and (ii) it is not ghasing any
N&C Securities for the account or benefit of anySU.
Person.

N&C Securities in bearer form are subject to Ue&. law
requirements and may not be offered, sold or dedive
within the United States or its possessions or td.&.
person, except in certain transactions permittedJbs.
tax regulations.

[Reg. S Compliance Category 2; TEFRA D/ TEFRA C/
TEFRA not applicable]NB. N&C Securities which will

be represented by CREST Depository Interests to be
TEFRA C and Immobilised Bearer Securities will be
TEFRA not applicable)

Prohibition of Sales to EEA Retail[Not Applicable]

Investors
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6.6 Additional selling restrictions:

6.7 [Information relating to the Issue Price

[Applicable [, other than with respect to offerstioé N&C
Securities in [specify jurisdiction(s) for which RRIIPs
KID is being prepared] [during the period[s] [] [ ]
[repeat periods as necessary]]]

[Not Applicail[give details]

Theuks Price for the N&C Securities includes a number
of costs including sale commissions and hedgingted|
payments and may not be an accurate reflectiorhef t
market value of the N&C Securities as of the IsBage.
The price at which the N&C Securities may be said i
secondary market transactions may be significaother
than the Issue Price as a result. Accordingly, st
should be prepared to hold the N&C Securities until
maturity.

The Issue Price for the N&C Securities includes an
embedded commission which will be payable to one or
more distributors for the N&C Securities. An inwast
should enquire of any distributor from which it pbases
N&C Securities as to the level of commissions reegiby

the distributor.]

[The Issuer is only offering to and selling to tbealer(s) pursuant to and in accordance with thedeof the
[Distribution Agreement] [Programme Agreeméht]All sales to persons other than the Dealer(s) veilmade by the
Dealer(s) or persons to whom they sell, and/orretise make arrangements with, including [specifynea of other
financial intermediaries/placers making offers onsider including a generic description of sucteottarties involved
in offers] (the Financial Intermediaries”)] The Issuer shall not be liable for any offesa)es or purchases of N&C
Securities to persons (other than in respect @frsfénd sales to, and purchases of, N&C Secubiji¢ke Dealer(s) and
only then pursuant to the [Distribution AgreemejRfogramme Agreement]), which are made by the Dgslg¢or
Financial Intermediaries] in accordance with theaagements in place between any such Dealer or ank][the]

Financial Intermediary] and its customers.]

EU BENCHMARKS REGULATION

EU Benchmarks Regulation: Article 29(2)Not Applicable]

statement on benchmarks:

[Applicable: Amounts payable under the N&C Secasiti
are calculated by reference tdndert name(s) of
benchmark(g) which [is/are] provided byiisert name(s)
of the administrator(s) — if more than one, spediiy
relation to each relevant benchmark

[As at the date of this Pricing Supplemeimsgrt name(s

of the administrator(§) [is/are] [not] included in the
register of administrators and benchmarks estalisind
maintained by the European Securities and Markets
Authority pursuant to article 36 of Regulation (EU)
2016/1011.] fepeat as necessdty

10 Delete as applicable depending on whether sytetidsade or not.
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FORM OF THE N&C SECURITIES

Words and expressions defined in the "Terms andli@ons of the N&C Securities" shall have the sameanings in
this Form of the N&C Securities.

Form of the N&C Securities

Other than in the case of Book-Entry Interests, [@ach as defined below) and Definitive Registe&iC
Securities, the N&C Securities of each Series initially be represented by a global security iratee form, with or
without interest coupons attached. In additioterests in N&C Securities may only be offered aaldl $n offshore
transactions in reliance on Regulation S undefSeheurities Act (Regulation S') outside the United States to non-U.S.
Persons and may not at any time be offered, sedald, traded, pledged, redeemed, transferredlioedsd, directly or
indirectly, in the United States or to, or for thecount or benefit of, any U.S. Person and maybeotegally or
beneficially owned at any time by any U.S. Persofy offer, sale, resale, trade, pledge, redempticansfer or
delivery of an interest in an N&C Security madegdily or indirectly, within the United States ox, br for the account
or benefit of, a U.S. Person will not be recognisddterests in N&C Securities may not be legaltybeneficially
owned at any time by any U.S. Person and accondimgly only be offered and sold outside the UniteateS to non-
U.S. Persons in reliance on Regulation S.

Bearer N&C Securities

Each Tranche of Bearer N&C Securities will be allti represented by either a temporary bearer ¢jlNB&L Security
(a "Temporary Bearer Global N&C Security") or a permanent bearer global N&C Security Permanent Bearer
Global N&C Security" and, together with the Temporary Bearer GlobalQN&ecurity, the Bearer Global N&C
Securities) as indicated in the applicable Issue Terms efNi&C Securities, which, in either case, will:

0] if the Bearer Global N&C Securities are intendedéoissued in new global noteNGN") form, as stated in
the applicable Issue Terms, be delivered on orr gaahe original issue date of the Tranche to mmon
safekeeper for Euroclear Bank S.A./N.VE(toclear") and Clearstream Banking S.A.(earstream,
Luxembourg"); or

(ii) if the Bearer Global N&C Securities are not intethdle be issued in NGN form, be delivered on or priothe
original issue date of the Tranche to a common sitay (the Common Depositary’) for Euroclear and
Clearstream, Luxembourg, as the case may be.

Where the Global N&C Securities issued in respéeny Tranche are in NGN form, the applicable IsTeems will
also indicate whether such Global N&C Securitiesiatended to be held in a manner which would alwwosystem
eligibility. Any indication that the Global N&C $erities are to be so held does not necessarilynrifest the N&C
Securities of the relevant Tranche will be recogdias eligible collateral for Eurosystem monetaycy and intra-day
credit operations by the Eurosystem either upaneiss at any times during their life as such redtmmndepends upon
satisfaction of the Eurosystem eligibility criteriaThe Common Safekeeper for NGNs will either beoElear or
Clearstream, Luxembourg or another entity apprdwedturoclear and Clearstream, Luxembourg, as itetica the
applicable Issue Terms.

In the case of each Tranche of N&C Securities iard&eform the relevant Issue Terms will specify thiee U.S.
Treasury Regulation § 1.163-5(c)(2)(i)(C) (or anyceessor U.S. Treasury Regulation section includimighout
limitation, regulations issued in accordance wittSUlnternal Revenue Service Notice 2012-20 or retise in
connection with the U.S. Hiring Incentives to Rest&Employment Act of 2010) TEFRA C") or U.S. Treasury
Regulation 8 1.163-5(c)(2)(i)(D) (or any succeskb6. Treasury Regulation section including, withdiatitation,
regulations issued in accordance with U.S. InteReenue Service Notice 2012-20 or otherwise imeotion with
the U.S. Hiring Incentives to Restore Employment éic2010) (TEFRA D") apply in relation to the N&C Securities,
or if the N&C Securities do not have a maturitynodre than one year, that TEFRA does not apply.
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Whilst any Bearer N&C Security is represented bieaporary Bearer Global N&C Security, payments rafigpal,
interest (if any) and any other amount payableespect of the N&C Securities due prior to the ExgeaDate (as
defined below) will be made against presentatiorthef Temporary Bearer Global N&C Security (if thendporary
Bearer Global N&C Security is not intended to sied in NGN form) only to the extent that certifioa to the effect
that the beneficial owners of interests in suchrBedN&C Security are not U.S. Persons or persons Wwave
purchased for resale to any U.S. Person, as refbiyeU.S. Treasury regulations, has been receiye&uroclear
and/or Clearstream, Luxembourg and Euroclear an@learstream, Luxembourg, as applicable, has geveike
certification (based on the certifications it haseived) to the Principal Paying Agent. If a Parerd Bearer Global
N&C Security is issued directly (rather than exalesh from a Temporary Bearer Global N&C Securithigrt that
issuance must, on the earlier of the date of tisé ffiayment of interest by the issuer or the datielivery by the issuer
of the obligation in definitive form, comply witthé same certification requirements as a Temporaardd Global
N&C Security, described above.

In respect of each Tranche of N&C Securities ipees of which a Temporary Bearer Global N&C Seguistissued,
on and after the date (th&Xchange Daté) which is 40 days after the Temporary Bearer @ldd&C Security is
issued, interests in such Temporary Bearer Glol&aC $ecurity will be exchangeable (free of chargedm a request
as described therein for either:

0] interests in a Permanent Bearer Global N&C Secofithe same Series; or

(ii) Definitive Bearer N&C Securities (as defined in tBeneral Terms and Conditions of the N&C Secui)itafs
the same Series (as defined in the General TermdsCaomditions of the N&C Securities) with, where
applicable, receipts, interest coupons and taldtecteed (as indicated in the applicable Issue Tean
subject, in the case of Definitive Bearer N&C Sétes, to such notice period as is specified indapplicable
Issue Terms).

In each case such exchange shall be made agaitiitagon of non-U.S. beneficial ownership as cliised above,
unless such certification has already been givenchsers in the United States and certain U.SoRerwill not be
able to receive Definitive Bearer N&C Securitiesirterests in a Permanent Bearer Global N&C Segufibe holder
of a Temporary Bearer Global N&C Security will i entitled to collect any payment of interestngipal or other
amount due on or after the Exchange Date unless) dpe presentation and certification, exchangihefTemporary
Bearer Global N&C Security for an interest in arRanent Bearer Global N&C Security or for DefinitiBearer N&C
Securities is improperly withheld or refused.

Payments of principal, interest (if any) or anyasthmounts on a Permanent Bearer Global N&C Segouwiit be made

through Euroclear and/or Clearstream, Luxembowsggmplicable, against presentation or surrendeth@sase may
be) of the Permanent Bearer Global N&C Securityh@ Permanent Bearer Global N&C Security is ntgrided to be
issued in NGN form) without any requirement fortferation.

The applicable Issue Terms will specify that a Reremt Bearer Global N&C Security will be exchandedfree of
charge), in whole but not in part, for Definitivee@&er N&C Securities with, where applicable, retgipnterest
coupons and talons attached upon either:

(D) not less than 60 days' written notice from Euractgal/or Clearstream, Luxembourg, as applicablging on
the instructions of any holder of an interest iohs&ermanent Bearer Global N&C Security) to thex¢ipal
Paying Agent, or

2 only upon the occurrence of an Exchange Eventdfinatl below).

No Definitive Bearer N&C Securities will be sent pgst or otherwise delivered to any location in theted States or
its possessions in connection with such exchange.

For these purposesXchange Event means that:
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1) an Event of Default (as defined in N&C Security Gition 9 (Events of Default)) has occurred and is
continuing;
() the Issuer has been notified that both Eurocledr@earstream, Luxembourg have been closed fonbssi

for a continuous period of 14 days (other thandason of holiday, statutory or otherwise) or haweoainced
an intention permanently to cease business or havyact done so and, in any such case, no altemnati
clearing system satisfactory to the Issuer andPtirecipal Paying Agent is available; or

3 the Issuer has or will become subject to adversedasequences which would not be suffered weré&&e
Securities represented by the Permanent BeareaGW#C Security in definitive form.

The Issuer will promptly give notice to the N&C Seityholders in accordance with N&C Security Coratfit 13
(Notices) if an Exchange Event occurs. In the ewefnthe occurrence of an Exchange Event, Eurocseat/or
Clearstream, Luxembourg, as the case may be, gaatirthe instructions of any holder of an interestuch Permanent
Bearer Global N&C Security) may give notice to thencipal Paying Agent requesting exchange anthenevent of
the occurrence of an Exchange Event as describ@) mbove, the Issuer may also give notice taPthiecipal Paying
Agent requesting exchange. Any such exchange eballr not later than 45 days after the date ofipeaé the first
relevant notice by the Principal Paying Agent.

The following legend will appear on all Bearer Gibbl&C Securities (other than Immobilised Bearer Gl&ecurities
or Temporary Global N&C Securities), talons aneiiest coupons relating to such N&C Securities WA&ERA D is
specified in the applicable Final Terms or PricBupplement, as the case may be:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATIONVILL BE SUBJECT TO LIMITATIONS
UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDINGTHE LIMITATIONS PROVIDED IN
SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUEODE."

N&C Securities which are represented by a Beareb&IN&C Security will only be transferable in acdance with
the rules and procedures for the time being of Elaew or Clearstream, Luxembourg, as the case may b

If a Global Bearer N&C Security is exchangeable dobDefinitive Bearer N&C Security at the option tbe N&C
Securityholders, the N&C Securities shall be trédke@nly in principal amounts of at least the SfiediDenomination
(as defined in the General Terms and Conditionh@MN&C Securities) (or if more than one Specifizehomination,
the lowest Specified Denomination).

Immobilised Bearer N&C Securities

Interests in N&C Securities to be issued as beaesurities in immobilised form Ighmobilised Bearer N&C
Securities') of certain issues that may not at any time berefl, sold, resold, traded, pledged, redeemenkfeered or
delivered, directly or indirectly, in the Uniteda®s or to, or for the account or benefit of, a.lP&son will initially be
represented by a global security in bearer form"R&rmanently Restricted Global N&C Security’ or an
"Immobilised Bearer Global N&C Security"). Any offer, sale, resale, trade, pledge, redéonp transfer or delivery
of an interest in a Permanently Restricted Glob&CN\Security made, directly or indirectly, withinghUnited States or
to, or for the account or benefit of, a U.S. Peradhnot be recognised. Interests in PermaneRigtricted Global
N&C Securities may not be legally or beneficiallyreed at any time by any U.S. Person and accordimgly only be
offered and sold outside the United States to nd-Bersons in reliance on Regulation S. InteiastssPermanently
Restricted Global N&C Security may not be held otlise than through Euroclear or Clearstream, Luxamd, and
such Permanently Restricted Global N&C Securitidsbgar a legend regarding such restrictions angfer.

The Immobilised Bearer Global N&C Securities wilitially be issued in bearer form, without interesupons, and
title thereto will pass by delivery. Pursuant to M&C securities depositary agreement (such agraease amended
and/or supplemented and/or restated from timente,tthe N&C Securities Depositary Agreemenit) dated on or
about the date of this Base Prospectus betweenistwer, Citibank, N.A., London Branch (th&dok-Entry
Depositary"), Citibank, N.A., London Branch (theCustodian') and Citigroup Global Markets Europe AG (the
"Registrar"), the Immobilised Bearer Global N&C Securitiesezfch Series will on issue be deposited with thekBo
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Entry Depositary and held by the Custodian on Hedfahe Book-Entry Depositary. If any N&C Secie# are issued
as Immobilised Bearer Global N&C Securities, thée entire Series of which they form part will beusd as
Immobilised Bearer Global N&C Securities.

In respect of Immobilised Bearer Global N&C Sedastto be settled through Euroclear and/or Clesasty
Luxembourg (Permanently Restricted Immobilised Bearer Global N&C Securities’) which are deposited with the
Book-Entry Depositary, the Book-Entry Depositarylwdsue registered certificated depositary interg4CDIs") to a
common depositary for Euroclear and Clearstreamginbourg, or its nominee, and will record the Cighe books
and records of the Registrar in the name of thencomdepositary or its nominee, as applicable. Qship of
interests in the Permanently Restricted ImmobiliSsdrer Global N&C Securities deposited with theoB&ntry
Depositary (the Book-Entry Interests") will be limited to persons with an account wiroclear and/or Clearstream,
Luxembourg or persons who may hold interests thiaugh participants. Book-Entry Interests willdhewn on, and
transfers thereof will be affected only throughamets maintained in book-entry form by Euroclear/an€learstream,
Luxembourg and their participants.

Subject as set out below, the Book-Entry Interagits not be held in definitive form. Instead, Ewtear and/or

Clearstream, Luxembourg (as applicable) will crexdfittheir respective book-entry registration arahsfer systems a
participant's account with the interest benefigiallvned by such participant. The laws of some glictsons, including

certain states of the United States, may requiag¢ tlertain purchasers of securities take physietivety of such

securities in definitive form. The foregoing limtians may impair the ability to own, transfer oeg¢e Book-Entry
Interests. In addition, while the Immobilised BeraN&C Securities are in global form, holders ofdReEntry Interests
will not be considered the owners or holders ohaN&C Securities for any purpose.

Interests in an Immobilised Bearer Global N&C Séguwill be exchangeable (free of charge), in whiolg not in part,
for N&C Securities in definitive registered formtivdut interest coupons or talons attached only uperoccurrence of
an Exchange Event. For these purpoges¢change Event means:

0] an Event of Default has occurred and is continuing;

(i) in the case of Immobilised Bearer N&C Securitiegistered in the name of a nominee for a common
depositary for Euroclear and Clearstream, Luxemipdine Issuer has been notified that (x) eitheioElear or
Clearstream, Luxembourg is unwilling or unable tmtinue to act as depositary for the N&C Securitied
no alternative clearing system is available or lfgih Euroclear and Clearstream, Luxembourg have bee
closed for business for a continuous period of dysdother than by reason of holiday, statutorgtberwise)
or have announced an intention permanently to deasi@ess or have in fact done so and, in any sasé, no
successor clearing system is available;

(i) the Book-Entry Depositary is at any time unwilliogunable to continue as Book-Entry Depositaryeispect
of any Immobilised Bearer N&C Securities or its ajppment as such under the N&C Securities Depaositar
Agreement is (or is to be) terminated and no swmres appointed by the Issuer within 90 days; or

(iv) the Issuer has or will become subject to adversedasequences which would not be suffered weré&l&e
Securities represented by the Global N&C Secunitgefinitive registered form.

The Issuer will promptly give notice to N&C Secyhblders in accordance with N&C Security Condititsh (Notices)
if an Exchange Event occurs. In the event of tbeuoence of an Exchange Event, Euroclear and/ear€iream,
Luxembourg (acting on the instructions of any holdiean interest in such Immobilised Bearer GION&IC Security)
may give notice to the Registrar (or request thatRrincipal Paying Agent does so) requesting exghand, in the
event of the occurrence of an Exchange Event agided in (v) above, the Issuer may also give roticthe Registrar
requesting exchange. Any such exchange shall ouatuater than 10 days after the date of receigheffirst relevant
notice by the Registrar.

In such an event, the Issuer (or the Registrar efrald of the Issuer) will exchange the Book-Entmjetests in the

relevant Immobilised Bearer Global N&C Security /8&C Securities in definitive form, registered ihet name or
names and issued in any approved denominationsiesegfl by or on behalf of Euroclear and/or Cleaasir,
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Luxembourg, as applicable (in accordance with tleBpective customary procedures and based upewctidins
received from participants reflecting the beneficiavnership of Book-Entry Interests), and which mlagar a
restrictive legend unless such legending is natired by applicable law.

To the extent permitted by law, the Issuer, theédpal Paying Agent and the Registrar shall betledtito treat the
holder of any N&C Security as the absolute ownerebf.

Transfer of Interests

Pursuant to the N&C Securities Depositary Agreemém Immobilised Bearer Global N&C Securities miag
transferred only to a successor to the relevankBemry Depositary.

Unless and until Book-Entry Interests are excharigetl&C Securities in definitive registered forthe CDIs held for
the common depositary for Euroclear and Clearstrdamembourg may not be transferred except as dentwa
nominee or a successor approved by the Issuer.

All transfers of Book-Entry Interests between mapints in Euroclear or participants in Clearstreaoxembourg will
be effected by Euroclear or Clearstream, Luxemhoasgapplicable, pursuant to customary procedurdssabject to
the applicable rules and procedures establishedElmpclear or Clearstream, Luxembourg and their eethye
participants.

Book-Entry Interests in an Immobilised Bearer Glob&C Security may be exchanged for N&C Securitias
definitive registered form upon receipt by the Régir of instructions from the Principal Paying Agelt is expected
that such instructions of the Principal Paying Atgeitl be based upon directions received by Euractks Clearstream,
Luxembourg, as applicable, from the participantalihbwns the relevant Book-Entry Interests. N&CBiies in a

definitive registered form issued in exchange f@aok-Entry Interest will be subject to certaintrigsions and will

bear the legend provided for in the Agency Agreeraad N&C Securities Depositary Agreement.

N&C Securities may not be offered, sold, resolddéd, pledged, redeemed, transferred or delivetieectly or
indirectly, in the United States or to, or for thecount or benefit of, a U.S. Person, and any offale, resale, trade,
pledge, redemption, transfer or delivery made,adliyeor indirectly, within the United States or tm, for the account or
benefit of, a U.S. Person will not be recognised.

Immobilised Bearer N&C Securities are also subjecthe restrictions on transfer set forth thereid avill bear a
legend regarding such restrictions. S®abiscription and Sdle

General

Pursuant to the Agency Agreement (as defined utideGeneral Terms and Conditions of the N&C Sees)tthe

Principal Paying Agent shall arrange that, whefferther Tranche of N&C Securities is issued whishritended to
form a single Series with an existing Tranche of\&ecurities at a point after the Issue Date offthiéner Tranche,
the N&C Securities of such further Tranche shalbbsigned a common code and ISIN and, where apfdica CUSIP
and CINS number which are different from the commode, ISIN, CUSIP and CINS assigned to N&C Seiasriof

any other Tranche of the same Series until suck imthe Tranches are consolidated and form aesBeylies, which
shall not be prior to the expiry of any applicapériod that by law or regulation would require sdi&C Securities of
such Tranche not to be fungible.

Any reference herein to Euroclear and/or Clearstrdauxembourg shall, whenever the context so parrbié deemed
to include a reference to any additional or altémeaclearing system specified in the applicabkuésTerms or, in the
case of Exempt N&C Securities as may otherwiseppecwved by the Issuer and the Principal Paying Agesithe case
may be.

An N&C Security may be accelerated by the holdesrdbf in certain circumstances described in N&CuBec

Condition 10. In such circumstances, where any N&gcurity is still represented by a Global N&C Séguand the
Global N&C Security (or any part thereof) has beeotlne and repayable in accordance with the Gefierahs and
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Conditions of the N&C Securities and payment i @fl the amount due has not been made in accordaithethe

provisions of the Global N&C Security then from @..m. (London time) on such day holders of interés such
Global N&C Security credited to their accounts wihroclear and/or Clearstream, Luxembourg, as dse enay be,
will become entitled to proceed directly againg thsuer on the basis of statements of accounigead\by Euroclear
and/or Clearstream, Luxembourg on and subjectedelms of a deed of covenant (tlizeéd of Covenant) dated 8
August 2017 and executed by the Issuer.

Any reference herein to Euroclear and/or Clearstrdauxembourg shall, whenever the context so pstneixcept in
relation to N&C Securities issued in NGN form, beethed to include a reference to any successor topenad/or
successor clearing system and/or any additionaltemative clearing system specified in the alie Issue Terms.

Any reference herein to the common depositary, siéggry or, as applicable, common safekeeper sivakknever the
context so permits, be deemed to include referettcasy successor common depositary, depositargsoapplicable,
common safekeeper or any additional or alternateenmon depositary, depositary or, as applicablennaon

safekeeper as is approved by the Issuer and theifpal Paying Agent and the Registrar.

Any reference herein to the nominee or, as apgicaibmmon nominee shall, whenever the contextesmips, be
deemed to include references to any successor eenon as applicable, common nominee or any additior
alternative nominee or, as applicable, common nemias is approved by the Issuer, the Principalnga&gent and
the Registrar.

The Issuer may agree with any Dealer that N&C Sgesrmay be issued in a form not contemplated Hy t
Conditions, in which event, other than where su&CNSecurities are Exempt N&C Securities, a supplente this
base prospectus or a new prospectus or prospediuevmade available which will describe the effef the
agreement reached in relation to such N&C Secaritie
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USE OF PROCEEDS

The net proceeds from each issue of N&C Secunititde applied by the Issuer for its general cogte purposes. If,
in respect of an issue, there is a particular ifledtuse of proceeds, this will be stated in thplecable Issue Terms.
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BOOK-ENTRY CLEARANCE SYSTEMS AND SETTLEMENT

The information set out below is subject to anyngfgain or reinterpretation of the rules, regulatgand procedures of
Euroclear and Clearstream, Luxembourg (togethee, "ilearance Systemis currently in effect. The information in
this section concerning the Clearance Systems bas bbtained from sources that the Issuer beliéwdx reliable.

The Issuer accepts responsibility for the informatcontained in this section. The Issuer confirhzd the information

contained in this section has been accurately rdpoed as far as the Issuer is aware and is ablastertain from

information published by the above sources, and tioafacts have been omitted which would rendenépeoduced

information inaccurate or misleading. Investors g to use the facilities of any of the Clearar®gstems are
advised to confirm the continued applicability betrules, regulations and procedures of the relév@tkearance

System. None of the Issuer, the Dealers and thaté\geéll have any responsibility or liability fomg aspect of the
records relating to, or payments made on accounbeneficial ownership interests in the N&C Sedesitheld through
the facilities of any Clearance System or for madiming, supervising or reviewing any records or pents relating to
such beneficial ownership interests.

Book-entry Systems
Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holdriies for their customers and facilitate the ceme and
settlement of securities transactions by electrdmok-entry transfer between their respective actdwlders.
Euroclear and Clearstream, Luxembourg provide uargervices including safekeeping, administratid@arance and
settlement of internationally traded securities a®turities lending and borrowing. Euroclear anéa@tream,
Luxembourg also deal with domestic securities miarka several countries through established degysiand
custodial relationships. Euroclear and Clearstrelamxembourg have established an electronic bridetevéen their
two systems across which their respective partitgpenay settle trades with each other.

Euroclear and Clearstream, Luxembourg customerswangd-wide financial institutions, including underiters,
securities brokers and dealers, banks, trust compeaand clearing corporations. Indirect access uoo&ear and
Clearstream, Luxembourg is available to other tiatins that clear through or maintain a custodiationship with
an account holder of either system.

Immobilised Bearer Global N&C Securities

Payments of any amounts owing in respect of Imns#all Bearer Global N&C Securities (including privedi and
interest, if any) will be made by the Issuer in 8gecified Currency to the relevant Paying Agetie Televant Paying
Agent will, in turn, make such payments to or te trder of the Book-Entry Depositary in its cappaeis bearer of the
relevant Immobilised Bearer Global N&C Securitieipon receipt of such amounts, the Book-Entry Depogiwill
pay the amounts so received to the common deppditarEuroclear and Clearstream, Luxembourg, adicgipe,
which will distribute payments to participants iccardance with their procedures, as detailed above.

The Issuer will treat the bearer of the Immobiligshrer Global N&C Securities as the owner thefeothe purposes
of receiving payments and for all other purposesndNof the Issuer, the Book-Entry Depositary or aggnt of the
Issuer has or will have any responsibility or lidiifor:

(a) any aspect of the records of Euroclear, Clearstréarxembourg or any direct or indirect participastating
to, or payments made on account of, a Book-Entisrést in any Immobilised Bearer Global N&C Secesit
or for maintaining, supervising or reviewing anytloé records of Euroclear, Clearstream, Luxembourgny
direct or indirect participant relating to, or pagmts made on account of, a Book-Entry Interestrig a
Immobilised Bearer Global N&C Securities; or

(b) Euroclear, Clearstream, Luxembourg or any direéhdirect participant.
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Transfers of N&C Securities Represented by Global BIC Securities

Transfers of any interests in N&C Securities repnésd by a Global N&C Security or a CDI within Eclear and
Clearstream, Luxembourg will be effected in accomdawith the customary rules and operating proexiwf the
relevant Clearance System and, in the case of Ciblgccordance with the provisions of the N&C Séms
Depositary Agreement.

On or after the Issue Date for any Series, traastérN&C Securities of such Series between accaldéns in
Euroclear and Clearstream, Luxembourg will gengriadlve a settlement date three business daysthéidrade date.
The customary arrangements for delivery versus paymill apply to such transfers.

Euroclear and Clearstream, Luxembourg have eaclishall rules and operating procedures designeddiitate
transfers of beneficial interests in Global N&C @Geties in bearer form among participants and antmalders of
Euroclear and Clearstream, Luxembourg. Howevey, #ine under no obligation to perform or continugéoform such
procedures, and such procedures may be discontimuedanged at any time. None of the Issuer, thenfgyor any
Dealer will be responsible for any performance lwydelear or Clearstream, Luxembourg or accounthsldé their
respective obligations under the rules and proegoverning their operations and none of them hale any
liability for any aspect of the records relating do payments made on account of beneficial inter@stthe N&C
Securities represented by Global N&C Securitiedbéarer form or for maintaining, supervising or esving any
records relating to such beneficial interests.

The Issuer will not be responsible for the operatid the clearing arrangements which is a matterttie clearing
institutions, their nominees, their participantsl &ime investors.

Euroclear UK & Ireland Limited

Following their delivery into a clearing systemterests in N&C Securities may be delivered, held aettled in
Euroclear UK & Ireland Limited (formerly known asRESTCo Limited) (CREST") by means of the creation of
demateralised depository Interest€REST Depository Interests) representing the interests in the relevant N&C
Securities (Underlying Securities’). Such delivery, holding and settlement is goeekinter alia, by the terms of the
CREST Manual issued by CREST dated 1 September 2843he same may be amended, modified, varied or
supplemented from time to time, th€REST Manual”). The CREST Depository Interests will be isSugdGREST
Depository Limited or any successor thereto ((GREST Depository') to holders of the CREST Depository Interests
and will be constituted and governed by English.la@REST International Nominees Limited or anotbketity
appointed to act as nominee in accordance withOlREST Deed Poll (as defined below) (tteéREST Nominee")

will hold the legal title to the Underlying Secig# and the direct enforcement right in respecthef Underlying
Securities.

The CREST Depository Interests will represent iaclirinterests in the interest of the CREST Nomimedhe
Underlying Securities. Pursuant to the CREST ManN&IC Securities held in global form by the Comnidapositary
may be settled through CREST, and the CREST Depgswill issue CREST Depository Interests. The CRES
Depository Interests will be independent securitidich may be held and transferred through CREST.

Interests in the Underlying Securities will be dted to the CREST Nominee’s account with Eurocksadt the CREST
Nominee will hold such interests as nominee for@REST Depository which will issue CREST Depositbrierests
to the relevant CREST participants.

Each CREST Depository Interest will be treated iy CREST Depository as if it were one UnderlyingBiy, for

the purposes of determining all rights and oblgadi and all amounts payable in respect thereof. CREST
Depository will pass on to holders of CREST Depmyitinterests any interest or other amounts redeeit as holder
of the Underlying Securities on trust for such loldHolders of CREST Depository Interests will als® able to
receive from CREST notices of meetings of holdérbderlying Securities and other relevant notitsssied by the
Issuer.
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Transfers of interests in Underlying Securitieseb€REST participant to a participant of EurocleaiCtearstream,
Luxembourg will be effected by cancellation of tBREST Depository Interests and transfer of an éstem such
N&C Securities underlying the CREST Depository fasts to the account of the relevant participami \Euroclear or
Clearstream, Luxembourg. The CREST Depository éstisrwill have the same ISIN as the ISIN of the &fhying

Securities and will not require a separate listomgthe Official List of Euronext Dublin or the Odfal List of the
United Kingdom Listing Authority.

Holders of CREST Depository Interests are refetee@hapter 8 of the CREST International Manualdastained in
the CREST Manual) which contains the form of theESR Deed Poll to be entered into by the CREST Diepg<the
"CREST Deed Poll). The rights of the holder of CREST Depositoryehests will be governed by the arrangements
between CREST, Euroclear, Clearstream, Luxemboundgtfze Issuer including the CREST Deed Poll exetbtethe
CREST Depository. These rights may be differenifithose of holders of N&C Securities which are regresented
by CREST Depository Interests.

If issued, CREST Depository Interests will be deted, held and settled in CREST, by means of th&E &R
International Settlement Links Service (tf@REST International Settlement Links Servicé). The settlement of the
CREST Depository Interests by means of the CRES&rdational Settlement Links Service has the faitawv
consequences for holders of CREST Depository Iatsre

0] holders of CREST Depository Interests will not be tegal owners of the Underlying Securities. TRREST
Depository Interests are separate legal instrumieats the Underlying Securities to which they reland
represent an indirect interest in such Underlyiegugities;

(i) the Underlying Securities themselves (as distinmtinfthe CREST Depository Interests representingeot
interests in such Underlying Securities) will bdchie an account with a custodian. The custodiakh hald
the Underlying Securities through a clearing systBimghts in the Underlying Securities will be hefdough
custodial and depositary links through the appadpriclearing systems. The legal title to the Unyiegl
Securities or to interests in the Underlying Sa@siwill depend on the rules of the clearing sysia or
through which the Underlying Securities are held;

(iii) rights under the Underlying Securities cannot breed by holders of CREST Depository Interestsegxc
indirectly through the intermediary depositariesl austodians described above. The enforcementgbfsri
under the Underlying Securities will therefore hdjsct to the local law of the relevant intermeyliarhe
rights of holders of CREST Depository Intereststhe Underlying Securities are represented by the
entittements against the CREST Depository whichioftgh the CREST Nominee) holds interests in the
Underlying Securities. This could result in an éfiadion or reduction in the payments that otherwiseild
have been made in respect of the Underlying Séesiih the event of any insolvency or liquidationtioe
relevant intermediary, in particular where the Uiiyieg Securities held in clearing systems are meld in
special purpose accounts and are fungible withratbeurities held in the same accounts on behatftoér
customers of the relevant intermediaries;

(iv) the CREST Depository Interests issued to holder€REST Depository Interests will be constituted and
issued pursuant to the CREST Deed Poll. Holder€REST Depository Interests will be bound by all
provisions of the CREST Deed Poll and by all primris of or prescribed pursuant to, the CREST
International Manual and the CREST Rules applicablthe CREST International Settlement Links Sexvic
(in each case as contained in the CREST Manual)saold holders must comply in full with all obligartis
imposed on them by such provisions;

(v) the provisions of the CREST Deed Poll and the CRB&hual (including for the avoidance of doubt the
provisions of the CREST International Manual ané BREST Rules) contain indemnities, warranties,
representations and undertakings to be given bgeslof CREST Depository Interests and limitationghe
liability of the issuer of the CREST Depositorydrests, the CREST Depository;

(vi) holders of CREST Depository Interests may incupilidges resulting from a breach of any such indéras,
warranties, representations and undertakings iassxof the money invested by them. The attentidrolfers
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(vii)

(viii)

(ix)

Book-Entry Clearance Systems and Settlement

is drawn to the terms of the CREST Deed Poll aedGREST Manual (including for the avoidance of doub
the provisions of the CREST International Manual #me CREST Rules), copies of which are availatenf
CREST at 33 Cannon Street, London EC4M 5SB or Wijngat+44 (0) 207 849 0000 or from the CREST
website athttps://www.euroclear.com/en.html

holders of CREST Depository Interests may be reguio pay fees, charges, costs and expenses GREST
Depository in connection with the use of the CRE®&Ternational Settlement Links Service. These will
include the fees and expenses charged by the CREPDsitory in respect of the provision of servibgsit
under the CREST Deed Poll and any taxes, dutiesrgel, costs or expenses which may be or become
payable in connection with the holding of the N&Ec8rities through the CREST International Settletmen
Links Service;

neither the Issuer, the Dealer nor any Paying Agélhthave any responsibility for the performance dny
intermediaries or their respective direct or indirgarticipants or accountholders of their respecti
obligations under the rules and procedures govgrthiair operations; and

N&C Securities issued in temporary global form exwgeable for a Permanent Global Bearer N&C Security
will not be eligible for CREST settlement as CREB@pository Interests. As such, investors investimthe
Underlying Securities through CREST Depository lests will only receive the CREST Depository Ingtse
after such Temporary Bearer Global N&C Securityeicchanged for a Permanent Bearer Global N&C
Security, which could take up to 40 days afteriisee of the N&C Securities.
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TAXATION
1. United Kingdom Taxation

The following applies only to persons who are thedjicial owners of N&C Securities and is a sumnudrthe Issuer's
understanding of current law and published HM Rexeand Customs HMRC") practice in the United Kingdom
relating only to certain aspects of United Kingdtemation. Some aspects do not apply to certainselsaf person
(such as dealers and persons connected with theelséo whom special rules may apply. The Unitedgidbm tax

treatment of prospective N&C Securityholders depesrdtheir individual circumstances and may be ecttjo change
in the future. Prospective N&C Securityholders whay be subject to tax in a jurisdiction other thiédre United

Kingdom or who may be unsure as to their tax pasishould seek their own professional advice.

Payment of Interest on the N&C Securities
Withholding on account of United Kingdom tax

The Issuer, provided that it continues to be a Hankhe purposes of section 991 of the Income Aex2007 (ITA
2007") and provided that the interest on the N&C Sdmsiis paid in the ordinary course of its busined#in the
meaning of section 878 of ITA 2007, will be entitl® make payments of interest without withholdongleduction for
or on account of United Kingdom income tax.

Payments of interest on the N&C Securities by Hseiér may be made without deduction of or withimgjdin account
of United Kingdom income tax provided that the N&&curities are and continue to be listed on a {eised stock
exchange" within the meaning of section 1005 of 12Z607. The London Stock Exchange is a recognisedk st
exchange. N&C Securities will be treated as listadthe London Stock Exchange if they are includethe Official
List (within the meaning of and in accordance wifte provisions of Part 6 of the Financial Serviaed Markets Act
2000) and admitted to trading on the London Stog&hEnge. Provided, therefore, that the N&C Seasitire and
remain so listed, interest on the N&C Securitiel beé payable without withholding or deduction arcaunt of United
Kingdom tax whether or not the Issuer carries dmaaking business in the United Kingdom and whetrenot the
interest is paid in the ordinary course of its bass.

Interest on the N&C Securities may also be paidhaylssuer without withholding or deduction on aguoof United
Kingdom tax where the maturity of the N&C Secustis less than 365 days and these N&C Securitiestitorm part
of a scheme or arrangement of borrowing intenddzktoapable of remaining outstanding for more B days.

In other cases, an amount must generally be withttem payments of interest on the N&C Securitidgchr have a
United Kingdom source on account of United Kingdimeome tax at the basic rate (currently 20.00 eet.§, subject
to any available exemptions and reliefs. Howevéreng an applicable double tax treaty provides foveer rate of
withholding tax (or for no tax to be withheld) ialation to a holder of an N&C Security, HMRC casuis a notice to
the Issuer to pay interest to the holder of an N8&&urity without deduction of tax (or for interéstbe paid with tax
deducted at the rate provided for in the relevantte tax treaty).

References to "interest" mean "interest" as undedstn United Kingdom tax law and do not take iatcount any
different meaning which may prevail under any otlaev or under the terms and conditions. Differemsiderations
may apply to payments treated as "annual payment&§hanufactured payments". An amount may be requio be
withheld from payments that are described as “@srin the terms and conditions, but are not egerfor United
Kingdom tax purposes and are nevertheless treatesh@ual payments, on account of United Kingdonorme tax at
the basic rate (currently 20 per cent.), subjeetrtp available reliefs and exemptions.

Stamp Duty and Stamp Duty Reserve Tax ("SDRT") in espect of the N&C Securities
A charge to stamp duty or SDRT may, in certainwinstances, arise on the issue, transfer and/dersetit of N&C

Securities and SDRT may also be payable in relatioany agreement to transfer N&C Securities. Wils depend
upon the Terms and Conditions of the relevant N&Cusities (as completed by the applicable Finah®eor, in the
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case of Exempt N&C Securities, as amended and adetplby the applicable Pricing Supplement). N&C
Securityholders should take their own advice franappropriately qualified professional advisertiistregard.

2. Irish Taxation

The following is a summary of the Irish withholditax treatment of the N&C Securities. The summargsdnot
purport to be a comprehensive description of alltteé tax considerations that may be relevant toeaision to
purchase, own or dispose of the N&C Securities. sithiemary relates only to the position of Irish Wwiglding taxes on
the N&C Securities.

The summary is based upon Irish tax laws and thetipe of the Revenue Commissioners of Irelanchagfect on the
date of this Base Prospectus. Prospective invediditsee N&C Securities should consult their own igévs as to the
Irish or other tax consequences of the purchasefieéal ownership and disposition of the N&C Seties including,

in particular, the effect of any state or local lexes.

Irish Withholding Tax
Irish withholding tax applies to certain paymemtsliding payments of:
. Irish source yearly interest (i.e. interest thatdpable of arising for a period in excess of oz

. Irish source annual payments (annual paymentsamments that are capable of being made over acpario
excess of one year and are pure income-profitérhinds of the recipient); and

. Distributions (including interest that is treated a distribution under Irish law) made by Irishidest
companies,

at the standard rate of income tax (currently 20cpet.).

On the basis that the Issuer is not resident larnefor the purposes of Irish tax, nor does tilseids operate in Ireland
through a branch or agency with which the issuth®MN&C Securities is connected, nor are the N&Custes held in

Ireland through a depository, or otherwise locatedreland, then to the extent that payments oériggt or annual
payments arise on the N&C Securities, such paymeatsgd not be regarded as payments having andasince for the

purposes of Irish taxation.

Accordingly, the Issuer or any paying agent actingoehalf of the Issuer should not be obliged tdude any amount
on account of these Irish withholding taxes frommpants made in connection with the N&C Securities.

Separately, for as long as the N&C Securities aeyl on a stock exchange, a purchaser of the N&Dr8ies should
not be obliged to deduct any amount on accountigti tax from a payment made by it in connectiothwie purchase
of the N&C Securities.

Irish Encashment Tax

Payments on any N&C Securities paid by a payingiigelreland or collected or realised by an agenteland acting
on behalf of the beneficial owner of the N&C Setiasi may be subject to Irish encashment tax astiedard rate of
Irish tax (currently 20 per cent.), unless it ioyed, on a claim made in the required manner toRkgenue
Commissioners of Ireland, that the beneficial owniethe N&C Securities entitled to the interestdgstribution is not
resident in Ireland for the purposes of Irish tad auch interest or distribution is not deemed eurtle provisions of
Irish tax legislation, to be income of another parthat is resident in Ireland.

3. U.S. Dividend Equivalent Withholding

Section 871(m) of the U.S. Internal Revenue Codé&386 (theCode) treats a "dividend equivalent" payment as a
dividend from sources within the United States ihagenerally subject to a 30% U.S. withholding texich may be
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reduced by an applicable tax treaty, eligible fardit against other U.S. tax liabilities or refudd@rovided that the
beneficial owner timely claims a credit or refundm the IRS. A "dividend equivalent" payment is &i)substitute
dividend payment made pursuant to a securitiesidgndr a sale-repurchase transaction that (diremtlindirectly) is
contingent upon, or determined by reference toptngment of a dividend from sources within the BdiStates, (ii) a
payment made pursuant to a "specified notionalcfpal contract" that (directly or indirectly) is miingent upon, or
determined by reference to, the payment of a didd&om sources within the United States, and iy other
payment determined by the IRS to be substantiafhilar to a payment described in (i) and (ii). UBeasury
regulations issued under Section 871(m) and appécagjuidance (theSection 871(m) Regulations require
withholding on certain non-U.S. holders of the N&Ecurities with respect to amounts treated as elinddequivalent
payments. Under the Section 871(m) Regulationy an N&C Security that has an expected economiarme
sufficiently similar to that of the underlying U.Security, based on tests set forth in the Se@iti{m) Regulations,
will be subject to the Section 871(m) withholdirggime (making such N&C Security $pecified N&C Security).
Certain exceptions to this withholding requiremapply, in particular for instruments linked to @ént broad-based
indices.

Withholding in respect of dividend equivalents vg#nerally be required when cash payments are w@adar upon the
date of maturity, lapse or other disposition of 8pecified N&C Security. If the underlying U.Scaety or securities
are expected to pay dividends during the term ef Sipecified N&C Security, withholding generally Wdtill be
required even if the Specified N&C Security doesprovide for payments explicitly linked to dividégs: Additionally,
the Issuer may withhold the full 30 per cent. taxamy payment on the N&C Securities in respectryf dividend
equivalent arising with respect to such N&C Se@sitregardless of any exemption from, or reducii@nsuch
withholding otherwise available under applicable [@ncluding, for the avoidance of doubt, whereaa+tJ.S. holder is
eligible for a reduced tax rate under an applicédetreaty with the United States). A non-U.Sldeo may be able to
claim a refund of any excess withholding provided tequired information is timely furnished to tbeS. Internal
Revenue Service. Refund claims are subject to tdxdaw requirements and there can be no assuthate particular
refund claim will be timely paid or paid at all. tiie Issuer or any withholding agent determines withholding is
required, neither the Issuer nor any withholdingragwill be required to pay any additional amountth respect to
amounts so withheld.

The Section 871(m) Regulations generally applygec8ied N&C Securities issued on or after 1 Jap@17. If the
terms of an N&C Security are subject to a "sigmifit modification" (as defined for U.S. tax purpdsdbe N&C
Security generally would be treated as retired exidsued on the date of such modification for tlweppses of
determining, based on economic conditions in eftgcthat time, whether such N&C Security is a SitiN&C
Security. Similarly, if additional N&C Securities the same series are issued (or deemed issuéd Soitax purposes,
such as certain sales of N&C Securities out of beey) after the original issue date, the IRS cdudit the issue date
for determining whether the existing N&C Securitege Specified N&C Securities as the date of sudlsequent sale
or issuance. Consequently, a previously out of sdd&C Security, might be treated as a Specified N&€urity
following such modification or further issuance.

In addition, payments on the Specified N&C Secesitnay be calculated by reference to dividendsnalenlying U.S.
securities that are reinvested at a rate of 70%ubi case, in calculating the relevant paymentuaimnohe holder will
be deemed to receive, and the Issuer will be degmedthhold, 30% of any dividend equivalent paynsefas defined
in Section 871(m) of the Code) in respect of tHewant U.S. securities. The Issuer will not pay adgitional amounts
to the holder on account of the Section 871(m) athdaemed withheld.

The applicable Final Terms will indicate whethee tissuer has determined that N&C Securities areifige N&C
Securities and may specify contact details for iobtg additional information regarding the applioat of Section
871(m) to such N&C Securities. A non-U.S. holder Specified N&C Securities should expect to be stutbje
withholding in respect of any underlying dividendying U.S. securities. The Issuer's determinasdninding on non-
U.S. holders of N&C Securities, but it is not binglion the IRS. The Section 871(m) Regulations reqcomplex
calculations to be made with respect to N&C Seimgilinked to U.S. securities and their applicatom specific issue
of N&C Securities may be uncertain.

Prospective investors should consult their tax sehg regarding the potential application of Secdh(m) to the N&C
Securities.

235



Taxation

4., Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. InteRalenue Code of 1986, commonly known as FATCAhRatding
may be required on, among other things, (i) cerpgiyments made by foreign financial institutionsr¢ign passthru
payments), and (ii) dividend equivalent paymenssdescribed above irJ'S. Dividend Equivalent Withholdityg in
each case, to persons that fail to meet certaiification, reporting, or related requirements. Tiksuer is a foreign
financial institution for these purposes. A numbegjurisdictions (including the UK) have enteredanor have agreed
in substance to, intergovernmental agreementstiwiéhJnited States to implement FATCKSAs), which modify the
way in which FATCA applies in their jurisdictionsinder the provisions of IGAs as currently in effeatforeign
financial institution in an IGA jurisdiction wouldenerally not be required to withhold under FATCAaa IGA from
payments that it makes.

Certain aspects of the application of the FATCAvBions and IGAs to instruments such as the N&Cu8ges,
including whether withholding would ever be reqdineursuant to FATCA or an IGA with respect to paytseon
instruments such as the N&C Securities, are uriceatad may be subject to change. If withholding leldae required
pursuant to FATCA or an IGA with respect to forefgmssthru payments, such withholding would notwapgbr to the
date that is two years after the date on whichl fiegulations defining foreign passthru payments aublished in the
U.S. Federal Registerand N&C Securities charaet@rés debt (or which are not otherwise characttaseequity and
have a fixed term) for U.S. federal tax purposes #re issued on or before the relevant grandfatheiate would be
"grandfathered" for purposes of FATCA withholdingless materially modified after such date (inclgdby reason of
a substitution of the Issuer). The grandfatheriatedor (A) N&C Securities that give rise solelyftyeign passthru
payments, is the date that is six months afted#te on which final U.S. Treasury regulations defirthe term foreign
passthru payment are filed with the Federal Registed (B) N&C Securities that give rise to a deuid equivalent
pursuant to Section 871(m) of the U.S. Internalddexe Code of 1986 and the U.S. Treasury regulapoosiulgated
thereunder, is six months after the date on whiscligations of its type are first treated as givirige to dividend
equivalents. If additional N&C Securities (as désed under Terms and Conditions of the N&C Securities—Further
Issue¥) that are not distinguishable from such previguskued grandfathered N&C Securities are issuézl dfie
expiration of the grandfathering period and argestttio withholding under FATCA, then withholdingents may treat
all N&C Securities, including the N&C Securitiederfed prior to the expiration of the grandfatherpegiod, as subject
to withholding under FATCA. Holders should condthiéir own tax advisers regarding how these ruleg apply to
their investment in the N&C Securities.
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IMPORTANT NOTICE TO PURCHASERS AND TRANSFEREES OF N &C SECURITIES

The N&C Securities have not been and will not lgistered under the Securities Act or any applicabd¢e securities
laws, and trading in the N&C Securities has notnbapproved by the CFTC under the CEA. No N&C Séest or
interests therein, may at any time be offered,,s@glold or delivered, directly or indirectly, inet United States or to,
or for the account or benefit of, any U.S. Persotoothers for offer, sale, resale or deliverygdily or indirectly, in
the United States or to, or for the account or fieag any U.S. Person.

Offers, sales, resales or deliveries of the N&CuBtes, or interests therein, directly or indilgcin the United States
or to, or for the account or benefit of, U.S. Passwould constitute a violation of United Statesusities laws unless
made in compliance with the registration requiretaesi the Securities Act or any applicable stawusges laws or

pursuant to an exemption therefrom. In additiorthim absence of relief from the CFTC, offers, salesales, transfers,
pledges or deliveries of the N&C Securities, oeiasts therein, directly or indirectly, in the WnitStates or to, or for
the account or benefit of, U.S. Persons, may comesta violation of United States law governing coadities trading.

As used herein, United State§ means the United States of America (including States and the District of
Columbia), its territories, its possessions aneiodreas subject to its jurisdiction; andlS. Persofi means (i) a "U.S.
person" as defined in Regulation S under the StesirAct ('Regulation S), (i) a person who comes within any
definition of U.S. person for the purposes of theited States Commaodity Exchange Act of 1936, asralee (the
"CEA") (including but not limited to a "U.S. person" defined in the Interpretive Guidance and Policgt&nent
Regarding Compliance with Certain Swap Regulatiomsnulgated by the Commodity Futures Trading Corsiuis
(the "CFTC") pursuant to the CEA and a person other than @n“Nnited States person" as defined in CFTC Rule
4.7(a)(1)(iv) excluding for the purposes of CFT@rd.7(a)(1)(iv)(D) the exception for qualified glle persons who
are not "Non-United States persons"), or (iii) anltdd States person" as defined in the U.S. IntdReaenue Code of
1986 and the U.S. Treasury regulations promulg#tedeunder, in each case, as such definition magnbended,
modified or supplemented from time to time (eacthsperson, al.S. Persot).

Notice to Purchasers and Holders of Restricted N&Securities and Transfer Restrictions

Each purchaser of the N&C Securities will, by itgrghase of the N&C Securities, be deemed to acleuyd,
represent and agree as follows:

(a) that trading in the N&C Securities has not beenwitichot be approved by the CFTC under the CEA,;

(b) that it will not at any time offer, sell, resell deliver, directly or indirectly, any N&C Securisisso purchased
in the United States or to, or for the accountemddit of, any U.S. Person or to others for offale, resale or
delivery, directly or indirectly, in the United $& or to, or for the account or benefit of, angPerson;

(c) that it is not purchasing any N&C Securities fog titcount or benefit of any U.S. Person;

(d) that it will not make offers, sales, resales oiwdeles of any N&C Securities (otherwise acquiredjectly or
indirectly, in the United States or to, or for gxecount or benefit of, any U.S. Person;

(e) that it will send each Person who purchases N&Cufies from it a written confirmation (which shall
include the definitions of United States and U.8sBn set forth herein) stating that the N&C Sdimsihave
not been registered under the Securities Act orapplicable state securities laws, that tradinghan N&C
Securities has not been approved by the CFTC uhge€CEA and stating that such purchaser agreestthat
will not at any time offer, sell, resell or delivany of such N&C Securities, directly or indirectiy the United
States or to, or for the account or benefit of, Bify. Person; and

that no U.S. Person or person in the United Stategat any time trade or maintain a position inNi8&C Securities.
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SUBSCRIPTION AND SALE

The Dealers have in a Programme Agreement (suctrdrone Agreement as modified and/or supplementetban
restated from time to time, th&fogramme Agreement) dated on or about the date of this Base Prospemgreed
with the Issuer a basis upon which the Issuer rmagn ftime to time agree to issue N&C Securities. Asuch
agreement will extend to those matters stated utetmm of the N&C Securitiésand 'General Terms and Conditions
of the N&C Securitiés In the Programme Agreement, the Issuer has ddereimburse the Dealers for certain of their
expenses in connection with the issue of N&C Séegriunder the Programme and to indemnify the Dealgainst
certain liabilities incurred by them in connectitrerewith. The price and amount of N&C Securite$®é issued under
the Programme will be determined by the Issuer thedrelevant Dealer(s) at the time of issue in edaoce with
prevailing market conditions. The N&C Securitiesyne resold at prevailing market prices, or atgsicelated thereto,
at the time of such resale, as determined by tlevant Dealer. The Programme Agreement also previde N&C
Securities to be issued in syndicated Tranchesatgjointly and severally underwritten by two oonma Dealers. If a
Tranche of N&C Securities is syndicated, the dstailsuch syndication will be specified in the éggible Final Terms
or, in the case of Exempt N&C Securities, Pricingpfement.

In connection with the issue of any Tranche of N&®ecurities, the Dealer or Dealers (if any) namedthes
Stabilisation Manager(s) (or persons acting on Wetiany Stabilisation Manager(s)) in the applieabinal Terms or,
in the case of Exempt N&C Securities, Pricing Sepgnt may over-allot (provided that, in the casarof Tranche of
N&C Securities to be admitted to trading on a ratged market in the European Economic Area, theesgge principal
amount of N&C Securities allotted does not exce@8.d0 per cent. of the aggregate principal amo@ithe relevant
Tranche) or effect transactions with a view to srfipg the market price of the N&C Securities o€ tBeries (as
defined below) of which such Tranche forms para &vel higher than that which might otherwise pieHowever,
stabilisation may not necessarily occur. Any stahilon action may begin on or after the date onclvtadequate
public disclosure of the terms of the offer of teéevant Tranche of N&C Securities is made andeiun, may cease
at any time, but it must end no later than theieradf 30 days after the issue date of the releVaahche of N&C
Securities and 60 days after the date of the a#lotrof the relevant Tranche of N&C Securities.

SELLING RESTRICTIONS
1. United States of America

The N&C Securities have not been and will not ligstered under the Securities Act, and may notfferexl
or sold within the United States or to, or for #teount or benefit of, U.S. Persons (as definedvielExcept
as otherwise provided, terms used in the precesimg¢ence have the meanings given to them by Régul&t
("Regulation S) under the United States Securities Act of 1383amended (theSécurities Act).

A U.S. Person means (i) a "U.S. person" as defindegulation S under the Securities Act, (ii) aspa who
comes within any definition of U.S. person for fheposes of the United States Commaodity ExchandeofAc
1936, as amended (th€EA") (including but not limited to a "U.S. person" dsfined in the Interpretive
Guidance and Policy Statement Regarding Compliavite Certain Swap Regulations promulgated by the
Commodity Futures Trading Commission (t&FTC") pursuant to the CEA and a person other thanan*N
United States person" as defined in CFTC Rule XT)J@v) excluding for the purposes of CFTC Rule
4.7(a)(1)(iv)(D) the exception for qualified persowho are not "Non-United States persons"), o) €ii
"United States person” as defined in the U.S. ha@eRevenue Code of 1986 and the U.S. Treasuryatgus
promulgated thereunder, in each case, as suchitaefimay be amended, modified or supplemented from
time to time (each such person,l4S. Persoti).

N&C Securities in bearer form are subject to U&x kaw requirements and may not be offered, sold or
delivered within the United States or its possessiar to U.S. Persons, except in certain trangapermitted

by U.S. Treasury regulations. Terms used in thimgraph have the meanings given to them by the U.S.
Internal Revenue Code of 1986 and Treasury regulgfpromulgated thereunder.
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Each Dealer has agreed, and each further Dealeirapg under the Programme Agreement will be rexglir
to agree, that except as permitted by the Prografgneement: (a) it has not offered, sold or deleN&C
Securities and it will not offer, sell or delivel & Securities as part of their distribution at dimye within the
United States or to, or for the account or bengffit).S. Persons and only in accordance with Rulgé &0
Regulation S, and it will have sent to each distidb, dealer or person receiving a selling conocesdiee or
other remuneration that purchases N&C Securitieshfit or through it a confirmation or notice segfiforth
the restrictions on offers and sales of the N&Cugiéies within the United States or to or for thecaunt or
benefit of U.S. Persons.

The N&C Securities may not at any time be offersald, resold traded, pledged, redeemed, transfenred
delivered, directly or indirectly, in the Uniteda®s or to, or for the account or benefit of, ang.UPerson and
may hot be legally or beneficially owned at anyditny any U.S. Person. Accordingly, N&C Securitiegym
only be offered and sold in offshore transactioutside the United States to persons that are rdt Rersons
pursuant to Regulation S. Any offer, sale, restaiade, pledge, redemption, transfer or deliveryN&C
Securities made, directly or indirectly, within thimited States or to, or for the account or bergffita U.S.
Person will not be recognised.

Except as otherwise provided, terms used in thigedrStates sub-section dbélling Restrictiorishave the
meanings given to them by Regulation S.

In addition, until 40 days after the completion tbe distribution of all N&C Securities comprisingnya
Tranche, an offer or sale of N&C Securities witltie United States by any dealer (whether or not
participating in the offering) may violate the retgation requirements of the Securities Act if soffler or sale

is made otherwise than in accordance with an adailexemption from registration under the Secigifiet.

Each issuance of Exempt N&C Securities shall bgestiio such additional U.S. selling restrictiorssthe
Issuer and the relevant Dealer may agree as adkthe issuance of such N&C Securities, which addl
selling restrictions shall be set out in the aggiie Pricing Supplement.

Prohibition of Sales to EEA Retail Investors

Other than as may be provided in the applicablaelserms, each Dealer has represented and agreetd, a
each further Dealer appointed under the Programitieb& required to represent and agree, that it iats
offered, sold or otherwise made available and wit offer, sell or otherwise make available any N&C
Securities which are the subject of the offeringtemplated by this Base Prospectus as completettheby
applicable Issue Terms in relation thereto to astair investor in the European Economic Area. Far t
purposes of this provision:

(a) the expressionrétail investor" means a person who is one (or more) of the fotgw
0] a retail client as defined in point (11) of Articd¢1) of Directive 2014/65/EU (as amended,
"MIFID Il "); or
(ii) a customer within the meaning of Directive 2002F2/(as amended or superseded, the

"Insurance Mediation Directive"), where that customer would not qualify as a essfonal
client as defined in point (10) of Article 4(1) BFID II; or

(iii) not a qualified investor as defined in DirectiveD3(r1/EC (as amended or superseded, the
"Prospectus Directivé); and

(b) the expression aroffer” includes the communication in any form and by amgans of sufficient

information on the terms of the offer and the N&€x6rities to be offered so as to enable an investor
to decide to purchase or subscribe the N&C Seeariti
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Where the applicable Issue Terms in respect of N&EZ Securities specifies “Prohibition of Sales t&A
Retail Investors” as “Not Applicable”, each Dealas represented and agreed in relation to each Eremb
State of the European Economic Area which has imetged the Prospectus Directive (eachRalévant
Member Staté'), each Dealer has represented and agreed, ard fegber Dealer appointed under the
Programme will be required to represent and agdhee,with effect from and including the date on efhihe
Prospectus Directive is implemented in that Reledember State (theRelevant Implementation Daté) it

has not made and will not make an offer of N&C Sii@s, which are subject of the offering contentgtaby
this Base Prospectus as completed by the finalstémmelation thereto, to the public in that Reletvislember
State, except that it may, with effect from anduding the Relevant Implementation Date, make derajf
N&C Securities to the public in that Relevant MemBé&te:

(a) if the final terms in relation to the N&C Securgispecify that an offer of those N&C Securities may
be made other than pursuant to Article 3(2) ofRhespectus Directive in that Relevant Member State
(a "Non-exempt Offer"), following the date of publication of a prospegtin relation to such N&C
Securities which has been approved by the competathiority in that Relevant Member State or,
where appropriate, approved in another Relevant bégnState and notified to the competent
authority in that Relevant Member State, providedt tany such prospectus has subsequently been
completed by the final terms contemplating such f&pempt Offer, in accordance with the
Prospectus Directive, in the period beginning andiregg on the dates specified in such prospectus or
final terms, as applicable and the Issuer has ecdedean writing to its use for the purposes of that
Non-exempt Offer;

(b) at any time to any legal entity which is a quadifiavestor as defined in the Prospectus Directive;

(c) at any time to fewer than 150 natural or legal pess(other than qualified investors as definechan t
Prospectus Directive) subject to obtaining the mpigonsent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

(d) at any time in any other circumstances falling withrticle 3(2) of the Prospectus Directive,

provided that no such offer of N&C Securities rederto in (b) to (d) above shall require the Issoreany
Dealer to publish a prospectus pursuant to Art&lef the Prospectus Directive or supplement a @cisis
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision:

o the expression aroffer of N&C Securities to the public" in relation to any N&C Securities in any
Relevant Member State means the communication ynfarm and by any means of sufficient
information on the terms of the offer and the N&€x8rities to be offered so as to enable an investor
to decide to purchase or subscribe the N&C Seesritas the same may be varied in that Member
State by any measure implementing the Prospectestie in that Member State;

o the expressionProspectus Directivé means Directive 2003/71/EC (as amended or supeddeand
includes any relevant implementing measure in thlev&nt Member State.

United Kingdom

Each Dealer has represented and agreed, and edbbrfDealer appointed under the Programme will be
required to represent and agree, that:

(a) it has only communicated or caused to be commuetdcand will only communicate or cause to be
communicated an invitation or inducement to engag@vestment activity (within the meaning of
Section 21 (financial promotion) of the Financiar8ces and Markets Act 2000 (thESMA™))
received by it in connection with the issue or saEflany N&C Securities in circumstances in which
Section 21(1) of the FSMA would not, if it were rat authorised person apply to the Issuer; and
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(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anything
done by it in relation to any N&C Securities imrin or otherwise involving the United Kingdom.

Ireland

Each Dealer has represented, warranted and aghegd(and each further Dealer appointed under the
Programme will be required to represent, warrand agree that) it has not offered, sold, placed or
underwritten and will not offer, sell, place or @ndrite the N&C Securities, or do anything in lredain
respect of the N&C Securities, otherwise than infeomity with the provisions of:

(a) the Prospectus (Directive 2003/71/EC) Regulatidd@520f Ireland, as amended, and the Prospectus
(Directive 2003/71/EC) (Amendment) Regulations 201 &eland;

(b) the Companies Act 2014 of Ireland, as amended,"@B&4 Act’) and any rules or guidelines issued
under section 1363 of the 2014 Act by the CenteallBof Ireland;

(c) the Central Bank Acts, 1942 to 2018 of Ireland, ang codes of conduct made under Section 117(1)
of the Central Bank Act 1989 of Ireland, as amenaedny regulations issued pursuant to Part 8 of
the Central Bank (Supervision and Enforcement) 203 of Ireland, as amended,;

(d) all applicable provisions of Directive 2014/65/Eds amended, and the relevant implementing
measures;
(e) the European Union (Markets in Financial InstruregRegulations 2017 of Ireland, as amended, (the

“MIFID Regulations”) including, without limitation, Regulation 5Requirement for authorisation
(and certain provisions concerning MTFs and OTR¥)ereof and in connection with the MiFID
Regulations and it will conduct itself in accordangith any applicable rules or codes of conduct or
practice and, to the extent relevant, any conditionrequirements, or any other enactment, imposed
or approved by the Central Bank of Ireland, Regofa{(EU) No 600/2014, as amended, and any
delegated or implementing acts adopted thereunder \&ith the provisions of the Investor
Compensation Act 1998 of Ireland (as amended); and

) Regulation (EU) No 596/2014 of the European Pawsiairand of the Council of 16 April 2014 on
market abuse, as amended, the Market Abuse Dieectiv criminal sanctions for market abuse
(Directive 2014/57/EU, the European Union (Markebude) Regulations 2016 of Ireland, as
amended, and any Irish market abuse law as defin¢iibse Regulations or the 2014 Act and any
rules made or guidance issued by the Central Bdnketand in connection with the foregoing,
including any rules or guidelines issued under i8act370 of the 2014 Act by the Central Bank of
Ireland,

and that in connection with offers or sales of N&C Securities, it has only issued or passed od,witi only
issue or pass on, in Ireland, any document receiyetlin connection with the issue of the N&C Setes to
persons who are persons to whom the documents thagngse lawfully be issued or passed on.

General

The Dealer has agreed, and each further Dealeiir@pdainder the Programme will be required to agneth
the Issuer that it will observe all applicable laargl regulations in any jurisdiction in which it ynaffer, sell

or deliver N&C Securities and that it will not, atly or indirectly, offer, sell or deliver N&C Seties or
distribute or publish this document, any prospecttiscular, advertisement or other offering materia
(including, without limitation, any supplement tag document) in relation to the N&C Securitiesomfrom
any country of jurisdiction except under circumses that will to best of its knowledge and belie$ult in
compliance with any applicable laws and regulatiemsl all offers, sales and deliveries of N&C Séims by

it will be made on the foregoing terms.
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Neither the Issuer nor the Dealers represents iyyevof this Base Prospectus that N&C Securitieg atany
time lawfully be sold in compliance with any applide registration or other requirements in anysplidtion,
or pursuant to any exemption available thereunmlesissumes any responsibility for facilitating sgete.

The restrictions on offerings may be modified bg @igreement of the Issuer and the Dealers following
change in a relevant law, regulation or directi&@y such modification will, in the case of Exemp&®
Securities, be set out in the applicable Pricinggiement, applicable to each Series of N&C Seasitr in a
supplement to this document.

Disclaimer

As a result of the foregoing restrictions, purchase N&C Securities are advised to consult legalrsel
prior to making any purchase, offer, sale, resaletloer transfer of such N&C Securities.

Unless otherwise specified in the applicable IsBeems, no offers, sales, re-sales or deliverieanyf N&C
Securities, or distribution of any offering matérnelating to any N&C Securities, may be made ifirom any
jurisdiction except in circumstances which will uésn compliance with any applicable laws and tefians
and which will not impose any obligation on theukssor the Dealers.
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GENERAL INFORMATION

Documents Available

So long as N&C Securities are capable of beingedsunder the Programme, copies of the following
documents will, when published, be available fapiection, in physical form, during usual businessrk on
any weekday (Saturdays and public holidays exce¢ptethe registered office of the Issuer and atsiiecified
offices of the Paying Agents:

@

(i)

(iii)

(iv)

V)

(Vi)

(vii)

(viii)

the articles of association of the Issuer, the igppeesolution dated 18 December 2009 of the Issuer
(the "Special Resolutiofl) and the memorandum of the Issuer (which mugiebe together with the
relevant Special Resolution);

the (i) audited consolidated annual financial stegets of the Issuer for the financial year ended 31
December 2018, which appear on pages 127 to 2tiugine), (i) the Risk Review appearing on
pages 52 to 126 (inclusive), with the exceptiomy section which is marked as unaudited, and (iii)
the section entitled "Events after the balancetstia" in the Director's Report on page 48; inheac
case, of the Issuer's Annual Report and Accoumtthimyear ended 31 December 2018 (available at:
https://aboutsantander.co.uk/documents/2018_AnRegdort_Santander_UK_plc.pdf;

the glossary relating to the 2018 financial statetme (available at:
https://www.santander.co.uk/csdlvir/BlobServer? bidibe=MungoBlobs&blobkey=id&blobcol=urld
ata&blobheader=application%2Fpdf&blobheadervalupllmé%3Bfilename%3DSantander+UK+20
18+glossary_V3.pdf&blobwhere=1314026190215&blobleeadmel=Content-Disposition;

the (i) audited consolidated annual financial stegets of the Issuer for the financial year ended 31
December 2017, which appear on pages 163 to 25ugine); (i) the Risk Review appearing on
pages 68 to 149 (inclusive), with the exceptiomy section which is marked as unaudited, and (iii)
the section entitled "Events after the balance tstigt" in the Director's Report on page 62; inteac
case of the Issuer's Annual Report and Accountshioryear ended 31 December 2017 (available at:
https://www.santander.co.uk/csdlvir/BlobServer? bhbte=MungoBlobs&blobkey=id&blobcol=urld
ata&blobheader=application%2Fpdf&blobheadervaluslimg%3Bfilename%3DSantander+UK+Gr
oup+Holdings+plc+2017+Annual+Report+-+HoldCo-
Ir.pdf&blobwhere=1314024784728&blobheadernamel=EwinDisposition;

the glossary relating to the 2017 financial stateisie  (available at:
https://www.santander.co.uk/csdlvir/BlobServer? bidibe=MungoBlobs&blobkey=id&blobcol=urld
ata&blobheader=application%2Fpdf&blobheadervaluellmé%3Bfilename%3DSantander+UK+20
17+glossary.pdf&blobwhere=1314024664571&blobheaai@ail=Content-Dispositidn

the most recently published annual report and ausowgontaining the consolidated and non-
consolidated audited annual financial statementls drpublished later, the most recently published
interim financial results (which are produced oseani-annual basis) containing interim consolidated
and non-consolidated financial statements (if aay)l the most recently published and publicly
available unaudited quarterly management statertierainy) (which are produced on a quarterly
basis) of the Issuer, as the same may be amemafedifme to time;

the Programme Agreement, the Agency Agreement {wilgiontains the forms of Global N&C
Securities, N&C Securities in definitive form, Caus and Talons), the N&C Securities Depository

Agreement and the Deed of Covenant;

this Base Prospectus;
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(ix) any future information memoranda, offering circalaprospectuses and supplements to this Base
Prospectus and any other documents incorporateihhar therein by reference;

x) in the case of each issue of listed N&C Securgigdsscribed pursuant to a subscription agreement, th
subscription agreement (or equivalent document); an

(xi) Final Terms and Pricing Supplements (in the cas&xampt N&C Securities) (save that Pricing
Supplements will only be available for inspectignabholder of such N&C Security and such holder
must produce evidence satisfactory to the Issudrtha Paying Agent as to its holding of N&C
Securities and identity).

Clearance Systems

The N&C Securities in bearer and registered formehlaeen accepted for clearance through Eurocledr an
Clearstream, Luxembourg. The appropriate CommoneCand ISIN for each Tranche of Bearer N&C
Securities allocated by Euroclear and Clearstréamembourg will be specified in the applicable Fifiarms

(or Pricing Supplement in the case of Exempt N&Cusiies). If the N&C Securities are to clear thgbuan
additional or alternative clearance system the gpate information will be specified in the applide Final
Terms or Pricing Supplement.

The address of Euroclear is 1 Boulevard du Roi &l B.1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is 42 Avenue J. F. Kennédy855 Luxembourg. The address of CREST is
Euroclear UK & Ireland Limited, 33 Cannon Streedndon, EC4M 5SB.

Significant or Material Change

There has been no significant change in the firdmeitrading position of the Issuer since 31 Delsen?2018,
being the date of its last published audited cadaté#d annual financial statements.

There has been no material adverse change in tspguts of the Issuer since 31 December 2018, likeg
date of its last published audited consolidatediahfinancial statements.

Litigation

There are not any governmental, legal or arbitrapooceedings (including any such proceedings whigh
pending or threatened of which the Issuer is awatégh may have or had, in the 12 months priohwdate
hereof, a significant effect on the financial pisitor profitability of the Santander UK Group dretlssuer
and its subsidiaries.

Independent Auditors

In respect of the consolidated annual financigkstents of the Issuer incorporated by referenceiméor the
year ended 31 December 2018 and 2017, the auditergch financial statements are Pricewaterhousp€rso
LLP of 1 Embankment Place, London WC2N 6RH. PridewsuseCoopers LLP are members of the Institute
of Chartered Accountants in England and Wales.

U.S. Tax Legend

N&C Securities in bearer form (other than ImmoleitisBearer N&C Securities and Temporary Global N&C
Securities) and the relevant Coupons or Talonsheidir the following legend where TEFRA D is specifas
applicable in the applicable Issue Terms:

"Any United States person who holds this obligatiwiti be subject to limitations under the Unitedatets

income tax laws, including the limitations providedsections 165(j) and 1287(a) of the Internal &mie
Code."
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Contracts (Rights of Third Parties) Act 1999

The Contracts (Rights of Third Parties) Act 1999 (tAct") provides,inter alia, that persons who are not
parties to a contract governed by the laws of Exdjland Wales may be given enforceable rights usdehn
contract. Unless specifically provided in the apglile Final Terms (or, in the case of Exempt N&Cusigies,
Pricing Supplement) to the contrary, this Progranexgressly excludes the application of the Actrtg Bsue
of N&C Securities under the Programme.

Post-Issuance Information

Save as set out in the applicable Final Termsirfdhe case of Exempt N&C Securities, Pricing Sepgnt),
the Issuer does not intend to provide any postissel information in relation to any issue of N&C:Geties.
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