EXECUTION VERSION

Linklaters

Tenth Supplemental Trust Deed

further modifying and restating the provisions of the Trust Deed dated 4 September 2015
relating to a €30,000,000,000 Euro Medium Term Note Programme

Dated 5 April 2024

SANTANDER UK GROUP HOLDINGS PLC

as Issuer

SANTANDER UK PLC

as Issuer

and

CITICORP TRUSTEE COMPANY LIMITED

as Trustee

Ref: L-347246



This Tenth Supplemental Trust Deed is made on 5 April 2024 between:

(1) SANTANDER UK GROUP HOLDINGS PLC, a company incorporated with limited liability in
England and Wales, whose registered office is at 2 Triton Square, Regent’s Place, London
NW1 3AN, England (“Santander UK Group Holdings”);

(2) SANTANDER UK PLC a company incorporated with limited liability in England and Wales,
whose registered office is at 2 Triton Square, Regent's Place, London NW1 3AN
(“Santander UK” and, together with Santander UK Group Holdings, the “Issuers” and each
an “Issuer”); and

(3) CITICORP TRUSTEE COMPANY LIMITED, a company incorporated with limited liability in
England and Wales, whose registered office is at Citigroup Centre, Canada Square, Canary
Wharf, London E14 5LB, England (the “Trustee”, which expression shall, wherever the
context so admits, include such company and all other persons or companies for the time
being the trustee or trustees of these presents) as trustee for the Noteholders and the
Couponholders (each as defined below).

Whereas:
(A) This Tenth Supplemental Trust Deed is supplemental to:

(i the Trust Deed dated 4 September 2015 made between Santander UK Group
Holdings and the Trustee (hereinafter called the “Principal Trust Deed”) relating to
the €30,000,000,000 Euro Medium Term Note Programme (the “Programme”)
established by Santander UK Group Holdings;

(ii) the First Supplemental Trust Deed dated 10 June 2016 made between Santander
UK Group Holdings and the Trustee, which modified the provisions of the Principal
Trust Deed (the “First Supplemental Trust Deed”);

(iii) the Second Supplemental Trust Deed dated 31 August 2016 made between
Santander UK Group Holdings and the Trustee, further modifying and restating the
provisions of the Principal Trust Deed (the “Second Supplemental Trust Deed”);

(iv) the Third Supplemental Trust Deed dated 30 August 2017 made between Santander
UK Group Holdings, Santander UK and the Trustee, further modifying and restating
the provisions of the Principal Trust Deed (the “Third Supplemental Trust Deed”);

(v) the Fourth Supplemental Trust Deed dated 28 August 2018 made between
Santander UK Group Holdings, Santander UK and the Trustee, further modifying and
restating the provisions of the Principal Trust Deed (the “Fourth Supplemental
Trust Deed”);

(vi) the Fifth Supplemental Trust Deed dated 1 July 2019 made between Santander UK
Group Holdings, Santander UK and the Trustee, further modifying and restating the
provisions of the Principal Trust Deed (the “Fifth Supplemental Trust Deed”);

(vii)  the Sixth Supplemental Trust Deed dated 30 June 2020 made between Santander
UK Group Holdings, Santander UK and the Trustee, further modifying and restating
the provisions of the Principal Trust Deed (the “Sixth Supplemental Trust Deed”);

(viii)  the Seventh Supplemental Trust Deed dated 12 May 2021 made between Santander
UK Group Holdings, Santander UK and the Trustee, further modifying and restating
the provisions of the Principal Trust Deed (the “Seventh Supplemental Trust
Deed”);
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(B)

(©€)

(ix) the Eighth Supplemental Trust Deed dated 29 April 2022 made between Santander
UK Group Holdings, Santander UK and the Trustee, further modifying and restating
the provisions of the Principal Trust Deed (the “Eighth Supplemental Trust Deed”);
and

(x) the Ninth Supplemental Trust Deed dated 12 April 2023 made between Santander
UK Group Holdings, Santander UK and the Trustee, further modifying and restating
the provisions of the Principal Trust Deed (the “Ninth Supplemental Trust Deed”
and, together with the Principal Trust Deed, the First Supplemental Trust Deed, the
Second Supplemental Trust Deed, the Third Supplemental Trust Deed, the Fourth
Supplemental Trust Deed, the Fifth Supplemental Trust Deed, the Sixth
Supplemental Trust Deed and the Seventh Supplemental Trust Deed, the Eighth
Supplemental Trust Deed, the “Subsisting Trust Deeds”).

On 5 April 2024 the Issuers published a modified and updated Prospectus relating to the
Programme.

The Issuers have requested the Trustee to concur in making the modifications to the
Principal Trust Deed as hereinafter contained.

Now this Tenth Supplemental Trust Deed witnesses and it is hereby declared as follows:

1.

Subject as hereinafter provided in this Tenth Supplemental Trust Deed and unless there is
something in the subject matter or context inconsistent therewith, all words and expressions
defined in the Principal Trust Deed shall have the same meanings in this Tenth Supplemental
Trust Deed.

Save:

(a) in relation to all Series of Notes the first Tranches of which were issued during the
period up to and including the day last preceding the date of this Tenth Supplemental
Trust Deed; and

(b) for the purpose (where necessary) of construing the provisions of this Tenth
Supplemental Trust Deed,

with effect on and from the date of this Tenth Supplemental Trust Deed:

(i) the Principal Trust Deed (as previously modified and restated) is hereby modified in
such manner as would result in the Principal Trust Deed being in the form set out in
the Schedule hereto; and

(ii) the provisions of the Principal Trust Deed shall cease to have effect and in lieu
thereof the provisions of the modified Principal Trust Deed being in the form set out
in the Schedule hereto shall have effect.

The provisions of the Principal Trust Deed as modified and restated by this Tenth
Supplemental Trust Deed shall be valid and binding obligations of the Issuers and the
Trustee.

The Subsisting Trust Deeds shall henceforth be read and construed as one document with
this Tenth Supplemental Trust Deed.

A memorandum of this Tenth Supplemental Trust Deed shall be endorsed by the Trustee on
the Principal Trust Deed and by Santander UK Group Holdings and Santander UK on its
duplicate of the Principal Trust Deed.
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6. This Tenth Supplemental Trust Deed may be executed and delivered in any number of
counterparts, all of which, taken together, shall constitute one and the same deed and any
party to this Tenth Supplemental Trust Deed may enter into the same by executing and
delivering a counterpart.

In witness whereof this Tenth Supplemental Trust Deed has been executed as a deed by the Issuers
and the Trustee and delivered on the date first stated on the page above.
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Schedule
Form of Modified and Restated Principal Trust Deed

Trust Deed
relating to the €30,000,000,000 Euro Medium Term Note Programme

Dated 4 September 2015
(as modified and restated on 5 April 2024)

SANTANDER UK GROUP HOLDINGS PLC

as Issuer

SANTANDER UK PLC

as Issuer

and

CITICORP TRUSTEE COMPANY LIMITED

as Trustee

Ref: L-347246
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This Trust Deed is made on 4 September 2015 between:

(1)

()

()

SANTANDER UK GROUP HOLDINGS PLC, a company incorporated with limited liability in
England and Wales, whose registered office is at 2 Triton Square, Regent’s Place, London
NW1 3AN, England (“Santander UK Group Holdings”);

SANTANDER UK PLC a company incorporated with limited liability in England and Wales,
whose registered office is at 2 Triton Square, Regent's Place, London NW1 3AN
(“Santander UK” and together with Santander UK Group Holdings, the “Issuers” and each
an “Issuer”); and

CITICORP TRUSTEE COMPANY LIMITED, a company incorporated with limited liability in
England and Wales, whose registered office is at Citigroup Centre, Canada Square, Canary
Wharf, London E14 5LB, England (the “Trustee”, which expression shall, wherever the
context so admits, include such company and all other persons or companies for the time
being the trustee or trustees of these presents) as trustee for the Noteholders and the
Couponholders (each as defined below).

Whereas:

(A)

(B)

(©)

By a resolution of a duly authorised Board of Directors of Santander UK Group Holdings
passed on 13 October 2022 and a resolution of a duly authorised Committee of the Board
of Directors of Santander UK Group Holdings passed on 30 January 2023, Santander UK
Group Holdings resolved to approve, authorise, reaffirm and ratify the Programme pursuant
to which Santander UK Group Holdings may issue Notes from time to time as set out herein.

By a resolution of a duly authorised Board of Directors of Santander UK passed on
13 October 2022 and a resolution of a duly authorised Committee of the Board of Directors
of Santander UK passed on 30 January 2023, Santander UK confirmed and consolidated its
resolution to become an issuer under the Programme pursuant to which Santander UK may
issue Notes from time to time as set out herein.

The Trustee has agreed to act as trustee of these presents for the benefit of the Noteholders
and the Couponholders upon and subject to the terms and conditions of these presents.

Now this Trust Deed witnesses and it is agreed and declared as follows:

11

Definitions

In these presents unless there is anything in the subject or context inconsistent therewith
the following expressions shall have the following meanings:

“Agency Agreement’” means the agreement dated 29 April 2022, as amended and/or
supplemented and/or restated from time to time, pursuant to which the Issuers have
appointed the Principal Paying Agent, the other Paying Agents, the Exchange Agent, the
Registrar and the Transfer Agents in relation to all or any Series of the Notes and any other
agreement for the time being in force appointing further or other Paying Agents or Transfer
Agents or another Principal Paying Agent, Exchange Agent or Registrar in relation to all or
any Series of the Notes, or in connection with their duties, the terms of which have previously
been approved in writing by the Trustee, together with any agreement for the time being in
force amending, modifying or replacing with the prior written approval of the Trustee any of
the aforesaid agreements;

“Appointee” means any attorney, manager, agent, delegate or other person appointed by
the Trustee under these presents;
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“Approved Winding-Up” has the meaning ascribed thereto in Condition 3;

“Auditors” means the auditors for the time being of the relevant Issuer or, in the event of
their being unable or unwilling promptly to carry out any action requested of them pursuant
to the provisions of these presents, such other firm of accountants as may be nominated or
approved by the Trustee for the purposes of these presents after consultation with the
relevant Issuer;

“Authorised Signatory” means, in relation to any body corporate, a person who is duly
empowered to bind such body corporate in relation to the relevant document(s) and, if
necessary under the law of the country of incorporation of such body corporate to ensure
that such person is duly authorised, whose authority is evidenced by a resolution or an
approval and authorisation of the Directors of such body corporate;

“Bearer Global Note” means a Temporary Bearer Global Note and/or a Permanent Bearer
Global Note, as the context may require;

“Bearer Notes” means those of the Notes for the time being in bearer form;

“‘borrowed money” means (a) borrowed money and any fixed or minimum premiums
payable on final redemption thereof and accrued interest in respect thereof, (b) liabilities
under or in respect of any acceptance or acceptance credit and (c) the principal and such
premium as aforesaid (if any) and accrued interest in respect of any notes, bonds,
debentures, loan stock or other securities whether issued in whole or in part for cash or other
consideration;

“Calculation Agency Agreement” means the agreement, as amended and/or
supplemented and/or restated from time to time, pursuant to which the relevant Issuer has
appointed the Calculation Agent in relation to any relevant Series of the Notes and any other
agreement for the time being in force appointing another Calculation Agent in relation to any
relevant Series of the Notes, or in connection with its duties, the terms of which have
previously been approved in writing by the Trustee, together with any agreement for the time
being in force amending, modifying or replacing with the prior written approval of the Trustee
any such agreement;

“Calculation Agent’ means, in relation to all or any Series of the Notes, the person
appointed as such from time to time pursuant to the provisions of the Calculation Agency
Agreement or any Successor calculation agent in relation thereto;

“Capital Rules” means at any time the regulations, requirements, guidelines and policies
relating to capital resources requirements or capital adequacy then in effect and applicable
to the Group (including, without limitation, any regulations, requirements, guidelines and
policies of the Regulator as may from time to time be applicable to the Group);

“CGN” means, as the context requires, a Temporary Bearer Global Note in the form set out
in Part 1 of Schedule 2 or a Permanent Bearer Global Note in the form set out in Part 2 of
Schedule 2 and in either case in respect of which the applicable Final Terms specify are in
CGN form;

“Clearstream, Luxembourg” means Clearstream Banking SA,;

“Conditions” means, in relation to the Notes of any Series, the terms and conditions
endorsed on or incorporated by reference into the Note or Notes constituting such Series or
otherwise applying to the relevant Notes, such terms and conditions being in or substantially
in the form set out in Schedule 1 or in such other form, having regard to the terms of issue
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of the Notes of the relevant Series, as may be agreed between the relevant Issuer, the
Principal Paying Agent, the Trustee and the relevant Dealer(s) as supplemented and/or (in
the case of the Exempt Notes) modified by the Final Terms applicable to the Notes of the
relevant Series, in each case as from time to time modified in accordance with the provisions
of these presents;

“Coupon” means an interest coupon appertaining to a Definitive Bearer Note, such coupon
being:

(a) if appertaining to a Fixed Rate Note, in the form or substantially in the form set out
in Part 4 A of Schedule 2 or in such other form, having regard to the terms of issue
of the Notes of the relevant Series, as may be agreed between the relevant Issuer,
the Principal Paying Agent, the Trustee and the relevant Dealer(s); or

(b) if appertaining to a Floating Rate Note or a Fixed Rate Reset Note, in the form or
substantially in the form set out in Part 4 B of Schedule 2 or in such other form,
having regard to the terms of issue of the Notes of the relevant Series, as may be
agreed between the relevant Issuer, the Principal Paying Agent, the Trustee and the
relevant Dealer(s); or

(c) if appertaining to a Definitive Bearer Note which is neither a Fixed Rate Note, a Fixed
Rate Reset Note nor a Floating Rate Note, in such form as may be agreed between
the relevant Issuer, the Principal Paying Agent, the Trustee and the relevant
Dealer(s),

and includes, where applicable, the Talon(s) appertaining thereto and any replacements for
Coupons and Talons issued pursuant to Condition 10;

“Couponholders” means the several persons who are for the time being holders of the
Coupons and includes, where applicable, the Talonholders;

“Dated Subordinated Note” means a note issued under the Programme by Santander UK
Group Holdings and expressed to be a “Dated Subordinated Note” in the applicable Final
Terms;

“Dealers” means the entities from time to time named or appointed as Dealers pursuant to
the Programme Agreement and any other entity which the relevant Issuer may appoint as a
Dealer and notice of whose appointment has been given to the Principal Paying Agent and
the Trustee by the relevant Issuer in accordance with the provisions of the Programme
Agreement but excluding any entity whose appointment has been terminated in accordance
with the provisions of the Programme Agreement and notice of which termination has been
given to the Principal Paying Agent and the Trustee by the relevant Issuer in accordance
with the provisions of the Programme Agreement and references to a “relevant Dealer” or
“relevant Dealer(s)” mean, in relation to any Tranche or Series of Notes, the Dealer or
Dealers with whom the relevant Issuer has agreed the issue of the Notes of such Tranche
or Series and “Dealer’ means any one of them;

“Definitive Bearer Note” means a Bearer Note in definitive form issued or, as the case may
require, to be issued by the relevant Issuer in accordance with the provisions of the
Programme Agreement or any other agreement between the relevant Issuer and the relevant
Dealer(s) in exchange for either a Temporary Bearer Global Note or part thereof or a
Permanent Bearer Global Note (all as indicated in the applicable Final Terms), such Bearer
Note in definitive form being in the form or substantially in the form set out in Part 3 of
Schedule 2 with such modifications (if any) as may be agreed between the relevant Issuer,
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the Principal Paying Agent, the Trustee and the relevant Dealer(s) and having the Conditions
endorsed thereon or, if permitted by the relevant Stock Exchange, incorporating the
Conditions by reference (where applicable to this Trust Deed) as indicated in the applicable
Final Terms and having the relevant information supplementing, replacing or modifying the
Conditions appearing in the applicable Final Terms endorsed thereon or attached thereto
and having Coupons and, where appropriate, Talons attached thereto on issue;

“‘Definitive Note” means a Definitive Bearer Note and/or, as the context may require, a
Definitive Registered Note;

“Definitive Registered Note” means a Registered Note in definitive form issued or, as the
case may require, to be issued by the relevant Issuer in accordance with the provisions of
the Programme Agreement or any other agreement between the relevant Issuer and the
relevant Dealer(s), the Agency Agreement and these presents in exchange for a Registered
Global Note (all as indicated in the applicable Final Terms), such Registered Note in
definitive form being in the form or substantially in the form set out in Part 7 of Schedule 2
with such modifications (if any) as may be agreed between the relevant Issuer, the Principal
Paying Agent, the Trustee and the relevant Dealer(s) and having the Conditions endorsed
thereon or, if permitted by the relevant Stock Exchange, incorporating the Conditions by
reference (where applicable to this Trust Deed) as indicated in the applicable Final Terms
and having the relevant information supplementing, replacing or modifying the Conditions
appearing in the applicable Final Terms endorsed thereon or attached thereto and having a
Form of Transfer endorsed thereon;

“Distribution Compliance Period” has the meaning set out in Condition 2;

“DTC” means The Depository Trust Company at its office at 55 Water Street, New York,
NY 10041, United States of America;

“Early Redemption Amount” has the meaning ascribed thereto in Condition 6(h);
“Euroclear” means Euroclear Bank SA/NV;

“Eurosystem-eligible NGN” means a NGN which is intended to be held in a manner which
would allow Eurosystem eligibility, as stated in the applicable Final Terms;

“Event of Default” means any of the conditions, events or acts provided (i) in the case of
Senior Notes issued by Santander UK, in Condition 9(a) to be Events of Default or (ii) in the
case of Dated Subordinated Notes and Senior Notes issued by Santander UK Group
Holdings, in Condition 9(b) as being events upon the happening of which the Trustee would
be entitled to institute steps, actions or proceedings for the winding-up of Santander UK
Group Holdings and/or the Dated Subordinated Notes and/or the Senior Notes issued by
Santander UK Group Holdings of any Series would, subject only to notice by the Trustee as
therein provided, become immediately due and repayabile;

“Exchange Agent”’ means, in relation to all or any Series of the Notes, the person appointed
as such from time to time pursuant to the provisions of the Agency Agreement or any
Successor exchange agent;

“Exempt Notes” has the meaning set out in the Programme Agreement;

“Extraordinary Resolution” has the meaning ascribed thereto in paragraph 20 of Schedule
3
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“FCA” means the United Kingdom Financial Conduct Authority in its capacity as competent
authority under the FSMA;

“Final Terms” means: (i) in the case of Notes which are Exempt Notes, the Pricing
Supplement (as defined in the Programme Agreement); and (ii) in the case of Notes which
are not Exempt Notes, the Final Terms (as defined in the Programme Agreement);

“Fixed Rate Note” means a Note on which interest is calculated at a fixed rate payable in
arrear on a fixed date or fixed dates in each year and on redemption or on such other dates
as may be agreed between the relevant Issuer and the relevant Dealer(s) (as indicated in
the applicable Final Terms);

“Fixed Rate Reset Note” means a Note on which interest is calculated at a fixed rate, which
is reset on one or more reset dates, payable in arrear on a fixed date or fixed dates in each
year and on redemption or on such other dates as may be agreed between the relevant
Issuer and the relevant Dealer(s) (as indicated in the applicable Final Terms);

“Floating Rate Note” means a Note on which interest is calculated at a floating rate payable
one-, two-, three-, six- or twelve-monthly or in respect of such other period or on such date(s)
as may be agreed between the relevant Issuer and the relevant Dealer(s) (as indicated in
the applicable Final Terms);

“Form of Transfer’ means the form of transfer endorsed on a Definitive Registered Note in
the form or substantially in the form set out in Part 7 of Schedule 2;

“FSMA” means the Financial Services and Markets Act 2000;

“Global Note” means a Temporary Bearer Global Note and/or a Permanent Bearer Global
Note and/or a Regulation S Global Note and/or a Rule 144A Global Note, as the context may
require;

“Group” means Santander UK Group Holdings and each other entity which is part of the UK
prudential consolidation group (as that term, or its successor, is used in the Capital Rules)
of which Santander UK Group Holdings is part from time to time;

“Interest Commencement Date” means, in the case of interest-bearing Notes, the date
specified in the applicable Final Terms from (and including) which such Notes bear interest,
which may or may not be the Issue Date;

“Interest Payment Date” means, in relation to any Floating Rate Note, either:

(a) the date which falls the number of months or other period specified as the “Specified
Period” in the applicable Final Terms after the preceding Interest Payment Date or
the Interest Commencement Date (in the case of the first Interest Payment Date); or

(b) such date or dates as are indicated in the applicable Final Terms;

“Issue Date” means, in respect of any Note, the date of issue and purchase of such Note
pursuant to and in accordance with the Programme Agreement or any other agreement
between the relevant Issuer and the relevant Dealer(s), being in the case of (a)any
Permanent Bearer Global Note or Definitive Note represented initially by a Temporary Bearer
Global Note, the same date as the date of issue of the Temporary Bearer Global Note which
initially represented such Note and (b)any Definitive Note represented initially by a
Registered Global Note, the same date as the date of issue of the Registered Global Note
which initially represented such Note;
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“Issue Price” means the price, generally expressed as a percentage of the nominal amount
of the Notes, at which the Notes will be issued;

“London Business Day” has the meaning set out in Condition 19;

“London Stock Exchange” means the London Stock Exchange plc or such other body to
which its functions have been transferred;

“Loss Absorption Regulations” has the meaning set out in Condition 6(f);
“Maturity Date” means the date on which a Note is expressed to be redeemable;
“month” means calendar month;

“NGN” means, as the context requires, a Temporary Bearer Global Note in the form set out
in Part 1 of Schedule 2 or a Permanent Bearer Global Note in the form set out in Part 2 of
Schedule 2 in each case in respect of which the applicable Final Terms specify are in NGN
form;

“Non-eligible NGN” means a NGN which is not intended to be held in a manner which would
allow Eurosystem eligibility, as stated in the applicable Final Terms;

“Note” means as applicable, a Senior Note or a Dated Subordinated Note issued pursuant
to the Programme and denominated in such currency or currencies as may be agreed
between the relevant Issuer and the relevant Dealer(s) which:

(a) has such maturity as may be agreed between the relevant Issuer and the relevant
Dealer(s), subject to such minimum or maximum maturity as may be allowed or
required from time to time by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the Issuer or the relevant currency; and

(b) has such denomination as may be agreed between the relevant Issuer and the
relevant Dealer(s), subject to such minimum denomination as may be allowed or
required from time to time by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the relevant currency,

issued or to be issued by the relevant Issuer pursuant to the Programme Agreement or any
other agreement between the relevant Issuer and the relevant Dealer(s), the Agency
Agreement and these presents and which shall, in the case of Bearer Notes, initially be
represented by, and comprised in, either (a) a Temporary Bearer Global Note which may (in
accordance with the terms of such Temporary Bearer Global Note) be exchanged for
Definitive Bearer Notes or a Permanent Bearer Global Note, which Permanent Bearer Global
Note may (in accordance with the terms of such Permanent Bearer Global Note) in turn be
exchanged for Definitive Bearer Notes or (b) a Permanent Bearer Global Note which may
(in accordance with the terms of such Permanent Bearer Global Note) be exchanged for
Definitive Bearer Notes (all as indicated in the applicable Final Terms) and which shall, in
the case of Registered Notes, be represented by, and comprised in, one or more Registered
Global Notes each of which may (in accordance with the terms of such Registered Global
Note) be exchanged for Definitive Registered Notes or another Registered Global Note (all
as indicated in the applicable Final Terms) and includes any replacements for a Note
(whether a Bearer Note or a Registered Note, as the case may be) issued pursuant to
Condition 10;

“Noteholders” means the several persons who are for the time being holders of outstanding
Notes (being, in the case of Bearer Notes, the bearers thereof and, in the case of Registered
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Notes, the several persons whose names are entered in the register of holders of such Notes
as the holders thereof) save that, in respect of the Notes of any Series, for so long as such
Notes or any part thereof are represented by a Bearer Global Note or a Regulation S Global
Note deposited with a common depositary or a common safekeeper and, in the case of a
Regulation S Global Note, registered in the name of a common nominee, for Euroclear and
Clearstream, Luxembourg, or so long as DTC or its nominee is the registered holder of a
Rule 144A Global Note, each person who is for the time being shown in the records of
Euroclear or Clearstream, Luxembourg (other than Clearstream, Luxembourg, if
Clearstream, Luxembourg shall be an accountholder of Euroclear and Euroclear, if Euroclear
shall be an accountholder of Clearstream, Luxembourg) or, as the case may be, DTC as the
holder of a particular nominal amount of the Notes of such Series shall be deemed to be the
holder of such nominal amount of such Notes (and the holder of the relevant Global Note
shall be deemed not to be the holder) for all purposes of these presents other than with
respect to the payment of principal or interest on such nominal amount of such Notes and,
in the case of DTC or its nominee, the exercise of voting rights, the giving of consents and
the making of requests pursuant to these presents, the rights to which shall be vested, as
against the relevant Issuer and the Trustee, solely in such common depositary, common
safekeeper, common nominee or, as the case may be, DTC or its nominee and for which
purpose such common depositary, common safekeeper, common nominee or, as the case
may be, DTC or its nominee shall be deemed to be the holder of such nominal amount of
such Notes in accordance with and subject to its terms and the provisions of these presents
and the expressions “Noteholder”, “holder” and “holder of Notes” and related expressions
shall be construed accordingly;

“notice” means, in respect of a notice to be given to Noteholders, a notice validly given
pursuant to Condition 13;

“NSS” means the New Safekeeping Structure for registered global securities which are
intended to constitute eligible collateral for Eurosystem monetary policy operations;

“Official List” has the meaning set out in Section 103 of the FSMA,;

“‘outstanding” means, in relation to the Notes of all or any Series, all the Notes of such
Series issued other than:

(a) those Notes which have been redeemed pursuant to these presents or the
Conditions;

(b) those Notes in respect of which the date for redemption in accordance with the
Conditions has occurred and the redemption moneys (including all interest payable
thereon) have been duly paid to the Trustee or to the Principal Paying Agent in the
manner provided in these presents and the Agency Agreement (and, where
appropriate, notice to that effect has been given to the relative Noteholders in
accordance with Condition 13) and remain available for payment in accordance with
the Conditions;

(c) those Notes which have been purchased and cancelled in accordance with
Conditions 6(i) and 6(j);

(d) those Notes which have become void under Condition 8;

(e) those mutilated or defaced Notes which have been surrendered and cancelled and
in respect of which replacements have been issued pursuant to Condition 10;
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(f) (for the purpose only of ascertaining the nominal amount of the Notes outstanding
and without prejudice to the status for any other purpose of the relevant Notes) those
Notes which are alleged to have been lost, stolen or destroyed and in respect of
which replacements have been issued pursuant to Condition 10;

(9) any Temporary Bearer Global Note to the extent that it shall have been exchanged
for Definitive Bearer Notes or a Permanent Bearer Global Note and any Permanent
Bearer Global Note to the extent that it shall have been exchanged for Definitive
Bearer Notes in each case pursuant to its provisions, the provisions of these
presents and the Agency Agreement; and

(h) those Rule 144A Notes which have been exchanged for Unrestricted Notes and
those Unrestricted Notes which have been exchanged for Rule 144A Notes, in each
case pursuant to their provisions, the provisions of these presents and the Agency
Agreement,

Provided that for each of the following purposes, namely:
(i the right to attend and vote at any meeting of the holders of the Notes of any Series;

(ii) the determination of how many and which Notes of any Series are for the time being
outstanding for the purposes of these presents, the Conditions and Schedule 3;

(iii) any discretion, power or authority (whether contained in these presents or vested by
operation of law) which the Trustee is required, expressly or impliedly, to exercise in
or by reference to the interests of the holders of the Notes of any Series; and

(iv) the determination by the Trustee whether any event, circumstance, matter or thing
is, in its opinion, materially prejudicial to the interests of the holders of the Notes of
any Series,

those Notes of the relevant Series (if any) which are for the time being held by or on behalf
of the relevant Issuer or any of its other Subsidiaries, in each case as beneficial owner, shall
(unless and until ceasing to be so held) be deemed not to remain outstanding;

“Paying Agents” means, in relation to all or any Series of the Notes, the several institutions
(including, where the context permits, the Principal Paying Agent) at their respective
specified offices initially appointed as paying agents in relation to such Notes by the relevant
Issuer pursuant to the Agency Agreement and/or, if applicable, any Successor paying
agents;

“‘Permanent Bearer Global Note” means a global note in the form or substantially in the
form set out in Part 2 of Schedule 2 with such modifications (if any) as may be agreed
between the relevant Issuer, the Principal Paying Agent, the Trustee and the relevant
Dealer(s), together with the copy of the applicable Final Terms annexed thereto, comprising
some or all of the Bearer Notes of the same Series, issued by the relevant Issuer pursuant
to the Programme Agreement or any other agreement between the relevant Issuer and the
relevant Dealer(s) and these presents;

“Potential Event of Default” means any condition, event or act which, with the lapse of time
and/or the giving of notice and/or the issue of any certificate, would constitute an Event of
Default;
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“Principal Paying Agent” means, in relation to all or any Series of the Notes, Citibank, N.A.,
London Branch at its office at Citigroup Centre, 33 Canada Square, London E14 5LB,
England, or, if applicable, any Successor principal paying agent;

“Programme” means the Euro Medium Term Note Programme established by, or otherwise
contemplated in, the Programme Agreement;

“Programme Agreement” means the agreement of even date herewith between the Issuers
and the Dealers named therein concerning the purchase of Notes to be issued pursuant to
the Programme together with any agreement for the time being in force amending, replacing,
novating or modifying such agreement;

“Prospectus” has the meaning set out in the Programme Agreement;

“Qualified Institutional Buyer” has the meaning set out in Rule 144A under the Securities
Act;

“‘Registered Global Note” means a Regulation S Global Note and/or a Rule 144A Global
Note, as the context may require;

“‘Registered Notes” means those of the Notes which are for the time being in registered
form;

“‘Registrar’ means, in relation to all or any Series of the Registered Notes, Citibank Europe
Plc at its office at 1 North Quay, Dublin 1, Ireland or, if applicable, any Successor registrar;

“‘Regulation S Global Note” means a registered global note in the form or substantially in
the form set out in Part 6 of Schedule 2 with such modifications (if any) as may be agreed
between the relevant Issuer, the Principal Paying Agent, the Trustee and the relevant
Dealer(s), together with the copy of the applicable Final Terms annexed thereto, comprising
some or all of the Registered Notes of the same Series sold outside the United States in
reliance on Regulation S under the Securities Act, issued by the relevant Issuer pursuant to
the Programme Agreement or any other agreement between the relevant Issuer and the
relevant Dealer(s) and these presents;

“‘Regulation S Note” means a Note represented by a Regulation S Global Note or a
Definitive Registered Note issued in exchange or substitution therefor;

“‘Regulator’ means, as the context admits, the Prudential Regulation Authority of the UK,
the Bank of England or such successor or other authority having primary responsibility with
respect to prudential or resolution matters concerning of Santander UK Group Holdings
and/or the Group;

“‘Relevant Date” has the meaning set out in Condition 7;

‘repay”, “redeem” and “pay” shall each include both the others and cognate expressions
shall be construed accordingly;

“‘Rule 144A Global Note” means a registered global note in the form or substantially in the
form set out in Part 6 of Schedule 2 with such modifications (if any) as may be agreed
between the relevant Issuer, the Principal Paying Agent, the Trustee and the relevant
Dealer(s), together with the copy of the applicable Final Terms annexed thereto, comprising
some or all of the Registered Notes of the same Series sold to Qualified Institutional Buyers
in reliance on Rule 144A under the Securities Act, issued by the relevant Issuer pursuant to
the Programme Agreement or any other agreement between the relevant Issuer and the
relevant Dealer(s), the Agency Agreement and these presents;
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“Rule 144A Note” means a Note represented by a Rule 144A Global Note or a Definitive
Registered Note issued in exchange or substitution therefor;

“Securities Act’ means the United States Securities Act of 1933, as amended;

“Securities Exchange Act” means the United States Securities Exchange Act of 1934, as
amended;

“Senior Note” means a note issued under the Programme by the relevant Issuer and
expressed to be a “Senior Note” in the applicable Final Terms;

“Series” means a Tranche of Notes together with any further Tranche or Tranches of Notes
which are (i) expressed to be consolidated and form a single series and (ii) identical in all
respects (including as to listing) except for their respective Issue Dates, Interest
Commencement Dates and/or Issue Prices and the expressions “Notes of the relevant
Series”, “holders of Notes of the relevant Series” and related expressions shall be
construed accordingly;

“Stock Exchange” means the London Stock Exchange or any further or other stock
exchange(s) on which any Notes may from time to time be listed, and references in these
presents to the “relevant Stock Exchange” shall, in relation to any Notes, be references to
the stock exchange on which such Notes are, from time to time, or are intended to be, listed;

“Subsidiary” means any company which is for the time being a subsidiary (within the
meaning of Section 1159 of the Companies Act 2006 of Great Britain);

“Successor’ means, in relation to the Principal Paying Agent, the other Paying Agents, the
Exchange Agent, the Registrar, the Calculation Agent and the Transfer Agents, any
successor to any one or more of them in relation to the Notes which shall become such
pursuant to the provisions of these presents and/or the Agency Agreement and/or such other
or further principal paying agent, paying agents, exchange agent, registrar, calculation agent
and transfer agents (as the case may be) in relation to the Notes as may (in the case of
paying agents after prior consultation with the Trustee and in all other cases only with the
prior approval of, and on terms previously approved by, the Trustee in writing) from time to
time be appointed as such, and/or, if applicable, such other or further specified offices (in
the former case being within the same city as those for which they are substituted) as may
from time to time be nominated, in each case by the relevant Issuer and (except in the case
of the initial appointments and specified offices made under and specified in the Conditions
and/or the Agency Agreement as the case may be) notice of whose appointment or, as the
case may be, nomination has been given to the Noteholders;

“Talonholders” means the several persons who are for the time being holders of the Talons;

“Talons” means the talons (if any) appertaining to, and exchangeable in accordance with
the provisions therein contained for further Coupons appertaining to, the Definitive Bearer
Notes, such talons being in the form or substantially in the form set out in Part 5 of Schedule
2 or in such other form as may be agreed between the relevant Issuer, the Principal Paying
Agent, the Trustee and the relevant Dealer(s) and includes any replacements for Talons
issued pursuant to Condition 10;

“Temporary Bearer Global Note” means a temporary bearer global note in the form or
substantially in the form set out in Part 1 of Schedule 2 with such modifications (if any) as
may be agreed between the relevant Issuer, the Principal Paying Agent, the Trustee and the
relevant Dealer(s), together with the copy of the applicable Final Terms annexed thereto,
comprising some or all of the Bearer Notes of the same Series, issued by the relevant Issuer
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pursuant to the Programme Agreement or any other agreement between the relevant Issuer,
and the relevant Dealer(s), the Agency Agreement and these presents;

“these presents” means this Trust Deed and the Schedules and any trust deed
supplemental hereto and the Schedules (if any) thereto and the Notes, the Coupons, the
Talons, the Conditions and, unless the context otherwise requires and the applicable Final
Terms, all as from time to time modified in accordance with the provisions herein or therein
contained;

“Tier 2 Capital” has the meaning given to it in the Capital Rules;
“Tranche” means all Notes which are identical in all respects (including as to listing);

“Transfer Agents” means, in relation to all or any Series of the Registered Notes, the several
institutions (including, where the context permits, the Registrar) at their respective specified
offices initially appointed as transfer agents in relation to such Notes by the relevant Issuer
pursuant to the Agency Agreement and/or, if applicable, any Successor transfer agents;

“Trust Corporation” means a corporation entitled by rules made under the Public Trustee
Act 1906 of Great Britain or entitled pursuant to any other comparable legislation applicable
to a trustee in any other jurisdiction to carry out the functions of a custodian trustee;

“Trustee Acts” means the Trustee Act 1925 and the Trustee Act 2000; and
“Unrestricted Notes” means those of the Registered Notes which are not Rule 144A Notes.

1.2

(a) All references in these presents to principal and/or principal amount and/or interest
in respect of the Notes or to any moneys payable by the relevant Issuer under these
presents shall, unless the context otherwise requires, be construed in accordance
with Condition 5(g).

(b) Any reference in these presents to payment of any sums in respect of the Notes shall
be deemed to include, as applicable, delivery of assets if so provided in the
applicable Final Terms and references to paid and payable shall be construed
accordingly.

(c) All references in these presents to any statute or any provision of any statute shall
be deemed also to refer to any statutory modification or re-enactment thereof or any
statutory instrument, order or regulation made thereunder or under any such
modification or re-enactment.

(d) All references in these presents to any action, remedy or method of proceeding for
the enforcement of the rights of creditors shall be deemed to include, in respect of
any jurisdiction other than England, references to such action, remedy or method of
proceeding for the enforcement of the rights of creditors available or appropriate in
such jurisdiction as shall most nearly approximate to such action, remedy or method
of proceeding described or referred to in these presents.

(e)

(i) All references in these presents to Euroclear and/or Clearstream,
Luxembourg and/or DTC shall, whenever the context so permits, but not in
the case of any NGN or any Registered Global Note held under the NSS, be
deemed to include references to any successor operator and/or successor
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(i)

clearing system and/or any additional or alternative clearing system as is
approved by the relevant Issuer, the Principal Paying Agent, the Registrar
and the Trustee.

(ii) All references in these presents to common depositary or depositary shall,
whenever the context so permits, be deemed to include references to any
successor common depositary or depositary or any additional or alternative
common depositary or depositary as is approved by the relevant Issuer, the
Principal Paying Agent, the Registrar and the Trustee.

(iii) All references in these presents to nominee, common nominee or common
safekeeper shall, whenever the context so permits, be deemed to include
references to any successor nominee, common nominee or common
safekeeper or any additional or alternative nominee, common nominee or
common safekeeper as is approved by the relevant Issuer, the Principal
Paying Agent, the Registrar and the Trustee.

Unless the context otherwise requires words or expressions used in these presents
shall bear the same meanings as in the Companies Act 2006 of Great Britain.

In this Trust Deed references to Schedules, Clauses, paragraphs and
subparagraphs shall be construed as references to the Schedules to this Trust Deed
and to the Clauses, paragraphs and subparagraphs of this Trust Deed respectively.

Wherever in these presents there is a requirement for the consent of, or a request
from, the Noteholders, then, for so long as any of the Registered Notes is
represented by a Rule 144A Global Note registered in the name of DTC or its
nominee, DTC may mail an Omnibus Proxy to the relevant Issuer in accordance with
and in the form used by DTC as part of its usual procedures from time to time. Such
Omnibus Proxy shall assign the right to give such consent or, as the case may be,
make such request to DTC’s direct participants as of the record date specified therein
and any such assignee participant may give the relevant consent or, as the case
may be, make the relevant request in accordance with these presents.

In these presents tables of contents and Clause headings are included for ease of
reference and shall not affect the construction of these presents.

In this Trust Deed, words denoting the singular shall include the plural and vice versa,
words denoting one gender only shall include the other genders and words denoting
persons only shall include firms and corporations and vice versa.

1.3 All references in these presents to the “records” of Euroclear and Clearstream, Luxembourg
shall be to the records that each of Euroclear and Clearstream, Luxembourg holds for its
customers which reflect the amount of such customer’s interest in the Notes held by each of
Euroclear and Clearstream, Luxembourg from time to time (but excluding any interest in any
Notes held by one of them shown in the records of the other).

1.4 Words and expressions defined in these presents or the Agency Agreement or used in the
applicable Final Terms shall have the same meanings where used herein unless the context
otherwise requires or unless otherwise stated and provided that, in the event of
inconsistency between the Agency Agreement and these presents, these presents shall
prevail and, in the event of inconsistency between the Agency Agreement or these presents
and the applicable Final Terms, the applicable Final Terms shall prevail.
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1.5

1.6

1.7

2.2

All references in these presents to the “relevant currency” shall be construed as references
to the currency in which payments in respect of the Notes and/or Coupons of the relevant
Series are to be made as indicated in the applicable Final Terms.

All references in these presents to Notes being “listed” or “having a listing” shall, in relation
to the London Stock Exchange, be construed to mean that such Notes have been admitted
to the Official List by the FCA and admitted to trading on the London Stock Exchange’s Main
Market and all references in these presents to “listing” or “listed” shall include references
to “quotation” and “quoted” respectively.

Reference to a provision of any law, regulation or directive of the European Union shall be
construed as including a reference to such provision as the same may have been
implemented, transposed, enacted or retained under the laws of the United Kingdom.

Amount and Issue of the Notes
Amount of the Notes, Final Terms and Legal Opinions

The Notes will be issued in Series in an aggregate nominal amount from time to time
outstanding not exceeding €30,000,000,000 (subject to increase as provided in the
Programme Agreement) and for the purpose of determining such aggregate nominal amount
Clause 3.6 of the Programme Agreement shall apply.

By not later than 3.00 p.m. (London time) on the London Business Day preceding each
proposed Issue Date, the relevant Issuer shall deliver or cause to be delivered to the Trustee
a copy of the applicable Final Terms and shall notify or cause the Trustee to be notified in
writing without delay of the relevant Issue Date and the nominal amount of the Notes to be
issued. Upon the issue of the relevant Notes, such Notes shall become constituted by these
presents without further formality.

Before the first issue of Notes occurring after each anniversary of this Trust Deed and on
such other occasions as the Trustee so requests (on the basis that (i) the Trustee considers
it necessary in view of a change (or proposed change) in applicable law or regulations (or
the interpretation or application thereof) affecting the relevant Issuer, these presents, the
Programme Agreement or the Agency Agreement or (ii) the Trustee has other reasonable
grounds for such request (which shall not include the mere lapse of time)), the relevant
Issuer will procure that a further legal opinion or further legal opinions in such form and with
such content as the Trustee may reasonably require from the legal advisers specified in the
Programme Agreement or such other legal advisers as the Trustee may reasonably require
is/are delivered to the Trustee. Whenever such a request is made with respect to any Notes
to be issued, the receipt of such opinion(s) in a form reasonably satisfactory to the Trustee
shall be a further condition precedent to the issue of those Notes.

Covenant to repay principal and to pay interest

The relevant Issuer covenants with the Trustee that it will, as and when the Notes of any
Series or any of them in respect thereof becomes due to be redeemed in accordance with
the Conditions, unconditionally pay or procure to be paid to or to the order of the Trustee in
the relevant currency in immediately available funds the principal amount in respect of the
Notes of such Series becoming due for redemption on that date and shall (subject to the
provisions of the Conditions) in the meantime and until redemption in full of the Notes of
such Series (both before and after any judgment or other order of a court of competent
jurisdiction) unconditionally pay to or to the order of the Trustee as aforesaid interest (which
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shall accrue from day to day) on the nominal amount of the Notes outstanding of such Series
at rates and/or in amounts calculated from time to time in accordance with, or specified in,
and on the dates provided for in, the Conditions (subject to Clause 2.4) PROVIDED THAT:

(@)

(c)

every payment of principal or interest or other sum due in respect of the Notes made
to or to the order of the Principal Paying Agent in the manner provided in the Agency
Agreement shall be in satisfaction pro tanto of the relative covenant by the relevant
Issuer in this Clause contained in relation to the Notes of such Series except to the
extent that there is a default in the subsequent payment thereof in accordance with
the Conditions to the relevant Noteholders or Couponholders (as the case may be);

in the case of any payment of principal made to the Trustee or the Principal Paying
Agent after the due date or on or after accelerated maturity following an Event of
Default, interest shall continue to accrue on the nominal amount of the relevant Notes
in accordance with the provisions of Condition 6(1);

in any case where payment by a Paying Agent of the whole or any part of the
principal amount of any Note is improperly withheld or refused (other than in
circumstances contemplated by (b) above) interest shall accrue on the nominal
amount of such Note in accordance with the provisions of Condition 6(l); and

in the case of Dated Subordinated Notes or Senior Notes issued by Santander UK
Group Holdings only, in the event of the winding up of Santander UK Group Holdings
(other than an Approved Winding-up) or the appointment of an administrator of
Santander UK Group Holdings where the administrator has given notice that it
intends to declare and distribute a dividend, Santander UK Group Holdings shall pay
to or to the order of the Trustee amounts in respect of principal and interest in
accordance with the provisions of Clause 2.8 and Condition 3 and subject as
provided in Condition 9(b).

The Trustee will hold the benefit of this covenant on trust for the Noteholders and the
Couponholders and itself in accordance with these presents.

2.3 Trustee’s requirements regarding Paying Agents etc

At any time after an Event of Default or a Potential Event of Default shall have occurred or
the Trustee shall have received any money which it proposes to pay under Clause 9 to the
relevant Noteholders and/or Couponholders, the Trustee may:

(a)

by notice in writing to the relevant Issuer, the Principal Paying Agent, the Registrar,
the Exchange Agent, the Transfer Agents and the other Paying Agents require the
Principal Paying Agent, the Registrar, the Exchange Agent, the Transfer Agents and
the other Paying Agents pursuant to the Agency Agreement:

(i) to act thereafter as Principal Paying Agent, Registrar, Transfer Agents and
other Paying Agents respectively of the Trustee in relation to payments to be
made by or on behalf of the Trustee under the terms of these presents
mutatis mutandis on the terms provided in the Agency Agreement (save that
the Trustee’s liability under any provisions thereof for the indemnification,
remuneration and payment of out-of-pocket expenses of the Principal Paying
Agent, the Registrar, the Exchange Agent, the Transfer Agents and the other
Paying Agents shall be limited to the amounts for the time being held by the
Trustee on the trusts of these presents relating to the Notes of the relevant
Series and the relative Coupons and available for such purpose) and
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24

25

2.6

2.7

thereafter to hold all Notes and Coupons and all sums, documents and
records held by them in respect of Notes and Coupons on behalf of the
Trustee; or

(i) to deliver up all Notes and Coupons and all sums, documents and records
held by them in respect of Notes and Coupons, in each case held by them in
their capacity as Principal Paying Agent or, as the case may be, Registrar,
Exchange Agent, Transfer Agent or other Paying Agent, to the Trustee or as
the Trustee shall direct in such notice provided that such notice shall be
deemed not to apply to any documents or records which the Principal Paying
Agent, the Registrar, the Exchange Agent or the relevant Transfer Agent or
other Paying Agent is obliged not to release by any law or regulation; and

(b) by notice in writing to the relevant Issuer require it to make all subsequent payments
in respect of the Notes and Coupons to or to the order of the Trustee and not to the
Principal Paying Agent and, with effect from the issue of any such notice to the
relevant Issuer and until such notice is withdrawn, proviso (a) to Clause 2.2 relating
to the Notes shall cease to have effect.

If the Floating Rate Notes of any Series become immediately due and repayable under
Condition 9, unless otherwise provided in the Conditions, the rate and/or amount of interest
payable in respect of them will be calculated at the same intervals as if such Notes had not
become due and repayable, the first of which will commence on the expiry of the Interest
Period during which the Notes of the relevant Series become so due and repayable mutatis
mutandis in accordance with the provisions of Condition 4(c) except that the rates of interest
need not be published.

Currency of payments

All payments in respect of, under and in connection with these presents and the Notes of
any Series to the relevant Noteholders and Couponholders shall be made in the relevant
currency.

Further Notes

The relevant Issuer shall be at liberty from time to time (but subject always to the provisions
of these presents) without the consent of the Noteholders or Couponholders to create and
issue further Notes (whether in bearer or registered form) including, without limitation, Notes
ranking pari passu in all respects (or in all respects save for the date from which interest
thereon accrues and the amount of the first payment of interest on such further Notes) and
so that the same shall be consolidated and form a single series with the outstanding Notes
of a particular Series; provided, however, that if such further notes are not issued as part of
the same “issue”, in a “qualified reopening” or with less than a de minimis amount of original
issue discount, in each case for U.S. federal income tax purposes, the further notes will have
a separate Common Code, ISIN and (where applicable) CUSIP and CINS from such
numbers assigned to the previously issued Notes.

Separate Series

The Notes of each Series shall form a separate Series of Notes and accordingly, unless for
any purpose the Trustee in its absolute discretion shall otherwise determine, the provisions
of this Clause and of Clauses 3 to 20 (both inclusive), 21.2, 24 and Schedule 3 shall apply
mutatis mutandis separately and independently to the Notes of each Series and in such
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Clauses and Schedule the expressions “Notes”, “Noteholders”, “Coupons’,

“Couponholders”, “Talons” and “Talonholders” shall be construed accordingly.

2.8 Subordination

For the purposes of this Clause 2.8, “Shortfall” means, in relation to Dated Subordinated

Notes only, in the event that notwithstanding the subordination effected by subparagraph (a)

of this Clause 2.8 any amounts are paid to the Trustee in the winding up of Santander UK

Group Holdings (other than an Approved Winding-up) or in an administration of Santander

UK Group Holdings (where the administrator has given notice that it intends to declare and

distribute a dividend) in respect of the claims of the Noteholders and the Couponholders in

respect of Dated Subordinated Notes without the claims of the Senior Creditors of Santander

UK Group Holdings being paid in full, the amount by which the aggregate amount paid or

distributable by the liquidator in the winding up of Santander UK Group Holdings (other than

an Approved Winding-up) or by the administrator in such an administration as aforesaid of

Santander UK Group Holdings in respect of the claims of the Senior Creditors of Santander

UK Group Holdings is less than the amount of the claims of the Senior Creditors of Santander

UK Group Holdings.

(a) In respect of Dated Subordinated Notes only, in the event of the winding up of
Santander UK Group Holdings (other than an Approved Winding-up) or the
appointment of an administrator of Santander UK Group Holdings where the
administrator has given notice that it intends to declare and distribute a dividend, the
claims of the Trustee on behalf of the Noteholders and Couponholders, the
Noteholders and the Couponholders against Santander UK Group Holdings in
respect of the Dated Subordinated Notes and Coupons (if any) will be subordinated
to the claims of all Senior Creditors of Santander UK Group Holdings but shall rank
pari passu with all other subordinated obligations of Santander UK Group Holdings
which constitute (or which, upon issue, constituted or were intended to constitute),
or would but for any applicable limitation on the amount of such capital constitute,
Tier 2 Capital and shall rank in priority to the claims of holders of Junior Securities.

(b) Accordingly any amounts paid to the Trustee in the winding up of Santander UK
Group Holdings or following the giving of such notice by the administrator in respect
of the claims of the Noteholders and the Couponholders in respect Dated
Subordinated Notes shall be held by the Trustee upon trust:

(i) FIRST, in payment or satisfaction of all amounts then due and unpaid under
Clause 14 to the Trustee and/or any Appointee;

(ii) SECOND, to the extent of any Shortfall, for distribution in or towards payment
or satisfaction of the claims of Senior Creditors of Santander UK Group
Holdings (other than any amounts payable under sub-paragraph (i) above)
including the costs, charges, expenses and liabilities incurred by the Trustee
in or about the execution of the trusts (including the subordination trusts) of
these presents and the remuneration of the Trustee hereunder; and

(iii) THIRD, in or towards payment pari passu and rateably of the principal and
interest due upon the Dated Subordinated Notes and Coupons.

The trust set out in sub-paragraph (ii) above for distribution in respect of the claims

of the Senior Creditors of Santander UK Group Holdings (other than any amounts
payable under sub-paragraph (i) above) may be performed by the Trustee by
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repaying to the liquidator or administrator (as the case may be) of Santander UK
Group Holdings any amount to be so distributed on terms that the liquidator or
administrator (as the case may be) shall distribute the same accordingly, and in that
event the receipt of the liquidator or administrator (as the case may be) shall be a
good discharge of the obligations of the Trustee and the Trustee shall not be bound
to supervise or be in any way responsible for such distribution.

(c) Subiject to applicable law, no holder of the Dated Subordinated Notes and the relative
Coupons (if any) may exercise any claim or plead any right of set-off, netting,
compensation or retention in respect of any amount owed to it by Santander UK
Group Holdings arising under or in connection with the Dated Subordinated Notes,
and each holder of the Dated Subordinated Notes and the relative Coupons (if any)
shall, by virtue of being the holder of any Dated Subordinated Notes and the relative
Coupons (if any), be deemed to have waived all such rights of set-off, netting,
compensation or retention. Notwithstanding the preceding sentence, if any of the
amounts owing to any holder of the Dated Subordinated Notes and the relative
Coupons (if any) by Santander UK Group Holdings is discharged by set-off, such
holder shall, unless such payment is prohibited by law, immediately pay an amount
equal to the amount of such discharge to Santander UK Group Holdings or, in the
event of its winding-up or administration, the liquidator or administrator, as
appropriate of Santander UK Group Holdings for payment to the Senior Creditors in
respect of amounts owing to them by Santander UK Group Holdings, and, until such
time as payment is made, shall hold an amount equal to such amount in trust for
Santander UK Group Holdings, or the liquidator or administrator, as appropriate of
Santander UK Group Holdings, for payment to the Senior Creditors in respect of
amounts owing to them by Santander UK Group Holdings and accordingly any such
discharge shall be deemed not to have taken place.

The provisions of this Clause 2.8 shall apply only to the payment of any amount to or for the
benefit of any holder of the Dated Subordinated Notes and any related Coupons and nothing
herein shall affect or prejudice the payments of costs, charges, expenses, liabilities or
remuneration of the Trustee or the rights and remedies of the Trustee in respect thereof.

Set-off in respect of Senior Notes issued by Santander UK Group Holdings

Subject to applicable law, no holder of the Senior Notes issued by Santander UK Group
Holdings and the relative Coupons (if any) may exercise, claim or plead any right of set-off,
netting, compensation or retention in respect of any amount owed to it by Santander UK
Group Holdings arising under or in connection with the Senior Notes issued by Santander
UK Group Holdings and each holder of the Senior Notes issued by Santander UK Group
Holdings and the relative coupons (if any) shall, by virtue of being the holder of any Senior
Note issued by Santander UK Group Holdings and the relative Coupons (if any), be deemed
to have waived all such rights of set-off, netting, compensation or retention. Notwithstanding
the preceding sentence, if any of the amounts owing to any holder of the Senior Notes issued
by Santander UK Group Holdings and the relative Coupons (if any) by Santander UK Group
Holdings is discharged by set-off, such holder shall, unless such payment is prohibited by
law, immediately pay an amount equal to the amount of such discharge to Santander UK
Group Holdings or, in the event of its winding up or administration, the liquidator or
administrator, as appropriate, of Santander UK Group Holdings, and, until such time as
payment is made, shall hold an amount equal to such amount in trust for Santander UK
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Group Holdings, or the liquidator or administrator, as appropriate, of Santander UK Group
Holdings and accordingly any such discharge shall be deemed not to have taken place.

The provisions of this Clause 2.9 shall apply only to the payment of any amount to or for the
benefit of any holder of the Senior Notes issued by Santander UK Group Holdings and any
related Coupons and nothing herein shall affect or prejudice the payments of costs, charges,
expenses, liabilities or remuneration of the Trustee or the rights and remedies of the Trustee
in respect thereof.

3 Form of the Notes
3.1 Bearer Global Notes
(a) The Bearer Notes of each Tranche will initially be represented by either:

(i) a single Temporary Bearer Global Note which shall be exchangeable for
either Definitive Bearer Notes together with, where applicable, Coupons and,
where applicable, Talons attached or a Permanent Bearer Global Note, in
each case in accordance with the provisions of such Temporary Bearer
Global Note. Each Permanent Bearer Global Note shall be exchangeable for
Definitive Bearer Notes together with, where applicable, Coupons and,
where applicable, Talons attached, in accordance with the provisions of such
Permanent Bearer Global Note; or

(ii) a single Permanent Bearer Global Note which shall be exchangeable for
Definitive Bearer Notes together with, where applicable Coupons and, where
applicable, Talons attached in accordance with provisions of such Permanent
Bearer Global Note.

All Bearer Global Notes shall be prepared, completed and delivered to a common
depositary (in the case of a CGN) or common safekeeper or (in the case of a NGN)
for Euroclear and Clearstream, Luxembourg in accordance with the provisions of the
Programme Agreement or to another appropriate depositary in accordance with any
other agreement between the relevant Issuer and the relevant Dealer(s) and, in each
case, the Agency Agreement.

(b) Each Temporary Bearer Global Note shall be printed or typed in the form or
substantially in the form set out in Part 1 of Schedule 2 and may be a facsimile. Each
Temporary Bearer Global Note shall have annexed thereto a copy of the applicable
Final Terms and shall be signed manually or in facsimile by an Authorised Signatory
on behalf of the relevant Issuer and shall be authenticated by or on behalf of the
Principal Paying Agent and shall, in the case of a Eurosystem-eligible NGN or in the
case of a Non-eligible NGN in respect of which effectuation is to be applicable, be
effectuated by the common safekeeper acting on the instructions of the Principal
Paying Agent. Each Temporary Bearer Global Note so executed and authenticated
shall be a binding and valid obligation of the Issuer and title thereto shall pass by
delivery.

(c) Each Permanent Bearer Global Note shall be printed or typed in the form or
substantially in the form set out in Part 2 of Schedule 2 and may be a facsimile. Each
Permanent Bearer Global Note shall have annexed thereto a copy of the applicable
Final Terms and shall be signed manually or in facsimile by an Authorised Signatory
on behalf of the relevant Issuer and shall be authenticated by or on behalf of the
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Principal Paying Agent and shall, in the case of a Eurosystem-eligible NGN or in the
case of a Non-eligible NGN in respect of which effectuation is to be applicable, be
effectuated by the common safekeeper acting on the instructions of the Principal
Paying Agent. Each Permanent Bearer Global Note so executed and authenticated
shall be a binding and valid obligation of the relevant Issuer and title thereto shall
pass by delivery.

3.2 Registered Global Notes

(@)

(b)

(c)

All the Registered Notes of each Tranche will initially be represented by a Regulation
S Global Note and/or a Rule 144A Global Note. The Registered Notes of each
Tranche offered and sold in reliance on Regulation S under the Securities Act, which
will only be offered and sold to non-U.S. persons outside the United States, will
initially be represented by a Regulation S Global Note which will be deposited with a
common depositary or, in the case of Registered Notes held under the NSS, common
safekeeper for, and registered in the name of a common nominee of, Euroclear and
Clearstream, Luxembourg. The Registered Notes of each Tranche offered and sold
in the United States or to U.S. persons in a private transaction to Qualified
Institutional Buyers within the meaning of Rule 144A under the Securities Act will
initially be represented by a Rule 144A Global Note which will be deposited with a
custodian for, and registered in the name of a nominee of, DTC.

Registered Notes represented by Registered Global Notes shall be exchangeable
and transferable only in accordance with, and subject to, the provisions of the
relevant Registered Global Notes and the Agency Agreement and the rules and
operating procedures for the time being of DTC, Euroclear and/or Clearstream,
Luxembourg, as the case may be, including the requirement that all Definitive
Registered Notes issued in exchange for a Registered Global Note shall bear a
legend in the same form mutatis mutandis as that set out on such Registered Global
Note.

Each Registered Global Note shall be printed or typed in the form or substantially in
the form set out in Part 6 of Schedule 2 and may be a facsimile. Each Registered
Global Note shall have annexed thereto a copy of the applicable Final Terms and
shall be signed manually or in facsimile by an Authorised Signatory on behalf of the
relevant Issuer and shall be authenticated by or on behalf of the Registrar and, in
the case of Registered Notes held under the NSS, effectuated by the common
safekeeper. Each Registered Global Note so executed and authenticated or
effectuated shall be a binding and valid obligation of the relevant Issuer.

3.3 Definitive Bearer Notes and Definitive Registered Notes

(a)

The Definitive Bearer Notes, the Coupons and the Talons shall be to bearer in the
respective forms or substantially in the respective forms set out in Parts 3, 4 and 5,
of Schedule 2. The Definitive Bearer Notes, the Coupons and the Talons shall be
serially numbered and, if listed or quoted, shall be security printed in accordance
with the requirements (if any) from time to time of the relevant Stock Exchange and
the relevant Conditions shall be incorporated by reference (where applicable to these
presents) into such Definitive Bearer Notes if permitted by the relevant Stock
Exchange (if any), or, if not so permitted, the Definitive Bearer Notes shall be
endorsed with or have attached thereto the relevant Conditions, and, in either such
case, the Definitive Bearer Notes shall have endorsed thereon or attached thereto a
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copy of the applicable Final Terms (or the relevant provisions thereof). Title to the
Definitive Bearer Notes, the Coupons and the Talons shall pass by delivery.

(b) The Definitive Registered Notes shall be in registered form and shall be issued in
the form or substantially in the form set out in Part 7 of Schedule 2, shall be serially
numbered, shall be endorsed with a legend in the same form mutatis mutandis as
that set out on the Registered Global Note for which it was issued in exchange and
a Form of Transfer and, if listed or quoted, shall be security printed in accordance
with the requirements (if any) from time to time of the relevant Stock Exchange and
the Conditions shall be incorporated by reference (where applicable to these
presents) into such Definitive Registered Notes if permitted by the relevant Stock
Exchange (if any), or, if not so permitted, the Definitive Registered Notes shall be
endorsed with or have attached thereto the Conditions, and, in either such case, the
Definitive Registered Notes shall have endorsed thereon or attached thereto a copy
of the applicable Final Terms (or the relevant provisions thereof). Title to the
Definitive Registered Notes shall pass upon the registration of transfers in the
register kept by the Registrar in respect thereof in accordance with the provisions of
the Agency Agreement and these presents.

(c) The Definitive Notes shall be signed manually or in facsimile by an Authorised
Signatory on behalf of the relevant Issuer and shall be authenticated by or on behalf
of the Principal Paying Agent (in the case of the Definitive Bearer Notes) or the
Registrar (in the case of Definitive Registered Notes). The Definitive Notes so
executed and authenticated, and the Coupons and Talons, upon execution and
authentication of the relevant Definitive Bearer Notes, shall be binding and valid
obligations of the relevant Issuer. The Coupons and the Talons shall not be signed.
No Definitive Bearer Note and none of the Coupons or Talons appertaining to such
Definitive Bearer Note shall be binding or valid until such Definitive Bearer Note shall
have been executed and authenticated as aforesaid.

3.4 Facsimile signatures

The relevant Issuer may use the facsimile signature of any person who at the date such
signature is affixed to a Note is duly authorised by such Issuer notwithstanding that at the
time of issue of any of the Notes he may have ceased for any reason to be so authorised.

3.5 Persons to be treated as Noteholders

Except as ordered by a court of competent jurisdiction or as required by law, each of the
Issuers, the Trustee, the Principal Paying Agent, the other Paying Agents, the Registrar, the
Exchange Agent and the Transfer Agents (notwithstanding any notice to the contrary and
whether or not it is overdue and notwithstanding any notation of ownership or writing thereon
or notice of any previous loss or theft thereof) may (a)(i) for the purpose of making payment
thereon or on account thereof deem and treat the bearer of any Bearer Global Note,
Definitive Bearer Note, Coupon or Talon and the registered holder of any Definitive
Registered Note and (ii) for the purpose of making payment thereon or on account thereof
and, in the case of Notes represented by a Rule 144A Global Note, the exercise of voting
rights, the giving of consents and the making of requests pursuant to these presents, deem
and treat the registered holder of any Registered Global Note, as the absolute owner thereof
and of all rights thereunder free from all encumbrances, and shall not be required to obtain
proof of such ownership or as to the identity of the bearer or, as the case may be, registered
holder, and (b) for all other purposes deem and treat:
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(a) the bearer of any Definitive Bearer Note, Coupon or Talon and the registered holder
of any Definitive Registered Note; and

(b) each person for the time being shown in the records of Euroclear or Clearstream,
Luxembourg or, as the case may be, DTC, or (except in the case of a NGN or a
Registered Note held under the NSS) such other additional or alternative clearing
system approved by the Issuer, the Principal Paying Agent and the Trustee, as
having a particular nominal amount of Notes credited to his securities account,

as the absolute owner thereof free from all encumbrances and shall not be required to obtain
proof of such ownership or as to the identity of the bearer of any Bearer Global Note,
Definitive Bearer Note, Coupon or Talon or of the registered holder of any Registered Global
Note or Definitive Registered Note.

3.6 Certificates of Euroclear, Clearstream, Luxembourg and DTC

Without prejudice to the provisions of Clause 15(u), the Trustee may call for any certificate
or other document to be issued by Euroclear or Clearstream, Luxembourg or DTC as to the
nominal amount of Notes represented by a Global Note standing to the account of any
person. Any such certificate or other document shall, in the absence of manifest error, be
conclusive and binding for all purposes. Any such certificate or other document may
comprise any form of statement or print out of electrical records provided by the relevant
clearing system (including Euroclear’s EUCLID or Clearstream, Luxembourg’s Creation
Online system) in accordance with its usual procedures and in which the holder of a
particular nominal amount of Notes is clearly identified together with the amount of such
holding. The Trustee shall not be liable to any person by reason of having accepted as valid
or not having rejected any certificate or other document to such effect purporting to be issued
by Euroclear or Clearstream, Luxembourg or DTC and subsequently found to be forged or
not authentic.

4 Fees, Duties And Taxes

Each Issuer will pay any stamp, issue, registration, documentary and other similar fees,
duties or taxes (if any), including interest and penalties (but excluding any interest or
penalties arising by reason of any act or omission of the Trustee (being liable in respect
thereof as provided under Clause 15) or any Noteholder or Couponholder that is done or
omitted to be done other than pursuant to the terms of these presents), payable (a) in the
United Kingdom, Belgium or Luxembourg on or in connection with (i) the execution, delivery
and enforcement of these presents and (ii) the constitution and original issue of the Notes
and the Coupons and (b) in any jurisdiction on or in connection with any action taken by or
on behalf of the Trustee or (where permitted under these presents so to do) any Noteholder
or Couponholder to enforce these presents or to resolve any doubt concerning, or for any
other purpose in relation to, these presents.

5 Covenant of Compliance

Each Issuer covenants with the Trustee that it will comply with and perform and observe all
the provisions of these presents which are expressed to be binding on it. The Notes and the
Coupons shall be held subject to the provisions contained in these presents and the
Conditions shall be binding on each of the Issuers, the Trustee, the Noteholders and the
Couponholders and all persons claiming through or under them. The Trustee shall be entitled
to enforce the obligations of the Issuers under the Notes, the Coupons and the Conditions
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in the manner therein provided as if the same were set out and contained in this Trust Deed,
which shall be read and construed as one document with the Notes and the Coupons. The
Trustee shall hold the benefit of this covenant upon trust for itself and the Noteholders and
the Couponholders according to its and their respective interests.

6 Cancellation of Notes and Records

6.1 Each Issuer shall procure that all Notes issued by it which are (a) redeemed or (b) purchased
by or on behalf of the relevant Issuer or any Subsidiary of the relevant Issuer and
surrendered for cancellation or (c)which, being mutilated or defaced, have been
surrendered and replaced pursuant to Condition 10 or (d) exchanged as provided in these
presents (together in each case, in the case of Definitive Bearer Notes, with all unmatured
Coupons attached thereto or delivered therewith) and, in the case of Definitive Bearer Notes
all relative Coupons paid in accordance with the relevant Conditions or which, being
mutilated or defaced, have been surrendered and replaced pursuant to Condition 10 shall
forthwith be cancelled by or on behalf of the relevant Issuer and a certificate stating:

(a) the aggregate nominal amount of Notes which have been redeemed and the
amounts paid in respect thereof and the aggregate amounts in respect of and
Coupons which have been paid;

(b) the serial numbers of such Notes in definitive form distinguishing between Bearer
Notes and Registered Notes;

(c) the total numbers (where applicable, of each denomination) by maturity date of such
Coupons;

(d) the aggregate amount of interest paid (and the due dates of such payments) on
Global Notes and/or on Definitive Registered Notes;

(e) the aggregate nominal amount of Notes (if any) which have been purchased by or
on behalf of the relevant Issuer or any Subsidiary of the relevant Issuer and cancelled
and the serial numbers of such Notes in definitive form and, in the case of Definitive
Bearer Notes, the total number (where applicable, of each denomination) by maturity
date of the Coupons and Talons attached thereto or surrendered therewith;

(f) the aggregate nominal amounts of Notes and the aggregate amounts in respect of
Coupons which have been so exchanged or surrendered and replaced and the serial
numbers of such Notes in definitive form and the total number (where applicable, of
each denomination) by maturity date of such Coupons and Talons;

(9) the total number (where applicable, of each denomination) by maturity date of the
unmatured Coupons missing from Definitive Bearer Notes bearing interest at a fixed
rate which have been redeemed or exchanged or surrendered and replaced and the
serial numbers of the Definitive Bearer Notes to which such missing unmatured
Coupons appertained; and

(h) the total number (where applicable, of each denomination) by maturity date of Talons
which have been exchanged for further Coupons

shall be given to the Trustee by or on behalf of the relevant Issuer as soon as possible and
in any event within four months after the date of such redemption, purchase, payment,
exchange or replacement (as the case may be). The Trustee may accept such certificate as
conclusive evidence of redemption, purchase, exchange or replacement pro tanto of the
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6.2

7.2

7.3

7.4

Notes or Coupons or payment of interest on the Notes or exchange of the relative Talons
respectively and of cancellation of the relative Notes and Coupons.

Each Issuer shall procure (a) that the Principal Paying Agent shall keep a full and complete
record of all Notes, Coupons and Talons issued by it (other than serial numbers of Coupons)
and of their redemption or purchase by or on behalf of the relevant Issuer or any Subsidiary
of the relevant Issuer and cancellation and of all replacement notes, receipts, coupons or
talons issued in substitution for lost, stolen, mutilated, defaced or destroyed Notes, Coupons
or Talons (b) that the Principal Paying Agent shall in respect of the Coupons of each maturity
retain (in the case of Coupons other than Talons) until the expiry of 10 years from the
Relevant Date in respect of such Coupons and (in the case of Talons indefinitely) either all
paid or exchanged Coupons of that maturity or a list of the serial numbers of Coupons of
that maturity still remaining unpaid or unexchanged and (c) that such records and Coupons
(if any) shall be made available to the Trustee at all reasonable times during normal business
hours.

Notwithstanding the foregoing, the Issuers shall not be required to procure the keeping of a
record of serial numbers and maturity dates of Coupons except as regards unmatured
Coupons not attached to or surrendered with Definitive Bearer Notes presented for
redemption or purchased and presented for cancellation, matured Coupons that remain
unpaid and Coupons in place of which replacement Coupons have been issued and
replacement Coupons.

Enforcement

At any time after Senior Notes issued by Santander UK shall have become immediately due
and repayable and have not been repaid, the Trustee may at its discretion and without further
notice institute such steps, actions, or proceedings as it may think fit against Santander UK
to enforce repayment thereof together with accrued interest (if any) and any other moneys
payable pursuant to these presents.

In the case of Senior Notes issued by Santander UK Group Holdings, if default is made for
a period of 14 days or more in the payment of any principal or interest and such sum has
not been duly paid within a further 14 days following notice from the Trustee to Santander
UK Group Holdings requiring the non-payment to be made good, the Trustee in its discretion
may institute steps, actions or proceedings for the winding up of Santander UK Group
Holdings, but subject as provided below may take no other action to enforce, prove or claim
for any such payment in respect of the Senior Notes issued by Santander UK Group
Holdings.

In the case of Dated Subordinated Notes, if default is made for a period of 14 days or more
in the payment of any principal or interest and such sum has not been duly paid within a
further 14 days following notice from the Trustee to Santander UK Group Holdings requiring
the non-payment to be made good, the Trustee in its discretion may institute steps, actions
or proceedings for the winding up of Santander UK Group Holdings, but subject as provided
below may take no other action to enforce, prove or claim for any such payment in respect
of the Dated Subordinated Notes.

If an order is made by the competent court or resolution passed for the winding up of
Santander UK Group Holdings (other than an Approved Winding-up), the Trustee at its
discretion may, and if so requested by Noteholders of at least one-quarter of principal amount
of the Dated Subordinated Notes or Senior Notes issued by Santander UK Group Holdings
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7.5

7.6

8.2

(as applicable) then outstanding or if so directed by an Extraordinary Resolution of holders
of Dated Subordinated Notes or of holders of Senior Notes issued by Santander UK Group
Holdings (as applicable) shall, give notice to Santander UK Group Holdings (or, as
applicable, the liquidator) that the Dated Subordinated Notes or Senior Notes issued by
Santander UK Group Holdings (as applicable) are, and they shall accordingly forthwith
become, immediately due and repayable at the amount equal to their Early Redemption
Amount, together with accrued interest as provided in these presents.

Without prejudice to the preceding paragraph, if Santander UK Group Holdings in respect of
any Dated Subordinated Notes or Senior Notes issued by it breaches any of its obligations
under these presents (other than any obligation for the payment of any amount in respect of
the Dated Subordinated Notes or Senior Notes issued by it including, without limitation,
payment of any principal or interest in respect of the Dated Subordinated Notes or Senior
Notes issued by it and the relative Coupons (if any) and any damages awarded for breach
of any obligations) the Trustee may, subject as provided in Clause 9 below, at its discretion
and without further notice institute such steps, actions or proceedings as it may think fit to
enforce the obligation in question. Santander UK Group Holdings in respect of any Dated
Subordinated Notes or Senior Notes issued by it shall not, as a result of the instituting of any
such proceedings, be obliged to pay any sums or amounts to the Noteholders or
Couponholders representing or measured by reference to the Dated Subordinated Notes or
the Senior Notes issued by it (including without limitation, principal or interest on the Dated
Subordinated Notes or Senior Notes issued by it or damages) sooner than the same would
otherwise have been payable by it.

Proof that as regards any specified Note or Coupon the relevant Issuer has made default in
paying any amount due in respect of such Note or Coupon shall (unless the contrary be
proved) be sufficient evidence that the same default has been made as regards all other
Notes or Coupons (as the case may be) in respect of which the relevant amount is due and
payable.

Proceedings, Action and Indemnification

The Trustee shall not be bound to institute any steps, actions or proceedings mentioned in
Clause 7 or any other action in relation to these presents unless respectively directed or
requested to do so (a) by an Extraordinary Resolution or (b) in writing by the holders of at
least one-quarter in principal amount of the Notes then outstanding and in either case then
only if it shall be indemnified and/or secured and/or prefunded to its satisfaction.

Only the Trustee may enforce the provisions of these presents. No Noteholder or
Couponholder shall be entitled to proceed directly against the Issuer to enforce the
performance of any of the provisions of these presents or to prove in any insolvency of the
relevant Issuer unless the Trustee having become bound as aforesaid to take proceedings
fails to do so within a reasonable time and such failure is continuing or, being able and bound
to prove in any winding up of the relevant Issuer, fails to do so within a reasonable period
and such failure is continuing, in which event any such holder may, on giving an indemnity
satisfactory to the Trustee and subject to the same restrictions as apply to the Trustee under
this Clause and Condition 9, himself institute proceedings against the relevant Issuer and/or
prove in any winding up of the relevant Issuer to the same extent (but not further or
otherwise) that the Trustee would have been entitled to do so in respect of the Notes and
Coupons held by him.

A54257129

27



8.3

10

In respect of Dated Subordinated Notes and Senior Notes issued by Santander UK Group
Holdings only, no remedy (including the exercise of any right of set-off or analogous event)
against Santander UK Group Holdings, other than as specifically provided in Condition 9(b),
Clause 7 and this Clause 8, shall be available to the Trustee or the Noteholders or
Couponholders whether for the recovery of amounts owing in respect of the Dated
Subordinated Notes or Senior Notes issued by Santander UK Group Holdings or under the
Trust Deed or in respect of any breach by Santander UK Group Holdings of any of its
obligations under these presents in respect of Dated Subordinated Notes, Senior Notes
issued by it and Coupons (other than amounts owing in respect of the Trustee's
remuneration, costs, expenses and sums due to the Trustee personally).

Application of Moneys

All moneys received by the Trustee under these presents from the relevant Issuer (including
any moneys which represent principal or interest in respect of Notes or Coupons which have
become void under Condition 8) shall, unless and to the extent attributable, in the opinion of
the Trustee, to a particular Series of the Notes issued by the relevant Issuer, be apportioned
pari passu and rateably between each Series of the Notes issued by the relevant Issuer, and
all moneys received by the Trustee under these presents from the relevant Issuer to the
extent attributable in the opinion of the Trustee to a particular Series of the Notes issued by
the relevant Issuer or which are apportioned to such Series as aforesaid, be held by the
Trustee upon trust to apply them (subject to Clause 2.8 (in respect of Dated Subordinated
Notes only) and Clause 11):

FIRST in payment or satisfaction of all amounts then due and unpaid under Clause 14 and/or
Clause 15(j) to the Trustee and/or any Appointee;

SECONDLY in or towards payment pari passu and rateably of all principal and interest then
due and unpaid in respect of the Notes of that Series;

THIRDLY in or towards payment pari passu and rateably of all principal and interest then
due and unpaid in respect of the Notes of each other Series issued by the relevant Issuer;
and

FOURTHLY in payment of the balance (if any) to the relevant Issuer (without prejudice to,
or liability in respect of, any question as to how such payment to the relevant Issuer shall be
dealt with as between the Issuer and any other person),

PROVIDED ALWAYS that any payment required to be made by the Trustee pursuant to
these presents shall only be made subject to any applicable laws and regulations.

Without prejudice to this Clause 9, if the Trustee holds any moneys which represent principal
or interest in respect of Notes or Coupons issued by the relevant Issuer which have become
void or in respect of which claims have been prescribed under Condition 8, the Trustee will
pay the same to the relevant Issuer.

Notice of Payments

The Trustee shall give notice to the relevant Noteholders in accordance with Condition 13 of
the day fixed for any payment to them under Clause 9. Such payment may be made in
accordance with Condition 5 and any payment so made shall be a good discharge to the
Trustee.
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1 Investment by Trustee

11.1  If the amount of the moneys at any time available for the payment of principal and interest
in respect of the Notes issued by the relevant Issuer under Clause 9 shall be less than 10
per cent. of the nominal amount of the Notes issued by such Issuer then outstanding the
Trustee may at its discretion invest such moneys in some or one of the investments
authorised below. The Trustee at its discretion may vary such investments and may
accumulate such investments and the resulting income until the accumulations, together
with any other funds for the time being under the control of the Trustee and available for
such purpose, amount to at least 10 per cent. of the nominal amount of the Notes issued by
such Issuer then outstanding and then such accumulations and funds shall be applied under
Clause 9.

11.2 Any moneys which under the trusts of these presents ought to or may be invested by the
Trustee may be invested in the name or under the control of the Trustee in any investments
for the time being authorised by law for the investment by trustees of trust moneys or in any
other investments whether similar to the aforesaid or not which may be selected by the
Trustee or by placing the same on deposit in the name or under the control of the Trustee at
such bank or other financial institution and in such currency as the Trustee may think fit. If
that bank or institution is the Trustee or a Subsidiary holding or associated company of the
Trustee, it need only account for an amount of interest equal to the amount of interest which
would, at then current rates, be payable by it on such a deposit to an independent customer.
The Trustee may at any time vary any such investments for or into other investments
authorised by law for the investment by trustees of trust moneys or convert any moneys so
deposited into any other currency and shall not be responsible for any loss resulting from
any such investments or deposits, whether due to depreciation in value, fluctuations in
exchange rates or otherwise.

12 Partial Payments

Upon any payment under Clause 9 (other than payment in full against surrender of a Note
or Coupon) the Note or Coupon in respect of which such payment is made shall be produced
to the Trustee, the Registrar or the Paying Agent by or through whom such payment is made
and (except in the case of a NGN or a Registered Global Note held under the NSS) the
Trustee shall or shall cause the Registrar or, as the case may be, such Paying Agent to
enface thereon a memorandum of the amount and the date of payment but the Trustee may
in any particular case or generally in relation to Registered Notes dispense with such
production and enfacement upon such indemnity being given as it shall think sufficient.

13 Covenants by the Issuers

Each Issuer covenants with the Trustee that, so long as any of the Notes issued by it remains
outstanding it shall:

(a) at all times carry on and conduct its affairs and procure its Subsidiaries to carry on
and conduct their respective affairs in a proper and efficient manner;

(b) give to the Trustee such information and evidence as the Trustee shall reasonably
require and in such form as the Trustee shall reasonably require (including, but
without prejudice to the generality of the foregoing, the procurement by the relevant
Issuer of all such certificates called for by the Trustee pursuant to Clause 15(c)) for
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(c)

(d)

(e)

the purpose of the discharge of the duties, trusts, powers, authorities and discretions
vested in the Trustee under these presents or by operation of law;

cause to be prepared and certified by its Auditors in respect of each financial period,
accounts in such form as will comply with all relevant legal and accounting
requirements of the country in which the relevant Issuer is incorporated and, if
applicable, the requirements for the time being of the relevant Stock Exchange;

at all times keep and procure its Subsidiaries to keep proper books of account and
upon the Trustee certifying in writing to the relevant Issuer that the Trustee has
reasonable grounds to believe that an Event of Default or a Potential Event of Default
has occurred or is about to occur and/or after an Event of Default has occurred allow
the Trustee and any person appointed by the Trustee to whom the relevant Issuer
shall have no reasonable objection free access to such books of account at all
reasonable times during normal business hours, provided that nothing in this
paragraph (d) shall oblige the relevant Issuer or any of its Subsidiaries to disclose
confidential information concerning customers of the relevant Issuer or such
Subsidiary or regarding any matters which are exempted from disclosure in the
published accounts of the relevant Issuer or any such Subsidiary by reason of Part
15 of the Companies Act 2006 or any similar provision in the jurisdiction of
incorporation of the relevant Issuer or such Subsidiary;

send to the Trustee (in addition to any copies to which it may be entitled as a holder
of any securities of the relevant Issuer) one copy in electronic format in English of
every balance sheet, income and expenditure account, profit and loss account and
report and every document issued or sent to holders of securities of the relevant
Issuer (in their capacity as such) other than its shareholders but including the
Noteholders, in each case as soon as practicable after the issue or publication
thereof;

forthwith give notice in writing to the Trustee of the occurrence of any Event of Default
or any Potential Event of Default or the appointment of an administrator of the
relevant Issuer or of any breach by the relevant Issuer of any of its obligations under
these presents;

give to the Trustee (i) within seven days after demand by the Trustee therefor and
(ii) (without the necessity for any such demand) promptly after the publication of its
audited accounts in respect of each financial year commencing with the financial
year ending 31 December 2016 and in any event not later than 180 days after the
end of each such financial year a certificate of the relevant Issuer signed by two
Authorised Signatories of such Issuer to the effect that as at a date not more than
seven days before delivering such certificate (the “relevant certification date”)
there did not exist and has not existed since the relevant certification date of the
previous certificate (or in the case of the first such certificate the date hereof) any
Event of Default or Potential Event of Default (or if such exists or existed specifying
the same) and that during the period from and including the relevant certification
date of the last such certificate (or in the case of the first such certificate the date
hereof) to and including the relevant certification date of such certificate the relevant
Issuer has complied with all its obligations contained in these presents or (if such is
not the case) specifying the respects in which it has not complied;

A54257129

30



(h)

(i)

(k)

at all times execute all such further documents and do all such acts and things as
may in the opinion of the Trustee be necessary at any time or times to give effect to
the terms and conditions of these presents;

at all times maintain a Principal Paying Agent, other Paying Agents, a Registrar, an
Exchange Agent, Transfer Agents and a Calculation Agent in accordance with the
Conditions;

procure the Principal Paying Agent to notify the Trustee forthwith in the event that it
does not, on or before the due date for any payment in respect of the Notes issued
by it or any of them or any of the relative Coupons, receive unconditionally pursuant
to the Agency Agreement payment of the full amount in the requisite currency of the
moneys payable on such due date on all such Notes or Coupons as the case may
be;

in the event of the unconditional payment to the Principal Paying Agent, the Registrar
(if applicable) or the Trustee of any sum due in respect of the Notes or any of them
or any of the relative Coupons being made after the due date for payment thereof
forthwith give or procure to be given notice to the relevant Noteholders in accordance
with Condition 13 that such payment has been made;

if the Final Terms indicate that the Notes are to be listed on a relevant Stock
Exchange, use all reasonable endeavours to maintain the quotation or listing on the
relevant Stock Exchange of those of the Notes which are quoted or listed on the
relevant Stock Exchange (provided that if, at any time, the relevant Issuer is of the
opinion in its sole discretion that maintaining such quotation or listing is unduly
burdensome, the relevant Issuer may seek an alternative listing of the Notes on
some other Stock Exchange (including, without limitation, a stock exchange outside
the European Union) as may be nominated by the relevant Issuer and approved in
writing by the Trustee) or, if it is unable to do so having used all reasonable
endeavours, use all reasonable endeavours to obtain and maintain a quotation or
listing of such Notes issued by it on such other stock exchange or exchanges or
securities market or markets as the relevant Issuer may (with the prior written
approval of the Trustee) decide and shall also upon obtaining a quotation or listing
of such Notes issued by it on such other stock exchange or exchanges or securities
market or markets enter into a trust deed supplemental to this Trust Deed to effect
such consequential amendments to these presents as the Trustee may require or as
shall be requisite to comply with the requirements of any such stock exchange or
securities market;

give not less than 30 days' notice to the Noteholders in accordance with Condition 13
of any appointment, resignation or removal of 