SANTANDER UK PLC
(incorporated with limited liability in England and Wales registered number 02294747)

€35 billion
Global Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments of interest and principal by

ABBEY COVERED BONDS LLP
(a limited liability partnership incorporated in England and Wales registered number OC312644)

Under this €35 billion global covered bond programme (the "Programme"), Santander UK plc (the "Issuer") may from time to time issue bonds (the "Covered Bonds") denominated
in any currency agreed between the Issuer and the relevant Dealer(s) (as defined below).

Abbey Covered Bonds LLP (the "LLP") has guaranteed payments of interest and principal under the Covered Bonds pursuant to a guarantee which is secured over the Portfolio (as
defined below) and its other assets. Recourse against the LLP under its guarantee is limited to the Portfolio and such assets.

Covered Bonds may be issued in bearer or registered form. The maximum aggregate nominal amount of all Covered Bonds from time to time outstanding under the Programme will
not exceed €35 billion (or its equivalent in other currencies calculated as described in the Programme Agreement described herein), subject to increase as described herein.

The Covered Bonds may be issued on a continuing basis to each Dealer specified under "Overview of the Programme" and any additional Dealer appointed by the Issuer under the
Programme from time to time (each a "Dealer", and together, the "Dealers"), which appointment may be for a specific issue or on an ongoing basis. References in this Prospectus
to the "relevant Dealer(s)" shall, in the case of an issue of Covered Bonds which are to be subscribed for by one or more Dealers, be to all Dealers agreeing to subscribe for such
Covered Bonds.

This prospectus (the "Prospectus") has been approved as a base prospectus by the Financial Conduct Authority (the "FCA"), as the United Kingdom (the "U.K.") competent
authority under Regulation (EU) 2017/1129 as it forms part of U.K. domestic law by virtue of the European Union (Withdrawal) Act 2018 as amended, varied, superseded or
substituted from time to time (the "EUWA") (the "UK Prospectus Regulation"). The FCA only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the UK Prospectus Regulation. Such approval should not be considered as an endorsement of the Issuer, the LLP or the quality of the
Covered Bonds that are the subject of this Prospectus. Investors should make their own assessment as to the suitability of investing in the Covered Bonds.

Application has been made to the FCA in its capacity as competent authority under the Financial Services and Markets Act 2000 (the "FSMA") for Covered Bonds issued under the
Programme during the period of 12 months from the date of this Prospectus to be admitted to the official list of the FCA (the "Official List") and to the London Stock Exchange plc
(the "London Stock Exchange") for such Covered Bonds to be admitted to trading on the main market of the London Stock Exchange (the "main market of the London Stock
Exchange").

This Prospectus is valid for 12 months from its date in relation to Covered Bonds which are to be admitted to trading on the main market of the London Stock Exchange and/or
offered to the public in the U.K. other than in circumstances where an exemption is available under Article 1(4) and/or 3(2) of the UK Prospectus Regulation or Section 86 of the
FSMA. The obligation to supplement this Prospectus in the event of a significant new factor, material mistake or material inaccuracy does not apply when this Prospectus is no
longer valid.

On 1 June 2016, the Issuer was admitted to the register of issuers and the Programme and the Covered Bonds issued previously under the Programme have been admitted to the
register of regulated covered bonds pursuant to Regulation 14 of the Regulated Covered Bonds Regulations 2008 (SI 2008/346) as amended by the Regulated Covered Bonds
(Amendments) Regulations 2008 (SI 2008/1714), the Regulated Covered Bonds (Amendment) Regulations 2011 (SI 2011/2859) and the Regulated Covered Bonds (Amendment)
Regulations 2012 (SI 2012/2977) (the "RCB Regulations").

References in this Prospectus to Covered Bonds being listed (and all related references) shall mean that such Covered Bonds (i) have been admitted to trading on the main market
of the London Stock Exchange which is a "regulated market" in the U.K. for the purposes of Regulation (EU) No. 600/2014 on markets in financial instruments as it forms part of
U.K. domestic law by virtue of the EUWA ("UK MiFIR") and (ii) have been admitted to the Official List.

The price and amount of Covered Bonds to be issued under the Programme will be determined by the Issuer and each relevant Dealer at the time of issue in accordance with
prevailing market conditions. Notice of the aggregate nominal amount of Covered Bonds, interest (if any) payable in respect of Covered Bonds, the issue price of Covered Bonds
and any other terms and conditions not contained herein which are applicable to each Tranche (as defined under "Terms and Conditions of the Covered Bonds") of Covered Bonds
will be set out in a separate document containing the final terms for that Tranche (each, a "Final Terms Document") which, with respect to Covered Bonds to be admitted to trading
on the London Stock Exchange, will be delivered to the FCA and the London Stock Exchange on or before the date of issue of such Tranche of Covered Bonds and will also be
published on the website of the London Stock Exchange through a regulatory information service (the "RNS website").

See "Risk Factors" for a discussion of factors which may affect the Issuer's ability to fulfil its obligations under Covered Bonds issued under the Programme and factors
which are material for the purpose of assessing the market risks associated with Covered Bonds issued under the Programme.

The Covered Bonds and the Covered Bond Guarantee (as defined below) have not been and will not be registered under the United States Securities Act of 1933, as amended (the
"Securities Act"), and may not be offered or sold in the United States or to, or for the benefit of, U.S. persons (as defined in Regulation S under the Securities Act) unless such
securities are registered under the Securities Act or pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. See "Form
of the Covered Bonds" for a description of the manner in which Covered Bonds will be issued. Registered Covered Bonds (as defined below) are subject to certain restrictions on
transfer: see "Subscription and Sale and Transfer and Selling Restrictions". Prospective purchasers are hereby notified that the sellers of the Covered Bonds may be relying on the
exemption from the provisions of section 5 of the Securities Act provided by Rule 144A under the Securities Act.

Amounts payable on Covered Bonds will be calculated by reference to one of the Sterling Overnight Index Average ("SONIA"), the Secured Overnight Funding Rate ("SOFR"),
the Euro Short-Term Rate ("€STR") or the Euro Interbank Offered Rate ("EURIBOR"), as specified in the relevant Final Terms Document.

The administrators of SONIA (the Bank of England), SOFR (the Federal Reserve Bank of New York), €STR (the European Central Bank) are not currently required to obtain
authorisation or registration under Article 36 of Regulation (EU) 2016/1011 (the "EU Benchmarks Regulation") or Article 36 of Regulation (EU) 2016/1011 as it forms part of
U.K. domestic law by virtue of the EUWA (the "UK Benchmarks Regulation") and SONIA, SOFR and €STR do not fall within the scope of the EU Benchmarks Regulation or
the UK Benchmarks Regulation by virtue of Article 2 of the EU Benchmarks Regulation or the UK Benchmarks Regulation, as applicable. As at the date of this Prospectus, the
administrator of EURIBOR (European Money Markets Institute) is included in the register of administrators established and maintained by the European Securities and Markets
Authority ("ESMA") under the EU Benchmarks Regulation and in the register of administrators established and maintained by the FCA under the UK Benchmarks Regulation.

The Issuer and the LLP may agree with any Dealer and the Bond Trustee that Covered Bonds may be issued in a form not contemplated by the Terms and Conditions of the Covered
Bonds described herein, in which event a supplementary prospectus, if appropriate, will be made available which will describe the effect of the agreement reached in relation to such
Covered Bonds.

The Covered Bonds issued under the Programme are expected on issue to be assigned an "AAA" rating by S&P Global Ratings Europe Limited ("S&P"), an "AAA" rating by Fitch
Ratings Ltd ("Fitch") and an "Aaa" rating by Moody's Investors Service Limited ("Moody's"). Moody's and Fitch are each established in the U.K. and registered under Regulation
(EU) No. 1060/2009 as it forms part of U.K. domestic law by virtue of the EUWA (the "UK CRA Regulation"). Moody's and Fitch are each included in the list of credit rating
agencies published by the FCA on its website (https://www.fca.org.uk/markets/credit-rating-agencies/registered-certified-cras) in accordance with the UK CRA Regulation. Moody's
Deutschland GmbH currently endorses credit ratings issued by Moody's and Fitch Ratings Ireland Limited currently endorses credit ratings issued by Fitch for regulatory purposes
in the European Economic Area (the "EEA") in accordance with Regulation (EC) No 1060/2009, as amended or restated (the "EU CRA Regulation"). Moody's Deutschland GmbH
is established in Germany and Fitch Ratings Ireland Limited is established in Ireland and each has been registered under the EU CRA Regulation and is included in the list of credit
rating agencies published by ESMA on its website (https://www.esma.europa.eu/supervision/credit-rating-agencies/risk) in accordance with the EU CRA Regulation. There can be
no assurance that Moody's Deutschland GmbH and Fitch Ratings Ireland Limited will continue to endorse credit ratings issued by Moody's and Fitch, respectively. S&P is established
in Ireland, registered under the EU CRA Regulation and included in the list of credit rating agencies published by ESMA on its website in accordance with the EU CRA Regulation.
S&P Global Ratings UK Limited currently endorses credit ratings issued by S&P for regulatory purposes in the U.K. in accordance with the UK CRA Regulation. S&P Global
Ratings UK Limited is established in the U.K., has been registered under the UK CRA Regulation and is included in the list of credit rating agencies published by the FCA on its
website in accordance with the UK CRA Regulation. There can be no assurance that S&P Global Ratings UK Limited will continue to endorse credit ratings issued by S&P. A credit
rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating organisation. The rating
of certain Series of Covered Bonds to be issued under the Programme may be specified in the applicable Final Terms Document.

In general, EEA-regulated investors are restricted from using a rating for regulatory purposes if such rating is not issued or endorsed by a credit rating agency established in the EEA
and registered under the EU CRA Regulation (and such registration has not been withdrawn or suspended). Such general restriction will also apply in the case of credit ratings issued
by non-EEA credit rating agencies, unless the relevant credit ratings are endorsed by an EEA-registered credit rating agency or the relevant non-EEA rating agency is certified in
accordance with the EU CRA Regulation (and such endorsement action or certification, as the case may be, has not been withdrawn or suspended, subject to transitional provisions
that apply in certain circumstances).



Investors regulated in the U.K. are subject to similar restrictions under the UK CRA Regulation. As such, U.K. regulated investors are required to use for U.K. regulatory purposes
ratings issued by a credit rating agency established in the U.K. and registered under the UK CRA Regulation. In the case of ratings issued by third country non-U.K. credit rating
agencies, third country credit ratings can either be: (a) endorsed by a U.K. registered credit rating agency; or (b) issued by a third country credit rating agency that is certified in
accordance with the UK CRA Regulation, in each case, subject to the relevant U.K. registration, certification or endorsement, as the case may be, not having been withdrawn or
suspended.

In this base prospectus references to "Santander UK" and the "Issuer" are references to Santander UK plc; and references to the "Santander UK Group" are references to Santander
UK and its subsidiaries. References to "Banco Santander" are references to Banco Santander, S.A. and references to the "Banco Santander Group" are references to Banco
Santander and its subsidiaries.

Neither the United States Securities and Exchange Commission nor any state securities commission in the United States nor any other United States regulatory authority
has approved or disapproved the Covered Bonds or determined that this base prospectus is truthful or complete. Any representation to the contrary is a criminal offence
in the United States.

Arranger and Dealer
SANTANDER UK PLC

Dealer
SANTANDER CORPORATE & INVESTMENT BANKING

The date of this Prospectus is 5 March 2024.



This Prospectus has been approved by the FCA as a base prospectus for the purposes of Article 8 of the UK
Prospectus Regulation and has been published in accordance with the prospectus rules made under the
FSMA. This Prospectus is not a prospectus for the purposes of section 12(a)(2) or any other provision or
order under the Securities Act.

The Issuer may issue N Covered Bonds from time to time, for which no prospectus is required to be
published under the UK Prospectus Regulation and which will not be issued pursuant to (and do not form
part of) this Prospectus, and will not be issued pursuant to any Final Terms Document under this Prospectus.
The FCA has neither approved nor reviewed information contained in this Prospectus in connection with
any N Covered Bonds.

The Issuer and the LLP each accept responsibility for the information contained in this Prospectus and the
Final Terms Document of each Tranche of Covered Bonds issued under the Programme. To the best of the
knowledge of each of the Issuer and the LLP, the information contained in this Prospectus is in accordance
with the facts and the Prospectus makes no omission likely to affect its import.

Copies of each Final Terms Document (in the case of Covered Bonds to be admitted to the Official List)
will be available on the website of the Issuer at https://www.santander.co.uk/about-santander/investor-
relations/santander-uk-covered-bonds and may be provided by the relevant Paying Agent by email
following prior written request to the relevant Paying Agent (as defined below). Final Terms Documents
relating to the Covered Bonds which are admitted to trading on the main market of the London Stock
Exchange will be available for inspection on the website of the Regulatory News Service operated by the
London Stock Exchange at http://www.londonstockexchange.com/exchange/news/market-news/market-
news-home.html.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see the section entitled "Documents Incorporated by Reference"). This Prospectus shall be
read and construed on the basis that such documents are so incorporated and form part of this Prospectus
approved by the FCA for the purpose of the UK Prospectus Regulation. Other than in relation to the
documents which are deemed to be incorporated by reference (see the section entitled "Documents
Incorporated by Reference"), the information on the websites to which this Prospectus refers does not form
part of this Prospectus and has not been scrutinised or approved by the FCA.

The information contained in this Prospectus was obtained from the Issuer, the LLP and other sources, but
no assurance can be given by the Arranger, the Dealers, the Bond Trustee or the Security Trustee (as defined
below) as to the accuracy or completeness of this information. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the Arranger, the
Dealers, the Bond Trustee or the Security Trustee as to the accuracy or completeness of the information
contained or incorporated in this Prospectus or any other information provided by the Issuer or the LLP in
connection with the Programme. None of the Arranger, the Dealers, the Bond Trustee or the Security
Trustee accepts any liability in relation to the information contained or incorporated by reference in this
Prospectus or any other information provided by the Issuer or the LLP in connection with the Programme.
Subject as provided in the applicable Final Terms Document, the only persons authorised to use this
Prospectus in connection with an offer of Covered Bonds are the persons named in the applicable Final
Terms Document as the relevant Dealers.

No person is or has been authorised by the Issuer, the LLP, the Arranger, the Dealers, the Bond Trustee or
the Security Trustee to give any information or to make any representation not contained in or not consistent
with this Prospectus or any other information supplied in connection with the Programme or the Covered
Bonds and, if given or made, such information or representation must not be relied upon as having been
authorised by the Issuer, the LLP, the Arranger, the Dealers, the Bond Trustee or the Security Trustee.

Neither this Prospectus nor any other information supplied in connection with the Programme or any
Covered Bonds (i) is intended to provide the basis of any credit or other evaluation or (ii) should be
considered as a recommendation by the Issuer, the LLP, the Arranger, the Dealers, the Bond Trustee or the
Security Trustee that any recipient of this Prospectus or any other information supplied in connection with
the Programme or any Covered Bonds should purchase any Covered Bonds. Each investor contemplating
purchasing any Covered Bonds should make its own independent investigation of the financial condition
and affairs, and its own appraisal of the creditworthiness, of the Issuer and the LLP. Neither this Prospectus
nor any other information supplied in connection with the Programme or the issue of any Covered Bonds



constitutes an offer or invitation by or on behalf of the Issuer, the LLP, the Arranger, the Dealers, the Bond
Trustee or the Security Trustee to any person to subscribe for or to purchase any Covered Bonds.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Covered Bonds shall in any
circumstances imply that the information contained herein concerning the Issuer and the LLP is correct at
any time subsequent to the date hereof or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date indicated in the document containing the same.
The Arranger, the Dealers, the Bond Trustee and the Security Trustee expressly do not undertake to review
the financial condition or affairs of the Issuer or the LLP during the life of the Programme or to advise any
investor in the Covered Bonds of any information coming to their attention. Investors should review, inter
alia, the most recently published documents incorporated by reference in this Prospectus when deciding
whether or not to purchase any Covered Bonds.

As set forth in the applicable Final Terms Document, the Covered Bonds are being offered and sold (a) in
reliance on Rule 144 A under the Securities Act ("Rule 144A") to "qualified institutional buyers" (as defined
in Rule 144A) ("QIBs") and/or (b) in accordance with Regulation S under the Securities Act ("Regulation
S") to non-U.S. persons in offshore transactions. Prospective purchasers are hereby notified that the sellers
of the Covered Bonds may be relying on the exemption from the provisions of section 5 of the Securities
Act provided by Rule 144A.

UK MiIiFIR PRODUCT GOVERNANCE TARGET MARKET: The Final Terms Document in respect
of any Covered Bonds will include a legend entitled "UK MiFIR Product Governance" which will outline
the target market assessment in respect of the Covered Bonds and which channels for distribution of the
Covered Bonds are appropriate. Any person subsequently offering, selling or recommending the Covered
Bonds (a "UK distributor") should take into consideration the target market assessment; however, a UK
distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the
"UK MiFIR Product Governance Rules") is responsible for undertaking its own target market assessment
in respect of the Covered Bonds (by either adopting or refining the target market assessment) and
determining appropriate distribution channels.

A determination will be made in relation to each issuance of Covered Bonds under this Prospectus about
whether, for the purpose of the UK MiFIR Product Governance Rules, any Dealer subscribing for any
Covered Bonds is a manufacturer in respect of such Covered Bonds, but otherwise neither the Arranger nor
the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the UK MiFIR
Product Governance Rules.

MIFID II PRODUCT GOVERNANCE TARGET MARKET: The Final Terms Document in respect of
any Covered Bonds will include a legend entitled "MiFID II Product Governance" which will outline the
target market assessment in respect of the Covered Bonds and which channels for distribution of the
Covered Bonds are appropriate. Any person subsequently offering, selling or recommending the Covered
Bonds (an "EEA distributor") should take into consideration the target market assessment; however, an
EEA distributor subject to Directive 2014/65/EU (as amended, "MiFID II") is responsible for undertaking
its own target market assessment in respect of the Covered Bonds (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"),
any Dealer subscribing for any Covered Bonds is a manufacturer in respect of such Covered Bonds, but
otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer
for the purpose of the MiFID Product Governance Rules.

PROHIBITION OF SALES TO U.K. RETAIL INVESTORS: The Covered Bonds are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the U.K. For these purposes, a retail investor means a person who is one (or more)
of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
U.K. domestic law by virtue of the EUWA; or (ii) a customer within the meaning of the provisions of the
FSMA and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where
that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of U.K. domestic law by virtue of the EUWA. Consequently, no key
information document required by Regulation (EU) No 1286/2014 as it forms part of U.K. domestic law
by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling the Covered Bonds or



otherwise making them available to retail investors in the U.K. has been prepared and therefore offering or
selling the Covered Bonds or otherwise making them available to any retail investor in the U.K. may be
unlawful under the UK PRIIPs Regulation.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS: The Covered Bonds are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more)
of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the
meaning of Directive (EU) 2016/97 (as amended or superseded, the "Insurance Distribution Directive"),
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the "EU PRIIPs Regulation") for offering or selling the Covered Bonds or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Covered
Bonds or otherwise making them available to any retail investor in the EEA may be unlawful under the EU
PRIIPs Regulation.

THE UK BENCHMARKS REGULATION AND THE EU BENCHMARKS REGULATION:
Interest and/or other amounts payable under the Covered Bonds may be calculated by reference to certain
reference rates as specified in the Final Terms Document. Any such reference rate may constitute a
benchmark for the purpose of the UK Benchmarks Regulation or the EU Benchmarks Regulation, as
applicable. If any such reference rate does constitute a benchmark, the Final Terms Document or Drawdown
Prospectus will indicate whether or not the benchmark is provided by an administrator included in the
register of administrators and benchmarks established and maintained by ESMA pursuant to Article 36 of
the EU Benchmarks Regulation (the "ESMA Register") or by the FCA pursuant to Article 36 of the UK
Benchmarks Regulation (the "UK Register"). Not every reference rate will fall within the scope of the EU
Benchmarks Regulation or the UK Benchmarks Regulation. Transitional provisions in the EU Benchmarks
Regulation and the UK Benchmarks Regulation may have the result that the administrator of a particular
benchmark is not required to appear in the ESMA Register or the UK Register, as applicable, at the date of
the Final Terms Document or Drawdown Prospectus. The registration status of any administrator under the
EU Benchmarks Regulation or the UK Benchmarks Regulation is a matter of public record and, save where
required by the applicable law, the Issuer does not intend to update the Final Terms Document or Drawdown
Prospectus to reflect any change in the registration status of the administrator.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Covered Bonds
in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
The distribution of this Prospectus and the offer or sale of Covered Bonds may be restricted by law in
certain jurisdictions. The Issuer, the LLP, the Arranger, the Dealers, the Bond Trustee and the Security
Trustee do not represent that this Prospectus may be lawfully distributed, or that any Covered Bonds may
be lawfully offered, in compliance with any applicable registration or other requirements in any such
jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for facilitating
any such distribution or offering. In particular, no action has been taken by the Issuer, the LLP, the Arranger,
the Dealers, the Bond Trustee or the Security Trustee which would permit a public offering of any Covered
Bonds or distribution of this Prospectus in any jurisdiction where action for that purpose is required.
Accordingly, no Covered Bonds may be offered or sold, directly or indirectly, and neither this Prospectus
nor any advertisement or other offering material may be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with any applicable laws and regulations. Persons into
whose possession this Prospectus or any Covered Bonds may come must inform themselves about, and
observe, any such restrictions on the distribution of this Prospectus and the offering and sale of Covered
Bonds. In particular, there are restrictions on the distribution of this Prospectus and the offer or sale of
Covered Bonds in the United States, the United Kingdom, the European Economic Area (including, for
these purposes, The Netherlands, the Republic of Italy, Germany, the Republic of France and Spain) and
Japan. See "Subscription and Sale and Transfer and Selling Restrictions".

This Prospectus has been prepared on the basis that any offer of Covered Bonds in the United Kingdom
will be made pursuant to an exemption under the UK Prospectus Regulation from the requirement to publish
a prospectus for offers of Covered Bonds. Accordingly any person making or intending to make an offer of
Covered Bonds which are the subject of an offering contemplated in this Prospectus as completed by a
Final Terms Document or a drawdown prospectus (a "Drawdown Prospectus") in relation to the offer of
those Covered Bonds may only do so in circumstances in which no obligation arises for the Issuer or the
Dealers to publish a prospectus pursuant to section 85 of the FSMA or supplement a prospectus pursuant
to Article 23 of the UK Prospectus Regulation, in each case, in relation to such offer. Neither the Issuer,



the LLP nor the Dealers has authorised, nor do they authorise, the making of any offer of Covered Bonds
in circumstances in which an obligation arises for the Issuer, the LLP or the Dealers to publish or
supplement a prospectus for such offer. Any reference in this Prospectus to Final Terms Document shall be
construed as a reference to the relevant Final Terms Document or Drawdown Prospectus, as applicable.

This Prospectus has not been submitted for clearance to the Autorité des marchés financiers in France.

Certain alternative performance measures ("APMs") are included or referred to in this Prospectus
(including in the documents incorporated by reference). APMs are non-IFRS measures used to supplement
disclosures prepared in accordance with other applicable regulations such as IFRS. The Issuer considers
that these APMs provide useful information to enhance the understanding of financial performance. The
APMs should be viewed as complementary to, rather than a substitute for, the figures determined according
to other regulatory measures. An explanation of each such APM's components and calculation method can
be found at page 13 of the Annual Report of the Issuer for the year ended 31 December 2023, which is
incorporated by reference in this Prospectus.

In connection with the issue of any Tranche of Covered Bonds, the Dealer or Dealers (if any) disclosed as
the stabilising manager(s) in the applicable Final Terms Document (the "Stabilising Manager(s)") or any
person acting for it or them may over-allot Covered Bonds or effect transactions with a view to supporting
the market price of the Covered Bonds of the Series (as defined below) of which such Tranche forms part
at a level higher than that which might otherwise prevail. However, stabilisation may not necessarily occur.
Any stabilisation action may begin on or after the date on which adequate public disclosure of the terms of
the offer of the relevant Tranche of Covered Bonds is made and, if begun, may be ended at any time, but it
must end no later than the earlier of 30 days after the issue date of the relevant Tranche of Covered Bonds
and 60 days after the date of the allotment of the relevant Tranche of Covered Bonds. Any stabilisation
action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or person(s) acting on
behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.

In making an investment decision, investors must rely on their own examination of the Issuer and the LLP
and the terms of the Covered Bonds being offered, including the merits and risks involved.

Each potential investor in the Covered Bonds must determine the suitability of that investment in light of
its own circumstances. In particular, each potential investor should:

o have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds,
the merits and risks of investing in the Covered Bonds and the information contained or
incorporated by reference in this Prospectus or any applicable supplement;

o have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Covered Bonds and the impact the Covered
Bonds will have on its overall investment portfolio;

o have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Covered Bonds, including Covered Bonds with principal or interest payable in one or more
currencies, or where the currency for principal or interest payments is different from the potential
investor's currency;

o understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of any
relevant indices and financial markets; and

J be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Covered Bonds are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in Covered Bonds which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how
the Covered Bonds will perform under changing conditions, the resulting effects on the value of the Covered
Bonds and the impact this investment will have on the potential investor's overall investment portfolio.
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The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) Covered Bonds are legal investments for it, (2) Covered Bonds can be used
as collateral for various types of borrowing and (3) other restrictions apply to its purchase or pledge of any
Covered Bonds. Financial institutions should consult their legal advisors or the appropriate regulators to
determine the appropriate treatment of Covered Bonds under any applicable risk-based capital or similar
rules.

None of the Arranger, the Dealers, the Issuer, the LLP, the Security Trustee or the Bond Trustee makes any
representation to any investor in the Covered Bonds regarding the legality of its investment under any
applicable laws. Any investor in the Covered Bonds should be able to bear the economic risk of an
investment in the Covered Bonds for an indefinite period of time.
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U.S. INFORMATION

The Covered Bonds have not been approved or disapproved by the United States Securities and Exchange
Commission (the "SEC") or any other securities commission or other regulatory authority in the United
States, nor have the foregoing authorities approved this Prospectus or confirmed the accuracy or determined
the adequacy of the information contained in this Prospectus. Any representation to the contrary is unlawful.

The Covered Bonds in bearer form are subject to U.S. federal tax law requirements and may not be offered,
sold or delivered within the United States or its possessions or to or for the account or benefit of U.S.
persons, except in certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have
the meanings given to them by the U.S. Internal Revenue Code of 1986, as amended (the "Code") and the
U.S. Treasury regulations promulgated thereunder.

Notwithstanding anything in this Prospectus to the contrary, each prospective investor (and each employee,
representative or other agent of the prospective investor) may disclose to any and all persons, without
limitation of any kind, the U.S. tax treatment and U.S. tax structure of any offering and all materials of any
kind (including opinions or other tax analyses) that are provided to the prospective investor relating to such
U.S. tax treatment and U.S. tax structure, other than any information for which nondisclosure is reasonably
necessary in order to comply with applicable securities laws.

In making an investment decision, investors must rely on their own examination of the Issuer and the LLP
and the terms of the Covered Bonds being offered, including the merits and risks involved.

The Prospectus may be distributed on a confidential basis in the United States to a limited number of QIBs
(as defined under "Form of the Covered Bonds") for informational use solely in connection with the
consideration of the purchase of the Covered Bonds being offered hereby. Its use for any other purpose in
the United States is not authorised. It may not be copied or reproduced in whole or in part nor may it be
distributed or any of its contents disclosed to anyone other than the prospective investors to whom it is
originally distributed.

Registered Covered Bonds may be offered or sold within the United States only to QIBs in transactions
exempt from the registration requirements under the Securities Act. Each U.S. purchaser of Registered
Covered Bonds is hereby notified that the offer and sale of any Registered Covered Bonds to it may be
made in reliance upon the exemption from the registration requirements of the Securities Act provided by
Rule 144A.

Each purchaser or holder of Covered Bonds represented by a Rule 144A Global Covered Bond, or any
Covered Bond issued in registered form in exchange or substitution therefor, will be deemed by its
acceptance or purchase of any such Rule 144A Global Covered Bond to have made certain representations
and agreements intended to restrict the resale or other transfer of such Covered Bonds as set out in
"Subscription and Sale and Transfer and Selling Restrictions". Unless otherwise stated, terms used in this
paragraph have the meanings given to them in "Form of the Covered Bonds".

The LLP is not now, and solely after giving effect to any offering and sale of Covered Bonds pursuant to
the Trust Deed and the application of the proceeds thereof will not be, a "covered fund" for purposes of
regulations adopted under Section 13 of the Bank Holding Company Act of 1956, as amended (commonly
known as the "Volcker Rule").

In reaching this conclusion, although other statutory or regulatory exemptions under the Investment
Company Act of 1940, as amended (the "Investment Company Act") and under the Volcker Rule and its
related regulations may be available, the LLP has relied on the determination that it satisfies the
requirements of Section 3(c)(5)(C) of the Investment Company Act. Any prospective investor in Covered
Bonds, including a U.S. or foreign bank or a subsidiary or other affiliate thereof, should consult its own
legal advisors regarding the Volcker Rule and its effects.

AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with any resales or other transfers of Covered Bonds
that are "restricted securities" as defined in Rule 144(a)(3) under the Securities Act, each of the Issuer
and/or the LLP, as applicable, has undertaken in the Trust Deed to furnish, upon the request of a holder of
such Covered Bonds or any beneficial interest therein, to such holder or to a prospective purchaser
designated by him, the information required to be delivered under Rule 144A(d)(4) under the Securities
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Act if, at the time of the request, the Issuer and/or the LLP, as applicable, is neither subject to reporting
under section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the "Exchange Act"),
nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder. The Issuer is currently a reporting
company under the Exchange Act.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a company incorporated, and the LLP is a limited liability partnership registered, in England
and Wales. With the exception of one director, all of the directors of the Issuer reside outside the United
States and all the directors of the LLP reside outside the United States. All or a substantial portion of the
assets of the Issuer and the LLP are located outside the United States. As a result, it may not be possible
for investors to effect service of process outside England upon the Issuer or the LLP, as applicable, or their
directors, or to enforce judgments against them obtained in the United States predicated upon civil liabilities
of the Issuer or the LLP, as applicable, or the directors of the Issuer under laws other than those of England
and Wales, including any judgment predicated upon United States federal securities laws. The Issuer and
the LLP have been advised previously that there is doubt as to the enforceability in England and Wales in
original actions or in actions for enforcement of judgments of United States courts of civil liabilities
predicated solely upon the federal securities laws of the United States.

FORWARD-LOOKING STATEMENTS

This Prospectus and the documents incorporated by reference herein include forward-looking statements.
Examples of such forward-looking statements include, but are not limited to: (i) projections or expectations
of revenues, costs, profit (or loss), earnings (or loss) per share, dividends, capital structure or other financial
items or ratios; (ii) statements of plans, objectives or goals of the Issuer or its management, including those
related to products or services; (iii) statements of future economic performance, including in particular any
such statements included in the Issuer's most recently published Annual Report; and (iv) statements of
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assumptions underlying such statements. Words such as "believes", "anticipates", "expects", "intends",
nn

"aims", "plans", "targets" and similar expressions are intended to identify forward-looking statements but
are not the exclusive means of identifying such statements.

By their very nature, forward-looking statements are not statements of historical or current facts; they
cannot be objectively verified, are speculative and involve inherent risks and uncertainties, both general
and specific, and risks exist that the predictions, forecasts, projections and other forward-looking statements
will not be achieved. The Issuer cautions that a number of important factors could cause actual results to
differ materially from the plans, objectives, expectations, estimates and intentions expressed in such
forward-looking statements made by the Issuer. Some of these factors, which could affect the Santander
UK Group's business, financial condition and/or results of operations, include:

o the effects of regional conflicts and wars;

. the effects of U.K. economic conditions and disruptions in the global economy and global financial
markets;

o the effects of the U.K.'s withdrawal from the European Union;

o the effects of climate change;

o the effects of competition from other financial institutions, including new entrants into the

financial services sector;

. the Santander UK Group's ability to maintain its competitive position depending, in part, on the
success of new products and services it offers its customers and its ability to continue offering
products and services from third parties;

o the extent to which the Santander UK Group's loan portfolio is subject to risk of prepayment;

o the risk of damage to the Santander UK Group's reputation;

o the risk that the Santander UK Group is unable to manage the growth of its operations;



the extent to which regulatory capital, liquidity and leverage requirements, and any changes to
these requirements may affect the Santander UK Group;

liquidity constraints and the Santander UK Group's ability to access funding on acceptable
financial terms;

the effects of an adverse movement in external credit ratings assigned to the Santander UK Group
or any of its debt securities;

the effects of any changes in the pension liabilities and obligations of the Santander UK Group;
the effects of fluctuations in interest rates and other market risks;

the extent to which the Santander UK Group may be required to record negative changes in
positions recorded at fair value for its financial assets due to changes in market conditions;

the Santander UK Group's ability to control the level of non-performing or poor credit quality
loans and whether the Santander UK Group's loan loss reserves are sufficient to cover loan losses;

the risk that the value of the collateral, including real estate, securing the Santander UK Group's
loans may not be sufficient and that the Santander UK Group may be unable to realise the full
value of the collateral securing its loan portfolio;

the effects of the financial services laws, regulations, government oversight, administrative actions
and policies and any changes thereto in each location or market in which the Santander UK Group
operates;

the risk that the Santander UK Group may become subject to the provisions of the Banking Act
2009, including the bail-in and write down powers thereunder;

the effects of any failure to comply with laws and regulations relating to anti-money laundering,
anti-terrorism, anti-bribery and corruption, sanctions and preventing the facilitation of tax evasion,
or the risk of any failure to prevent, detect or deter any illegal or improper activities;

the effects of taxation (and any changes to tax), in each location in which the Santander UK Group
operates;

the Santander UK Group's exposure to any risk of loss and damage from civil litigation and/or
criminal legal and regulatory proceedings;

the risk of failing to successfully apply or to improve the Santander UK Group's credit risk
management systems;

the risk that the Santander UK Group's data management policies and procedures are not
sufficiently robust;

the effect of cybersecurity on the Santander UK Group's business;

the risks arising from any non-compliance with the Santander UK Group's regulations, policies,
from any employee misconduct, human error, negligence, and deliberate acts of harm or
dishonesty, including fraud;

the risk of failing to effectively manage changes in the Santander UK Group's information
technology infrastructure and management information systems in a timely manner;

the Santander UK Group's exposure to unidentified or unanticipated risks despite its risk
management policies, procedures and methods and the Santander UK Group's exposure to risks
related to errors in its risk modelling;

the risks arising from the Santander UK Group's reliance on third parties for important
infrastructure support, products and services;



. the ability of the Santander UK Group to recruit, retain and develop appropriate senior
management and skilled personnel;

o the effects of any inaccuracy within the judgements and accounting estimates which underpin
aspects of the financial statements, and the consequent risk of any material misstatement of the
Santander UK Group's financial results; and

o the effect of any change in accounting standards.
The Issuer cautions that the foregoing list of important factors is not exhaustive.

Undue reliance should not be placed on forward-looking statements when making decisions with respect to
the Santander UK Group and/or its securities. Investors and others should take into account the inherent
risks and uncertainties of forward-looking statements and should carefully consider the foregoing non-
exhaustive list of important factors. Forward-looking statements speak only as of the date on which they
are made and are based on the knowledge, information available and views taken on the date on which they
are made; such knowledge, information and views may change at any time.

The Issuer does not undertake any obligation to update or revise any forward-looking statement, whether
as a result of new information, future events or otherwise.

Please consider carefully the risk factors set out in the sections herein entitled Risk Factors.
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PRESENTATION OF FINANCIAL INFORMATION

The consolidated and non-consolidated annual financial statements of the Issuer for the years ended 31
December 2023 and 31 December 2022, and the non-consolidated annual financial statements of the LLP
for the years ended 31 December 2022 and 31 December 2021, were prepared in accordance with IFRS (as
defined below).

In this Prospectus, all references to "billion" and "bn" are references to one thousand millions and all
references to "million" and "m" are to one thousand thousands. Due to rounding, the numbers presented
throughout this Prospectus may not add up precisely, and percentages may not precisely reflect absolute
figures.

All references in this document to "U.S. dollars", "U.S.$" and "$" are to the lawful currency of the United
States, to "Sterling" and "£" are to the lawful currency of the United Kingdom and to "euro" and "€" are
to the currency introduced at the start of the third stage of European Economic and Monetary Union
pursuant to the Treaty on the Functioning of the EU, as amended.

The Issuer maintains its financial books and records and prepares its financial statements in Sterling in
accordance with U.K. adopted International Financial Reporting Standards ("IFRS") as issued by the
International Accounting Standards Board ("IASB"), including interpretations issued by the IFRS
Interpretations Committee ("IFRIC") of the IASB that, under U.K. adopted regulations, are effective and
available for early adoption at the Issuer's reporting date. The Issuer has complied with IFRS as adopted by
the U.K. and as applied in accordance with the provisions of the Companies Act 2006.
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PRINCIPAL CHARACTERISTICS OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety
by, the remainder of this Prospectus and, in relation to the terms and conditions of any particular Series of
Covered Bonds, the applicable Final Terms Document.

This overview constitutes a general description of the Programme for the purposes of Article 25(1) of the
Commission Delegated Regulation (EU) No 2019/980 as it forms part of U.K. domestic law by virtue of
the EUWA (the "Delegated Regulation").

Words and expressions defined in "Form of the Covered Bonds" and "Terms and Conditions of the Covered

Bonds" shall have the same meanings in this overview.

Issuer:
Guarantor:

Regulated Covered Bonds:

Nature of eligible property:

Location of eligible residential
property underlying Mortgage
Loans:

Maximum True Balance to
Indexed Valuation ratio given
credit under the Asset
Coverage Test:

Maximum Asset Percentage:
Asset Coverage Test:
Statutory minimum
overcollateralisation:

Statutory interest cover test:

Amortisation Test:
Extended Maturities:
Hard Bullet Maturities:
Asset Pool Monitor:
Asset Segregation:

Namensschuldverschreibungen
option:

Single/multi asset pool
designation:

Santander UK plc
Abbey Covered Bonds LLP

On 1 June 2016, the Issuer was admitted to the register of issuers and
the Programme, and the Covered Bonds issued previously under the
Programme, were admitted to, and all Covered Bonds issued since
that date under the Programme have been admitted to, the register of
regulated covered bonds pursuant to Regulation 14 of the RCB
Regulations

Residential mortgage loans (and Related Security), Substitution
Assets and Authorised Investments up to the prescribed limit

England, Wales, Scotland or Northern Ireland (see page 184)

75.0 per cent. (see page 196)

91.0 per cent.
As set out on page 195

The eligible property (as defined in the RCB Regulations) in the
asset pool must be more than 108 per cent. of the Principal Amount
Outstanding of the Covered Bonds

The interest received on the eligible property must be equal to or
greater than interest due on the Covered Bonds

As set out on page 199
Available

Available

Deloitte LLP

Yes

Yes

Single asset pool, consisting of residential mortgage loans and liquid
assets



Substitution Assets: Asset backed securities are not eligible property and cannot form part
of the Asset Pool



DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have previously been published and have been approved by the FCA or
filed with the FCA, shall be deemed to be incorporated in, and to form part of, this Prospectus and approved
by the FCA for the purpose of the UK Prospectus Regulation:

1.

10.

11.

12.

13.

14.

the Issuer's Annual Report for the year ended 31 December 2023 (which includes the audited
consolidated annual financial statements of the Issuer), excluding the sentence "Please refer to our
latest filings with the SEC (including, without limitation, our Annual Report on Form 20-F for the
year ended 31 December 2023) for a discussion of certain risk factors and forward-looking
statements" on page 198, together with the glossary published on 27 February 2024 relating to the
Issuer's Annual Report for the year ended 31 December 2023;

the Issuer's Annual Report for the year ended 31 December 2022 (which includes the audited
consolidated annual financial statements of the Issuer), excluding the sentence "Please refer to our
latest filings with the SEC (including, without limitation, our Annual Report on Form 20-F for the
year ended 31 December 2022) for a discussion of certain risk factors and forward-looking
statements" on page 212, together with the glossary published on 2 March 2023 relating to the
Issuer's Annual Report for the year ended 31 December 2022;

the Members' Report and audited financial statements and auditors report of the LLP for the
financial year ended 31 December 2022, which appear on pages 1 to 24 of the LLP's Annual Report
and Accounts for the year ended 31 December 2022;

the Members' Report and audited financial statements and auditors report of the LLP for the
financial year ended 31 December 2021, which appear on pages 1 to 24 of the LLP's Annual Report
and Accounts for the year ended 31 December 2021;

the terms and conditions of the Covered Bonds set out on pages 102 to 147 of the Prospectus dated
9 September 2010, as modified pursuant to the supplemental prospectus dated 9 December 2010,
which had the effect of replacing such terms and conditions with the terms and conditions
appearing in Schedule 1 to such supplemental prospectus, in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 114 to 160 of the Prospectus dated
9 September 2011 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 100 to 142 of the Prospectus dated
12 July 2013 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 103 to 144 of the Prospectus dated
25 June 2014 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 127 to 167 of the Prospectus dated
2 June 2017 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 122 to 162 of the Prospectus dated
24 April 2018 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 125 to 173 of the Prospectus dated
18 April 2019 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 100 to 154 of the Prospectus dated
15 June 2020 in connection with the Programme;

the terms and conditions of the Covered Bonds set out on pages 105 to 166 of the Prospectus dated
4 March 2022 in connection with the Programme; and

the terms and conditions of the Covered Bonds set out on pages 104 to 165 of the Prospectus dated
6 March 2023 in connection with the Programme.

Any information not listed above but included in the documents incorporated by reference is either not
relevant for an investor or is covered elsewhere in this Prospectus.



Any statement contained herein or in a document which is deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for the purpose of this Prospectus to the extent that a
subsequent statement which is deemed to be incorporated by reference herein or contained herein modifies
or supersedes such earlier statement (whether expressly, by implication or otherwise) (provided, however,
that such statement shall only form part of the Prospectus to the extent that it is contained in a document
all or the relevant portion of which is incorporated by reference by way of a supplement proposed in
accordance with Article 23 of the UK Prospectus Regulation). Any statement so modified or superseded
shall not, except as so modified or superseded, constitute part of this Prospectus.

Copies of the Issuer's Annual Report for the years ended 31 December 2023 and 31 December 2022
incorporated by reference in this Prospectus as referred to in paragraphs one and two above will be available
for viewing on the website of the Issuer at https://www.santander.co.uk/about-santander/investor-
relations/santander-uk-plc and copies of the glossaries in relation to such Annual Reports will be available
for viewing on the website of the Issuer at https://www.santander.co.uk/about-santander/investor-
relations/glossary (the "Glossaries"). Copies of the Members' Reports of the LLP for the years ended 31
December 2022 and 31 December 2021 incorporated by reference in this Prospectus as referred to in
paragraphs three and four above and copies of the terms and conditions of the Covered Bonds incorporated
by reference in this Prospectus as referred to in paragraphs five to eleven above will be available for viewing
on the website of the Issuer at https://www.santander.co.uk/about-santander/investor-relations/santander-
uk-covered-bonds. Each aforementioned report and document in this paragraph may also be provided by
the relevant Paying Agent by email following prior written request to the relevant Paying Agent.

Relevant terms that are used in this Prospectus, but are not defined under applicable regulatory guidance or
IFRS, are explained in the Glossaries.

Please note that websites and URLs referred to herein do not form part of this Prospectus.

For the purposes of the UK Prospectus Regulation, to the extent that any document incorporated by
reference in this Prospectus incorporates further information by reference, such further information does
not form part of this Prospectus.

The Issuer and the LLP will, in the event of any significant new factor, material mistake or inaccuracy
relating to information included in this Prospectus which is capable of affecting the assessment of any
Covered Bonds, prepare a supplement to this Prospectus for use in connection with any subsequent issue
of Covered Bonds. The Issuer and the LLP have each undertaken to the Dealers in the Programme
Agreement (as defined in "Subscription and Sale and Transfer and Selling Restrictions") that they will
comply with section 87G of the FSMA.


https://www.santander.co.uk/about-santander/investor-relations/santander-uk-plc
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STRUCTURE OVERVIEW

Structure Diagram
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Structure Overview

Programme: Under the terms of the Programme, the Issuer will issue Covered Bonds to Covered
Bondholders on each Issue Date. The Covered Bonds will be direct, unsecured and unconditional
obligations of the Issuer.

Intercompany Loan Agreement: Under the terms of the Intercompany Loan Agreement, the Issuer
will make Term Advances to the LLP in an amount equal to either (i) the gross proceeds of each
Series or, as applicable, Tranche of Covered Bonds or (ii) the Sterling Equivalent of the gross
proceeds of each Series or, as applicable, Tranche of Covered Bonds. Payments by the Issuer of
amounts due under the Covered Bonds are not conditional upon receipt by the Issuer of payments
from the LLP pursuant to the Intercompany Loan Agreement. Amounts owed by the LLP under
the Intercompany Loan Agreement will be subordinated to amounts owed by the LLP under the
Covered Bond Guarantee.

Covered Bond Guarantee: Under the terms of the Trust Deed, the LLP has provided a guarantee
in respect of payments of interest and principal under the Covered Bonds. The LLP has agreed to
pay an amount equal to the Guaranteed Amounts when the same shall become Due for Payment
but which would otherwise be unpaid by the Issuer. The obligations of the LLP under the Covered
Bond Guarantee constitute direct and (following service of a Notice to Pay or an LLP Acceleration
Notice) unconditional obligations of the LLP, secured as provided in the Deed of Charge. The
Bond Trustee will be required to serve a Notice to Pay on the LLP following the occurrence of an
Issuer Event of Default and service of an Issuer Acceleration Notice. An LLP Acceleration Notice
may be served by the Bond Trustee on the LLP following the occurrence of an LLP Event of
Default.

If an LLP Acceleration Notice is served, the Covered Bonds will (if an Issuer Acceleration Notice
has not already been served) become immediately due and payable as against the Issuer and the
LLP's obligations under the Covered Bond Guarantee will be accelerated.



Payments made by the LLP under the Covered Bond Guarantee will be made subject to, and in
accordance with, the Guarantee Priority of Payments or the Post-Enforcement Priority of
Payments, as applicable. The recourse of the Covered Bondholders to the LLP under the Covered
Bond Guarantee will be limited to the assets of the LLP from time to time.

The proceeds of Term Advances: The LLP will use the proceeds of the Term Advances received
under the Intercompany Loan Agreement from time to time (if not denominated in Sterling, upon
exchange into Sterling under the applicable Covered Bond Swap):

(a) to purchase Loans and their Related Security from the Seller in accordance with the terms
of the Mortgage Sale Agreement;

(b) to invest in Substitution Assets in an amount not exceeding the prescribed limit;

(c) (subject to complying with the Asset Coverage Test) to make a Capital Distribution to a
Member;

(d) if an existing Series, or part of an existing Series, of Covered Bonds is being refinanced

(by the issue of a further Series or Tranche of Covered Bonds), to repay the Term
Advance(s) corresponding to the Covered Bonds being refinanced; and/or

(e) to make a deposit in the GIC Account.

In relation to paragraphs (c), (d) and (e) above, the LLP must first use the proceeds of any Term
Advance (if not denominated in Sterling, upon exchange into Sterling under the applicable
Covered Bond Swap) (i) to purchase Loans and their Related Security from the Seller in
accordance with the terms of the Mortgage Sale Agreement; and/or (ii) to invest in Substitution
Assets (in an amount not exceeding the prescribed limit) to the extent required to meet the Asset
Coverage Test. However the proceeds may be applied in accordance with paragraph (e) above at
any time pending application in accordance with paragraphs (a) to (d) above.

Consideration: Under the terms of the Mortgage Sale Agreement, the consideration payable to the
Seller for the sale of Loans and their Related Security to the LLP on any Assignment Date will be
a combination of:

(a) a cash payment made by the LLP to the Seller;

(b) the Seller being treated as having made a Capital Contribution to the LLP (in an amount
up to the difference between the aggregate Outstanding Principal Balance of the Loans
sold by the Seller as at the relevant Assignment Date and the cash payment (if any) made
by the LLP); and/or

(c) Deferred Consideration (including any Postponed Deferred Consideration).

Security: To secure its obligations under the Covered Bond Guarantee and the Transaction
Documents to which it is a party, the LLP has granted security over the Charged Property (which
consists principally of the LLP's interest in the Portfolio, the Substitution Assets, the Transaction
Documents to which it is a party, the LLP Accounts and any Authorised Investments it holds) in
favour of the Security Trustee (for itself and on behalf of the other Secured Creditors) pursuant to
the Deed of Charge.

Cashflows: Prior to service on the LLP of an Asset Coverage Test Breach Notice, a Notice to Pay
or an LLP Acceleration Notice and/or the realisation of the Security and/or the commencement of
winding-up proceedings against the LLP, the LLP will:

. apply Available Revenue Receipts to pay interest due on the Term Advances to the Issuer
and to pay Deferred Consideration (including any Postponed Deferred Consideration) to
the Seller in respect of the Loans sold by the Seller to the LLP. However, these payments
will only be made after payment of certain items ranking higher in the Pre-Acceleration
Revenue Priority of Payments (including certain expenses and amounts due to the Interest
Rate Swap Provider and the Pre-Maturity Liquidity Ledger). For further details of the
Pre-Acceleration Revenue Priority of Payments, see "Cashflows"; and



J apply Available Principal Receipts towards making Capital Distributions to the Members
but only after, inter alia, acquiring New Loans and their Related Security offered by the
Seller to the LLP and repaying principal due in relation to any Term Advance to the
Issuer. For further details of the Pre-Acceleration Principal Priority of Payments, see
"Cashflows".

Following service on the LLP of an Asset Coverage Test Breach Notice (which has not been
revoked) but prior to service of a Notice to Pay or an LLP Acceleration Notice and/or the
realisation of the Security and/or the commencement of winding-up proceedings against the LLP,
the LLP will continue to apply Available Revenue Receipts and Available Principal Receipts as
described above, except that, whilst any Covered Bonds remain outstanding:

. in respect of Available Revenue Receipts, no further amounts will be paid to the Issuer
under the Intercompany Loan Agreement, into the Reserve Fund, towards any indemnity
amount due to the Members pursuant to the LLP Deed or any indemnity amount due to
the Asset Monitor pursuant to the Asset Monitor Agreement, towards any Deferred
Consideration or towards any profit for the Members' respective interests in the LLP (but
payments will, for the avoidance of doubt, continue to be made under the relevant Swap
Agreements); and

. in respect of Available Principal Receipts, no payments will be made other than into the
GIC Accounts after exchange (if required) in accordance with the relevant Covered Bond
Swap (see "Cashflows").

Following service of a Notice to Pay on the LLP (but prior to service of an LLP Acceleration
Notice and/or the realisation of the Security and/or the commencement of winding-up proceedings
against the LLP), the LLP will use all monies (other than Third Party Amounts and Swap Collateral
Excluded Amounts) to pay Guaranteed Amounts in respect of the Covered Bonds when the same
shall become Due for Payment subject to paying certain higher ranking obligations of the LLP in
the Guarantee Priority of Payments. In such circumstances, the Seller (as a Member of the LLP)
will only be entitled to receive any remaining income of the LLP after all amounts due under the
Covered Bond Guarantee in respect of the Covered Bonds have been paid in full or have otherwise
been provided for.

Following service of an LLP Acceleration Notice on the LLP and/or the realisation of the Security
and/or the commencement of winding-up proceedings against the LLP, the Covered Bonds will
become immediately due and payable (if not already due and payable following service of an
Issuer Acceleration Notice) and the Bond Trustee will then have a claim against the LLP under
the Covered Bond Guarantee for an amount equal to the Early Redemption Amount in respect of
each Covered Bond together with accrued interest and any other amounts due under the Covered
Bonds other than additional amounts payable under Condition 7 (7axation), and the security
created by the LLP over the Charged Property will become enforceable. Any monies received or
recovered (other than Swap Collateral Excluded Amounts) by the Security Trustee from realisation
of the Charged Property following enforcement of the Security created by the LLP in accordance
with the Deed of Charge and/or the commencement of winding-up proceedings against the LLP
will be distributed according to the Post-Enforcement Priority of Payments (as to which, see
"Cashflows").

Asset Coverage: The Programme provides that the assets of the LLP are subject to an asset
coverage test in respect of the Covered Bonds. Accordingly, for so long as Covered Bonds remain
outstanding, the LLP and the Members (other than the Liquidation Member) must ensure that, on
each Calculation Date, the Adjusted Aggregate Loan Amount will be in an amount equal to or in
excess of the aggregate Principal Amount Outstanding of the Covered Bonds from time to time.
The Asset Coverage Test will be tested by the Cash Manager on each Calculation Date. A breach
of the Asset Coverage Test on a Calculation Date which is not remedied on the immediately
succeeding Calculation Date will require the Bond Trustee to serve an Asset Coverage Test Breach
Notice on the LLP. The Asset Coverage Test Breach Notice will be revoked if, on any Calculation
Date falling on or prior to the third Calculation Date following service of an Asset Coverage Test
Breach Notice, the Asset Coverage Test is satisfied and neither a Notice to Pay nor an LLP
Acceleration Notice has been served.



If an Asset Coverage Test Breach Notice has been delivered and has not been revoked:

(a) the application of Available Revenue Receipts and Available Principal Receipts will be
restricted;

(b) the LLP will be required to sell Selected Loans; and

(c) the Issuer will not be permitted to make to the LLP and the LLP will not be permitted to
borrow from the Issuer any new Term Advances under the Intercompany Loan
Agreement.

If an Asset Coverage Test Breach Notice has been served and not revoked on or before the third
Calculation Date after service of such Asset Coverage Test Breach Notice, then an Issuer Event
of Default shall occur and the Bond Trustee shall be entitled (and, in certain circumstances may
be required) to serve an Issuer Acceleration Notice on the Issuer. Following service of an Issuer
Acceleration Notice, the Bond Trustee must serve a Notice to Pay on the LLP.

Amortisation Test: Following the service of a Notice to Pay (but prior to service of an LLP
Acceleration Notice and/or the commencement of winding-up proceedings against the LLP and/or
realisation of the Security) and, for so long as Covered Bonds remain outstanding, the LLP and
the Members (other than the Liquidation Member) must ensure that on each following Calculation
Date, the Amortisation Test Aggregate Loan Amount will be in an amount at least equal to the
aggregate Principal Amount Outstanding of the Covered Bonds from time to time. The
Amortisation Test will be carried out by the Cash Manager on each Calculation Date following
service of a Notice to Pay. A breach of the Amortisation Test will constitute an LLP Event of
Default. Following the occurrence of an LLP Event of Default, the Bond Trustee may, by service
of an LLP Acceleration Notice, accelerate the obligations of the Issuer under the Covered Bonds
and require all amounts under the Covered Bond Guarantee to become immediately due and
payable. Thereafter, the Security Trustee may enforce the Security over the Charged Property.

Extendable obligations under the Covered Bond Guarantee: An Extended Due for Payment Date
may be specified as applying in relation to a Series of Covered Bonds in the applicable Final Terms
Document. This means that if the Issuer fails to pay the Final Redemption Amount of the relevant
series of Covered Bonds on the Final Maturity Date (in each case subject to the applicable grace
period), a Notice to Pay is served and the Guaranteed Amounts equal to the Final Redemption
Amount of the relevant Series of Covered Bonds are not paid in full by the Extension
Determination Date (for example because, following service of a Notice to Pay, the LLP has
insufficient monies available in accordance with the Guarantee Priority of Payments to pay in full
the Guaranteed Amounts equal to the Final Redemption Amount of the relevant Series of Covered
Bonds), then payment of the unpaid portion of the Final Redemption Amount pursuant to the
Covered Bond Guarantee shall be automatically deferred (without an LLP Event of Default
occurring as a result of such non-payment). The unpaid portion of the Final Redemption Amount
shall be due and payable one year later on the Extended Due for Payment Date (subject to the
applicable grace period and provided that the LLP shall, to the extent it has the funds available
to it, pay such unpaid portion of the Final Redemption Amount on any Original Due for Payment
Date up until the Extended Due for Payment Date). The LLP will pay the Guaranteed Amounts
constituting Scheduled Interest on each Original Due for Payment Date and on the Extended Due
for Payment Date.

Servicing: In its capacity as Servicer, Santander UK has entered into the Servicing Agreement
with the LLP and the Security Trustee, pursuant to which it has agreed to provide administrative
services in respect of the Loans and their Related Security sold by the Seller to the LLP.

Risk Factors: The Issuer's business activities depend on the level of banking, finance and financial
services that its respective customers require. Customer demand can fluctuate based on prevailing
economic, interest rate and other conditions. In significant part, the Issuer funds its business
activities through access to the institutional debt, securitisation and covered bond markets in the
U.S., Europe and Asia. The Issuer's continued ability to fund its business in this manner depends
on a number of factors, including many outside of its control, such as general market conditions.
The LLP relies on a third-party servicer to provide calculation and other servicing functions in
relation to the loans. Failure of the servicer to perform these functions could affect payment on the



Covered Bonds. Further, the LLP relies on swap providers to hedge against possible variances in
the rates of interest payable on the Loans in the Portfolio and to hedge against interest rate and
currency risks in respect of amounts received by the LLP on the Loans in the Portfolio and amounts
payable by the LLP under the Covered Bond Guarantee. The performance of the swap providers
and the LLP under their mutual swap agreements can affect both the rating of and the payment on
the Covered Bonds.

Further Information: For a more detailed description of the transactions summarised above
relating to the Covered Bonds see, amongst other relevant sections of this Prospectus, "Risk
Factors", "Overview of the Programme", "Terms and Conditions of the Covered Bonds",
"Summary of the Principal Documents", "Credit Structure", "Cashflows" and "The Portfolio".

Ownership Structure of Abbey Covered Bonds LLP

As at the date of this Prospectus, the Members of the LLP are Santander UK and the Liquidation
Member.

Any New Seller that wishes to sell New Seller Loans and their Related Security to the LLP (as
described under "Summary of the Principal Documents — Mortgage Sale Agreement") will,
amongst other things, be required to become a Member of the LLP and will accede to, inter alia,
the LLP Deed.

Other than in respect of those decisions reserved to the Members, the LLP Management Board
(comprised of, as at the date of this Prospectus, directors and/or employees of Santander UK) will
manage and conduct the business of the LLP and will have all the rights, power and authority to
act at all times for and on behalf of the LLP.

In the event of a liquidation or administration of Santander UK or a disposal of Santander UK's
interest in the Liquidation Member such that Santander UK holds less than 20 per cent. of the
share capital of the Liquidation Member (without the consent of the LLP and the Security Trustee),
Santander UK will automatically cease to be a Member of the LLP, the balance of any Capital
Contributions of Santander UK outstanding as at the date it ceases to be a Member in the LLP will
be converted into a subordinated debt obligation owed by the LLP to Santander UK under the LLP
Deed and the Liquidation Member will appoint a new Member of the LLP (which is a
wholly-owned subsidiary of the Liquidation Member) pursuant to the terms of the LLP Deed. See
further "Summary of the Principal Documents — LLP Deed".

Ownership Structure of the Liquidation Member

As at the date of this Prospectus, the issued share capital of the Liquidation Member is held 20 per
cent. by Santander UK and 80 per cent. by Holdings.

The issued capital of Holdings is held 100 per cent. by Wilmington Trust SP Services (London)
Limited as Share Trustee on trust for charitable purposes.

Abbey Covered Bonds
(LM) Limited Santander UK plc
(Liquidation Member)
Member Member
Abbey Covered Bonds
LLP (LLP)




OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its
entirety by, the remainder of this Prospectus and, in relation to the terms and conditions of any
particular Tranche of Covered Bonds, the applicable Final Terms Document. Words and
expressions defined elsewhere in this Prospectus shall have the same meanings in this overview. A
glossary of certain defined terms is contained at the end of this Prospectus.

Issuer:

Issuer Legal Entity Identifier
(LED):

LLP:

Seller:

Servicer:

Cash Manager:

Principal Paying Agent:

Exchange Agent, Transfer Agent
and Registrar:

Santander UK plc, a public limited company incorporated in
England and Wales (registered no. 2294747).

PTCQB104N23FMNK2RZ28

For a more detailed description of the Issuer, see "Santander UK
plc and the Santander UK Group".

Abbey Covered Bonds LLP is a limited liability partnership
incorporated in England and Wales (registered no. OC312644).
The Members of the LLP as at the date of this Prospectus are
Santander UK and the Liquidation Member. The LLP is a special
purpose vehicle whose business is to acquire, inter alia, Loans and
their Related Security from the Seller pursuant to the terms of the
Mortgage Sale Agreement and to guarantee the Covered Bonds.
The LLP will hold the Portfolio and the other Charged Property
in accordance with the terms of the Transaction Documents.

The LLP has provided a guarantee covering all Guaranteed
Amounts when the same shall become Due for Payment, but only
following service of a Notice to Pay or an LLP Acceleration
Notice. The obligations of the LLP under the Covered Bond
Guarantee and the other Transaction Documents to which it is a
party are secured by the assets from time to time of the LLP and
recourse against the LLP is limited to such assets.

For a more detailed description of the LLP, see "4bbey Covered
Bonds LLP".

Santander UK, which is in the business of originating residential
mortgage loans and other banking activities.

For a more detailed description of the Seller, see "Santander UK
plc and the Santander UK Group".

Santander UK has been appointed to service, on behalf of the LLP,
the Loans and their Related Security in the Portfolio pursuant to
the terms of the Servicing Agreement.

Santander UK has also been appointed, inter alia, to provide cash
management services to the LLP and to monitor compliance by
the LLP with the Asset Coverage Test and the Amortisation Test
pursuant to the Cash Management Agreement.

Deutsche Bank AG, London Branch, acting through its office at
21 Moorfields, London EC2Y 9DB, has been appointed pursuant
to the Agency Agreement as issuing and principal paying agent
and agent bank.

Deutsche Bank Trust Company Americas, acting through its
office at 60 Wall St, 24th Floor, New York, NY 10005, has been
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Bond Trustee:

Security Trustee:

Asset Monitor:

Covered Bond Swap Provider:

Interest Rate Swap Provider:

appointed pursuant to the Agency Agreement as exchange agent,
transfer agent and registrar.

Deutsche Trustee Company Limited, acting through its office at
21 Moorfields, London EC2Y 9DB, has been appointed to act as
bond trustee on behalf of the Covered Bondholders in respect of
the Covered Bonds and holds the benefit of, inter alia, the
Covered Bond Guarantee on behalf of the Covered Bondholders
pursuant to the Trust Deed.

Deutsche Trustee Company Limited, acting through its office at
21 Moorfields, London EC2Y 9DB, has been appointed to act as
security trustee to hold the benefit of the security granted by the
LLP to the Security Trustee (for itself, the Covered Bondholders
and the other Secured Creditors) under the Deed of Charge.

A reputable institution appointed pursuant to the Asset Monitor
Agreement as an independent monitor to perform tests in respect
of the Asset Coverage Test, the Amortisation Test and provide the
services as an asset monitor when required. The initial Asset
Monitor will be Deloitte LLP. The Asset Monitor has also been
appointed as the "Asset Pool Monitor" (as defined in the RCB
Regulations) for the purposes of the RCB Regulations (see
"Description of the UK. Regulated Covered Bond Regime").

Each swap provider which agrees to act as Covered Bond Swap
Provider to the LLP to hedge certain interest rate, currency and/or
other risks in respect of amounts received by the LLP under the
Loans in the Portfolio and any relevant Interest Rate Swaps and:

(a) in the case of a Non-Forward Starting Covered Bond
Swap, amounts payable by the LLP under the
Intercompany Loan Agreement or, if a Notice to Pay or
an LLP Acceleration Notice has been served, under the
Covered Bond Guarantee; or

(b) in the case of a Forward Starting Covered Bond Swap, if
a Notice to Pay or an LLP Acceleration Notice has been
served, amounts payable by the LLP under the Covered
Bond Guarantee,

in respect of the Covered Bonds by entering into Covered Bond
Swaps with the LLP and the Security Trustee under the Covered
Bond Swap Agreements. In the event that the ratings of a Covered
Bond Swap Provider (and the ratings of any eligible guarantor)
fall below a specified ratings level, the relevant Covered Bond
Swap Provider will be required to obtain a guarantee of its
obligations from an appropriately rated guarantor or put in place
other appropriate credit support arrangements such as providing
collateral for its obligations. Santander UK may act as Covered
Bond Swap Provider in relation to the Covered Bond Swap
Agreements entered into from and including 10 January 2018.

Santander UK has agreed to act as interest rate swap provider to
the LLP under the Interest Rate Swap Agreement with the LLP
and the Security Trustee. The Interest Rate Swap Provider
currently provides a hedge against possible variances between,
inter alia, the rates of interest payable on the Loans sold by the
Seller to the LLP and the rate of interest owed by the LLP under

11



GIC Provider:

Account Bank:

Liquidation Member:

Holdings:

Share Trustee:

Corporate Services Provider:

Programme description:
Arranger:

Dealers:

Certain restrictions:

Programme size:

the Covered Bond Swaps and each Intercompany Loan
Agreement.

The Interest Rate Swap Provider will be required to obtain a
guarantee of its obligations from an appropriately rated guarantor
or put in place other appropriate credit support arrangements in
the event that its ratings (and the ratings of any eligible guarantor)
fall below a specified ratings level.

Santander UK, acting through its office at 21 Prescot Street,
London E1 8AD, has agreed to act as GIC Provider to the LLP
pursuant to the Guaranteed Investment Contract.

Santander UK, acting through its office at 21 Prescot Street,
London E1 8AD, has agreed to act as an Account Bank to the LLP
pursuant to the Bank Account Agreement.

Abbey Covered Bonds (LM) Limited (the "Liquidation
Member"), a special purpose vehicle incorporated in England and
Wales as a private limited company (registered no. 5365645). As
at the date of this Prospectus the Liquidation Member is 80 per
cent. owned by Holdings and 20 per cent. owned by Santander
UK.

Abbey Covered Bonds (Holdings) Limited, a special purpose
vehicle incorporated in England and Wales as a private limited
company (registered no. 5407937). All of the shares of Holdings
are held by the Share Trustee on trust for charitable purposes.

Wilmington Trust SP Services (London) Limited, acting through
its office at Third Floor, 1 King's Arms Yard, London EC2R 7AF,
holds all of the shares of Holdings on trust for charitable purposes.

Wilmington Trust SP Services (London) Limited, acting through
its office at Third Floor, 1 King's Arms Yard, London EC2R 7AF,
has been appointed to provide certain corporate services to the
Liquidation Member and Holdings pursuant to the Corporate
Services Agreement.

Global Covered Bond Programme.
Santander UK plc.

Banco Santander, S.A., Santander UK plc and any other Dealer
appointed from time to time in accordance with the terms of the
Programme Agreement.

Each issue of Covered Bonds denominated in a currency in respect
of which particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in circumstances
which comply with such laws, guidelines, regulations, restrictions
or reporting requirements from time to time. There are restrictions
on the offer, sale and transfer of Covered Bonds in the United
States, the United Kingdom, the European Economic Area
(including, for these purposes, The Netherlands, the Republic of
Italy, Germany, the Republic of France and Spain) and Japan.
Other restrictions may apply in connection with the offering and
sale of a particular Tranche of Covered Bonds. See "Subscription
and Sale and Transfer and Selling Restrictions".

Up to €35 billion (or its equivalent in other currencies calculated
as described in the Programme Agreement) outstanding at any
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Distribution:

Specified Currency:

Redenomination:

Maturities:

Issue Price:

N Covered Bonds:

time as described herein. The Issuer and the LLP may increase the
amount of the Programme in accordance with the terms of the
Programme Agreement.

Covered Bonds may be distributed by way of private or public
placement and in each case on a syndicated or non-syndicated
basis, subject to the restrictions set forth in "Subscription and Sale
and Transfer and Selling Restrictions".

Subject to any applicable legal or regulatory restrictions, such
currency or currencies as may be agreed from time to time by the
Issuer, the relevant Dealer(s), the Principal Paying Agent and the
Bond Trustee (as set out in the applicable Final Terms Document).

The applicable Final Terms Document may provide that certain
Covered Bonds may be redenominated in euro.

The Covered Bonds will have such maturities as may be agreed
between the Issuer and the relevant Dealer(s) and indicated in the
applicable Final Terms Document, subject to such minimum or
maximum maturities as may be allowed or required from time to
time by any relevant central bank (or equivalent body) or any laws
or regulations applicable to the Issuer or the relevant Specified
Currency.

Covered Bonds may be issued at par or at a premium or discount
to par on a fully-paid basis.

The Issuer is able to issue Namensschuldverschreibungen ("N
Covered Bonds") pursuant to the Programme, for which no
prospectus is required to be published under the UK Prospectus
Regulation or Regulation (EU) 2017/1129 (the "EU Prospectus
Regulation"). N Covered Bonds will not be issued pursuant to,
and do not form a part of, this Prospectus and will not be issued
pursuant to any Final Terms Document under this Prospectus. The
FCA has neither approved nor reviewed information contained in
this Prospectus in connection with any N Covered Bonds. Also, N
Covered Bonds issued pursuant to the Programme will not be
deposited in the Clearing Systems or listed on the London Stock
Exchange.

N Covered Bonds are registered debt securities under German
law. Each N Covered Bond will constitute a separate Series of
Covered Bonds. Each holder of N Covered Bonds will agree to be
bound by the terms of the Trust Deed, including the bondholder
meeting provisions set out therein. New contractual
documentation for each N Covered Bond will be entered into at
the time of any N Covered Bond issuance. N Covered Bonds will
be issued in substantially the Form of the N Covered Bond set out
in the Trust Deed with the N Covered Bond Conditions attached
thereto as Schedule 1 and the Form of the Assignment and
Accession Agreement to the N Covered Bond Agreement attached
as Schedule 2, together with the execution of the related N
Covered Bond Agreement. The N Covered Bond (with the N
Covered Bond Conditions attached thereto), and the related N
Covered Bond Agreement will constitute the Final Terms
Document in respect of each Series of N Covered Bonds. Such
documents constituting the Final Terms Document in respect of a
Series of N Covered Bonds will not be issued pursuant to this
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Form of Covered Bonds:

Fixed Rate Covered Bonds:

Floating Rate Covered Bonds:

Other provisions in relation to
Floating Rate Covered Bonds:

Zero Coupon Covered Bonds:

Hard Bullet Covered Bonds:

Prospectus and the FCA will neither approve nor review such
documents.

N Covered Bonds will, subject to the terms of the Priorities of
Payments, rank pari passu with each other and share in the same
security.

With the exception of Condition 2.2 (Covered Bond Guarantee)
and Condition 2.3 (Regulated Covered Bonds Regulations 2008)
of the terms and conditions of the N Covered Bonds (which will
be governed by, and construed in accordance with, English law),
the N Covered Bonds and all rights and obligations arising under
the N Covered Bonds (including any non-contractual rights and
obligations) will be governed by, and construed in accordance
with, German law.

The Covered Bonds will be issued in bearer or registered form as
described in "Form of the Covered Bonds". Registered Covered
Bonds will not be exchangeable for Bearer Covered Bonds and
vice versa.

Interest on Covered Bonds in bearer form will only be payable
outside the United States and its possessions.

Fixed Rate Covered Bonds will bear interest at a fixed rate, which
will be payable on such date or dates as may be agreed between
the Issuer and the relevant Dealer(s) and on redemption and will
be calculated on the basis of such Day Count Fraction as may be
agreed between the Issuer and the relevant Dealer(s) (as set out in
the applicable Final Terms Document).

Floating Rate Covered Bonds will bear interest at a rate
determined:

(a) on the basis of a reference rate appearing on the agreed
screen page of a commercial quotation service; or

(b) on such other basis as may be agreed between the Issuer
and the relevant Dealer,

as set out in the applicable Final Terms Document.

The Margin (if any) relating to such floating rate will be agreed
between the Issuer and the relevant Dealer(s) for each issue of
Floating Rate Covered Bonds, as set out in the applicable Final
Terms Document.

Floating Rate Covered Bonds may also have a Maximum Rate of
Interest, a Minimum Rate of Interest or both (as indicated in the
applicable Final Terms Document). Interest on Floating Rate
Covered Bonds in respect of each Interest Period, as agreed prior
to issue by the Issuer and the relevant Dealer(s), will be payable
on such Interest Payment Dates, and will be calculated on the basis
of such Day Count Fraction, in each case as set out in the
applicable Final Terms Document.

Zero Coupon Covered Bonds, bearing no interest, may be offered
and sold at a discount to their nominal amount unless otherwise
specified in the applicable Final Terms Document.

Hard Bullet Covered Bonds may be offered under the Programme
and will be subject to a Pre-Maturity Test. The intention of the
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Redemption:

Money Market Covered Bonds:

Pre-Maturity Test is to provide liquidity for the Hard Bullet
Covered Bonds if the Issuer's credit ratings have fallen to a certain
level.

The applicable Final Terms Document relating to each Tranche of
Covered Bonds will indicate either that such Covered Bonds
cannot be redeemed prior to their stated maturity (other than in
specified instalments, if applicable, for taxation reasons, if it
becomes unlawful for any Term Advance to remain outstanding
or following an Issuer Event of Default or an LLP Event of
Default) or that such Covered Bonds will be redeemable at the
option of the Issuer and/or the Covered Bondholders upon giving
not more than 60 nor less than 30 days' irrevocable notice (or such
other period of notice (if any) as is indicated in the applicable
Final Terms Document) to the Bond Trustee, the Principal Paying
Agent, the Registrar (in the case of the redemption of the
Registered Covered Bonds) and the Covered Bondholders or to
the Issuer (as the case may be), on one or more specified dates
prior to their stated maturity and at a price or prices and on such
other terms as may be agreed between the Issuer and the relevant
Dealer(s) (as set out in the applicable Final Terms Document).

The applicable Final Terms Document may provide that Covered
Bonds may be redeemable in two or more instalments of such
amounts and on such dates as are indicated in the applicable Final
Terms Document.

From time to time, the Issuer may issue Covered Bonds
designated as Money Market Covered Bonds in the relevant Final
Terms Document. "Money Market Covered Bonds" are
Covered Bonds which will be "Eligible Securities" within the
meaning of Rule 2a-7 under the U.S. Investment Company Act of
1940, as amended (the "Investment Company Act").

Money Market Covered Bonds will generally be Hard Bullet
Covered Bonds, the final maturity date of which will be fewer than
397 days from the closing date on which such Covered Bonds are
issued.

Such Money Market Covered Bonds may have the benefit of
remarketing arrangements under which a remarketing bank and a
conditional purchaser (the "Remarketing Bank" and the
"Conditional Purchaser" respectively) enter into agreements
under which the Remarketing Bank agrees to seek purchasers of
the relevant Covered Bonds on specified dates throughout the
term of such Covered Bonds (each such date a "Transfer Date")
and the Conditional Purchaser agrees to purchase any such
Covered Bonds on the related Transfer Date if purchasers for such
Covered Bonds have not been found, provided that certain events
have not then occurred.

The Transfer Dates for any affected Covered Bonds will be
specified in the relevant Final Terms Document but are likely to
be on every anniversary of issue of the relevant Covered Bonds.

The circumstances in which a Conditional Purchaser is not
obliged to purchase any affected Covered Bonds on a Transfer
Date in circumstances where purchasers for such Covered Bonds
have not been found will likewise be specified in the relevant
Final Terms Document relating to the particular Covered Bonds
and may include the occurrence of an Issuer Event of Default and
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Extendable obligations under the
Covered Bond Guarantee:

may also include the occurrence of certain triggers related to the
ratings of the Covered Bonds (such events being "Conditional
Purchaser Obligation Termination Events").

If, prior to any Transfer Date, purchasers for any relevant Money
Market Covered Bonds have not been found, unless a Conditional
Purchaser Obligation Termination Event has occurred, the
Remarketing Bank will serve a notice on the Conditional
Purchaser to purchase the Covered Bonds which remain
unremarketed on the Transfer Date for a price per bond specified
in such notice.

The rate of interest under the relevant Covered Bonds will be
re-set on each Transfer Date, either at a rate determined by the
Remarketing Bank or, if any Covered Bonds are to be acquired by
the Conditional Purchaser, at a specified rate subject to a
maximum re-set margin as specified in such Final Terms
Document.

If the Conditional Purchaser has purchased all of the Covered
Bonds as of any Transfer Date, the rate of interest shall cease to
be re-set on future Transfer Dates and the Remarketing Bank shall
cease to be under any obligation to find purchasers of such
Covered Bonds on any Transfer Date following such purchase.

The appointment of the Remarketing Bank may be terminated by
the Issuer if the Remarketing Bank becomes insolvent or no longer
has the requisite authority or ability to act in accordance with the
terms of the relevant documentation documenting the
arrangements, or a material breach of warranty or covenant by the
Remarketing Bank occurs and is outstanding under the relevant
documentation. The conditions under which the Remarketing
Bank will be able to terminate its remarketing obligations will be
described in the applicable Final Terms Document.

No Remarketing Bank or Conditional Purchaser shall have any
recourse to the Issuer in respect of such arrangements.

Certain risks relating to repayment of Money Market Covered
Bonds by means of remarketing or conditional purchase are
described under "Risk Factors — Macroeconomic and Market
Risks — The Remarketing Bank may not be able to remarket Money
Market Covered Bonds and payments from a Conditional
Purchaser may not be sufficient to repay Money Market Covered
Bonds". No assurance can be given that any Remarketing Bank or
any Conditional Purchaser will comply with and perform their
respective obligations under the remarketing documentation. Each
Remarketing Bank will be required to make the representations
required of Dealers as described in "Subscription and Sale and
Transfer and Selling Restrictions".

The applicable Final Terms Document may also provide that the
LLP's obligations under the Covered Bond Guarantee to pay the
Guaranteed Amounts equal to the Final Redemption Amount of
the applicable Series of Covered Bonds on their Final Maturity
Date may be deferred until the Extended Due for Payment Date.
In such case, such deferral will occur automatically if the Issuer
fails to pay the Final Redemption Amount of the relevant Series
of Covered Bonds on their Final Maturity Date (in each case
subject to the applicable grace period), a Notice to Pay has been
served and the Guaranteed Amounts equal to the Final
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Denomination of Covered Bonds:

Taxation:

Cross Default:

Status of the Covered Bonds:

Redemption Amount in respect of such Series of Covered Bonds
are not paid in full by the Extension Determination Date (for
example, because the LLP has insufficient monies to pay in full
the Guaranteed Amounts equal to the Final Redemption Amount
in respect of the relevant Series of Covered Bonds after payment
of higher ranking amounts and taking into account amounts
ranking pari passu in the Guarantee Priority of Payments). To the
extent that the LLP has received a Notice to Pay by the time
specified in Condition 6.1 (Final redemption) and has sufficient
monies under the Guarantee Priority of Payments to pay in part
the Final Redemption Amount, partial payment of the Final
Redemption Amount shall be made as described in Condition 6.1
(Final redemption). The LLP shall, to the extent it has the funds
available to it, make payments in respect of the unpaid portion of
the Final Redemption Amount on any Original Due for Payment
Date up until the Extended Due for Payment Date. Interest will
continue to accrue and be payable on the unpaid portion of the
Final Redemption Amount up to the Extended Due for Payment
Date in accordance with Condition 4 (/nferest) and the LLP will
make payments of Guaranteed Amounts constituting Scheduled
Interest on each Original Due for Payment Date and the Extended
Due for Payment Date.

The Covered Bonds will be issued in such denominations as may
be agreed between the Issuer and the relevant Dealer(s) and set
out in the applicable Final Terms Document save that the
minimum denomination of each Covered Bond will be €100,000
(or, if the Covered Bonds are denominated in a currency other than
euro, the equivalent amount in such currency) or such other higher
amount as is required from time to time by the relevant central
bank (or equivalent body) or any laws or regulations applicable to
the relevant Specified Currency.

Unless otherwise stated in the applicable Final Terms Document,
the minimum denomination of each Definitive Rule 144A
Covered Bond will be U.S.$200,000, or its approximate
equivalent in other Specified Currencies.

All payments in respect of the Covered Bonds will be made
without deduction or withholding for or on account of United
Kingdom taxes, unless such deduction or withholding is required
by law. If any such deduction or withholding is made, the Issuer
will, save as provided in Condition 7 (Taxation), be required to
pay additional amounts in respect of the amounts so deducted or
withheld. Under the Covered Bond Guarantee, the LLP will not
be liable to pay any such additional amounts payable by the Issuer
under Condition 7 (Taxation).

If an LLP Acceleration Notice is served in respect of any one
Series of Covered Bonds, then the obligation of the LLP to pay
Guaranteed Amounts in respect of all Series of Covered Bonds
then outstanding will be accelerated.

The Covered Bonds will constitute direct, unconditional,
unsubordinated and unsecured obligations of the Issuer and will
rank pari passu without any preference among themselves and
(save for any obligations required to be preferred by law) at least
equally with all other present and future unsecured and
unsubordinated obligations of the Issuer from time to time
outstanding.
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Covered Bond Guarantee:

Ratings and Ratings Modification
Events:

Payment of Guaranteed Amounts in respect of the Covered Bonds
when Due for Payment will be irrevocably guaranteed by the LLP.
The obligations of the LLP to make payment in respect of the
Guaranteed Amounts when Due for Payment are subject to the
condition that a Notice to Pay or an LLP Acceleration Notice has
been served on the LLP. The obligations of the LLP under the
Covered Bond Guarantee will accelerate against the LLP upon
service of an LLP Acceleration Notice. The obligations of the LLP
under the Covered Bond Guarantee constitute direct obligations
of the LLP secured against the assets from time to time of the LLP
and recourse against the LLP is limited to such assets.

Covered Bonds to be issued under the Programme on or after the
date of this Prospectus are expected, unless otherwise specified in
the applicable Final Terms Document, to be assigned a rating of
"AAA","AAA" and "Aaa" by S&P, Fitch and Moody's (together,
the "Rating Agencies" and each, a "Rating Agency")
respectively. The ratings assigned to a Series of Covered Bonds
issued on or after the date of this Prospectus may be specified in
the applicable Final Terms Document.

Each of Moody's and Fitch is established in the UK. and is
registered under the UK CRA Regulation. As such each of
Moody's and Fitch is included in the list of credit rating agencies
published by the FCA on its website in accordance with the UK
CRA Regulation. Moody's Deutschland GmbH currently endorses
credit ratings issued by Moody's and Fitch Ratings Ireland
Limited currently endorses credit ratings issued by Fitch for
regulatory purposes in the EEA in accordance with the EU CRA
Regulation.

Moody's Deutschland GmbH is established in Germany and Fitch
Ratings Ireland Limited is established in Ireland and each has been
registered under the EU CRA Regulation and is included in the
list of credit rating agencies published by the ESMA on its website
in accordance with the EU CRA Regulation. There can be no
assurance that Moody's Deutschland GmbH and Fitch Ratings
Ireland Limited will continue to endorse credit ratings issued by
Moody's and Fitch, respectively.

S&P is established in Ireland, registered under the EU CRA
Regulation and included in the list of credit rating agencies
published by ESMA on its website in accordance with the EU
CRA Regulation. S&P Global Ratings UK Limited currently
endorses credit ratings issued by S&P for regulatory purposes in
the U.K. in accordance with the UK CRA Regulation. S&P Global
Ratings UK Limited is established in the U.K., has been registered
under the UK CRA Regulation and is included in the list of credit
rating agencies published by the FCA on its website in accordance
with the UK CRA Regulation. There can be no assurance that S&P
Global Ratings UK Limited will continue to endorse credit ratings
issued by S&P.

At any time after the Issue Date of a Series of Covered Bonds
issued on or after 25 June 2014, the Issuer may, without the
consent or sanction of any holder of such Covered Bonds or any
other Secured Creditor:
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(a) remove any one of the Rating Agencies (a "Removed
Rating Agency") from rating such Series of Covered
Bonds ("Existing Rating Agency Removal"); and/or

(b) reappoint any such Removed Rating Agency or
substitute any such Removed Rating Agency for one of
the remaining two Rating Agencies ("Existing Rating
Agency Reappointment"),

(each of an Existing Rating Agency Removal and an Existing
Rating Agency Reappointment, a "Ratings Modification
Event"),

provided that, in each case and at all times, such Series of Covered
Bonds continues to be rated by at least two Rating Agencies.

In the event of an Existing Rating Agency Removal, all ratings
criteria, rating tests, rating triggers and any and all requirements
specified by and/or relating to the removed Rating Agency shall
cease to apply (as they relate to such Series of Covered Bonds
issued on or after 25 June 2014) and the Issuer may make such
consequential modifications to the terms and conditions applying
to the relevant Covered Bonds, the related Receipts and/or
Coupons or any Transaction Document as are necessary to
implement the removal of the relevant Rating Agency and all
ratings criteria, rating tests, rating triggers and any and all
requirements specified by and/or relating to such removed Rating
Agency.

In the event of an Existing Rating Agency Reappointment, all then
current relevant ratings criteria, rating tests, rating triggers and
any and all relevant requirements specified by and/or relating to
the reappointed Rating Agency shall apply and the Issuer may
make such consequential modifications to the terms and
conditions applying to the relevant Covered Bonds, the related
Receipts and/or Coupons or any Transaction Document as are
necessary to implement the reappointment of the relevant Rating
Agency and all then current relevant ratings criteria, rating tests,
rating triggers and any and all relevant requirements specified by
and/or relating to such reappointed Rating Agency.

Any modifications to the terms and conditions of any Series of
Covered Bonds issued on or after 25 June 2014 and/or any
Transaction Document to implement a Ratings Modification
Event will not require the consent or sanction of any holder of any
such Series of Covered Bonds or any other Secured Creditor (to
the extent that, for the avoidance of doubt, such modifications
solely relate to the relevant Series of Covered Bonds).

As used in this Prospectus, the term "Rating Agencies" means, at
any time, the rating agencies then rating the relevant Series of
Covered Bonds, being, in respect of the Covered Bonds issued on
or after the date of this Prospectus, two or three of S&P, Fitch and
Moody's and in respect of any Series of Covered Bonds issued
prior to 25 June 2014, each of S&P, Fitch and Moody's, and the
term "Rating Agency" means any one of S&P, Fitch and Moody's
provided that such rating agency is then rating the relevant Series
of Covered Bonds.

For the avoidance of doubt, the above provisions relating to a
Ratings Modification Event (together with consequential
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Listing and admission to trading:

The RCB Regulations:

Governing law:

modifications to the terms and conditions of a Series of Covered
Bonds and the Transaction Documents) do not apply in respect of
(a) any Series of Covered Bonds issued prior to 25 June 2014 and
(b) any Covered Bonds issued on or after 25 June 2014 which will
be consolidated with and form a single series with any Series of
Covered Bonds issued prior to 25 June 2014.

Application has been made to the FCA for Covered Bonds issued
under the Programme during the period of 12 months from the
date of this Prospectus to be admitted to the Official List and to
the London Stock Exchange for such Covered Bonds to be
admitted to trading on the main market of the London Stock
Exchange.

On 1 June 2016, the Issuer was admitted to the register of issuers
and the Programme, and the Covered Bonds issued previously
under the Programme, were admitted to, and all Covered Bonds
issued since that date under the Programme have been admitted
to, the register of regulated covered bonds pursuant to Regulation
14 of the RCB Regulations.

The terms and conditions of the Covered Bonds (excluding N
Covered Bonds) and any non-contractual obligations arising out
of or in connection therewith will be governed by, and construed
in accordance with, English law.

With the exception of Condition 2.2 (Covered Bond Guarantee)
and Condition 2.3 (Regulated Covered Bonds Regulations 2008)
of the terms and conditions of the N Covered Bonds (which will
be governed by, and construed in accordance with, English law),
the N Covered Bonds and all rights and obligations arising under
the N Covered Bonds (including any non-contractual rights and
obligations) will be governed by, and construed in accordance
with, German law.
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RISK FACTORS

The Issuer and the LLP believe that the following factors may affect their ability to fulfil their respective
obligations under the Covered Bonds issued under the Programme and the Covered Bond Guarantee. In
addition, risk factors which are specific to the Covered Bonds are also described below.

Any investment in the Covered Bonds is subject to a number of risks. Prior to investing in the Covered
Bonds, prospective investors should carefully consider risk factors associated with any investment in the
Covered Bonds, the business of the Issuer and the industry in which it operates together with all other
information contained in this Prospectus, including, in particular, the risk factors described below, before
making any investment decision. Prospective investors should note that the following is not an exhaustive
list or explanation of all risks which investors may face when making an investment in the Covered Bonds.
The Issuer has described only those risks relating to its ability to fulfil its obligations under the Covered
Bonds that it considers to be material. Additional risks and uncertainties relating to the Issuer that are not
currently known to the Issuer, or that it currently deems immaterial, may individually or cumulatively also
have a material adverse effect on the business, financial condition, results of operations and/or prospects
of the Issuer and, if any such risk should occur, the price of the Covered Bonds may decline and investors
could lose all or part of their investment. Investors should consider carefully whether an investment in the
Covered Bonds is suitable for them in light of the information in this Prospectus and their particular
circumstances.

Words and expressions defined in the Terms and Conditions of the Covered Bonds below or elsewhere in
this Prospectus have the same meanings in this section.

RISK FACTORS RELATING TO THE ISSUER AND THE SANTANDER UK GROUP,
INCLUDING THE ABILITY OF THE ISSUER TO FULFIL ITS OBLIGATIONS UNDER THE
COVERED BONDS

Geopolitical and Macroeconomic Risks

Regional conflicts and wars have had and could continue to have a material adverse effect on Santander
UK Group's operations and financial position

In February 2022, Russia launched a large-scale military action against Ukraine and in October 2023,
conflict escalated in the Middle East between Israel and Hamas, which threatens to spread to other Middle
Eastern countries. The war in Ukraine and the escalation of the armed conflict between Israel and Hamas
have caused ongoing humanitarian crises in Europe and the Middle East. The war in Ukraine has also
significantly impacted global commodity and financial markets, leading to supply chain disruptions and
increases in the prices of energy, oil, gas and raw materials. This has led to heightened inflation, which has
created further challenges for monetary authorities and the Santander UK Group's customers. The armed
conflict between Israel and Hamas, especially if it spreads to other Middle Eastern countries, and/or other
future regional conflicts and wars that have a global impact, may also further adversely impact global
commodity and financial markets.

The Santander UK Group does not have a presence in Russia, Ukraine or the Middle East and the Santander
UK Group's direct exposure to markets and assets in Russia, Ukraine and the Middle East is negligible.
However, the effect of these regional wars on global commodity and financial markets and general
macroeconomic conditions remains uncertain, and there is a risk that the economic effects of these regional
wars will continue to affect the global economic outlook, which would adversely affect the Santander UK
Group's businesses, results of operations and financial position.

The continuation or escalation of the conflicts between Russia and Ukraine or between Israel and Hamas
including the extension of the conflicts to other countries in the regions, and/or the emergence of other
future regional conflicts and wars that have a global impact, could lead to further increases in energy prices
(particularly gas prices, if supplies to Europe remain interrupted) and heightened inflationary pressures.
This could lead to further increases in interest rates, impact financial market stability in the Eurozone and
worsen the current cost of living crisis the Santander UK Group's customers are facing. Such developments
would negatively affect the payment capacity of some of the Santander UK Group's customers, whose likely
need for increased support will place additional pressures on the staff in its financial support and call
centres.
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In response to the Russian military action against Ukraine, the United States ("U.S."), the European Union
("EU"), the U.K. and other UN member states and jurisdictions ("UN"), have imposed, and may impose
additional, severe financial and economic sanctions and export controls against Russia, Belarus and certain
regions in Ukraine. Such sanctions have included freezing/blocking assets, targeting major Russian banks,
the Russian Central Bank, and certain Russian companies and individuals, imposing import and export
controls against Russia and Russian interests, as well as disconnecting certain Russian banks from the
SWIFT system (Society for Worldwide Interbank Financial Telecommunication). In addition, the sanctions
imposed also include a ban on trading in Russian sovereign debt and other securities. Russia has
implemented certain countermeasures in response. The scale of sanctions is unprecedented, complex and
rapidly evolving, and poses continuously increasing operational and compliance risks to the Santander UK
Group. The Santander UK Group's corporate framework and policies are designed to ensure compliance
with applicable laws, regulations and economic sanctions, including U.S., U.K., EU and UN economic
sanctions, in the countries in which it operates. Such sanctions and other measures, as well as the existing
and potential further responses from Russia or other countries to such sanctions, tensions and military
actions, have resulted in an increasingly fragmented macroeconomic, trade and regulatory environment.
Currently, the Santander UK Group does not have any loans, credits or contingencies affected by the recent
sanctions imposed on Russia. However, the Santander UK Group cannot predict whether any of the
countries in which it operates will enact additional economic sanctions or trade restrictions in response to
the Russian military action against Ukraine or the impact such additional sanctions or restrictions may have
on it which may include increased costs and regulatory burdens associated with compliance with the
evolving and complex sanctions landscape. There is also an increasing risk that the U.S., the U.K., the EU,
the UN and other jurisdictions will begin imposing restrictions on countries, such as China or Turkey, who
are viewed as supportive of Russian military action or who are aiding circumvention of existing sanctions
on Russia. Compliance with any such restrictions imposed on China, Turkey or other jurisdictions would
pose a regulatory and cost burden and would greatly increase the Santander UK Group's exposure to
sanctions risks. The heightened regulatory, political and media focus on the Santander UK Group's response
to this crisis, the Israel-Hamas armed conflict or other future regional conflicts and wars that have a global
impact may also increase the Santander UK Group's exposure to conduct and reputational risks.

Furthermore, the disruption and volatility in the global financial markets caused by the war in Ukraine and
further intensified by the Israel-Hamas armed conflict and the potential of further tightening of financial
market conditions due to the regional wars or other future regional conflicts and wars have had and could
continue to have a material adverse effect on the Santander UK Group's ability to access funding, capital
and liquidity on financial terms acceptable to it and result in an increase in the Santander UK Group's cost
of funding due to widening of credit spreads. This could have a material adverse effect on the Santander
UK Group's operations, financial condition and prospects.

In addition, the risk of cyberattacks on companies and institutions could increase as a result of geopolitical
turmoil. For example, Santander UK has faced a heightened risk of cyberattacks as a result of Russia's
military action against Ukraine, and the Israel-Hamas armed conflict and/or other future regional conflicts
and wars that have a global impact serve to further heighten such risk. Such attacks could adversely affect
the Santander UK Group's ability to maintain or enhance its cybersecurity and data protection measures.
While the Santander UK Group continue to see increasing ransomware attacks across sectors driven by
supply chain tool compromises, and expect this trend to continue, it has not experienced any notable
information or cybersecurity incidents as a result of these regional wars. The Santander UK Group
continues to actively monitor the situations in Ukraine, the Middle East and globally and assess their
potential impacts on its business.

The Santander UK Group's operations, financial condition and prospects are materially impacted
by economic conditions in the U.K. and disruptions in the global economy and global financial
markets

The Santander UK Group's business activities are concentrated in the U.K., where it offers a range of
banking and financial products and services to U.K. retail and corporate customers. As a consequence, the
Santander UK Group's operations, financial condition and prospects are significantly affected by general
economic conditions in the U.K.

Although the U.K. economy has recovered to pre-pandemic growth levels, the U.K. economic growth in
2023 stagnated. As such, there remains a risk that the U.K. economy will fall into a period of economic
contraction as the effects of higher interest rates, Brexit and higher and more persistent inflation continue
to affect supply chains and business and household confidence and finances. Interest rates have risen
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sharply since 2022 and although it is predicted that the peak has been reached there remains a risk that
further increases will be needed particularly if rising energy inflation returns. This would put further
pressure on household finances for some of the Santander UK Group's customers due to a sharp rise of the
costs for refinancing their mortgage and significantly higher costs of borrowing overall. Higher mortgage
rates could dampen demand in the housing market, leading to further drops in new business or steeper falls
in house prices, reducing the value of the collateral the Santander UK Group holds against mortgages. These
risks could create further downward pressure on the economy; for example: a large surge in business
failures with knock-on effects for the labour market resulting in high rates of unemployment that affect the
ability of customers to pay their debts, which could also contribute to negative multiplier effects through
delayed investment and spending; and a stronger push towards protectionism as governments look to protect
home industries. This could also lead to a longer-term turn in the credit cycle with a broader contraction of
credit as lenders attempt to protect themselves from increased losses.

In particular, the Santander UK Group faces, among others, the following risks in this period of economic
uncertainty (including the effect of those risks on gross domestic product, inflation, unemployment and
house prices):

. Reduced demand for the Santander UK Group's products and services, particularly the potential
for reduced mortgage market volumes;

o Inability of the Santander UK Group's borrowers to make payments on their loans in full or on
time;
. The degree of uncertainty concerning economic conditions may adversely affect the accuracy of

the Santander UK Group's estimates, which may, in turn, impact the reliability of the IFRS 9 model
and process to determine the sufficiency of the Santander UK Group's loan loss allowances;

o Lower house or other asset prices, reducing the value of collateral the Santander UK Group holds
on mortgage and other lending;

o Higher and more persistent inflation, reducing the Santander UK Group's profitability and
increasing the cost of living for the Santander UK Group's borrowers; and

. The value and liquidity of the portfolio of investment securities that the Santander UK Group holds
may be adversely affected.

The Santander UK Group is also exposed to:

J Broader geopolitical issues, which remain heightened with the potential for a further pushback
against globalism. Further moves towards unilateralism may also cause increased tension and/or
hostilities between nations, which could negatively impact the global economy and financial
markets. In addition, Russia's invasion of Ukraine has impacted the U.K. economy, in particular
by pushing up energy and oil prices and increasing inflation further, and the armed conflict
between Israel and Hamas, including the risk of the conflict spreading more broadly in the region,
could escalate geopolitical tensions, which may continue to adversely affect the global economy
and financial markets;

. Further waves or new strains of COVID-19 or unforeseen new diseases or infections, which could
cause social disruption and a material economic downturn in the U.K. and globally;

o Climate change risks which could result in material damage to the Santander UK Group's
customers' property or businesses or have a material impact on the Santander UK Group's
customers' business models under a transition to a low carbon economy; and

. Social unrest as a result of severe economic disruption.

Adverse changes in the credit quality of the Santander UK Group's borrowers or counterparties or a general
deterioration in U.K. economic conditions could reduce the recoverability and value of the Santander UK
Group's assets and require an increase in its level of provisions for expected credit losses. There can be no
assurance that the Santander UK Group will not have to increase its provisions for loan losses in the future
as a result of increases in non-performing loans or for other reasons beyond its control. Material increases
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in the Santander UK Group's provision for loan losses and write-off or charge-offs have had and could
again have a material adverse effect on the Santander UK Group's operations, financial condition and
prospects. Any significant reduction in the demand for the Santander UK Group's products and services, a
sustained downturn in the U.K. economy or changes in central bank interest rates could have a material
adverse effect on the Santander UK Group's operations, financial condition and prospects.

Inflation peaked in October 2022, and since then the growth rate has continually fallen and should be near
the target level in 2024. Monetary policy in the U.K. remains tight and whilst peak interest rates may have
been reached, interest rates are likely to remain high throughout 2024.

Economic instability and downturns beyond the U.K. may also impact the U.K. economy as a whole.
Europe's manufacturing base is heavily dependent upon natural gas, and restriction in supply and
significantly increased costs are expected to have a material adverse impact on the Eurozone economy,
which could lead to disruption and volatility in the global financial markets, as a result of debt sustainability
concerns. This could have a material adverse impact on the Santander UK Group, including the Santander
UK Group's ability to access capital and liquidity on financial terms acceptable to the Santander UK Group,
which could have a material adverse effect on the Santander UK Group's operations, financial condition
and prospects.

A recessionary economic environment could also lead to rating downgrades affecting the U.K., the
Santander UK Group or its customers, investments and/or instruments, causing capital impacts due to
increased risk weighted assets, an increase in the volatility of wholesale markets and the cost of funding.

The U.K.'s withdrawal from the European Union ("Brexit") has had and could continue to have a
material adverse effect on the Santander UK Group's operations, financial condition and prospects

On 31 January 2020 the U.K. ceased to be a member of the EU and a limited trade deal was agreed between
the U.K. and the EU with the relevant new regulations coming into force on 1 January 2021.

The trade deal, however, does not include agreements on certain areas such as financial services and data
adequacy. The European Commission (the "Commission ") will decide in 2024 whether to extend the data
adequacy decision(s) for the U.K. for a further period up to a maximum of another four years. If the
Commission does not extend the decisions, then the decisions will expire on 27 June 2025. As a result, the
Santander UK Group has, and will continue to have, a limited ability to provide cross-border services to
EU customers and to trade with EU counterparties.

Following a consultation on the optimal structure for U.K. financial services post-Brexit, the Financial
Services and Markets Act 2023 ("FSMA 2023") received royal assent on 29 June 2023. FSMA 2023
establishes a framework for HM Treasury ("HMT") to revoke EU-derived financial services legislation,
and for it to be replaced by FCA and Prudential Regulation Authority ("PRA") rules, with the intention of
delivering a "comprehensive FSMA model of regulation" under which the regulators have extensive rule-
making powers. This process of revoking and replacing retained EU law may result in material changes to
the U.K. regulatory regime and the impact of these reforms on the Santander UK Group is difficult to
predict.

The wider and continuing impact of Brexit on financial markets through market fragmentation, reduced
access to finance and funding, and a lack of access to certain financial market infrastructure, may affect the
Santander UK Group's operations, financial condition and prospects and those of its customers.

Residual risks remain around the impact on the U.K.'s economy. Brexit has contributed to global COVID-
19 pandemic-related supply and labour market constraints and reduced economic output and exports as
businesses attempt to adapt the new cross-border procedures and rules applicable in the U.K. and in the EU
to their activities, products, customers and suppliers.

While the long-term effects of the U.K.'s withdrawal from the EU are difficult to assess, this has also been
hampered by overlay of and development of economic risks from the COVID-19 pandemic, the Russian
invasion of Ukraine and the armed conflict between Israel and Hamas. Further, there is ongoing political
and economic uncertainty, such as increased friction with the EU and EU countries, which could negatively
affect the Santander UK Group's customers and counterparties and have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.
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The Santander UK Group faces risks from the impact of climate change, which could materially
affect the Santander UK Group's business operations, reputation, clients and customers, as well as
the creditworthiness of its counterparties

Climate risk is a risk that manifests through other principal risks, primarily enterprise risk, credit risk and
operational risk. Climate change could expose the Santander UK Group to financial risk either through its
physical (e.g., climate or weather-related events) or transitional (e.g., changes in climate policy or in the
regulation of financial institutions and corporates with respect to climate change risks) effects. Transition
risks could be further accelerated by the occurrence of changes in the physical climate.

Physical risks from climate change arise from climate and weather-related events, such as heatwaves,
droughts, floods, landslides, storms, sea level rise, coastal erosion and subsidence. These risks could impact
the Santander UK Group's customers in the form of lower revenues due to transport problems, supply chain
disruption and other impacts that strain production and lower revenues and higher costs for its customers
owing to workers' health, safety, absenteeism and other workforce-related problems. These risks could also
lead to damage to the Santander UK Group's customers' property or operations, which could impair asset
values and the creditworthiness of customers leading to increased default rates, delinquencies, write-offs
and impairment charges in the Santander UK Group's portfolios. In addition, the Santander UK Group's
premises and resilience may also suffer physical damage due to weather-related events leading to increased
costs for the Santander UK Group.

Transition risks arise from the process of adjustment towards a low-carbon economy. The Santander UK
Group may face significant and rapid developments in stakeholder expectations, policy, law and regulation
which could impact the lending activities the Santander UK Group undertakes, as well as the risks
associated with its lending portfolios, and the value of the Santander UK Group's financial assets.
Reputation risk could arise from a failure to meet changing societal, investor or regulatory demands. In
particular, the last year has seen an increase in upcoming climate-related disclosure requirements that the
Santander UK Group and Banco Santander S.A. (as the ultimate parent of the Santander UK Group) will
need to comply with (for example, the IFRS Sustainability Disclosure Standards as developed by the
International Sustainability Standards Board ("ISSB"), the European Banking Authority's ("EBA")
Environmental, Social, and Governance ("ESG"), the Pillar 3 disclosures rules and the EU Corporate
Sustainability Reporting Directive ("CSRD")). See also the risk factor below entitled "Climate Change".

Banco Santander S.A. is a founding member of the UN-convened Net Zero Banking Alliance committing
Santander UK Group Holdings plc to set and disclose decarbonisation targets for most greenhouse gas
intensive sectors and to becoming a net zero bank by 2050. As such, Santander UK Group Holdings plc is
implementing and reporting at a group level (including Santander UK plc) against the Taskforce on
Climate-related Financial Disclosures (the "TCFD") recommendations and has disclosed targets to manage
climate-related risks and opportunities. The Santander UK Group continues to enhance its disclosures to
ensure they become fully aligned with the TCFD recommendations. In order to fulfil these ambitions and
reach the relevant targets or any other climate-related ambitions or targets the Santander UK Group may
commit to in the future, the Santander UK Group continues to embed climate considerations into its
strategy, business model, the products and services it provides to customers and its financial and non-
financial risk management processes (including processes to measure and manage the various financial and
non-financial risks the Santander UK Group faces as a result of climate change). Failure to adequately
embed risks associated with climate change into its risk framework to appropriately measure, manage and
disclose the various financial and operational risks it faces as a result of climate change, or failure to adapt
the Santander UK Group's strategy and business model to the changing regulatory requirements and market
expectations on a timely basis may have a material and adverse impact on the Santander UK Group's level
of business growth, competitiveness, profitability, capital requirements, cost of funding, and financial
condition. Achieving the Santander UK Group's climate-related ambitions and targets will also depend on
a number of factors outside its control, including (among other things) availability of data to measure and
assess the climate impact on the Santander UK Group's customers, advancements of low-carbon transition
technologies and public policies to support the energy transition in the markets where the Santander UK
Group operates. The Santander UK Group continues to assess this as part of its transition planning process.
If these external factors and other changes do not occur, or do not occur on a timely basis, the Santander
UK Group may fail to achieve its climate-related ambitions and targets and this could have a material
adverse effect on the Santander UK Group's business growth, competitiveness, profitability, financial
condition and reputation.
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Business Model Risks

The Santander UK Group is exposed to competition from other financial institutions, including new
entrants into the financial services sector

The markets for U.K. financial services are very competitive and the Santander UK Group has seen strong
competition from banks, building societies and other established financial service providers. In addition,
the Santander UK Group faces competition from a number of new entrants, non-banks and other providers,
including technology companies and large retail companies with strong brand recognition, particularly in
payments.

The U.K. government and regulators are actively supporting the emergence of new entrants into the U.K.
financial services market. The internet and mobile technologies are also changing customer behaviour and
the competitive environment. There has been a steep rise in customer use of mobile banking in recent years
and the COVID-19 pandemic accelerated the strong trends towards customer digital adoption, commercial
and customer uptake of Open Banking which is a data sharing initiative making certain customer account
balance and transaction data available to third parties through use of application programming interfaces,
and regulatory and industry initiatives to develop commercial variable recurring payments, Open Finance
which extends the Open Banking ecosystem to enable data sharing related to additional financial services
products and services and Smart Data which will establish data sharing initiatives in various sectors outside
of financial services, are likely to significantly change the technological and competitive landscape.

The Santander UK Group is investing in a multi-year transformation programme, including digitalisation
of channels and services and automation of physical channels, to both meet customer preferences and
protect its competitive position. There can be no assurance that the transformation programme will deliver
the benefits sought from it.

Management expects such competition to continue or intensify as a result of customer behaviour and trends,
technological changes, competitor behaviour, the growth in digital banking, new lending models and
changes in regulation (including the expansion of Open Banking). As a result of any restructuring or
evolution in the market, there may emerge one or more new viable competitors in the U.K. banking market
or a material strengthening of one or more of the Santander UK Group's existing competitors in that market,
limiting the Santander UK Group's ability to increase its customer base and expand its operations,
increasing competition for investment opportunities and potentially reducing the Santander UK Group's
market share.

Any of these competition-related factors or a combination thereof could result in a significant reduction in
the profit of the Santander UK Group. The Santander UK Group gives consideration to the competitive
position in its management actions, such as pricing, product decisions and the Santander UK Group's
business model. Increasing competition could mean that the Santander UK Group increases rates offered
on deposits or lowers the rates it charges on loans, or changes its cost base, any of which could have a
material adverse effect on its operations, financial condition and prospects.

The rising rate environment and cost of living crisis may result in competitors reacting quite differently in
relation to, amongst other factors, loan pricing, availability, deposit pricing and investment decisions. This
has already had, and will continue to have, an impact on the competitive environment and future decisions
of the Santander UK Group.

The Santander UK Group's ability to maintain its competitive position depends, in part, on the
success of new products and services it offers its customers and its ability to continue offering
products and services from third parties

The success of the Santander UK Group's operations and its profitability depends, in part, on the success
of new products and services it offers to customers and the way in which it offers and provides its products
and services. The increasing availability of a wide range of digital or online products and services for
customers requires banks like the Santander UK Group to enhance their offerings in order to retain and
attract customers. However, the Santander UK Group cannot guarantee that its products and services or the
way in which it offers or provides its products and services will continue to meet the needs or preferences
of the Santander UK Group's customers which may change over time, and the Santander UK Group may
not take appropriate action to change or withdraw products when they become obsolete, outdated or
unattractive, and the Santander UK Group may not be able to develop new products that meet its customers'
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changing needs in a timely manner. As the Santander UK Group expands the range of its products and
services, some of which may be at an early stage of development in the U.K. market, it will be exposed to
known, new and potentially increasingly complex risks, including conduct risk, and development expenses.
The Santander UK Group's employees and risk management systems, as well as its experience and that of
its partners, may not be sufficient or adequate to enable it to properly handle or manage such risks. In
addition, the cost of developing products that are not launched is likely to affect its operating results.

Any or all of the above factors, individually or collectively, could have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

The Santander UK Group's loan portfolio is subject to risk of prepayment

The Santander UK Group's loan portfolio is subject to prepayment risk resulting from the ability of a
borrower or issuer to prepay a debt obligation prior to maturity.

As aresult, the Santander UK Group could be required to amortise net premiums into income over a shorter
period of time, thereby reducing the corresponding asset yield and net interest income and there is a risk
that the Santander UK Group is not able to accurately forecast amortisation schedules for these purposes
which may affect its profitability. Prepayment risk also has a significant adverse impact on credit card and
mortgage loans, since prepayments could shorten the weighted average life of these assets, which may
result in a mismatch with the Santander UK Group's funding obligations and reinvestment at lower yields.
The risk of prepayment and its impact on the Santander UK Group's ability to accurately forecast
amortisation schedules is inherent in the Santander UK Group's commercial activity and an increase in
prepayments or a failure to accurately forecast amortisation schedules could have a material adverse effect
on the Santander UK Group's operations, financial condition and prospects.

Damage to the Santander UK Group's reputation could cause harm to its business prospects

Maintaining a positive reputation is critical to attracting and retaining customers, investors and employees
and conducting business transactions with counterparties. Damage to the Santander UK Group's reputation
could materially and adversely affect the Santander UK Group's perception among current and potential
clients, investors, vendors, partners, regulators and other third parties, which in turn could have a material
adverse effect on the Santander UK Group's operating results, financial condition, and prospects as well as
damage the Santander UK Group's customers' and investors' confidence and the market price of the
Santander UK Group's securities. Damage to the reputation of the Santander UK Group or Banco Santander,
S.A. (as the ultimate parent of the Santander UK Group), the reputation of affiliates operating under the
"Santander" brand or any of its other brands could therefore cause significant harm to the Santander UK
Group's business and prospects. Harm to the Santander UK Group's reputation can arise directly or
indirectly from numerous sources, including, among others, employee misconduct (including the possibility
of employee fraud), litigation, regulatory interventions and enforcement action, failure to deliver minimum
standards of service and quality, loss or compromise of customer data, disruption to service due to a
cyberattack, wider IT failures, compliance failures, third party fraud, financial crime, breach of legal or
regulatory requirements, unethical behaviour (including adopting inappropriate sales and trading practices),
and the activities of customers, suppliers and counterparties and the perception of the financial services
industry as a whole. Further, negative publicity regarding the Santander UK Group, whether true or not,
may result in harm to the Santander UK Group's operations, financial condition and prospects. The
Santander UK Group's reputation could also suffer if it is the subject of negative coverage in the media,
whether it has merit or not.

If the Santander UK Group is unable to manage the growth of its operations, this could have a
material adverse impact on its profitability

The Santander UK Group allocates management and planning resources to develop strategic plans for
organic growth, and to identify possible acquisitions and disposals and areas for restructuring its businesses
when necessary. From time to time, the Santander UK Group evaluates acquisition, disposal, and
partnership opportunities that it believes could offer additional value to its shareholders and customers, and
are consistent with its business strategy. However, the Santander UK Group may not be able to identify
suitable acquisition or partnership candidates and may not be able to acquire promising targets or form
partnerships on favourable terms, or at all. Furthermore, preparations for acquisitions that the Santander
UK Group does not complete can be disruptive. The Santander UK Group bases its assessment of potential
acquisitions and partnerships on limited and potentially inexact information and on assumptions with
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respect to value, operations, profitability and other matters that may prove to be incorrect. The Santander
UK Group's ability to benefit from any such acquisitions and partnerships will depend in part on its
successful integration of those businesses. Such integration entails significant risks such as challenges in
retaining the customers and employees of the acquired businesses, unforeseen difficulties in integrating
operations and systems and unexpected liabilities or contingencies relating to the acquired businesses,
including legal claims and regulatory investigations. Moreover, the success of the acquisition or venture
will at least in part be subject to a number of political, economic and other factors that are beyond the
Santander UK Group's control. The Santander UK Group can give no assurances that its expectations with
regard to integration and synergies will materialise.

The Santander UK Group cannot provide assurance that it will, in all cases, be able to manage its growth
effectively or to implement its strategic growth decisions, including its ability to:

o Manage efficiently the operations and employees of expanding businesses

o Maintain or grow its existing customer base

. Successfully execute its strategy

o Fully due diligence and assess the value, strengths and weaknesses of investment or acquisition
candidates

. Finance strategic opportunities, investments or acquisitions

o Fully integrate strategic investments, or newly-established entities or acquisitions, in line with its
strategy

. Align its current information technology systems adequately with those of an enlarged group

o Apply its risk management policy effectively to an enlarged group

Any or all of these factors, individually or collectively, could have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

Capital and Liquidity Risk

The Santander UK Group is subject to regulatory capital, liquidity and leverage requirements that
could limit its operations, and changes to these requirements may further limit and could have a
material adverse effect on the Santander UK Group's operations, financial condition and prospects

Capital Requirements Regulation and Capital Requirements Directive IV

The Santander UK Group is subject to capital adequacy requirements applicable to banks and banking
groups under 'retained' EU law and as adopted by the PRA in the U.K. The Santander UK Group is required
to maintain a minimum ratio of Common Equity Tier 1 ("CET1") capital to risk weighted assets, Tier 1
capital to risk-weighted assets, total capital to risk-weighted assets and Tier 1 capital (leverage) to total
adjusted assets for leverage purposes. Any failure by the Santander UK Group to maintain such ratios above
prescribed regulatory minimum levels may result in administrative actions or sanctions. These could
potentially include requirements on the Santander UK Group to cease all or certain lines of new business,
to raise new capital resources or, in certain circumstances, a requirement for the Santander UK Group's
existing capital instruments (potentially including the Santander UK Group's debt securities) to be subjected
to bail-in or write down (for more information, see the risk factor entitled "Legal and Regulatory Risks —
The Santander UK Group may become subject to the provisions of the Banking Act 2009, including bail-in
and write down powers").

The EU Capital Requirements Directive IV ("CRD IV Directive") and the Capital Requirements
Regulation (the "CRR" and together with the CRD IV Directive, "CRD IV") implemented changes
proposed by the Basel Committee on Banking Supervision (the "Basel Committee") to the capital adequacy
framework, known as 'Basel III' in the EU. The CRR has been amended through a series of EU regulations,
including the Capital Requirements Regulation 2 ("CRR2") and the CRD IV Directive amended by the
Capital Requirements Directive V (the "CRD V Directive"). The EUWA converted the directly applicable
elements of CRD IV into U.K. law on 31 December 2020 and preserved existing U.K. law implementing

28



the CRD IV directive. Certain elements of the CRR which were 'onshored' in this way have now been
transposed into the PRA rules.

In implementing CRD IV and the revised versions of CRD IV, the PRA has required the capital resources
of U.K. banks to be maintained at levels which exceed the base capital requirements prescribed by CRD IV
and to cover relevant risks in their business. In addition, a series of capital buffers have been established
under CRD IV and PRA rules to ensure a bank can withstand a period of stress. Though the results of the
Bank of England ("BoE") 2022/23 stress test (the most recent exercise undertaken to set U.K. bank capital
buffers) did not impact on the level of capital that the Santander UK Group is required to hold, the PRA
could, in the future, as a result of stress testing exercises and as part of the exercise of U.K. macro-prudential
capital regulation tools, or through supervisory actions, require the Santander UK Group to increase its
capital resources further, which could have a material adverse effect on the Santander UK Group's
operations, financial condition and prospects.

Liquidity Coverage Ratio ("LCR") and Net Stable Funding Ratio ("NSFR")

The LCR is intended to ensure that a bank maintains an adequate level of unencumbered, high quality liquid
assets which can be used to offset the net cash outflows the bank could encounter under a short-term
significant liquidity stress scenario. The current minimum requirement for LCR is set at 100 per cent. The
Santander UK Group is also required to maintain available stable funding equal to at least 100 per cent. of
its required stable funding under the NSFR. The Santander UK Group's current liquidity position is in
excess of the minimum requirements set by the PRA, however, there can be no assurance that future changes
to the applicable liquidity requirements would not have an adverse effect on the Santander UK Group's
financial performance.

Leverage Ratios

The Financial Services Act 2012 also provides the Financial Policy Committee ("FPC") of the BoE with
certain macro-prudential tools for the management of systemic risk including quarterly setting of the
countercyclical capital buffer rate and powers of direction relating to leverage ratios. All major U.K. banks
and banking groups (including the Santander UK Group) are required to hold enough Tier 1 capital (75 per
cent. of which must be CET]1 capital) to satisfy a minimum leverage ratio requirement of 3.25 per cent. and
enough CETI capital to satisfy a countercyclical leverage ratio buffer of 35 per cent. of each bank's
institution-specific countercyclical capital buffer rate. The PRA requires U.K. globally systemically
important banks ("G-SIBs") and Ring Fenced Bodies (as defined in FSMA) to hold enough CET1 capital
to meet an Additional Leverage Ratio Buffer ("ALRB") of 35 per cent. of the institution-specific G-SIB
buffer rate or Other Systemically Important Institutions buffer rate following the implementation of the
CRD V Directive on 28 December 2020 (previously the Systemic Risk Buffer rate) and for consolidated
groups which include a Ring Fenced Body (as defined in FSMA) to hold enough CET1 capital to meet the
ALRB. The FPC can also direct the PRA to adjust capital requirements in relation to particular sectors
through the imposition of sectoral capital requirements. Action taken in the future by the FPC in exercise
of any of its powers could result in the regulatory capital requirements applied to the Santander UK Group
being further increased, which could have a material adverse effect on the Santander UK Group's
operations, financial condition and prospects.

Further Regulatory Changes

Regulators in the U.K. and worldwide have proposed that additional loss absorbency requirements should
be applied to systemically important institutions to ensure that there is sufficient loss absorbing and
recapitalisation capacity available in resolution. The BoE is required to set the Minimum Requirement for
Eligible Liabilities ("MREL") for all institutions. The BoE required most banks, since 1 January 2022, to
be in compliance with the end-state MREL requirements, which Santander UK plc and Santander UK
Group Holdings plc are.

Regulators and legislators in the U.K. have produced a range of proposals for future legislative and
regulatory reform which could force the Santander UK Group to comply with certain operational
restrictions or take steps to raise further capital or increase the Santander UK Group's expenses and could
therefore have a material adverse effect on the Santander UK Group's operations, financial condition and
prospects. These changes, which could affect the Santander UK Group as a whole, include the U.K.'s
implementation of the remaining Basel III standards. The Basel Committee has approved a series of
significant changes to the Basel regulatory capital framework subsequent to Basel III from 7 December
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2017, colloquially known as Basel IV or Basel 3.1, which revise the process for determining capital
requirements. On 30 November 2022, the PRA published a consultation paper (CP 16/22) on the
implementation of the Basel IV standards (which the PRA refers to as Basel 3.1) in the U.K. which on 12
December 2023 was followed by a Policy Statement (PS17/23) and the first of two sets of new near-final
rules. The remaining rules are expected to be published in the second quarter of 2024 and together these
new rules will revise the CRD IV framework already implemented in the U.K. The PRA has proposed a
four-and-a-half year transitional period for implementation that will commence on 1 July 2025. CRD IV
requirements adopted in the U.K. may change further and there may be further changes to the way in which
the PRA continues to interpret and apply these requirements to U.K. banks (including with regard to
individual model approvals or otherwise).

There is a risk that changes to the U.K.'s capital adequacy regime (including any increase to minimum
leverage ratios) may result in increased minimum capital requirements, which could reduce available capital
for new business purposes and adversely affect the Santander UK Group's cost of funding, profitability and
ability to pay dividends, or other discretionary payments on its capital instruments, continued organic
growth (including increased lending), or pursue acquisitions or other strategic opportunities. Alternatively,
the Santander UK Group could be required to restructure its balance sheet to reduce capital charges incurred
pursuant to the PRA's rules, or raise additional capital, but at increased cost and subject to prevailing market
conditions. In addition, any changes to the eligibility criteria for Tier 1 and Tier 2 capital may affect the
Santander UK Group's ability to raise Tier 1 and Tier 2 capital and impact the recognition of existing Tier
1 and Tier 2 capital resources in the calculation of the Santander UK Group's capital position. Furthermore,
increased capital requirements may negatively affect the Santander UK Group's return on equity and other
financial performance indicators.

The Santander UK Group's business could be affected if its capital is not managed effectively or if these
measures limit the Santander UK Group's ability to manage its balance sheet and capital resources effectively
or to access funding on commercially acceptable terms. Effective management of the Santander UK Group's
capital position is important to the Santander UK Group's ability to operate its business, to continue to grow
organically and to pursue its business strategy. There is a risk that implementing and maintaining existing and
new liquidity requirements, such as through enhanced liquidity risk management systems, may incur significant
costs, and more stringent requirements to hold liquid assets may materially affect the Santander UK Group's
lending business as more funds may be required to acquire or maintain a liquidity buffer, thereby reducing
future profitability. This could in turn adversely impact the Santander UK Group's operations, financial
condition and prospects.

Liquidity and funding risks are inherent in the Santander UK Group's business and could have a
material adverse effect on the Santander UK Group's operations, financial condition and prospects

Liquidity risk is the risk that the Santander UK Group either does not have available sufficient financial
resources to meet its obligations as they fall due or can secure them only at excessive cost. This risk is
inherent in any retail and commercial banking business and can be heightened by a number of factors, such
as over-reliance on a particular source of funding, changes in credit ratings or market-wide phenomena
such as market dislocation. The Santander UK Group performs comprehensive internal stress testing in
order to ensure that it maintains funding profiles and holds a liquid asset buffer in order to manage this risk.
However, unforeseen systemic market factors like those experienced during the last financial crisis make it
difficult to eliminate these risks completely. There can be no assurance that such circumstances will not
reoccur or that they will occur in the same way, but past experience and comprehensive stress testing
regimes help the Santander UK Group to consider and manage the potential impacts on its liquidity position.
Liquidity constraints may affect the Santander UK Group's operations and its ability to meet regulatory
liquidity requirements or may limit growth possibilities. Disruption and volatility in the global financial
markets, could have a material adverse effect on the Santander UK Group's ability to access capital and
liquidity on financial terms acceptable to it and in addition to increased funding costs, may result in a
shortening in the term of funding it raises.

The Santander UK Group's cost of funding is related to prevailing interest rates and to its credit spreads.
Increases in interest rates and the Santander UK Group's credit spreads can significantly increase the cost
of its funding. Changes in the Santander UK Group's credit spreads can be market-driven or idiosyncratic
in nature and may be influenced by perceptions of its creditworthiness rather than any underlying change
in the Santander UK Group's financial position. Changes to interest rates and the Santander UK Group's
credit spreads occur continuously and may be unpredictable and highly volatile. Market predictions of
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future central bank policy rate paths may impact the Santander UK Group's cost of funding, even if central
bank actions do not ultimately follow market predictions.

If wholesale markets financing ceases to be available, or becomes excessively expensive, the Santander UK
Group may be forced to raise the rates it pays on deposits, with a view to attracting more customers and/or
to sell assets, potentially at depressed prices or to reduce growth plans. The Santander UK Group's cost of
funding might also be impacted by increased competition for retail and corporate deposits.

In response to the COVID-19 pandemic, the BoE introduced the Term Funding Scheme with additional
incentives for Small and Medium-Sized Enterprises ("TFSME"). The Santander UK Group has begun
repaying drawings ahead of the 2025 contractual maturities and as at 31 December 2023, the Santander UK
Group had £17 billion of drawings outstanding having repaid £8 billion in 2023. The Santander UK Group
will have to replace these remaining drawings via wholesale market issuances or through management of
the customer funding gap.

Each of the factors described above could have a material adverse effect on the Santander UK Group,
including its ability to access capital and liquidity on financial terms acceptable to it and, more generally,
on its operations, financial condition and prospects.

Further, the Santander UK Group aims for a funding structure that is consistent with its assets, avoids
excessive reliance on short-term wholesale funding, attracts enduring retail and commercial deposits and
provides diversification in products and tenor. The Santander UK Group therefore relies, and will continue
to rely, on retail and commercial deposits to fund a significant proportion of lending activities. The on-
going availability of this type of funding is sensitive to a variety of factors outside the Santander UK Group's
control, such as general economic conditions and the confidence of depositors in the economy and in the
financial services industry in general, confidence in the Santander UK Group specifically, the Santander
UK Group's credit rating and the availability and extent of deposit guarantees, as well as competition
between banks for deposits or competition with other products, such as mutual funds or, if launched, central
bank digital currency. A change in any of these factors could significantly increase the amount of
commercial deposit withdrawals in a short period of time, thereby reducing its ability to access deposit
funding on appropriate terms, or at all, in the future, and therefore have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

The Santander UK Group's liquidity planning assumes that customers will continue to make a volume of
deposits with the Santander UK Group (particularly demand deposits and short-term time deposits), and
the Santander UK Group intends to maintain its emphasis on the use of deposits as a source of funds. The
short-term nature of some deposits could cause liquidity problems for the Santander UK Group in the future
if deposits are not made in the volumes anticipated or are withdrawn at short notice or are not renewed. If
a substantial number of depositors withdraw their demand deposits or do not roll over their time deposits
upon maturity, there may be a material adverse effect on the Santander UK Group's operations, financial
condition and prospects. This might increase the Santander UK Group's requirements for wholesale funding
or require the execution of contingent options to raise additional liquidity, including the potential curtailing
of growth plans.

An adverse movement in the Santander UK Group's external credit rating would likely increase its
cost of funding, require the Santander UK Group to post additional collateral or take other actions
under some of its derivative contracts and adversely affect the Santander UK Group's operations,
financial condition and prospects

Credit ratings affect the cost and other terms upon which the Santander UK Group is able to obtain funding.
Credit rating agencies regularly evaluate the Santander UK Group, and their credit ratings of the Santander
UK Group and the Santander UK Group's issued debt are based on a number of factors, including the
Santander UK Group's financial strength, the strength of the U.K. economy and conditions affecting the
financial services industry generally.

Any downgrade in the external credit ratings assigned to the Santander UK Group or any of the Santander
UK Group's debt securities could have an adverse impact on the Santander UK Group. In particular, a
downgrade in the Santander UK Group's credit ratings could increase its borrowing costs and could require
it to post additional collateral or take other actions under some of its derivatives, loan facilities or other
financial contracts, and could limit its access to capital markets and have a material adverse effect on its
operations, financial condition and prospects. For example, a credit rating downgrade could have a material
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adverse effect on the Santander UK Group's ability to sell or market certain products, engage in certain
longer-term or derivatives transactions and retain its customers or investors, particularly those who need a
minimum rating threshold in order to transact or invest.

Any of these effects of a credit rating downgrade could, in turn, result in outflows and reduce the Santander
UK Group's liquidity and have an adverse effect on the Santander UK Group, including its operations,
financial condition and prospects. For example, the Santander UK Group estimates that at 31 December
2023, if Fitch, Moody's and S&P were concurrently to downgrade the long-term credit ratings of Santander
UK plc by one notch, and thereby trigger a short-term credit rating downgrade, this could result in an
outflow of £1.2 billion of cash and collateral. A hypothetical two notch downgrade would result in a further
outflow of £0.8 billion of cash and collateral at 31 December 2023. Under the LCR the Santander UK
Group holds sufficient liquidity to cover these potential outflows. However, while certain potential impacts
are contractual and quantifiable, the full consequences of a credit rating downgrade are inherently uncertain,
as they depend upon numerous dynamic, complex and inter-related factors and assumptions, including
market conditions at the time of any downgrade, whether any downgrade of a firm's long-term credit rating
precipitates downgrades to its short-term credit rating, whether any downgrade precipitates changes to the
way that the financial institutions sector is rated, and assumptions about the ratings of other financial
institutions and the potential behaviours of various customers, investors and counterparties. Actual outflows
will also depend upon certain other factors including any management or restructuring actions that could
be taken to reduce cash outflows and the potential liquidity impact from a loss of unsecured funding (such
as from money market funds) or loss of secured funding capacity.

There can be no assurance that the credit rating agencies will maintain the Santander UK Group's current
credit ratings or outlooks. A failure to maintain favourable credit ratings or outlooks could increase the
Santander UK Group's cost of funding, adversely affect the Santander UK Group's interest margins, and
reduce its ability to secure both long-term and short-term funding. If a downgrade of a Santander UK Group
member's long-term credit ratings were to occur, it could also impact the short-term credit ratings of other
members of the Santander UK Group. The occurrence of any of these events could have a material adverse
effect on the Santander UK Group's operations, financial condition and prospects.

Negative changes to the U.K. sovereign credit rating, or the perception that further negative changes may
occur, could have a material adverse effect on the Santander UK Group's operations, financial condition,
prospects and the marketability and trading value of its securities. This might also have an impact on the
Santander UK Group's own credit rating, borrowing costs and ability to secure funding. Negative changes
to the U.K. sovereign credit rating, or the perception that further negative changes may occur, could also
have a material effect in depressing consumer confidence, restricting the availability, and increasing the
cost of funding for individuals and companies, further depressing economic activity, increasing
unemployment and reducing asset prices, which could in turn have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

Changes in the Santander UK Group's pension liabilities and obligations could have a materially
adverse effect on the Santander UK Group's operations, financial condition and prospects

The majority of current employees are provided with pension benefits through defined contribution
arrangements. Under these arrangements the Santander UK Group's obligation is limited to the cash
contributions paid. The Santander UK Group provides retirement benefits for many of its former and current
employees in the U.K. through a defined benefit pension scheme established under trust. Santander UK plc
is the principal employer under this scheme, but it has only limited control over the rate at which it pays
into the scheme. Under the U.K. statutory pension funding requirements employers are usually required to
contribute to the schemes at the rate they agree with the scheme trustees although, if they cannot agree, the
rate can be set by The Pensions Regulator. The scheme trustees may, in the course of discussions about
future valuations, seek higher employer contributions. The scheme trustees' power in relation to the
payment of pension contributions depends on the terms of the trust deed and rules governing the scheme,
but, in some cases, the trustees may have the unilateral right to set the employer's relevant contribution.

The Pensions Regulator has the power to issue a financial support direction to companies within a group in
respect of the liability of employers participating in the U.K. defined benefit pension schemes where,
amongst other things, that employer is 'insufficiently resourced' (as defined for the purposes of the relevant
legislation). Such a financial support direction could require the companies to guarantee or provide security
for the pension liabilities of those employers or could require additional amounts to be paid into the relevant
pension schemes in respect of them.
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The Pensions Regulator can also issue contribution notices if it is of the opinion that an employer has taken
actions, or failed to take actions, deliberately designed to avoid meeting its pension promises or which are
materially detrimental to the scheme's ability to meet its pension promises. A contribution notice can be
issued to any company or individual that is connected with or an associate of such employer in
circumstances where The Pensions Regulator considers it reasonable to issue it and multiple notices could
be issued to connected companies or individuals for the full amount of the debt. The risk of a contribution
notice being imposed may inhibit the Santander UK Group's freedom to restructure or to undertake certain
corporate activities. There is a risk that the Santander UK Group could incur an obligation to make a
contribution to the scheme by virtue of section 75 or 75A of the Pensions Act 1995 as a result of a
reorganisation or disposal of the Santander UK Group's businesses.

Should the value of assets to liabilities in respect of the defined benefit schemes operated by the Santander
UK Group record a deficit or an increased deficit (as appropriate), due to either a reduction in the value of
the pension scheme assets (depending on the performance of financial markets) not matched by a fall in the
pension scheme liabilities and/or an increase in the pension scheme liabilities (for example due to changes
in legislation, mortality assumptions, discount rate assumptions, inflation, or other factors) not matched by
an increase in the pension scheme assets, this could result in the Santander UK Group having to make
increased contributions to reduce or satisfy the deficits which would divert resources from other areas of
the Santander UK Group's business and reduce its capital resources. Changes in inflation and interest rates
in particular pose significant risks to the pension scheme as liabilities would be adversely impacted by an
increase in long-term inflation or reduction in interest rates, and it is inherently problematic to find assets
that exactly match inflation and interest rate movements in the liabilities. The pension scheme assets are
also invested in illiquid assets consisting primarily of unlisted credit, private equity and property. The value
of these investments can only be known when they are realised. The value in the accounts is an estimate of
the fair value of these investments but the final realised value could be materially different. Although the
trustee of the scheme is obliged to consult with the Santander UK Group before changing the pension
scheme's investment strategy, the trustee has the final say and the ultimate responsibility for investment
strategy rests with the trustee. A change in the actual or perceived strength of the employer's covenant could
also result in the Santander UK Group having to make increased contributions to the scheme. While the
Santander UK Group can control a number of the above factors, there are some over which the Santander
UK Group has no or limited control.

Changes in U.K. legislation and regulation through the Pension Schemes Act 2021 to address perceived
failings in pension protection following recent high profile company insolvencies with large pension
deficits may also affect the Santander UK Group's position. Specific areas where concerns have been raised
are levels of dividends where there is a pension scheme with a deficit and the length of time taken to address
deficits. These changes in legislation or regulation could result in the Santander UK Group having to make
increased contributions to reduce or satisfy the deficits which would divert resources from use in other areas
of its business and reduce its capital resources.

Any increase in the Santander UK Group's pension liabilities and obligations as a result of the foregoing
factors could have a material adverse effect on the Santander UK Group's operations, financial conditions
and prospects. There is also a risk of reputational damage, if the scheme fails to comply with legislation or
if there are any issues with members or the trustee being dissatisfied.

Market Risks

The Santander UK Group is subject to fluctuations in interest rates and other market risks, which
could have a material adverse effect on the Santander UK Group's operations, financial condition
and prospects

Market risk refers to the probability of variations in the Santander UK Group's net interest income or in the
market value of its assets and liabilities due to volatility of interest rates, credit spreads, exchange rates or
equity prices.

Changes in interest rates would affect the following areas, among others, of the Santander UK Group's
business:

. Net interest income

. The value of the Santander UK Group's derivatives transactions
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o The value of the Santander UK Group's securities holdings
. The value of the Santander UK Group's loans and deposits
. The volume of loans originated

Interest rates are highly sensitive to many factors beyond the Santander UK Group's control, including
increased regulation of the financial sector, inflation, monetary policies, domestic and international
economic and political conditions. Variations in interest rates could affect the interest earned on the
Santander UK Group's assets and the interest paid on its borrowings, thereby affecting its net interest
income, which comprises the majority of its revenue, reducing its growth rate and profitability and
potentially resulting in losses. In addition, costs the Santander UK Group incurs putting into place strategies
to reduce interest rate exposure could increase in the future, which could have a material adverse effect on
the Santander UK Group's operations, financial condition and prospects.

Increases in interest rates may reduce the volume of loans originated by the Santander UK Group. Sustained
high interest rates have historically discouraged customers from borrowing and have resulted in increased
delinquencies in outstanding loans and deterioration in the quality of assets. Reductions in interest rates
could lead to margin compression if such changes are passed on to customer liabilities to a lesser extent
than they are passed on to customer assets. Changes in interest rates may also affect the ability of the
Santander UK Group's customers to prepay or refinance fixed-rate loans, affect the value of its financial
assets and reduce gains or require the Santander UK Group to record losses on sales of the Santander UK
Group's loans or securities, which could have a material adverse effect on the Santander UK Group's
operations, financial condition and prospects.

Negative changes in positions recorded at fair value could have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

The Santander UK Group has material exposures to securities, derivatives and other investments that are
recorded at fair value and are therefore exposed to potential negative market changes. A widening of market
credit spreads, reflecting the prevailing market conditions would negatively impact asset valuations in
future periods and may result in negative changes in the fair values of the Santander UK Group's financial
assets. A tightening of the Santander UK Group's own credit spreads would increase the magnitude of
liabilities, thereby reducing net assets.

In addition, the value ultimately realised by the Santander UK Group on disposal of assets and liabilities
recorded at fair value may be lower than their current fair value; for example, during the last global financial
crisis, financial markets were subject to periods of significant stress resulting in steep falls in perceived or
actual financial asset values, particularly due to volatility in global financial markets and the resulting
widening of credit spreads.

The Santander UK Group is also exposed to changes in the market value of credit and funding spreads for
the valuation of certain derivative contracts, the estimated value of which is negatively exposed to increases
in the Credit Valuation Adjustment ("CVA") spread and the Funding Fair Valuation Adjustment ("FVA")
spread over the lifetime of the transaction.

Any of these factors could require the Santander UK Group to record negative changes in fair value, which
could have a material adverse effect on its operations, financial condition and prospects.

The Santander UK Group is also exposed to changes in U.K. residential house price index levels, future
index growth assumptions and house price index volatility. These impact the valuations of the portfolios of
home reversion plans, lifetime mortgages and associated hedges held by the Santander UK Group. In
addition, the home reversion assets and mortgages are exposed to any changes in underlying mortality
assumptions as maturity dates on these are not fixed and are driven by the vacation of the underlying
property on a permanent basis by the plan holder. Specific property risk exists for each individual asset
versus the indexed growth assumption at the point of maturity. Lifetime mortgages additionally have
prepayment risk which is managed via a FVA based on historic data.

In addition, to the extent that fair values are determined using financial valuation models, such values may
be inaccurate or subject to change, as the data used by such models may not be available or may become
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unavailable due to changes in market conditions, particularly for illiquid assets and in times of economic
instability. In such circumstances, the Santander UK Group's valuation methodologies require it to make
assumptions, judgements and estimates in order to establish fair value.

Reliable assumptions are difficult to make and are inherently uncertain. Moreover, valuation models are
complex, making them inherently imperfect predictors of actual results. Any consequential impairments or
write-downs could have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects.

The Santander UK Group invests in debt securities of the U.K. government largely for liquidity
management purposes. At 31 December 2023, approximately 5 per cent. of the Santander UK Group's total
assets and 7 per cent. of the Santander UK Group's securities portfolio were comprised of debt securities
issued by the U.K. government. Any failure by the U.K. government to make timely payments under the
terms of these securities, or a significant decrease in their market value, could have a material adverse effect
on the Santander UK Group's operations, financial condition and prospects.

Credit Risk

If the level of non-performing loans increases or the credit quality of the Santander UK Group's
loans deteriorates in the future, or if the Santander UK Group's loan loss reserves are insufficient to
cover loan losses, this could have a material adverse effect on the Santander UK Group's operations,
financial condition and prospects

Risks arising from changes in credit quality and the recoverability of loans and amounts due from
counterparties are inherent in a wide range of the Santander UK Group's businesses. Non-performing or
low credit quality loans have in the past, and could continue to, have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

In particular, the amount of the Santander UK Group's reported non-performing loans may increase in the
future as a result of growth in the Santander UK Group's total loan portfolio, including as a result of loan
portfolios that the Santander UK Group may acquire in the future (the credit quality of which may turn out
to be worse than the Santander UK Group had anticipated), or factors beyond the Santander UK Group's
control, such as adverse changes in the credit quality of the Santander UK Group's borrowers and
counterparties, a general deterioration in the U.K. or global economic conditions (including, without
limitation, rising interest rates), the impact of political events, events affecting certain industries or events
affecting financial markets and global economies. Broader inflationary pressures that impact a customer's
ability to service debt payments could also lead to increased arrears in both unsecured and secured products.

There can be no assurance that the Santander UK Group will be able to effectively control the level of
impaired loans in, or the credit quality of, its total loan portfolio, which could have a material adverse effect
on the Santander UK Group's operations, financial condition and prospects.

Interest rates payable on a significant portion of the Santander UK Group's outstanding mortgage loan
products fluctuate over time due to, among other factors, changes in the BoE base rate. As a result,
borrowers with variable interest rate mortgage loans are exposed to increased monthly payments when the
related mortgage interest rate adjusts upward. Similarly, borrowers of mortgage loans with fixed or
introductory rates adjusting to variable rates after an initial period are exposed to the risk of increased
monthly payments at the end of this period. Over the last two years, interest rates attached to both variable
and fixed rate mortgages have increased from historic lows. Customers with variable rates or those whose
fixed rate terms have ended during this time period have faced increased monthly payments. These events,
alone or in combination, may contribute to higher delinquency rates and losses for the Santander UK Group,
which could have a material adverse effect on the Santander UK Group's operations, financial condition
and prospects.

The Santander UK Group's current loan loss reserves may not be adequate to cover an increase in the
amount of non-performing loans or any future deterioration in the overall credit quality of the Santander
UK Group's total loan portfolio. The Santander UK Group's loan loss reserves are based on the Santander
UK Group's current assessment of various factors affecting the quality of its loan portfolio, including its
borrowers' financial condition, repayment abilities, the realisable value of any collateral, the prospects for
support from any guarantor, government macroeconomic policies, interest rates and the legal and regulatory
environment. Many of these factors are beyond the Santander UK Group's control. As a result, there is no
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precise method for predicting loan and credit losses, and no assurance can be provided that the Santander
UK Group's current or future loan loss reserves will be sufficient to cover actual losses.

If the Santander UK Group's assessment of and expectations concerning the above mentioned factors differ
from actual developments the Santander UK Group may need to increase its loan loss reserves, which may
adversely affect the Santander UK Group's operations, financial condition and prospects. Additionally, in
calculating its loan loss reserves, the Santander UK Group employs qualitative tools and statistical models
which may not be reliable in all circumstances and which are dependent upon data that may not be complete.
If the Santander UK Group is unable to control or reduce the level of its non-performing or poor credit
quality loans, this could have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects.

The value of the collateral, including real estate, securing the Santander UK Group's loans may not
be sufficient, and the Santander UK Group may be unable to realise the full value of the collateral
securing the Santander UK Group's loan portfolio

The value of the collateral securing the Santander UK Group's loan portfolio may significantly fluctuate or
decline due to factors beyond the Santander UK Group's control, including macroeconomic factors affecting
the U.K.'s economy. The Santander UK Group's residential mortgage loan portfolio is one of its principal
assets, comprising 85 per cent. of the Santander UK Group's loan portfolio at 31 December 2023. As a
result, the Santander UK Group is highly exposed to developments in the residential property market in the
U.K. Following the peak in aggregate U.K. house prices in 2022, these fell slightly in 2023 with ongoing
uncertainty in the outlook for house prices for 2024 and beyond. U.K. experience of other episodes of house
price declines as well as the continuing uncertainty as to the extent and sustainability of any U.K. economic
downturn and recovery, will mean that losses could be incurred on high LTV (loan to value) loans should
they go into possession.

The value of the collateral securing the Santander UK Group's loan portfolio may also be adversely affected
by force majeure events such as natural disasters like floods or landslides exacerbated by climate change
trends. Any force majeure event may cause widespread damage and could have an adverse impact on the
economy of the affected region and may therefore impair the asset quality of the Santander UK Group's
loan portfolio in that area.

The Santander UK Group may also not have sufficiently up-to-date information on the value of collateral,
which may result in an inaccurate assessment for impairment losses on loans secured by such collateral.

If any of the above events were to occur, the Santander UK Group may need to make additional provisions
to cover actual impairment losses of its loans, which could have a material adverse effect on the Santander
UK Group's operations, financial condition and prospects.

Legal and Regulatory Risks

The Santander UK Group is subject to substantial and evolving regulation and governmental
oversight

As a financial services group, the Santander UK Group is subject to extensive financial services laws,
regulations, administrative actions and policies in the U.K. and in each other location in which the Santander
UK Group operates. For a discussion of the principal laws and regulations to which the Santander UK
Group is subject, see "Regulation of the Santander UK Group". The sector continues to face unprecedented
levels of government and regulatory intervention and scrutiny, and changes to the regulations governing
financial institutions and the conduct of business. In addition, regulatory and governmental authorities have
continued to consider further enhanced or new legal or regulatory requirements intended to reduce the
probability and impact of future crises (or otherwise assure the stability and operational resilience of
institutions under their supervision), enhance consumer protection, address climate change risks, the risk
of greenwashing and environmental, social and governance risks generally, and improve controls in relation
to financial crime-related risks. For example, the Santander UK Group is now a participant lender in the
U.K. government's Mortgage Charter initiative, which was launched in June 2023 by HMT in light of the
pressures on households following interest rate rises and the cost of living crisis pursuant to which the
Santander UK Group has agreed to take additional steps to support residential mortgage borrowers
experiencing financial difficulties. The Santander UK Group expects regulatory and government
intervention in the banking sector to remain high for the foreseeable future. An intensive approach to
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supervision is maintained in the U.K. by the BoE as resolution authority, the PRA, the FCA, the
Competition and Markets Authority ("CMA"), the Payment Systems Regulator ("PSR"), the Information
Commissioner's Office ("ICO"), the Serious Fraud Office ("SFO") and the Lending Standards Board
(HLSBH).

As well as being subject to U.K. regulation, as part of the Banco Santander Group, the Santander UK Group
is also affected by other regulators such as the Banco de Espaiia (the Bank of Spain) and the European
Central Bank ("ECB"), as well as various legal and regulatory regimes (including the U.S.) that have
extraterritorial effect. Extensive legislation and implementing regulations affecting the financial services
industry have recently been adopted in regions that directly or indirectly affect the Santander UK Group's
business, including Spain, the U.S., the EU and other jurisdictions. Because the Santander UK Group is
subject to oversight by multiple regulators or government bodies related to the same conduct or activity,
this can increase business uncertainty and the amount of resources needed to ensure the Santander UK
Group's compliance with the different legal and regulatory regimes.

The manner in which financial services laws, regulations and policies are applied to the operations of
financial institutions has gone through great change which is still being implemented and reviewed. Recent
proposals and measures taken by governmental, tax and regulatory authorities and further future changes
in supervision and regulation (in particular in the U.K.), are beyond the Santander UK Group's control and
could materially affect the Santander UK Group's business.

Changes in U.K. legislation and regulation applicable to the financial sector may also affect the Santander
UK Group's competitive position, particularly if such changes are implemented before international
consensus is reached on key issues affecting the industry. For example, in December 2022, the Chancellor
of the Exchequer announced a package of financial services regulatory reforms — known as the Edinburgh
Reforms — designed to strengthen the international competitiveness of the U.K.'s financial services sector
and drive economic growth. Furthermore, as set out above (see the risk factor entitled "The U.K.'s
withdrawal from the European Union (Brexit) has had and could continue to have a material adverse effect
on the Santander UK Group's operations, financial condition and prospects"), FSMA 2023 enables HMT
to revoke retained EU legislation and empowers the PRA and the FCA to replace it with their own rules.
Further, in July 2023 HMT began to set out its programme of secondary legislation to replace repealed
retained EU law as part of its intention to deliver a "Smarter Regulatory Framework" for financial services
tailored to the U.K. There is a risk that this initiative results in U.K. financial services regulation materially
diverging from EU regulation, and accordingly that the strategy of the Santander UK Group and the group
in relation to products/initiatives that have a cross-border element could be materially impacted.

To the extent these laws, regulations and policies apply to it, the Santander UK Group may face higher
compliance costs and the need to carefully manage capacity to readily respond to multiple regulatory or
government policy changes simultaneously. Any legislative or regulatory actions and any required changes
to the Santander UK Group's business operations resulting from such laws, regulations and policies as well
as any deficiencies in the Santander UK Group's compliance with such laws, regulations and policies could
result in significant loss of revenue, could have an impact on the Santander UK Group's strategy, limit its
ability to pursue business opportunities in which the Santander UK Group might otherwise consider
engaging, limit the Santander UK Group's ability to provide certain products and services and/or result in
enforcement action (including the imposition of financial and other penalties). They may also affect the
value of assets that the Santander UK Group holds, requiring the Santander UK Group to increase its prices
thereby reducing demand for the Santander UK Group's products or otherwise have a material adverse
effect on its operations, financial condition and prospects. Accordingly, there can be no assurance that
future changes in laws, regulations and policies or in their interpretation or application by the Santander
UK Group or by regulatory authorities will not adversely affect the Santander UK Group.

Specific examples of areas where regulatory changes and increased regulatory scrutiny could have a
material adverse effect on the Santander UK Group's operations, financial condition and prospects include,
but are not limited to, the following:

Banking Reform
In accordance with the provisions of the Financial Services (Banking Reform) Act 2013, U.K. banking
groups that hold significant retail deposits (more than £25 billion of "core deposits"), including the

Santander UK Group, were required to separate or 'ring-fence' their retail banking activities from their
wholesale banking activities by 1 January 2019. The Santander UK Group completed its ring-fencing plans
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in advance of the legislative deadline of 1 January 2019. However, given the complexity of the ring-fencing
regulatory regime and the material impact on the way the Santander UK Group conducts its business
operations in the U.K., there is a risk that the Santander UK Group and/or Santander UK plc may be found
to be in breach of one or more ring-fencing requirements. This might occur, for example, if prohibited
business activities are found to be taking place within the ring-fence, mandated retail banking activities are
found being carried on in a U.K. entity outside the ring-fenced part of the Santander UK Group or the
Santander UK Group breached a PRA ring-fencing rule. If the Santander UK Group were found to be in
breach of any of the ring-fencing requirements placed upon it under the ring-fencing regime, it could be
subject to supervisory or enforcement action by the PRA, the consequences of which might include
substantial financial penalties, imposition of a suspension or restriction on the Santander UK Group's U.K.
activities or, in the most serious of cases, the forced restructuring of the U.K. group, entitling the PRA
(subject to the consent of the U.K. government) to require the sale of a Santander ring-fenced bank or other
parts of the Santander UK Group. Following the publication of the final report of the Independent Panel on
Ring-Fencing and Proprietary Trading on 15 March 2022, HMT announced its intention to implement
certain limited reforms to the ring-fencing regime including increasing the ring-fencing core deposit
threshold from £25 billion to £35 billion, introducing a de-minimis threshold to allow ring-fenced banks to
incur an exposure to relevant financial institutions ("RFIs") of up to £100,000 per RFI at any one time, and
allowing ring-fenced banks to establish operations outside of the U.K. or the European Economic Area,
have exposure to RFIs that qualify as small and medium sized enterprises ("SMEs") and undertake a wider
range of activities such as market standard trade finance activities or inflation swaps. In September 2023,
HMT published a consultation on the reforms, as well as draft secondary legislation which the government
intends to lay before Parliament in early 2024. These proposed reforms of the ring-fencing regime may lead
to further review or amendment of the Santander UK Group's operational and compliance arrangements in
relation to the regime.

Competition

Competition authorities (which in the U.K. include the CMA, the FCA and the PSR) can run reviews and
investigations into any aspect of the Santander UK Group's operations or the functioning of any markets in
which the Santander UK Group operates, which could lead to the Santander UK Group being required to
change the markets in which the Santander UK Group operates. In addition, the CMA's widening focus on
market outcomes may also result in increased reviews by the CMA of the markets in which the Santander
UK Group operates. On 25 April 2023, the UK. government introduced the draft Digital Markets,
Competition and Consumers Bill ("DMCC") to the U.K. Parliament, which proposes significant reforms
to the powers of competition authorities in relation to the aforementioned investigations, including
substantial new fining powers. The DMCC also introduces other wide-ranging reforms to the U.K.'s
competition, consumer protection and digital markets regulatory landscape, some of which could impact
the Santander UK Group's business. For instance, the DMCC grants the CMA the power to directly
determine whether certain consumer protection laws have been infringed without needing to go through the
courts.

Payments

The Santander UK Group has been required to make systems changes and update processes to comply with
a number of new payment regulations at a European as well as domestic U.K. level. Within the U.K., the
PSR has mandated the Santander UK Group to build systems and processes for both Confirmation of Payee
as well as the Contingent Reimbursement Model Code ("CRM") which both aim to reduce the level of
customer fraud (particularly through the Santander UK Group's customers' manipulation into making
payments known as "Authorised Push Payment" ("APP") fraud). Under these standards, the Santander UK
Group assumes responsibility for certain categories of customer losses and any inherent failing in system
design may lead to fines from regulators and/or compensation being paid to customers. Further, from
October 2024 Santander UK will be subject to the PSR's reimbursement requirement, requiring it to
reimburse APP scam victims subject to certain exceptions, excesses and maximums, adding to the
Santander UK Group's obligations in this space. The Santander UK Group also expects to see significant
developments in the key U.K. payment systems architecture with systems update of the high value Clearing
House Automated Payment System ("CHAPS") system through the Real Time Gross Settlement ("RTGS")
renewal as well as the "New Payments Architecture" for faster payments, BACS and the other lower value
retail payment schemes. Transitioning to the 'New Payments Architecture' will generate short-term
challenges, including in successfully adopting the ISO20022 messaging standard while ensuring payment
message completeness in alignment with regulatory requirements. The Payment Services Directive
("PSD2") has been implemented and transposed into U.K. legislation in the Payment Services Regulations
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2017 and the U.K. continues to build upon the requirements within the EBA Regulatory Technical
Standards via the Open Banking API industry standard and build. Open Banking and PSD2 both have
shown that they have the potential to exacerbate a number of existing risks including data loss/data
protection, cybersecurity, fraud and wider financial crime risk, which in turn could give rise to increased
costs, litigation risk and risk of regulatory investigation and enforcement activity.

Data Privacy

In connection with its processing of personal data, the Santander Group UK is subject to data protection
laws and regulations - in particular, the UK General Data Protection Regulation (as defined and interpreted
in accordance with the Data Protection Act 2018) ("UK GDPR"), and the Data Protection Act 2018
("DPA"). In the event the Santander UK Group breaches any such data protection laws, it could face
significant enforcement action and/or financial penalties as well as reputational damage, which could
ultimately have a material adverse effect on the Santander UK Group's operations, financial condition and
prospects. The Data Protection and Digital Information (No 2) Bill ("DPDI Bill 2") was introduced on 8
March 2023 and proposes a number of changes to the UK GDPR and the DPA. As at January 2024, the
DPDI Bill 2 is being considered by the House of Lords. Whilst the final form of the DPDI Bill 2 remains
subject to change as it progresses though the legislative process, if it becomes law, it may result in the
Santander UK Group having to make changes to its current data protection compliance programme which
could result in compliance and operational costs. The proposed reforms set out in the DPDI Bill 2 may also
pose a risk to the Commission's adequacy decision for the U.K. This is because the Commission may
consider that the U.K.'s data protection laws are no longer essentially equivalent to those of the EU. If the
Commission's adequacy decision for the U.K. is withdrawn, this could impact personal data flows from
entities in the EU to the Santander UK Group in the U.K. In the event this occurs, it may result in additional
costs to Santander UK in order to facilitate those data flows, to the extent those data flows are impacted,
with the U.K. being subject to EU transfer rules as a non-adequate jurisdiction.

Cybersecurity

The Santander UK Group is subject to cybersecurity regulations and cybersecurity incident reporting
requirements. Cybersecurity incident reporting often require short timeframes and there is a risk that the
Santander UK Group will fail to meet the reporting deadlines for any given cybersecurity incident. There
will be legal, reputational and regulatory risks in the event the Santander UK Group, or the third-party
providers it works with, are found to be out of compliance with these regulations and reporting
requirements.

Consumer Duty

The FCA's rules and guidance on a broad consumer duty that firms undertaking regulated activities with
retail clients must observe (the "Consumer Duty"). The Consumer Duty has been in force for open products
and services since 31 July 2023. The Consumer Duty has three elements: (i) a Consumer Principle, which
reflects the overall standards of behaviour the FCA expects from firms (a firm must act to deliver good
outcomes for retail customers), (ii) three cross-cutting rules that articulate the standards of conduct expected
under the Consumer Principle (firms must act in good faith towards retail customers, avoid causing
foreseeable harm to retail customers and enable and support retail customers to pursue their financial
objectives), and (iii) four outcomes that build on the Consumer Principle and cross-cutting rules, comprising
a suite of rules and guidance setting more detailed expectations for a firm's conduct in four areas that
represent the key elements of the firm-consumer relationship (product design and governance, price and
value, consumer understanding and consumer support). The expectations of the Consumer Duty require
firms to end unfair charges and fees, make it as easy to switch or cancel products as it was to take them out
in the first place, provide helpful and accessible customer support, act quickly to respond to customer
queries, provide timely, clear and easily understandable information to customers regarding products and
services, provide products and services that are appropriate for their customers, and focus on the real and
diverse needs of their customers, including those in vulnerable circumstances, at every stage and in each
interaction. The Consumer Duty also requires firms to monitor, evidence and report against many of the
requirements. The Santander UK Group has completed the first phase of the implementation of the
Consumer Duty which required a review of, and changes to, the Santander UK Group's products, services,
policies, systems and procedures against the FCA requirements. The second phase of the implementation
of the Consumer Duty is due by 31 July 2024 being the date on which the Consumer Duty applies to closed
products and services, and accordingly focuses on such products and services. The Consumer Duty affects
elements of the Santander UK Group's business model and strategy, the products and services it offers and
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the pricing or costs of those products and services, which may in turn affect the revenue and profits that the
Santander UK Group is able to generate. It may result in an increase in civil litigation or claims to the
Financial Ombudsman Service ("FOS") by customers alleging a breach of the standards of the Consumer
Duty or in regulatory action by the FCA. The FCA has indicated that an early area of focus for them will
be to look at firms' complaints data, in order to identify where the FOS uphold high numbers of complaints,
and that it will hold firms accountable to ensure complaints are dealt with fairly and that robust mechanisms
are in place to learn from the root causes of complaints. The FCA will continue to work across sectors to
test how the Consumer Duty has been implemented and embedded within firms and will be looking for
changes in culture across firms and evidence on how firms ensure customers receive good outcomes at any
point when they interact with a firm. Where the FCA identifies serious breaches of the Consumer Duty, it
has stated that it will take robust action, including interventions, investigations and possibly disciplinary
sanctions. If the Santander UK Group is not able to demonstrate continuous learning and improvement
when it comes to customer experience and outcomes, and compliance with the Consumer Duty more
broadly, it could lead to regulatory actions by the FCA and reputational damage arising from adverse
publicity.

Insolvency

Changes to the U.K. corporate insolvency regime were introduced through the Corporate Insolvency and
Governance Act 2020, including a pre insolvency moratorium process for corporates in financial difficulty
to give a period of time to seek a rescue or restructure and a new restructuring plan insolvency procedure
to enable debt restructures. The Finance Act 2020 re-established certain tax debts owed by corporates as
secondary preferential debts, ranking ahead of debts owed to floating charge holders. The Debt Respite
Scheme (Breathing Space Moratorium and Mental Health Crisis Moratorium) (England and Wales)
Regulations 2020 (the "Breathing Space Regulations") (which came into force on 4 May 2021) give
eligible individuals in England and Wales the ability to apply for a breathing space or mental health crisis
moratorium during which creditors may not demand payment of interest or fees that accrue, or enforce a
debt owed by the applicant. The impact these changes will have in relation to the collection and recovery
of loans to retail and corporate customers who are in financial difficulty or default continues to evolve. The
Breathing Space Regulations do not apply to mortgages, except for arrears which are uncapitalised at the
date of the application for a breathing space under the Breathing Space Regulations. There is a risk that
delays in the initiation of enforcement action in respect of the mortgage loans may result in lower recoveries
and may adversely affect the ability of the LLP to meet its obligations under the Covered Bond Guarantee.

Outsourcing and Third Party Risk Management

In March 2021, the PRA published Supervisory Statement 2/21 on outsourcing and third party risk
management (SS2/21). SS2/21 is the primary source of reference for the Santander UK Group when
interpreting and complying with its requirements on outsourcing and third-party risk management, although
it should be read alongside the European Banking Authority ("EBA") guidelines on outsourcing
arrangements, and PRA and FCA rules and guidance on outsourcing. The scope of contracts required to
meet the PRA requirements on outsourcing and third party risk management extends beyond that set out in
the EBA guidelines on outsourcing and also captures material non-outsourcing. SS2/21 also requires that
intragroup outsourcing be subject to the same requirements and expectations as external outsourcing and
should not be treated as being inherently less risky. If the Santander UK Group is unable to meet the PRA
or FCA requirements on outsourcing and third-party risk management, it may face supervisory measures,
which could in turn have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects.

Operational Resilience

In March 2021, the PRA and the FCA published Supervisory Statement 1/21 (SS1/21) and Policy Statement
21/3 (PS21/3), which set out their final rules and guidance intended to strengthen operational resilience in
the financial services sector. The operational resilience rules require the Santander UK Group to identify
its 'important business services', being those services which, if disrupted, could cause intolerable harm to
clients or pose a risk to that firm's safety and soundness or to the stability of the U.K. financial system.
Once the Santander UK Group has identified these, it must set impact tolerances for all important business
services and ensure it is able to remain within these tolerances in severe but plausible disruption scenarios.
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The Santander UK Group must comply with these requirements by no later than the end of a three-year
transitional period on 31 March 2025. If the Santander UK Group is unable to meet the PRA and FCA
requirements relating to operational resilience, it may face supervisory measures, which could in turn have
a material adverse effect on the Santander UK Group's operations, financial condition and prospects.

Climate Change

The U.K. government has announced its intention to roll out new sustainability disclosure requirements,
which will expand on those required under the TCFD framework, including transition plans to align to net-
zero, as well as a new U.K. green taxonomy. Santander UK Group Holdings plc is implementing the
recommendations of TCFD on a group level: further reporting will require additional gathering of data and
digitalisation of reporting and there will be legal, reputational and regulatory risks should Santander UK
Group Holdings plc fail to adequately report, or to demonstrate appropriate capabilities to transition and
support its customers to transition to a low carbon economy.

National Security and Investment Act

The National Security and Investment Act 2021 ("NSIA") came into force on 4 January 2022 in the U.K.,
introducing a new national security screening regime with mandatory suspensory notifications required for
corporate and financial transactions in certain sectors which meet the prescribed thresholds. The NSIA also
grants the U.K. government wide-ranging powers to intervene in transactions on national security grounds,
even where the transaction is outside of the scope of the mandatory notification regime. The U.K.
government can impose heavy criminal and civil penalties under the NSIA for non-compliance. In the event
that the U.K. government intervenes in any of the Santander UK Group's transactions and/or imposes any
related penalties on the Santander UK Group, this could result in reputational damage and could have a
material adverse effect on the Santander UK Group's operations, financial condition and prospects.

Access to Cash

FSMA 2023 grants the BoE supervisory powers to regulate the U.K. wholesale cash distribution market,
including powers to impose fines and empowers HMT to designate firms to be subject to FCA oversight
for the purpose of ensuring the reasonable provision of cash access (including free cash access). The
Santander UK Group expects itself to be a designated firm for these purposes. The FCA intends to make
rules to ensure the reasonable provision of cash withdrawal and deposit facilities and in its consultation
paper (CP23/29) outlined how it intends to use its powers, for example, by limiting the availability of
designated firms to close cash facilities, including bank branches, until any additional cash services
identified as needed are available. The new access to cash regime is likely to have implications for the
Santander UK Group's business decisions and strategy, in particular in relation to its branch network and
its participation in the wholesale cash distribution market generally. The new access to cash regime is
expected to be finalised in 2024. In the event that the BoE imposes any fines with respect to the Santander
UK Group's participation in the wholesale cash distribution market or the FCA imposes requirements on
the Santander UK Group in relation to retail cash access, this could result in reputational damage and have
a material adverse effect on the Santander UK Group's operations, financial condition and prospects.

Financial Crime

The U.K. financial crime legislative framework has been updated significantly in recent years and is subject
to regular change. The Economic Crime (Transparency and Enforcement) Act 2022 ("ECTEA")
significantly streamlined the process of making sanctions and empowered the Office of Financial Sanctions
Implementation ("OFSI") to enforce sanctions on a strict liability basis. ECTEA also introduced a Register
of Overseas Entities at Companies House with the aim of providing greater transparency in the U.K.
property market by requiring overseas entities to register with Companies House. ECTEA was followed by
the Economic Crime and Corporate Transparency Act 2023 ("ECCTA"). ECCTA includes reforms to
Companies House over a multi-year period, a reform of the identification doctrine (broadening the scope
of corporate criminal liability by making corporates criminally liable for the conduct of senior managers
acting within the scope of their authority), the introduction of a new offence of failure to prevent fraud and
the expansion creation of inter-bank information sharing for the purposes of detecting and preventing
economic crime. Many of these provisions are due to come into force in 2024. 2024 may also see a number
of other financial services legal and regulatory changes. These include changes to the treatment of domestic
politically exposed persons, as set out in FSMA 2023, new proposals for a 'Suspended Accounts Scheme'
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as set out in the Criminal Justice Bill 2023-24, possible changes to account closure rules, mandatory APP
scam reimbursement rules (as mentioned above in the risk factor entitled "The Santander UK Group is
subject to substantial and evolving regulation and governmental oversight - Payments") and potential
changes to the Money Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer)
Regulations 2017 ("MLRs"). The U.K. government is also expected to continue to take forward a series of
non-legislative reforms that will impact the financial crime landscape, as committed to in keynote strategic
publications, such as the Economic Crime Plan 2 and Fraud Strategy. The expansion of criminal liability
under these reforms brings with it financial risk in the form of penalties and reputational risk, while
continued compliance with the changing UK financial crime framework may expose the Santander UK
Group to increased operational and compliance costs, each of which would in turn have a material adverse
effect on the Santander UK Group's operations, financial condition and prospects.

The Santander UK Group may become subject to the provisions of the Banking Act 2009, including
bail-in and write down powers

The special resolution regime set out in the Banking Act 2009 (the "Banking Act") provides HMT, the
BoE, the PRA and the FCA with a variety of powers for dealing with U.K. deposit taking institutions (and,
in certain circumstances, their holding companies) that are failing or likely to fail, including: (i) to take a
bank or bank holding company into temporary public ownership; (ii) to transfer all or part of the business
of a bank to a private sector purchaser; or (iii) to transfer all or part of the business of a bank to a 'bridge
bank'. The special resolution regime also comprises a separate insolvency procedure and administration
procedure each of which is of specific application to banks. These insolvency and administration measures
may be invoked prior to the point at which an application for insolvency proceedings with respect to a
relevant institution could be made.

If an instrument or order were made under the Banking Act in respect of an entity in the Santander UK
Group, such instrument or order (as the case may be) may, among other things: (i) result in a compulsory
transfer of shares or other securities or property of such entity; (ii) have an impact on the rights of the
holders of shares or other securities issued by the Santander UK Group or such entity or result in the
nullification or modification of the terms and conditions of such shares or securities; or (iii) result in the
de-listing of the shares and/or other securities of such entity. In addition, such an order may affect matters
in respect of the Santander UK Group or such entity and/or other aspects of the shares or other securities
of the Santander UK Group or such entity, which may negatively affect the ability of the Santander UK
Group or such entity to meet its obligations in respect of such shares or securities.

Further, amendments to the Insolvency Act 1986 and secondary legislation have introduced changes to the
treatment and ranking of certain debts with the result that certain eligible deposits will rank in priority to
the claims of ordinary (i.e. non-preferred) unsecured creditors in the event of an insolvency. This may
negatively affect the ability of unsecured creditors to recover sums due to them in an insolvency scenario.

If a "bail-in" order were made under the Banking Act as amended by The Financial Services (Banking
Reform) Act 2013 (see further "Regulation of the Santander UK Group — The Banking Act 2009"), such an
order would be based on the principle that any creditors affected by the "bail-in" order should receive no
less favourable treatment than they would have received had the bank entered into insolvency immediately
before the coming into effect of the bail-in power. The bail-in power includes the power to cancel or write
down (in whole or in part) certain liabilities or to modify the terms of certain contracts for the purposes of
reducing or deferring the liabilities of a bank under resolution and the power to convert certain liabilities
into shares (or other instruments of ownership) of the bank. Certain liabilities are excluded from the scope
of the bail-in powers, including liabilities to the extent that they are secured (such as the rights of the
Covered Bondholders in respect of the Covered Bond Guarantee to the extent they are secured). There can
be no assurance that Covered Bondholders will not be adversely affected by the amendments and/or any
action taken under the new bail-in power. The bail-in power under the Banking Act may potentially be
exercised in respect of any unsecured debt securities issued by a bank under resolution or an entity in the
Santander UK Group, regardless of when they were issued. Accordingly, the bail-in power under the
Banking Act could be exercised in respect of the Santander UK Group's debt securities. Public financial
support would only be used as a last resort, if at all, after having assessed and utilised, to the maximum
extent practicable, the resolution tools including the bail-in tool and the occurrence of circumstances in
which bail-in powers would need to be exercised in respect of the Santander UK Group or any entity in the
Santander UK Group would have a material adverse effect on the Santander UK Group's operations,
financial condition and prospects.
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The PRA also has the power to make rules requiring a parent undertaking of a bank to make arrangements
to facilitate the exercise of resolution powers, including a power to require a member of a banking group
to issue debt instruments. The exercise of such powers could have an impact on the liquidity of the
Santander UK Group's debt instruments and could materially increase the Santander UK Group's cost of
funding.

In addition, the resolution authorities have the power to require institutions and groups to make structural
changes to ensure legal and operational separation of 'critical functions' from other functions where
necessary, or to require institutions to limit or cease existing or proposed activities in certain circumstances.
As a result, the Santander UK Group is required to identify such 'critical functions' as part of its resolution
and recovery planning. If used in respect of the Santander UK Group, these ex ante powers could have a
material adverse effect on the Santander UK Group's operations, financial condition and prospects.

The Santander UK Group must comply with laws and regulations relating to anti-money laundering,
anti-terrorism, anti-bribery and corruption, sanctions and preventing the facilitation of tax evasion.
Failure to prevent, detect or deter any illegal or improper activities could have a material adverse
effect on the Santander UK Group's operations, financial condition or prospects

The Santander UK Group is required to comply with applicable laws and regulations relating to anti-money
laundering ("AML"), counter-terrorism financing ("CTF"), anti-bribery and corruption, sanctions,
preventing the facilitation of tax evasion and other laws and regulations in the jurisdictions in which the
Santander UK Group operates. These laws and regulations require the Santander UK Group, among other
things, to conduct customer due diligence (including in respect of sanctions and politically-exposed person
screening), ensure customer and transaction information is appropriately recorded, monitored and kept up
to date and implement effective financial crime policies and procedures detailing what is required from
those responsible in order to counter financial crime risks with the aim to prevent the facilitation of bribery
tax evasion and fraud by its employees or associated persons. Santander UK Group's staff are obligated to
report suspicious transactions and activity to appropriate law enforcement. The policies and procedures
require the implementation and embedding of effective controls and monitoring within the businesses of
the Santander UK Group, which in turn requires ongoing changes to systems, technology and operational
activities.

The Santander UK Group is also required to conduct financial crime training for its staff. Comprehensive
and risk based financial crime training at a group-wide and business unit level is a key element of effective
controls, with the FCA providing guidance on expectations within its Financial Crime Guide and the Joint
Money Laundering Steering Group ("JMLSG") providing guidance on the practical interpretation of U.K.
AML and CTF legislation. Financial crime is continually evolving and this requires proactive and adaptable
responses from the Santander UK Group so that it is able to deter, detect and disrupt threats and criminality
effectively. Even known threats can never be fully eliminated, and there may be instances where the
Santander UK Group could be used by other parties to engage in money laundering and other illegal or
improper activities. The Santander UK Group's staff, whom the Santander UK Group rely heavily upon to
identify such activities and report them, have varying degrees of experience in recognising criminal tactics,
making effective bank-wide mandatory and specialist training provided by the Santander UK Group
Economic Crime Academy more pertinent.

Where the Santander UK Group outsources any of its customer due diligence, customer screening or anti
financial crime operations, it remains responsible and accountable for full compliance and any breaches. If
the Santander UK Group is unable to apply the necessary scrutiny and oversight, or if such oversight proves
insufficient to detect illegal or improper activities, there remains a risk of regulatory breach and this could
have a material adverse effect on the Santander UK Group's operations, financial condition and prospects.

Over the last decade, laws and regulations relating to financial crime have become, and may continue to
become, increasingly complex and detailed. Consequently, financial crime risk has become, the subject of
enhanced regulatory scrutiny and supervision by regulators globally, which continues to intensify. To
manage regulatory scrutiny, the Santander UK Group continues to improve its systems, adopt more
sophisticated monitoring and enhance the skill set of its compliance personnel. Navigating the increasing
complexity of financial crime regulation is a significant challenge, involving overlapping requirements
between different legislation, and, in some instances, conflicts of laws. The divergence of policy approaches
between the EU, U.K. and U.S. in the area of economic sanctions and the evolving financial and trade
sanctions imposed on Russia and Belarus due to the war in Ukraine, require additional immediate and
longer-term sanctions risk management and compliance efforts for the Santander UK Group.

43



U.K. AML and CTF legislation continues to change (for instance through the enactment of the ECCTA,
the introduction of requirements regarding proliferation financing as introduced by the U.K.'s money
laundering regulations and regular updates to the U.K.'s list of third countries identified as high-risk
countries) recent updates to beneficial ownership discrepancy reporting requirements detailed in the U.K.'s
money laundering regulations, or the recent launch of the Register of Overseas Entities and the associated
compliance regime, which is reflected where appropriate within the Santander UK Group's AML and CTF
policies and procedures, with additional training and guidance required for employees. While legislative
changes can offer opportunities to increase effectiveness and efficiency in the overall anti-financial crime
system, there are also risks of divergence from the Banco Santander Group's legislative and regulatory
requirements via Banco Santander and the EU. Significant change could adversely impact the Santander
UK Group's business by increasing its operational and compliance costs and reducing the value of its assets
and operations, which would in turn have a material adverse effect on the Santander UK Group's operations,
financial condition and prospects.

If the Santander UK Group is unable to fully comply with applicable laws, regulations and expectations, its
regulators and relevant law enforcement agencies have the ability and authority to pursue civil and criminal
proceedings against it, to impose significant fines and other penalties on it, including requiring a complete
review of the Santander UK Group's business systems, day-to-day supervision by external consultants,
imposing restrictions on the conduct of the Santander UK Group's business and operations and ultimately
the revocation of the Santander UK Group's banking licence. The reputational damage to its business and
brand could be severe if the Santander UK Group was found to have materially breached AML, CTF, anti-
bribery and corruption, anti-tax evasion or sanctions requirements. The Santander UK Group's reputation
could also suffer if it were unable to protect the Santander UK Group's customers or its business from being
used by criminals for illegal or improper purposes. Criminal penalties could be imposed upon individuals
employed by the Santander UK Group. Any of these outcomes could have a material adverse effect on the
Santander UK Group's operations, financial condition and prospects.

The Santander UK Group has been, and may in the future be, subject to negative coverage in the media
about the Santander UK Group or the Santander UK Group's clients, including with respect to alleged
conduct such as failure to detect and/or prevent any financial crime activities or comply with financial crime
compliance regulations. Negative media coverage of this type about the Santander UK Group, whether it
has merit or not, could materially and adversely affect the Santander UK Group's reputation and perception
among current and potential clients, investors, vendors, partners, regulators and other third parties, which
in turn could have a material adverse effect on the Santander UK Group's operating results, financial
condition and prospects as well as damage the Santander UK Group's customers' and investors' confidence
and the market price of the Santander UK Group's securities.

At an operational level, geo-political, economic, social and technological changes can provide opportunities
to financial criminals and alter the risks posed to banks. Effective intelligence and monitoring systems
within strengthened public/private partnerships supported by improved national capabilities to share
knowledge on emerging risks and information pre-suspicion are required to help manage these risks.
However, there can be no guarantee that any intelligence shared by public authorities or other financial
institutions will be accurate or effective in helping the Santander UK Group to combat financial crime, and
if, despite such efforts, the Santander UK Group fails to combat financial crime effectively then this could
have a material adverse effect on the Santander UK Group's operations, financial condition and prospects.

In addition, while the Santander UK Group reviews its relevant counterparties' internal policies and
procedures (for example, under its correspondent banking relationships) with respect to such matters, the
Santander UK Group, to a large degree, requires relevant counterparties to maintain and properly apply
their own appropriate anti-financial crime procedures to reduce the risk of being used as a conduit for
money laundering without its knowledge. There are also risks that other third parties, such as suppliers, and
those considered 'associated parties' under the Bribery Act 2010 could be involved in financial crime. If the
Santander UK Group is associated with, or even accused of being associated with, financial crime (or a
business involved in financial crime), then its reputation could suffer and it could become subject to civil
or criminal proceedings that could result in penalties, sanctions and legal enforcement (including being
added to "black lists" that would prohibit certain parties from engaging in transactions with it), any one of
which could have a material adverse effect on the Santander UK Group's operations, financial condition
and prospects.
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The Santander UK Group is subject to tax-related risks

The Santander UK Group is subject to the substance and interpretation of U.K. tax laws and is subject to
routine review and audit by tax authorities in relation thereto. The Santander UK Group's interpretation or
application of these tax laws may differ from those of the relevant tax authorities. While the Santander UK
Group provides for potential tax liabilities that may arise on the basis of the amounts expected to be paid
to the tax authorities, the amounts ultimately paid may differ materially from the amounts provided
depending on the ultimate resolution of such matters. In general, changes to tax laws and tax rates, including
as a result of policy changes by governments and/or regulators, and penalties for failing to comply with
such changes, could have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects. Some of these changes may be specific to the banking/financial services sectors
and therefore result in the Santander UK Group incurring an additional tax burden when compared to other
industry sectors.

The Santander UK Group is exposed to risk of loss and damage from civil litigation and/or criminal
legal and regulatory proceedings

The Santander UK Group faces various legal and regulatory issues that have given rise and may give rise
to civil or criminal litigation, arbitration, and/or criminal, tax, administrative and/or regulatory
investigations, inquiries or proceedings. Failure to adequately manage the risks arising in connection with
legal and regulatory issues, including the Santander UK Group's obligations under existing applicable laws
and regulations or its contractual obligations, including arrangements with its customers and suppliers, or
failure to properly implement applicable laws and regulations could result in significant loss or damage
including reputational damage, all of which could have a material adverse effect on the Santander UK
Group's operations, financial condition and prospects.

Additionally, the current regulatory environment, with the continuing heightened supervisory focus,
combined with the forthcoming regulatory change initiatives, will lead to material operational and
compliance costs. Relevant risks include:

o Regulators, agencies and authorities with jurisdiction over the Santander UK Group, including the
BoE, the PRA and the FCA, HMT, HM Revenue & Customs ("HMRC"), the CMA, the ICO, the
FOS, the PSR, the SFO, the National Crime Agency ("NCA"), OFSI or the courts, may determine
that certain aspects of the Santander UK Group's business have not been or are not being conducted
in compliance with applicable laws or regulations (or that policies and procedures are inadequate
to ensure compliance), or, in the case of the FOS, with what is fair and reasonable in the FOS's
opinion. Changes in policy, laws and regulations including in relation to SME dispute resolution
and liability for APP fraud and unauthorised payment fraud, may have significant consequences
and lead to material implementation, operational and compliance costs.

o An adverse finding by a regulator, agency or authority could result in the need for extensive
changes in systems and controls, business policies, and practices coupled with suspension of sales,
restrictions on conduct of business and operations, withdrawal of services, customer redress, fines
and reputational damage.

o The increased focus on competition law in financial services and concurrent competition
enforcement powers for the FCA and PSR may increase the likelihood of competition law related
inquiries or investigations initiated by either the CMA or these authorities. The Santander UK
Group may be liable for damages to third parties harmed by the Santander UK Group's conduct of
business. For competition law, there are efforts by governments across Europe to promote private
enforcement as a means of obtaining redress for harm suffered as a result of competition law
breaches. Under the Consumer Rights Act 2015, there is scope for class actions to be used to allow
the claims of a whole class of claimants to be heard in a single action in both follow-on and
standalone competition cases. The U.K. has seen a sharp increase in recent years in the number of
class action claims being issued in the Competition Appeals Tribunal on this basis.

o The alleged historical or current misselling of, or misconduct in relation to, financial products,
including the alleged misselling of Payment Protection Insurance (PPI), the alleged overcharging
of interest, the alleged inappropriate sale of interest-only mortgages, the alleged unfair use of the
standard variable rate in connection with mortgages, the alleged non-disclosure of commission,
including auto finance related commission giving rise to an alleged unfair relationship, or alleged
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misconduct as a result of having sales practices and/or rewards structures that are deemed to have
been inappropriate, has given rise to and may in the future give rise to a risk of complaints to FOS
and/or civil litigation (including claims management company driven legal or complaints
campaigns) (see Note 31 to the Issuer's Annual Report for the year ended 31 December 2023 for
further details of legal actions and regulatory matters involving the Santander UK Group). Such
matters may in the future give rise to the risk of regulatory enforcement action requiring the
Santander UK Group to amend sales processes, withdraw products or provide restitution to
affected customers, any of which may require additional provisions to be recorded in the Santander
UK Group's financial statements and could adversely impact future revenues from affected
products.

The Santander UK Group may have held and may continue to hold bank accounts for entities or
have relationships with entities such as third parties that might be or are subject to scrutiny from
various regulators and authorities, including the SFO, the NCA and regulators in the U.S. and
elsewhere, which has led and could in the future lead to the Santander UK Group's conduct being
reviewed as part of any such scrutiny.

The Santander UK Group is (and will continue from time to time to be) subject to certain legal or
regulatory investigations, inquiries and proceedings, both civil and criminal including in
connection with the Santander UK Group's lending and payment activities, treatment of customers,
relationships with the Santander UK Group's employees, financial crime, and other commercial or
tax matters (see Note 31 to the Issuer's Annual Report for the year ended 31 December 2023 for
legal actions and regulatory matters involving the Santander UK Group). These may be brought
against the Santander UK Group under U.K. legal or regulatory processes, or under legal or
regulatory processes in other jurisdictions, such as the EU and the U.S., in circumstances where
overseas regulators and authorities may have jurisdiction by virtue of its activities or operations.

In view of the inherent difficulty of predicting the outcome of legal or regulatory proceedings,
particularly where opportunistic claimants seek very large or indeterminate damages, cases present
novel legal theories, involve a large number of parties or are in the early stages of discovery, or
where the approaches of regulators or authorities to legal or regulatory issues and sanctions applied
are subject to change, the Santander UK Group cannot state with confidence what the eventual
outcome of any pending matters will be and any such pending matters are not disclosed by name
because they are under assessment. The Santander UK Group's provisions in respect of any
pending legal or regulatory proceedings are made in accordance with relevant accounting
requirements. These provisions are reviewed periodically. However, in light of the uncertainties
involved in such legal or regulatory proceedings, there can be no assurance that the ultimate
resolution of these matters will not exceed the provisions currently accrued by the Santander UK
Group. As a result, the outcome of a particular matter (whether currently provided or otherwise)
could have a material adverse effect on the Santander UK Group's operations, financial condition
and prospects.

The developing legal and regulatory regime in which the Santander UK Group operates requires
it to be compliant across all aspects of its business, including the training, authorisation and
supervision of personnel and the development of systems, processes and documentation. If the
Santander UK Group fails to be compliant with relevant law or regulation, there is a risk of an
adverse impact on its business from more proactive regulatory intervention (including by any
overseas regulator which establishes jurisdiction), investigation and enforcement activity leading
to sanctions, fines, civil or criminal penalties, or other action imposed by or agreed with the
regulatory authorities, as well as increased costs associated with responding to regulatory inquiries
and defending regulatory actions. Customers of financial services institutions, including the
Santander UK Group's customers, may seek redress if they consider that they have suffered loss
for example as a result of the mis-selling of a particular product, or through incorrect application
or enforcement of the terms and conditions of a particular product or in connection with a
competition law infringement and the Santander UK Group's rights under a contract with its
customers may in certain circumstances be unenforceable or otherwise impaired.

The Financial Services and Markets Act 2000 (Designated Consumer Bodies) Order 2013 (the
"Designated Consumer Bodies Order") was made on 16 December 2013 and came into force on
1 January 2014. The Designated Consumer Bodies Order designates the National Association of
Citizens Advice Bureaux, the Consumers' Association, the General Consumer Council for
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Northern Ireland and the National Federation of Self Employed and Small Businesses as consumer
bodies that may submit a 'super-complaint' to the FCA. A 'super-complaint' is a complaint made
by any of these designated consumer bodies to the FCA on behalf of consumers of financial
services where it considers that a feature, or a combination of features, of the market for financial
services in the U.K. is seriously damaging the interests of these customers. Complaints about
damage to the interests of individual consumers will continue to be dealt with by the FOS. If a
'super-complaint’ were to be made against a Santander UK Group entity by a designated consumer
body under the Designated Consumer Bodies Order, any response published or action taken by
the FCA could have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects.

Given the: (i) requirement for compliance with an increasing volume of relevant laws and regulations; (ii)
more proactive regulatory intervention and enforcement and more punitive sanctions and penalties for
infringement; (iii) inherent unpredictability of litigation; (iv) evolution of the jurisdiction of FOS and CMA
and related impacts; (v) development of a voluntary dispute resolution service to oversee the resolution of
historic complaints from SMEs that meet the relevant eligibility criteria and new complaints from SMEs
that would be outside the FOS' proposed revised jurisdiction; (vi) introduction of a voluntary code to
enhance protection for customers who are victims of APP fraud; and (vii) high volume of new regulations
or policy changes from multiple regulators and authorities which the Santander UK Group is mandated to
implement within compressed timescales; it is possible that related costs or liabilities could have a material
adverse effect on the Santander UK Group's operations, financial condition and prospects.

Operational Risks

Failure to successfully apply or to improve the Santander UK Group's credit risk management
systems could have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects

As a commercial banking group, one of the main types of risks inherent in the Santander UK Group's
business is credit risk. For example, an important feature of the Santander UK Group's credit risk
management system is to employ the Santander UK Group's own credit rating system to assess the particular
risk profile of a customer. This system is primarily generated internally, but in the case of counterparties
with a global presence, also builds off the credit assessment assigned by other Banco Santander Group
members. As this process involves detailed analysis of the customer or credit risk, taking into account both
quantitative and qualitative factors, it is subject to human and IT systems errors. Where exercising their
judgement on current or future credit risk behaviour of the Santander UK Group's customers, the Santander
UK Group's employees may not always be able to assign a correct credit rating, which may result in a larger
exposure to higher credit risks than indicated by the Santander UK Group's risk rating system. The
Santander UK Group may not be able to detect all possible risks before they occur, or its employees may
not be able to effectively apply its credit policies and guidelines due to limited tools available to the
Santander UK Group, which may increase its credit risk.

Any failure to effectively apply, consistently monitor and refine the Santander UK Group's credit risk
management systems may result in an increase in the level of non-performing loans and higher losses than
expected, which could have a material adverse effect on the Santander UK Group's operations, financial
condition and prospects.

The Santander UK Group's business is subject to risks related to data and adverse impacts on
operations if data management policies and procedures are not sufficiently robust

The Santander UK Group's operations rely on the effective use of data to manage and grow its business and
deliver the overall strategy. The Santander UK Group uses data to serve its customers, satisfy its regulatory
requirements and run its operations. If the Santander UK Group data is not accurate and timely, this could
impact its ability to serve customers, operate with resiliency or meet regulatory requirements. From a
business perspective, accurate and detailed customer data is critical for delivering customer expectations in
terms of new and improved products and services. Lack of good quality data could also result in competitive
disadvantages by increasing costs in terms of manual interventions, adjustments, and reconciliations.
Investment is continuously being made in data tools and in maturing a strong data culture across the
organisation to address some of the data challenges and prepare a strong foundation for the future. Any
such failure to effectively use data or maintain effective data management policy and procedures could
have a material adverse effect on the Santander UK Group's operations, financial condition and prospects.
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The Santander UK Group's business is subject to risks related to cybersecurity

The Santander UK Group's systems, software and networks may be vulnerable to unauthorised access,
misuse, computer viruses or other malicious code and other events that could have a security impact. The
interception, misuse or mishandling of personal, confidential or proprietary information sent to or received
from a client, vendor, service provider, counterparty or third party could result in legal liability, regulatory
action and reputational harm, and therefore have a material adverse impact on the Santander UK Group's
operations, financial condition and prospects.

In particular, in recent years the computer systems of companies and organisations have been targeted by
cyber criminals, activists and nation-state-sponsored groups. Like other financial institutions, the Santander
UK Group manages and holds confidential personal information of customers in the conduct of its banking
operations, as well as a large number of assets. Consequently, the Santander UK Group has been, and
continues to be, subject to a range of cybersecurity threats, such as ransomware, malware via the supply
chain, phishing and denial of service.

Cybersecurity incidents could result in the loss of significant amounts of customer data and other sensitive
information, as well as significant levels of liquid assets (including cash). In addition, cybersecurity
incidents could give rise to the disablement of the Santander UK Group's digital systems used to service its
customers. Any material disruption or degradation of the Santander UK Group's systems could cause
information, including data related to customer requests, to be lost or to be delivered to the Santander UK
Group's clients with delays or errors, which could reduce demand for the Santander UK Group's services
and products. As attempted attacks continue to evolve in both scope and sophistication, the Santander UK
Group may incur significant costs to modify or enhance its protective measures against such attacks, or to
investigate or remediate any vulnerability or resulting breach, or in communicating any cybersecurity
incidents to its customers. If the Santander UK Group fails to effectively manage its cybersecurity risk, by
for example, failing to adhere to its cybersecurity policies, procedures or controls, the impact could be
significant and may include harm to the Santander UK Group's reputation and make the Santander UK
Group liable for the payment of customer compensation, regulatory penalties and fines. Factors such as
failing to apply critical security patches from its technology providers, to manage out obsolete technology
or to update the Santander UK Group's processes in response to new threats could also give rise to these
consequences, which, if they occur, could have a material adverse effect on the Santander UK Group's
operations, financial condition and prospects. This might also include significant increases in the premiums
paid on cyber insurance policies or changes to policy limits and cover.

In addition, the Santander UK Group may also be affected by cybersecurity incidents against national
critical infrastructures in the U.K. or elsewhere, for example, the telecommunications network or cloud
computing service providers used by the Santander UK Group. In common with other financial institutions
the Santander UK Group is dependent on such networks to provide digital banking services to its customers,
connect its systems to suppliers and counterparties, and allow its staff to work remotely. Any cybersecurity
incidents against these networks could negatively affect its ability to service its customers. As the Santander
UK Group does not operate these networks it has limited ability to protect the Santander UK Group's
business from the adverse effects of cybersecurity incidents against them or against its counterparties and
key national and financial market infrastructure. Further, the domestic and global financial services
industry, including key financial market infrastructure, may be the target of cybersecurity disruption and
attack by cyber criminals, activists or geo-political activists looking to cause economic instability.

The Santander UK Group is exposed to risk from potential non-compliance with regulations, policies,
employee misconduct, human error, negligence and deliberate acts of harm or dishonesty, including
fraud

The Santander UK Group is exposed to risk from potential non-compliance with policies, employee
misconduct, human error, negligence and deliberate acts of harm or dishonesty, including fraud. It is not
always possible to deter or prevent employee misconduct or non-compliance with policies and such errors,
acts, omissions and failures and the precautions the Santander UK Group takes to detect and prevent this
activity may not always be effective. Any instances could result in regulatory sanctions and cause
reputational or financial harm, and therefore have a material adverse effect on the Santander UK Group's
operations, financial condition and prospects.
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Any failure to effectively manage changes in the Santander UK Group's information technology
infrastructure and management information systems in a timely manner could have a material
adverse effect on the Santander UK Group's operations, financial condition and prospects

The Santander UK Group's businesses and its ability to remain competitive depends to a significant extent
upon the functionality of its information technology systems and on its ability to upgrade, evolve and
expand the capacity of its information technology infrastructure on a timely and cost-effective basis. The
proper functioning of the Santander UK Group's financial control, risk management, credit analysis and
reporting, accounting, customer service, financial crime, conduct and compliance and other information
technology systems, as well as the communication networks between branches and main data processing
centres, are critical to its customers, businesses and its ability to compete. Investments and improvements
in the Santander UK Group's information technology infrastructure are regularly reviewed with a view to
retain competitive advantage and to ensure that resilience remains within acceptable levels. Conversely,
any failure to effectively improve, evolve, expand or upgrade its information technology infrastructure and
management information systems in a timely manner could have a material adverse effect on the Santander
UK Group's operations, financial condition and prospects and could cause reputational damage to the
Santander UK Group.

From time to time the Santander UK Group is required to migrate information relating to its customers to
new information technology systems. Any failure to manage such migration effectively and efficiently
could have a negative impact on the Santander UK Group's ability to provide services to its customers and
could cause financial and reputational damage to the Santander UK Group, along with regulatory scrutiny
and potential enforcement action.

The Santander UK Group expects changes to its programmes of systems to have an impact on its risk
profile, from a technology, environmental, social and corporate governance and regulatory perspective.
Whether it is the opportunities from adoption of cloud technology, systems to support important regulatory
initiatives, or the desire to identify, prioritise and remove obsolete systems from operations, the operational
risk associated with changes to programmes of systems is likely to increase and this will therefore remain
an area of key focus in the Santander UK Group's risk management. While internal controls aim to reduce
the risk to acceptable levels, there can be no assurance that the Santander UK Group will not suffer material
losses from such operational risks in the future, which could have a material adverse impact on the
Santander UK Group's operations, financial condition and prospects.

The Santander UK Group may be exposed to unidentified or unanticipated risks despite its risk
management policies, procedures and methods and may be exposed to risk related to errors in the
Santander UK Group's risk modelling

The management of risk is an integral part of the Santander UK Group's activities. The Santander UK
Group seeks to monitor and manage its risk exposure through a variety of risk reporting systems. While the
Santander UK Group employs a broad and diversified set of risk monitoring and risk mitigation techniques
and strategies, they may not be fully effective in mitigating the Santander UK Group's risk exposure in all
economic market environments or against all types of risk, including risks that the Santander UK Group
fails to identify or anticipate.

Some of Santander UK Group's tools and metrics for managing risk are based upon its use of observed
historical market behaviour. The Santander UK Group applies statistical and other tools to these
observations to arrive at quantifications of its risk exposures. These tools and metrics may fail to predict
future risk exposures. These risk exposures could, for example, arise from factors the Santander UK Group
did not anticipate or correctly evaluate in its statistical models. This would limit its ability to manage its
risks. The Santander UK Group's losses thus could be significantly greater than the historical measures
indicate. In addition, the Santander UK Group's quantified modelling does not take all risks into account.
The Santander UK Group's more qualitative approach to managing those risks could prove insufficient,
exposing it to material, unanticipated losses. The Santander UK Group could face adverse consequences as
a result of decisions, which may lead to actions by management, based on models that include errors or are
otherwise inadequately developed, implemented or used, or as a result of the modelled outcome being
misunderstood. If existing or potential customers or counterparties believe its risk management is
inadequate, they could take their business elsewhere or seek to limit their transactions with the Santander
UK Group. These occurrences could have a material adverse effect on the Santander UK Group's
operations, financial condition and prospects.
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The Santander UK Group relies on third parties for important infrastructure support, products and
services

Third-party providers provide key components of the Santander UK Group's business infrastructure such
as loan and deposit servicing systems, back office and business process support, information technology
production and support, internet connections and network access. Relying on these third party providers is
a source of operational risk, including with respect to security breaches affecting its third parties and other
parties that interact with these providers. As the use and depth of the Santander UK Group's relationship
with third parties increases, including the use of artificial intelligence and cloud-based services, the
Santander UK Group increasingly faces the risk of operational failure with respect to its systems. The
Santander UK Group may be required to take steps to protect the integrity of its operational systems, thereby
increasing its operational costs. In addition, any problems caused by these third parties, including as a result
of them not providing the Santander UK Group their services for any reason, or performing their services
poorly, could adversely affect the Santander UK Group's ability to deliver products and services to
customers and otherwise conduct its business, which could lead to reputational damage, litigation and
regulatory investigations and intervention. Replacing these third party vendors or affiliates could also entail
significant delays and expense. Further, the operational and regulatory risk the Santander UK Group faces
as a result of these arrangements may be increased to the extent that it restructures such arrangements. Any
restructuring could involve significant expense to the Santander UK Group and entail significant delivery
and execution risk which could have a material adverse effect on the Santander UK Group's operations,
financial condition and prospects.

The Santander UK Group relies on recruiting, retaining and developing appropriate senior
management and skilled personnel

The Santander UK Group's continued success depends in part on the continued service of key members of
its senior executive team and other key employees. The ability to continue to attract, develop, train, motivate
and retain highly qualified and talented professionals is a key element of the Santander UK Group's strategy.
The successful implementation of the Santander UK Group's strategy depends on the availability of skilled
and appropriate management, both at the Santander UK Group's head office and in each of its business
units. There is also an increasing demand for the Santander UK Group to hire individuals with STEM skills.
Such individuals are very sought after by all organisations, not just the banking industry, and thus the
Santander UK Group's ability to attract and hire this talent will determine how quickly the bank is able to
respond to technological change. In light of a shortage of skills currently being seen across the U.K., it is
increasingly challenging to recruit and retain talent for all roles, with subject matter expert and technology
roles offering the biggest challenges.

If the Santander UK Group fails to staff its operations appropriately, or loses one or more of its key senior
executives or other key employees and fails to replace them in a satisfactory and timely manner, it could
have a material adverse effect on the Santander UK Group's operations, financial condition and prospects.

In addition, the financial services industry has and may continue to experience more stringent regulation of
employee compensation, which could have an adverse effect on the Santander UK Group's ability to hire
or retain the most qualified employees. If the Santander UK Group fails or is unable to attract and
appropriately develop, motivate and retain qualified professionals, it could have a material adverse effect
on the Santander UK Group's operations, financial condition and prospects.

Financial Reporting Risk

The Santander UK Group's financial statements are based in part on judgements and accounting
estimates which, if inaccurate, could cause material misstatement of the Santander UK Group's
future financial results and financial condition.

The preparation of the Santander UK Group's consolidated financial statements in accordance with IFRS
requires management to make judgements, estimates and assumptions in applying the accounting policies
that affect the reported amounts of assets, liabilities, income and expenses. Due to the inherent uncertainty
in making estimates, actual results reported in future periods may be based on amounts which differ from
those estimates. Estimates, judgements and assumptions are continually evaluated and are based on
historical experience and other factors, including expectations of future events that are believed to be
reasonable under the circumstances. There has been no change in the inherent sensitivity of the areas of
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judgement in the period. Management has considered the impact of developments in principal risks and
uncertainties, as set out in the Risk review, on critical judgements and accounting estimates.

The significant judgements, apart from those involving estimation, made by management in applying the
Santander UK Group's accounting policies in these financial statements (key judgements) and the key
sources of estimation uncertainty that may have a significant risk of causing a material adjustment to the
carrying amount of assets and liabilities within the next financial year (key estimates), which together are
considered critical to the Santander UK Group's results and financial position, are set out in Note 1 to the
Issuer's Annual Report for the year ended 31 December 2023 in 'Critical judgements and accounting
estimates'. Any material differences between estimates and actual results reported in any given financial
period, or any material adjustments to the carrying amount of assets and liabilities, could result in
reputational damage to the Santander UK Group and could have a material adverse effect on the Santander
UK Group's future financial results and financial condition.

Changes in accounting standards could affect reported earnings

The accounting standard setters and other regulatory bodies periodically change the financial accounting
and reporting standards that govern the preparation of the Santander UK Group's consolidated financial
statements. These changes can materially affect how the Santander UK Group records and reports its
financial condition and financial results. In some cases, the Santander UK Group could be required to apply
a new or revised standard retroactively, resulting in the restatement of prior period financial statements.
Any change in reported earnings as a result of the foregoing could have a material adverse effect on the
Santander UK Group's future financial results and financial condition.

RISK FACTORS RELATING TO THE COVERED BONDS
Finite resources available to the LLP to make payments due under the Covered Bond Guarantee

The LLP's ability to meet its obligations under the Covered Bond Guarantee will depend on (i) the realisable
value of Selected Loans and their Related Security in the Portfolio, (ii) the amount of Revenue Receipts
and Principal Receipts generated by the Portfolio and the timing thereof, (iii) amounts received from, and
payable to, the Swap Providers and (iv) the receipt by it of credit balances and interest on credit balances
on the GIC Account, if applicable, and the other LLP Accounts. The LLP will not have any other source of
funds available to meet its obligations under the Covered Bond Guarantee.

If, following the occurrence of an LLP Event of Default and service of an LLP Acceleration Notice, the
Security created by or pursuant to the Deed of Charge is enforced, the Charged Property may not be
sufficient to meet the claims of all the Secured Creditors, including the Covered Bondholders.

If, following enforcement of the Security constituted by or pursuant to the Deed of Charge, the Secured
Creditors have not received the full amount due to them pursuant to the terms of the Transaction
Documents, then they may still have an unsecured claim against the Issuer for the shortfall. There is no
guarantee that the Issuer will have sufficient funds to pay that shortfall.

Covered Bondholders should note that the Asset Coverage Test has been structured to ensure that the
Adjusted Aggregate Loan Amount is equal to or greater than the Sterling Equivalent of the aggregate
Principal Amount Outstanding of the Covered Bonds for so long as Covered Bonds remain outstanding,
which should reduce the risk of there being a shortfall (although there is no assurance of this) (see "Summary
of the Principal Documents — LLP Deed — Asset Coverage Test"). The Asset Coverage Test and the Yield
Shortfall Test have in the aggregate been structured to ensure that the Asset Pool is sufficient to pay amounts
due on the Covered Bonds and senior ranking expenses which will include costs relating to the maintenance,
administration and winding-up of the Asset Pool whilst the Covered Bonds are outstanding. However no
assurance can be given that the Asset Pool will yield sufficient amounts for such purpose.

LLP only obliged to pay Guaranteed Amounts when the same are Due for Payment

Following service of a Notice to Pay (but prior to service of an LLP Acceleration Notice) the LLP will be
obliged under the terms of the Covered Bond Guarantee to pay Guaranteed Amounts as and when the same
are due for Payment. In these circumstances the LLP will not be obliged to pay any other amounts which
become payable for any other reason. However, the LLP may (but is not obliged to) make payments in
respect of the Final Redemption Amount on any Original Due for Payment Date up until the Extended Due
for Payment Date.
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Payments by the LLP under the Covered Bond Guarantee will be made subject to any applicable
withholding or deduction and the LLP will not be obliged to pay any additional amounts to the Covered
Bondholders as a consequence of such withholding or deduction. Prior to service on the LLP of an LLP
Acceleration Notice, the LLP will not be obliged to make any payments in respect of broken funding
indemnities, penalties, premiums, default interest or interest on interest which may accrue on or in respect
of the Covered Bonds. In addition, the LLP will not be obliged at any time to make any payments in respect
of additional amounts which may become payable by the Issuer under Condition 7 (Taxation).

Subject to the applicable grace period in the Terms and Conditions, if (after service of a Notice to Pay) the
LLP fails to make a payment when Due for Payment under the Covered Bond Guarantee or any other LLP
Event of Default occurs, then the Bond Trustee may accelerate the obligations of the LLP under the Covered
Bond Guarantee by service of an LLP Acceleration Notice, whereupon the Bond Trustee will have a claim
under the Covered Bond Guarantee for an amount equal to the Early Redemption Amount of each Covered
Bond, together with accrued interest and all other amounts then due under the Covered Bonds (other than
any additional amounts payable by the Issuer under Condition 7 (7axation)), although in such
circumstances the LLP will not be obliged to gross up in respect of any withholding or deduction which
may be required in respect of any payment. Following service of an LLP Acceleration Notice, the Security
Trustee may enforce the Security over the Charged Property. The proceeds of enforcement and realisation
of the Security shall be applied by the Security Trustee in accordance with the Post-Enforcement Priority
of Payments in the Deed of Charge, and Covered Bondholders will receive amounts from the LLP on an
accelerated basis.

Differences in timings of obligations of the LLP and the Covered Bond Swap Provider under the
Covered Bond Swaps

With respect to each of the Non-Forward Starting Covered Bond Swaps, the LLP will, periodically, pay or
provide for payment of an amount to each corresponding Covered Bond Swap Provider based on SONIA
(or such other rate of interest agreed between the parties) for Sterling deposits for the agreed period. The
Covered Bond Swap Provider may not be obliged to make corresponding swap payments to the LLP under
a Non-Forward Starting Covered Bond Swap until amounts are due and payable by the LLP under the
Intercompany Loan Agreement or Due for Payment under the Covered Bond Guarantee. With respect to
each of the Forward Starting Covered Bond Swaps, the LLP will, periodically following service of a Notice
to Pay on the LLP or service of an LLP Acceleration Notice, pay or provide for payment of an amount to
each corresponding Covered Bond Swap Provider based on SONIA (or such other rate of interest agreed
between the parties) for Sterling deposits for the agreed period. The Covered Bond Swap Provider may not
be obliged to make corresponding swap payments to the LLP under a Forward Starting Covered Bond Swap
until amounts are Due for Payment under the Covered Bond Guarantee. If a Covered Bond Swap Provider
does not meet its payment obligations to the LLP under the relevant Covered Bond Swap Agreement or
such Covered Bond Swap Provider does not make a termination payment that has become due from it to
the LLP under the Covered Bond Swap Agreement, the LLP may have a larger shortfall in funds with which
to make payments under the Intercompany Loan Agreement or under the Covered Bond Guarantee with
respect to the Covered Bonds than if the Covered Bond Swap Provider's payment obligations coincided
with LLP's payment obligations under the Covered Bond Swap. Hence, the difference in timing between
the obligations of the LLP and the obligations of the Covered Bond Swap Providers under the Covered
Bond Swaps may affect the LLP's ability to make payments under the outstanding Term Advances and,
following service of a Notice to Pay on the LLP or service of an LLP Acceleration Notice, under the
Covered Bond Guarantee with respect to the Covered Bonds. A Covered Bond Swap Provider may
(depending on the rating of the Covered Bond Swap Provider) be required, pursuant to the terms of the
relevant Covered Bond Swap Agreement, to post collateral with the LLP if the LLP's net exposure to the
Covered Bond Swap Provider under the relevant Covered Bond Swap Agreement exceeds a certain
threshold level.

Covered Bonds where denominations involve integral multiples: definitive Covered Bonds

In relation to any issue of Covered Bonds which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such
Covered Bonds may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. In such a case, a Covered Bondholder who, as a result of trading such amounts, holds an
amount which (after deducting integral multiples of such minimum Specified Denomination) is less than
the minimum Specified Denomination in its account with the relevant clearing system at the relevant time,
may not receive a definitive Covered Bond in respect of such holding (should definitive Covered Bonds be
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printed) and would need to purchase a principal amount of Covered Bonds such that its holding amounts to
a Specified Denomination.

If definitive Covered Bonds are issued, Covered Bondholders should be aware that definitive Covered
Bonds which have a denomination that is not an integral multiple of the minimum Specified Denomination
may be illiquid and difficult to trade.

Excess Proceeds received by the Bond Trustee

Following service of an Issuer Acceleration Notice, the Bond Trustee may receive Excess Proceeds. The
Excess Proceeds will be paid by the Bond Trustee on behalf of the Covered Bondholders of the relevant
Series to the LLP for its own account, as soon as practicable, and will be held by the LLP in the GIC
Account. The Excess Proceeds will thereafter form part of the Security and will be used by the LLP in the
same manner as all other monies from time to time standing to the credit of the GIC Account. Any Excess
Proceeds received by the Bond Trustee will discharge pro fanto the obligations of the Issuer in respect of
the Covered Bonds, Receipts and Coupons (subject to restitution of the same if such Excess Proceeds shall
be required to be repaid by the Bond Trustee or the LLP). However, the obligations of the LLP under the
Covered Bond Guarantee are (subject only to service of a Notice to Pay or an LLP Acceleration Notice)
unconditional and irrevocable and the receipt by the Bond Trustee of any Excess Proceeds will not reduce
or discharge any such obligations.

By subscribing for the Covered Bonds, each of the Covered Bondholders will be deemed to have
irrevocably directed the Bond Trustee to pay the Excess Proceeds to the LLP in the manner as described
above.

Series specific risks

A wide range of Covered Bonds may be issued under the Programme. A number of these Covered Bonds
may have features which contain particular risks for potential investors. Set out below is a description of
the most common such features:

Covered Bonds subject to Optional Redemption by the Issuer

An optional redemption feature of Covered Bonds is likely to limit the market value of such Covered Bonds.
During any period when the Issuer may elect to redeem Covered Bonds, the market value of those Covered
Bonds generally will not rise substantially above the price at which they can be redeemed. This also may
be true prior to any redemption period.

The Issuer may be expected to redeem Covered Bonds when its cost of borrowing is lower than the interest
rate on the Covered Bonds. At those times, an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Covered Bonds being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in light of other investments available at that time.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Covered Bonds and the LLP will make any payments under
the Covered Bond Guarantee in the Specified Currency. This presents certain risks relating to currency
conversions if an investor's financial activities are denominated principally in a currency or currency unit
other than the Specified Currency (the "Investor's Currency"). These include the risk that exchange rates
may significantly change (including changes due to devaluation of the Specified Currency or revaluation
of the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's Currency may
impose or modify exchange controls. An appreciation in the value of the Investor's Currency relative to the
Specified Currency would decrease (1) the Investor's Currency equivalent yield on the Covered Bonds, (2)
the Investor's Currency—equivalent value of the principal payable on the Covered Bonds, and (3) the
Investor's Currency—equivalent market value of the Covered Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that

could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.
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Fixed Rate Covered Bonds

Investment in Fixed Rate Covered Bonds involves the risk that subsequent changes in market interest rates
may adversely affect the value of the Fixed Rate Covered Bonds.

Fixed/Floating Rate Covered Bonds

Covered Bonds may bear interest at a rate that converts from a fixed rate to a floating rate or vice versa. If
the rate converts from a fixed rate to a floating rate, the spread on the Covered Bonds may be less favourable
than the prevailing spreads on comparable Floating Rate Covered Bonds relating to the same reference rate.
In addition, the new floating rate may at any time be lower than the interest rates on other Covered Bonds.
If the rate converts from a floating rate to a fixed rate, the fixed rate may be lower than the then prevailing
interest rates on the relevant Covered Bonds and could affect the market value of an investment in the
relevant Covered Bonds.

Covered Bonds issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium from their principal amount
tend to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the securities, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Extendable obligations under the Covered Bond Guarantee

Following the failure by the Issuer to pay the Final Redemption Amount of a Series of Covered Bonds on
their Final Maturity Date (in each case subject to the applicable grace period) and if, following service of a
Notice to Pay on the LLP (by no later than the date which falls one Business Day prior to the Extension
Determination Date), payment of the Guaranteed Amounts corresponding to the Final Redemption Amount
in respect of such Series of the Covered Bonds is not made in full by the Extension Determination Date,
then the payment of such Guaranteed Amounts may be automatically deferred. This will occur (subject to
no LLP Acceleration Notice having been served) if the Final Terms Document for a relevant Series of
Covered Bonds (the "relevant Series of Covered Bonds") provides that such Covered Bonds are subject
to an Extended Due for Payment Date.

To the extent that the LLP has received a Notice to Pay by the time specified above and has sufficient
monies available under the Guarantee Priority of Payments to pay in part the Guaranteed Amounts
corresponding to the Final Redemption Amount in respect of the relevant Series of Covered Bonds, the
LLP shall make partial payment of the Final Redemption Amount in accordance with the Guarantee Priority
of Payments as described in Condition 6.1 (Final redemption). Payment of the unpaid portion of the Final
Redemption Amount shall be deferred automatically until the applicable Extended Due for Payment Date.
The Extended Due for Payment Date will fall one year after the Final Maturity Date. The LLP shall be
entitled to make payments in respect of the Final Redemption Amount on any Original Due for Payment
Date up until the Extended Due for Payment Date. Interest will continue to accrue and be payable on the
unpaid portion of the Final Redemption Amount in accordance with Condition 4 (/nferest) and the LLP
will pay Guaranteed Amounts constituting Scheduled Interest on each Original Due for Payment Date and
the Extended Due for Payment Date. In these circumstances, except where the LLP has failed to apply any
amount in accordance with the Guarantee Priority of Payments, failure by the LLP to make payment in
respect of the Final Redemption Amount on the Final Maturity Date (subject to the applicable grace period)
shall not constitute an LLP Event of Default. However, failure by the LLP to pay Guaranteed Amounts
corresponding to the Final Redemption Amount or the balance thereof, as the case may be, on the Extended
Due for Payment Date or to pay Guaranteed Amounts constituting Scheduled Interest on any Original Due
for Payment Date or the Extended Due for Payment Date (in each case subject to the applicable grace
period) shall constitute an LLP Event of Default.

Ratings of the Covered Bonds
The ratings assigned to the Covered Bonds address, infer alia:

o the likelihood of full and timely payment to Covered Bondholders of all payments of interest on
each Interest Payment Date;

. the probability of default and loss arising from such default;
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J the likelihood of timely payment of principal in relation to the Hard Bullet Covered Bonds on the
Final Maturity Date; and

. the likelihood of ultimate payment of principal in relation to Covered Bonds on (a) the Final
Maturity Date thereof, or (b) if the Covered Bonds are subject to an Extended Due for Payment
Date in respect of the Covered Bond Guarantee in accordance with the applicable Final Terms
Document, the Extended Due for Payment Date thereof.

The expected ratings of the Covered Bonds are set out in the relevant Final Terms Document for each Series
of Covered Bonds. Any Rating Agency may lower its rating or withdraw its rating if, in the sole judgement
of the Rating Agency, the credit quality of the Covered Bonds has declined or is in question. In addition, at
any time a Rating Agency may revise its relevant rating methodology with the result that, amongst other
things, a rating assigned to the Covered Bonds may, in the absence of any mitigating action being taken
such as the modification of the Transaction Documents, be lowered. If any rating assigned to the Covered
Bonds is lowered or withdrawn, the market value of the Covered Bonds may reduce and, in the case of
Money Market Covered Bonds, such Money Market Covered Bonds may no longer be eligible for
investment by money market funds. A security rating is not a recommendation to buy, sell or hold securities
and may be subject to revision, suspension or withdrawal at any time. A credit rating may not reflect the
potential impact of all of the risks related to the structure, market, additional factors discussed above and
other factors that may affect the value of the Covered Bonds.

The Issuer is exposed to changes in the rating methodologies applied by rating agencies. Any adverse
changes of such methodologies, including in relation to the counterparty risk assessment (the "CR
Assessment") originally published by Moody's in respect of the Issuer on 5 June 2015, may materially and
adversely affect the Issuer's operating results, financial conditions and prospects, the Issuer's willingness or
ability to leave individual transactions outstanding and adversely affect the Issuer's capital market standing.

In general, EEA-regulated investors (such as investment firms, insurance and reinsurance undertakings,
UCITS funds and certain hedge fund managers) are restricted under the EU CRA Regulation from using
credit ratings issued by a credit rating agency for regulatory purposes in the EEA, unless such ratings are
issued by a credit rating agency established in the EEA and registered under the EU CRA Regulation, or
where such rating is provided by a credit rating agency operating in the EU or in the U.K. before June 7,
2010, such credit rating agency has submitted an application for registration in accordance with the EU
CRA Regulation and such registration has not been refused. Such general restriction will also apply in the
case of credit ratings issued by non-EEA credit rating agencies, unless the relevant credit ratings are
endorsed by an EEA-registered credit rating agency or the relevant non-EEA credit rating agency is certified
in accordance with the EU CRA Regulation (and such endorsement action or certification, as the case may
be, has not been withdrawn or suspended, subject to transitional provisions that apply in certain
circumstances). The list of registered and certified credit rating agencies published by ESMA on its website
in accordance with the EU CRA Regulation is not conclusive evidence of the status of the relevant credit
rating agency included in such list, as there may be delays between certain supervisory measures being
taken against a relevant credit rating agency and the publication of the updated ESMA list.

Investors regulated in the U.K. are subject to similar restrictions under the UK CRA Regulation. As such,
U.K. regulated investors are required to use for U.K. regulatory purposes ratings issued by a credit rating
agency established in the U.K. and registered under the UK CRA Regulation. In the case of ratings issued
by non-U.K. credit rating agencies, non-U.K. credit ratings can either be: (a) endorsed by a U.K. registered
credit rating agency; or (b) issued by a third country credit rating agency that is certified in accordance with
the UK CRA Regulation. in each case, subject to the relevant U.K. registration, certification or
endorsement, as the case may be, not having been withdrawn or suspended.

If the status of the credit rating agency rating of the Covered Bonds changes for the purposes of the EU
CRA Regulation or the UK CRA Regulation, relevant regulated investors may no longer be able to use the
rating for regulatory purposes in the EEA or the U.K., as applicable, and the Covered Bonds may have a
different regulatory treatment, which may impact the value of the Covered Bonds and their liquidity in the
secondary market.

See further "Ratings Modification Event" below.

55



Ratings Modification Event

Investors should be aware that, with respect to any Series of Covered Bonds issued on or after 25 June
2014, the Issuer may, without the consent or sanction of any holder of such Covered Bonds or any other
Secured Creditor:

6] remove any one of the Rating Agencies (a "Removed Rating Agency") from rating such Series
of Covered Bonds ("Existing Rating Agency Removal"); and/or

(i) subsequently reappoint any such Removed Rating Agency or substitute any such Removed Rating
Agency for one of the remaining two Rating Agencies ("Existing Rating Agency
Reappointment"),

(each of an Existing Rating Agency Removal and an Existing Rating Agency Reappointment a "Ratings
Modification Event"), provided that, in each case and at all times, such Series of Covered Bonds continues
to be rated by at least two Rating Agencies.

In the event of an Existing Rating Agency Removal, all ratings criteria, rating tests, rating triggers and any
and all requirements specified by and/or relating to the removed Rating Agency shall cease to apply as they
relate to such Series of Covered Bonds and the Issuer may make such consequential modifications to the
terms and conditions applying to the relevant Covered Bonds, the related Receipts and/or Coupons or any
Transaction Document as are necessary to implement the removal of the relevant Rating Agency and all
ratings criteria, rating tests, rating triggers and any and all requirements specified by and/or relating to such
removed Rating Agency.

In the event of an Existing Rating Agency Reappointment, all then current relevant ratings criteria, rating
tests, rating triggers and any and all relevant requirements specified by and/or relating to the reappointed
Rating Agency shall apply and the Issuer may make such consequential modifications to the terms and
conditions applying to the relevant Covered Bonds, the related Receipts and/or Coupons or any Transaction
Document as are necessary to implement the reappointment of the relevant Rating Agency and all then
current relevant ratings criteria, rating tests, rating triggers and any and all relevant requirements specified
by and/or relating to such reappointed Rating Agency.

Any modifications to the terms and conditions of any Series of Covered Bonds issued on or after 25 June
2014 and/or any Transaction Document to implement a Ratings Modification Event will not require the
consent or sanction of any holder of any such Series of Covered Bonds or any other Secured Creditor, to
the extent that (for the avoidance of doubt) such modifications solely relate to the relevant Series of Covered
Bonds.

See further "Risks Relating to Structural and Documentation Changes — The Bond Trustee and the Security
Trustee may agree to modifications to the Transaction Documents without, respectively, the Covered
Bondholders' or Secured Creditors' prior consent" below.

Rating Agency Confirmation in respect of Covered Bonds

The terms of certain of the Transaction Documents provide that, in certain circumstances, the Issuer must,
and the Bond Trustee or the Security Trustee may, obtain confirmation from the Rating Agencies that any
particular action proposed to be taken by the Issuer, the LLP, the Seller, the Servicer, the Cash Manager,
the Bond Trustee or the Security Trustee will not adversely affect or cause to be withdrawn the then current
ratings of the Covered Bonds (a "Rating Agency Confirmation").

By acquiring the Covered Bonds, investors will be deemed to have acknowledged and agreed that,
notwithstanding the foregoing, a credit rating is an assessment of credit and does not address other matters
that may be of relevance to Covered Bondholders, including, without limitation, in the case of a Rating
Agency Confirmation, whether any action proposed to be taken by the Issuer, the LLP, the Seller, the
Servicer, the Cash Manager, the Bond Trustee, the Security Trustee or any other party to a Transaction
Document is either (i) permitted by the terms of the relevant Transaction Document, or (ii) in the best
interests of, or not prejudicial to, some or all of the Covered Bondholders.

In being entitled to have regard to the fact that the Rating Agencies have confirmed that the then current
ratings of the Covered Bonds would not be adversely affected or withdrawn, each of the Issuer, the LLP,
the Bond Trustee, the Security Trustee and the Secured Creditors (including the Covered Bondholders) is
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deemed to have acknowledged and agreed that the above does not impose or extend any actual or contingent
liability on the Rating Agencies to the Issuer, the LLP, the Bond Trustee, the Security Trustee, the Secured
Creditors (including the Covered Bondholders) or any other person or create any legal relations between
the Rating Agencies and the Issuer, the LLP, the Bond Trustee, the Security Trustee, the Secured Creditors
(including the Covered Bondholders) or any other person whether by way of contract or otherwise. Covered
Bondholders will be bound by the particular action proposed to be taken by the Issuer, the LLP, the Seller,
the Servicer, the Cash Manager, the Bond Trustee or the Security Trustee if a Rating Agency Confirmation
is obtained.

Any such Rating Agency Confirmation may or may not be given at the sole discretion of each Rating
Agency. There is a risk that, depending on the timing of delivery of the request and any information needed
to be provided as part of any such request, it may be the case that a Rating Agency cannot provide a Rating
Agency Confirmation in the time available or at all, and the Rating Agency will not be responsible for the
consequences thereof. Investors should also note that such confirmation, if given, will be given on the basis
of the facts and circumstances prevailing at the relevant time, and in the context of cumulative changes to
the transaction of which the securities form part since the issuance closing date. A Rating Agency
Confirmation represents only a restatement of the opinions given, and is given on the basis that it will not
be construed as advice for the benefit of any parties to the transaction.

If any Rating Agency then rating the Covered Bonds either: (i) does not respond to a request to provide a
Rating Agency Confirmation within seven days after such request is made; or (ii) provides a waiver or
acknowledgement indicating its decision not to review or otherwise declining to review the matter for which
the Rating Agency Confirmation is sought, the requirement for the Rating Agency Confirmation from the
relevant Rating Agency with respect to such matter will be deemed waived. Therefore, it is possible that an
amendment may be made without having obtained a Rating Agency Confirmation from the Rating Agencies
then rating the Covered Bonds.

Issuer is liable to make payments when due on the Covered Bonds

The Issuer is liable to make payments when due on the Covered Bonds, whether or not it has received any
corresponding payment from the LLP. The obligations of the Issuer under the Covered Bonds are direct,
unsecured, unconditional and unsubordinated obligations, ranking pari passu without any preference
amongst themselves and equally with their respective other direct, unsecured, unconditional and
unsubordinated obligations (save for any obligations required to be preferred by law).

The LLP has no obligation to pay the Guaranteed Amounts payable under the Covered Bond Guarantee
until service of a Notice to Pay following service of an Issuer Acceleration Notice or an LLP Acceleration
Notice following the occurrence of an LLP Event of Default.

The occurrence of an Issuer Event of Default does not constitute an LLP Event of Default. However, failure
by the LLP to pay amounts when Due for Payment under the Covered Bond Guarantee would constitute an
LLP Event of Default.

Following the occurrence of an LLP Event of Default, the Bond Trustee may accelerate the obligations of
the LLP under the Covered Bond Guarantee by serving an LLP Acceleration Notice. Service of an LLP
Acceleration Notice will also accelerate the obligations of the Issuer under the Covered Bonds (if they have
not already become due and payable following service of an Issuer Acceleration Notice). The Security
Trustee would then become entitled to enforce the Security.

Covered Bondholders will have no recourse to the Covered Bond Guarantee, the Bond Trustee will not be
entitled to accelerate the obligations of the LLP under the Covered Bond Guarantee and the Security Trustee
will not be entitled to enforce the Security until such time as specified above.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligation or be the responsibility of the Arranger, the Dealers,
the Bond Trustee, the Security Trustee or any other party to the Programme, their officers, members,
directors, employees, security holders or incorporators, other than the Issuer and the LLP. Covered
Bondholders will therefore have limited recourse to such parties in the event that they suffer a loss in
connection with the holdings of their Covered Bonds. The Issuer and the LLP will be liable solely in their
corporate capacity for their obligations in respect of the Covered Bonds and such obligations will not be
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the obligations of their respective officers, members, directors, employees, security holders or
incorporators.

Covered Bonds issued under the Programme

Covered Bonds issued under the Programme will either be fungible with an existing Series of Covered
Bonds or have different terms from an existing Series of Covered Bonds (in which case they will constitute
a new Series). All Covered Bonds issued from time to time will rank pari passu with each other in all
respects and will share in the security granted by the LLP under the Deed of Charge. As a result, each Series
of Covered Bondholders will rank pari passu with each other Series of Covered Bonds and share in the
security granted by the LLP under the Deed of Charge.

Following the occurrence of an Issuer Event of Default and service by the Bond Trustee of an Issuer
Acceleration Notice, the Covered Bonds of all outstanding Series will accelerate against the Issuer but will
be subject to, and have the benefit of, payments made by the LLP under the Covered Bond Guarantee
(following service of a Notice to Pay).

Following the occurrence of an LLP Event of Default and service by the Bond Trustee of an LLP
Acceleration Notice, the Covered Bonds of all Series outstanding will accelerate against the Issuer (if not
already accelerated following service of an Issuer Acceleration Notice) and the obligations of the LLP under
the Covered Bond Guarantee will accelerate.

Covered Bonds not in physical form

Unless the Bearer Global Covered Bonds or the Registered Global Covered Bonds are exchanged for Bearer
Definitive Covered Bonds or Registered Definitive Covered Bonds, respectively, which exchange will only
occur in the limited circumstances set out under "Form of the Covered Bonds — Bearer Covered Bonds"
and "Form of the Covered Bonds — Registered Covered Bonds", the beneficial ownership of the Covered
Bonds will be recorded in book-entry form only with Euroclear and Clearstream, Luxembourg and/or DTC.

The fact that the Covered Bonds are not represented in physical form could, among other things:

o result in payment delays on the Covered Bonds because distributions on the Covered Bonds will
be sent by or on behalf of the Issuer to Euroclear, Clearstream, Luxembourg or DTC instead of
directly to Covered Bondholders;

. make it difficult for Covered Bondholders to pledge the Covered Bonds as security if Covered
Bonds in physical form are required or necessary for such purposes; and

o hinder the ability of Covered Bondholders to resell the Covered Bonds because some investors
may be unwilling to buy Covered Bonds that are not in physical form.

Certain decisions of Covered Bondholders taken at Programme level

Any Extraordinary Resolution to direct the Bond Trustee to serve an Issuer Acceleration Notice following
an Issuer Event of Default, to direct the Bond Trustee to serve an LLP Acceleration Notice following an
LLP Event of Default and any direction to the Bond Trustee or Security Trustee to take any enforcement
action must be passed at a single meeting of the holders of all Covered Bonds of all Series then outstanding.
Covered Bondholders will therefore not be able to direct the Bond Trustee or Security Trustee to take any
such action other than in accordance with the applicable rules, procedures and requirements of meetings of
all Covered Bondholders.

The yield to maturity of the Covered Bonds may be adversely affected by redemptions by the Issuer

The yield to maturity of each class of Covered Bonds will depend mostly on: (i) the amount and timing of
the repayment of principal on the Covered Bonds, and (ii) the price paid by the Covered Bondholders of
each class. The yield to maturity of the Covered Bonds may be adversely affected by a higher or lower than
anticipated rate of redemption on the Covered Bonds.
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RISKS RELATING TO THE COVER POOL
Limited description of the Portfolio

Covered Bondholders will not receive detailed statistics or information in relation to the Loans in the
Portfolio, because it is expected that the constitution of the Portfolio will frequently change due to, for
instance:

. the Seller selling New Loans and their Related Security (or New Loan Types and their Related
Security) to the LLP;
o the Seller repurchasing Loans and their Related Security from the LLP in accordance with the

Mortgage Sale Agreement and the LLP Deed; and

o New Sellers acceding to the Transaction Documents and selling and/or repurchasing New Seller
Loans and their Related Security (or New Loan Types and their Related Security) to or from the
LLP.

There is no assurance that the characteristics of the New Loans or New Seller Loans assigned to the LLP
on any Assignment Date will be the same as those Loans in the Portfolio as at that Assignment Date.
However, each Loan will be required to meet the Eligibility Criteria and the Representations and Warranties
set out in the Mortgage Sale Agreement — see "Summary of the Principal Documents — Mortgage Sale
Agreement — Sale by the Seller of the Loans and Related Security" (although the Eligibility Criteria and
Representations and Warranties may change in certain circumstances — see "Risks Relating to Structural
and Documentation Changes — The Bond Trustee and the Security Trustee may agree to modifications to
the Transaction Documents without, respectively, the Covered Bondholders' or Secured Creditors' prior
consent" below). In addition, the Asset Coverage Test is intended to ensure that the Adjusted Aggregate
Loan Amount is an amount equal to or in excess of the aggregate Principal Amount Outstanding of the
Covered Bonds for so long as Covered Bonds remain outstanding (although there is no assurance that it
will do so) and the Cash Manager will provide monthly reports that will set out certain information in
relation to the Asset Coverage Test.

Sale of Selected Loans and their Related Security prior to maturity of Hard Bullet Covered Bonds
where Pre-Maturity Test is failed or following the occurrence of an Issuer Event of Default

If the Pre-Maturity Test is failed, the LLP is obliged to sell Selected Loans and their Related Security
(selected on a random basis) to seek to generate sufficient cash to enable the LLP to pay the Final
Redemption Amount, on any Hard Bullet Covered Bond, should the Issuer fail to pay (see "Summary of the
Principal Documents — LLP Deed — Sale of Selected Loans and their Related Security if the Pre-Maturity
Test is failed").

There is no guarantee that a buyer will be found to acquire Selected Loans and their Related Security at the
times required and there can be no guarantee or assurance as to the price which may be able to be obtained,
which may affect payments under the Covered Bond Guarantee.

Sale of Selected Loans and their Related Security following service of an Asset Coverage Test Breach
Notice or a Notice to Pay

If an Asset Coverage Test Breach Notice or a Notice to Pay is served on the LLP (and, in the case of an
Asset Coverage Test Breach Notice, for as long as such notice has not been revoked), the LLP will be
obliged to sell Selected Loans and their Related Security (selected on a random basis) in order to remedy a
breach of the Asset Coverage Test or to make payments to the LLP's creditors, including payments under
the Covered Bond Guarantee, as appropriate (see "Summary of the Principal Documents — LLP Deed — Sale
of Selected Loans and their Related Security following service of an Asset Coverage Test Breach Notice"
and "Summary of the Principal Documents — LLP Deed — Sale of Selected Loans and their Related Security
following service of a Notice to Pay").

There is no guarantee that a buyer will be found to acquire Selected Loans and their Related Security at the
times required and there can be no guarantee or assurance as to the price which the LLP may be able to
obtain, which may affect the ability of the LLP to make payments under the Covered Bond Guarantee.
However, if a Notice to Pay has been served, the Selected Loans may not be sold by the LLP for less than
an amount equal to the Adjusted Required Redemption Amount for the relevant Series of Covered Bonds
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until six months prior to the Final Maturity Date in respect of such Covered Bonds or (if the same is
specified as applicable in the relevant Final Terms Document) the Extended Due for Payment Date in
respect of such Covered Bonds. In the six months prior to, as applicable, the Final Maturity Date or
Extended Due for Payment Date, the LLP is obliged to sell the Selected Loans and their Related Security
for the best price reasonably available notwithstanding that such price may be less than the Adjusted
Required Redemption Amount.

Set-off risks in relation to some types of Loans may adversely affect the value of the Portfolio or any
part thereof

The sale by the Seller to the LLP of English Loans and Northern Irish Loans is given effect by an equitable
assignment, with each sale of Scottish Loans being given effect by a Scottish Declaration of Trust. As a
result, legal title to the English Loans, the Northern Irish Loans and the Scottish Loans and their Related
Security sold by the Seller to the LLP will remain with the Seller. Therefore, the rights of the LLP may be
subject to the direct rights of the Borrowers against the Seller, including rights of set-off existing prior to
notification to the Borrowers of the assignment or assignation (as appropriate) of the Loans. Some of the
Loans in the Portfolio may have increased risks of set-off, because the Seller is required to make payments
under them to the Borrowers. For instance, set-off rights may occur if:

o the Seller fails to advance to a Borrower a Flexible Loan Drawing when the Borrower is entitled
to draw additional amounts under a Flexible Loan; or

o the Seller fails to pay to a Borrower any Delayed Cashback or Reward Cashback which the Seller
had agreed to pay to that Borrower after completion of the relevant Loan.

New products offered by the Seller in the future may have similar characteristics involving payments due
from the Seller to the Borrower.

If the Seller fails to advance a Flexible Loan Drawing in accordance with the relevant Loan or fails to pay
any Delayed Cashback or Reward Cashback, then the relevant Borrower may set off any damages claim
(or exercise analogous rights in Scotland or Northern Ireland) arising from the Seller's breach of contract
against the Seller's (and, as equitable assignee of or holder of the beneficial interest in the Loans and the
Mortgages in the Portfolio, the LLP's) claim for payment of principal and/or interest under the relevant
Loan as and when it becomes due. These set-off claims will constitute transaction set-off.

The amount of any such claim in respect of a Flexible Loan Drawing will, in many cases, be the cost to the
Borrower of finding an alternative source of funds (although, in the case of a Flexible Loan Drawing, a
Delayed Cashback or a Reward Cashback in respect of a Scottish Loan, it is possible, though regarded as
unlikely, that the Borrower's rights of set-off could extend to the full amount of the additional drawing).
The Borrower may obtain a mortgage loan elsewhere, in which case the damages awarded could be equal
to any difference in the borrowing costs together with any direct losses arising from the Seller's breach of
contract, namely the associated costs of obtaining alternative funds (for example, legal fees and survey
fees). If the Borrower is unable to obtain an alternative mortgage loan, he or she may have a claim in respect
of other indirect losses arising from the Seller's breach of contract where there are special circumstances
communicated by the Borrower to the Seller at the time the Borrower entered into the Mortgage or which
otherwise were reasonably foreseeable.

In respect of a claim relating to a Delayed Cashback or Reward Cashback, the claim is likely to be in an
amount equal to the amount due under the Delayed Cashback or Reward Cashback together with interest,
expenses and consequential losses (if any).

A Borrower may also attempt to set off an amount greater than the amount of his or her damages claim (or
exercise analogous rights in Scotland or Northern Ireland) against his or her mortgage payments. In that
case, the Servicer will be entitled to take enforcement proceedings against the Borrower, although the period
of non-payment by the Borrower is likely to continue until a judgement is obtained.

Further, there may be circumstances in which:
o a Borrower may seek to argue that amounts comprised in the current balance of Loans as a

consequence of Flexible Loan Drawings are unenforceable by virtue of non-compliance with the
Consumer Credit Act 1974 (as amended, the "CCA"); or
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J certain Flexible Loan Drawings may rank behind security created by a Borrower after the date
upon which the Borrower entered into its Mortgage with the Seller.

The exercise of set-off rights by Borrowers may adversely affect the realisable value of the Portfolio and/or
the ability of the LLP to make payments under the Covered Bond Guarantee. The Asset Coverage Test
seeks to take account of these set-off risks, including the set-off risk relating to any Flexible Loans and any
Delayed Cashbacks or Reward Cashbacks payable by the Seller in relation to the Loans in the Portfolio
(although there is no assurance that such risks will be accounted for).

Limited recourse to the Seller

The LLP, the Bond Trustee and the Security Trustee will not undertake any investigations, searches or other
actions on any Loan or its Related Security and will rely instead on the Representations and Warranties
given in the Mortgage Sale Agreement by the Seller in respect of the Loans sold by it to the LLP.

If any Loan sold by the Seller does not materially comply with any of the Representations and Warranties
made by the Seller as at the Assignment Date of that Loan, then the Seller will be required to remedy the
breach within 20 London Business Days (or such longer period as the Security Trustee may direct) of
receipt by it of a notice from the LLP requiring the Seller to remedy the breach.

If the Seller fails to remedy the breach of a Representation and Warranty within such 20 London Business
Day period (or any longer period permitted), then the Seller will be required to repurchase on or before the
next following Calculation Date (or such other date that may be agreed between the LLP and the Seller)
the relevant Loan and its Related Security and any other Loan secured or intended to be secured by that
Related Security or any part of it at their Outstanding Principal Balance and all Arrears of Interest, Accrued
Interest and amounts deducted from amounts outstanding under such Loan or Loans in accordance with the
terms of the Mortgage Sale Agreement as of the date of repurchase.

There can be no assurance that the Seller will have the financial resources to repurchase a Loan or Loans
and its or their Related Security. However, if the Seller does not repurchase those Loans and their Related
Security which are in breach of the Representations and Warranties, then the Outstanding Principal Balance
of those Loans will be excluded from the calculation of the Asset Coverage Test. There is no further
recourse to the Seller in respect of a breach of a Representation or Warranty.

Maintenance of Portfolio

Asset Coverage Test: The Asset Coverage Test is met if the Adjusted Aggregate Loan Amount is equal to
or exceeds the Sterling Equivalent of the aggregate Principal Amount Outstanding under the Covered Bonds
from time to time. Pursuant to the terms of the LLP Deed, the Seller will agree to use all reasonable
endeavours to transfer Loans and their Related Security to the LLP or make a Cash Capital Contribution in
order to ensure that the Portfolio is in compliance with the Asset Coverage Test. In consideration of the
transfer of Loans and their Related Security, the Seller will receive a combination of (a) a cash payment
made by the LLP, (b) being treated as having made a Capital Contribution to the LLP (in an amount up to
the difference between the Outstanding Principal Balance of the Loans sold by the Seller to the LLP as at
the relevant Assignment Date and the cash payment (if any) made by the LLP for such Loans) and/or (c)
Deferred Consideration (including any Postponed Deferred Consideration).

Alternatively, the Issuer (in its capacity as Member of the LLP) may make a Cash Capital Contribution to
the LLP pursuant to the LLP Deed in order to ensure that the LLP is in compliance with the Asset Coverage
Test. If a breach of the Asset Coverage Test occurs on any Calculation Date and is not cured by the
following Calculation Date, the Bond Trustee will serve an Asset Coverage Test Breach Notice on the LLP
which (unless and until it is revoked) will result, inter alia, in the sale of Selected Loans, see further
"Summary of the Principal Documents — LLP Deed — Sale of Selected Loans and their Related Security
following service of an Asset Coverage Test Breach Notice or a Notice to Pay". If an Asset Coverage Test
Breach Notice has been served and not revoked on or before the third Calculation Date after service of such
Asset Coverage Test Breach Notice, then an Issuer Event of Default shall occur and the Bond Trustee shall
be entitled (and, in certain circumstances may be required) to serve an Issuer Acceleration Notice on the
Issuer. Following service of an Issuer Acceleration Notice, the Bond Trustee must serve a Notice to Pay on
the LLP. There is no specific recourse by the LLP to the Seller in respect of the failure to transfer Loans
and their Related Security or Substitution Assets to the LLP nor is there any specific recourse to the Issuer
if it does not make Cash Capital Contributions to the LLP.
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Amortisation Test: Pursuant to the LLP Deed, the LLP and the Issuer (in its capacity as a Member of the
LLP) must ensure, on each Calculation Date following service of a Notice to Pay but prior to service of an
LLP Acceleration Notice and/or the commencement of winding-up proceedings against the LLP and/or
realisation of the Security, that the Amortisation Test Aggregate Loan Amount is in an amount at least
equal to the aggregate Sterling Equivalent of the Principal Amount Outstanding under the Covered Bonds.
The Amortisation Test is intended to ensure that the assets of the LLP do not fall below a certain threshold
so that the assets of the LLP are sufficient to meet its obligations under the Covered Bond Guarantee and
senior expenses that rank in priority to or pari passu with amounts due on the Covered Bonds.

If the collateral value of the Portfolio has not been maintained in accordance with the terms of the Asset
Coverage Test and, if applicable, the Amortisation Test, then that may affect the realisable value of the
Portfolio or any part thereof (both before and after the occurrence of an LLP Event of Default) and/or the
ability of the LLP to make payments under the Covered Bond Guarantee.

Prior to service of a Notice to Pay or an LLP Acceleration Notice, the Asset Monitor will, subject to receipt
of the relevant information from the Cash Manager, test the calculations performed by the Cash Manager
in respect of the Asset Coverage Test once each year on the Calculation Date immediately preceding each
Annual Submission Date and more frequently in certain circumstances. Following service of a Notice to
Pay (but prior to service of an LLP Acceleration Notice), the Asset Monitor will be required to test the
calculations performed by the Cash Manager in respect of the Amortisation Test. See further "Summary of
the Principal Documents — Asset Monitor Agreement".

Neither the Bond Trustee nor the Security Trustee shall be responsible for monitoring compliance with, nor
the monitoring of, the Asset Coverage Test, the Amortisation Test, the Pre-Maturity Test or any other test,
or supervising the performance by any other party of its obligations under any Transaction Document.

Factors that may affect the realisable value of the Portfolio or any part thereof or the ability of the
LLP to make payments under the Covered Bond Guarantee

The realisable value of Selected Loans and their Related Security comprised in the Portfolio may be reduced
(which may affect the ability of the LLP to make payments under the Covered Bond Guarantee) by:

. no representations or warranties being given by the LLP or (unless otherwise agreed with the
Seller) the Seller;

J default by Borrowers in payment of amounts due on their Loans;

. the Loans of New Sellers being included in the Portfolio;

. changes to the lending criteria of the Seller or any New Seller;

o the LLP not having legal title to the Loans in the Portfolio;

o set-off risks in relation to some types of Loans in the Portfolio;

o limited recourse to the Seller or any New Seller;

. possible regulatory changes by the Competition and Markets Authority (the "CMA"), the FCA
and other regulatory authorities;

. decisions of the FOS, which could lead to certain terms of the Loans being varied;

o regulations in the U.K. that could lead to some of the Loans or their Related Security being

unenforceable, cancellable or subject to set-off, or some of their terms being unenforceable; and

o the impact of the Pensions Act 2004, including if the LLP was served a contribution notice and/or
a financial support direction.

Each of these factors is considered in more detail below. However, it should be noted that the Asset
Coverage Test, the Amortisation Test and the Eligibility Criteria are intended to ensure that there will be
an adequate amount of Loans in the Portfolio and monies standing to the credit of the GIC Account to
enable the LLP to repay the Covered Bonds following service on the LLP of a Notice to Pay or an LLP
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Acceleration Notice and accordingly it is expected (but there is no assurance) that Selected Loans and their
Related Security could be realised for sufficient value to enable the LLP to meet its obligations under the
Covered Bond Guarantee.

No representations or warranties to be given by the LLP or the Seller if Selected Loans and their
Related Security are to be sold

Following a failure of the Pre-Maturity Test, service of an Asset Coverage Test Breach Notice (which is
not revoked) or a Notice to Pay on the LLP (but in each case prior to the service of a LLP Acceleration
Notice and/or the commencement of winding-up proceedings against the LLP and/or realisation of the
Security), the LLP will be obliged to sell Selected Loans and their Related Security to third party purchasers,
subject to a right of pre-emption in favour of the Seller pursuant to the terms of the LLP Deed (see
"Summary of the Principal Documents — LLP Deed — Method of Sale of Selected Loans"). In respect of any
sale of Selected Loans and their Related Security to third parties, however, the LLP will not be permitted
to give representations and warranties or indemnities in respect of those Selected Loans and their Related
Security (unless expressly permitted to do so by the Security Trustee). There is no assurance that the Seller
would give any representations and warranties or indemnities in respect of the Selected Loans and their
Related Security. Any Representations and Warranties previously given by the Seller in respect of the Loans
in the Portfolio may not have value for a third party purchaser if the Seller is then insolvent. Accordingly,
there is a risk that the realisable value of the Selected Loans and their Related Security could be adversely
affected by the lack of representations and warranties or indemnities which in turn could adversely affect
the ability of the LLP to meet its obligations under the Covered Bond Guarantee.

Default by Borrowers in paying amounts due on their Loans

Borrowers may default on their obligations under the Loans in the Portfolio. Defaults may occur for a
variety of reasons. The Loans are affected by credit, liquidity and interest rate risks. Various factors
influence mortgage delinquency rates, prepayment rates, repossession frequency and the ultimate payment
of interest and principal, such as changes in the national or international economic climate, regional
economic (due to local, national and/or global macroeconomic and geopolitical factors) and weaker housing
conditions, changes in tax laws, interest rates, inflation, the rising costs of living, the availability of
financing, yields on alternative investments, political developments, government policies and widespread
health crises or the fear of such crises (including, but not limited to, the COVID-19 pandemic).

Other factors in Borrowers' individual, personal or financial circumstances may affect the ability of
Borrowers to repay the Loans. Loss of earnings, illness, divorce or widespread health or economic crises
or the fear of such crises (including, but not limited to, the cost of living crisis, epidemic and/or pandemic
diseases, such as the COVID-19 pandemic) and other similar factors may lead to an increase in
delinquencies by and bankruptcies of Borrowers, and could ultimately have an adverse impact on the ability
of Borrowers to repay the Loans.

In addition, the ability of a Borrower to sell a property given as security for a Loan at a price sufficient to
repay the amounts outstanding under that Loan will depend upon a number of factors, including the
availability of buyers for that property, the value of that property and property values in general at the time.

If obtaining possession of properties and arranging a sale in such circumstances is lengthy or costly, the
Issuer's ability to make payments on the Covered Bonds may be reduced. The Issuer's ability to make such
payments may be reduced further if the powers of a mortgagee in relation to obtaining possession of
properties permitted by law are restricted in the future.

If the timing of the payments, as well as the quantum of such payments, in respect of the Loans is adversely
affected by any of the risks described above, then payments on the Covered Bonds could be reduced and/or
delayed and could ultimately result in losses on the Covered Bonds.

Any Defaulted Loans in the Portfolio will be given a reduced weighting for the purposes of any calculation
of the Asset Coverage Test and the Amortisation Test.

The Loans of New Sellers may be included in the Portfolio

New Sellers may in the future accede to the Programme and sell Loans and their Related Security to the
LLP. However, this would only be permitted if the conditions precedent relating to New Sellers acceding
to the relevant Transaction Documents (more fully described under "Summary of the Principal Documents
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— Mortgage Sale Agreement — New Sellers") are met. Provided that those conditions are met, the consent
of Covered Bondholders to the accession of any New Seller to the relevant Transaction Documents will not
need to be obtained.

Any loans originated by a New Seller will have been originated in accordance with the lending criteria of
the New Seller, which may differ from the Lending Criteria for Loans originated by the Seller. If the lending
criteria differ in a way that affects the creditworthiness of the Loans in the Portfolio, that may lead to
increased defaults by Borrowers and may affect the realisable value of the Portfolio or any part thereof or
the ability of the LLP to make payments under the Covered Bond Guarantee. As noted above, however,
Defaulted Loans in the Portfolio will be given a reduced weighting for the purposes of the calculation of
the Asset Coverage Test and the Amortisation Test.

Changes to the Lending Criteria of the Seller

Each of the Loans originated by the Seller will have been originated in accordance with its Lending Criteria
at the time of origination. It is expected that the Seller's Lending Criteria will generally consider type of
property, term of loan, age of applicant, the loan-to-value ratio, status of applicant and credit history. In the
event of the assignment or assignation of any Loans and their Related Security to the LLP, the Seller will
warrant only that such Loans and Related Security were originated in accordance with its Lending Criteria
applicable at the time of origination. The Seller retains the right to revise its Lending Criteria from time to
time but would do so only to the extent that such a change would be acceptable to a Reasonable, Prudent
Mortgage Lender. If the Lending Criteria change in a manner that affects the creditworthiness of the Loans,
that may lead to increased defaults by Borrowers and may affect the realisable value of the Portfolio, or
part thereof, and the ability of the LLP to make payments under the Covered Bond Guarantee. As noted
above, however, Defaulted Loans in the Portfolio will be given a reduced weighting for the purposes of the
calculation of the Asset Coverage Test and the Amortisation Test.

The LLP does not have legal title to the Loans in the Portfolio on the relevant Assignment Date

The sale by the Seller to the LLP of English Loans and their Related Security and Northern Irish Loans and
their Related Security has taken or will take effect by way of an equitable assignment. The sale by the Seller
to the LLP of Scottish Loans and their Related Security has been or will be given effect by way of Scottish
Declarations of Trust under which the beneficial interest in the Scottish Loans and their Related Security
has been or will be transferred to the LLP. As a result, legal title to the English Loans, Northern Irish Loans
and Scottish Loans, together with, in each case, their Related Security will remain with the Seller. The LLP,
however, will have the right to demand that the Seller give it legal title to the Loans and the Related Security
in the circumstances described in "Summary of the Principal Documents — Mortgage Sale Agreement —
Transfer of Title to the Loans to the LLP" and until such right arises the LLP will not give notice of the sale
of the Loans and their Related Security to any Borrower or apply to the Land Registry or the Central Land
Charges Registry (in relation to the English Loans) or the Land Registry of Northern Ireland or the Registry
of Deeds (in relation to the Northern Irish Loans) to register or record its equitable interest in the English
Loans and the Northern Irish Loans and their Related Security or take any steps to perfect its title to the
Scottish Loans and their Related Security.

Since the LLP has not obtained legal title to the Loans or their Related Security and has not perfected its
interest in the Loans and their Related Security by registration of a notice at the Land Registry or otherwise
perfected its legal title to the Loans or their Related Security, the following risks exist:

J first, if the Seller wrongly sells a Loan and its Related Security, which has already been assigned
to the LLP, to another person and that person acted in good faith and did not have notice of the
interests of the LLP in the Loan and its Related Security, then such person might obtain good title
to the Loan and its Related Security, free from the interests of the LLP. If this occurred, then the
LLP would not have good title to the affected Loan and its Related Security, and it would not be
entitled to payments by a Borrower in respect of that Loan. However, the risk of third party claims
obtaining priority to the interests of the LLP would be likely to be limited to circumstances arising
from a breach by the Seller of its contractual obligations or fraud, negligence or mistake on the
part of the Seller or the LLP or their respective personnel or agents;

. second, the rights of the LLP may be subject to the rights of the Borrowers against the Seller, such
as rights of set-off, which occur in relation to transactions or deposits made between Borrowers
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and the Seller, and the rights of Borrowers to redeem their mortgages by repaying the Loans
directly to the Seller; and

. third, unless the LLP has perfected the assignment or assignation of the Loans (which it is only
entitled to do in certain circumstances), the LLP would not be able to enforce any Borrower's
obligations under a Loan or Mortgage itself but would have to join the Seller as a party to any
legal proceedings.

If any of the risks described in the first two bullet points above were to occur then the realisable value of
the Portfolio or any part thereof and/or the ability of the LLP to make payments under the Covered Bond
Guarantee may be affected.

Once notice has been given to the Borrowers of the assignment or assignation (as appropriate) of the Loans
and their Related Security to the LLP, independent set-off rights which a Borrower has against the Seller
(such as, for example, set-off rights associated with Borrowers holding deposits with the Seller) will
crystallise and further rights of independent set-off would cease to accrue from that date and no new rights
of independent set-off could be asserted following that notice. Set-off rights arising under "transaction
set-off" (which are set-off claims arising out of a transaction connected with the Loan) will not be affected
by that notice and will continue to exist.

It should be noted however, that the Asset Coverage Test seeks to take account of the potential set-off risk
associated with Borrowers holding deposits with the Seller (although there is no assurance that all such
risks will be accounted for). Further, for so long as the LLP does not have legal title, the Seller will
undertake for the benefit of the LLP and the Secured Creditors that it will, if reasonably required to do so
by the LLP or the Security Trustee, participate or join in any legal proceedings to the extent necessary to
protect, preserve and enforce the Seller's, the LLP's or the Security Trustee's title to or interest in any Loan
or its Related Security, and take such other steps as may be reasonably required by the LLP or the Security
Trustee in relation to any legal proceedings in respect of the Loans and their Related Security.

Realisation of Charged Property following the occurrence of an LLP Event of Default and service of
an LLP Acceleration Notice

If an LLP Event of Default occurs and an LLP Acceleration Notice is served on the LLP, then the Security
Trustee will be entitled to enforce the Security created under and pursuant to the Deed of Charge and the
proceeds from the realisation of the Charged Property will be applied by the Security Trustee towards
payment of all secured obligations in accordance with the Post-Enforcement Priority of Payments described
in "Cashflows".

There is no guarantee that the proceeds of realisation of the Charged Property will be in an amount sufficient
to repay all amounts due to the Secured Creditors (including the Covered Bondholders) under the Covered
Bonds and the Transaction Documents.

If, following the occurrence of an LLP Event of Default, an LLP Acceleration Notice is served on the LLP
then the Covered Bonds may be repaid sooner or later than expected or not at all.

Loans are subject to certain legal and regulatory risks

Certain regulatory risks exist in relation to the Loans, including in relation to the legal and regulatory
considerations relating to the Loans and their Related Security, changes in law or regulation, the possibility
of complaints by Borrowers in relation to terms of the Loans and in relation to the policies and procedures
of the Seller. If any of these risks materialise they could have an adverse effect on the Seller, the Issuer or
the LLP and could adversely affect the ability of the Issuer to make payments on the Covered Bonds or, if
applicable, the LLP's ability to make payment on the Covered Bond Guarantee. Further detail on certain
considerations in relation to the regulation of mortgages in the U.K. is set out in the section headed "Further
Information relating to the Regulation of Mortgages in the U.K." and certain specific risks are set out below.

Regulated Mortgage Contracts. A borrower who is a private person may be entitled to claim damages for
loss suffered as a result of any contravention by an authorised person of an FCA or PRA rule, and may set
off the amount of the claim against the amount owing by the borrower under the loan or any other loan that
the borrower has taken with that authorised person (or exercise analogous rights in Scotland). Any such set
off in respect of the Loans may adversely affect the LLP's ability to make payments on the Covered Bond
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Guarantee. Further detail is included in the section headed "Further Information relating to the Regulation
of Mortgages in the UK. — Regulated Mortgage Contracts".

Regulation of buy-to-let Mortgages. The exercise of supervisory and enforcement powers by the FCA may
adversely affect the Issuer's ability to make payment on the Covered Bonds when due, particularly if the
FCA orders remedial action in respect of past conduct. In addition, for those buy-to-let Mortgages regulated
by the CCA, non-compliance with certain provisions of the CCA may render a regulated credit agreement
irredeemably unenforceable or unenforceable without a court order or an order of the appropriate regulator,
or may render the borrower not liable to pay interest or charges in relation to the period of non-compliance.
This may adversely affect the Issuer's ability to make payment on the Covered Bonds when due. Further
detail is included in the section headed "Further Information relating to the Regulation of Mortgages in the
U.K. — Regulation of buy-to-let mortgages".

Guidance Issued by the Regulators. Guidance issued by the regulators has changed over time and it is
possible that it may change in the future. No assurance can be given that any changes in legislation,
guidance or case law as it relates to the Portfolio will not have a material adverse effect on the Seller, the
LLP and/or the Servicer and their respective businesses and operations. There can be no assurance that any
such changes (including changes in regulators' responsibilities) will not affect the Loans. Any such changes
(including changes in regulators' responsibilities) may also adversely affect the Issuer's operating results,
financial condition and prospects. Further detail is included in the section headed "Further Information
relating to the Regulation of Mortgages in the U.K. — Regulation of residential secured lending (other than
Regulated Mortgage Contracts)".

Unfair Relationships. If a court determined that there was an unfair relationship between the Santander UK
Group and one or more Borrowers in respect of the Loans and ordered that financial redress was made in
respect of such Loans, or if redress was due in accordance with the FCA guidance on PPI complaints, such
redress may adversely affect the ultimate amount received by the LLP in respect of the relevant Loans, and
the realisable value of the Portfolio and/or the ability of the LLP to make payments under the Covered Bond
Guarantee. Further detail is included in the section headed "Further Information relating to the Regulation
of Mortgages in the UK. — Unfair Relationships".

Distance Marketing. The DM Regulations allow, in certain specified circumstances, a borrower to cancel
a credit agreement it has entered into with a lender without provision of certain required information. If a
significant proportion of the Loans are treated as being cancellable under the DM Regulations, there could
be an adverse effect on the LLP's receipts in respect of the Loans affecting the LLP's ability to make
payments on the Covered Bond Guarantee. Further detail is included in the section headed "Further
Information relating to the Regulation of Mortgages in the U.K. — Distance Marketing of Financial
Services" below.

UTCCR and CRA. The UTCCR and CRA provide that a consumer may, in certain circumstances, challenge
a term in an agreement on the basis that it is unfair. The broad and general wording of the UTCCR and
CRA makes any assessment of the fairness of terms largely subjective and makes it difficult to predict
whether or not a term would be held by a court to be unfair. It is therefore possible that any Loans which
have been made to Borrowers covered by the UTCCR and/or the CRA may contain unfair terms which may
result in the possible unenforceability of the terms of the underlying loans. If any term of the Loans entered
into between 1 July 1995 and 30 September 2015 is found to be unfair for the purpose of the UTCCR (and
therefore not binding on the consumer), this may reduce the amounts available to meet the payments due
in respect of the Covered Bond Guarantee (including by way of non-recovery of a Loan by the Seller or the
LLP; a claim made by the Borrower; or the exercise by the Borrower of a right of set-off arising as a result
of a term of a loan being found to be unfair and may adversely affect the LLP's ability to make payments
on the Covered Bond Guarantee).

If any term of the Loans entered into on or after 1 October 2015 is found to be unfair for the purpose of the
CRA, this may reduce the amounts available to meet the payments due in respect of the Covered Bond
Guarantee. No assurance can be given that any changes in legislation, guidance or case law on unfair terms
will not have a material adverse effect on the Seller, the LLP and/or the Servicer and their respective
businesses and operations. There can be no assurance that any such changes (including changes in
regulators' responsibilities) will not affect the Loans. Further detail in relation to both the UTCCR and the
CRA is included in the section headed "Further Information relating to the Regulation of Mortgages in the
U.K. — Unfair Terms in Consumer Contracts Regulations 1994 and 1999 and Consumer Rights Act 2015".
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Consumer Protection from Unfair Trading Regulations 2008. the CPUTR prohibits certain practices which
are deemed unfair within the terms of the CPUTR. Breach of the CPUTR may lead to liability for
misrepresentation or breach of contract in relation to the underlying credit agreements, which may result in
irrecoverable losses on amounts to which such agreements apply and which may adversely affect the LLP's
ability to make payments on the Covered Bond Guarantee. Further detail in relation to the CPUTR is
included in the section headed "Further information relating to the Regulation of Mortgages in the UK. —
Consumer Protection from Unfair Trading Regulations" below.

Financial Ombudsman Service. Under the FSMA, the FOS is required to make decisions on, among other
things, complaints relating to activities and transactions under its jurisdiction. The FOS is required to make
decisions on the basis of, among other things, the principles of fairness, and may order a money award to a
borrower. Given the way the FOS makes its decisions, it is not possible to predict how any future decision
of the FOS would affect the LLP's ability to make payments on the Covered Bond Guarantee. Further detail
is included in the section headed "Further information relating to the Regulation of Mortgages in the U.K.
— Financial Ombudsman Service" below.

Mortgage repossessions. The protocols for mortgage repossession and the Mortgage Repossessions
(Protection of Tenants etc) Act 2010 may have adverse effects in relation to the ability of the Seller to
repossess properties in markets in England and Wales experiencing above average levels of possession
claims. Delays in the initiation of responsive action in respect of the Loans may result in lower recoveries
and may adversely affect the ability of the LLP to meet its obligations under the Covered Bond Guarantee.
Further detail is included in the section headed "Further Information relating to the Regulation of
Mortgages in the U.K. — Protocols on repossessions, protection of tenants in repossessions".

Assured Shorthold Tenancy (AST). Depending on the level of ground rent payable at any one time it is
possible that a long leasehold in England and Wales may also be an Assured Tenancy ("AT") or Assured
Shorthold Tenancy ("AST") under the Housing Act 1988. There is a risk that in certain circumstances,
where a long lease is also an AT/AST due to the level of the ground rent, the long lease will come to an end
and the landlord will be able to re-enter the relevant property. This may adversely affect the LLP's ability
to make payments on the Covered Bond Guarantee. Further detail is included in the section headed "Further
Information relating to the Regulation of Mortgages in the UK. — Assured Shorthold Tenancy (AST)"
below.

Consumer Duty. The FCA published final rules on the introduction of the Consumer Duty, which aims to
set a higher level of consumer protection in retail financial markets. Since 31 July 2023, the Consumer Duty
has applied to all open products and services offered by firms, banks and financial institutions. For closed
products and services, the Consumer Duty rules come into force on 31 July 2024. It is not yet possible to
predict the precise effect of the new Consumer Duty to the Loans with any certainty. Further detail is
included in the sections headed "Regulation of the Santander UK Group — Consumer Duty" and "Further
Information relating to the Regulation of Mortgages in the U.K. — Consumer Duty" below.

Breathing Space Regulations. The Breathing Space Regulations give eligible individuals in England and
Wales the ability to apply for a breathing space or mental health crisis moratorium during which creditors
may not demand payment of interest or fees that accrue, or enforce a debt owed by the applicant. The
Breathing Space Regulations do not apply to mortgages, except arrears which are uncapitalised at the date
of the application for a breathing space under the Breathing Space Regulations. There is a risk that delays
in the initiation of enforcement action in respect of the Loans as a result of the Breathing Space Regulations
in England and Wales may result in lower recoveries and may adversely affect the ability of the LLP to
meet its obligations under the Covered Bond Guarantee. Further detail is included in the section headed
"Further Information relating to the Regulation of Mortgages in the U.K. — Breathing Space Regulations"
below.

FCA response to the cost of living crisis. On 16 June 2022, the FCA sent a "Dear CEQ" letter which stated
that the FCA consider that the Tailored Support Guidance published in March 2021 (the "Tailored Support
Guidance") which was issued to address exceptional circumstances arising out of the COVID-19, is also
relevant for borrowers in financial difficulties due to other circumstances such as the rising cost of living.
Therefore, if a borrower indicates that they are experiencing or reasonably expect to experience payment
difficulties due to the rising cost of living, the FCA have said that lenders should offer prospective
forbearance to enable them to avoid, reduce, or manage any payment shortfall that would otherwise arise.
This includes borrowers who have not yet missed a payment. The FCA makes clear in the Tailored Support
Guidance that it expects lenders of both owner occupied and buy-to-let mortgage loans to act in a manner
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consistent with the guidance. If the LLP is required to offer prospective forbearance to a significant
proportion of Loans it may adversely affect the ability of the LLP to meet its obligations under the Covered
Bond Guarantee.

There can be no assurance that the FCA, or other U.K. government or regulatory bodies, will not take
further steps in response to the rising cost of living in the U.K. which may impact the performance of the
Loans, including further amending and extending the scope of the above guidance. Further detail is included
in the section headed "Further Information Relating to the Regulation of Mortgages in the UK. - FCA
response to the cost of living crisis" below.

Mortgage Charter. On 26 June 2023, HMT published the 'Mortgage Charter' in light of the current pressures
on households following interest rate rises and the cost of living crisis (last updated on 15 January 2024).
The Mortgage Charter states that the U.K.'s largest mortgage lenders and the FCA have agreed with the
Chancellor of the Exchequer a set of standards that they will adopt when helping their regulated mortgage
borrowers worried about high interest rates (the "Mortgage Charter"). The Issuer is a signatory to the
Mortgage Charter and has agreed that, among other things, a borrower will not be forced to leave their
home without their consent within a one-year period of their first missed payment (other than in exceptional
circumstances). In addition, lenders will permit borrowers who are up to date with their payments to: (i)
switch to interest-only payments for six months (the "MC Interest-only Agreement"); or (ii) extend their
mortgage term to reduce their monthly payments and give borrowers the option to revert to their original
term within six months by contacting their lender (the "MC Extension Agreement"). These options can
be taken by borrowers who are up to date with their payments without a new affordability check or affecting
their credit score. The Mortgage Charter commitments only applies to owner-occupied mortgage loans.
This may adversely affect the ability of the LLP to meet its obligations under the Covered Bond Guarantee.
Further detail in relation to the Mortgage Charter is included in the section headed "Further Information
Relating to the Regulation of Mortgages in the U.K. — Mortgage Charter" below.

Representations and Warranties given by the Seller. The Seller has given warranties to the LLP in the
Mortgage Sale Agreement that, among other things, each of their respective Loans and their Related
Security is enforceable (subject to exceptions). If a Loan or its Related Security does not comply with these
warranties, and if the default cannot be or is not cured within the time periods specified in the Mortgage
Sale Agreement, then the Seller will, upon receipt of notice from the LLP, be solely liable to repurchase
the relevant Loan(s) and their Related Security from the LLP in accordance with the relevant Mortgage
Sale Agreement. Any failure by the Seller to repurchase the relevant Loan(s) could have an adverse effect
of the quality of the Portfolio which in turn could affect the ability of the Covered Bondholders to receive
all amounts due on the Covered Bonds. Further detail is included in the section headed "Further Information
relating to the Regulation of Mortgages in the U.K. — Regulation of residential secured lending (other than
Regulated Mortgage Contracts)".

The Loans are affected by credit, liquidity and interest rate risk

Over the last few years, the U.K. economy has faced several challenges, including high inflation and the
impact of the cost-of-living crisis. This has been exacerbated by the Russia/Ukraine conflict, which has
contributed to the rise in energy, fuel and food costs and led to increased wage demands to help meet the
higher prices of these essential goods. This has prompted the Monetary Policy Committee to raise the BoE
base rate continuously since December 2021. The August 2023 meeting took the BoE base rate to a 14 year
high of 5.25 per cent., and this was maintained at the latest Monetary Policy Committee in January 2024.

As aresult of the above factors, there has been a cycle of rising and falling mortgage interest rates, resulting
in borrowers with a mortgage loan subject to a variable rate of interest or with a mortgage loan for which
the related interest rate adjusts following an initial fixed rate or low introductory rate, as applicable, being
exposed to increased monthly payments as and when the related mortgage interest rate adjusts upward (or,
in the case of a mortgage loan with an initial fixed rate or low introductory rate, at the end of the relevant
fixed or introductory period). Future increases in borrowers' required monthly payments, which (in the case
of a mortgage loan with an initial fixed rate or low introductory rate) may be compounded by any further
increase in the related mortgage interest rate during the relevant fixed or introductory period, may ultimately
result in higher delinquency rates and losses in the future.

Borrowers seeking to avoid these increased monthly payments by refinancing their mortgage loans may no

longer be able to find available replacement loans at comparably low interest rates. House price growth has
slowed sharply in response to rising mortgage rates and the squeeze on real incomes from higher inflation
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and taxes. Following the peak in aggregate U.K. house prices in 2022, these fell slightly in 2023 and there
is ongoing uncertainty in the outlook for house prices in 2024 and beyond. Any reduction in house prices
may leave borrowers with insufficient equity in their homes to permit them to refinance. These events,
alone or in combination, may contribute to higher delinquency rates and losses.

RISKS RELATING TO REGULATION OF THE COVERED BONDS
U.K. regulated covered bond regime

On 1 June 2016, the Issuer was admitted to the register of issuers and the Programme, and the Covered
Bonds issued previously under the Programme, were admitted to, and all Covered Bonds issued since that
date under the Programme have been admitted to, the register of regulated covered bonds pursuant to
Regulation 14 of the RCB Regulations.

As aresult of admission, in particular following the service of an LLP Acceleration Notice and/or realisation
of the Security and/or the commencement of winding-up proceedings in respect of the LLP, all funds
available to the LLP will be paid and applied in accordance with the Post-Enforcement Priority of Payments
(subject to those matters described in "Legal and Regulatory Risks - Expenses of insolvency officeholders"
below). In addition, the RCB Regulations and the RCB Sourcebook impose certain ongoing obligations and
liabilities on both the Issuer and the LLP. In this regard, the LLP is required to (amongst other things),
following the insolvency of the Issuer, make arrangements for the maintenance and administration of the
Asset Pool such that certain asset capability and quality related requirements are met.

The FCA may take certain actions in respect of the Issuer and/or the LLP under the RCB Regulations. Such
actions include directing the winding-up of the LLP, removing the Issuer from the register of issuers
(however, pursuant to the RCB Regulations, a regulated covered bond may not be removed from the
relevant register prior to the expiry of the whole period of validity of the relevant covered bond), directing
the Issuer and/or the LLP to take specified steps for the purpose of complying with the RCB Regulations
and/or imposing a financial penalty of such amount as it considers appropriate in respect of the Issuer or
the LLP and/or restricting the ability of the Seller to transfer further loans to the LLP. Moreover, as the
body which regulates the financial services industry in the U.K., the FCA may take certain actions in respect
of issuers using its general powers under the U.K. regulatory regime (including restricting a seller's ability
to transfer further assets to the asset pool). There is a risk that any such enforcement actions by the FCA
may reduce the amounts available to pay Covered Bondholders. With respect to the risks referred to above,
see also "Cashflows" and "Description of the U.K. Regulated Covered Bond Regime" for further details.

The regulation and reform of "benchmarks' may adversely affect the value of the Covered Bonds
linked to such "benchmarks"

Indices which are deemed to be "benchmarks", including the London Interbank Offered Rate ("LIBOR")
and the Euro Interbank Offered Rate ("EURIBOR" and together, "IBORSs"), have been made the subject
of national, international and other regulatory guidance and reform. Some of these reforms are already
effective whilst others are still to be implemented.

The UK Benchmarks Regulation and the EU Benchmarks Regulation

The EU Benchmarks Regulation was published in the Official Journal of the EU on 29 June 2016 and
entered into force on 1 January 2018. The EU Benchmarks Regulation applies to the provision of
benchmarks, the contribution of input data to a benchmark and the use of a benchmark within the EU. In
particular, the EU Benchmarks Regulation, among other things: (i) requires benchmark administrators to
be authorised or registered on the ESMA Register (as defined below) (or, if non-EU-based, to be subject to
an equivalent regime or otherwise recognised or endorsed); and (ii) prevents certain uses by EU supervised
entities of benchmarks of administrators that are not authorised or registered (or, if such benchmarks or
administrators are non-EU based, not deemed equivalent or recognised or endorsed).

The UK Benchmarks Regulation, among other things, applies to the provisions of benchmarks and the use
of a benchmark in the U.K. Similarly, it prohibits the use in the U.K. by U.K. supervised entities of
benchmarks or administrators that are not authorised or registered on the FCA Register (as defined below)
in accordance with the UK Benchmarks Regulation (or, if such benchmarks or administrators are non-U.K.
based, not deemed equivalent or recognised or endorsed).
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ESMA maintains a public register of EU-approved benchmark administrators and non-EU benchmarks
pursuant to the EU Benchmarks Regulation (the "ESMA Register"). Benchmarks and benchmark
administrators which were approved by the FCA prior to 31 December 2020 were removed from the ESMA
Register on 1 January 2021. From 1 January 2021 onwards, the FCA maintains a separate public register
of FCA-approved benchmark administrators and non-U.K. benchmarks pursuant to the UK Benchmarks
Regulation (the "FCA Register"). The FCA Register includes benchmark administrators and benchmarks
which were approved by the FCA prior to 31 December 2020.

The EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable, could have a
material impact on any Covered Bonds linked to a rate or index deemed to be a "benchmark"; in particular,
if the methodology or other terms of the "benchmark" are changed in order to comply with the requirements
of the EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable. Such changes
could, among other things, have the effect of reducing, increasing or otherwise affecting the volatility of
the published rate or level of the "benchmark".

Investors should consult their own independent advisers and make their own assessment about the potential
risks imposed by the EU Benchmarks Regulation and/or the UK Benchmark Regulation reforms,
investigations and licensing issues in making any investment decision with respect to the Covered Bonds
linked to a "benchmark".

Specific risks

Although the Issuer no longer issues Floating Rate Covered Bonds which reference LIBOR under the
Programme, it may still issue Floating Rate Covered Bonds which reference EURIBOR. Accordingly,
prospective investors should in particular be aware that:

(a) any of these reforms or pressures described above or any other changes to EURIBOR could affect
the level of the published rate, including to cause it to be lower and/or more volatile than it would
otherwise be;

(b) if EURIBOR is discontinued or is otherwise unavailable, then:

(i) the rate of interest on the Loans may be determined for a period by any applicable fall-
back provisions under the relevant Loan documentation, although such provisions may
not operate as intended (depending on market circumstances and the availability of rates
information at the time); and

(i) in circumstances where an amendment as described in paragraph (c) below has not been
made at the relevant time, the rate of interest on the Covered Bonds will be determined
for a period by the fall-back provisions provided for under Condition 4.2 (Interest on
Floating Rate Covered Bonds) of the Terms and Conditions of the Covered Bonds,
although such fall-back provisions may result in EURIBOR being substituted for a rate
recommended as the replacement for EURIBOR by the European Central Bank (or any
successor thereof) or any other relevant committee or other body established, sponsored
or approved by the European Central Bank (or any successor thereof) for the purpose of
recommending a replacement for EURIBOR. If no such recommendation has been made,
it may result in the effective application of a fixed rate based on the rate which applied
in the previous period when EURIBOR was available;

(© while an amendment may be made under Condition 14 (Meetings of Covered Bondholders,
Modification, Waiver and Substitution) of the Terms and Conditions of the Covered Bonds to
change the base rate on the Floating Rate Covered Bonds under certain circumstances broadly
related to dysfunction or discontinuation and subject to certain conditions being satisfied (in this
regard, please also refer to the risk factor above entitled "Risks Relating to Structural and
Documentation Changes — The Bond Trustee may agree to certain modifications to the Conditions
and the Transaction Documents without the Covered Bondholders' prior consent following a
cessation or material disruption to a Reference Rate" below), there can be no assurance that any
such amendment will be made or, if made, that it (i) will fully or effectively mitigate all relevant
interest rate risks or result in an equivalent methodology for determining the interest rates on the
Floating Rate Covered Bonds or (ii) will be made prior to any date on which any of the risks
described in this risk factor may become relevant (in this regard, please also refer to the risk factor
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above entitled "Risks Relating to Structural and Documentation Changes — The Bond Trustee may
agree to certain modifications to the Conditions and the Transaction Documents without the
Covered Bondholders' prior consent following a cessation or material disruption to a Reference
Rate" below); and

(d) if any interest rate benchmark is discontinued, and whether or not an amendment is made under
Condition 14 (Meetings of Covered Bondholders, Modification, Waiver and Substitution) to
change the base rate with respect to the Floating Rate Covered Bonds as described in paragraph
(c) above, there can be no assurance that the applicable fall-back provisions under the Swap
Agreements would operate to allow the transactions under the Swap Agreement to effectively
mitigate interest rate risk in respect of the Covered Bonds.

In addition, it should be noted that broadly divergent interest rate calculation methodologies may develop
and apply as between the Loans, the Covered Bonds and/or the Swap Agreements due to applicable fall-
back provisions or other matters and the effects of this are uncertain but could include a reduction in the
amounts available to the Issuer to meet its payment obligations in respect of the Covered Bonds.

Moreover, any of the above matters (including an amendment to change the base rate as described in
paragraph (c) above) or any other significant change to the setting or existing of any other relevant interest
rate benchmark could affect the ability of the Issuer or the LLP to meet its obligations under the Covered
Bonds and/or could have a material adverse effect on the value or liquidity of, and the amount payable
under, the Covered Bonds. Changes in the manner of administration of any relevant interest rate benchmark
could result in adjustment to the Conditions, early redemption, discretionary valuation by the Calculation
Agent, delisting or other consequences in relation to the Covered Bonds. No assurance may be provided
that relevant changes will not occur with respect to any relevant interest rate benchmark and/or that such
benchmarks will continue to exist.

The market continues to develop in relation to risk free rates as reference rates for Floating Rate
Covered Bonds

Where the applicable Final Terms Document for a series of Floating Rate Covered Bonds identifies that
the Rate of Interest for such Covered Bonds will be determined by reference to SOFR, SONIA or €STR,
the Rate of Interest will be determined on the basis of the relevant reference rate as described in the
applicable Conditions. All such rates are based on "overnight rates". Overnight rates differ from IBORs in
a number of material respects, including (without limitation) that such rates are backwards-looking, risk-
free overnight rates, whereas IBORs are expressed on the basis of a forward-looking term and includes a
risk-element based on inter-bank lending. As such, investors should be aware that overnight rates may
behave materially differently as interest reference rates for Covered Bonds issued under the Programme
described in this Prospectus compared to IBORs. The use of overnight rates as a reference rate for
eurobonds is developing and is subject to change, both in terms of the substance of the calculation and in
the development and adoption of market infrastructure for the issuance and trading of bonds referencing
such overnight rates.

Investors should be aware that the market continues to develop in relation to such overnight rates as
reference rates in the capital markets and its adoption as an alternative to IBORs. In particular, market
participants, industry groups and/or central bank led working groups continue to explore compounded rates
and weighted average rates, and observation methodologies for such rates (including so-called 'shift', lag’,
and 'lock-out' methodologies), and such groups may also explore forward-looking 'term' reference rates
derived from these overnight rates. Market terms for debt securities indexed to SONIA, SOFR and €STR
such as the spread over the index reflected in interest rate provisions or the applicable Observation Method,
may evolve over time, and trading prices of the Covered Bonds may be lower than those of later-issued
indexed debt securities as a result.

The market or a significant part thereof may adopt an application of an overnight rate in a way that differs
significantly from that set out in the Conditions and used in relation to Floating Rate Covered Bonds issued
under this Prospectus.

Interest on Covered Bonds which reference overnight rates are only capable of being determined
immediately prior to the relevant Interest Payment Date. It may be difficult for investors in Covered Bonds
which reference overnight rates to reliably estimate the amount of interest which will be payable on such
Covered Bonds. Further, if the Floating Rate Covered Bonds become due and payable under Condition 9
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(Events of Default, Acceleration and Enforcement), the Rate of Interest payable shall be determined on the
date the Covered Bonds became due and payable and shall not be reset thereafter. Investors should consider
these matters when making their investment decision with respect to any such Floating Rate Covered
Bonds.

UK EMIR and EU EMIR

Regulation (EU) No 648/2012 of the European Parliament and Council on over-the-counter derivatives
("OTC derivatives"), central counterparties and trade repositories dated 4 July 2012 which entered into
force on 16 August 2012 ("EU EMIR") and Regulation (EU) No 648/2012 of the European Parliament and
Council on OTC derivatives, central counterparties and trade repositories dated 4 July 2012, as it forms
part of UK. domestic law by virtue of the EUWA ("UK EMIR"), prescribe a number of regulatory
requirements for counterparties to derivatives contracts, including (i) a mandatory clearing obligation for
certain classes of OTC derivative contracts (the "Clearing Obligation"), (ii) margin requirements, daily
valuation and other risk mitigation requirements for non-cleared OTC derivatives contracts (the "Risk
Mitigation Requirements") and (iii) certain reporting requirements.

In general, the application of such regulatory requirements in respect of the Interest Rate Swaps or the
Covered Bond Swaps will depend on (i) the classification of the counterparties to such derivative
transactions and (ii) the counterparties' jurisdictions. Pursuant to UK EMIR and EU EMIR, counterparties
can be classified as: (i) financial counterparties ("FCs"), and (ii) non-financial counterparties ("NFCs").
The category of "FC" is further split into: (i) financial counterparties above the "clearing threshold"
("FC+s") and (ii) financial counterparties below the "clearing threshold" ("FC-s"). The category of "NFC"
is further split into: (i) non-financial counterparties above the "clearing threshold" ("NFC+s"), and (ii) non-
financial counterparties below the "clearing threshold" ("NFC-s"). FC+ and NFC+ entities may be subject
to the Clearing Obligation but the Clearing Obligation does not apply to FC- and NFC- entities. To the
extent that the relevant swaps are not cleared, the margin requirements and the daily valuation obligation
under the Risk Mitigation Requirements may apply to FC-, FC+ and NFC+ entities, but do not apply to
NFC- entities.

The LLP is currently an NFC- under UK EMIR and a third country equivalent NFC- under EU EMIR,
although a change in its position cannot be ruled out. Should the status of the LLP change to NFC+, FC+
or FC- under UK EMIR and/or third country equivalent NFC+, FC+ or FC- under EU EMIR, this may
result in the application of the relevant Clearing Obligation or the margin requirement and daily valuation
obligation under the applicable Risk Mitigation Requirements (the "Margin Obligation"), although it
seems unlikely that any of the Swap Agreements would be a type of OTC derivative contract that is subject
to the Clearing Obligation under the relevant U.K. and EU implementing measures made to date. It should
also be noted that the applicable Margin Obligation should not apply in respect of the Interest Rate Swaps
or the Covered Bonds Swaps entered into prior to the relevant application date, unless such a swap is
materially amended on or after that date.

Should the UK EMIR status of the LLP change to NFC+, FC+ or FC-, an exemption from the UK EMIR
Clearing Obligation and a partial exemption from the UK EMIR Margin Obligation, each as discussed
above, may be available for the Interest Rate Swaps and the Covered Bond Swaps, provided that the
applicable conditions are satisfied.

The applicable conditions require that:

(a) the Interest Rate Swaps and the Covered Bond Swaps are used only to hedge interest rate or
currency mismatches under the covered bonds; and

(b) the arrangements under the covered bonds adequately mitigate counterparty credit risk with respect
to the Interest Rate Swaps and the Covered Bond Swaps concluded by the LLP in connection with
the covered bonds,

and with respect to the partial exemption from the Margin Obligation only:

(c) the netting set does not include OTC derivative contracts unrelated to the cover pool of the covered
bonds; and
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(d) the covered bond to which the OTC derivative contract is associated meets the requirements of
paragraphs (1), (2) and (3) of Article 129 of Regulation (EU) No 575/2013 as it forms part of U.K.
domestic law by virtue of the EUWA.

Arrangements under covered bonds shall be considered to adequately mitigate counterparty credit risk,
where the OTC derivative contracts concluded by the relevant covered bond entity in connection with the
covered bonds comply with all of the following criteria:

>i) those OTC derivative contracts are registered or recorded in the cover pool of the covered bond in
accordance with national legislation on covered bonds;

(i1) those OTC derivative contracts are not terminated in case of resolution or insolvency of the
covered bond issuer or the cover pool;

(iit) the counterparty to the OTC derivative contract concluded with covered bond issuers or with cover
pools for covered bonds ranks at least pari passu with the covered bond holders, except where the
counterparty to the OTC derivative contract concluded with covered bond issuers or with cover
pools for covered bonds is the defaulting or the affected party, or waives the pari passu rank; and

@iv) the covered bonds are subject to a regulatory collateralisation requirement of at least 102 per cent.

These exemptions are only likely to become relevant should the LLP's status under UK EMIR change from
NFC- to NFC+, FC+ or FC- and, if the Clearing Obligation is applicable, should the Interest Rate Swaps
and/or Covered Bond Swaps be a type of derivative contract that is subject to the Clearing Obligation under
UK EMIR. Should the status of the LLP change from a third country equivalent NFC- to a third country
equivalent NFC+, FC+ or FC- under EU EMIR and the relevant swap counterparty be an EU entity, from
an EU EMIR perspective, there are no covered bond exemptions available to the LLP.

If the LLP is required to comply with obligations under UK EMIR and/or EU EMIR that give rise to
additional costs and expenses for the LLP, this may in turn reduce amounts available to the LLP to make
payments under the Covered Bond Guarantee.

Additionally, EMIR Related Modifications may be made, with respect only to Covered Bonds issued on or
after 30 April 2021 (and which are not consolidated and form a single series with any Covered Bonds issued
prior to such date), to the terms and conditions applying to Covered Bonds of any one or more Series, the
related Receipts and/or Coupons or any Transaction Document, without the consent of the Covered
Bondholders, Receiptholders or Couponholders of any Series and without the consent of the other Secured
Creditors (other than in respect of a Series Reserved Matter).

Please see "Risks Relating to Structural and Documentation Changes — The Bond Trustee and the Security
Trustee may agree to modifications to the Transaction Documents without, respectively, the Covered
Bondholders' or Secured Creditors' prior consent" below.

The Secured Overnight Financing Rate used to calculate SOFR may be discontinued or
fundamentally altered in a manner that is materially adverse to the interests of investors in the
Covered Bonds.

The Federal Reserve Bank of New York (the "Federal Reserve") began to publish the Secured Overnight
Financing Rate in April 2018. The Federal Reserve has also begun publishing historical indicative Secured
Overnight Financing Rates going back to 2014. Investors should not rely on any historical changes or trends
in the Secured Overnight Financing Rate as an indicator of future changes in the Secured Overnight
Financing Rate. Since the Secured Overnight Financing Rate is a relatively new market index, market terms
for debt securities indexed to the Secured Overnight Financing Rate, such as the spread over the index
reflected in interest rate provisions, may evolve over time, and trading prices of Floating Rate Covered
Bonds linked to SOFR may be lower than those of later-issued indexed debt securities as a result. Similarly,
if the Secured Overnight Financing Rate does not prove to be widely used in securities like the Floating
Rate Covered Bonds linked to SOFR, the trading price of such Covered Bonds may be lower than those of
bonds linked to indices that are more widely used. Investors in Floating Rate Covered Bonds linked to
SOFR may not be able to sell such Covered Bonds at all or may not be able to sell such Covered Bonds at
prices that will provide them with a yield comparable to similar investments that have a developed
secondary market, and may consequently suffer from increased pricing volatility and market risk.
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RISKS RELATING TO COUNTERPARTIES
Reliance of the LLP on third parties

The LLP has entered into agreements with a number of third parties, which have agreed to perform services
for the LLP. In particular, but without limitation, the Servicer has been appointed to service Loans in the
Portfolio, the Cash Manager has been appointed to calculate and monitor compliance with the Asset
Coverage Test and the Amortisation Test and to provide cash management services to the LLP and the GIC
Provider has been appointed to receive and hold monies on behalf of the LLP and to provide an agreed rate
of interest thereon. In the event that any of those parties fails to perform its obligations under the relevant
agreement to which it is a party, the realisable value of the Portfolio or any part thereof or pending such
realisation (if the Portfolio or any part thereof cannot be sold) the ability of the LLP to make payments
under the Covered Bond Guarantee may be affected. For instance, if the Servicer has failed to adequately
administer the Loans, this may lead to higher incidences of non-payment or default by Borrowers. The LLP
is also reliant on the Swap Providers to provide it with the funds matching its obligations under the
Intercompany Loan Agreement (where the relevant Term Advances are not denominated in Sterling) and
the Covered Bond Guarantee, as described in the following two risk factors.

If a Servicer Event of Default occurs pursuant to the terms of the Servicing Agreement, then the LLP and/or
the Security Trustee will be entitled to terminate the appointment of the Servicer and appoint a new servicer
in its place. There can be no assurance that a substitute servicer with sufficient experience of administering
mortgages of residential properties would be found who would be willing and able to service the Loans in
the Portfolio on the terms of the Servicing Agreement. In addition, as described below, any substitute
servicer would be required to be authorised under the FSMA and the CCA in order to administer the Loans
in the Portfolio. The ability of a substitute servicer to perform fully the required services would depend on,
among other things, the information, software and records available at the time of the appointment. Any
delay or inability to appoint a substitute servicer may affect the realisable value of the Portfolio or any part
thereof and/or the ability of the LLP to make payments under the Covered Bond Guarantee. However, if
the Servicer ceases to be assigned a long-term, unsecured, unguaranteed and unsubordinated debt obligation
rating by Moody's of at least Baa3, by S&P of at least BBB- or by Fitch of at least BBB-, the LLP will be
required to use reasonable endeavours to enter into a servicing agreement with a third party in order to
ensure continued servicing of the Loans in the Portfolio.

The Servicer has no obligation itself to advance payments that Borrowers fail to make in a timely fashion.
The Servicer will not be required to seek the consent or approval of the Covered Bondholders before taking
any action under the Servicing Agreement.

Neither the Security Trustee nor the Bond Trustee is obliged in any circumstances to act as a servicer or to
monitor the performance by the Servicer of its obligations.

Reliance on Swap Providers

To provide a hedge against possible variances in the rates of interest payable on the Loans in the Portfolio
(which may, for instance, include variable rates of interest, discounted rates of interest, fixed rates of interest
or rates of interest which track a base rate) and the rate of interest owed by the LLP under the Covered
Bond Swaps and each Intercompany Loan Agreement, the LLP will have in place Interest Rate Swaps with
the Interest Rate Swap Provider under the Interest Rate Swap Agreement. In addition, to provide a hedge
against interest rate, currency and/or other risks in respect of amounts received by the LLP under the Loans
in the Portfolio and the Interest Rate Swaps and amounts payable by the LLP on the outstanding Term
Advances and under the Covered Bond Guarantee in respect of the Covered Bonds, the LLP will, where
the relevant Term Advances have not been made to the LLP in Sterling, enter into a Non-Forward Starting
Covered Bond Swap with a Covered Bond Swap Provider in respect of a Series of Covered Bonds under
the Covered Bond Swap Agreement between the LLP and that Covered Bond Swap Provider. Where the
relevant Term Advances have been made to the LLP in Sterling, to provide a hedge against interest rate,
currency and/or other risks in respect of amounts received by the LLP under the Loans in the Portfolio and
the Interest Rate Swaps and amounts payable by the LLP under the Covered Bond Guarantee after service
of a Notice to Pay on the LLP or service of an LLP Acceleration Notice on the Issuer and the LLP, the LLP
will, where relevant, enter into a Forward Starting Covered Bond Swap with a Covered Bond Swap Provider
in respect of a Series of Covered Bonds under a Covered Bond Swap Agreement between the LLP and that
Covered Bond Swap Provider.
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If the LLP fails to make timely payments of amounts due under any Swap Agreement, then it will have
defaulted under that Swap Agreement. A Swap Provider is only obliged to make payments to the LLP as
long as the LLP complies with its payment obligations under the relevant Swap Agreement. If the Swap
Provider is not obliged to make payments or if it defaults on its obligations to make payments of amounts
in the relevant currency equal to the full amount to be paid to the LLP on the due date for payment under
the relevant Swap Agreement, the LLP will be exposed to changes in the relevant currency exchange rates
to Sterling and to any changes in the relevant rates of interest. Unless a replacement swap is entered into,
the LLP may have insufficient funds to make payments under the outstanding Term Advances and,
following service of a Notice to Pay on the LLP, under the Covered Bond Guarantee.

If a Swap Agreement terminates, then the LLP may be obliged to make a termination payment to the
relevant Swap Provider. There can be no assurance that the LLP will have sufficient funds available to
make a termination payment under the relevant Swap Agreement, nor can there be any assurance that the
LLP will be able to enter into a replacement swap agreement, or if one is entered into, that the credit rating
of the replacement swap counterparty will be sufficiently high to prevent a downgrade of the then current
ratings of the Covered Bonds by the relevant Rating Agencies.

If the LLP is obliged to pay a termination payment under any Swap Agreement, such termination payment
will rank (A) ahead of amounts due on the Covered Bonds (in respect of the Interest Rate Swaps prior to
the service of a Notice to Pay or an LLP Acceleration Notice, the commencement of winding-up
proceedings against the LLP and/or realisation of the Security) and (B) pari passu with amounts due on the
Covered Bonds (in respect of the Covered Bond Swaps and in respect of Interest Rate Swaps following
service of a Notice to Pay or an LLP Acceleration Notice, the commencement of winding-up proceedings
against the LLP and/or realisation of Security), in each case, except where default by, or downgrade of, the
relevant Swap Provider has caused the relevant Swap Agreement to terminate. The obligation on the LLP
to make a termination payment may adversely affect the ability of the LLP to meet its obligations under the
Covered Bond Guarantee.

Change of counterparties

The parties to the Transaction Documents who receive and hold monies pursuant to the terms of such
documents (such as the Account Bank) are required to satisfy certain criteria in order that they can continue
to receive and hold monies.

These criteria include requirements imposed by the FCA under the FSMA and requirements in relation to
the short-term, unguaranteed and unsecured ratings ascribed to such party by the relevant Rating Agencies.
If the party concerned ceases to satisfy the applicable criteria, including the ratings criteria, then the rights
and obligations of that party (including the right or obligation to receive monies on behalf of the LLP) may
be required to be transferred to another entity which does satisfy the applicable criteria. In these
circumstances, the terms agreed with the replacement entity may not be as favourable as those agreed with
the original party pursuant to the relevant Transaction Document.

In addition, should the applicable criteria cease to be satisfied, then the parties to the relevant Transaction
Document may agree to amend or waive certain of the terms of such document, including the applicable
criteria, in order to avoid the need for a replacement entity to be appointed. The consent of Covered
Bondholders may not be required in relation to such amendments and/or waivers.

Issuer may rely on third parties and the Covered Bondholders may be adversely affected if such third
party fails to perform their obligations

The Issuer and the LLP are a party to contracts with a number of other third parties that have agreed to
perform services in relation to the Covered Bonds. For example, a paying agent has agreed to provide
payment services in connection with the Covered Bonds; and Euroclear and Clearstream, Luxembourg have
in respect of Bearer Global Covered Bonds in NGCB form, agreed, inter alia, to accept such Bearer Global
Covered Bonds as eligible for settlement and to properly service the same, and to maintain up to date
records in respect of the total amount outstanding of such Bearer Global Covered Bonds in NGCB form. In
the event that any relevant third party was to fail to perform its obligations under the respective agreements
to which it is a party, the Covered Bondholders may be adversely affected.
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RISKS RELATING TO STRUCTURAL AND DOCUMENTATION CHANGES

The Bond Trustee and the Security Trustee may agree to modifications to the Transaction Documents
without, respectively, the Covered Bondholders' or Secured Creditors' prior consent

Pursuant to the terms of the Trust Deed and the Deed of Charge, the Bond Trustee and the Security Trustee
may, without the consent or sanction of any of the Covered Bondholders or any of the other Secured
Creditors, concur with any person in making or sanctioning any modification to, or waive or authorise any
breach or proposed breach in respect of, the Transaction Documents and the Terms and Conditions of the
Covered Bonds:

J provided that (a) the Bond Trustee is of the opinion that such modification, waiver or
authorisation will not be materially prejudicial to the interests of any of the Covered Bondholders,
and (b) the Security Trustee is of the opinion that such modification, waiver or authorisation is not
materially prejudicial to the interests of any of the Covered Bondholders or the Covered Bond
Swap Providers or the Interest Rate Swap Provider, except for a relevant Covered Bond Swap
Provider or the Interest Rate Swap Provider who is a member of the Enlarged Santander UK Group
(where, if the Security Trustee is unable to determine whether any such modification, waiver or
authorisation is materially prejudicial to any of the Covered Bond Swap Providers or the Interest
Rate Swap Provider, the provisions referred to below under "Security Trustee's powers may affect
the interests of the Covered Bondholders" shall apply); or

o which is in the sole opinion of the Bond Trustee or the Security Trustee (as the case may be) of a
formal, minor or technical nature or is to correct a manifest error or an error which is, in the sole
opinion of the Bond Trustee or the Security Trustee (as the case may be), proven, or is to comply
with mandatory provisions of law,

provided that, prior to the Bond Trustee and the Security Trustee agreeing to any such modification, waiver
or authorisation, the Issuer must send written confirmation to the Bond Trustee and the Security Trustee:

(a) that such modification, waiver or authorisation, as applicable, would not result in a breach of the
RCB Regulations, or result in the Issuer, the Programme and/or any Covered Bonds issued under
the Programme ceasing to be registered under the RCB Regulations; and

(b) that either: (i) such modification, waiver or authorisation would not require the FCA to be notified
in accordance with Regulation 20 of the RCB Regulations; or (ii) if such modification, waiver or
authorisation would require the FCA to be notified in accordance with Regulation 20 of the RCB
Regulations, the Issuer has provided all information required to be provided to the FCA and the
FCA has given its consent to such proposed modification, waiver or authorisation.

Notwithstanding the above, the Issuer, the LLP and the Principal Paying Agent may, without the consent
or sanction of the Bond Trustee, the Security Trustee, the Covered Bondholders, Receiptholders or
Couponholders or any of the other Secured Creditors, concur with any person in making or sanctioning any
modification to the provisions of any Final Terms Document which is of a formal, minor or technical nature
or is made to correct a proven or manifest error or to comply with any mandatory provisions of law.

The Bond Trustee and the Security Trustee are required to, without the consent or sanction of any of the
Covered Bondholders of any Series, the related Receiptholders and/or the Couponholders or any other
Secured Creditors (except for any Covered Bond Swap Provider), concur with the Issuer in making any
modifications to the Transaction Documents and/or the Conditions that are requested by the Issuer to
comply with any criteria of the Rating Agencies which may be published after 9 September 2011 and which
the Issuer certifies to the Bond Trustee and the Security Trustee in writing are required to avoid a
downgrade, withdrawal or suspension of the then current ratings assigned by a Rating Agency to any Series
of the Covered Bonds. However, the Bond Trustee and the Security Trustee shall not be obliged to agree
to any modification which, in the sole opinion of the Bond Trustee and the Security Trustee, as applicable,
would have the effect of (a) exposing the Bond Trustee and the Security Trustee, as applicable, to any
liability against which it has not been indemnified and/or secured and/or prefunded to its satisfaction or (b)
increasing the obligations or duties, or decreasing the protections, of the Bond Trustee and the Security
Trustee, as applicable, in the Transaction Documents and/or the Conditions. For the avoidance of doubt,
such modifications may include, without limitation, modifications which would allow any Swap Provider
not to post collateral in circumstances where it previously would have been obliged to do so.
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In addition, the Bond Trustee and the Security Trustee are required to, and the LLP, the Issuer may also
agree to EMIR Related Modifications (as defined below), without the consent of the Covered Bondholders,
Receiptholders or Couponholders of any Series and without the consent of the other Secured Creditors,
with respect only to Covered Bonds issued on or after 30 April 2021 (and which are not consolidated and
form a single series with any Covered Bonds issued prior to such date), and subject to receipt by the Bond
Trustee and the Security Trustee of a certificate of the Issuer signed by two Issuer Authorised Signatories
or the LLP signed by a Designated Member certifying to the Bond Trustee and the Security Trustee that (a)
the requested modifications of the terms and conditions applying to Covered Bonds of any one or more
Series (including the Terms and Conditions), the related Receipts and/or Coupons and/or any relevant
Transaction Documents are to be made solely for the purpose of enabling the Issuer or the LLP to comply
with any requirements which apply to it under UK EMIR or EU EMIR ("EMIR Related Modifications")
and (b) such EMIR Related Modifications do not relate to a Series Reserved Matter, and the Covered
Bondholders and other Secured Creditors shall be deemed to have instructed the Bond Trustee and the
Security Trustee to concur in making any and all such EMIR Related Modifications and shall be bound by
such EMIR Related Modifications to the Transaction Documents and/or the Terms and Conditions
regardless of whether or not such modifications are materially prejudicial to the interests of Covered
Bondholders and the other Secured Creditors, provided that neither the Bond Trustee nor the Security
Trustee shall be obliged to agree to any EMIR Related Modification which, in the sole opinion of the Bond
Trustee or the Security Trustee, would have the effect of (a) exposing the Bond Trustee and/or the Security
Trustee to any liability against which it has not been indemnified and/or secured and/or prefunded to its
satisfaction or (b) increasing the obligations or duties, or decreasing the protections of the Bond Trustee
and/or the Security Trustee under the Transaction Documents and/or the Terms and Conditions.

Furthermore, at the request of the Issuer, the Bond Trustee and the Security Trustee are required to concur
with the LLP and the Issuer in effecting a Ratings Modification Event (as defined below), without the
consent of the Covered Bondholders, Receiptholders or Couponholders of any Series and without the
consent of the other Secured Creditors, with respect only to Covered Bonds issued on or after 25 June 2014
(and which are not consolidated and do not form a single series with any Series of Covered Bonds issued
prior to 25 June 2014), and subject to receipt by the Bond Trustee and the Security Trustee of a certificate
of the Issuer signed by two Issuer Authorised Signatories certifying that the requested modifications to the
Terms and Conditions applying to such Covered Bonds and/or any related Receipts and/or Coupons or any
Transaction Documents are to be made solely for the purposes of enabling the Issuer (i) to remove any one
of the Rating Agencies (a "Removed Rating Agency") from rating any Series of Covered Bonds issued on
or after the date of this Prospectus together with the related ratings criteria, rating tests, rating triggers and
any and all requirements specified by and/or relating to such Removed Rating Agency (an "Existing Rating
Agency Removal"), in so far as they relate to such Series of Covered Bonds issued on or after 25 June
2014; and/or (ii) to reappoint any such Removed Rating Agency or substitute any such Removed Rating
Agency for one of the remaining two Rating Agencies to provide a rating in respect of any such Series of
Covered Bonds and include the then current relevant ratings criteria, rating tests, rating triggers and any
and all relevant requirements specified by and/or relating to the reappointed Rating Agency (an "Existing
Rating Agency Reappointment"), (each of an Existing Rating Agency Removal and an Existing Rating
Agency Reappointment a "Ratings Modification Event"), provided that, in each case and at all times,
such Series of Covered Bonds continues to be rated by at least two Rating Agencies, and subject as provided
below. The Covered Bondholders and other Secured Creditors shall be deemed to have instructed the Bond
Trustee and the Security Trustee to concur in effecting any such Ratings Modification Event and shall be
bound by the modifications made to the Transaction Documents and/or the Terms and Conditions to
implement any such Ratings Modification Event regardless of whether or not such modifications are
materially prejudicial to the interests of Covered Bondholders and the other Secured Creditors, provided
that neither the Bond Trustee nor the Security Trustee shall be obliged to agree to any Ratings Modification
Event which, in the sole opinion of the Bond Trustee or the Security Trustee, would have the effect of (a)
exposing the Bond Trustee and/or the Security Trustee to any liability against which it has not been
indemnified and/or secured and/or prefunded to its satisfaction or (b) increasing the obligations or duties,
or decreasing the protections of the Bond Trustee and/or the Security Trustee under the Transaction
Documents and/or the Conditions.

The Bond Trustee may agree to certain modifications to the Conditions and the Transaction
Documents without the Covered Bondholders' prior consent following a cessation or material
disruption to a Reference Rate

In addition to the right of the Bond Trustee to make certain modifications to the Transaction Documents
without the consent of Covered Bondholders described under "The Bond Trustee and the Security Trustee
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may agree to modifications to the Transaction Documents without, respectively, the Covered Bondholders'
or Secured Creditors' prior consent" above, the Bond Trustee shall, without any consent or sanction of the
Covered Bondholders or any of the other Secured Creditors or (in the case of a Benchmark Transition
Event) without the consent or sanction of the Covered Bondholders or any confirmation from any Rating
Agencies, concur with the Issuer in making any modification to the Conditions and/or any other Transaction
Document to which it is a party or in relation to which it holds security that the Issuer considers necessary:

o with respect to floating rate covered bonds calculated by reference to SONIA, €STR, EURIBOR
or such other relevant interest rate benchmark (other than SOFR), for the purpose of changing the
Reference Rate in respect of any Series of Covered Bonds issued after 4 March 2022 to an
Alternative Base Rate (as further described in Condition 14(d) (Meetings of Covered
Bondholders, Modification, Waiver and Substitution)) and make such other amendments as are
necessary or advisable in the reasonable judgement of the Issuer to facilitate such change, to the
extent there has been or there is reasonably expected to be a material disruption or cessation to
such Reference Rate, in each case subject to the satisfaction of certain requirements, including
receipt by the Bond Trustee of a Base Rate Modification Certificate, certifying, among other
things, that the modification is required for its stated purpose; or

e with respect to floating rate covered bonds calculated by reference to SOFR, if the Issuer (in its
capacity as Designated Transaction Representative) determines that a Benchmark Transition
Event has occurred with respect to SOFR, for the purpose of making any modification to the
Conditions or any of the Transaction Documents that the Designated Transaction Representative
decides may be appropriate to give effect to the provisions set forth in Condition 14(g) ("Effect of
Benchmark Transition Event on SOFR linked Floating Rate Covered Bonds") in relation only to
all determinations of the rate of interest payable on any U.S. dollar denominated Floating Rate
Covered Bonds which are calculated by reference to SOFR and issued on or after 30 April 2021
and any related swap agreements.

In each case, such amendments shall not constitute a Series Reserved Matter in respect of the relevant Series
of Covered Bonds.

With respect to a Base Rate Modification (and not with respect to a Benchmark Transition Event), the Issuer
must provide at least 30 calendar days' notice to the Covered Bondholders of the proposed modification in
accordance with Condition 13 (Noftices) and by publication on Bloomberg on the "Company News" screen
relating to the Covered Bonds (in each case specifying the date and time by which the Covered Bondholders
must respond), and Covered Bondholders representing at least 10 per cent. of the aggregate Principal
Amount Outstanding of the relevant Series of Covered Bonds then outstanding have not contacted the Issuer
in writing within such notification period (or otherwise in accordance with the then current practice of any
applicable clearing system through which such Covered Bonds may be held) notifying it that such Covered
Bondholders do not consent to the modification. If Covered Bondholders representing at least 10 per cent.
of the aggregate Principal Amount Outstanding of the relevant Series of Covered Bonds then outstanding
have notified the Issuer within the notification period as described above that such Covered Bondholders
do not consent to the modification, then such modification will not be made unless an Extraordinary
Resolution of the Covered Bondholders of the relevant Series then outstanding is passed in favour of such
modification in accordance with Condition 14(d) (Meetings of Covered Bondholders, Modification, Waiver
and Substitution). However, in the absence of such a notification, all Covered Bondholders will be deemed
to have consented to such modification and the Bond Trustee shall, subject to the requirements of Condition
14(d) (Meetings of Covered Bondholders, Modification, Waiver and Substitution), without seeking further
consent or sanction of any of the Covered Bondholders and irrespective of whether such modification is or
may be materially prejudicial to the interest of the Covered Bondholders, concur with the Issuer in making
the proposed modification.

With respect to a Base Rate Modification, it is possible that a Base Rate Modification could be made without
the vote of any Covered Bondholders or even if holders holding less than 10 per cent. of the aggregate
Principal Amount Outstanding of the relevant Series of Covered Bonds then outstanding objected to it. In
addition, the Covered Bondholders should be aware that, unless they have made arrangements to promptly
receive notices sent to Covered Bondholders from any custodians or other intermediaries through which
they hold their Covered Bonds and give the same their prompt attention, meetings may be convened or
resolutions (including Extraordinary Resolutions) may be proposed and considered and passed or rejected
or deemed to be passed or rejected without their involvement even if, were they to have been promptly
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informed, they would have voted in a different way from the Covered Bondholders which passed or rejected
the relevant proposal or resolution.

With respect to a Benchmark Transition Event, the Covered Bondholders and the other Secured Creditors
shall be deemed to have instructed the Bond Trustee to concur with any amendments that the Designated
Transaction Representative decides may be appropriate to give effect to the provisions set forth in Condition
14(g) ("Effect of Benchmark Transition Event on SOFR linked Floating Rate Covered Bonds"), and shall
be bound by them regardless of whether or not they are materially prejudicial to the interests of the Covered
Bondholders or the other Secured Creditors.

Security Trustee's powers may affect the interests of the Covered Bondholders

In the exercise of its powers, trusts, authorities and discretions the Security Trustee shall only have regard
to the interests of the Covered Bondholders, save in relation to a proposed modification to, or waiver or
authorisation of any breach or proposed breach of, any provisions of the Covered Bonds of any Series or
any of the Transaction Documents where it shall only have regard to the interests of the Covered
Bondholders and, except for a Covered Bond Swap Provider or the Interest Rate Swap Provider who is a
member of the Enlarged Santander UK Group, the Covered Bond Swap Providers and the Interest Rate
Swap Provider.

Where the Security Trustee is unable to determine whether any such modification, waiver or authorisation
is materially prejudicial to any of the Covered Bond Swap Providers or the Interest Rate Swap Provider,
except for a Covered Bond Swap Provider or the Interest Rate Swap Provider (as the case may be) who is
a member of the Enlarged Santander UK Group, it shall give written notice to such Covered Bond Swap
Provider or the Interest Rate Swap Provider, setting out the relevant details and requesting its consent
thereto. Any such Covered Bond Swap Provider or the Interest Rate Swap Provider shall, within ten London
Business Days of receipt of such notice (the "Relevant Period"), notify in writing the Security Trustee of
(a) its consent (such consent not to be unreasonably withheld or delayed) to such proposed modification,
waiver or authorisation; or (b) subject to paragraph (a), its refusal to give such consent and reasons for such
refusal (such refusal not to be unreasonable in the circumstances). Any failure by the relevant Covered
Bond Swap Provider or the Interest Rate Swap Provider to notify the Security Trustee as aforesaid within
the Relevant Period shall be deemed to be a consent by the relevant Covered Bond Swap Provider or the
Interest Rate Swap Provider to such proposed modification, waiver or authorisation, provided that the
Security Trustee shall only agree to such modification, waiver or authorisation if it is satisfied that the
exercise of its powers, trusts, authorities and discretions in respect of such modification, waiver or
authorisation will not be materially prejudicial to the interests of the Covered Bondholders. In the exercise
of its powers, trusts, authorities and discretions, the Security Trustee may not act on behalf of the Seller.

If, in connection with the exercise of its powers, trusts, authorities or discretions, the Security Trustee is of
the opinion that the interests of the holders of the Covered Bonds of any one or more Series would be
materially prejudiced thereby, the Security Trustee shall not exercise such power, trust, authority or
discretion without the approval of such Covered Bondholders by Extraordinary Resolution or by a direction
in writing of such Covered Bondholders of at least 25 per cent. of the Sterling Equivalent of the Principal
Amount Outstanding of Covered Bonds of the relevant Series then outstanding.

MACROECONOMIC AND MARKET RISKS

The Covered Bonds are subject to selling and transfer restrictions that may affect the existence and
liquidity of any secondary market in the Covered Bond

The Covered Bonds have not been, and will not be, registered under the Securities Act or any other
applicable securities laws. Accordingly, the Covered Bonds are subject to certain restrictions on the resale
and other transfer thereof as set forth under "Subscription and Sale and Transfer and Selling Restrictions".
As a result of such restrictions, the Issuer cannot be certain of the existence of a secondary market for the
Covered Bonds or the liquidity of such market if one develops. Consequently, a Covered Bondholder must
be able to bear the economic risk of an investment in a Covered Bond for an indefinite period of time.
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The Remarketing Bank may not be able to remarket Money Market Covered Bonds and payments
from a Conditional Purchaser may not be sufficient to repay Money Market Covered Bonds

The ability of the Remarketing Bank to procure payment of the transfer price on a Transfer Date will depend
upon the Remarketing Bank either (a) procuring third party purchasers for any tendered Money Market
Covered Bonds prior to the relevant Transfer Date and obtaining the Transfer Price from those third party
purchasers or (b) exercising its rights under the Conditional Purchase Agreement to require the Conditional
Purchaser to acquire the unremarketed Money Market Covered Bonds.

There can be no assurance that the Remarketing Bank will be able to identify purchasers willing to acquire
the tendered Money Market Covered Bonds on a Transfer Date. In such event the transfer of any
unremarketed Money Market Covered Bonds would be dependent upon the ability of the Conditional
Purchaser to pay the transfer price and acquire the unremarketed Money Market Covered Bonds.

You should consider carefully the risk posed if your tendered Money Market Covered Bonds cannot be
remarketed on a Transfer Date and either (a) the conditions to the Conditional Purchaser's obligation to
purchase unremarketed Money Market Covered Bonds (which will be set out in the applicable Final Terms
Document) are not satisfied or (b) the Conditional Purchaser defaults in its obligation to purchase
unremarketed Money Market Covered Bonds under the Conditional Purchase Agreement. In those
situations Covered Bondholders may be unable to sell the Money Market Covered Bonds on the relevant
Transfer Date or at any other time.

In addition, you will have no recourse against the Issuer, the Conditional Purchaser or the Remarketing
Bank for any default or failure to purchase by the Conditional Purchaser under the Conditional Purchase
Agreement or default or failure to remarket by the Remarketing Bank under the remarketing agreement.
Although the parties to these agreements may be able to enforce them, they have no obligation to do so.

None of the Issuer, the Dealers, any Remarketing Bank or any Conditional Purchaser will make any
representation as to the suitability of the Money Market Covered Bonds for investment by money market
funds subject to Rule 2a-7 under the Investment Company Act. Any determination as to such suitability or
compliance with Rule 2a-7 under the Investment Company Act is solely your responsibility.

The Issuer cannot assure a trading market for the Covered Bonds will ever develop or be maintained

The Issuer may issue Covered Bonds in different series with different terms and conditions in amounts that
are to be determined. The Covered Bonds may be unlisted (such Covered Bonds will not be issued pursuant
to (and do not form part of) this Prospectus) or listed on a recognised stock exchange and there can be no
assurance that an active trading market will develop for any series of Covered Bonds. There can also be no
assurance regarding the ability of Covered Bondholders to sell their Covered Bonds or the price at which
such holders may be able to sell their Covered Bonds. If a trading market were to develop, the Covered
Bonds could trade at prices that may be higher or lower than the initial offering price and this may result in
a return that is greater or less than the interest rate on the Covered Bonds, depending on many factors,
including:

o the Santander UK Group's financial results;

o any change in the Issuer's creditworthiness;

° the market for similar securities;

o the complexity and volatility of the index or formula applicable to the Covered Bonds

the method of calculating the principal, premium and interest in respect of the Covered Bonds;

o the time remaining to the majority of the Covered Bonds;

o the outstanding amount of the Covered Bonds;

. the redemption features of the Covered Bonds;

o the amount of other debt securities linked to the index or formula applicable to the Covered Bonds;
and
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. the level, direction and volatility of market interest rates generally.

In addition, certain Covered Bonds may have a more limited trading market and may experience more price
volatility because they were designed for specific investment objectives or strategies. There may be a
limited number of buyers when an investor decides to sell such Covered Bonds. This may affect the price
an investor receives for such Covered Bonds or the ability of an investor to sell such Covered Bonds at all.

A lack of liquidity in the secondary market may adversely affect the market value of the Covered
Bonds

The secondary market for mortgage-backed securities has over the past decade experienced disruptions as
a result of reduced investor demand for mortgage loans and mortgage-backed securities and increased
investor yield requirements for those loans and securities. This has had a material adverse impact on the
market value of mortgage-backed securities and resulted in the secondary market for mortgage- backed
securities experiencing at times very limited liquidity and a material increase in the price of credit protection
on mortgage-backed securities through credit derivatives. Limited liquidity in the secondary market may
continue to have an adverse impact on the market value of mortgage-backed securities, especially those
securities that are more sensitive to prepayment, credit or interest rate risk and those securities that have
been structured to meet the requirements of certain categories of investors. A lack of liquidity in the
secondary market may mean that a Covered Bond investor may not be able to sell or acquire credit
protection on its Covered Bonds readily and market values of Covered Bonds are likely to fluctuate. Any
of these fluctuations may be significant and could result in significant losses to an investor. Accordingly,
no assurance can be given as to the development or liquidity of any market for the Covered Bonds.

Significant deterioration in wholesale funding markets may have an adverse effect on the Santander
UK Group

If during periods of acute economic or market disruption there was a reduction in investor appetite for
holding the Issuer's securities or the wholesale funding markets were to be partially or fully closed, it is
likely that wholesale funding would prove more difficult to obtain on commercially acceptable terms. This
may have an adverse effect on the Santander UK Group's liquidity and funding. Additionally, the Issuer, as
Seller of Loans to the LLP, is obliged under certain limited circumstances to repurchase Loans from the
LLP that are in breach of the warranties made by the Seller in the Mortgage Sale Agreement. If the Issuer
is unable to repurchase loans or perform its ongoing obligations under the transactions described in this
Prospectus, the performance of the Covered Bonds may be adversely affected.

There can be no assurance that the wholesale funding markets will not further deteriorate.
LEGAL AND REGULATORY RISKS
Changes of law

The structure of the issue of the Covered Bonds and the ratings which are to be assigned to them are based
on English law and, in relation to the Scottish Loans and the Northern Irish Loans, Scots law and Northern
Irish law, respectively, in effect as at the date of this Prospectus. No assurance can be given as to the impact
of any possible judicial decision or change to English law, Scots law or Northern Irish law (including any
change in regulation which may occur without a change in primary legislation) or administrative practice
in the U.K. or to U.K. taxation law or the practice of HMRC, in each case after the date of this Prospectus,
nor can any assurance be given as to whether any such change would adversely affect the ability of the
Issuer to make payments under the Covered Bonds or the ability of the LLP to make payments under the
Covered Bond Guarantee.

Certain legislative and regulatory changes have been made or proposed which could have a material adverse
effect on the Santander UK's business, results, financial condition or prospects. Following the U.K.'s
departure from the EU and the end of the Brexit transition period at the end of 2020, the extent to which
the U.K. may elect to implement or mirror future changes in the EU regulatory regime, or to diverge from
the current EU-influenced regime over time, remains to be seen, although it appears likely that the U.K.
regulatory position will diverge materially from that of the EU in the medium term. To the extent that the
U.K. and EU trading relationship is premised on or influenced by the level of equivalence or convergence,
or where initiatives are jointly designed on the basis of co-operation and shared outcomes, the EU regulatory
regime may continue to have a significant effect on the regime which the U.K. government and regulators

81



elect to implement. Legislative reforms are being introduced in the U.K. under the Financial Services and
Markets Bill published in July 2022 and the "Edinburgh Reforms" of U.K. financial services were unveiled
on 9 December 2022. Under the "Edinburgh Reforms", which are geared towards strengthening the
international competitiveness of the U.K.'s financial services sector and driving economic growth, retained
EU legislation will be replaced with rules set by the financial services regulators, operating within a
framework set by government and parliament. In July 2023, HMT set out its programme of secondary
legislation to replace retained EU law in order to deliver a "Smarter Regulatory Framework" for financial
services tailored to the U.K. FSMA 2023 establishes a framework to revoke EU law relating to financial
services, and enables HMT, the FCA and PRA to replace it with legislation and a regulatory rule set to
deliver a comprehensive FSMA model of regulation. FSMA 2023 intends to move away from onshored EU
legislation towards the approach taken under the FSMA, whereby primary responsibility for regulation is
delegated to the U.K. regulatory authorities, subject to the oversight of Parliament.

On 10 July 2023, the Chancellor of the Exchequer's Mansion House Speech included a package of reforms
(the "Mansion House Reforms"), which built on the Edinburgh Reforms and FSMA 2023, and aims to
deliver a smarter regulatory framework and elaborate on how the government intends to deliver the first
two tranches. The Mansion House Reforms confirmed that before the end of 2023, among other things,
work would continue on Basel 3.1 implementation and the "strong and simple" framework for small banks
and building societies. As part of the Mansion House Reforms, in July 2023, HMT published its 'Plan for
Delivery' setting out how the government intends to deliver on its December 2022 Policy Statement
'Building a Smarter Financial Services Framework for the UK'. On 21 November 2023, the Chancellor of
the Exchequer announced a £320 million plan to help to deliver the Mansion House Reforms.

FSMA 2023 and the wider U.K. regulatory reforms will impact the future regulatory environment for the
Issuer, particularly regarding the regulators' consideration of competition. Such changes could have an
impact on the business of Santander UK and in turn affect Santander UK's ability to fulfil its obligations
under the Covered Bonds. Additionally, the risk of further divergence in the future between EU and U.K.
regimes cannot be ruled out. Depending on the specific nature of the requirements and how they are
enforced, such changes could have an impact on Santander UK's operations, structure, costs and/or capital
requirements and therefore on the ability of Santander UK to meet its obligations under the Covered Bonds.

Insolvency proceedings and subordination provisions

There is uncertainty as to the validity and/or enforceability of a provision which (based on contractual
and/or trust principles) subordinates certain payment rights of a creditor to the payment rights of other
creditors of its counterparty upon the occurrence of insolvency proceedings relating to that creditor. In
particular, several cases have focused on provisions involving the subordination of a swap counterparty's
payment rights in respect of certain termination payments upon the occurrence of insolvency proceedings
or other default on the part of such counterparty (so-called "flip clauses"). Such provisions are similar in
effect to the terms which will be included in the Transaction Documents relating to the subordination of
payments.

The U.K. Supreme Court held in Belmont Park Investments Pty Limited v BNY Corporate Trustee Services
Ltd and Lehman Brothers Special Financing Inc [2011] UKSC 38 that a flip clause as described above is
valid under English law. Contrary to this, however, a U.S. Bankruptcy Court has held in two separate cases
that such a subordination provision is unenforceable under U.S. bankruptcy law and that any action to
enforce such provision would violate the automatic stay which applies under such law in the case of a U.S.
bankruptcy of the counterparty. However, a subsequent 2016 U.S. Bankruptcy Court decision held that in
certain circumstances flip clauses are protected under the U.S. Bankruptcy Code and therefore enforceable
in bankruptcy. The 2016 decision was affirmed on 14 March 2018 by the U.S. District Court for the
Southern District of New York, which 2018 decision was further affirmed on 11 August 2020 by the U.S.
Court of Appeals for the Second Circuit. The implications of this conflicting judgment remain unresolved.

If a creditor of the Issuer or a related entity becomes subject to insolvency proceedings in any jurisdiction
outside England and Wales (including, but not limited to, the U.S.), and it is owed a payment by the Issuer,
a question arises as to whether the insolvent creditor or any insolvency official appointed in respect of that
creditor could successfully challenge the validity and/or enforceability of subordination provisions included
in the English law governed Transaction Documents. In particular, based on the decision of the U.S.
Bankruptcy Court referred to above, there is a risk that such subordination provisions would not be upheld
under U.S. bankruptcy laws. Such laws may be relevant in certain circumstances with respect to any
replacement swap counterparty, depending on certain matters in respect of that entity.
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In general, if a subordination provision included in the Transaction Documents was successfully challenged
under the insolvency laws of any relevant jurisdiction outside England and Wales and any relevant foreign
judgement or order was recognised by the English courts, there can be no assurance that such actions would
not adversely affect the rights of the Covered Bondholders, the market value of the Covered Bonds and/or
the ability of the Issuer to satisfy its obligations under the Covered Bonds.

Expenses of insolvency officeholders

Under the RCB Regulations, following the realisation of any asset pool security and/or a winding-up of the
LLP, certain costs and expenses are payable out of the fixed and floating charge assets of the LLP in priority
to the claims of Secured Creditors (including the Covered Bondholders). Such costs and expenses are also
payable out of the floating charge assets of the LLP (but it would appear not out of the fixed charge assets)
in priority to the claims of Secured Creditors in an administration of the LLP. It appears that these costs
and expenses would include costs incurred by an insolvency officeholder (including an administrative
receiver, liquidator or administrator) in relation to certain senior service providers and hedge counterparties
and also general expenses incurred in the corresponding insolvency proceedings in respect of the LLP
(which could include any corporation tax charges). This is a departure from the general position under
English law which provides that in general the expenses of any administration or winding-up rank ahead of
unsecured debts and the claims of any floating charge-holder, but not ahead of the claims of any fixed
charge-holder.

It is intended that the LLP should be a bankruptcy-remote entity and a provision has been included in the
Deed of Charge such that, in certain post-enforcement scenarios, each Secured Creditor agrees in effect that
(amongst other things) if it receives certain subordinated amounts in respect of any secured liabilities owed
to it other than in accordance with the Post-Enforcement Priority of Payments (referred to under
"Cashflows") then such amounts will be held on trust for the Security Trustee and paid over to the Security
Trustee immediately upon receipt so that such amounts may be applied in accordance with the relevant
priority of payments. Notwithstanding such provision, there is a risk that, in certain circumstances, the
relevant provisions of the RCB Regulations will result in a reduction in the amounts available to pay
Covered Bondholders. In particular, it is not possible to bind third parties (such as HMRC) in relation to
such subordination provisions.

See also the investment consideration described below under "Liguidation Expenses".
Fixed charges may take effect under English law as floating charges

Pursuant to the terms of the Deed of Charge, the LLP has purported to grant fixed charges over, amongst
other things, its interests in the English Loans and their Related Security, the Substitution Assets and its
rights and benefits in the LLP Accounts and all Authorised Investments purchased from time to time.

The law in England and Wales relating to the characterisation of fixed charges is unsettled. The fixed
charges purported to be granted by the LLP (other than by way of assignment in security) may take effect
under English law as floating charges only, if, for example, it is determined that the Security Trustee does
not exert sufficient control over the Charged Property for the security to be said to constitute fixed charges.
If the charges take effect as floating charges instead of fixed charges, then, as a matter of law, certain claims
would have priority over the claims of the Security Trustee in respect of the floating charge assets. Section
176A of the Insolvency Act requires a "prescribed part" of the floating charge realisations available for
distribution to be set aside to satisfy the claims of unsecured creditors. The expenses of any winding-up or
administration, and the claims of any preferential creditors, would also rank ahead of the claims of the
Security Trustee in this regard. Although the Enterprise Act 2002 abolished the preferential status of certain
Crown debts (including the claims of the U.K. tax authorities), the Finance Act 2020 has reintroduced the
principle that certain amounts owed to the United Kingdom tax authorities are secondary preferential debts
and rank ahead of the recoveries to floating charge-holders. These measures are intended to apply to taxes
effectively collected by a debtor on behalf of the tax authorities and will include amounts in respect of
PAYE, employee national insurance contributions and construction industry scheme deductions. Certain
employee claims (in respect of contributions to pension schemes and wages) also have preferential status.
In this regard, it should be noted that the LLP has agreed in the Transaction Documents not to have any
employees.
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In addition, any administrative receiver, administrator or liquidator appointed in respect of the LLP will be
required to set aside the prescribed percentage or percentages of the floating charge realisations in respect
of the floating charges contained in the Deed of Charge.

An equivalent risk applies under Northern Irish law in relation to the Northern Irish Loans and their Related
Security. Under Scots law the concept of fixed charges taking effect as floating charges does not arise and
accordingly there is no equivalent risk in relation to the Scottish Loans and their Related Security.

If the fixed charges purported to be granted by the LLP (other than by way of assignment of security) take
effect under English or Northern Irish law as floating charges only, there is a risk that the amount
recoverable by the Security Trustee upon enforcement of such charges would be less than if such charges
were characterised and took effect as fixed charges.

Security and insolvency considerations

The LLP has entered into the Deed of Charge pursuant to which it has granted the Security over the Charged
Property (as to which, see "Transaction Documents — Deed of Charge"). In certain circumstances, including
the occurrence of certain insolvency (or certain pre-insolvency) events in respect of the LLP, the ability to
realise the Security may be delayed and/or the value of the Security impaired. In particular, such delay or
impairment in value may be caused by provisions under the Corporate Insolvency and Governance Act
2020 which among other things include: (i) a moratorium regime that certain eligible companies can use to
prevent creditors taking certain action against the company for a specified period; (ii) a ban on operation
of or exercise of ipso facto clauses preventing (subject to exemptions) termination, variation or exercise of
other rights under certain contracts arising out of a counterparty entering into certain insolvency or
restructuring procedures; and (iii) a court-supervised compromise or arrangement under Part 26A of the
Companies Act 2006 (the "Restructuring Plan") that allows a company to propose a restructuring (similar
to a scheme of arrangement) but importantly with the ability of potentially imposing the restructuring on
creditors and/or shareholders without their consent (so-called cross-class cram-down), subject to certain
conditions being met and the court being convinced to exercise its discretionary power to sanction the
Restructuring Plan. While the Issuer and the LLP are expected to be exempt from the application the
moratorium regime (given it does not apply to parties who form part of a "capital market arrangement")
and the ban on ipso facto clauses, there is limited guidance on how the legislation will be interpreted (given
the insufficient jurisprudence since it came into force) and the Secretary of State may by regulations modify
the exceptions. It is therefore possible that aspects of the legislation may change. While the transaction
structure is designed to minimise the likelihood of the LLP becoming insolvent and/or subject to pre-
insolvency restructuring proceedings, no assurance can be given that any modification to the legislation
referred to above will not be detrimental to the interests of the Covered Bondholders and there can be no
assurance that the LLP will not become insolvent and/or the subject of insolvency proceedings or pre-
insolvency restructuring proceedings and/or that the Covered Bondholders would not be adversely affected
by the application of insolvency laws (including English insolvency laws or the laws affecting the creditor's
rights generally).

Liquidation Expenses

In general, the costs and expenses of a liquidation (including certain tax charges) will be payable out of
floating charge assets in priority to the claims of the floating charge-holder under section 176ZA of the
Insolvency Act 1986. In respect of certain litigation expenses of the liquidator only, this is subject to
approval of the amount of such expenses by the floating charge-holder (or, in certain circumstances, the
court) pursuant to provisions set out in the Insolvency (England and Wales) Rules 2016 (as amended).

On this basis and as a result of the changes described above, in a winding-up of the LLP, floating charge
realisations which would otherwise be available to satisfy the claims of Secured Creditors under the Deed
of Charge may be reduced by at least a significant proportion of any liquidation expenses (including certain
super-priority expenses). There can be no assurance that the Covered Bondholders will not be adversely
affected by such a reduction in floating charge realisations.

Limited Liability Partnerships

The LLP is a limited liability partnership. Limited liability partnerships, created by statute pursuant to the
Limited Liability Partnerships Act 2000 (the "LLPA"), are bodies corporate and have unlimited capacity.
A general description of limited liability partnerships is set out below under "Description of Limited
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Liability Partnerships". This area of the law in the U.K. is relatively undeveloped. Accordingly, there is a
risk that as the law develops, new case law or new regulations made under or affecting the LLPA or relating
to limited liability partnerships could adversely affect the ability of the LLP to perform its obligations under
the Transaction Documents which could, in turn, adversely affect the interests of the Covered Bondholders.

The Banking Act

The Banking Act includes provision for a special resolution regime (the "SRR") pursuant to which specified
U.K. authorities (HMT, the BoE, the PRA and the FCA) have a variety of tools to deal with the failure (or
likely failure) of certain U.K. incorporated entities, including authorised deposit-taking institutions and
certain authorised investment firms, and powers to take certain resolution actions in respect of third country
institutions.

In addition, powers may be used in certain circumstances in respect of U.K. established banking group
companies, where such companies are in the same group as a relevant U.K. or third country institution.

The tools available under the Banking Act include share and property transfer powers (including powers
for partial property transfers), bail-in powers, certain ancillary powers (including powers to modify
contractual arrangements in certain circumstances) and special insolvency procedures which may be
commenced by the U.K. authorities. It is possible that the tools described above could be used prior to the
point at which an application for insolvency proceedings with respect to a relevant entity could be made
and, in certain circumstances, the U.K. authorities may exercise broad pre-resolution powers in respect of
relevant entities with a view to removing impediments to the exercise of the stabilisation tools.

In general, the Banking Act requires the U.K. authorities to have regard to specified objectives in exercising
the powers provided for by the Act. One of the objectives (which is required to be balanced as appropriate
with the other specified objectives) refers to the protection and enhancement of the stability of the financial
system of the U.K. The Banking Act includes provisions related to compensation in respect of instruments
and orders made under it. In general, there is considerable uncertainty about the scope of the powers
afforded to U.K. authorities under the Banking Act and how the authorities may choose to exercise them.

SRR transfers under the Banking Act may impact the rights of transferors and third parties in relation to
the affected institution. Legal or contractual rights which would operate to inhibit the transfer or which
would otherwise be triggered by the transfer (and certain related events) can be disregarded and SRR
transfers can take effect free from trusts, liabilities or other encumbrances. Exercise of certain of the tools
under the SRR may involve a partial transfer of the affected institution's property, which could lead to the
rights and obligations of counterparties of the affected institution being split between the transferor and
transferee entity (although the Banking Act and the Banking Act 2009 (Restriction of Partial Property
Transfers) Order 2009 do restrict partial property transfers to some extent, including protection such that
certain partial property transfers may not provide for the transfer of some, but not all, of the property, rights
and liabilities which are, or form part of, a capital market arrangement to which the relevant institution is a

party).

Where part only of the property, rights and liabilities of a U.K. authorised deposit holder are transferred,
the interests of pre-transfer creditors of the relevant U.K. authorised deposit holder whose liabilities are not
transferred can effectively be subordinated to the primary objective of the special bank administration (the
supply to the purchaser of such services and facilities as are required to enable it to operate effectively) or
the primary objective of the bank insolvency procedure (to work with the FSCS so as to ensure that as soon
as reasonably practicable each eligible depositor (a) has the relevant account transferred to another financial
institution or (b) receives payment from the FSCS).

The Banking Act confers wide-ranging ancillary powers on the Authorities to enable SRR transfers and to
ensure the continuity of the transferred business. In particular, HMT is given the power to change the law,
either generally or specifically and with immediate or with retrospective effect, if HMT considers it is
necessary or desirable in order to make a power under the SRR more effective. The Banking Act includes
provisions to effect the payment of compensation to transferors under an SRR transfer and to third parties.
In general, there is considerable uncertainty about the scope of the powers afforded to the Authorities under
the Banking Act and how the Authorities may choose to exercise them.

If an instrument or order were to be made under the Banking Act in respect of the Issuer, such instrument
or order (as the case may be) may (amongst other things) affect the ability of the Issuer to satisfy its
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obligations under the Transaction Documents and/or (i) result in a compulsory transfer of the Covered
Bonds or other securities or property of the Issuer, (ii) impact on the rights of the Covered Bondholders or
result in the nullification or the modification of the Terms and Conditions of the Covered Bonds or the
Transaction Documents and/or (iii) result in the de-listing of the Covered Bonds. In particular,
modifications may be made pursuant to powers permitting certain trust arrangements to be removed or
modified and/or via powers which permit provision to be included in an instrument or order that such
instrument or order (and certain related events) be disregarded in determining whether certain widely
defined "default events" have occurred (which events would include certain trigger events included in the
Transaction Documents in respect of the Issuer, including certain trigger events in respect of perfection of
legal title to the Loans and certain Issuer Events of Default) and/or (iv) the cancellation, modification or
conversion of certain unsecured liabilities of such entity under the Transaction Documents, including any
unsecured portion of the liability in respect of the Covered Bonds at the relevant time. Accordingly, the
making of an instrument or order in respect of the Issuer may restrict the ability of parties to the Transaction
Documents (including the Security Trustee) to take action as provided for by the terms of such Transaction
Documents. Moreover, other than in the context of certain partial property transfers, nullification or
modifications may be made to contractual arrangements between certain group companies for the purposes
of continuity of service (including between the Issuer and between either such entity and the LLP). If an
instrument or order were to be made under the Banking Act in respect of the Issuer or any other U.K.
institution which is an authorised deposit taker and who is also at such time a Covered Bond Swap Provider,
such action may affect various other aspects of the transaction, including resulting in modifications to
default event provisions included in the Transaction Documents as described above and, more generally,
the ability of such parties to perform their obligations under the Transaction Documents. As a result, the
making of an instrument or order in respect of the Issuer or any other U.K. institution which is an authorised
deposit taker and who is also at such time a Covered Bond Swap Provider may negatively affect the ability
of the LLP to meet its obligations under the Covered Bond Guarantee or the ability of the Issuer to meet its
obligations in respect of the Covered Bonds.

As noted above, the stabilisation tools may be used in respect of certain banking group companies provided
certain conditions are met. If the LLP was regarded to be a banking group company and no exclusion
applied, then it would be possible in certain scenarios for the relevant authority to exercise one or more
relevant stabilisation tools (including the property transfer powers and/or the bail-in powers) in respect of
it, which could result in reduced amounts being available to make payments under the Covered Bond
Guarantee and/or in the modification, cancellation or conversion of any unsecured portion of the liability
of the LLP under the Covered Bond Guarantee at the relevant time. In this regard, it should be noted that
the U.K. authorities have provided an exclusion for covered bond vehicles, which exclusion is expected to
extend to the LLP, although aspects of the relevant provisions are not entirely clear.

As at the date of this Prospectus, no instrument or orders have been made under the Banking Act in respect
of the Santander UK Group or any other U.K. institution which is an authorised deposit taker and who is
also at such time a Covered Bond Swap Provider and there has been no indication that any such instrument
or order will be made, but there can be no assurance that this will not change or that Covered Bondholders
will not be adversely affected by any such instrument or order if made in the future. While there is provision
for compensation in certain circumstances under the Banking Act, there can be no assurance that Covered
Bondholders would recover compensation promptly and equal to any loss actually incurred. It should also
be noted that any extraordinary public financial support provided to a relevant institution through any
stabilisation action (such as temporary public ownership) would be used by the U.K. authorities as a last
resort only after having assessed and exploited, to the maximum extent practicable, the resolution tools and
powers described above.

The Pensions Act 2004

Under the Pensions Act 2004, a person that is "connected with" or an "associate" of an employer under an
occupational pension scheme can be subject to either a contribution notice or a financial support direction.
As the LLP is a member of the Santander UK Group, it may be treated as "connected with" an employer
under an occupational pension scheme which is within the Santander UK Group.

A contribution notice could be served on the LLP if it was party to an act, or a deliberate failure to act, the
main purpose or one of the main purposes of which was either (i) to prevent the recovery of the whole or
any part of a debt which was, or might become, due from the employer under section 75 of the Pensions
Act 1995 or (ii) otherwise than in good faith, to prevent such a debt becoming due, to compromise or
otherwise settle such a debt, or to reduce the amount of such a debt which would otherwise become due.
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A financial support direction could be served on the LLP where the employer is either a service company
or insufficiently resourced. An employer is insufficiently resourced if the value of its resources is less than
50 per cent. of the pension scheme's deficit calculated on an annuity buy-out basis and there is a connected
or associated person whose resources at least cover that difference. A financial support direction can only
be served where The Pensions Regulator considers it is reasonable to do so, having regard to a number of
factors.

If a contribution notice or financial support direction were to be served on the LLP, this could adversely
affect the interests of the Covered Bondholders.

Changes in U.K. legislation and regulation including through the Pension Schemes Act 2021 to address
perceived failings in pension protection following recent high profile company insolvencies with large
pension deficits may also affect the Santander UK Group's position. Specific areas where concerns have
been raised are levels of dividends where there is a pension scheme with a deficit and the length of time
taken to address deficits. These changes in legislation or regulation could result in the Santander UK Group
having to make increased contributions to reduce or satisfy the deficits which would divert resources from
use in other areas of its business and reduce its capital resources.

Regulatory initiatives may have an adverse impact on the regulatory treatment of the Covered Bonds

In Europe, the U.K., the U.S. and elsewhere, there is significant focus on fostering greater financial stability
through increased regulation of financial institutions, and their corresponding capital and liquidity
positions. This has resulted in a number of regulatory initiatives which are currently at various stages of
implementation and which may have an impact on the regulatory position for certain investors in covered
bond exposures and/or on the incentives for certain investors to hold covered bonds, and may thereby affect
the liquidity of such securities. Investors in the Covered Bonds are responsible for analysing their own
regulatory position and none of the Issuer, the Dealers or the Arranger makes any representation to any
prospective investor or purchaser of the Covered Bonds regarding the treatment of their investment on the
Issue Date or at any time in the future.

In particular, it should be noted that the Basel Committee has approved a series of significant changes to
the Basel regulatory capital and liquidity framework subsequent to Basel III from 7 December 2017,
colloquially known as Basel IV or Basel 3.1, which revise the process for determining capital requirements.
On 30 November 2022, the PRA published a consultation paper (CP 16/22) on the implementation of the
Basel IV standards (which the PRA refers to as Basel 3.1) in the U.K. which on 12 December 2023 was
followed by a Policy Statement (PS17/23) and the first of two sets of new near-final rules. The PRA
proposed in its statement in September 2023 that it intends to move the implementation date of the final
Basel 3.1 policies to 1 July 2025 and intends to reduce the transitional period to 4.5 years to ensure full
implementation by 1 January 2030. The Basel Committee released a statement on 3 October 2023 which
shows good progress among member states in implementing Basel III standards. However, as
implementation of Basel III requires national legislation, the final rules and the timetable for its
implementation in each jurisdiction, as well as the treatment of covered bonds, may be subject to some
level of national variation. It should also be noted that changes to regulatory capital requirements have been
made for insurance and reinsurance undertakings through participating jurisdiction initiatives, such as the
Solvency II framework in Europe and the U.K.

There is a risk that changes to the U.K.'s capital adequacy regime (including any increase to minimum
leverage ratios) could reduce available capital for new business purposes and adversely affect Santander
UK's cost of funding, profitability and ability to pay dividends. Implementing and maintaining existing and
new liquidity requirements may incur significant costs, and more stringent requirements to hold liquid assets
may materially affect Santander UK's lending business as more funds may be required to acquire or maintain
a liquidity buffer, thereby reducing future profitability. This could in turn adversely impact the Issuer's
operations, financial condition and prospects.

Prospective investors should therefore make themselves aware of the requirements described above (and
any corresponding implementing rules of their regulator), where applicable to them, in addition to any other
applicable regulatory requirements with respect to their investment in the Covered Bonds. No predictions
can be made as to the precise effects of such matters on any investor or otherwise but such regulatory
initiatives could adversely affect the interests of Covered Bondholders.
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Harmonisation of the EU covered bond framework

In November 2019, the European Parliament and the Council adopted the legislative package on covered
bond reforms made up of a new covered bond directive (Directive (EU) 2019/2162) and a new regulation
(Regulation (EU) 2019/2160), which entered into force on 7 January 2020 with the deadline for application
of 8 July 2022 (both texts have relevance for the EEA and have been implemented into the Agreement on
the European Economic Area as of 12 July 2022). The new covered bond directive replaces article 52(4) of
the UCITS Directive and establishes a revised common base-line for issue of covered bonds for EU
regulatory purposes (subject to various options that members states may choose to exercise when
implementing the new directive through national laws). The new regulation is directly applicable in the EU
and amends article 129 of the Capital Requirements Regulation (Regulation (EU) No 575/2013) ("EU
CRR") (and certain related provisions) and further strengthens the criteria for covered bonds that benefit
from preferential capital treatment under the EU CRR regime. As EU CRR permits the exercise of certain
national discretion, the implementation may be subject to some level of national variation. In the U.K., the
Financial Conduct Authority confirmed that it intends to implement the EU covered bond reforms in the
U.K., although no consultation on the proposed amendments has yet been published. Therefore, there can
be no assurances or predictions made as to the precise effect of the new regime on the Covered Bonds.

The new covered bond directive provides that an equivalence for third-country (non-EU Member State)
covered bond frameworks will be assessed following a two-year study period after entry into force.
Investors in the Covered Bonds should consider their own regulatory positions and the uncertainty with
respect to the Covered Bonds since such instruments may not qualify for preferential risk weight and may
not be used as collateral for Eurosystem credit window purposes.

In addition, preferential regulatory treatment under article 129 of the EU CRR has not been available in
respect of the Covered Bonds since 31 December 2020 following the U.K.'s departure from the EU.
Furthermore, none of the Covered Bonds will be grandfathered under the EU covered bond reforms, given
the new covered bond directive provides for permanent grandfathering for article 52(4) UCITS Directive-
compliant covered bonds issued by an issuer with its registered office in an EU member state before the
relevant implementing measures came into force, provided there is continued supervision by the relevant
designated competent authority in the EU (similar grandfathering provisions are also provided for in the
new regulation). The Covered Bonds may be eligible as Level 2A assets under Delegated Regulation (EU)
2018/1620 (as amended), provided that certain equivalence and transparency requirements are met, as to
which no assurances are made and prospective investors should therefore make themselves aware of the
changes in addition to any other applicable regulatory requirements with respect to their investment in the
Covered Bonds.

Investors in the Covered Bonds are responsible for analysing their own regulatory position as regulatory
changes could adversely affect the interests of Covered Bondholders. None of the Issuer, the LLP, any
Arranger or any Dealer makes any representation to any prospective investor or purchaser of the Covered
Bonds regarding the treatment of their investment on the issue date of such Covered Bonds or at any time
in the future.

U.K. Mortgage Regulation

No assurance can be given that additional regulations or guidance from the Department for Business,
Innovation and Skills, the FCA, the PRA, the FOS, the CMA or any other regulatory authority will not arise
with regard to the mortgage market in the U.K. generally, the Seller's particular sector in that market or
specifically in relation to the Seller. Any such action or developments or compliance costs may have a
material adverse effect on the Loans, the Seller, the LLP, the Issuer and/or the Servicer and their respective
businesses and operations. This may adversely affect the ability of the LLP to dispose of the Portfolio or
any part thereof in a timely manner and/or the realisable value of the Portfolio or any part thereof and
accordingly affect the ability of the LLP to meet its obligations under the Covered Bond Guarantee when
due.
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FORM OF THE COVERED BONDS

The Covered Bonds of each Series will be in either bearer form, with or without receipts, interest coupons
and/or talons attached, or registered form, without receipts, interest coupons and/or talons attached. Bearer
Covered Bonds will be issued outside the United States in reliance on Regulation S and Registered Covered
Bonds may be issued both outside the United States in reliance on Regulation S and within the United
States in reliance on Rule 144A or section 4(2) under the Securities Act.

Bearer Covered Bonds

Each Tranche of Bearer Covered Bonds will be initially issued in the form of a temporary global covered
bond without receipts or interest coupons attached (a "Temporary Global Covered Bond") which will:

(a) if the Bearer Global Covered Bonds (as defined below) are issued in new global covered bond
("NGCB") form, as stated in the applicable Final Terms Document, be delivered on or prior to the
issue date of the relevant Tranche to a common safekeeper (the "Common Safekeeper") for
Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Clearstream,
Luxembourg"); and

(b) if the Bearer Global Covered Bonds are not issued in NGCB form, be delivered on or prior to the
issue date of the relevant Tranche to a common depositary (the "Common Depositary") for
Euroclear and Clearstream, Luxembourg.

Bearer Covered Bonds will only be delivered outside the United States and its possessions.

Whilst any Bearer Covered Bond is represented by a Temporary Global Covered Bond, payments of
principal, interest (if any) and any other amount payable in respect of such Bearer Covered Bond due prior
to the Exchange Date (as defined below) will be made (against presentation of the Temporary Global
Covered Bond if the Temporary Global Covered Bond is not issued in NGCB form) only outside the United
States and its possessions and to the extent that certification (in a form to be provided by Euroclear and/or
Clearstream, Luxembourg) to the effect that the beneficial owners of interests in such Bearer Covered Bond
are not United States persons or persons who have purchased for resale to any United States person, as
required by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream, Luxembourg
and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like certification (based on the
certifications it has received) to the Principal Paying Agent.

Where the Bearer Global Covered Bonds issued in respect of any Tranche are in NGCB form, the relevant
clearing system(s) will be notified whether or not such Bearer Global Covered Bonds are intended to be
held in a manner which would allow Eurosystem eligibility. Any indication that the Bearer Global Covered
Bonds are to be so held does not necessarily mean that the Covered Bonds of the relevant Tranche will be
recognised as eligible collateral for Eurosystem monetary policy and intra-day credit operations by the
Eurosystem either upon issue or at any times during their life as such recognition depends upon satisfaction
of the Eurosystem eligibility criteria. The Common Safekeeper for NGCBs will either be Euroclear or
Clearstream, Luxembourg or another entity approved by Euroclear and Clearstream, Luxembourg.

On and after the date (the "Exchange Date") which is 40 days after a Temporary Global Covered Bond is
issued, interests in such Temporary Global Covered Bond will be exchangeable (free of charge) upon a
request as described therein either for (a) interests in a permanent global covered bond without Receipts,
Coupons or Talons attached (a "Permanent Global Covered Bond" and, together with the Temporary
Global Covered Bonds, the "Bearer Global Covered Bonds" and each a "Bearer Global Covered Bond")
of the same Series or (b) for Bearer Definitive Covered Bonds of the same Series with, where applicable,
Receipts, Coupons and Talons attached (as indicated in the applicable Final Terms Document and subject,
in the case of Bearer Definitive Covered Bonds, to such notice period as is specified in the applicable Final
Terms Document), in each case against certification of non-U.S. beneficial ownership as described above
unless such certification has already been given. Purchasers in the United States and certain United States
persons will not be able to receive Bearer Definitive Covered Bonds or interests in the Permanent Global
Covered Bond. The holder of a Temporary Global Covered Bond will not be entitled to collect any payment
of interest, principal or other amount due on or after the Exchange Date unless, upon due certification,
exchange of the Temporary Global Covered Bond for an interest in a Permanent Global Covered Bond or
for Bearer Definitive Covered Bonds is improperly withheld or refused.

89



Payments of principal, interest (if any) or any other amounts on a Permanent Global Covered Bond will be
made outside the United States and its possessions and through Euroclear and/or Clearstream, Luxembourg
against presentation or surrender (as the case may be) of the Permanent Global Covered Bond (if the
Permanent Global Covered Bond is not issued in NGCB form) without any requirement for certification.

The applicable Final Terms Document will specify that a Permanent Global Covered Bond will be
exchangeable (free of charge), in whole but not in part, for Bearer Definitive Covered Bonds with, where
applicable, Receipts, Coupons and Talons attached upon the occurrence of an Exchange Event. For these
purposes, "Exchange Event" means that (i) the Issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than by
reason of holiday, whether statutory or otherwise) or have announced an intention permanently to cease
business or have in fact done so and no successor clearing system is available or (ii) the Issuer has or will
become subject to adverse tax consequences which would not be suffered were the Bearer Global Covered
Bond (and any interests therein) exchanged for Bearer Definitive Covered Bonds. The Issuer will promptly
give notice to Covered Bondholders of each Series of Bearer Global Covered Bonds in accordance with
Condition 13 (Notices) if an Exchange Event occurs. In the event of the occurrence of an Exchange Event,
Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such
Permanent Global Covered Bond) or the Bond Trustee may give notice to the Principal Paying Agent
requesting exchange and, in the event of the occurrence of an Exchange Event as described in (ii) above,
the Issuer may also give notice to the Principal Paying Agent requesting exchange. Any such exchange
shall occur not later than 45 days after the date of receipt of the first relevant notice by the Principal Paying
Agent.

Bearer Global Covered Bonds, Bearer Definitive Covered Bonds and any Receipts, Coupons or Talons
attached thereto will be issued pursuant to the Agency Agreement.

The following legend will appear on all Permanent Global Covered Bonds and Bearer Definitive Covered
Bonds that have an original maturity of more than 365 days and on all Receipts, Coupons and Talons
relating to such Permanent Global Covered Bonds and Bearer Definitive Covered Bonds:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE
CODE."

The sections referred to provide that United States persons (as defined for U.S. federal tax purposes), with
certain exceptions, will not be entitled to deduct any loss on Bearer Covered Bonds, Receipts, Coupons or
Talons and will not be entitled to capital gains treatment of any gain on any sale or other disposition in
respect of such Bearer Covered Bonds, Receipts, Coupons or Talons.

Covered Bonds which are represented by a Bearer Global Covered Bond will only be transferable in
accordance with the rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as
the case may be.

Registered Covered Bonds

The Registered Covered Bonds of each Tranche offered and sold in reliance on Regulation S will initially
be represented by a global covered bond in registered form (a "Regulation S Global Covered Bond").
Prior to expiry of the Distribution Compliance Period applicable to each Tranche of Covered Bonds,
beneficial interests in a Regulation S Global Covered Bond may not be offered or sold to, or for the account
or benefit of, a U.S. person save as otherwise provided in Condition 2 (Transfers of Registered Covered
Bonds) and may not be held otherwise than through Euroclear or Clearstream, Luxembourg, and such
Regulation S Global Covered Bond will bear a legend regarding such restrictions on transfer (see
"Subscription and Sale and Transfer and Selling Restrictions").

The Registered Covered Bonds of each Tranche offered and sold in the United States or to U.S. persons

will only be offered and sold in private transactions to QIBs who agree to purchase the Covered Bonds for
their own account and not with a view to the distribution thereof.
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The Registered Covered Bonds of each Tranche sold to QIBs will be represented by a global covered bond
in registered form (a "Rule 144A Global Covered Bond" and, together with a Regulation S Global Covered
Bond, the "Registered Global Covered Bonds").

Registered Global Covered Bonds will either (i) be deposited with a custodian for DTC, and registered in
the name of a nominee of DTC or (ii) be deposited with the Common Depositary or Common Safekeeper,
as the case may be, for Euroclear and Clearstream, Luxembourg, and registered in the name of a nominee
of the Common Depositary or in the name of a nominee of the Common Safekeeper, as the case may be, as
specified in the applicable Final Terms Document. In the case of a Regulation S Global Covered Bond
registered in the name of a nominee of DTC, prior to the end of the distribution compliance period (as
defined in Regulation S) applicable to the Covered Bonds represented by such Regulation S Global Covered
Bond, interests in such Regulation S Global Covered Bond may only be held through the accounts of
Euroclear and Clearstream, Luxembourg.

Persons holding beneficial interests in Registered Global Covered Bonds will be entitled or required, as the
case may be, under the circumstances described below, to receive physical delivery of Definitive Covered
Bonds in fully registered form.

Payments of principal, interest and any other amount in respect of the Registered Global Covered Bonds
will, in the absence of any provision to the contrary, be made to the person shown on the Register (as
defined in Condition 5.4 (Payments in respect of Registered Covered Bonds)) as the registered holder of
the Registered Global Covered Bonds. None of the Issuer, the LLP, the Bond Trustee, any Paying Agent
or the Registrar will have any responsibility or liability for any aspect of the records relating to or payments
or deliveries made on account of beneficial ownership interests in the Registered Global Covered Bonds or
for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Payments of principal, interest or any other amount in respect of the Registered Covered Bonds in definitive
form will, in the absence of provision to the contrary, be made to the persons shown on the Register on the
relevant Record Date (as defined in Condition 5.4 (Payments in respect of Registered Covered Bonds))
immediately preceding the due date for payment in the manner provided in that Condition.

Interests in a Registered Global Covered Bond will be exchangeable (free of charge), in whole but not in
part, for Registered Definitive Covered Bonds without Receipts, Coupons or Talons attached only upon the
occurrence of an Exchange Event. For these purposes, "Exchange Event" means that (a) in the case of a
Registered Global Covered Bond registered in the name of DTC or its nominee, either DTC has notified
the Issuer that it is unwilling or unable to continue to act as depositary for the Covered Bonds and no
alternative clearing system is available or DTC has ceased to constitute a clearing agency registered under
the Exchange Act, (b) in the case of a Registered Global Covered Bond registered in the name of a nominee
of the Common Depositary or in the name of a nominee of the Common Safekeeper, as the case may be,
for Euroclear and Clearstream, Luxembourg, the Issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than by
reason of holiday, whether statutory or otherwise) or have announced an intention permanently to cease
business or have in fact done so and no successor clearing system is available or (c) the Issuer has or will
become subject to adverse tax consequences which would not be suffered were the Registered Global
Covered Bond (and any interests therein) exchanged for Registered Definitive Covered Bonds. The Issuer
will promptly give notice to Covered Bondholders of each Series of Registered Global Covered Bonds in
accordance with Condition 13 (Notices) if an Exchange Event occurs. In the event of the occurrence of an
Exchange Event, DTC, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any
registered holder of an interest in such Registered Global Covered Bond) or the Bond Trustee may give
notice to the Registrar requesting exchange and, in the event of the occurrence of an Exchange Event as
described in (c) above, the Issuer may also give notice to the Registrar requesting exchange. Any such
exchange shall occur not later than 10 days after the date of receipt of the first relevant notice by the
Registrar.

Definitive Rule 144A Covered Bonds will be issued only in minimum denominations of U.S.$200,000 and
integral multiples of U.S.$1,000 in excess thereof (or the approximate equivalents in the applicable
Specified Currency).
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Transfer of Interests

Interests in a Rule 144A Global Covered Bond may, subject to compliance with all applicable restrictions,
be transferred to a person who wishes to hold such interests in a Regulation S Global Covered Bond
representing the same Series and Tranche of Covered Bonds and vice versa. No beneficial owner of an
interest in a Registered Global Covered Bond will be able to transfer such interest, except in accordance
with the applicable procedures of DTC, Euroclear and/or Clearstream, Luxembourg, in each case to the
extent applicable. Registered Covered Bonds are also subject to the restrictions on transfer set forth therein
and will bear a legend regarding such restrictions, see "Subscription and Sale and Transfer and Selling
Restrictions".

General

Pursuant to the Agency Agreement (as defined under "Terms and Conditions of the Covered Bonds"), the
Principal Paying Agent shall arrange that, where a further Tranche of Covered Bonds is issued which is
intended to form a single Series with an existing Tranche of Covered Bonds, the Covered Bonds of such
further Tranche shall be assigned a common code and ISIN and, where applicable, a CUSIP and CINS
number which are different from the common code, ISIN, CUSIP and CINS number assigned to Covered
Bonds of any other Tranche of the same Series until at least the Exchange Date applicable to the Covered
Bonds of such further Tranche.

Any reference herein to DTC, Euroclear and/or Clearstream, Luxembourg shall, whenever the context so
permits, be deemed to include a reference to any successor operator and/or successor clearing system and/or
additional or alternative clearing system specified in the applicable Final Terms Document or as may
otherwise be approved by the Issuer, the Principal Paying Agent and the Bond Trustee.

For the avoidance of doubt, any reference herein to a common safekeeper may include Euroclear,
Clearstream, Luxembourg, the Principal Paying Agent or any third party common safekeeper designated
as such by Euroclear or Clearstream, Luxembourg.

No Covered Bondholder, Receiptholder or Couponholder shall be entitled to proceed directly against the
Issuer or the LLP unless the Bond Trustee or, as the case may be, the Security Trustee, having become so
bound to proceed, fails so to do within a reasonable period and the failure shall be continuing.
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FORM OF FINAL TERMS DOCUMENT
[Date]

Santander UK plc

Issue of [Aggregate Nominal Amount of Tranche] [Title of Covered Bonds]
irrevocably and unconditionally guaranteed as to payment of principal and interest by
Abbey Covered Bonds LLP
under the €35 billion
Global Covered Bond Programme

[MIFID II PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET - Solely for the purposes of each manufacturer's product approval process, the target
market assessment in respect of the Covered Bonds has led to the conclusion that: (i) the target market for
the Covered Bonds is eligible counterparties and professional clients only, each as defined in Directive
2014/65/EU (as amended, "MIiFID II"); and (ii) all channels for distribution of the Covered Bonds to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling
or recommending the Covered Bonds (an "EEA distributor") should take into consideration the
manufacturers' target market assessment; however, an EEA distributor subject to MiFID II is responsible
for undertaking its own target market assessment in respect of the Covered Bonds (by either adopting or
refining the manufacturers' target market assessment) and determining appropriate distribution channels.]

[UK MiFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET - Solely for the purposes of each manufacturer's product approval process, the target
market assessment in respect of the Covered Bonds has led to the conclusion that: (i) the target market for
the Covered Bonds is eligible counterparties only, as defined in the FCA Handbook Conduct of Business
Sourcebook ("COBS"), and professional clients, as defined in Regulation (EU) No 600/2014 as it forms
part of U.K. domestic law by virtue of the EUWA ("UK MiFIR"); and (ii) all channels for distribution of
the Covered Bonds to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Covered Bonds (a "UK distributor") should take into
consideration the manufacturers' target market assessment; however, a UK distributor subject to FCA
Handbook Product Intervention and Product Governance Sourcebook (the "UK MiFIR Product
Governance Rules") is responsible for undertaking its own target market assessment in respect of the
Covered Bonds (by either adopting or refining the manufacturers' target market assessment) and
determining appropriate distribution channels.]

[IMPORTANT — PROHIBITION OF SALES TO UK RETAIL INVESTORS: The Covered Bonds are
not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the United Kingdom (the "U.K."). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (8) of Article 2 of
Regulation (EU) No 2017/565 as it forms part of U.K. domestic law by virtue of the European Union
(Withdrawal) Act 2018 (the "EUWA"); or (ii) a customer within the meaning of the provisions of the FSMA
and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that
customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of U.K. domestic law by virtue of the EUWA. Consequently, no key
information document required by Regulation (EU) No 1286/2014 as it forms part of U.K. domestic law
by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling the Covered Bonds or
otherwise making them available to retail investors in the U.K has been prepared and therefore offering or
selling the Covered Bonds or otherwise making them available to any retail investor in the U.K. may be
unlawful under the UK PRIIPs Regulation.]

[IMPORTANT — PROHIBITION OF SALES TO EEA RETAIL INVESTORS: The Covered Bonds
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area ("EEA"). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11)
of Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended
or superseded, the "Insurance Distribution Directive"), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information
document required by Regulation (EU) No 1286/2014 (as amended, the "EU PRIIPs Regulation") for
offering or selling the Covered Bonds or otherwise making them available to retail investors in the EEA
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has been prepared and therefore offering or selling the Covered Bonds or otherwise making them available
to any retail investor in the EEA may be unlawful under the EU PRIIPs Regulation.]

[The Covered Bonds and the Covered Bond Guarantee (as defined below) have not been and will not be
registered under the United States Securities Act of 1933, as amended (the "Securities Act"), and may not
be offered or sold in the United States or to, or for the benefit of, U.S. persons (as defined in Regulation S
under the Securities Act) unless such securities are registered under the Securities Act or pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. See
"Form of the Covered Bonds" for a description of the manner in which Covered Bonds will be issued.
Registered Covered Bonds (as defined below) are subject to certain restrictions on transfer: see
"Subscription and Sale and Transfer and Selling Restrictions".] [Prospective purchasers are hereby notified
that the sellers of the Covered Bonds may be relying on the exemption from the provisions of section 5 of
the Securities Act provided by Rule 144 A under the Securities Act.]!

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
set forth in the Prospectus dated [®] 2024 [and the supplemental prospectus|[es] dated [®] and [e]] which
[together] constitute[s] a base prospectus for the purposes of Regulation (EU) 2017/1129 as it forms part
of U.K. domestic law by virtue of the EUWA (the "UK Prospectus Regulation"). This document
constitutes the final terms of the Covered Bonds described herein for the purposes of the UK Prospectus
Regulation and must be read in conjunction with the Prospectus [as supplemented] in order to obtain all
the relevant information. Full information on the Issuer and the LLP and the offer of the Covered Bonds
is only available on the basis of the combination of this Final Terms Document and the Prospectus dated
[®][and the supplemental prospectus[es] dated [®] and [e@]]. Copies of the Prospectus [and supplemental
prospectus[es]] are available for viewing at https://www.santander.co.uk/about-santander/investor-
relations/santander-uk-covered-bonds or may be provided by the relevant Paying Agent by email
following prior written request to the relevant Paying Agent.

[Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
(the "Terms and Conditions") set forth in the prospectus dated [ ®] [and the supplemental prospectus[es]
dated [e] and [®]] which are incorporated by reference in the Prospectus dated [®] 2024. This document
constitutes the final terms of the Covered Bonds described herein for the purposes of Regulation (EU)
2017/1129 as it forms part of U.K. domestic law by virtue of the EUWA (the "UK Prospectus
Regulation"), and must be read in conjunction with the Prospectus dated [e] 2024 [as supplemented],
which constitutes a base prospectus for the purposes of the UK Prospectus Regulation. Full information
on the Issuer and the LLP and the offer of the Covered Bonds is only available on the basis of the
combination of this Final Terms Document and the Prospectus dated [®] 2024 [as supplemented]. Copies
of the Prospectus [and supplemental prospectus[es]] are available for viewing at
https://www.santander.co.uk/about-santander/investor-relations/santander-uk-covered-bonds or may be
provided by the relevant Paying Agent by email following prior written request to the relevant Paying
Agent.]

1. (a) Issuer: Santander UK plc

(b)  Guarantor: Abbey Covered Bonds LLP
2. (a)  Series Number: [e]

(b)  Tranche Number: [®]

(¢)  Series which Covered Bonds will be [e]/[Not Applicable]
consolidated and form a single Series
with:

! To be included for Rule 144A issuances only.
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10.

11.

(d)  Date on which the Covered Bonds will
be consolidated and form a single
Series with the Series specified above:

Specified Currency or Currencies:
Money Market Covered Bonds:

Do the Covered Bonds have the benefit of
remarketing arrangements:

Name of Remarketing Bank:
Name of Conditional Purchaser:
Transfer Date:

Other details:

Aggregate Nominal Amount of Covered
Bonds admitted to trading:

[(a) Series:
[(b)] Tranche:

Issue Price:

(a)  Specified Denominations:

(b)  Calculation Amount:

(a) Issue Date:

(b)  Interest Commencement Date:

(a) Final Maturity Date:

(b)  Extended Due for Payment Date of
Guaranteed Amounts corresponding to

the Final Redemption Amount under
the Covered Bond Guarantee:

Interest Basis:
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[e]/[Issue Date]/[Not Applicable]

[e]
[Yes/No]

[Yes/No]

If yes:

[e]
[e]

[e]]
[e]

[®] per cent. of the aggregate nominal amount
[plus accrued interest from [®] (if applicable)

[#]/[€100,000 and integral multiples of
[€1,000] in excess thereof up to and including
[€199,000]. No Covered Bonds in definitive
form will be issued with a denomination
above [€199,000]]/At least [$100,000 (and no
less than the equivalent of €100,000) and
integral multiples of $1,000 in excess thereof
(or the U.S. dollar equivalent for Rule 144A
Covered Bonds issued in a currency other than
U.S. dollars)]

[e]
[e]
[e][Issue Date]/[Not Applicable]

[e]/[Interest Payment Date falling in or
nearest to [e]]

[e]/[Interest Payment Date falling in or
nearest to [®]]/[Not Applicable]

[[e] per cent. Fixed Rate]

[[Compounded Daily SONIA/ Compounded
Daily SOFR/ Compounded Daily €STR/
EURIBOR] +/- [®] per cent. Floating Rate]
[where Compounded Daily



12.

13.

14.

15.

16.

Redemption/Payment Basis:

Change of Interest Basis or

Redemption/Payment Basis:

Put/Call Options:

(a) Status of the Covered Bonds:

(b)  Date [Board] approval for issuance of
Covered Bonds obtained:

(a) Method of distribution:

(b) If non-syndicated, name of Dealer:

[SONIA/SOFR/ESTR] means [®]] [where
[@®] means [®]]

[Zero Coupon]

[except with respect to the first Interest Period
from and including the Issue Date to but
excluding the first Interest Payment Date,
which shall be determined on the basis of a
linear interpolation between [®] [EURIBOR]
and [e] [EURIBOR] +/- [e] per cent.
[Floating Rate][Fixed Rate]

(further particulars specified below)
[Redemption at par]

[Instalment]

[Hard Bullet Covered Bonds]

[[®] per cent. of the nominal value]

[®]/[in accordance with paragraphs 17 and 18
below]

[Investor Put]
[Issuer Call]
[Not Applicable]

Senior

[e]

[Syndicated/Non-syndicated]

[Not Applicable/give name]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17.

Fixed Rate Covered Bond Provisions:

(a) Rate(s) of Interest:

(b)  Interest Payment Date(s):

(c) Business Day Convention:

(d)  Business Day(s):

Additional Business Centre(s):
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[Applicable/Not Applicable]

[®#] per «cent. per annum [payable
[annually/semi-annually/quarterly/monthly/
[®] in arrear]

[[®] in each year up to and including the Final
Maturity Date or the Extended Due for
Payment Date, if applicable]/[®]

[Following Business Day
Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/Modified Preceding Business
Day Convention]

[e]
[#]/[Not Applicable]



18.

(e)  Fixed Coupon Amount(s):

() Broken Amount(s):

(g)  Day Count Fraction:

(h)  Determination Date(s):

Floating Rate Covered Bond Provisions:
(a) Interest Period(s):

(b)  Specified Interest Payment Dates:
(c)  First Interest Payment Date:

(d)  Business Day Convention:

(e)  Business Day(s):
Additional Business Centre(s):

() Party responsible for calculating the
Rate of Interest and Interest Amount

(if not the Principal Paying Agent):
(8

Reference Rate:

Benchmark Administrator:
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[e] per Calculation Amount

[®] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [e]/[Not
Applicable]

[30/360]/[Actual/Actual]

[(ICMA)/(ISDA)]/[Actual/365
(Fixed)]/[Actual/365
(Sterling)]/[Actual/360]/[360/360]/[Bond
Basis]/[30E/360]/[Eurobond Basis]/[30E/360
(ISDA)]/[e]

[adjusted/not adjusted]
[®] in each year/[Not Applicable]

[Applicable/Not Applicable]

[e]
[e]
[e]
[Floating Rate Convention/Following
Business Day Convention/Modified
Following Business Day
Convention/Preceding Business Day

Convention/Modified Preceding Business
Day Convention]

[e]
[e]
[e]

[Compounded Daily SONIA] [Compounded
Daily SOFR] [Compounded Daily €STR] [[e]
month] [EURIBOR]

[Name of Benchmark Administrator]/[Not
Applicable]

[As at the Issue Date, [name of benchmark
administrator] [appears]/[does not appear] on
the register of administrators and benchmarks
established and maintained by the European
Securities and Markets Authority (ESMA)
pursuant to Article 36 of Regulation (EU)
2016/1011 (the EU Benchmarks Regulation).]
[As far as the Issuer is aware, the transitional
provisions in Article 51 of the EU
Benchmarks Regulation apply, such that
[name of benchmark administrator] is not
currently required to obtain authorisation or



Interest Determination Date(s):

Specified Time:

Relevant Financial Centre:

Index Determination:

registration (or, if located outside the
European Union, recognition, endorsement or
equivalence).]

[As at the Issue Date, [name of benchmark
administrator] [appears]/[does not appear] on
the register of administrators and benchmarks
established and maintained by the Financial
Conduct Authority (FCA) pursuant to Article
36 of Regulation (EU) 2016/1011 as it forms
part of U.K. domestic law by virtue of the
EUWA (the UK Benchmarks Regulation).]
[As far as the Issuer is aware, the transitional
provisions in Article 51 of the UK
Benchmarks Regulation apply, such that
[name of benchmark administrator] is not
currently required to obtain authorisation or
registration (or, if located outside the United
Kingdom, recognition, endorsement or
equivalence).]

[As far as the Issuer is aware, [[insert
benchmark] does not fall within the scope of
the EU Benchmarks Regulation by virtue of
Article 2 of the EU Benchmarks Regulation]
OR [the transitional provisions in Article 51 of
the EU Benchmarks Regulation apply], such
that [name of administrator] is not currently
required to obtain authorisation or registration
(or, if located outside the European Union,
recognition, endorsement or equivalence).]*]

[As far as the Issuer is aware, [[insert
benchmark] does not fall within the scope of
the UK Benchmarks Regulation by virtue of
Article 2 of the UK Benchmarks Regulation]
OR [the transitional provisions in Article 51 of
the UK Benchmarks Regulation apply], such
that [name of administrator] is not currently
required to obtain authorisation or registration
(or, if located outside the United Kingdom,
recognition, endorsement or equivalence).]*]

*To be inserted if prior statement is negative

[®]/[The date that is [®] [London Business
Days][U.S. Government Securities Business
Days][T2 Business Days] prior to the
applicable Interest Payment Date in respect of
the relevant Interest Period]?

[[11.00 a.m./[®]] in the Relevant Financial
Centre] / [Not Applicable]

[London/New York/[®]]/ [Not Applicable]

[Applicable/Not Applicable]

2 Not less than 5 unless otherwise agreed with the Principal Paying Agent.
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[SONIAJ/[SOFR]/[€STR] Index:

Observation Method:

Observation Look-back Period:

Relevant Screen Page:

Designated Source:

(h)  Margin(s):
(1) Minimum Rate of Interest:
6) Maximum Rate of Interest:

(k)  Day Count Fraction:

19. Zero Coupon Covered Bond Provisions:

(a) [Amortisation/Accrual] Yield:
(b)  Reference Price:

(©) Business Day Convention:

(d)  Business Day(s):

Additional Business Centre(s):

[®] [as per the Conditions]

[Not Applicable/Lag/Shift] [where [®] means
[®]] being no less than [ @] [London Business
Days] / [US Government Securities Business
Days] / [T2 Business Days]

[[®]/[Not Applicable]] [unless otherwise
agreed with the Principal Paying Agent or [®]]
(being no less than [[5]/[®]® [London
Business Days]/[U.S. Government Securities
Business Days]/[T2 Business Days]]] [where
[®] means [@®]]

[Not Applicable]/[e]

[Not  Applicable]/[SOFR  Administrator's
Website]/[ESTR Administrator's
Website]/[®]

[+/-] [®] per cent. per annum
[®] per cent. per annum
[®] per cent. per annum
[Actual/Actual (ISDA)

Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360

30/360

30E/360

30E/360 (ISDA)
Other]

[adjusted/not adjusted]

[Applicable/Not Applicable]

[®] per cent. per annum
[e]

[Following Business Day
Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/Modified Preceding Business
Day Convention]

[e]
[e]

3 Not less than 5 unless otherwise agreed with the Principal Paying Agent.
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(¢) Day Count Fraction in relation to
Early Redemption Amounts and late
payment:

PROVISIONS RELATING TO REDEMPTION

20.

21.

22.

23.

Issuer Call:

(a) Optional Redemption Date(s):

(b)  Optional Redemption Amount of each
Covered Bond and method, if any, of
calculation of such amount(s):

(¢)  Ifredeemable in part:

@) Minimum Redemption
Amount:

(ii) Maximum Redemption
Amount:

Investor Put:
(a) Optional Redemption Date(s):

(b) Optional Redemption Amount(s) of
each Covered Bond and method, if
any, of calculation of such amount(s):

(c) Notice Period:

Final Redemption Amount of each Covered
Bond:

Early Redemption Amount of each Covered
Bond payable on redemption for taxation
reasons or on event of default, etc. and/or the
method of calculating the same (if required):

[Conditions 6.8(b) and 6.12(b) apply]

[Applicable/Not Applicable]

[e]

[e] per Calculation Amount

[e] per Calculation Amount

[e] per Calculation Amount

[Applicable/Not Applicable]

[e]

[e] per Calculation Amount

[e]

[e] per Calculation Amount

[e]

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

24.

Form of Covered Bonds:
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[Bearer Covered Bonds:

[Temporary Global Covered Bond
exchangeable for a Permanent Global Covered
Bond which is exchangeable for Bearer
Definitive Covered Bonds only upon an
Exchange Event]

[Permanent Global Covered Bond
exchangeable for Bearer Definitive Covered
Bonds only after an Exchange Event]

[Registered Covered Bonds:

Regulation S Global Covered Bond (U.S.$[e]
nominal amount) registered in the name of a
nominee for [DTC/a Common Depositary for
Euroclear and Clearstream, Luxembourg/a
Common Safekeeper for Euroclear and



25. New Global Covered Bond:

26. Financial Centre(s):

27. Talons for future Coupons or Receipts to be
attached to Bearer Definitive Covered Bonds
(and dates on which such Talons mature):

28. Details relating to Instalment Covered Bonds:
(a) Instalment Amount(s):
(b) Instalment Date(s):

209. Redenomination renominalisation and
reconventioning provisions:

30. Post-Perfection SVR-SONIA Margin:

DISTRIBUTION

31. U.S. Selling Restrictions:

PURPOSE OF FINAL TERMS DOCUMENT

Clearstream, Luxembourg]/Rule 144A Global
Covered Bond (U.S.$[e] nominal amount)
registered in the name of a nominee of [DTC/a
Common Depositary for Euroclear and
Clearstream, Luxembourg/a Common
Safekeeper for Euroclear and Clearstream,
Luxembourg]

[Yes/No]
[e#]/[Not Applicable]

[Yes, as the Covered Bonds have more than 27
Coupon payments, Talons may be required if,
on exchange into definitive form, more than
27 Coupon payments are still to be made/No]

[Not Applicable/[e]]
[Not Applicable/[®]]

[Not Applicable/The provisions in Condition
5.8 apply]

[3.10 per cent.]/[®]

[Reg. S Compliance Category. TEFRA C
applicable; TEFRA D applicable; TEFRA not
applicable]

[Rule 144A]

This Final Terms Document comprises the final terms required for issue and admission to trading on the
main market of the London Stock Exchange of the Covered Bonds described herein pursuant to the €35
billion Global Covered Bond Programme of Santander UK plc.
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1.

PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING:

(a) Listing and admission to trading: [Application has been made by the Issuer (or
on its behalf) for the Covered Bonds to be
admitted to trading on the main market of the
London Stock Exchange and to be listed on the
Official List of the FCA with effect from [e].]/
[Application is expected to be made by the
Issuer (or on its behalf) for the Covered Bonds
to be admitted to trading on the main market
of the London Stock Exchange and to be listed
on the Official List of the FCA with effect
from [e].]

(b) Estimate of total expenses related to [e]
admission to trading:

RATINGS:

Ratings: [The Covered Bonds to be issued [[have
been]/[are expected to be]] rated:
[S & P: [@®]]
(endorsed by [@])

[Moody's: [@]]
(endorsed by [®])
[Fitch: [@]]
(endorsed by [®])

[Need to include a brief explanation of the

meaning of the ratings if this has previously

been published by a ratings provider]
COVERED BOND SWAP:

Covered Bond Swap Provider: [®]
Nature of Covered Bond Swap: [Forward Starting/Non-Forward Starting]
INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE:

[Save as discussed in "Subscription and Sale and Transfer and Selling Restrictions" [and for
any fees [of [insert relevant fee disclosure]] payable to the Dealers], so far as the Issuer and the
LLP are aware, no person involved in the offer of the Covered Bonds has an interest material to
the offer. [The Dealer(s)] and [its/their] affiliates have engaged and may in the future engage in
investment banking and/or commercial banking transactions with and may perform other
services for the Issuer and/or the LLP and/or it or their affiliates in the ordinary course of
business.]

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL
EXPENSES

(a) Reasons for the offer [See ["Use of Proceeds"] in the
Prospectus/Give details]]
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(See ["Use of Proceeds"] wording in Offering
Circular — if reasons for offer different from
what is disclosed in the Offering Circular, give
details.)

(b) Estimated net proceeds [ ]

(If proceeds are intended for more than one
use will need to split out and present in order
of priority. If proceeds insufficient to fund all
proposed uses state amount and sources of
other funding.)

(©) Estimated total expenses [ ]

[Expenses are required to be broken down into
each principal intended "use" and presented
in order of priority of such "uses".]

YIELD: (Fixed Rate Covered Bonds only)
Indication of yield: (@]

The yield is calculated at the Issue Date on the
basis of the Issue Price. It is not an indication
of future yield.

HISTORICAL INTEREST RATES: (Floating Rate Covered Bonds only)

Details of historical [SONIA/SOFR/€STR/EURIBOR] rates can be obtained from [Reuters]/ [
o].

TRADABLE AMOUNTS:

So long as the Covered Bonds are represented by a Global Covered Bond and [Euroclear Bank
SA/NV/Clearstream Banking S.A./The Depository Trust Company/[®]] so permit, the Global
Covered Bond shall be tradable in minimum principal amounts of [€100,000]/[specify
equivalent to €100,000 if Global Covered Bond not denominated in euro] and integral multiples
of [e] (the "Tradable Amount") in addition thereto.

OPERATIONAL INFORMATION:

(a) ISIN Code: [®]
(b) Common Code: [e]
(©) CFI Code: [Not Applicable]/[As set out on the website of

the Association of National Numbering
Agencies (ANNA) or alternatively sourced
from the responsible National Numbering
Agency that assigned the ISIN]

(d) FISN: [Not Applicable]/[As set out on the website of
the Association of National Numbering
Agencies (ANNA) or alternatively sourced
from the responsible National Numbering
Agency that assigned the ISIN]

[(e)] CUSIP Code: [®]/[Not Applicable]

[()]  CINS Code: [e]/[Not Applicable]
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10.

[(g)] Any clearing system(s) other than
DTC, Euroclear or Clearstream,
Luxembourg and the relevant
identification number(s):

[(h)] Delivery:
Name and address of Initial Paying Agent(s):

Names and addresses of additional Paying
Agent(s) (if any):

Intended to be held in a manner which would
allow Eurosystem eligibility:

U.S. TAX INFORMATION
OFFERINGS ONLY)

(144A
(a) Original Issue Discount: [Yes/No]

(b) Contingent Payment Debt Instrument:
[Yes/No]
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[®]/[Not Applicable]

Delivery [against/free of] payment
[e]
[e]

[Yes. Note that the designation "yes" simply
means that the Covered Bonds are intended
upon issue to be deposited with one of the
ICSDs as common safekeeper [(and registered
in the name of a nominee of one of the ICSDs
acting as common safekeeper,)[include this
text for registered covered bonds which are
held under the NSS] and does not necessarily
mean that the Covered Bonds will be
recognized as eligible collateral for
Eurosystem monetary policy and intra day
credit operations by the Eurosystem either
upon issue or at any or all times during their
life. Such recognition will depend upon the
ECB being satisfied that Eurosystem
eligibility criteria have been met.]

[No. Whilst the designation is specified as
"no" at the date of this Final Terms Document,
should the Eurosystem eligibility criteria be
amended in the future such that the Covered
Bonds are capable of meeting them the
Covered Bonds may then be deposited with
one of the ICSDs as common safekeeper [(and
registered in the name of a nominee of one of
the ICSDs acting as common
safekeeper,)[include this text for registered
covered bonds]. Note that this does not
necessarily mean that the Covered Bonds will
then be recognised as eligible collateral for
Eurosystem monetary policy and intra day
credit operations by the Eurosystem at any
time during their life. Such recognition will
depend upon the ECB being satisfied that
Eurosystem eligibility criteria have been
met.]]



Signed on behalf of the Issuer:

Duly authorised

Signed on behalf of the LLP:

Duly authorised
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following are the Terms and Conditions of the Covered Bonds (with the exception of the N Covered
Bonds) which will be incorporated by reference into, and (as completed by the applicable Final Terms
Document in relation to a Tranche of Covered Bonds) apply to, each Global Covered Bond (as defined
below) and each Definitive Covered Bond (as defined below), in the latter case only if permitted by the
relevant stock exchange or other relevant authority (if any) and agreed by the Issuer and the relevant
Dealer(s) at the time of issue but, if not so permitted and agreed, such Definitive Covered Bond will have
endorsed thereon or attached thereto such Terms and Conditions. The applicable Final Terms Document
(or the relevant provisions thereof) will be endorsed on, or attached to, each Global Covered Bond and
Definitive Covered Bond. Reference should be made to "Form of Final Terms Document” for a description
of the content of the Final Terms Document which will specify which of such terms are to apply in relation
to the relevant Covered Bonds. References to "unlisted Covered Bonds" in the Terms and Conditions set
out below shall be in relation to unlisted Covered Bonds which will not be issued pursuant to (and do not
form part of) this Prospectus, and will not be issued pursuant to any Final Terms Document under this
Prospectus.

In relation to the N Covered Bonds and any Series thereof, the terms and conditions of such N Covered
Bonds shall be as set out in the N Covered Bond and the N Covered Bond Conditions attached as Schedule
1 thereto, together with the N Covered Bond Agreement.

This Covered Bond is one of a Series (as defined below) of Covered Bonds issued by Santander UK plc
(the "Issuer") constituted by a trust deed (such trust deed as modified and/or supplemented and/or restated
from time to time, the "Trust Deed") dated 3 June 2005 (the "Programme Date") and as supplemented on
16 August 2005, 4 October 2007, 20 May 2008, 8 September 2009, 8 November 2010, 9 September 2011,
29 June 2012, 12 July 2013, 25 June 2014, 26 April 2016, 24 April 2018, 19 September 2018, 18 April
2019, 7 February 2020, 14 April 2020, 16 June 2020, 30 April 2021, 4 March 2022, 6 March 2023 and 5
March 2024 and made between, among others, the Issuer, Abbey Covered Bonds LLP (the "LLP") and
Deutsche Trustee Company Limited as bond trustee (in such capacity, the "Bond Trustee", which
expression shall include any successor as Bond Trustee) and as security trustee (in such capacity, the
"Security Trustee", which expression shall include any successor as Security Trustee).

Save as provided for in Conditions 9 (Events of Default, Acceleration and Enforcement) and 14 (Meetings
of Covered Bondholders, Modification, Waiver and Substitution), references herein to the "Covered
Bonds" shall be references to the Covered Bonds of this Series and shall mean:

(a) any global covered bond representing Covered Bonds (a "Global Covered Bond");

(b) in relation to any Covered Bonds represented by a Global Covered Bond, units of the lowest
Specified Denomination in the Specified Currency;

(c) any definitive Covered Bonds in bearer form ("Bearer Definitive Covered Bonds") issued in
exchange for a Global Covered Bond in bearer form; and

(d) any definitive Covered Bonds in registered form ("Registered Definitive Covered Bonds" and,
together with Bearer Definitive Covered Bonds, "Definitive Covered Bonds") (whether or not
issued in exchange for a Global Covered Bond in registered form).

The Covered Bonds, the Receipts (as defined below) and the Coupons (as defined below) have the benefit
of an agency agreement (such agency agreement as amended and/or supplemented and/or restated from
time to time, the "Agency Agreement") dated the Programme Date as amended and restated on or about 5
March 2024 and made between, among others, the Issuer, the LLP, the Bond Trustee, the Security Trustee,
Deutsche Bank AG, London Branch, as issuing and principal paying agent and agent bank (in such capacity,
the "Principal Paying Agent", which expression shall include any successor principal paying agent and,
together with the Registrar, the "Paying Agents", which expression shall include any additional or
successor paying agents) and Deutsche Bank Trust Company Americas as registrar (the "Registrar", which
expression shall include any successor registrar, and, together with any transfer agent appointed thereunder,
the "Transfer Agents", which expression shall include any successor transfer agents) and as exchange
agent (in such capacity, the "Exchange Agent", which expression shall include any successor exchange
agent, and together with the Paying Agents, the Transfer Agents and any Calculation Agent referred to
below, the "Agents").
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Interest-bearing Bearer Definitive Covered Bonds have (unless otherwise indicated in the applicable Final
Terms Document) interest coupons ("Coupons") and, if indicated in the applicable Final Terms Document,
talons for further Coupons ("Talons") attached on issue. Any reference herein to Coupons or coupons shall,
unless the context otherwise requires, be deemed to include a reference to Talons or talons. Bearer
Definitive Covered Bonds repayable in instalments have receipts ("Receipts") for the payment of the
instalments of principal (other than the final instalment) attached on issue. Registered Covered Bonds and
Global Covered Bonds do not have Receipts, Coupons or Talons attached on issue.

The Final Terms Document for the Covered Bonds (or the relevant provisions thereof) is endorsed on or
attached to this Covered Bond and completes these Terms and Conditions (the "Terms and Conditions"
or the "Conditions"). References to the "applicable Final Terms Document" are to the Final Terms
Document (or the relevant provisions thereof) endorsed on or attached to this Covered Bond.

The Bond Trustee acts for the benefit of the holders for the time being of the Covered Bonds (the "Covered
Bondholders", which expression shall, in relation to any Covered Bonds represented by a Global Covered
Bond, be construed as provided below), the holders of the Receipts (the "Receiptholders'") and the holders
of the Coupons (the "Couponholders", which expression shall, unless the context otherwise requires,
include the holders of the Talons), and for the holders of each other Series of Covered Bonds in accordance
with the provisions of the Trust Deed.

As used herein, "Tranche" means Covered Bonds which are identical in all respects (including as to listing
and admission to trading) and "Series" means a Tranche of Covered Bonds together with any further
Tranche or Tranches of Covered Bonds which are (i) expressed to be consolidated and form a single series
and (i1) identical in all respects (including as to listing and admission to trading) except for their respective
Issue Dates, Interest Commencement Dates and/or Issue Prices.

The LLP has, in the Trust Deed, irrevocably and unconditionally guaranteed the due and punctual payment
of Guaranteed Amounts in respect of the Covered Bonds as and when the same shall become Due for
Payment, but only after service of a Notice to Pay on the LLP following service of an Issuer Acceleration
Notice on the Issuer (after the occurrence of an Issuer Event of Default) or service of an LLP Acceleration
Notice on the LLP (after the occurrence of an LLP Event of Default).

The security for the obligations of the LLP under the Covered Bond Guarantee and the other Transaction
Documents to which it is a party has been created in and pursuant to, and on the terms set out in, a deed of
charge (such deed of charge as amended and/or supplemented and/or restated from time to time, the "Deed
of Charge") dated the Programme Date and made between the LLP, the Bond Trustee, the Security Trustee
and certain other Secured Creditors.

These Terms and Conditions include summaries of, and are subject to, the provisions of the Trust Deed,
the Deed of Charge and the Agency Agreement.

Copies of the Trust Deed, the Deed of Charge, the Master Definitions and Construction Agreement (as
defined below), the Agency Agreement and each of the other Transaction Documents may be provided by
email to a Covered Bondholder following prior written request to the Bond Trustee or the relevant Paying
Agent and provision of proof of holding and identity (in form satisfactory to the Bond Trustee or the
relevant Paying Agent, as the case may be). Copies of the applicable Final Terms Document for all Covered
Bonds of each Series (including in relation to unlisted Covered Bonds of any Series) are obtainable on the
website of the Issuer at https://www.santander.co.uk/about-santander/investor-relations/santander-uk-
covered-bonds or may be provided by the relevant Paying Agent by email following prior written request
to the relevant Paying Agent. The N Covered Bonds (including the N Covered Bonds Conditions attached
as Schedule 1 thereto and the Form of Assignment and Accession Agreement attached as Schedule 2
thereto) will only be available for inspection by a holder of such N Covered Bond provided that such
holder produces evidence satisfactory to the Issuer and the Paying Agent as to its holding of such N Covered
Bond and its identity. The Covered Bondholders, the Receiptholders and the Couponholders are deemed to
have notice of, are bound by, and are entitled to the benefit of, all the provisions of, and definitions
contained in, the Trust Deed, the Deed of Charge, the Master Definitions and Construction Agreement, the
Agency Agreement, each of the other Transaction Documents and the applicable Final Terms Document
which are applicable to them and to have notice of each of the Final Terms Documents relating to each
other Series.
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Except where the context otherwise requires, capitalised terms used and not otherwise defined in these
Terms and Conditions (including the preceding paragraphs) shall bear the meanings given to them in the
applicable Final Terms Document and/or the master definitions and construction agreement made between
the parties to the Transaction Documents on or about the Programme Date (as amended and/or
supplemented and/or restated from time to time, the "Master Definitions and Construction Agreement"),
a copy of each of which may be obtained as described above.

1.

Form, Denomination and Title

The Covered Bonds are in bearer form or in registered form as specified in the applicable Final
Terms Document and, in the case of Definitive Covered Bonds, serially numbered, in the Specified
Currency and the Specified Denomination(s). Covered Bonds of one Specified Denomination may
not be exchanged for Covered Bonds of another Specified Denomination and Bearer Covered
Bonds may not be exchanged for Registered Covered Bonds and vice versa.

The Covered Bonds in this Series may be Fixed Rate Covered Bonds, Floating Rate Covered
Bonds, Zero Coupon Covered Bonds or a combination of any of the foregoing, depending upon
the Interest Basis shown in the applicable Final Terms Document. Prior to issuing this Series of
Covered Bonds (if such Covered Bonds are not Fixed Rate Covered Bonds or Floating Rate
Covered Bonds), the Issuer has obtained confirmation from each of the Rating Agencies that the
Covered Bonds of this Series will have the same ratings as the ratings of the Covered Bonds of all
Series then outstanding and that the ratings of the Covered Bonds of all Series then outstanding
will not be adversely affected or withdrawn as a result of the issuance of this Series of Covered
Bonds.

The Issuer will not issue unlisted Covered Bonds without first agreeing certain conditions
precedent to their issue with the Rating Agencies and will not issue Covered Bonds that are not
principal-protected.

The Covered Bonds in this Series may be Instalment Covered Bonds, Hard Bullet Covered Bonds
or a combination of either of the foregoing depending upon the Redemption/Payment Basis shown
in the applicable Final Terms Document. The Covered Bonds in this Series will be Money Market
Covered Bonds if so shown in the applicable Final Terms Document.

Bearer Definitive Covered Bonds are issued with Coupons attached, unless they are Zero Coupon
Covered Bonds in which case references to Coupons and Couponholders in these Terms and
Conditions are not applicable.

Bearer Definitive Covered Bonds are issued with Receipts, unless they are not Instalment Covered
Bonds in which case references to Receipts and Receiptholders in these Terms and Conditions are
not applicable.

Subject as set out below, title to the Bearer Covered Bonds, Receipts and Coupons will pass by
delivery and title to the Registered Covered Bonds will pass upon registration of transfers in
accordance with the provisions of the Agency Agreement. The Issuer, the LLP, the Paying Agents,
the Security Trustee and the Bond Trustee will (except as otherwise required by law) deem and
treat the bearer of any Bearer Covered Bond, Receipt or Coupon and the registered holder of any
Registered Covered Bond as the absolute owner thereof (whether or not overdue and
notwithstanding any notice of ownership or writing thereon or notice of any previous loss or theft
thereof) for all purposes but, in the case of any Global Covered Bond, without prejudice to the
provisions set out in the next succeeding paragraph.

For so long as any of the Covered Bonds is represented by a Global Covered Bond held on behalf
of or, as the case may be, registered in the name of a common depositary or common safekeeper
for Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A. ("Clearstream,
Luxembourg") and/or The Depository Trust Company ("DTC") or its nominee, each person
(other than Euroclear, Clearstream, Luxembourg or DTC) who is for the time being shown in the
records of Euroclear, Clearstream, Luxembourg or DTC as the holder of a particular nominal
amount of such Covered Bonds (in which regard any certificate or other document issued by
Euroclear, Clearstream, Luxembourg or DTC as to the nominal amount of such Covered Bonds
standing to the account of any person shall be conclusive and binding for all purposes save in the
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case of manifest error and any such certificate or other document may comprise any form of
statement or print out of electronic records provided by the relevant clearing system (including,
without limitation, Euroclear's Easyway or Clearstream's Xact system) in accordance with its usual
procedures and in which the holder of a particular nominal amount of the Covered Bonds is clearly
identified with the amount of such holding) shall be treated by the Issuer, the LLP, the Paying
Agents, the Security Trustee and the Bond Trustee as the holder of such nominal amount of such
Covered Bonds for all purposes other than with respect to the payment of principal or interest or
other amounts on such nominal amount of such Covered Bonds, and, in the case of DTC or its
nominee, voting, giving consents and making requests, for which purpose the bearer of the relevant
Bearer Global Covered Bond or the registered holder of the relevant Registered Global Covered
Bond shall be treated by the Issuer, the LLP, any Paying Agent, the Security Trustee and the Bond
Trustee as the holder of such nominal amount of such Covered Bonds in accordance with and
subject to the terms of the relevant Global Covered Bond and the expressions "Covered
Bondholder" and "holder of Covered Bonds" and related expressions shall be construed
accordingly.

Covered Bonds which are represented by a Global Covered Bond will be transferable only in
accordance with the rules and procedures for the time being of Euroclear, Clearstream,
Luxembourg and DTC or any other relevant clearing system, as the case may be.

References to Euroclear, Clearstream, Luxembourg and/or DTC shall, whenever the context so
permits, be deemed to include a reference to any successor operator and/or successor clearing
system and/or any additional or alternative clearing system specified in the applicable Final Terms
Document or as may otherwise be approved by the Issuer, the Principal Paying Agent and the
Bond Trustee.

Transfers of Registered Covered Bonds
Transfers of interests in Registered Global Covered Bonds

Transfers of beneficial interests in Registered Global Covered Bonds will be effected by Euroclear,
Clearstream, Luxembourg or DTC, as the case may be, and, in turn, by other participants and, if
appropriate, indirect participants in such clearing systems acting on behalf of beneficial transferors
and transferees of such interests. The laws in some States within the United States require that
certain persons take physical delivery of securities in definitive form. Consequently, the ability to
transfer Covered Bonds represented by a Registered Global Covered Bond to such persons may
depend upon the ability to exchange such Covered Bonds for Covered Bonds in definitive form.
Similarly, because DTC can only act on behalf of Direct Participants in the DTC system who in
turn act on behalf of Indirect Participants, the ability of a person having an interest in Covered
Bonds represented by a Registered Global Covered Bond accepted by DTC to pledge such
Covered Bonds to persons or entities that do not participate in the DTC system or otherwise to
take action in respect of such Covered Bonds may depend upon the ability to exchange such
Covered Bonds for Covered Bonds in definitive form. A beneficial interest in a Registered Global
Covered Bond will, subject to compliance with all applicable legal and regulatory restrictions, be
exchangeable for Registered Definitive Covered Bonds or for a beneficial interest in another
Registered Global Covered Bond only in the authorised denominations set out in the applicable
Final Terms Document and only in accordance with the rules and operating procedures for the
time being of Euroclear, Clearstream, Luxembourg or DTC, as the case may be, and in accordance
with the terms and conditions specified in the Agency Agreement. Transfers of a Rule 144A
Global Covered Bond registered in the name of a nominee for DTC shall be limited to transfers of
such Rule 144A Global Covered Bond, in whole but not in part, to another nominee of DTC or to
a successor of DTC or to such successor's nominee.

Transfers of Registered Covered Bonds in definitive form

Subject as provided in Conditions 2.3 (Registration of transfer upon partial redemption), 2.4
(Costs of registration), 2.5 (Transfers of interests in Regulation S Global Covered Bonds in the
United States or to U.S. persons) and 2.6 (Transfers of interests in Rule 1444 Covered Bonds),
upon the terms and subject to the conditions set forth in the Agency Agreement, a Registered
Definitive Covered Bond may be transferred in whole or in part in the authorised denominations
set out in the applicable Final Terms Document. In order to effect any such transfer (a) the holder
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(2)

(b)

or holders must (i) surrender the Registered Covered Bond for registration of the transfer of the
Registered Covered Bond (or the relevant part of the Registered Covered Bond) at the specified
office of the Registrar or any Transfer Agent, with the form of transfer thereon duly executed by
the holder or holders thereof or his or their attorney or attorneys duly authorised in writing, and
(il) complete and deposit such other certifications as may be required by the Registrar or, as the
case may be, the relevant Transfer Agent, and (b) the Registrar or, as the case may be, the relevant
Transfer Agent must, after due and careful enquiry, be satisfied with the documents of title and
the identity of the person making the request.

Any such transfer will be subject to such reasonable regulations as the Issuer, the Bond Trustee
and the Registrar may from time to time prescribe (the initial such regulations being set out in the
Agency Agreement).

Subject as provided above, the Registrar or, as the case may be, the relevant Transfer Agent will,
within three business days (being for this purpose a day on which banks are open for business in
the city where the specified office of the Registrar or, as the case may be, the relevant Transfer
Agent is located) of the request (or such longer period as may be required to comply with any
applicable fiscal or other laws or regulations), authenticate and deliver, or procure the
authentication and delivery of, at its specified office to the transferee or (at the risk of the
transferee) send by uninsured mail to such address as the transferee may request, a new Registered
Definitive Covered Bond of a like aggregate nominal amount to the Registered Definitive Covered
Bond (or the relevant part of the Registered Definitive Covered Bond) transferred.

In the case of the transfer of part only of a Registered Definitive Covered Bond, a new Registered
Definitive Covered Bond in respect of the balance of the Registered Definitive Covered Bond not
transferred will (in addition to the new Registered Definitive Covered Bond in respect of the
nominal amount transferred) be so authenticated and delivered or (at the risk of the transferor) sent
by uninsured mail to the address specified by the transferor.

Registration of transfer upon partial redemption

In the event of a partial redemption of Covered Bonds under Condition 6 (Redemption and
Purchase), the Issuer shall not be required to register the transfer of any Registered Covered Bond,
or part of a Registered Covered Bond, called for partial redemption.

Costs of registration

Covered Bondholders will not be required to bear the costs and expenses of effecting any
registration of transfer as provided above, except for any costs or expenses of delivery other than
by regular uninsured mail and except that the Issuer, Registrar or Transfer Agent may require the
payment of a sum sufficient to cover any stamp duty, Taxes or any other governmental charge that
may be imposed in relation to the registration.

Transfers of interests in Regulation S Global Covered Bonds in the United States or to U.S.
persons

Prior to expiry of the applicable Distribution Compliance Period (as defined below), transfers by
the holder of, or of a beneficial interest in, a Regulation S Global Covered Bond to a transferee in
the United States or who is a U.S. person will only be made:

upon receipt by the Registrar of a written certification substantially in the form set out in the
Agency Agreement, amended as appropriate with the consent of the Issuer (a "Transfer
Certificate"), copies of which are available from the specified office of the Registrar or any
Transfer Agent, from the transferor of the Covered Bond or beneficial interest therein to the effect
that such transfer is being made to a person whom the transferor reasonably believes is a QIB in a
transaction meeting the requirements of Rule 144A; or

otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the Issuer
of such satisfactory evidence as the Issuer may reasonably require, which may include an opinion
of U.S. counsel, that such transfer is in compliance with any applicable securities laws of any State
of the United States,
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and, in each case, in accordance with any applicable securities laws of any State of the United
States or any other jurisdiction.

Such transferee may only take delivery through a Rule 144A Covered Bond. Prior to the end of
the applicable Distribution Compliance Period, beneficial interests in Regulation S Covered Bonds
registered in the name of a nominee for DTC may only be held through the accounts of Euroclear
and Clearstream, Luxembourg. After expiry of the applicable Distribution Compliance Period (i)
beneficial interests in Regulation S Global Covered Bonds registered in the name of a nominee for
DTC may be held through DTC directly, by a participant in DTC, or indirectly through a
participant in DTC and (ii) such certification requirements will no longer apply to such transfers.

Transfers of interests in Rule 1444 Covered Bonds
Transfers of Rule 144A Covered Bonds or beneficial interests therein may be made:

to a transferee who takes delivery of such interest through a Regulation S Covered Bond, upon
receipt by the Registrar of a duly completed Transfer Certificate from the transferor to the effect
that such transfer is being made in accordance with Regulation S and that, in the case of a
Regulation S Global Covered Bond registered in the name of a nominee for DTC, if such transfer
is being made prior to expiry of the applicable Distribution Compliance Period, the interests in the
Covered Bonds being transferred will be held immediately thereafter through Euroclear and/or
Clearstream, Luxembourg;

to a transferee who takes delivery of such interest through a Rule 144A Covered Bond, where the
transferee is a person whom the transferor reasonably believes is a QIB in a transaction meeting
the requirements of Rule 144A, without certification; or

otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the Issuer
of such satisfactory evidence as the Issuer may reasonably require, which may include an opinion
of U.S. counsel, that such transfer is in compliance with any applicable securities laws of any State
of the United States,

and, in each case, in accordance with any applicable securities laws of any State of the United
States or any other jurisdiction.

Upon the transfer, exchange or replacement of Rule 144 A Covered Bonds, or upon specific request
for removal of any United States securities law legend on Rule 144A Covered Bonds, the Registrar
shall deliver only Rule 144A Covered Bonds or refuse to remove the legend, as the case may be,
unless there is delivered to the Issuer such satisfactory evidence as may reasonably be required by
the Issuer, which may include an opinion of U.S. counsel, that neither the legend nor the
restrictions on transfer set forth therein are required to ensure compliance with the provisions of
the Securities Act.

Definitions
In these Terms and Conditions, the following expressions shall have the following meanings:

"Definitive Regulation S Covered Bond" means a Registered Covered Bond sold to non-U.S.
persons outside the United States in reliance on Regulation S, which is in definitive form;

"Definitive Rule 144A Covered Bond" means a Registered Covered Bond sold in the United
States to QIBs in reliance on Rule 144 A, which is in definitive form;

"Distribution Compliance Period" means the period that ends 40 days after the later of the
commencement of the offering and the Issue Date;

"QIB" means a "qualified institutional buyer" within the meaning of Rule 144A;
"Regulation S" means Regulation S under the Securities Act;

"Regulation S Covered Bond" means a Covered Bond represented by a Regulation S Global
Covered Bond or a Definitive Regulation S Covered Bond;
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"Regulation S Global Covered Bond" means a Registered Global Covered Bond representing
Covered Bonds sold to non-U.S. persons outside the United States in reliance on Regulation S;

"Rule 144A" means Rule 144A under the Securities Act;

"Rule 144A Covered Bond" means a Covered Bond represented by a Rule 144A Global Covered
Bond or a Definitive Rule 144A Covered Bond;

"Rule 144A Global Covered Bond" means a Registered Global Covered Bond representing
Covered Bonds sold in the United States to QIBs in reliance on Rule 144A; and

"Securities Act" means the United States Securities Act of 1933, as amended.
Status of the Covered Bonds and the Covered Bond Guarantee
Status of the Covered Bonds

The Covered Bonds and any relative Receipts and Coupons constitute direct, unconditional,
unsubordinated and unsecured obligations of the Issuer and rank pari passu without any preference
among themselves and at least pari passu with all other present and future unsecured and
unsubordinated obligations of the Issuer, other than any obligations preferred by mandatory
provisions of applicable law.

Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect of the Covered Bonds when the same shall
become Due for Payment has been unconditionally and irrevocably guaranteed by the LLP
pursuant to a guarantee (the "Covered Bond Guarantee") in the Trust Deed. However, the LLP
shall have no obligation under the Covered Bond Guarantee to pay any Guaranteed Amounts when
the same shall become Due for Payment under the Covered Bonds or the Trust Deed until service
of a Notice to Pay by the Bond Trustee on the LLP (which the Bond Trustee will be required to
serve following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration
Notice by the Bond Trustee on the Issuer) or, if earlier, the occurrence of an LLP Event of Default
and service of an LLP Acceleration Notice by the Bond Trustee on the LLP. The obligations of
the LLP under the Covered Bond Guarantee are, subject as aforesaid, direct, unconditional and
unsubordinated obligations of the LLP, which are secured as provided in the Deed of Charge.

Any payment made by the LLP under the Covered Bond Guarantee shall (unless such obligation
shall have been discharged as a result of the payment of Excess Proceeds to the Bond Trustee
pursuant to Condition 9 (Events of Default, Acceleration and Enforcement)) discharge pro tanto
the obligations of the Issuer in respect of such payment under the Covered Bonds, Receipts and
Coupons, except where such payment by the LLP has been declared void, voidable or otherwise
recoverable in whole or in part and recovered from the Bond Trustee or the Covered Bondholders.

As security for the LLP's obligations under the Covered Bond Guarantee and the other Transaction
Documents to which it is a party, the LLP has granted fixed and floating security over all of its
assets under the Deed of Charge in favour of the Security Trustee (for itself and on behalf of the
other Secured Creditors).

Interest
Interest on Fixed Rate Covered Bonds

Each Fixed Rate Covered Bond bears interest on its Principal Amount Outstanding (as defined in
Condition 4.5 (Business Day, Business Day Convention, Day Count Fractions and other
adjustments), but subject to Condition 4.3 (Interest following a Notice to Pay)) from (and
including) the Interest Commencement Date at the rate(s) per annum equal to the Rate(s) of
Interest. Interest will be payable, subject as provided in these Terms and Conditions, in arrear on
the Interest Payment Date(s) in each year up to (and including) the Final Maturity Date.

If the Covered Bonds are in definitive form, except as provided in the applicable Final Terms
Document, the amount of interest payable on each Interest Payment Date in respect of the Interest
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Period (as defined in Condition 4.5 (Business Day, Business Day Convention, Day Count
Fractions and other adjustments)) ending on (but excluding) such date will amount to the Fixed
Coupon Amount. Payments of interest on any Interest Payment Date will, if so specified in the
applicable Final Terms Document, amount to the Broken Amount so specified.

Except in the case of Covered Bonds in definitive form where a Fixed Coupon Amount or Broken
Amount is specified in the applicable Final Terms Document, interest shall be calculated in respect
of any period by applying the Rate of Interest to: (i) in the case of Fixed Rate Covered Bonds
which are represented by a Global Covered Bond, the aggregate outstanding nominal amount of
the Fixed Rate Covered Bonds represented by such Global Covered Bond; or (ii) in the case of
Fixed Rate Covered Bonds in definitive form, the Calculation Amount; and in each case,
multiplying such sum by the applicable Day Count Fraction (as defined in Condition 4.5 (Business
Day, Business Day Convention, Day Count Fractions and other adjustments)), and rounding the
resultant figure to the nearest sub-unit (as defined in Condition 4.5 (Business Day, Business Day
Convention, Day Count Fractions and other adjustments)) of the relevant Specified Currency, half
of any such sub-unit being rounded upwards or otherwise in accordance with applicable market
convention. Where the Specified Denomination of a Fixed Rate Covered Bond in definitive form
comprises more than one Calculation Amount, the amount of interest payable in respect of such
Fixed Rate Covered Bond shall be the aggregate of the amounts (determined in the manner
provided above) for each Calculation Amount comprising the Specified Denomination without
any further rounding.

Interest on Floating Rate Covered Bonds
Interest Payment Dates

Each Floating Rate Covered Bond bears interest on its Principal Amount Outstanding
(subject to Condition 4.3 (Interest following a Notice to Pay)) from (and including) the
Interest Commencement Date and such interest will be payable in arrear on either:

(@) the Specified Interest Payment Date(s) in each year specified in the applicable
Final Terms Document; or

(ii) if no Specified Interest Payment Date(s) is/are specified in the applicable Final
Terms Document, each date (each such date, together with each Specified
Interest Payment Date, an "Interest Payment Date") which falls the number of
months or other period specified as the Specified Period in the applicable Final
Terms Document after the preceding Interest Payment Date or, in the case of the
first Interest Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period.
Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Covered Bonds
will be determined in the manner specified in the applicable Final Terms Document.

@) Floating Rate Covered Bonds
SONIA
Compounded Daily SONIA (Non-Index Determination)

Where the Reference Rate is specified as being "Compounded Daily SONIA"
and Index Determination is specified as "Not Applicable" for a Floating Rate
Covered Bond in the applicable Final Terms Document, the following
provisions shall apply and the Rate of Interest for each Interest Period will,
subject as provided below, be Compounded Daily SONIA plus or minus (as
indicated in the applicable Final Terms Document) the Margin (if any), as
calculated by the Principal Paying Agent (or such other party responsible for the
calculation of the Rate of Interest, as specified in the applicable Final Terms
Document).
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Compounded Daily SONIA means, in relation to an Interest Period, the rate of
return of a daily compound interest investment (with the daily Sterling
Overnight Index Average as the Reference Rate for the calculation of interest)
and will be calculated by the Principal Paying Agent (or such other party
responsible for the calculation of the Rate of Interest, as specified in the
applicable Final Terms Document) on the Interest Determination Date (i) as
further specified in the applicable Final Terms Document; or (ii) in accordance
with the following formula, and the resulting percentage will be rounded if
necessary to the fourth decimal place, with 0.00005 being rounded upwards:

do

Daily SONIA X n; 365
1_[ (1 + ) — 1| X—
i=1

365 d

where:
d means the number of calendar days in:

(a) where in the applicable Final Terms Document "Lag" is specified as
the Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant SONIA Observation Period;

Daily SONIA means (save as specified in the applicable Final Terms
Document), in respect of any London Business Day:

(a) where in the applicable Final Terms Document "Lag" is specified as
the Observation Method, SONIA;.,8p; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, SONIA;;

d, means the number of London Business Days in:

(a) where in the applicable Final Terms Document "Lag" is specified as
the Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant SONIA Observation Period;

Designated Source means the screen page, display page or other information
service of a distributor or other information service provider that is authorised
by the SONIA Administrator to publish or otherwise make available SONIA, as
specified in the applicable Final Terms Document, or any successor thereto or
replacement thereof (and if any such screen page, display page or other
information service is temporarily unavailable, as otherwise published by such
distributor or other information service provider);

i means a series of whole numbers from 1 to ds, each representing the relevant
London Business Day in chronological order from (and including) the first
London Business Day in:

(a) where in the applicable Final Terms Document "Lag" is specified as
the Observation Method, in the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant SONIA Observation Period;
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London Business Day or LBD means any day (other than a Saturday or Sunday)
on which commercial banks are open for general business (including dealing in
foreign exchange and foreign currency deposits) in London;

ni, for any London Business Day 7, means the number of calendar days from
(and including) such London Business Day up to (but excluding), the following
London Business Day;

p means the number of London Business Days included in the "Observation
Look-back Period" specified in the applicable Final Terms Document;

SONIA Administrator means the Bank of England or any successor
administrator of SONIA;

SONIA Observation Period means, in respect of each Interest Period, the period
from (and including) the date falling p London Business Days prior to the first
day of the relevant Interest Period (and the first Interest Period shall begin on
and include the Interest Commencement Date) to (but excluding) the date falling
p London Business Days prior to the Interest Payment Date for such Interest
Period (or the date falling p London Business Days prior to such earlier date, if
any, on which the Floating Rate Covered Bonds become due and payable);

SONIA reference rate, in respect of any London Business Day, is a reference
rate equal to the daily Sterling Overnight Index Average ("SONIA") rate for
such London Business Day as provided by the SONIA Administrator and
published, displayed or made available on the Designated Source on the London
Business Day immediately following such London Business Day;

SONIA; means (save as specified in the applicable Final Terms Document) in
respect of any London Business Day i falling in the relevant SONIA
Observation Period, the SONIA reference rate for such day; and

SONIAipLep means (save as specified in the applicable Final Terms Document)
in respect of any London Business Day i falling in the relevant Interest Period,
the SONIA reference rate for the London Business Day falling p London
Business Days prior to such day.

Compounded Daily SONIA (Index Determination)

Where Index Determination is specified as "Applicable" and the Reference
Rate is specified as being "Compounded Daily SONIA" for a Floating Rate
Covered Bond in the applicable Final Terms Document, the following
provisions shall apply and the Rate of Interest for each Interest Period will,
subject as provided below, be Compounded Daily SONIA plus or minus (as
indicated in the applicable Final Terms Document) the Margin (if any), as
calculated by the Principal Paying Agent (or such other party responsible for the
calculation of the Rate of Interest, as specified in the applicable Final Terms
Document).

Compounded Daily SONIA means, in relation to an Interest Period, the rate of
return of a daily compound interest investment (with the daily Sterling
Overnight Index Average as the Reference Rate for the calculation of interest)
and will be calculated by the Principal Paying Agent (or such other party
responsible for the calculation of the Rate of Interest, as specified in the
applicable Final Terms Document) on the Interest Determination Date (i) as
further specified in the applicable Final Terms Document; or (ii) in accordance
with the following formula, and the resulting percentage will be rounded if
necessary to the fourth decimal place, with 0.00005 being rounded upwards:

(SONIAIndexEnd 1) v 365
SONIA Indexstart d
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where:

d means the number of calendar days from (and including) the day in relation to
which SONIA Indexsr is determined to (but excluding) the day in relation to
which SONIA Indexgnq is determined;

Designated Source means the screen page, display page or other information
service of a distributor or other information service provider that is authorised
by the SONIA Administrator to publish or otherwise make available the SONIA
Index, as specified in the applicable Final Terms Document, or any successor
thereto or replacement thereof (and if any such screen page, display page or
other information service is temporarily unavailable, as otherwise published by
such distributor or other information service provider);

London Business Day or LBD means any day (other than a Saturday or Sunday)
on which commercial banks are open for general business (including dealing in
foreign exchange and foreign currency deposits) in London;

p means the number of London Business Days included in the "Observation
Look-back Period" specified in the applicable Final Terms Document;

SONIA Administrator means the Bank of England or any successor
administrator of SONIA;

SONIA Index means, unless otherwise defined in the applicable Final Terms
Document, the screen rate or index for compounded daily SONIA rates as
provided by the SONIA Administrator and published, displayed or made
available on the Designated Source on the relevant Interest Determination Date;

SONIA Index swure means, with respect to an Interest Period, the SONIA Index
value for the day which is p London Business Days prior to the first day of such
Interest Period; and

SONIA Index ena means, with respect to an Interest Period, the SONIA Index
value for the day which is p London Business Days prior to (A) the Interest
Payment Date for such Interest Period, or (B) such other date on which the
relevant payment of interest falls due (but which by its definition or the
operation of the relevant provisions is excluded from such Interest Period).

If, as at any relevant Interest Determination Date, the relevant SONIA Index is
not published, displayed or made available on the Designated Source by 5.00
p.m. (London time) (or, if later, by the time falling one hour after the customary
or scheduled time for publication thereof in accordance with the then-prevailing
operational procedures of the SONIA Administrator or the relevant authorised
distributor or other information service provider, as the case may be), the
Compounded Daily SONIA for the applicable Interest Period for which the
relevant SONIA Index is not available shall be "Compounded Daily SONIA"
determined as set out under the section entitled "Compounded Daily SONIA
(Non-Index Determination)" above and as if Index Determination were
specified in the applicable Final Terms Document as being "Not Applicable",
and for these purposes: (i) the "Observation Method" shall be deemed to be
"Shift"; and (ii) the "Observation Look-Back Period" shall be deemed to be
equal to p London Business Days, as if such alternative elections had been made
in the applicable Final Terms Document.

If, in respect of any London Business Day in the relevant SONIA Observation
Period or the relevant Interest Period (as the case may be), the Principal Paying
Agent (or such other party responsible for the calculation of the Rate of Interest,
as specified in the applicable Final Terms Document) determines that the
SONIA reference rate is not available on the Designated Source, such SONIA
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reference rate shall be: (i) the Bank of England's Bank Rate (the "Bank Rate")
prevailing at close of business on the relevant London Business Day; plus (ii)
the mean of the spread of the SONIA reference rate to the Bank Rate over the
previous five London Business Days on which a SONIA reference rate has been
published, excluding the highest spread (or, if there is more than one highest
spread, one only of those highest spreads) and lowest spread (or, if there is more
than one lowest spread, one only of those lowest spreads) to the Bank Rate.

Notwithstanding the paragraph above, in the event the Bank of England
publishes guidance as to (i) how the SONIA reference rate is to be determined;
or (ii) any rate that is to replace the SONIA reference rate, the Principal Paying
Agent (or such other party responsible for the calculation of the Rate of Interest,
as specified in the applicable Final Terms Document) shall, subject to receiving
written Instructions from the Issuer and to the extent that it is reasonably
practicable, follow such guidance in order to determine Daily SONIA for the
purpose of the relevant Series of Floating Rate Covered Bonds for so long as the
SONIA reference rate is not available or has not been published, displayed or
made available on the Designated Source. To the extent that any amendments
or modifications to the Conditions or the Transaction Documents are required
in order for the Principal Paying Agent (or such other party responsible for the
calculation of the Rate of Interest, as specified in the applicable Final Terms
Document) to follow such guidance in order to determine Daily SONIA, the
Principal Paying Agent (or such other party responsible for the calculation of
the Rate of Interest, as specified in the applicable Final Terms Document) shall
have no obligation to act until such amendments or modifications have been
made in accordance with the Conditions and the Transaction Documents.

In the event that the Rate of Interest cannot be determined in accordance with
the foregoing provisions by the Principal Paying Agent (or such other party
responsible for the calculation of the Rate of Interest, as specified in the
applicable Final Terms Document), the Rate of Interest shall be (i) that
determined as at the last preceding Interest Determination Date (though
substituting, where a different Margin or Maximum Rate of Interest or
Minimum Rate of Interest is to be applied to the relevant Interest Period from
that which applied to the last preceding Interest Period, the Margin or Maximum
Rate of Interest or Minimum Rate of Interest relating to the relevant Interest
Period in place of the Margin or Maximum Rate of Interest or Minimum Rate
of Interest relating to that last preceding Interest Period); or (ii) if there is no
such preceding Interest Determination Date, the initial Rate of Interest which
would have been applicable to such Series of Floating Rate Covered Bonds for
the first Interest Period had the Floating Rate Covered Bonds been in issue for
a period equal in duration to the scheduled first Interest Period but ending on
(and excluding) the Interest Commencement Date (but applying the Margin and
any Maximum Rate of Interest or Minimum Rate of Interest applicable to the
first Interest Period).

If the relevant Series of Floating Rate Covered Bonds become due and payable
in accordance with Condition 9 (Events of Default, Acceleration and
Enforcement), the final Interest Determination Date shall, notwithstanding any
Interest Determination Date specified in the applicable Final Terms Document,
be deemed to be the date on which such Floating Rate Covered Bonds became
due and payable and the Rate of Interest on such Floating Rate Covered Bonds
shall, for so long as any such Floating Rate Covered Bond remains outstanding,
be that determined on such date.

SOFR
Compounded Daily SOFR (Non-Index Determination)

Where the Reference Rate is specified as being "Compounded Daily SOFR"
and Index Determination is specified as "Not Applicable" for a Floating Rate
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Covered Bond in the applicable Final Terms Document, the following provisions
shall apply and the Rate of Interest for each Interest Period will, subject as
provided below, be Compounded Daily SOFR plus or minus (as indicated in the
applicable Final Terms Document) the Margin (if any) as calculated by the
Principal Paying Agent (or such other party responsible for the calculation of the
Rate of Interest, as specified in the applicable Final Terms Document).

Compounded Daily SOFR means, in relation to an Interest Period, the rate of
return of a daily compound interest investment (with the daily Secured
Overnight Financing Rate as the Reference Rate for the calculation of interest)
and will be calculated by the Principal Paying Agent (or such other party
responsible for the calculation of the Rate of Interest, as specified in the
applicable Final Terms Document) on the Interest Determination Date (i) as
further specified in the applicable Final Terms Document; or (ii) in accordance
with the following formula, and the resulting percentage will be rounded if
necessary to the fifth decimal place, with 0.000005 being rounded upwards:

do

(1 N Daily SOFR X nl-) |« 360
1__1[ 360 d
1=

where:

Benchmark Replacement Date has the meaning given in the Benchmark
Transition Provisions;

Benchmark Transition Event has the meaning given in the Benchmark
Transition Provisions;

Benchmark Transition Provisions means the provisions specified in Condition
14(g);

d means the number of calendar days in:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant SOFR Observation Period;

Daily SOFR means (save as specified in the applicable Final Terms Document),
in respect of any U.S. Government Securities Business Day:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, SOFR;,ussp; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, SOFR;.

d, means the number of U.S. Government Securities Business Days in:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant SOFR Observation Period;

Designated Source means, as specified in the applicable Final Terms Document:
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(a) the SOFR Administrator's Website; or

(b) such other screen page, display page or other information service of a
distributor or other information service provider that is authorised by
the SOFR Administrator to publish or otherwise make available SOFR,
as specified in the applicable Final Terms Document, or any successor
thereto or replacement thereof (and if any such screen page, display
page or other information service is temporarily unavailable, as
otherwise published by such distributor or other information service
provider),

provided that if the SOFR Administrator's Website is specified as the Designated
Source in the applicable Final Terms Document but ceases to so publish or make
available such rate, the Designated Source shall be such other screen page,
display page or other information service of a distributor or other information
service provider that is authorised by the SOFR Administrator to publish or
otherwise make available SOFR, as selected by the Issuer and notified to
Covered Bondholders and the Principal Paying Agent in accordance with
Condition 13 (Notices);

i means a series of whole numbers from 1 to d,, each representing the relevant
U.S. Government Securities Business Day in chronological order from (and
including) the first U.S. Government Securities Business Day in:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant SOFR Observation Period;

ni, for any U.S. Government Securities Business Day i, means the number of
calendar days from (and including) such U.S. Government Securities Business
Day up to (but excluding) the following U.S. Government Securities Business
Day:;

p means the number of U.S. Government Securities Business Days included in
the "Observation Look-back Period" specified in the applicable Final Terms
Document;

SOFR Administrator means the Federal Reserve Bank of New York, or any
successor administrator of SOFR;

SOFR Administrator's Website means the website of the SOFR Administrator,
currently at http://www.newyorkfed.org, or any successor website of the SOFR
Administrator or the website of any successor SOFR Administrator;

SOFR Determination Time means, with respect to any U.S. Government
Securities Business Day, 3:00 p.m. (New York City time) on such U.S.
Government Securities Business Day;

SOFR Observation Period means, in respect of each Interest Period, the period
from (and including) the date falling p U.S. Government Securities Business
Days prior to the first day of the relevant Interest Period (and the first Interest
Period shall begin on and include the Interest Commencement Date) to (but
excluding) the date falling p U.S. Government Securities Business Days prior to
the Interest Payment Date for such Interest Period (or the date falling p U.S.
Government Securities Business Days prior to such earlier date, if any, on which
the Floating Rate Covered Bonds become due and payable);

SOFR reference rate means, in respect of any U.S. Government Securities
Business Day, the rate determined in accordance with the following provisions:
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(a) the Secured Overnight Financing Rate ("SOFR") as provided by the
SOFR Administrator and published, displayed or made available on the
Designated Source on the immediately following U.S. Government
Securities Business Day at the SOFR Determination Time; and

(b) if the rate specified in paragraph (a) above does not so appear at the
SOFR Determination Time, then:

6] if a Benchmark Transition Event and its related Benchmark
Replacement Date have not occurred with respect to SOFR, then
the Principal Paying Agent (or such other party responsible for
the calculation of the rate of interest, as specified in the
applicable Final Terms Document) shall use the SOFR
published on the Designated Source for the first preceding U.S.
Government Securities Business Day on which the SOFR was
published on the Designated Source; or

(i)  if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred in respect of SOFR, then the
SOFR reference rate shall be the rate determined pursuant to the
Benchmark Transition Provisions;

SOFR; means (save as specified in the applicable Final Terms Document) in
respect of any U.S. Government Securities Business Day i falling in the relevant
SOFR Observation Period, the SOFR reference rate for such day;

SOFR:pusep means (save as specified in the applicable Final Terms Document)
in respect of any U.S. Government Securities Business Day i falling in the
relevant Interest Period, the SOFR reference rate for the U.S. Government
Securities Business Day falling p U.S. Government Securities Business Days
prior to such day; and

U.S. Government Securities Business Day or USBD means any day except for
a Saturday, Sunday or a day on which the Securities Industry and Financial
Markets Association (or any successor thereto) recommends that the fixed
income departments of its members be closed for the entire day for purposes of
trading in U.S. government securities.

Compounded Daily SOFR (Index Determination)

Where the Reference Rate is specified as being "Compounded Daily SOFR"
and Index Determination is specified as "Applicable" for a Floating Rate
Covered Bond in the applicable Final Terms Document, the following provisions
shall apply and the Rate of Interest for each Interest Period will, subject as
provided below, be Compounded Daily SOFR plus or minus (as indicated in the
applicable Final Terms Document) the Margin (if any), as calculated by the
Principal Paying Agent (or such other party responsible for the calculation of the
Rate of Interest, as specified in the applicable Final Terms Document).

Compounded Daily SOFR means, in relation to an Interest Period, the rate of
return of a daily compound interest investment (with the daily Secured
Overnight Financing Rate as the Reference Rate for the calculation of interest)
and will be calculated by the Principal Paying Agent (or such other party
responsible for the calculation of the Rate of Interest, as specified in the
applicable Final Terms Document) on the Interest Determination Date (i) as
further specified in the applicable Final Terms Document; or (ii) in accordance
with the following formula, and the resulting percentage will be rounded if
necessary to the fifth decimal place, with 0.000005 being rounded upwards:
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( SOFR Indexgng 1) 360

x —_—
SOFR Indexstart d

where:

Benchmark Replacement Date has the meaning given in the Benchmark
Transition Provisions;

Benchmark Transition Event has the meaning given in the Benchmark
Transition Provisions;

Benchmark Transition Provisions means the provisions specified in Condition
14(g);

d means the number of calendar days from (and including) the day in relation to
which SOFR Indexsur is determined to (but excluding) the day in relation to
which SOFR Indexgng is determined;

Designated Source means, as specified in the applicable Final Terms Document:
(a) the SOFR Administrator's Website; or

(b) such other screen page, display page or other information service of a
distributor or other information service provider that is authorised by
the SOFR Administrator to publish or otherwise make available the
SOFR Index, as specified in the applicable Final Terms Document, or
any successor thereto or replacement thereof (and if any such screen
page, display page or other information service is temporarily
unavailable, as otherwise published by such distributor or other
information service provider),

provided that if the SOFR Administrator's Website is specified as the Designated
Source in the applicable Final Terms Document but ceases to so publish or make
available such rate, the Designated Source shall be such other screen page,
display page or other information service of a distributor or other information
service provider that is authorised by the SOFR Administrator to publish or
otherwise make available the SOFR Index, as selected by the Issuer and notified
to Covered Bondholders and the Principal Paying Agent in accordance with
Condition 13 (Notices);

p means the number of U.S. Government Securities Business Days included in
the "Observation Look-back Period" specified in the applicable Final Terms
Document;

SOFR Administrator means the Federal Reserve Bank of New York, or any
successor administrator of SOFR;

SOFR Administrator's Website means the website of the SOFR Administrator,
currently at http://www.newyorkfed.org, or any successor website of the SOFR
Administrator or the website of any successor SOFR Administrator;

SOFR Index means, unless otherwise defined in the applicable Final Terms
Document, with respect to any U.S. Government Securities Business Day:

(a) the SOFR Index value as provided by the SOFR Administrator and
published, displayed or made available on the Designated Source at the
SOFR Determination Time;

(b) if a SOFR Index value does not so appear as specified in (a) above at
the SOFR Determination Time, then:
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(1) if a Benchmark Transition Event and its related Benchmark
Replacement Date have not occurred with respect to SOFR, then
the SOFR Index shall be the rate determined pursuant to the
penultimate paragraph of Compounded Daily SOFR (Index
Determination); or

(i)  if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred in respect of SOFR, then the
SOFR Index shall be the rate determined pursuant to the
Benchmark Transition Provisions;

SOFR Indexswr means, with respect to an Interest Period, the SOFR Index value
for the day which is p U.S. Government Securities Business Days prior to the
first day of such Interest Period;

SOFR Indexgnameans, with respect to an Interest Period, the SOFR Index value
for the day which is p U.S. Government Securities Business Days prior to (A)
the Interest Payment Date for such Interest Period, or (B) such other date on
which the relevant payment of interest falls due (but which by its definition or
the operation of the relevant provisions is excluded from such Interest Period);
and

U.S. Government Securities Business Day or USBD means any day except for
a Saturday, Sunday or a day on which the Securities Industry and Financial
Markets Association (or any successor thereto) recommends that the fixed
income departments of its members be closed for the entire day for purposes of
trading in U.S. government securities.

If, as at any relevant SOFR Determination Time, the relevant SOFR Index is not
published, displayed or made available on the Designated Source and a
Benchmark Transition Event and its related Benchmark Replacement Date have
not occurred with respect to SOFR, the Compounded Daily SOFR for the
applicable Interest Period for which the relevant SOFR Index is not available
shall be "Compounded Daily SOFR" determined as set out under the section
entitled Compounded Daily SOFR (Non-Index Determination) above and as if
Index Determination were specified in the applicable Final Terms Document
as being "Not Applicable", and for these purposes: (i) the "Observation Method"
shall be deemed to be "Shift"; and (ii) the "Observation Look-Back Period" shall
be deemed to be equal to p U.S. Government Securities Business Days, as if such
alternative elections had been made in the applicable Final Terms Document.

For the avoidance of doubt, if, as at any relevant SOFR Determination Time (i)
the relevant SOFR reference rate or the SOFR Index (as the case may be) is not
published, displayed or made available on the Designated Source and (ii) a
Benchmark Transition Event and its related Benchmark Replacement Date have
occurred with respect to SOFR, the SOFR reference rate or the SOFR Index (as
the case may be) will be determined in accordance with the Benchmark
Transition Provisions specified in Condition 14(g).

€STR
Compounded Daily €STR (Non-Index Determination)

Where the Reference Rate is specified as being "Compounded Daily €STR" and
Index Determination is specified as "Not Applicable" for a Floating Rate
Covered Bond in the applicable Final Terms Document, the following provisions
shall apply and the Rate of Interest for each Interest Period will, subject as
provided below, be Compounded Daily €STR plus or minus (as indicated in the
applicable Final Terms Document) the Margin (if any), as calculated by the
Principal Paying Agent (or such other party responsible for the calculation of the
Rate of Interest, as specified in the applicable Final Terms Document).
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Compounded Daily €STR means, in relation to an Interest Period, the rate of
return of a daily compound interest investment (with the daily Euro Short-Term
Rate as the Reference Rate for the calculation of interest) and will be calculated
by the Principal Paying Agent (or such other party responsible for the calculation
of the Rate of Interest, as specified in the applicable Final Terms Document) on
the Interest Determination Date (i) as further specified in the applicable Final
Terms Document; or (ii) in accordance with the following formula, and the
resulting percentage will be rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards:

do
(1 , Daily €5TR % ni) |, 360
— X —
l l 360 d
=1
where:
d means the number of calendar days in:
(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, the relevant Interest Period; or
(b) where in the applicable Final Terms Document "Shift" is specified as

the Observation Method, the relevant €ESTR Observation Period;

Daily €STR means (save as specified in the applicable Final Terms Document),
in respect of any T2 Business Day i:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, €STR;.ptepyx; OF

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, €STR;; and

d, means the number of T2 Business Days in:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant €STR Observation Period;

Designated Source means, as specified in the applicable Final Terms
Document:

(a) the €STR Administrator's Website; or

(b) such other screen page, display page or other information service of a
distributor or other information service provider that is authorised by
the €ESTR Administrator to publish or otherwise make available €STR,
as specified in the applicable Final Terms Document, or any successor
thereto or replacement thereof (and if any such screen page, display
page or other information service is temporarily unavailable, as
otherwise published by such distributor or other information service
provider),

provided that if the ESTR Administrator's Website is specified as the Designated
Source in the applicable Final Terms Document but ceases to so publish or make
available such rate, the Designated Source shall be such other screen page,
display page or other information service of a distributor or other information
service provider that is authorised by the €STR Administrator to publish or
otherwise make available €ESTR, as selected by the Issuer and notified to Covered
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Bondholders and the Principal Paying Agent in accordance with Condition 13
(Notices);

€STR; means, in respect of a T2 Business Day i the €STR reference rate for such
T2 Business Day;

€STRipTEpx means, in respect of a T2 Business Day i falling in the relevant
Interest Period, the €STR reference rate for such T2 Business Day falling p T2
Business Days prior to the relevant T2 Business Day i;

€STR Administrator means the European Central Bank or any successor
administrator of €STR;

€STR Administrator's Website means the website of the €STR Administrator
currently at https://www.ecb.europa.eu/home/html/index.en.html, or any
successor website of the €STR Administrator or the website of any successor
€STR Administrator;

€STR reference rate, in respect of any T2 Business Day ("TBDx"), means a
reference rate equal to the daily Euro Short-Term Rate ("€STR") rate for such
TBDx provided by the €STR Administrator and published, displayed or made
available on the Designated Source on the T2 Business Day immediately
following TBDx (in each case, at the time specified by, or determined in
accordance with, the applicable methodology, policies or guidelines, of the
€STR Administrator);

€STR Observation Period means, in respect of each Interest Period, the period
from (and including) the date falling p T2 Business Days prior to the first day in
such Interest Period (and the first Interest Period shall begin on and include the
Interest Commencement Date) to (but excluding) the date falling p T2 Business
Days prior to the Interest Payment Date for such Interest Period (or the date
falling p T2 Business Days prior to such earlier date, if any, on which the
Floating Rate Covered Bonds become due and payable);

i means a series of whole numbers from 1 to d», each representing the relevant
T2 Business Day in chronological order from (and including) the first T2
Business Day in:

(a) where in the applicable Final Terms Document "Lag" is specified as the
Observation Method, the relevant Interest Period; or

(b) where in the applicable Final Terms Document "Shift" is specified as
the Observation Method, the relevant ESTR Observation Period;

ni, for any day T2 Business Day i, means the number of calendar days from (and
including) such day T2 Business Day to (but excluding) the following T2
Business Day;

p means the number of T2 Business Days included in the "Observation Look-
back Period" specified in the applicable Final Terms Document; and

T2 Business Day means a day on which T2 is open.
Compounded Daily €STR (Index Determination)

Where the Reference Rate is specified as being "Compounded Daily €STR" and
Index Determination is specified as "Applicable" for a Floating Rate Covered
Bond in the applicable Final Terms Document, the following provisions shall
apply and the Rate of Interest for each Interest Period will, subject as provided
below, be Compounded Daily €STR plus or minus (as indicated in the applicable
Final Terms Document) the Margin (if any), as calculated by the Principal
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Paying Agent (or such other party responsible for the calculation of the Rate of
Interest, as specified in the applicable Final Terms Document).

Compounded Daily €STR means, in relation to an Interest Period, the rate of
return of a daily compound interest investment (with the daily Euro Short-Term
Rate as the Reference Rate for the calculation of interest) and will be calculated
by the Principal Paying Agent (or such other party responsible for the calculation
of the Rate of Interest, as specified in the applicable Final Terms Document) on
the Interest Determination Date (i) as further specified in the applicable Final
Terms Document; or (ii) in accordance with the following formula, and the
resulting percentage will be rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards:

(€STR Indexgnd 1) 5 360

€STR Indexstart d

where:

d means the number of calendar days from (and including) the day in relation to
which €STR IndexXsr is determined to (but excluding) the day in relation to
which €STR Indexgnq is determined;

Designated Source means, as specified in the applicable Final Terms Document:
(a) the €ESTR Administrator's Website; or

(b) such other screen page, display page or other information service of a
distributor or other information service provider that is authorised by
the €STR Administrator to publish or otherwise make available the
€STR Index, as specified in the applicable Final Terms Document, or
any successor thereto or replacement thereof (and if any such screen
page, display page or other information service is temporarily
unavailable, as otherwise published by such distributor or other
information service provider),

provided that if the ESTR Administrator's Website is specified as the Designated
Source in the applicable Final Terms Document but ceases to so publish or make
available such rate, the Designated Source shall be such other screen page,
display page or other information service of a distributor or other information
service provider that is authorised by the €STR Administrator to publish or
otherwise make available the €STR Index, as 