IMPORTANT NOTICE

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the base
prospectus attached to this electronic submission (the Prospectus), and you are advised to read this disclaimer page carefully before
reading, accessing or making any other use of the Prospectus. In accessing the attached Prospectus, you agree to be bound by the
following terms and conditions, including any modifications to them from time to time, each time you receive any information as a
result of such access. You acknowledge that you will not forward this electronic submission or the attached Prospectus to any other

person.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE OR
THE SOLICITATION OF AN OFFER TO BUY SECURITIES IN THE UNITED STATES OR ANY OTHER
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. NEITHER THE SECURITIES NOR THE GUARANTEE HAVE
BEEN OR WILL BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND
THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT),
EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES
LAWS.

THE FOLLOWING PROSPECTUS AND ITS CONTENTS ARE CONFIDENTIAL AND MAY NOT BE FORWARDED
OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER
WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR
IN PART IS PROHIBITED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF
THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED
ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT
AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED THEREIN.

Confirmation of your Representation: You have been sent this Prospectus on the basis that you have confirmed to the relevant
Dealers (as defined in the Programme Agreement), being the senders of the attached that: (i) you have understood and agree to the
terms set out herein, (ii) you consent to the delivery of this Prospectus by electronic transmission, (iii) you are either (a) not a U.S.
person (within the meaning of Regulation S under the Securities Act 1933), and are not acting for the account or benefit of any U.S.
person, and that the electronic mail address you have given to us is not located in the United States, its territories and possessions, or
(b) a person that is a "Qualified Institutional Buyer" within the meaning of Rule 144A under the Securities Act, (iv) you will not
transmit the attached Prospectus (or any copy of it or part thereof) or disclose, whether orally or in writing, any of its contents to any
other person except with the consent of the relevant Dealers, and (v) you acknowledge that you will make your own assessment
regarding any legal, taxation or other economic considerations with respect to your decision to subscribe for or purchase any of the

securities.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place
where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or
dealer and the underwriter or any affiliate of the relevant Dealers is a licensed broker or dealer in that jurisdiction, the offering shall
be deemed to be made by the relevant Dealers or such aftiliate on behalf of Abbey National Treasury Services plc (the "Issuer") in
such jurisdiction.

This Prospectus has been sent to you in electronic form. You are reminded that documents transmitted via this medium may be
altered or changed during the process of transmission and consequently, none of the Issuer or the relevant Dealers or any person who
controls them or any of their directors, officers, employees or agents, or any affiliate of any such person, accepts any liability or
responsibility whatsoever in respect of any difference between this Prospectus distributed to you in electronic format and the hard
copy version available to you on request from the Issuer, the Arranger or the relevant Dealers.
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Santander UK plc
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Programme for the issuance of

Notes, Certificates and Warrants

Abbey National Treasury Services plc (the "Issuer") may from time to time issue notes (the "Notes"), redeemable certificates (the "Certificates" and, together with Notes,
the "N&C Securities") and warrants (the "Warrants" and together with the N&C Securities, the "Securities") denominated in any currency as agreed between the Issuer
and the relevant Dealer (as defined below) under this Note, Certificate and Warrant Programme (the "Programme").

This prospectus (the "Prospectus") has been approved by the United Kingdom Financial Services Authority (the "FSA") which is the United Kingdom competent authority
for the purposes of Directive 2003/71/EC (the "Prospectus Directive") and relevant implementing measures in the United Kingdom, as a base prospectus (the "Base
Prospectus") issued in compliance with the Prospectus Directive and relevant implementing measures in the United Kingdom for the purpose of giving information with
regard to the issue of the Notes under the Programme during the period of 12 months after the date hereof.

Application has been made to the FSA in its capacity as competent authority (the "UK Listing Authority") under the UK Financial Services and Markets Act 2000
("FSMA") for Securities issued under the Programme to be admitted to the official list of the UK Listing Authority (the "Official List"). In respect of Securities to be
admitted to the Official List, application has also been made to the London Stock Exchange plc (the "London Stock Exchange") for such Securities to be admitted to
trading on the London Stock Exchange's Regulated Market. The London Stock Exchange's Regulated Market is a regulated market for the purposes of Directive
2004/39/EC (the "Markets in Financial Instruments Directive"). The Programme provides that Securities may be unlisted or listed on such other or further stock
exchange(s) as may be agreed between the Issuer, the Guarantor and the relevant Dealer and as specified in the Final Terms.

The payment of all amounts payable in respect of the Securities will be unconditionally and irrevocably guaranteed by Santander UK plc (the "Guarantor").
N&C Securities may be issued in bearer form ("Bearer N&C Securities") or immobilised bearer form ("Immobilised Bearer N&C Securities").

The Securities may be issued on a continuing basis to the Dealer specified under "Summary of the Programme" and any additional Dealer appointed under the
Programme from time to time (the "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" shall, in the case of an issue of Securities being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to
subscribe such Securities.

Notice of the aggregate nominal amount or issue size of Securities, interest (if any) payable in respect of Securities, where applicable, the issue price of Securities, and any
other terms and conditions not contained herein which are applicable to each Tranche (as defined in the Conditions) of Securities will be set out in the applicable Final
Terms which, with respect to Securities to be admitted to the Official List and to be admitted to trading on the London Stock Exchange's Regulated Market, will be
delivered to the UK Listing Authority and the London Stock Exchange on or before the date of issue of the Securities of such Tranche.

Any person (an "Investor") intending to acquire or acquiring any securities from any person (an "Offeror") should be aware that, in the context of an offer to the public as
defined in section 102B of FSMA, the Issuer may be responsible to the Investor for the Prospectus under section 90 of FSMA, only if the Issuer has authorised that Offeror
to make the offer to the Investor. Each Investor should therefore enquire whether the Offeror is so authorised by the Issuer. If the Offeror is not authorised by the Issuer, the
Investor should check with the Offeror whether anyone is responsible for the Prospectus for the purposes of section 90 of FSMA in the context of the offer to the public
and, if so, who that person is. If the Investor is in any doubt about whether it can rely on the Prospectus and/or who is responsible for its contents, it should take legal
advice. This paragraph should be read in conjunction with the paragraph entitled "Responsibility Statement" on page ii of this Prospectus. Information in relation to an
offer to the public will be made available at the time such sub-offer is made, and such information will be also provided by the relevant Offeror.

Prospective purchasers of Securities should ensure that they understand the nature of the relevant Securities and the extent of their exposure to risks and that they consider
the suitability of the relevant Securities as an investment in the light of their own circumstances and financial condition. Certain issues of Securities involve a high degree
of risk and potential investors should be prepared to sustain a loss of all or part of their investment. Prospective investors should consider carefully the risks set forth
herein under "Risk Factors" prior to making an investment decision with respect to the Securities. If prospective investors are in any doubt about the risks or
suitability of a particular Security, they should seek professional advice.

The Securities, the Guarantee and, in certain cases, the Entitlement (as defined herein) have not been and will not be registered under the United States Securities Act of
1933, as amended (the "Securities Act") or under any state securities laws, and the Securities may not be offered, sold, transferred, pledged, delivered, exercised or
redeemed, directly or indirectly, at any time, within the United States of America (including the States and the District of Colombia ), its territories, possessions and other
areas subject to its jurisdiction (the "United States") or to, or for the account of, or benefit of, or by, any U.S. person except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and in accordance with all applicable securities laws of any state of the United States and any
other jurisdiction. The Issuer may offer and sell interests in Immobilised Bearer N&C Securities of certain issues within the United States or to or for the account or
benefit of, U.S. persons (as defined in Regulation S under the Securities Act ("Regulation S") for purposes of the N&C Securities), exclusively to "qualified institutional
buyers" ("QIBs") as defined in Rule 144A under the Securities Act ("Rule 144A") in compliance with Rule 144A ("Rule 144A N&C Securities") and/or in offshore
transactions outside the United States to non-U.S. persons in reliance on Regulation S ("Regulation S N&C Securities"). Interests in Immobilised Bearer N&C Securities
of certain issues that may not at any time be offered, sold, resold, traded, pledged, redeemed, transferred or delivered, directly or indirectly, in the United States or to, or for
the account or benefit of, any U.S. person ("Permanently Restricted N&C Securities") may only be offered and sold in offshore transactions outside the United States to
non-U.S. persons in reliance on Regulation S and may not be legally or beneficially owned at any time by any U.S. person. By its purchase of an interest in a Permanently
Restricted N&C Security, each purchaser will be deemed to have agreed that it may not resell or otherwise transfer any interest in a Permanently Restricted N&C Security
held by it except outside the United States in an offshore transaction to a person that is not a U.S. Person.

In addition, the Warrants, or interests therein, may not at any time be offered, sold, resold, traded, pledged, redeemed, transferred or delivered, directly or indirectly, in the
United States or directly or indirectly offered, sold, resold, traded, pledged, redeemed, transferred or delivered to, or for the account or benefit of, any person who is (i) an
individual who is a citizen or resident of the United States; (ii) a corporation, partnership or other entity organised in or under the laws of the United States or any political
subdivision thereof or which has its principal place of business in the United States; (iii) any estate or trust which is subject to United States federal income taxation
regardless of the source of its income; (iv) any trust if a court within the United States is able to exercise primary supervision over the administration of the trust and if one
or more United States trustee have the authority to control all substantial decisions of the trust; (v) a pension plan for the employees, officers or principals of a corporation,
partnership or other entity described in (iii) above; (vi) any entity organised principally for passive investment, ten per cent. or more of the beneficial interests in which are
held by persons described in (i) to (v) above if such entity was formed principally for the purpose of investment by such persons in a commodity pool the operator of which
is exempt from certain requirements of Part 4 of the CFTC’s (defined below) regulations by virtue of its participants being non-U.S. Persons; or (vii) any other U.S. Person
as such term may be defined in Regulation S or in regulations adopted under the U.S. Commodity Exchange Act, as amended (a "U.S. Person" for purposes of the
Warrants).

Trading in the Securities, Guarantee and any Entitlement has not been approved by the Commodity Futures Trading Commission (the "CFTC") pursuant to the U.S.
Commodity Exchange Act, as amended (the "CEA").

See "Form of the Securities" for a description of the manner in which Securities will be issued. See "Subscription and Sale "

Dealers
Santander Global Banking & Markets Banco Santander, S.A. Santander Investment Chile Limitada



References to Santander entities

In this document, references to "ANTS" and references to the "Issuer" are references to Abbey National Treasury Services plc;
references to "Santander UK" and the "Guarantor" are references to Santander UK plc; references to the "ANTS Group" are
references to ANTS and its subsidiaries; references to the "Santander UK Group" and the "Group" are references to Santander UK
and its subsidiaries which includes A&L (as defined below) and references to "Santander Group" are references to Banco
Santander, S.A. ("Banco Santander") and its subsidiaries. References to "A&L" are references to Alliance & Leicester plc and
references to the "A&L Group" are reference to A&L and its subsidiaries.

Further Information regarding the Prospectus

This Prospectus comprises a base prospectus for the purposes of Article 5.4 of the Prospectus Directive and Part VI of FSMA. This
Prospectus does not constitute a "prospectus" for the purposes of the Prospectus Directive in respect of any Securities (i) involving an
offer to the public outside of the European Economic Area ("EEA") or of a type listed in Article 3.2 of the Prospectus Directive and
(i1) which are not admitted to trading on a regulated market under Article 3.3 of the Prospectus Directive (any such Securities,
"Private Placement Securities").

This Prospectus supersedes the prospectus dated 12 April 2011 previously issued by the Issuer and Guarantor in respect of the
€10,000,000,000 Structured Note Programme (the "Structured Note Programme"), and is valid for a period of 12 months from the
date hereof. Any Securities issued under the Programme by the completion of the Final Terms on or after the date of this Prospectus
are issued subject to the provisions hereof. This Prospectus does not affect any Securities already in issue under the Structured Note
Programme or any other programme of the Issuer, prior to the date of this Prospectus. "Final Terms" means the terms set out in a
Final Terms supplement, substantially in the form set out in this Prospectus, which complete and amend (i) the "General Terms and
Conditions of the N&C Securities" set out on page 82 herein or (ii) the "General Terms and Conditions of the Warrants" set out on
page 117 herein, as the case may be, which, in each case, together with the applicable Technical Annex(es) relating to Equity Index
Linked Securities, Equity Linked Securities, Currency Linked Securities, Fund Linked Securities, Inflation Index Linked Securities,
Commodity Linked N&C Securities, Credit Linked N&C Securities, Property Index Linked Securities or any other relevant type of
Securities attached thereto, are referred to as the "Conditions".

Responsibility Statement

The Issuer and the Guarantor (the "Responsible Persons") accept responsibility for the information contained in this Prospectus. To
the best of the knowledge of the Issuer and the Guarantor (each having taken all reasonable care to ensure that such is the case), the
information contained in this Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information. This paragraph should be read in conjunction with the ninth paragraph on the cover page of this Prospectus.

Persons authorised to use this Prospectus

Subject as provided in the applicable Final Terms, the only persons authorised to use this Prospectus in connection with an offer of
Securities are the persons named in the applicable Final Terms as the relevant Dealer and the persons named in or identifiable
following the applicable Final Terms as the Financial Intermediaries, as the case may be.

An Investor intending to acquire or acquiring any Securities from an Offeror will do so, and offers and sales of the Securities to an
investor by an Offeror will be made, in accordance with any terms and other arrangements in place between the Offeror and such
investor including as to price, allocations and settlement arrangements. The Issuer will not be a party to any such arrangements with
investors (other than the Dealers) in connection with the offer or sale of the Securities and, accordingly, this Prospectus and any Final
Terms will not contain such information. THE INVESTOR MUST LOOK TO THE OFFEROR AT THE TIME OF SUCH
OFFER FOR THE PROVISION OF SUCH INFORMATION. THE ISSUER HAS NO RESPONSIBILITY TO AN
INVESTOR IN RESPECT OF SUCH INFORMATION.

Information sourced from third parties

Information contained in this Prospectus which is sourced from a third party has been accurately reproduced and, as far as each of the
Issuer and the Guarantor is aware and is able to ascertain from information published by the relevant third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading. Each of the Issuer and the Guarantor has also
identified the source(s) of such information. The applicable Final Terms will (if applicable) specify the nature of the responsibility
taken by the Issuer and the Guarantor (if applicable) for the information relating to the underlying asset, index or other asset or basis
of reference to which the relevant Securities relate and which is contained in such Final Terms.

The Dealers and the contents of this Prospectus

The Dealers have not independently verified the information contained herein. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the Dealers 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
Guarantor in connection with the Programme. No Dealer 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 Guarantor in connection with the Programme.

No person is or has been authorised by the Issuer or the Guarantor 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
Securities and, if given or made, such information or representation must not be relied upon as having been authorised by the Issuer,
the Guarantor or any of the Dealers.



Admission to trading on the Irish Stock Exchange’s Global Exchange Market

Application has been made for this Prospectus to be approved by the Irish Stock Exchange Limited (the "Irish Stock Exchange").
Application has been made to the Irish Stock Exchange for the Securities issued under the Programme to be admitted to the Irish
Stock Exchange’s Official List and trading on its Global Exchange Market. This Prospectus constitutes a "listing particulars" for the
purposes of listing on the Global Exchange Market and, for such purposes, does not constitute a "prospectus" for the purposes of the
Prospectus Directive. The Irish Stock Exchange’s Global Exchange Market is not a regulated market for the purposes of the Markets
in Financial Instruments Directive.

Securities issued under the Programme to be admitted to the Irish Stock Exchange’s Official List and trading on its Global Exchange
Market will, because of their nature, normally be bought and traded by a limited number of investors who are particularly
knowledgeable in investment matters.

Independent Investigation

Neither this Prospectus nor any other information supplied in connection with the Programme or any Securities (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 Guarantor or
any of the Dealers that any recipient of this Prospectus or any other information supplied in connection with the Programme or any
Securities should purchase any Securities. Each investor contemplating purchasing any Securities should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and/or the Guarantor.
Neither this Prospectus nor any other information supplied in connection with the Programme or the issue of any Securities
constitutes an offer or invitation by or on behalf of the Issuer, the Guarantor or any of the Dealers to any person to subscribe for or to
purchase any Securities. Furthermore, neither this Prospectus, nor any other information supplied in connection with the Programme
or any Securities is, nor does it purport to be, investment advice. Unless expressly agreed otherwise with a particular investor, none
of the Issuer, the Guarantor or any Dealer is acting as an investment adviser or providing advice of any other nature, or assumes any
fiduciary obligation, to any investor in Securities.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Securities shall in any circumstances imply that the
information contained herein concerning the Issuer and/or the Guarantor 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 Dealers expressly do not undertake to review the financial condition or affairs of the Issuer or the
Guarantor during the life of the Programme or to advise any investor in the Securities 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 Securities.

Credit Ratings

The rating of certain Series of Securities to be issued under the Programme may be specified in the applicable Final Terms. Whether
or not each credit rating applied for in relation to relevant Series of Securities will be issued by a credit rating agency established in
the European Union and registered under Regulation (EC) No. 1060/2009 (as amended) (the "CRA Regulation") will be disclosed in
the Final Terms. Please also refer to "Ratings of the Securities" in the "Risk Factors" section of this Prospectus.

Moody's Investors Service Limited ("Moody's") and Fitch Ratings Ltd. ("Fitch") are each established in the European Union and are
each registered under the CRA Regulation. As such Moody's and Fitch are included in the list of the credit rating agencies published
by the ESMA on its website in accordance with such Regulation.

Subscription and sales and transfer restrictions in the United States

Persons into whose possession offering material comes must inform themselves about and observe any such restrictions. This
Prospectus does not constitute, and may not be used for or in connection with, an offer to any person to whom it is unlawful to make
such an offer or a solicitation by anyone not authorised so to act. See "Subscription and Sale", "Notice to Purchasers and Holders of
N&C Securities and Transfer Restrictions" and "Notice to Purchasers and Holders of Warrants and Transfer Restrictions"below.

Subscription and sales and transfer restrictions globally

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Securities 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 Securities may be restricted by law in certain jurisdictions. The Issuer, the Guarantor and the Dealers do not represent that this
Prospectus may be lawfully distributed, or that any Securities 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, or that all actions have been taken by the Issuer, the Guarantor or the Dealers which
would permit a public offering of any Securities or distribution of this Prospectus in any jurisdiction where action for that purpose is
required. In particular, no action has been taken by the Issuer, the Guarantor or the Dealers which would permit a public offering of
any Securities outside the European Economic Area ("EEA") or distribution of this Prospectus in any jurisdiction where action for
that purpose is required. Accordingly, no Securities 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 Securities may
come must inform themselves about, and observe, any such restrictions on the distribution of this Prospectus and the offering and
sale of Securities. See "Subscription and Sale".

This Prospectus has been prepared on the basis that, except to the extent sub-paragraph (ii) below may apply, any offer of Securities
in any Member State of the EEA which has implemented the Prospectus Directive (each, a "Relevant Member State") will be made
pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the requirement to
publish a prospectus for offer of Securities. Accordingly, any person making or intending to make an offer of Securities in that



Relevant Member State, which are the subject of an offering contemplated in this Prospectus, as completed by final terms in relation
to the offer of those Securities, may only do so (i) in circumstances in which no obligation arises for the Issuer or any Dealer to
publish a prospectus pursuant to the Prospectus Directive, in each case, in relation to such offer, or (ii) if a prospectus for such offer
has been approved by the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State and (in either case) published, all in accordance
with the Prospectus Directive, provided that any such prospectus has subsequently been completed by the applicable Final Terms
which specify that offers may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State,
such offer is made in the period beginning and ending on the dates specified for such purpose in such prospectus or final terms, as
applicable and the Issuer has consented in writing to its use for the purposes of such offer. Except to the extent sub-paragraph (ii)
above may apply, none of the Issuer, the Guarantor nor any Dealer have authorised, nor do they authorise, the making of any offer of
Securities in circumstances in which any obligation arises for the Issuer or any Dealer to publish or supplement a prospectus for such
offer.

Investment Considerations

The Securities may not be suitable for all investors.

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

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

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

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the Securities, including Securities
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;

. understand thoroughly (if necessary, in consultation with the investor's own legal, tax, accountancy, regulatory, investment or
other professional advisers) the terms of the Securities and be familiar with the behaviour of any relevant indices and financial
markets; and

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

In addition, an investment in Equity Linked Securities, Equity Index Linked Securities, Inflation Index Linked Securities, Credit
Linked Securities, Currency Linked Securities, Commodity Linked Securities, Fund Linked Securities, Property Index Linked
Securities or other structured Securities linked to other assets or bases of reference, may entail significant risks not associated with
investments in conventional securities such as debt or equity securities, including, but not limited to, the risks set out in "Risks
associated with specific Types of Securities" below.

Some Securities 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 Securities
which are complex financial instruments unless it has the expertise (either alone or with a financial adviser and/or other professional
advisor) to evaluate how the Securities will perform under changing conditions, the resulting effects on the value of the Securities
and the impact this investment will have on the potential investor's overall investment portfolio.

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

Certain of the Dealers and their affiliates have engaged and may in the future engage in investment banking and/or commercial
banking transactions with, and may perform services for the Issuer, the Guarantor and their respective affiliates.

None of the Dealers, the Issuer and the Guarantor makes any representation to any investor in the Securities regarding the legality of
its investment under any applicable laws. Any investor in the Securities should satisfy itself that it is able to bear the economic risk of
an investment in the Securities for an indefinite period of time.

Purchasers of such Securities are deemed to have sufficient knowledge, experience and professional advice to make their own
investment decisions and to have undertaken their own legal, financial, tax, accounting and other business evaluation of the risks and
merits of investments in such Securities and should ensure that they fully understand the risks associated with investments of this
nature which are intended to be sold only to sophisticated investors. Purchasers of Securities are solely responsible for making their
own independent appraisal of and investigation into the business, financial condition, prospects, creditworthiness, status and affairs
of any Reference Entity or Relevant Asset and the information relating to any Reference Entity or Relevant Asset and the level or
fluctuation of any Relevant Asset(s).

SEE SECTION ENTITLED "RISK FACTORS" BELOW FOR CERTAIN INFORMATION THAT SHOULD BE
CONSIDERED BY INVESTORS IN THE SECURITIES



NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN
FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES WITH THE STATE OF NEW
HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED
IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER CHAPTER 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED
IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO,
ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE
PROVISIONS OF THIS PARAGRAPH.

U.S. INFORMATION

The Securities have not been approved or disapproved by the United States Securities and Exchange Commission (the "SEC"), any
state securities commission in the United States or any other U.S. regulatory authority, nor have any of the foregoing authorities
approved this Prospectus or confirmed the accuracy or determined the adequacy of the information contained in this Prospectus.
Trading in the Securities has not been approved by the CFTC pursuant to the CEA. Any representation to the contrary is a criminal
offence in the United States.

The Securities in bearer form that are debt for U.S. federal income tax purposes are subject to U.S. 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. Treasury regulations. Terms used in this paragraph have the meanings given to them by the
U.S. Internal Revenue Code of 1986 and the U.S. Treasury regulations promulgated thereunder.

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

This Prospectus is being distributed on a confidential basis in the United States to a limited number of QIBs (as defined under "Form
of the Securities") for informational use solely in connection with the consideration of the purchase of the Securities 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
submitted.

Interests in Immobilised Bearer N&C Securities ("U.S. CDIs" as defined in the "Form of the Securities" below) may be offered or
sold within the United States or to U.S. persons only to QIBs in transactions exempt from the registration requirements under the
Securities Act. Each U.S. purchaser of U.S. CDIs is hereby notified that the offer and sale of any U.S. CDIs 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 N&C Securities represented by a Rule 144A Global N&C Security (as defined below) or any Securities
issued in registered form in exchange or substitution therefor (together "Legended N&C Securities"), and each purchaser or holder
of interests in Permanently Restricted N&C Securities, will be deemed, by its acceptance or purchase of any such Legended
Securities or Permanently Restricted N&C Securities, to have made certain representations and agreements intended to restrict the
resale or other transfer of such Securities as set out in "Notice to Purchasers and Holders of N&C Securities and Transfer
Restrictions" and "Subscription and Sale". Unless otherwise stated, terms used in this paragraph have the meanings given to them in
"Form of the Securities".

In addition, the offer, sale, resale, transfer, pledge or delivery of certain Securities, or any interest therein, directly or indirectly, in the
United States or to, or for the account or benefit of, U.S. persons may constitute a violation of the United States law governing
commodities trading. Accordingly, the relevant Final Terms for any Security determined to be subject to such prohibitions will
specify that such Security may not at any time be offered, sold, resold, transferred, pledged or delivered in the United States or to
U.S. persons, nor may any U.S. persons at any time trade or maintain a position in such Securities.



The Securities may not be acquired or held by, or acquired with the assets of, any employee benefit plan subject to Title I of the
United States Employee Retirement Income Security Act of 1974, as amended (ERISA), any plan subject to Section 4975 of the
United States Internal Revenue Code of 1986, as amended (the "Code"), an entity whose underlying assets include plan assets by
reason of a plan's investment in such entity (collectively Benefit Plan Investors), or a governmental, church or non-U.S. plan subject
to federal, state, local or non-U.S. laws substantially similar to Section 406 of ERISA of Section 4975 of the Code ("Similar Law"),
unless the acquisitions, holding and disposition of the Securities does not constitute a prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code or violate the applicable provisions of any Similar Law. Purchasers of Securities on behalf of
Benefit Plan Investors have exclusive responsibility for ensuring that their purchase and holding of the Securities does not constitute
a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, and by the purchase of Securities they
will be deemed to have represented that the foregoing condition has been and will be met. The applicable Final Terms relating to a
particular Tranche of Securities may contain more information and reflect more particular limitations respecting Section 406 of
ERISA or Section 4975 of the Code. See "Certain ERISA Considerations".

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 non-disclosure is
reasonably necessary in order to comply with applicable securities laws.

AVAILABLE INFORMATION

If the Guarantor ceases to be a reporting company under the Exchange Act (as defined below), in order to permit compliance with
Rule 144A in connection with any resales or other transfers of Securities that are "restricted securities" within the meaning of the
Securities Act, the Issuer will undertake in a deed poll (the "Deed Poll") to furnish, upon the request of a holder of such Securities 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 Act if, at the time of the request, the Issuer and the Guarantor are neither
reporting companies 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 Guarantor is currently a reporting company under the Exchange
Act.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer and the Guarantor are companies incorporated in England. All of their directors reside outside the United States and all or
a substantial portion of the assets of the Issuer and the Guarantor 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 Guarantor, or to enforce judgments against
them obtained in the United States predicated upon civil liabilities of the Issuer or the Guarantor or such directors under laws other
than English including any judgment predicated upon United States federal securities laws. The Issuer and the Guarantor have been
advised that there is doubt as to the enforceability in England 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.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The consolidated annual financial statements of the Issuer and the Guarantor for the years ended 31 December 2011 and 2010 were
prepared in accordance with International Financial Reporting Standards ("IFRS").

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

"non

All references in this document to "Euro", "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 European Union, as amended; references to "U.S.
dollars", "U.S.$" and "$" are to the currency of the United States of America; and references to "Sterling" and "£" are to the
currency of the United Kingdom.
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In connection with the issue of any Tranche of Securities, the Dealer or Dealers (if any) named as the Stabilising Manager(s)
(or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may over-allot Securities (provided
that, in the case of any Tranche of Securities to be admitted to trading on a regulated market in the European Economic
Area, the aggregate principal amount of Securities allotted does not exceed 105.00 per cent. of the aggregate principal
amount of the relevant Tranche) or effect transactions with a view to supporting the market price of the Securities of the
Series (as defined below) of which such Tranche forms part at a level higher than that which might otherwise prevail.
However, there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will
undertake stabilisation action. 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 Securities 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 Securities and 60 days after the date of the
allotment of the relevant Tranche of Securities. Any stabilisation action or over-allotment must be conducted by the relevant
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and
rules.
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Summary of the Programme

SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Prospectus and any decision to invest in any Securities should be based

on a consideration of this Prospectus as a whole, including any documents incorporated by reference. Following the

implementation of the relevant provisions of the Prospectus Directive in each Member State of the European Economic Area,

no civil liability will attach to the Responsible Persons in any such Member State solely on the basis of this summary,

including any translation hereof, unless it is misleading, inaccurate or inconsistent when read together with the other parts of

this Prospectus. Where a claim relating to information contained in this Prospectus is brought before a court in a Member

State of the European Economic Area, the plaintiff may, under the national legislation of the Member State where the claim

is brought, be required to bear the costs of translating the Prospectus before the legal proceedings are initiated.

Words and expressions defined in "Form of the Securities”, "General Terms and Conditions of the N&C Securities" and "General

Terms and Conditions of the Warrants" shall have the same meanings in this summary.

Description of Programme:

Issuer:

Guarantor:

Description of Issuer and
Guarantor:

Type of Securities:

Status of the Securities:

Status of the Guarantee:

Distribution:

Dealers:

Calculation Agent:

Principal Paying Agent, Principal
Warrant Agent and Paying
Agents:

Note, Certificate and Warrant Programme (the "Programme").

Abbey National Treasury Services plc, a wholly-owned subsidiary of the Guarantor.

Santander UK plc.

The Guarantor is the parent company of the Santander UK Group which provides financial
services in the UK. Both the Issuer and the Guarantor are limited liability companies
established under the laws of England and Wales. The Guarantor and the Issuer form part of
the Santander Group.

The Issuer may from time to time issue notes ("Notes"), redeemable certificates
("Certificates" and, together with Notes, "N&C Securities") and warrants ("Warrants" and,
together with the N&C Securities, "Securities") pursuant to the Programme.

The Securities will constitute direct, unconditional and unsecured obligations of the Issuer
and will rank pari passu without preference among themselves and, subject as to any
applicable statutory provisions or judicial order, at least equally with all other present and
future unsecured and unsubordinated obligations of the Issuer.

Securities issued under the Programme will be unconditionally and irrevocably guaranteed by
the Guarantor and such obligations of the Guarantor will constitute direct, unconditional,
unsecured and unsubordinated obligations of the Guarantor and will rank pari passu with all
present and future, unsecured and unsubordinated obligations of the Guarantor, without any
preference among themselves and without any preference one above the other by reason of
priority of date of issue, currency of payment or otherwise, except for obligations given
priority by law.

Private or public placement on a syndicated or non-syndicated basis.

Abbey National Treasury Services plc trading as Santander Global Banking & Markets,
Banco Santander, S.A., Santander Investment Chile Limitada and/or any other Dealers
appointed in accordance with the Programme Agreement.

Abbey National Treasury Services plc, unless otherwise specified in the Final Terms.

Citibank, N.A., London, unless otherwise specified in the Final Terms.



Registrar (in the case of N&C
Securities) and German Warrant
Agent (in the case of Warrants):
Luxembourg Warrant Agent:

Redenomination:

Issue Price:

A) N&C Securities

Programme Size:

Form of N&C Securities:

Type of N&C Securities:

Maturities:

Summary of the Programme

Citigroup Global Markets Deutschland AG, unless otherwise specified in the Final Terms.

Banque Internationale a Luxembourg, société anonyme
See the applicable Final Terms.

N&C Securities may be issued on a fully-paid or (other than Rule 144A Global N&C
Securities) on a partly-paid basis and at an issue price which is at par or at a discount to, or
premium over, par, and Warrants will be issued at the agreed Issue Price, each as indicated in
the applicable Final Terms.

In the case of N&C Securities, up to €10,000,000,000 (or its equivalent in another currency)
outstanding at any time.

The N&C Securities of each Series will initially be represented by a global security in bearer
form. Bearer N&C Securities will be issued outside the United States in reliance on
Regulation S. Immobilised Bearer N&C Securities will be issued through Citibank, N.A.,
London Branch in its capacity as Book-Entry Depositary pursuant to an N&C Securities
Depositary Agreement dated on or about the date of this Prospectus both (a) outside the
United States in offshore transactions to non-U.S. Persons in reliance upon Rule 903 or Rule
904 of Regulation S and (b) within the United States to or to, or for the account or benefit of,
U.S. Persons that are QIBs in reliance on Rule 144A, as described in "Form of the
Securities".

If CREST Depository Interests are specified in the applicable Final Terms, investors will
hold dematerialised depository interests ("CREST Depository Interests") (which are issued
and settled through CREST) constituted and issued by Crest Depository Limited (the "Crest
Depository") and representing indirect interests in the N&C Securities (as described in
"Book-Entry Clearance Systems and Settlement").

The following types of N&C Securities may be issued under the Programme:

Fixed Rate N&C Securities, Floating Rate N&C Securities, Dual Currency N&C Securities,
Zero Coupon N&C Securities, Non-Interest Bearing N&C Securities, Partly-Paid N&C
Securities, Italian Securities and N&C Securities in respect of which payments (whether in
respect of principal and/or interest and whether at maturity or otherwise) and/or deliveries
will be calculated by reference (i.e. "linked") to an underlying asset or reference basis which
may include an asset, index, exchange rate, formula, reference entity or obligation (or a
basket thereof), such Securities including Equity Linked N&C Securities, Equity Index
Linked N&C Securities, Inflation Index Linked N&C Securities, Commodity Linked N&C
Securities, Currency Linked N&C Securities, Fund Linked N&C Securities, Property Index
Linked N&C Securities and Credit Linked N&C Securities.

Other types of N&C Securities may also be issued under the Programme and the Final Terms
for any such N&C Securities will specify all the terms and conditions applicable thereto,
which may or may not include certain or all of the terms and conditions set out in the General
Terms and Conditions of the N&C Securities contained herein.

Subject to any applicable legal or regulatory restrictions and the rules from time to time of
any relevant central bank (or equivalent body), see the applicable Final Terms.



Interest:

Redemption:

Settlement:

Denomination of N&C Securities:

Taxation:

B) Warrants

Trading Method:

Type of Warrants:

Summary of the Programme

Interest periods, rates of interest and the terms of and/or amounts payable on any interest
payment date may differ depending on the N&C Securities being issued, in each case as
specified in the applicable Final Terms.

The applicable Final Terms will indicate either that the relevant N&C Securities cannot be
redeemed prior to their stated maturity (other than in specified instalments, if applicable, or
following an Event of Default or for certain other specified events) or that such N&C
Securities will be redeemable, on notice, at the option of the Issuer and/or the N&C
Securityholders, on a date(s) specified prior to such stated maturity or automatically upon the
occurrence of certain specified events or on a date(s) after the stated maturity following
specified events noted in the Conditions and/or the applicable Final Terms and at a price or
prices and on such other terms as may be agreed between the Issuer and the relevant Dealer
as indicated in the applicable Final Terms.

The applicable Final Terms may provide that N&C Securities may be redeemable in two or
more instalments of such amounts and on such dates as indicated in the applicable Final

Terms.

Settlement of the N&C Securities may be by way of cash or by physical delivery of the
relevant Asset Amount as specified by the applicable Final Terms and/or the Conditions.
N&C Securityholders may, other than in the case of Italian N&C Securities, be required to
pay certain expenses in relation to N&C Securities subject to physical delivery, which may
be reflected by way of a deduction of such expenses from the Asset Amount to be delivered.

N&C Securities issued by nominal amount will be issued in such denominations as indicated
in the applicable Final Terms save that the minimum denomination of each N&C Security
will be such as may be allowed or required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the relevant Specified Currency.
Where specified in the applicable Final Terms, N&C Securities will also be issued in units.

No sales of Legended N&C Securities in the United States to any one purchaser will be for
less than U.S.$100,000 (or its equivalent in the relevant currency).

All payments in respect of the N&C Securities will be made without deduction for or on
account of withholding taxes imposed by any Tax Jurisdiction or pursuant to FATCA unless
such deduction is required as provided in N&C Security Condition 8 (Taxation). In the event
that any such deduction is required, neither the Issuer nor, as the case may be, the Guarantor
will be required to pay any additional amounts to cover the amounts so deducted.

The Warrants will be issued and traded as Units, with each Unit representing 1 Warrant.

Warrants in respect of which payments and/or deliveries will be calculated by reference (i.e.
linked) to an underlying asset or reference basis which may include an asset, index, exchange
rate, formula, reference entity or obligation (or basket thereof), such Warrants including
Equity Linked Warrants, Equity Index Linked Warrants, Inflation Index Linked Warrants,
Currency Linked Warrants, Fund Linked Warrants and Property Index Linked Warrants.

Other types of Warrants may also be issued under the Programme and the Final Terms
pertaining to any such Warrants will specify all the terms and conditions applicable thereto,
which may or may not include features of the above types of Warrants or certain or all of the
terms and conditions set out in the Warrant Conditions contained herein.



Form of the Warrants:

Exercise and Settlement:

Taxation and Expenses:

© General

Events of Default:

Use of Proceeds:

Rating:

Summary of the Programme

The Warrants may either be European Style Warrants, American Style Warrants or
Bermudan Style Warrants.

The Global Warrant will be held by a common depositary on behalf of the Clearance
Systems. Definitive Warrants will not be issued.

American Style Warrants are exercisable on any Exercise Business Day during the Exercise
Period. European Style Warrants are only exercisable on the Exercise Date. Bermudan Style
Warrants are exercisable on each Exercise Date. Where specified in the applicable Final
Terms, the Warrants may be automatically exercised.

In respect of any Warrants, where Automatic Exercise is not specified as being Applicable in
the applicable Final Terms and an Exercise Notice is not delivered in accordance with
Warrant Condition (5) (Exercise Procedure), such Warrants will become void

The Warrants will be settled by cash payment or physical delivery.

In certain circumstances the Issuer may vary settlement in respect of the Warrants.

A holder of Warrants must pay all taxes, duties and/or expenses arising in connection with
the exercise of such Warrants and/or, if applicable, the delivery or transfer of the Entitlement
relating to such Warrants.

Neither the Issuer nor the Guarantor shall be liable for or otherwise obliged to pay any tax,
duty, withholding or other payment which may arise as a result of the ownership, transfer,
exercise or enforcement of any Warrant by any person, and all payments made by the Issuer
or Guarantor shall be made subject to any such tax, duty, withholding or other payment
which may be required to be made, paid, withheld or deducted.

The terms of the Securities will contain, amongst others, events of default for non-
performance or non-observance of the Issuer's or Guarantor's obligations in respect of the
Securities and events relating to the insolvency or winding-up of the Issuer or the Guarantor.

It is a condition precedent to a relevant event being treated as an event of default that at least
25% of Securityholders in nominal amount or number of units, as applicable, have requested
this.

The net proceeds from each issue of Securities will be applied by the Issuer for its general
corporate purposes and any particular identified use will be stated in the applicable Final

Terms.

If any issue of Securities under the Programme is to be rated, the rating of such Securities
will be specified in the applicable Final Terms. Whether or not each credit rating applied for
in relation to relevant Series of Securities will be issued by a credit rating agency established
in the European Union and registered under Regulation (EC) No. 1060/2009 (as amended)
will be disclosed in the Final Terms.



Listing and Admission to
Trading:

Governing Law:

Selling Restrictions:

Certain Restrictions:

D) Risk Factors:

Summary of the Programme

Securities may be:

(a) listed on the Official List of the London Stock Exchange and admitted to trading on
the Regulated Market of the London Stock Exchange;

(b) listed or admitted, as the case may be, on other or further stock exchange(s) or
markets; or
() neither listed nor admitted to trading on any market,

in each case, as indicated in the applicable Final Terms in relation to each Series.

The Securities and any non-contractual obligations arising out of or in connection with the
Securities will be governed by, and shall be construed in accordance with, English law.

Restrictions apply to offers, sales or transfers of Securities in various jurisdictions. See the
sections headed "Notice to Purchasers and Holders of N&C Securities and Transfer
Restrictions", "Notice to Purchasers and Holders of Warrants and Transfer Restrictions" and
"Subscription and Sale" in this Prospectus. Additional selling restrictions may apply as
specified in the applicable Final Terms. In all jurisdictions offers, sales or transfers may only
be effected to the extent lawful in the relevant jurisdiction.

Each issue of Securities, 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 (see "Notice to Purchasers and Holders of N&C Securities
and Transfer Restrictions”, "Notice to Purchasers and Holders of Warrants and Transfer
Restrictions" and "Subscription and Sale").

Each prospective investor should consult its own financial and legal advisers about the risks
associated with an investment in the Securities and the suitability of an investment in the
relevant Securities in light of its particular circumstances.

Certain factors may affect the Issuer's and the Guarantor's ability to fulfil their obligations
under Securities issued under the Programme. These are set out under "Risk Factors" in this
Prospectus and include risks concerning the creditworthiness of the Issuer and the Guarantor,
general economic conditions, competition in the financial services industry, regulatory and
legislative change, operational risks, potential conflicts of interest and the risk that hedging
and trading activity by the Issuer, the Guarantor or any of their affiliates may affect the value
of Securities. Additionally, the risks relating to investment in the Securities depend on their
features and may include, inter alia (as more fully described under "Risk Factors") risks
relating to (but not limited to) operational/business risk, credit risk, liquidity risk, interest rate
risk, regulatory risk, reputational risk, competition risk, unsecured obligations, market risk,
hedging and potential conflicts of interest, tax liabilities, expenses and taxation, third party
risk, structural risks relating to particular N&C Securities, including with respect to certain
underlyings, no claim against the Relevant Asset, partly-paid N&C Securities, exchange rate
risks, settlement disruption (including as to auction settlement in respect of Credit Linked
Securities), illegality and cancellation, time lag after redemption or exercise, physical
delivery requirements and settlement risk, possible illiquidity of Securities, equity risk,
currency risk, commodity risk, underlying volatility risk, fund risk, failure to deliver due to
illiquidity, inflation risk, modification, meetings, market disruption, optional redemption (in
the case of N&C Securities), minimum denomination (in the case of N&C Securities), factors
affecting the value and trading price of Warrants, minimum exercise amount (in the case of
Warrants), limitations on exercise (in the case of Warrants), risks arising from a public offer



Summary of the Programme

in the Republic of Italy (in the case of Italian N&C Securities), transfer restrictions and
exchange listing and legal regulation risk.

In addition, for certain of the Securities, various events in relation to the relevant underlying
asset or reference basis may lead to adjustments to or early redemption or cancellation of the
Securities and there are certain factors which are material for the purpose of assessing the
market risks associated with Securities issued under the Programme (see "Risk Factors" in
this Prospectus).



Risk Factors

RISK FACTORS

An investment in the Securities may involve a high degree of risk. Each of the Issuer and the Guarantor believes that the following
factors may affect its ability to fulfil its obligations under Securities issued under the Programme and/or are material for the purpose
of assessing the market risk associated with Securities issued under the Programme. Most of these factors are contingencies which
may or may not occur and neither the Issuer nor the Guarantor is in a position to express a view on the likelihood of any such
contingency occurring.

The factors discussed below regarding the risks of acquiring or holding any Securities are not exhaustive, and additional risks and
uncertainties that are not presently known to the Issuer or Guarantor or that the Issuer or Guarantor currently believes to be
immaterial could also have a material impact on the business operations or financial condition of the Issuer or the Guarantor or the
Securities.

Each of the Issuer and the Guarantor believes that the factors described below represent the principal risks inherent in investing in
Securities issued under the Programme, but the inability of the Issuer or the Guarantor to pay interest, principal or other amounts on
or perform other obligations in connection with any Securities may occur for other reasons which may not be considered significant
risks by the Issuer and the Guarantor based on information currently available to them or which they may not currently be able to
anticipate. Prospective investors should also read the detailed information set out elsewhere in this Prospectus and reach their own
views prior to making any investment decision.

Words and expressions defined in the "General Terms and Conditions of the N&C Securities” and the "General Terms and
Conditions of the Warrants" below or elsewhere in this Prospectus have the same meanings in this section.

Contents of the Risk Factors

1. Key risks with respect to an investment in the Securities

2. General risks relating to an investment in the Securities

3. Risks associated with the N&C Securities

4. Risks associated with the Warrants

5. Risks associated with Securities that are linked to one or more Relevant Asset(s)
6. Risk factors relating to the Issuer, the Guarantor and the Group
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Risk Factors

Key risks with respect to an investment in the Securities

Investors in Securities may lose up to the entire value of their investment in the Securities as a result of the occurrence
of any one or more of the following events:

the terms of the relevant Securities do not provide for full repayment of the initial purchase price upon final settlement
and/or early termination of such Securities and the Relevant Asset(s) (as described in risk factors below) perform in such a
manner that the final settlement amount and/or early termination amount is less than the initial purchase price. The pay-out
formula of Securities may provide for the return of the initial purchase price at final termination. These Securities are
sometimes referred to as being "capital protected" on final termination. Investors in Securities that are not "capital
protected" may risk losing their entire investment if the value of the Relevant Asset(s) does not move in the anticipated
direction. Investors in Securities that are "capital protected" may still be subject to loss of some or all of their investment in
the circumstances described in (b), (c), and (d) below and may not receive any value for the time during which they hold
the Securities;

the Issuer and Guarantor of the relevant Securities are subject to insolvency proceedings or some other event impairing
their ability to meet their obligations under the Securities;

the investor seeks to sell the relevant Securities prior to their scheduled termination, and the sale price of the Securities in
the secondary market is less than the purchaser's initial investment;

the relevant Securities are subject to certain adjustments in accordance with the terms and conditions of such Securities that
may result in the scheduled amount to be paid or asset(s) to be delivered upon termination being reduced to or being valued

at an amount less than a purchaser's initial investment; and

amounts payable may be subject to deductions for taxes and/or expenses.

The Securities are unsecured obligations of the Issuer and the Guarantor

All Securities will represent direct, unconditional and unsecured obligations of the Issuer. All Securities will rank
pari passu and without any preference among themselves and subject to any applicable statutory provisions or judicial
order, at least equally with all other present and future unsecured and unsubordinated obligations of the Issuer.

The obligations of the Issuer are fully and unconditionally guaranteed by the Guarantor. It should however be noted that
this Guarantee extends only to amounts which have become due and payable or obligations which are due to be performed
in accordance with the General Terms and Conditions of the N&C Securities and the General Terms and Conditions of the
Warrants, as the case may be. There is no assurance that any amount will become due and payable or any other relevant
obligation arise under the terms of the relevant Security (for example, in certain circumstances, interest and/or principal
will cease to be payable, or the amount payable will be reduced, under the terms of the relevant Security). The obligations
of the Guarantor under the Guarantee are unsubordinated and unsecured obligations of Santander UK plc and will rank pari
passu and without any preference among themselves and subject to any applicable statutory provisions or judicial order, at
least equally with all its other present and future unsubordinated and unsecured obligations of the Guarantor.

Investors should note in particular that even in respect of N&C Securities which are expressed to be "principal protected"
or "capital protected" on termination and/or include a minimum redemption amount, return of an investor's initial capital
investment remains dependent on the Issuer and/or the Guarantor's ability to meet their obligations in full. Where the
Issuer and/or the Guarantor are unable to do so, an investor will lose some and possibly all of the amount invested. In
addition any amount payable on early redemption or secondary market sale of N&C Securities may be significantly less
than the amount that would otherwise be payable at maturity.

Investing in the Warrants entails significant risk and under certain circumstances, as described herein, an investor in the
Warrants may lose all or any part of their investment.
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No government or other protection

The Securities issued by Abbey National Treasury Services plc and the guarantee provided by Santander UK plc are not
savings accounts or deposits of either the Issuer or Guarantor or any member of the Santander Group. The Securities are
not protected by the UK Financial Services Compensation Scheme or any other government or private protection scheme.

General risks relating to an investment in the Securities

The Securities may not be suitable for all investors

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

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

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

have sufficient financial resources and liquidity to bear all of the risks of an investment in the Securities, including
Securities 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;

understand thoroughly (if necessary, in consultation with the investor's own legal, tax, accountancy, regulatory, investment
or other professional advisers) the terms of the Securities and be familiar with the behaviour of any relevant indices and

financial markets; and

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

The Issue Price of the Securities may be more than the market value of such Securities as at the Issue Date, and the
price of the Securities in secondary market transactions

The Issue Price in respect of any Securities specified in the relevant Final Terms may be more than the market value of
such Securities as at the relevant Issue Date, and the price, if any, at which the relevant Dealer(s) or any other person
willing to purchase such Securities in secondary market transactions may be lower than the Issue Price in respect of such
Securities. In particular, the Issue Price in respect of any Securities may take into account several types of proceeds,
benefits or costs to the Issuer, which may include amounts with respect to inducements, commissions and/or other fees
relating to the issue and sale or distribution of such Securities as well as up-front payments or other amounts relating to the
hedging of the Issuer's obligations under such Securities. Secondary market prices are likely to exclude such amounts. In
addition, pricing models of relevant market participants may differ or produce a different result. This can cause a difference
between the theoretical value of the Securities and any bid and offer prices quoted by the Issuer, the Guarantor, any
Affiliate or any third party. Such differences may be greater when the Securities are initially traded on any secondary
markets and may gradually decline in value during the term of the Securities.

The market value and the amount payable and/or deliverable on termination of the Securities may be adversely affected
by a number of factors, and the price at which a holder of Securities may be able to sell Securities prior to termination
may be at a substantial discount to the market value of such Securities on the Issue Date. A holder of such Securities
may suffer a loss of some or up to all of the entire amount invested on termination

A Security's purchase/offer price may not reflect its inherent value

Prospective investors in the Securities should be aware that the purchase/offer price of a Security does not necessarily
reflect its inherent value. Any difference between a Security's purchase/offer price and its inherent value may be due to a
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number of different factors including, without limitation, prevailing market conditions and fees, discounts or commissions
paid or accorded to the various parties involved in structuring and/or distributing the Securities. For further information
prospective investors should refer to the party from whom they are purchasing the Securities. Prospective investors may
also wish to seek an independent valuation of Securities prior to their purchase.

Effect of credit ratings of the Issuer and/or the Guarantor

The value of the Securities is expected to be affected, in part, by investors’ general appraisal of the Issuer’s and the
Guarantor’s creditworthiness. Such perceptions are generally influenced by the ratings accorded to the Issuer’s outstanding
securities by standard statistical rating services, such as Moody’s Investors Service Limited, Standard & Poor’s Ratings
Services, a division of The McGraw-Hill Companies, Inc., and Fitch Ratings Ltd. A reduction in the rating, if any,
accorded to outstanding debt securities of the Issuer by one of these rating agencies could result in a reduction in the
trading value of the Securities.

Effect of the performance of the underlying Relevant Asset(s)

Securities which are linked to the performance of any Relevant Asset(s) will represent an investment linked to the
economic performance of the Relevant Asset(s) and investors should note that any return on their investment in such
Securities will depend upon the performance of such Relevant Asset(s). Investors should not invest in any Securities if they
do not fully understand how the performance of the Relevant Asset(s) may affect the pay-out and value of the Securities,
including (i) the potential to lose all their investment, (ii) any limit on potential profits and (iii) the effects of any provision
which increases exposure to the movement in price or level of the Relevant Asset(s) (sometimes referred to as "leverage").

As the amounts payable and/or deliverable in respect of Securities are linked to the performance of the Relevant Asset(s),
an investor in such a Security must generally make correct predictions as to the direction, timing and magnitude of an
anticipated change in the value of the Relevant Asset(s) or other basis which may be specified in the relevant Final Terms.
However, it is impossible to make such predictions with any degree of certainty, and investors in Securities must be aware
that the historical performance of the Relevant Asset(s) should not be taken as an indication of future performance of such
Relevant Asset(s) during the term of such Security.

In contrast to a direct investment in the Relevant Asset(s), Securities represent the right to receive payment and/or delivery
of amounts which will be determined by reference to the performance of the Relevant Asset(s). Potential purchasers should
also note that whilst the market value of such Securities linked to such Relevant Asset(s) will be influenced (positively or
negatively) by such Relevant Asset(s), any change may not be comparable or directly proportionate to the change in value
of such Relevant Asset(s).

The market value of the Securities at any time is dependent on other matters in addition to the credit risk of the Issuer
and Guarantor (if any) and the performance of the Relevant Asset(s)

The market value of the Securities at any time will be affected by a number of factors independent of the creditworthiness
of the Issuer and Guarantor (if any) and the performance of the Relevant Asset(s), including:

1) market interest and yield rates;

(i1) fluctuations in currency exchange rates;

(1ii) fluctuations in commodities prices;

(iv) liquidity of the Securities and/or of any Relevant Asset(s) in the secondary market;

(i1) the time remaining to any redemption date, maturity date, exercise date or expiration date, as the case may be;
(1ii) where the Relevant Asset(s) is/are equity securities, the dividend rate on the Relevant Asset(s) and the financial

results and prospects of the issuer of each Relevant Asset;
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(iv) where the Relevant Asset(s) is/are credit linked, the creditworthiness of the specified reference entity or entities;

(iv) numerous other events (e.g. economic, financial, regulatory, political, terrorist or military events) in one or more
jurisdictions, including factors affecting capital markets generally or the stock exchanges on which any of the
Securities or Relevant Asset(s) may be traded.

The amount(s) which are or may be payable and/or deliverable in respect of Securities are typically expected to be but do
not have to be greater than the trading price of such Securities at any time prior to termination. The difference between the
trading price and such amount(s) will reflect, among other things, a "time value" for the Securities. The "time value" of the
Securities will depend partly upon the length of the period remaining to termination and expectations concerning the value
of the Relevant Asset(s).

Before exercising or selling Securities, holders should carefully consider, among other things, (i) the trading price of the
Securities, (ii) the value and volatility of the Relevant Asset(s), (iii) the time remaining to termination, (iv) the possible
range of amounts payable and/or deliverable on the Securities, (v) any changes in interim interest rates and dividend yields
(if any), (vi) any changes in currency exchange rates, (vii) the depth of the market or liquidity of the Relevant Asset(s) and
(viii) any related transaction costs.

Current market climate

Investors should be aware of the prevailing and widely reported global credit market, whereby there is a general lack of
liquidity in the secondary market for many types of instruments, which may include instruments similar to the Securities.
Such lack of liquidity may result in investors suffering losses on the Securities in secondary market sales even if there is no
decline in the performance of the Relevant Asset(s) or the creditworthiness of the Issuer and/or the Group. The Issuer
cannot predict when these circumstances will change and whether, if and when they do change, there will be a more liquid
market for the Securities at that time.

Certain countries in Europe currently have large sovereign debts and/or fiscal deficits and this has led to uncertainties in
the markets as to whether or not the governments of those countries will be able pay in full and on time the amounts due in
respect of those debts. These concerns have led to significant and rapid changes in secondary market prices for sovereign
debt of the affected countries (especially Greece, Spain, Portugal, Ireland and Italy) and also to significant and rapid
changes in exchange rates, especially with respect to the Euro. Further, the continued concern about the fiscal positions of
the governments of the affected countries has also raised concerns regarding the exposures of banks to such countries,
especially banks domiciled within Europe. These concerns may lead to such banks being unable to obtain funding in the
interbank market, which may cause such banks difficulty in funding their operations and potentially insolvency. If the
current concerns over sovereign and bank solvency continue, there is a danger that inter bank funding may become
generally unavailable or available to most banks only at higher interest rates. If this were to happen, investors may suffer
market value and/or credit losses in respect of the Securities.

The market value of Securities may be highly volatile

Where the Securities reference one or more Relevant Assets, the holders of such Securities are exposed to the performance
of such Relevant Assets. The price, performance or investment return of the Relevant Assets may be subject to sudden and
large unpredictable changes over time and this degree of change is known as "volatility". The volatility of a Relevant Asset
may be affected by national and international financial, political, military or economic events, including governmental
actions, or by the activities of participants in the relevant markets. Any of these events or activities could adversely affect
the value of the Securities.

The market value of Securities and the amount payable or deliverable on the Securities may be affected due to the

application of leverage or reduced exposure in the structure

Where a formula used to determine the amount(s) payable and/or deliverable with respect to the Securities contains a
multiplier participation rate or leverage factor (whether implicit or explicit) greater than one or 100.00 per cent., then the
percentage change in the value of the Security may be greater than any positive and/or negative performance of the
Relevant Asset(s). Securities which include such multiplier or leverage factor represent a very speculative and risky form
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of investment, since any loss in the value of the Relevant Asset(s) carries the risk of a correspondingly higher loss on the
Securities.

Where a formula used to determine the amount(s) payable and/or deliverable with respect to the Securities contains an
explicit or implicit multiplier participation rate or factor of less than one or 100.00 per cent., then the percentage change in
the value of the Security may be less than any positive and/or negative performance of the Relevant Asset(s). Securities
which include such multiplier or leverage factor may not benefit from the full extent of any gain in the value of the
Relevant Asset(s), since any gain in the value of the Relevant Asset(s) carries the risk of a correspondingly lower gain on
the Securities.

Distributor(s)/Introducing Broker Fees

Investors should note that, in certain circumstances immediately following the issue of the Securities, the secondary market
price of the Securities may be less than the Issue Price and/or the offer price for a number of reasons which may include
the fact that the Issue Price and/or the offer price included fees or commissions, including fees to be paid to distributor(s)
and/or introducing brokers. See also (a) above.

There may not always be a secondary market for the Securities
The Issuer and the Guarantor cannot assure a trading market for the Securities will ever develop or be maintained

The Issuer may issue Securities in different series with different terms in amounts that are to be determined. Such
Securities may be unlisted or listed on a recognised stock exchange and there can be no assurance regarding the ability of
Securityholders to sell their Securities or the price at which such holders may be able to sell their Securities. Investors
should however, be aware of the prevailing and widely reported global credit market conditions, whereby a general lack of
liquidity in the secondary market for many types of instruments, which may include instruments similar to the Securities
may result in investors suffering losses on Securities in secondary resales even if there is no decline in the performance of
the Relevant Asset(s) or of the Issuer or the Guarantor. The Issuer and the Guarantor cannot predict when these
circumstances will change and whether, if and when they do change, there will be a more liquid market for the Securities at
that time. If a trading market were to develop, the Securities could trade at prices that may be higher or lower than the
relevant initial issue price and this may result in a return that is greater or less than any interest or other additional amounts
payable in respect of the Securities, depending on many factors, including:

. the Group's financial results;

. any change in the Issuer's or the Guarantor's creditworthiness;

. the market for similar securities or instruments;

. the complexity and volatility of the Relevant Assets applicable to any Securities issued under the Programme;

. the method of calculating the principal, premium (of any), interest (if any) and other amounts payable or

deliverable in respect of the Securities;

. the time remaining to the maturity of the N&C Securities or to exercise the Warrants;
. the outstanding amount of the Securities;

. the redemption or exercise features of the Securities; and

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

In addition, certain Securities have a more limited trading market and 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
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decides to sell such Securities. This may affect the price an investor receives for such Securities, or the ability of an
investor to sell such Securities at all.

Application may be made to list an issue of Securities on a stock exchange, as indicated in the applicable Final Terms. The
fact that the Securities may be listed does not necessarily lead to greater liquidity. No assurance can be given that there will
be a market for any Securities. If Securities are not traded on any stock exchange, pricing information for such Securities
may be more difficult to obtain, and the liquidity and market prices of such Securities may be adversely affected. The
liquidity of the Securities may also be affected by restrictions on offers and sales of Securities in some jurisdictions.
Securities may be more difficult to obtain and the liquidity of the Securities may be adversely affected. Also, to the extent
Securities of a particular issue are cancelled, exercised or redeemed, as the case may be, the number of Securities of such
issue outstanding will decrease, resulting in a diminished liquidity for the remaining Securities of such issue. A decrease in
the liquidity of an issue of Securities may cause, in turn, an increase in the volatility associated with the price of such issue
of Securities.

The Issuer is not required to maintain the listing on such stock exchange or any other exchange. The price at which the
Securities trade on the relevant stock exchange (or any other exchange on which they are traded or quoted) may not reflect
the applicable Redemption Amount or Exercise Amount (as the case may be).

Each of the Issuer and any Dealer and any financial intermediary may, but is not obliged to, at any time purchase Securities
at any price in the open market or by tender or private treaty. Any Securities so purchased may be held or resold or
surrendered for cancellation. A Dealer or any financial intermediary may, but is not obliged to, be a market-maker for an
issue of Securities. Even if a Dealer or any financial intermediary is a market-maker for an issue of Securities, the
secondary market for such Securities may be limited. To the extent that an issue of Securities becomes illiquid, an investor
may have to await termination of such Securities to realise their value.

There may be less liquidity in the secondary market for the Securities also if they are exclusively offered to retail investors
without any offer to institutional investors.

The secondary market generally

Securities may have no established trading market when issued, and one may never develop. If a market does develop, it
may not be very liquid. Therefore, investors may not be able to sell their Securities easily or at prices that will provide
them with a yield comparable to similar investments that have a developed secondary market. This is particularly the case
for Securities that are especially sensitive to interest rate, currency or market risks, are designed for specific investment
objectives or strategies or have been structured to meet the investment requirements of limited categories of investors.
These types of Securities generally would have a more limited secondary market and more price volatility than
conventional securities. Illiquidity may have a severely adverse effect on the market value of Securities.

Each of the Issuer and any Dealer may, but is not obliged to, at any time purchase Securities at any price in the open market
or by tender or private treaty. Any Securities so purchased may be held or resold or surrendered for cancellation. A Dealer
may, but is not obliged to, be a market maker for an issue of Securities. Even if a Dealer is a market-maker for an issue of
Securities, the secondary market for such Securities may be limited. In addition, affiliates of the Issuer (including, if
applicable, any Dealer) may purchase Securities at the time of their initial distribution and from time to time thereafter.
With respect to Italian Securities, the appointment of an entity acting as market-maker or liquidity provider or specialist in
the secondary market, may, under certain circumstances, have a relevant impact on the price of the Securities in the
secondary market.

The Securities are subject to selling and transfer restrictions that may be affected by the existence and liquidity of any
secondary market in the Securities

The Securities have not been, and will not be, registered under the Securities Act or any other securities laws. Accordingly,
the Securities are subject to certain restrictions on the resale and other transfer thereof as set forth under "Subscription and
Sale". As a result of such restrictions, the Issuer and the Guarantor cannot be certain of the existence of a secondary market
for the Securities or the liquidity of such market if one develops. Consequently, a Securityholder must be able to bear the

economic risk of an investment in such Securities for an indefinite period of time.
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The Securities may be terminated prior to their scheduled final termination

In certain circumstances, the Early Redemption Amount (in the case of N&C Securities) or the Early Cancellation Amount
(in the case of Warrants) payable on the termination of a Security prior to its scheduled maturity or expiration date (as the
case may be) may be less than its original purchase price and could be as low as zero.

Following early termination of Securities, the holders of such Securities may not be able to reinvest the redemption or
cancellation proceeds (if any) at an effective interest rate as high as any interest rate or yield (if any) on the Securities and
may only be able to do so at a significantly lower rate. Investors in Securities should consider such reinvestment risk in
light of other investments available at that time.

Securities may be terminated early for any of the following reasons:

1) the occurrence of a mandatory early termination event (e.g., the price or level of the Relevant Asset rises above or
falls below a pre-determined barrier level), if specified in the terms and conditions of the Securities;

(i1) the exercise by the Issuer of a call option, if specified to be applicable in the relevant Final Terms;
(1ii) the exercise by the Securityholder of a put option, if specified to be applicable in the relevant Final Terms;
(iv) the occurrence of certain events or other circumstances in relation to a Relevant Asset at the discretion of the

Calculation Agent;

(v) the Issuer determines that its performance under any Security has become unlawful in whole or in part for any
reason (see N&C Security Condition 7.4 (Redemption for illegality) in respect of the N&C Securities and Warrant
Condition 6.1 (Cancellation for illegality) in respect of the Warrants);

(vi) the Calcuation Agent determines that a change in applicable law or regulation has occurred and solely by reason
of the Securities being outstanding, will result in the Issuer be required to be regulated by any additional
jurisidiction or regulatory authority or being subject to any additional legal requirement or regulation considered
by the Issuer to be materially onerous (see N&C Security Condition 7.5 (Regulatory Redemption Event) in
respect of the N&C Securities and Warrant Condition 6.2 (Regulatory Cancellation Event) in respect of the
Warrants);

(vii) in certain circumstances where the Issuer determines that it will be obliged to account for any present or future
taxes, duties, assessments or governmental charges (see N&C Security Condition 7.6 (Redemption for Tax
reasons) in respect of the N&C Securities and Warrant Condition 6.5 (Early Cancellation for tax reasons) in
respect of the Warrants); or

(viii) following an Event of Default (see N&C Security Condition 10 (Events of Default) in respect of the N&C
Securities and Warrant Condition 7 (Events of Default) of the Warrants).

With regard to the exercise by the Issuer of a call option, see risk factor 3.2 below.

With regard to early termination due to any of illegality, a regulatory cancellation event or tax, the Early Redemption
Amount or Early Cancellation Amount (as the case may be) in respect of each Security shall (if, in the case of N&C
Securities, "Market Value" is specified in the applicable Final Terms and unless otherwise specified in the relevant Final
Terms and other than in the case of Italian MOT Securities) be an amount determined by the Calculation Agent as
representing the fair market value of such Securities immediately prior to such early termination, adjusted (other than in the
case of Italian SeDeX Securities) to account fully for any reasonable expenses and costs of unwinding any underlying
and/or related hedging and funding arrangements (including, without limitation any equity options, equity swaps or other
Securities of any type whatsoever hedging the Issuer's obligations under the Securities). An investor in Securities should be
aware that this Early Redemption Amount or Early Cancellation Amount (as the case may be) may be less than the
investor's initial investment, and in such case see risk factor 1.1 (Investors in Securities may lose up to the entire value of
their investment in the Securities as a result of the occurrence of any one or more of the following events).
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Rating Agency Credit Ratings
Use of credit ratings assigned to the Issuer

The long-term and short-term issuer credit ratings of the Issuer are provided in this Prospectus for information purposes
only. Investors should note that a credit rating assigned to the Issuer may not reflect the potential impact of all of the risks
related to the structure, market and type of return of the Securities but may affect the value of the Securities. Any rating
agency may lower its ratings or withdraw its rating if, in the sole judgement of the rating agency, the credit quality of the
Issuer has declined or is in question. In addition, at any time any rating agency may revise its relevant rating methodology
with the result that, amongst other things, any rating assigned to the Issuer may be lowered. If any rating assigned to the
Issuer is lowered or withdrawn, the secondary market value of any Securities may reduce. A rating is not a
recommendation to buy, sell or hold any Securities and may be subject to suspension or withdrawal (or, as noted above,
revision) at any time. Each rating agency may have different criteria for evaluating risk, and therefore each rating should be
evaluated independently of any other rating.

Issuer's and Guarantor's Rating Under Review

The credit rating of the Issuer is closely aligned with the credit rating of the Guarantor due to the nature of the relationship
between the entities. Any change in the rating of the Guarantor may, therefore, result in a corresponding change to the
rating of the Issuer.

Since 21 February 2012, the long-term credit rating of the Issuer and the Guarantor has been subject to a "Rating Under
Review" designation by Moody's Investors Service Limited ("Moody’s"). This indicates that each of the Issuer and the
Guarantor have one or more ratings under review for possible change and thus overrides any outlook designation that may
have previously been given by Moody's. Accordingly, Moody's may downgrade the long-term rating of the Issuer and/or
the Guarantor within three months of 21 February 2012. Furthermore, any downgrade of the Guarantor could result in a
review of, and subsequently downgrade of, the Issuer's credit rating. Prospective investors should note however, that
ratings assigned by rating agencies reflect their opinion on credit risk, which is only one aspect of an investment decision
in the Securities. Ratings are subject to change.

Use of credit ratings assigned to a particular series of Securities

One or more independent credit rating agencies may also assign credit ratings to a particular Series of Securities. In
general, European regulated investors are restricted under Regulation (EC) No. 1060/2009 (as amended) (the "CRA
Regulation") from using credit ratings for regulatory purposes, unless such ratings are issued by a credit rating agency
established in the EU and registered under the CRA Regulation (and such registration has not been withdrawn or
suspended), subject to transitional provisions that apply in certain circumstances whilst the registration application is
pending. Such general restriction will also apply in the case of credit ratings issued by non-EU credit rating agencies,
unless the relevant credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating
agency is certified in accordance with the CRA Regulation (and such endorsement action or certification, as the case may
be, has not been withdrawn or suspended). Certain information with respect to the credit rating agencies and ratings is set
out in the Summary section of this Prospectus and may be disclosed in the Final Terms.

European regulated investors and the CRA Regulation

In general, European regulated investors are restricted under the CRA Regulation from using credit ratings for regulatory
purposes, unless such ratings are issued by a credit rating agency established in the EU and registered under the CRA
Regulation (and such registration has not been withdrawn or suspended), subject to transitional provisions that apply in
certain circumstances whilst the registration application is pending. Such general restriction will also apply in the case of
credit ratings issued by non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an EU-registered
credit rating agency or the relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such
endorsement action or certification, as the case may be, has not been withdrawn or suspended). The list of registered and
certified rating agencies published by the European Securities Markets Authority ("ESMA") on its website in accordance
with the CRA Regulation is not conclusive evidence of the status of the relevant rating agency included in such list, as
there may be delays between certain supervisory measures being taken against a relevant rating agency and the publication
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of the updated ESMA list. Certain information with respect to the credit rating agencies and ratings is set out in this
Prospectus. Moody's and Fitch Ratings Ltd. ("Fitch") are each established in the European Union and are each registered
under the CRA Regulation. As such Moody's and Fitch are included in the list of the credit rating agencies published by the
ESMA on its website in accordance with such Regulation.

Credit ratings may not reflect all risks

Any credit rating assigned to a Series of Securities may not reflect the potential impact of all risks related to structure,
market or additional factors discussed above, and other factors that may affect the value of those Securities. A credit rating
is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time.

Market disruption and settlement disruption

Market Disruption Event and Disrupted Day

If an issue of Securities includes provisions dealing with the occurrence of a market disruption event or a failure to open of
an exchange or related exchange on a Valuation Date or an Averaging Date and the Calculation Agent determines that a
market disruption event or such failure has occurred or exists on a Valuation Date or an Averaging Date, any consequential
postponement of the Valuation Date or Averaging Date or any alternative provisions for valuation provided in any
Securities may have an adverse effect on the value of such Securities.

Settlement Disruption Event and Failure to Deliver due to Illiquidity

In the case of physically settled Securities (other than Credit Linked N&C Securities), if a Settlement Disruption Event
occurs or exists on the Delivery Date, settlement will be postponed until the next date on which no Settlement Disruption
Event occurs. The Issuer in these circumstances also has the right to pay the Disruption Cash Redemption Amount in lieu
of delivering the Asset Amount or Entitlement. Such a determination may have an adverse effect on the value of the

relevant Securities.

In the case of Physical Delivery N&C Securities which are Credit Linked N&C Securities, if all or some of the Deliverable
Obligations included in the Asset Amount are Undeliverable Obligations and/or Hedge Disruption Obligations, then the
Issuer shall continue to attempt to Deliver all or a portion of such Undeliverable Obligations or Hedge Disruption
Obligations, as the case may be, on or before the 65th Business Day following the Physical Settlement Date, failing which
the Issuer shall give notice to the Securityholders and shall pay in respect of each Undeliverable Obligation or Hedge
Disruption Obligation, as the case may be, the Partial Cash Settlement Amount on the Partial Cash Settlement Date.

Potential conflicts of interest

Role of Abbey National Treasury Services plc

Abbey National Treasury Services plc ("ANTS") may be acting in a number of capacities (e.g. Calculation Agent, Issuer
and Dealer) in connection with the transactions described in this Prospectus. ANTS, acting in such capacities in connection
with such transactions, shall have only the duties and responsibilities expressly agreed to by it in its relevant capacity and
shall not, by virtue of its acting in any other capacity, be deemed to have other duties or responsibilities or be deemed to
hold a standard of care other than as expressly provided with respect to each such capacity. ANTS, in its various capacities
in connection with the contemplated transactions, may enter into business dealings, including the acquisition of investment
securities as contemplated by its constitutional and other corporate documents, from which it may derive revenues and
profits in addition to the fees, if any, stated in its constitutional and other corporate documents, without any duty to account
therefor.

In the ordinary course of its business, including without limitation in connection with its market making activities, the
Issuer and/or any of its affiliates may effect transactions for its own account or for the account of its customers and hold
long or short positions in any Relevant Asset(s) or related derivatives. In addition, in connection with the offering of any
Securities, the Issuer and/or any its affiliates may enter into one or more hedging transactions with respect to any Relevant
Asset(s) or related derivatives. In connection with such hedging or market-making activities or with respect to proprietary
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or other trading activities by the Issuer and/or any its affiliates, the Issuer and/or any its affiliates may enter into
transactions in any Relevant Asset(s) or related derivatives which may affect the market price, liquidity or value of the
relevant Securities and which could be deemed to be adverse to the interests of the relevant Securityholders.

There is no limitation or restriction on ANTS, or any of its respective Affiliates, with regard to acting as adviser (or in a
similar role) to other parties or persons. This and other future activities of ANTS and/or its Affiliates may give rise to
additional potential conflicts of interest.

ANTS in its capacity as Issuer and any Dealer may at the date hereof or at any time hereafter, be in possession of
information in relation to a Relevant Asset that is or may be material in the context of the Securities and may or may not be
publicly available to Securityholders. There is no obligation on the Issuer or any Dealer to disclose to Securityholders any

such information.

ANTS in its capacity as Issuer and/or any of its Affiliates may have existing or future business relationships with any
Reference Entities or, if applicable, any of their subsidiaries or affiliates or any other person or entity having obligations to
any Reference Entity (including, but not limited to, dealing, lending, depositary, risk management, advisory and banking
relationships), and will pursue actions and take steps that they or it deems necessary or appropriate to protect their and/or
its interests arising therefrom without regard to the consequences for a Securityholder regardless of whether any such
action might have an adverse effect (including, without limitation, any action which might constitute or give rise to any
breach, event of default, credit event or termination event) on any Reference Obligation.

Where the Securities, or arrangements linked thereto, are offered to the public, as the Dealer(s) and any distributors act
pursuant to a mandate granted by the Issuer and they receive fees on the basis of the services performed and the outcome of
the placement of the Securities, or arrangements linked thereto, potential conflicts of interest could arise.

There may be potential conflicts of interests if intermediaries are appointed in connection with the offer or placement of
the Securities

Given that the intermediaries appointed from time to time as distributors and the other entities acting in connection with the
offer or placement of the Securities act in their institutional capacity pursuant to a mandate granted by the Issuer and
receive fees on the basis of the placement activity carried out and its outcome, such intermediaries generally act in a
situation that may give rise to a potential conflict of interest.

If any commissions or fees relating to the issue and sale of the Securities have been paid or are payable by the Dealer to an
intermediary, then such intermediary may be obliged to fully disclose to its clients the existence, nature and amount of any
such commissions or fees (including, if applicable, by way of discount) as required in accordance with laws and regulations
applicable to such intermediary, including any legislation, regulation and/or rule implementing the Markets in Financial
Instruments Directive (2004/39/EC) ("MIFID"), or as otherwise may apply in any non-EEA jurisdictions. Investors in
Securities through an intermediary (including by way of introducing broker) should be aware that the existence of
commissions that may be payable to such intermediary in respect of the Securities may give rise to conflicts of interest, as
an intermediary may be interested in selling to its customers primarily Securities where it receives the highest
commissions. Investors should request details of any such commission or fee payment from such intermediary and any
potential conflicts of interest before making any purchase of Securities.

Any further risk factors relating to additional conflicts of interest with respect to a particular issue of Italian Securities will
be specified in the applicable Final Terms.

Calculation Agent's discretion

The Calculation Agent (which will likely be ANTS or an affiliate of ANTS) has a very broad discretionary authority to
make various determinations and adjustments under the Securities, any of which may have an adverse effect on the value
and/or the amounts payable under the Securities. For example, the Calculation Agent has a broad discretion to, without
limitation, (i) determine whether a Disrupted Day, Index Adjustment Event, Potential Adjustment Event, Extraordinary
Event and/or any other event and/or matters so specified in the Conditions has occurred, (ii) determine any resulting
adjustments and calculations as described in the Conditions and (iii) in respect of any other matters as may be specified in
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the applicable Final Terms. Prospective purchasers should be aware that any determinations made by the Calculation Agent
may have an impact on the value and financial return of the Securities. Any such discretion exercised by, or any calculation
made by, the Calculation Agent (in the absence of manifest error) shall be binding on the Issuer and all holders of the
Securities.

Modification, waivers and substitution

The General Terms and Conditions of the N&C Securities and the General Terms and Conditions of the Warrants contain
provisions for calling meetings of Securityholders to consider matters affecting their interests generally including, without
limitation, modifications of certain provisions of the relevant Securities, Receipts or Coupons or the Agency Agreement (as
the case may be). The meetings provisions permit defined majorities (as set out in N&C Securities Condition 16 (Meetings
of Warrantholders and Modifications)) and Warrant Condition 13 (Meetings of Warrantholders and Modifications) to bind
all Securityholders including Securityholders who did not attend and vote at the relevant meeting and Securityholders who
voted in a manner contrary to the majority.

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

1) certain modifications of the Securities, including:

(A) any modification of the provisions of the Securities, the Receipts, the Coupons or the Agency
Agreement which is not prejudicial to the interests of the Securityholders; or

B) any modification of any of the provisions of the Conditions, the Securities, the Receipts, the Coupons or
the Agency Agreement (as the case may be) which is of a formal, minor or technical nature or is made
to correct a manifest or proven error or is made to correct an error. ambiguity or omission such that, in
the absence of such correction, the terms of the Securities would not otherwise represent the intended
terms of the Securities on which the Securities were sold and have since traded or is to comply with
mandatory provisions of applicable law; or

(i1) the substitution of another company as principal debtor under any Securities in place of the Issuer, in certain

circumstances.
Potential investors should consider certain legal and tax consequences of investing in the Securities
Characterisation of the Securities

The appropriate characterisation of the Securities under various legal investment restrictions, and thus the ability of
potential investors subject to those restrictions to purchase the Securities, may be subject to significant interpretative
uncertainties. No representation is made as to the proper characterisation of the Securities for legal investment purposes, or
for risk-weighting, Securities valuation, regulatory, accounting or other financial institution regulatory regimes of any
regulatory body. Potential investors should consult with their own legal advisers in determining whether, and to what
extent, the Securities will constitute legal investments for them and the consequences of such an investment.

The Issuer and/or its Affiliates cannot advise on the appropriate accounting treatment or possible tax consequences of an
indicative transaction. Prior to purchasing the Securities, a potential investor should discuss with its professional advisers
how such purchase would or could affect them. Potential investors with any questions regarding the impact of an
investment in the Securities on their tax position should consult their tax adviser. Neither the Issuer nor any of its affiliates
provides tax or legal advice.

The Securities will not have the benefit of a gross-up provision in respect of withholding taxes. Securityholders will bear
the risk of the imposition of any deduction or withholding with respect to payments made under the Securities.
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Taxation and Expenses

Potential purchasers and sellers of Securities should be aware that they may be required to pay stamp taxes or other
documentary charges in accordance with the laws and practices of the country where the Securities are transferred and/or
any assets are delivered. Securityholders are subject to the provisions of the Conditions and payment and/or delivery of any
amount due in respect of the Securities will be made subject to any tax, duty, withholding or other payment which may be
required to be made, paid, withheld or deducted.

It is not possible to predict whether the tax regime on the basis of which the net values relating to any amount payable to
investors pursuant to the Securities applicable as at the date of publication of the specific Final Terms may be amended
during the life of the Securities, nor can it be excluded that, in case of amendments, the net values indicated with respect to
the Securities may differ, even substantially, from those which will effectively apply to the Securities as at the various
payment dates, as indicated in the relevant Final Terms.

To that end, the section "Taxation" in this Prospectus sets out a brief description of the tax regime applicable to the
purchase/subscription, ownership or disposal of the Securities for certain categories of investors, based on the tax laws in
force in certain jurisdictions as at the date of this Prospectus. Such laws remain subject to any changes in law which may
occur after such date, and which could be made on a retroactive basis.

Potential purchasers who are in any doubt as to their tax position should consult their own independent tax advisers. In
addition, potential purchasers should be aware that tax regulations and their application by the relevant taxation authorities
change from time to time. Accordingly, it is not possible to predict the precise tax treatment which will apply at any given

time.

If Physical Delivery is specified in the applicable Final Terms as applying in relation to any Securities, all expenses arising
from the delivery of the relevant Asset Amount or Entitlement (as the case may be and as hereinafter defined) in respect of
such Security shall be for the account of the relevant Securityholder and the Issuer is under no obligation to deliver such
Asset Amount or Entitlement (as the case may be) until all such expenses have been paid to the satisfaction of the Issuer by
the relevant Securityholder. Where such expenses are not paid to the Issuer's satisfaction, the Issuer has the option to
proceed with delivery but in so doing has the right to deduct an amount at least equal to the aggregate unpaid expenses
from the Asset Amount or Entitlement (as the case may be) to be delivered. The Issuer's delivery obligations in respect of
the Securities will be discharged in full by delivery of such reduced Asset Amount or Entitlement less any such deduction.

US Foreign Account Tax Compliance Withholding

Under Sections 1471 through 1474 of the U.S. Internal Revenue Code ("FATCA"), the Issuer (and the non-U.S. financial
institutions through which payments on the Securities are made) may be required to withhold U.S. tax at a rate of
30 per cent. on all, or a portion of, payments made in respect of a Security treated as debt for U.S. federal income tax
purposes that are issued on or after 1 January 2013 or are materially modified from that date, including potentially if a
Substitute Issuer (as defined in the Conditions) is substituted for the Issuer (as discussed under "U.S. Federal Income
Taxation — Substitution of Issuer” below), (or, if such Security is treated as equity for U.S. federal tax purposes, whenever
issued), unless a holder complies with certain certification and identification requirements (and for holders that are "foreign
financial institutions", such holder may be required to enter into an agreement with the Internal Revenue Service or
otherwise establish a base for exemption under the rules).

The application of FATCA to interest, principal or other amounts paid with respect to the Securities is not clear. Under
recently released proposed regulations, the tax (i) would only apply to payments in respect of the Securities starting on
1 January 2017, and (ii) may only apply to certain types of Securities. If an amount in respect of FATCA were to be
deducted or withheld from interest, principal or other payments on the Securities, neither the Issuer nor any paying agent
nor any other person would, pursuant to the conditions of the Securities, be required to pay additional amounts as a result
of the deduction or withholding of such tax. As a result, if payments in respect of the Securities are subject to FATCA
withholding, investors may receive less interest or principal than expected.

FATCA is particularly complex and its application is uncertain at this time. The above description is based in part on
proposed regulations and official guidance that is subject to change. The application of FATCA to Securities may be
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addressed in the relevant Final Terms or a supplement to the Prospectus, as applicable. Holders of Securities should consult
their own tax advisers on how these rules may apply to payments they receive under the Securities.

No additional amounts will be payable

Neither the Issuer nor the Guarantor will pay any additional amounts in connection with any payments to be made under
the Securities as a result of any withholding or deduction required by law.

EU Savings Directive

Under the EU Council Directive 2003/48/EC on the taxation of savings income, Member States are required to provide to
the tax authorities of another Member State details of payments of interest (or similar income) paid by a person within its
jurisdiction to an individual resident in that other Member State or to certain limited types of entities established in that
other Member State. However, for a transitional period, Luxembourg and Austria are instead required (unless during that
period they elect otherwise) to operate a withholding system in relation to such payments (the ending of such transitional
period being dependent upon the conclusion of certain other agreements relating to information exchange with certain other
countries). A number of non-EU countries and territories including Switzerland have adopted similar measures (a
withholding system in the case of Switzerland).

The European Commission has proposed certain amendments to the Directive, which may, if implemented, amend or
broaden the scope of the requirements described above.

If a payment were to be made or collected through a Member State which has opted for a withholding system, and an
amount of, or in respect of tax, were to be withheld from that payment, neither the Issuer nor any Paying Agent nor any
other person would be obliged to pay additional amounts with respect to any Security as a result of the imposition of such
withholding tax. The Issuer is required to maintain a Paying Agent in a Member State that is not obliged to withhold or
deduct tax pursuant to the Directive.

Legal investment considerations may restrict certain investments

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)
Securities are legal investments for it, (2) Securities can be used as collateral for various types of borrowing, and (3) other
restrictions apply to its purchase or pledge of any Securities. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of Securities under any applicable risk-based capital or

similar rules.

Hedging

In connection with the offering of the Securities, the Issuer, the Guarantor and/or any of their affiliates or other parties may
enter into one or more hedging transactions with respect to the underlying equities, indices or such other Relevant Asset to
which payments under the Securities are related. In connection with such hedging activities or with respect to proprietary
or other trading activities by the Issuer, the Guarantor and/or any of their affiliates or other parties, the Issuer, the
Guarantor and/or any of its affiliates or other parties may enter into transactions in the Relevant Asset(s) or related
derivatives which may affect the market price, liquidity or value of the Securities and which could be deemed to be adverse
to the interest of the relevant Securityholders.

It may not be possible to use the Securities as a perfect hedge against the market risk associated with investing in a
Relevant Asset. Prospective purchasers intending to purchase Securities to hedge against the market risk associated with
investing in a Relevant Asset should recognise the complexities of utilising Securities in this manner. For example, the
value of the Securities may not exactly correlate with the value of the Relevant Asset. Due to fluctuating supply and
demand for the Securities, there is no assurance that their value will correlate with movements of the Relevant Asset. For
these reasons, among others, it may not be possible to purchase or liquidate Securities in a portfolio at the prices used to
calculate the value of any Relevant Asset. Please see also the Risk Factor entitled "Potential conflicts of interest" above.
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Postponement or alternative provisions for the valuation of a Relevant Asset may have an adverse effect on the value of
the Securities

If the Calculation Agent determines that any scheduled valuation date (including an averaging date) (i) falls on a day which
is not a Scheduled Trading Day or any other day which is subject to adjustment in accordance with the terms and
conditions of the relevant Securities and/or (ii) falls on a day in respect of which a disruption or similar event has occurred
and is continuing in respect of the Relevant Asset which affects the valuation of such Relevant Asset, the Calculation
Agent has broad discretion to make any consequential postponement of, or any alternative provisions for, valuation of such
Relevant Asset provided in the terms and conditions of the Securities, including a determination of the value of such
Relevant Asset by the Calculation Agent in its discretion, each of which may have an adverse effect on the value of the
Securities.

Partly-paid N&C Securities

The Issuer may issue N&C Securities where the issue price is payable in more than one instalment. Failure to pay any

subsequent instalment could result in an investor losing some or all of his investment.

N&C Securities issued at a substantial discount or premium

The market value of N&C 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 N&C Securities, the greater the price volatility as compared to

conventional interest-bearing securities with comparable maturities.

Risk of Leveraged Exposure

Leverage involves the use of a number of financial techniques to increase the exposure to an underlying Relevant Asset,
and can therefore magnify both returns and losses. While the use of leverage allows for potential multiples of a return
(assuming a return is achieved) when the underlying Relevant Asset moves in the anticipated direction, it will conversely
magnify losses when the underlying Relevant Asset moves against expectations. If the relevant Securities include leverage,
potential holders of such Securities should note that these Securities will involve a higher level of risk, and that whenever
there are losses such losses may be higher than those of a similar security which is not leveraged. Investors should
therefore only invest in leveraged Securities if they fully understand the effects of leverage.

Emerging Markets Risks

Where the Securities relate to Relevant Assets associated with, or denominated in the currencies of, emerging market
countries, investors should note that the risk of the occurrence of and the severity of the consequences of the matters
described herein may be greater than they would otherwise be in relation to more developed countries. Emerging markets
jurisdictions may be characterised as politically unstable and/or lacking a stable and fully developed economy and financial
system and/or lacking in established rule of law. Emerging markets investments generally have greater risks than those
from developed jurisdictions including political risk, economic risk, currency risk, market risk, regulatory/legal risk and
shareholder risk as further described below:

. Political risk: The relative instability of political systems of emerging markets jurisdictions may leave them more
vulnerable to public unrest and instability. Such circumstances, in turn, could lead to a reversal of some or all
economic or political reform including such policies as confiscatory taxation, exchange controls or expropriation of
foreign-owned assets without adequate compensation. Any such policies could have an adverse effect on the value
of the Reference Asset(s) and, in turn, the relevant Securities.

. Economic risk: Businesses and governments of emerging markets jurisdictions may be relatively inexperienced in
dealing with difficult market conditions (such as the on-going global recession) and may have a limited capital base
from which to borrow funds. In addition, an emerging markets jurisdiction may lack a developed banking sector
and its financial institutions may not be adequately regulated. These factors, among other economic issues, could
affect the functioning of the economy and have a corresponding adverse effect on the performance of the Reference
Asset(s) and, in turn, the relevant Securities.
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. Currency risk: Reference Asset(s) or Securities denominated in the currencies of emerging markets jurisdictions
may be subject to greater volatility and possibly the suspension of the ability to exchange or transfer currency, or
the devaluation of the currency. See "Currency Risk" above.

. Market risk: The financial systems and markets of emerging markets jurisdictions may lack the level of
transparency and liquidity found in more developed markets. As a result, such markets may suffer from extreme
price volatility, price discrepancies and lack of liquidity. Any such circumstances or events may have an adverse
effect on the performance of the Reference Asset(s) and, in turn, the relevant Securities.

. Regulatory/Legal risk: In emerging markets jurisdictions there may be less government regulation of business and
industry practices, stock exchanges, over-the-counter markets and market participants than in more developed
countries. Legislation to safeguard the rights of private ownership and to prevent stock market manipulation may
not be fully developed and regulations governing investments in securities may not exist or may be subject to
inconsistent or arbitrary application or interpretation and may be subject to change with retroactive effect. The
holder of a Reference Asset of an emerging markets jurisdiction may not be able to pursue legal remedies in the
courts of such jurisdictions. Any such circumstances or events may have an adverse effect on the performance of
the Reference Asset(s) and, in turn, the relevant Securities.

. Shareholder risk: Rules in emerging markets jurisdictions regulating the ownership and corporate governance of
companies may not exist or may provide little protection to shareholders. Disclosure and reporting requirements in
general may be minimal or non-existent. There may be no prohibitions or restrictions under local law on the ability
of management to terminate existing business operations, sell or dispose of assets, or otherwise materially affect the
value of Santander UK without the consent of its shareholders. Anti-dilution protection may also be very limited.
There may be little or no fiduciary duty on the part of management or the directors to Santander UK or to the
shareholders as a whole or minority shareholders. Remedies for violations of shareholders’ rights may be difficult
to obtain. Any such circumstances or events may have an adverse effect on the performance of the Reference
Asset(s) and, in turn, the relevant Securities.

Discontinuation or withdrawal of offer period

Unless otherwise specified in the applicable Final Terms, the offer period in relation to any Securities may be discontinued
at any time.

In addition under certain circumstances indicated in the applicable Final Terms, the Issuer and/or the other entities
indicated in the Final Terms will have the right to withdraw or revoke the offer, and the offer will be deemed to be null and
void according to the terms indicated in the applicable Final Terms. In such case, any amounts segregated by a distributor
or financial intermediary as intended payment of the offer price by an investor will be released to the relevant investor by
the distributor or financial intermediary but may or may not accrue interest depending on the agreements between the
investor and the relevant distributor or financial intermediary or depending on the policies applied by the distributor or
financial intermediary in this regard. In these circumstances, there may also be a time lag in the release of any such
amounts and, unless otherwise agreed with the relevant distributor or financial intermediary, no amount will be payable as
compensation and the investor may be subject to reinvestment risk.

Unless otherwise provided in the applicable Final Terms, the Issuer and/or the other entities specified in the applicable
Final Terms may terminate the offer early by immediate suspension of the acceptance of further subscription requests. Any
such termination may occur even where the maximum amount for subscription in relation to that offer (as specified in the
applicable Final Terms), has not been reached. In such circumstances, the early closing of the offer may have an impact on
the aggregate number of Securities issued and, therefore, may have an adverse effect on the liquidity of the Securities.

Furthermore, under certain circumstances, the Issuer and/or the other entities indicated in the applicable Final Terms will
have the right to postpone the originally designated Issue Date. For the avoidance of doubt, this right applies also in the
event that the Issuer publishes a supplement to this Prospectus in accordance with the provisions of the Prospectus
Directive. In the event that the issue date is so delayed, no compensation or amount in respect of interest shall be payable
or otherwise accrue in relation to such Securities unless otherwise agreed between the investor and the relevant distributor
or the policies of the distributor or financial intermediary so provide.

Over-issuance of Securities by the Issuer

As part of its issuing, market-making and/or trading arrangements, the Issuer may issue more Securities than those which
are to be subscribed or purchased by third party investors. The Issuer (or any of its affiliates) may hold such Securities for
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the purpose of meeting any investor interest in the future. Prospective investors in the Securities should therefore not
regard the issue size of any Series as indicative of the depth or liquidity of the market for such Series, or of the demand for
such Series.

Post-issuance information

Unless otherwise specified in the applicable Final Terms and save as required by any applicable laws and regulations, the
Issuer will not provide post-issuance information in relation to the Securities or the Relevant Asset.

If the United Kingdom joins the European Monetary Union prior to the maturity of the Securities, the Issuer and the
Guarantor cannot assure the Securityholders that this would not adversely affect payments on the Securities

It is possible that prior to the termination of the Securities the United Kingdom may become a participating member state
in the European economic and monetary union and the euro may become the lawful currency of the United Kingdom. In
that event (i) all amounts payable in respect of any Securities denominated in pounds sterling may become payable in euro;
(i) applicable provisions of law may allow or require the Issuer to re-denominate such Securities into euro and take
additional measures in respect of such Securities; and (iii) the introduction of the euro as the lawful currency of the United
Kingdom may result in the disappearance of published or displayed rates for deposits in pounds sterling used to determine
the rates of interest on such securities or changes in the way those rates are calculated, quoted and published or displayed.
It cannot be said with certainty what effect, if any, adoption of the euro by the United Kingdom would have on investors in
the Securities.

Provisions relating to any such redenomination of the Securities are included in N&C Security Condition 17
(Redenomination) and Warrant Condition 15 (Adjustments for European Monetary Union). Prospective investors should
familiarise themselves with these provisions and should note In particular that these provisions permit the Issuer to
redominate the Securities in euro without the consent of any Securityholders, Receiptholders or Couponholders. Such
redenomination may be performed in accordance with the provisions of N&C Security Condition 17 (Redenomination) or,
if different, the then prevailing market practice for redenomination in euro of internationally offered securities. Prospective
investors should note further that the provisions of N&C Security Condition 17 (Redenomination) provide that, in the event
of any such redenomination, all unmatured Coupons (whether or not attached to the Securities) and the payment
obligations contained in any Securities and Receipts, in each case, issued prior to the date of the redenomination and
denominated in the Specified Currency of the Securities will become void and such Securities, Receipts and Coupons will
instead constitute valid exchange obligations of the Issuer for exchange for corresponding new euro-denominated
Securities, Receipts and Coupons.

Exchange rate risks and exchange controls

The Issuer will pay principal, interest and other amounts on the Securities and the Guarantor will make any payments under
the 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 (the "Investor's Currency") other than the
Specified 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
Securities, (2) the Investor's Currency equivalent value of the principal payable on the Securities, and (3) the Investor's
Currency equivalent market value of the Securities.

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 or settlement amount than

expected, or no interest or principal or settlement amount.
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The Issuer and the Guarantor may rely on third parties and the Securityholders may be adversely affected if such third
parties fail to perform their obligations

The Issuer and the Guarantor may be a party to contracts with a number of other third parties that have agreed to perform
services in relation to the Securities. For example, the Paying Agents and Warrant Agents have agreed to perform services
in connection with the Securities; and Euroclear and Clearstream, Luxembourg have, in respect of Global Securities,
agreed, inter alia, to accept such Global Securities as eligible for settlement and to properly service the same, and to
maintain up-to-date records in respect of the total amount or number outstanding of such Global Securities. 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
Securityholders may be adversely affected.

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

The Issuer may (as specified in the applicable Final Terms) be entitled to redeem N&C Securities either by payment of a
cash amount ("Cash-Settled N&C Securities") and/or by physical delivery of all or part of a Relevant Asset or some other
asset or property ("Physically-Settled N&C Securities"). In certain circumstances, the cash amount payable on Cash-
Settled N&C Securities, or the value of assets or property deliverable on Physically-Settled N&C Securities, on redemption
of such N&C Securities (whether at maturity or otherwise) may be less than the principal amount of the N&C Securities
together with any accrued interest and may in certain circumstances be zero. In addition, in respect of any Physically-
Settled N&C Securities, risk of delivery of the relevant asset or property will be the risk of the Securityholders and where
any settlement disruption or other intervening event occurs this may mean that physical settlement cannot be made.

The inclusion of an Issuer call option in respect of Securities will generally mean that (a) the holder will not be able to
participate in any future upside performance of the underlying Relevant Asset(s) following the effective date of the
Issuer call option, (b) the market value of the Securities may be limited and (c) if the call option is exercised, the holder
may not be able to reinvest the proceeds at an effective interest rate as high as any interest rate on the Securities

If the applicable Final Terms specify that the N&C Securities are redeemable at the option of the Issuer, the Issuer may
redeem such N&C Securities at times when the prevailing interest rates may be relatively low. As a consequence, the
yields (if any) received upon redemption may be lower than expected, and the redeemed face amount of the N&C
Securities may be lower than the purchase price for the N&C Securities paid by the Securityholder. As a consequence, part
of the capital invested by the N&C Securityholder may be lost, so that the Securityholder in such case would not receive
the total amount of the capital invested. Accordingly, an investor generally will not be able to reinvest the redemption
proceeds in a comparable security at an effective interest rate, if applicable, as high as that of the N&C Securities.
Furthermore, during any period when the Issuer may elect to redeem the N&C Securities, the market value of those N&C
Securities generally will not rise substantially above the price at which they can be redeemed. This may also be true prior
to any redemption period.

N&C Securities may also be redeemed early at the applicable Early Redemption Amount where an early redemption event
is provided for in the relevant Final Terms. The Early Redemption Amount (other than for Italian MOT Securities) in
respect of each N&C Security may be less than the nominal amount or unit issue price of each N&C Security and shall
(unless otherwise specified in the applicable Final Terms) be an amount determined by the Calculation Agent as
representing the fair market value of such N&C Securities ignoring the circumstances leading to such early redemption,
adjusted (other than in the case of Italian SeDeX Securities) to account fully for any reasonable expenses and costs of
unwinding any underlying and/or related hedging and funding arrangements (including, without limitation, any equity
options, equity swaps or other instruments of any type whatsoever hedging the Issuer's obligations under the N&C
Securities). Following any such early redemptions, an investor generally would not be able to reinvest the redemption
proceeds at any effective interest rate as high as the interest rate on the relevant N&C Securities 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. Moreover, each interest-bearing N&C Security may cease to bear interest from the
interest payment date immediately preceding the date of occurrence of the event giving rise to early redemption of the
N&C Securities.
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The yield to maturity of the N&C Securities may be adversely affected by redemptions by the Issuer

The yield to maturity of each series of N&C Securities may depend on: (i) the amount and timing of the repayment of
principal or other redemption amounts on the N&C Securities or periodic payments, if any, on the N&C Securities; and (ii)
the price paid by the Securityholders of each series. The yield to maturity of the N&C Securities may be adversely affected
where such amounts paid by the Issuer to the Securityholders, in accordance with their terms, are lower than anticipated.

The N&C Securities may be redeemed early if the Issuer's performance under such N&C Securities has become
unlawful or impractical in whole or in part for any reason or if certain regulatory event(s) occur, or in certain other

circumstances

In the event that the Calculation Agent determines that the performance of the obligations of the Issuer, or the obligations
of the Guarantor under the N&C Securities, or any arrangements made to hedge the Issuer's obligations under the N&C
Securities, has or will become unlawful, illegal or otherwise prohibited in whole or in part or a relevant change in any
applicable present or future law, rule, regulation, judgment, order or directive of any governmental, administrative,
legislative or judicial authority or power (but, if not having the force of law, only if compliance with it is in accordance
with the general practice of persons to whom it is intended to apply), or in the interpretation thereof, has occurred or certain
other events specified in the relevant Technical Annex (have occurred) the Issuer may redeem or cancel the N&C
Securities as at the Early Redemption Amount specified in the applicable Final Terms.

Time Lag After Redemption

Unless otherwise specified in the relevant Final Terms, in the case of N&C Securities which the Issuer is required to
redeem prior to the Maturity Date at the option of the Securityholder, there will be a time lag between the time a
Securityholder gives the instruction to redeem and the time the applicable Optional Redemption Amount is determined by
the Calculation Agent. Such time lag could be significantly longer, however, particularly in the case of a delay in the
redemption of N&C Securities due to there being a limit on the maximum number of N&C Securities redeemable on any
one day, following the imposition of any exchange controls or similar regulations affecting the ability to obtain or
exchange any relevant currency (or basket of currencies), or following a determination by the Issuer, or the Calculation
Agent, as applicable, that there should be a change or changes to the calculation of the Optional Redemption Amount, or to
the terms of the N&C Securities. The applicable Optional Redemption Amount may change significantly during any such
period, and such movement or movements could decrease the Optional Redemption Amount, and may result in a
Securityholder not realising a return or making a greater less than would otherwise be the case on an investment in the
N&C Securities.

Euro-system Eligibility in relation to N&C Securities

The European Central Bank maintains and publishes a list of assets which are recognised as eligible collateral for
Eurosystem monetary and intra-day credit operations. In certain circumstances, recognition may impact on (among other
things) the liquidity of the relevant assets. Recognition (and inclusion on the list) is at the discretion of the Eurosystem and
is dependent upon satisfaction of certain Eurosystem eligibility criteria and rules. If application is made to the European
Control Board for any N&C Securities to be recognised and added to the list of eligible assets, there can be no assurance
that such N&C Securities will be so recognised, or, if they are recognised, that they will continue to be recognised at all
times during their life. None of the Issuer, any Dealer, the Book-Entry Depositary or any agent makes any representation or
warrants as to the eligibility of any Security for the Eurosystem.

N&C Securities where denominations involve integral multiples: Definitive N&C Securities

In relation to any issue of N&C Securities 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 N&C Securities may be traded
in amounts that are not integral multiples of such minimum Specified Denomination. In such a case, a holder who, as a
result of trading such amounts, holds an amount which is less than the minimum Specified Denomination in his account
with the relevant clearing system at the relevant time, may not receive N&C Securities in respect of such holding (should
definitive N&C Securities be printed) and would need to purchase a principal amount of N&C Securities such that its
holding amounts to a Specified Denomination.
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If definitive N&C Securities are issued, holders should be aware that definitive N&C Securities which have a denomination
that is not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Certain Considerations relating to Book-Entry Interests

Until and unless definitive N&C Securities in registered form are issued in exchange for the N&C Securities, holders of the
Book-Entry Interests will not be considered the owners or holders of N&C Securities with regard to payment. To the extent
the N&C Securities are issued in the form of Immobilised Bearer Global N&C Securities, the Book-Entry Depositary or its
nominee will be the sole holder of such N&C Securities. The Issuer, the Principal Agent and the Registrar will treat the
bearer of the Immobilised Bearer Global N&C Securities as the owner thereof for the purposes of receiving payments and
for all other purposes. Upon receipt of amounts owing in respect of the Immobilised Bearer Global N&C Securities, the
Book-Entry Depositary will pay the amounts so received to the relevant clearing system(s) for onward payment to
applicable owners of Book-Entry Interests in accordance with their procedures. Accordingly, holders of a Book-Entry
Interest must rely on the procedures of the relevant clearing system(s) to exercise any rights and remedies of a
Securityholder under the Securities.

Limitations on ownership of Book-Entry Interests

Ownership of European Book-Entry Interests will be limited to persons with an account with Euroclear and/or Clearstream,
Luxembourg or persons who may hold interests through such participants. European Book-Entry Interests will be shown
on, and transfers thereof will be affected only through records maintained in book-entry form by Euroclear and/or
Clearstream, Luxembourg and their participants.

Ownership of U.S. Book-Entry Interests will be limited to persons who have an account with DTC, including Euroclear
and/or Clearstream, Luxembourg, or persons who may hold interests through such participants. U.S. Book-Entry Interests
will be shown on, and transfers thereof will be effected only through, records maintained in book-entry form by DTC and
its participants.

The Book-Entry Interests will not be held in definitive form. Instead, DTC, Euroclear and/or Clearstream, Luxembourg (as
applicable) will credit on their respective book-entry registration and transfer systems a participant's account with the
interest beneficially owned by such participant. The laws of some jurisdictions, including certain states of the United
States, may require that certain purchasers of securities take physical delivery of such securities in definitive form.
Limitations on ownership of Book-Entry Interests may impair the ability to own, transfer or pledge Book-Entry Interests.
In addition, while the Immobilised Bearer N&C Securities are in global form, holders of Book-Entry Interests will not be
considered the owners or Securityholders of such N&C Securities for any purpose.

CDI Record Date

Whenever the Book-Entry Depositary shall receive notice of any action to be taken by it as holder of an Immobilised
Bearer Global N&C Security and the Issuer deems it appropriate, including in respect of any payment to be made in respect
of an Immobilised Bearer Global N&C Security, the Issuer shall determine and notify the Book-Entry Depositary of a
record date (each a "Record Date") for the determination of the number of units or principal amount represented by the
corresponding CDI. Subject to the provisions of the N&C Securities Depositary Agreement, only the holder in whose name
the relevant CDIs are recorded in the Register at the close of business on the relevant Record Date shall be entitled to (i)
receive any such payment, (ii) give instructions as to any such action or (iii) act in respect of any such matter, as the case
may be.

CREST Depository Interests

Investors who hold interests in the N&C Securities through Euroclear UK & Ireland Limited (formerly known as
CRESTCo Limited) ("CREST") through CREST Depository Interests will not be the legal owners of the N&C Securities
(the "Underlying Securities") to which such CREST Depository Interests relate. CREST Depository Interests are separate
legal instruments from the Underlying Securities and represent indirect interests in the interests of the CREST Nominee (as
defined below) in such Underlying Securities. CREST Depository Interests will be issued by the CREST Depository to
investors and will be governed by English law.
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The Underlying Securities (as distinct from the CREST Depository Interests representing indirect interests in such
Underlying Securities) will be held in an account with a custodian. The custodian will hold the Underlying Securities
through the relevant Clearance System. Rights in the Underlying Securities will be held through custodial and depositary
links through the relevant Clearance System. The legal title to the Underlying Securities or to interests in the Underlying
Securities will depend on the rules of the relevant Clearance System in or through which the Underlying Securities are
held.

CREST International Nominees Limited or another entity appointed to act as nominee in accordance with the CREST Deed
Poll (in the form contained in Chapter 3 of the CREST International Manual (which forms part of the CREST Manual (as
defined below)) (the "CREST Deed Poll"), (the "CREST Nominee") will hold the legal title to the Underlying Securities
and the direct enforcement right in respect of the Underlying Securities. This could result in a holder of CREST Depository
Interests receiving less than, or none of, the full amount payable in respect of the Underlying Securities in the event of any
insolvency or liquidation of any relevant intermediary, in particular where the Underlying Securities held in clearing
systems are not held in special purpose accounts and are fungible with other securities held in the same accounts on behalf
of other customers of the relevant intermediaries.

Rights in respect of the Underlying Securities cannot be enforced by holders of CREST Depository Interests except
indirectly through CREST Depository Limited or any successor thereto (the "CREST Depository") and the CREST
Nominee who in turn can enforce rights indirectly through the intermediary depositaries and custodians described above.
The enforcement of rights in respect of the Underlying Securities will therefore be subject to the local law of the relevant
intermediary.

These arrangements could result in an elimination or reduction in the payments that otherwise would have been made in
respect of the Underlying Securities in the event of any insolvency or liquidation of the relevant intermediary, in particular
where the Underlying Securities held in clearing systems are not held in special purpose accounts and are fungible with
other securities held in the same accounts on behalf of other customers of the relevant intermediaries.

If a matter arises that requires a vote of Securityholders, the Issuer (or the Guarantor, as the case may be) may make
arrangements to permit the holders of Crest Depository Interests to instruct the CREST Depository to exercise the voting
rights of the CREST Nominee in respect of the Underlying Securities. However, there is no guarantee that it will be
possible to put such voting arrangements in place for holders of CREST Depository Interests.

Holders of CREST Depository Interests will be bound by all provisions of the CREST Deed Poll and by all provisions of
or prescribed pursuant to the CREST International Manual (April 2008) issued by CREST and as amended, modified,
varied or supplemented from time to time (the "CREST Manual") and the CREST Rules (contained in the CREST
Manual) applicable to the CREST International Settlement Links Service. Holders of CREST Depository Interests must
comply in full with all obligations imposed on them by such provisions.

Investors in CREST Depository Interests should note that the provisions of the CREST Deed Poll, the CREST Manual and
the CREST Rules contain indemnities, warranties, representations and undertakings to be given by holders of CREST
Depository Interests and limitations on the liability of the CREST Depository as issuer of the CREST Depository Interests.
Holders of CREST Depository Interests may incur liabilities resulting from a breach of any such indemnities, warranties,
representations and undertakings in excess of the money invested by them and the rights of and returns received by holders
of CREST Depository Interests may differ from those of holders of Securities which are not represented by CREST
Depository Interests.

Investors in CREST Depository Interests should note that holders of CREST Depository Interests may be required to pay
fees, charges, costs and expenses to the CREST Depository in connection with the use of the CREST International
Settlement Links Service. These will include the fees and expenses charged by the CREST Depository in respect of the
provision of services by it under the CREST Deed Poll and any taxes, duties, charges, costs or expenses which may be or
become payable in connection with the holding of the Underlying Securities through the CREST International Settlement
Links Service.

Investors in CREST Depository Interests should note that none of the Issuer, the Guarantor, any Dealer or any Agent will
have any responsibility for the performance by any intermediaries or their respective direct or indirect participants or
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accountholders acting in connection with CREST Depository Interests or for the respective obligations of such
intermediaries, participants or accountholders under the rules and procedures governing their operations.

Risks relating to Fixed Rate N&C Securities and Floating Rate N& C Securities

Investment in Fixed Rates N&C Securities involves the risk that subsequent changes in the market interest rates may
adversely affect the value of the Fixed Rate N&C Securities.

N&C Securities with floating interest rates can be volatile investments. If they are structured to include multipliers or other
leverage factors, or caps or floors, or any combination of those features or other similar related features, their market value
may be more volatile than those for securities that do not include these features. An investor may receive substantially less
or no interest at all on such Floating Rate N&C Securities.

Risks relating to Fixed/Floating Rate N&C Securities

Fixed/Floating Rate N&C Securities may bear interest at a rate that the Issuer may elect to convert from a fixed rate to a
floating rate, or from a floating rate to a fixed rate. The Issuer's ability to convert the interest rate will affect the secondary
market and the market value of the N&C Securities since the Issuer may be expected to convert the rate when it is likely to
produce a lower overall cost of borrowing. If the issuer converts from a fixed rate to a floating rate, the spread on the
Fixed/Floating Rate N&C Securities may be less favourable than the then prevailing spreads on comparable floating rate
notes relating to the same reference rate. In addition, the new floating rate at any time may be lower than the interest rates
payable on other N&C Securities. If the Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower than
the then prevailing interest rates payable on its securities.

Risks relating to Inverse Floating Rate N&C Securities

Inverse Floating Rate N&C Securities may have an interest rate equal to a fixed rate minus a rate based upon a reference
rate such as the London Interbank Offered Rate (LIBOR). The market value of Inverse Floating Rate N&C Securities
typically is more volatile than the market value of other more conventional floating rate debt securities based on the same
reference rate (and with otherwise comparable terms). Inverse Floating Rate N&C Securities are more volatile because an
increase in the reference rate not only decreases the interest rate payable on the N&C Securities, but may also reflect an
increase in prevailing interest rates, which may further adversely affect the market value of the N&C Securities.
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Risks associated with the Warrants

Settlement risks and risk of capital loss

The Issuer may (as specified in the applicable Final Terms) be entitled to settle Warrants either by payment of a cash
amount ("Cash-Settled Warrants") and/or by physical delivery of all or part of a Relevant Asset or some other asset or
property ("Physically-Settled Warrants"). In certain circumstances, the cash settlement amount payable on Cash-Settled
Warrants, or the value of assets or property deliverable on Physically-Settled Warrants, on settlement of such Warrants
(whether at expiration or otherwise) may be less than the initial amount invested and may in certain circumstances be zero.
In addition, in respect of any Physically-Settled Warrants, risk of delivery of the relevant asset or property will be the risk
of the Warrantholders and where any settlement disruption or other intervening event occurs this may mean that physical
settlement cannot be made.

The Warrants may be cancelled early if the Issuer's performance under such Warrants has become unlawful or
impractical in whole or in part for any reason or if certain regulatory event(s) occur, or in certain other circumstances

In the event that the Calculation Agent determines that the performance of the obligations of the Issuer, or the obligations
of the Guarantor under the Warrants, or any arrangements made to hedge the Issuer's obligations under the Warrants, has or
will become unlawful, illegal or otherwise prohibited in whole or in part or a relevant change in any applicable present or
future law, rule, regulation, judgment, order or directive of any governmental, administrative, legislative or judicial
authority or power (but, if not having the force of law, only if compliance with it is in accordance with the general practice
of persons to whom it is intended to apply), or in the interpretation thereof, has occurred or certain other events specified in
the relevant Technical Annex, have occurred, the Issuer may settle or cancel the Warrants as at the Issuer Early
Cancellation Amount specified in the applicable Final Terms.

Certain Factors Affecting the Value and Trading Price of Warrants

The Cash Settlement Amount (in the case of Cash Settled Warrants) or the difference in the value of the Entitlement and
the Exercise Price (the "Physical Settlement Value") (in the case of Physical Delivery Warrants) at any time prior to
expiration is typically expected to be different from the trading price of such Warrants at that time. The difference between
the trading price and the Cash Settlement Amount or the Physical Settlement Value, as the case may be, will reflect, among
other things, the "time value" of the Warrants. The "time value" of the Warrants will depend partly upon the length of the
period remaining to expiration and expectations concerning the value of the Relevant Asset. Warrants offer hedging and
investment diversification opportunities but also pose some additional risks with regard to interim value. The interim value
of the Warrants varies with the price level of the Relevant Asset, as well as by a number of other interrelated factors,
including those specified herein.

Before exercising or selling Warrants, Warrantholders should carefully consider, among other things, (i) the trading price
of the Warrants, (ii) the value and volatility of the Relevant Asset, (iii) the time remaining to expiration, (iv) in the case of
Cash Settled Warrants, the probable range of Cash Settlement Amounts, (v) any change(s) in interim interest rates and
dividend yields if applicable, (vi) any change(s) in currency exchange rates, (vii) the depth of the market or liquidity of the
reference index (or basket of indices), share currency (or basket of currencies), or other asset or basis of reference as
specified in the applicable Final Terms and (viii) any related transaction costs.

In addition, in the event that a Warrantholder does not deliver a valid Exercise Notice, in the case of Warrants other than
Automatic Exercise Warrants, or an Asset Transfer Notice, in the case of Automatic Exercise Warrants, as contemplated in
the Warrant Conditions, the Issuer may, but is not required to, elect to deliver to the relevant Clearance System(s) the
aggregate Entitlement in respect of such Warrants, to be divided between and delivered to the relevant Warrantholders by
the relevant Clearance System(s) in accordance with the rules of the relevant Clearance System(s) but no assurance is given
as to the effect of such rules or other Clearance System practices for any such Warrantholders.
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Delivery of Exercise Notice

If Automatic Exercise is not specified to be applicable in the applicable Final Terms, unless an Exercise Notice has been
delivered in accordance with the Warrant Conditions on or prior to the Expiration Date, the Warrants shall become void
and the Issuer shall be discharged from its obligations to pay any Cash Settlement Amount or deliver any Entitlement
under the Warrants. In such a case, a Warrantholder will not have any further recourse against the Issuer.

In addition, in respect of Physical Delivery Warrants where Automatic Exercise is specified to be applicable in the
applicable Final Terms, if no Asset Transfer Notice is delivered in accordance with the Warrant Conditions on or prior to
the Expiration Date, the Conditions provide that in circumstances where the Assessed Value Payment Amount is greater
than zero, the Issuer shall pay a cash amount in lieu of delivery of the Entitlement to the relevant Warrantholder.

Early Cancellation at the Option of the Issuer

If Issuer Early Cancellation is specified to be applicable in the applicable Final Terms, the Issuer may at its option cancel
all the Warrants at the Issuer Early Cancellation Amount. In such a case, Warrantholders will not be able to exercise their
Warrants on any Exercise Date occurring after such early cancellation of the Warrants. As a result, if the Relevant Asset
performs positively after such early cancellation, Warrantholders will not be able to benefit from such positive

performance.

Early Exercise of Warrants

Certain Warrants may be specified to become automatically exercised on the occurrence of certain events, including,
without limitation, if the Settlement Price during a certain period is lower or greater than a specified level. In such a case,
Warrants will be exercised earlier than anticipated.

Market Disruption Event and Disrupted Day

If an issue of Warrants includes provisions dealing with the occurrence of a market disruption event or a failure to open of
an exchange or related exchange on a Valuation Date or an Averaging Date and the Calculation Agent determines that a
market disruption event or such failure has occurred or exists on a Valuation Date or an Averaging Date, any consequential
postponement of the Valuation Date or Averaging Date or any alternative provisions for valuation provided in any
Warrants may have an adverse effect on the value of such Warrants.

Settlement Disruption Event

In the case of Physical Settlement Warrants, if a Settlement Disruption Event occurs or exists on the Settlement Date,
settlement will be postponed until the next Settlement Business Day on which no Settlement Disruption Event occurs. The
Issuer in these circumstances also has the right to pay the Disruption Cash Settlement Price (as defined in the Conditions)
in lieu of delivering the Entitlement. Such a determination may have an adverse effect on the value of the relevant
Warrants.

Exercise Expenses and Taxation

A holder of Warrants must pay all Exercise Expenses (as defined in Warrant Condition 5, below) relating to the Warrants.
Neither the Issuer nor the Guarantor shall be liable for or otherwise obliged to pay any tax, duty, withholding or other
payment which may arise as a result of the ownership, transfer, exercise or enforcement of any Warrant and all payments
made by the Issuer or the Guarantor will be made subject to any such tax, duty, withholding or other payment which may
be required to be made, paid withheld or deducted.

Limitations on Exercise

If so indicated in the Final Terms, the Issuer will have the option to limit the number of Warrants exercisable on any date
(other than the Expiration Date) to the maximum number specified in the Final Terms and, in conjunction with such
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limitation, to limit the number of Warrants exercisable by any person or group of persons (whether or not acting in concert)
on such date. In the event that the total number of Warrants being exercised on any date (other than the Expiration Date)
exceeds such maximum number and the Issuer elects to limit the number of Warrants exercisable on such date, a
Warrantholder may not be able to exercise on such date all Warrants that such holder desires to exercise. In any such case,
the number of Warrants to be exercised on such date will be reduced until the total number of Warrants exercised on such
date no longer exceeds such maximum, such Warrants being selected at the discretion of the Issuer or in any other manner
specified in the applicable Final Terms. Unless otherwise specified in the Final Terms, the Warrants tendered for exercise
but not exercised on such date will be automatically exercised on the next date on which Warrants may be exercised,
subject to the same daily maximum limitation and delayed exercise provisions.

Time Lag after Exercise

Unless otherwise specified in the Final Terms, in the case of any exercise of Warrants, there will be a time lag between the
time a Warrantholder gives instructions to exercise and the time the applicable Cash Settlement Amount (in the case of
Cash Settled Warrants) relating to such exercise is determined. Any such delay between the time of exercise and the
determination of the Cash Settlement Amount will be specified in the applicable Final Terms or the applicable Terms and
Conditions. However, such delay could be significantly longer, particularly in the case of a delay in exercise of Warrants
arising from any daily maximum exercise limitation, the occurrence of a market disruption event or failure to open when
scheduled of an exchange or related exchange (if applicable) or following the imposition of any exchange controls or other
similar regulations affecting the ability to obtain or exchange any relevant currency (or basket of currencies) in the case of
Currency Linked Warrants. The applicable Cash Settlement Amount may change significantly during any such period, and
such movement or movements could decrease the Cash Settlement Amount of the Warrants being exercised and may result
in such Cash Settlement Amount being zero.

Minimum Exercise Amount and Units

If so indicated in the Final Terms, a Warrantholder must tender a specified minimum number of Warrants at any one time
in order to exercise Warrants. Thus, Warrantholders with fewer than the specified minimum number of Warrants will
either have to sell their Warrants or purchase additional Warrants, incurring transaction costs in each case, in order to
realise their investment. Furthermore, holders of such Warrants incur the risk that there may be differences between the
trading price of such Warrants and the Cash Settlement Amount (in the case of Cash Settled Warrants) or the Physical
Settlement Value (in the case of Physical Delivery Warrants) of such Warrants.

Option to Vary Settlement

If the applicable Final Terms in respect of any Warrants indicates that the Issuer has an option to vary settlement in respect
of such Warrants, the Issuer may, at its sole and unfettered discretion, elect (i) not to pay the relevant Warrantholders the
Cash Settlement Amount, but to deliver or procure delivery of the Entitlement or (ii) not to deliver or procure delivery of
the Entitlement, but to make payment of the Cash Settlement Amount on the Settlement Date to the relevant
Warrantholders.

In addition, in the event that the Issuer fails to deliver any Entitlement, the Guarantor may in its sole discretion elect to pay
the Assessed Value Payment Amount in lieu of delivery.

Change of law

The Conditions are based on English law 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 or administrative practice after the date of this
Prospectus.

Taxation

Potential purchasers and sellers of Warrants should be aware that they may be required to pay stamp taxes or other

documentary charges in accordance with the laws and practices of the country where the Warrants are transferred and/or
any asset(s) are delivered.
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Warrants with smaller Multiple Tradeable Size than Minimal Tradeable Size

In relation to any issue of Warrants which have a Multiple Tradeable Size that is smaller than a Multiple Tradeable Size, in
each case expressed in Units, it is possible that such Warrants may be traded in amounts that are not integral multiples of
the applicable Minimum Tradeable Size. In such a case, a holder who, as a result of trading such amounts, holds an amount
of Warrants that is less than the Minimum Tradeable Size in his account with the relevant clearing system at the relevant
time, may not on-sell the Warrants in respect of such holding and would need to purchase further Warrants such that its
holding amounts to a Minimum Tradeable Size.

Risks associated with Securities that are linked to one or more Relevant Asset(s)

General considerations with respect to underlying Relevant Assets

The Securities may involve a high degree of risk, which include, among others, interest rate, corporate, market, foreign
exchange, time value and/or political risks, as well as other risks arising from fluctuations in the values of the relevant
securities (or basket of securities), index (or basket of indices), commodity (or commodity index) or other underlying
assets (each a "Relevant Asset") which may be specified in the applicable Final Terms, and general risks applicable to the
stock market (or markets) and capital markets. Securities which are linked to the performance of the Relevant Asset may
not provide for a predetermined redemption amounts, settlement amounts and/or interest payments, but amounts payable
(whether in respect of principal and/or interest or otherwise) or deliverable will be dependent upon the performance of the
Relevant Asset(s), which itself may contain substantial risks. If the performance of the Relevant Asset(s) is not in
accordance with an investor's expectations this could result in an investor receiving no return and losing the capital that
they have invested.

Prospective purchasers of N&C Securities should recognise that their N&C Securities, other than N&C Securities
having a minimum redemption amount (subject to comments above as to Issuer and Guarantor solvency and
deduction of taxes and expenses), may be worthless on redemption. Purchasers should be prepared to sustain a total
loss of the purchase price of their N&C Securities, except, if so indicated in the applicable Final Terms, to the extent
of any minimum redemption attributable to such N&C Securities (again, subject to comments above). This risk
reflects the nature of the N&C Securities as an asset which, other factors held constant, tends to decline in value
over time and which may become worthless when it is redeemed (except to the extent of any minimum redemption
amount subject to adjustments above).

N&C Securities that are linked to a Relevant Asset and/or the obligations of a Reference Entity may be principal (or
capital) protected or non-principal (or capital) protected. Investors in N&C Securities which are not principal (or capital)
protected or in Warrants may risk losing their entire investment (including the loss of any transaction costs paid by the
investor) if the value of the Relevant Asset and/or obligation of a Reference Entity does not move in the anticipated
direction. If the N&C Securities are specified in the applicable Final Terms as having a minimum redemption amount, such
N&C Securities are principal (or capital) protected at maturity only and only to such extent. If Securities are redeemed or
sold before their scheduled maturity or expiration, they may return less than the minimum redemption amount, the amount
invested or even zero. In addition amounts payable may be subject to deductions for taxes or expenses.

Investors should note that certain Securities linked to the performance of the Relevant Assets may not benefit from a
minimum redemption amount or minimum cash settlement amount and investors may receive less than the initial
investment amount of the Securities and investors are exposed to the full loss of their investment (including the loss of any
transaction costs paid by the investor).

PROSPECTIVE INVESTORS SHOULD NOTE THAT "PRINCIPAL PROTECTION" AND "CAPITAL
PROTECTION" FEATURES REMAIN CONTINGENT ON THE ISSUER AND/OR THE GUARANTOR'S
ABILITY TO MEET ITS OBLIGATIONS IN FULL. WHERE THE ISSUER AND/OR THE GUARANTOR IS
UNABLE TO DO THIS, AN INVESTOR IN A "PRINCIPAL PROTECTED" N&C SECURITY OR A "CAPITAL
PROTECTED" N&C SECURITY, WILL NOT RECEIVE BACK ALL OF THE AMOUNT INVESTED IN THE
SECURITY AND MAY LOSE ALL OF THEIR INVESTMENT.
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Prospective purchasers of Warrants should recognise that their Warrants may expire worthless and should be
prepared to sustain a total loss of the purchase price of their Warrants.

Investments in Securities linked to the performance of a Relevant Asset entail significant risks and may not be appropriate
for investors lacking financial expertise. Prospective investors should consult their own financial, tax and legal advisors as
to the risks entailed by an investment in such Securities and the suitability of such Securities in light of their particular
circumstances and ensure that their acquisition is fully consistent with their financial needs and investment policies, is
lawful under the laws of the jurisdiction of their incorporation and/or in which they operate, and is a suitable investment for
them to make. The Issuer believes that such Securities should only be purchased by investors that are in a position to
understand the special risks that an investment in these instruments involves, in particular relating to options and
derivatives and related transactions, and should be prepared to sustain a total loss of the purchase price of their Securities.

In order to realise a return upon an investment in a Security, it may be necessary that an investor must have correctly
anticipated the timing and magnitude of an anticipated increase or the absence of a decrease in the value of the Relevant
Asset(s) relative to the Issue Price, and must also be correct about when any change will occur. If the value of the Relevant
Asset(s) does not increase, or decreases, as the case may be, before such Security is redeemed or settled, part of the
investor's investment in such Security may be lost on such redemption or settlement. Other than in respect of N&C
Securities which are redeemable prior to the Maturity Date at the option of the Securityholder or Bermudan Style or
American Style Warrants, it is likely that the only means by which a Securityholder can realise value from its Securities
prior to their Maturity Date or fixed Exercise Date is to sell such Securities at their then market price in the secondary
market (if available) (see "The Issuer and the Guarantor cannot assure a trading market for the Securities will ever
develop or be maintained" above). Assuming all other factors are held constant, the more a Warrant is "out-of-the-money"
and the shorter its remaining term to expiration, the greater the risk that purchasers of such Warrants will lose all or part of

their investment.

Furthermore, the value of the Relevant Asset(s) may be observed for valuation purposes at a particular time(s) on a
particular day(s). Markets in Relevant Assets may move significantly in very short periods of time. As such prospective
purchasers should be aware that the value observed for the Relevant Asset may not reflect the value of the Relevant Asset
which has prevailed at other times on the relevant valuation day or in the period immediately preceding such day. For
example, this may occur if the valuation time falls at any time during a "Flash Crash", similar in nature to that which
occurred on the New York Stock Exchange on 6 May 2010, in which the relevant market moves significantly downwards
before subsequently correcting shortly afterwards. Whilst the terms of the Securities may include provisions to allow
postponement of valuation in the event of certain disruptions in the market, not all significant market movements will be
covered by these provisions. Relevant Asset prices at the opening or closing of relevant markets may also be particularly
volatile as traditionally many trades are executed at such time. This may itself have an effect on the Relevant Asset prices
and consequently the Securities.

In addition, the value of any Relevant Asset and/or obligation of an underlying obligor (a "Reference Entity") may depend
on a number of interrelated factors, including economic, financial and political events in one or more jurisdictions,
including factors affecting capital markets generally and the stock exchange(s) on which any Relevant Asset and/or
obligation of a Reference Entity may be traded.

If the formula used to determine any amounts payable in respect of the Securities contains a multiplier or leverage factor,
the effect of any fluctuation in the value of the Relevant Assets, the adjustments of the Reference Entity to which the
Securities are linked or indexed will be magnified. In recent years, values of certain equities, bonds, notes or other financial
instruments, indices and formulae have been volatile and such volatility may be expected in the future. However, past
experience is not necessarily indicative of what may occur in the future. The historical experience of the Relevant Assets
and/or Reference Entities should not be taken as an indication of future performance of such Relevant Assets and/or
Reference Entities during the term of such Security.

The price at which a Securityholder will be able to sell Securities prior to maturity or exercise may be at a discount, which
could be substantial, to the market value of such Securities on the Issue Date, if, at such time, the market price of the
Relevant Asset(s) and/or obligation(s) of a Reference Entity is below, equal to or not sufficiently above the market price of
the Relevant Asset(s) and/or obligation(s) of a Reference Entity on the Issue Date. The historical market prices of any

33



52

53

Risk Factors

Relevant Asset and/or obligation of a Reference Entity should not be taken as an indication of such Relevant Asset's and/or
obligation's future performance during the term of any Security.

Additionally, there may be regulatory and other ramifications associated with the ownership by certain investors of
Securities linked to certain Relevant Assets, to obligations of the Reference Entity or to the potential holding of such
Relevant Asset or Reference Obligation, where Physical Delivery Securities are envisaged pursuant to the applicable Final
Terms. Each purchaser of Securities must conduct its own investigation into its regulatory position with respect to the
potential purchase of Securities, and none of the Issuer, the Guarantor, the Dealer or the Calculation Agent assumes any
obligation or liability whatsoever to such purchaser in such regard.

None of the Issuer, Guarantor, Calculation Agent nor any Dealer provide any advice with respect to any Relevant Asset or
any obligations of a Reference Entity nor make any representation as to its quality, credit or otherwise, and investors in the
Securities must rely on their own sources of analysis, including credit analysis with respect to any Relevant Asset and/or
Reference Entity. No investigation or review of the Relevant Assets, including, without limitation, any public filings made
by the issuer or obligor of the Relevant Assets, has been made by the Issuer or any of its Affiliates for the purposes of
forming a view as to the merits of an investment linked to the Relevant Assets. Nor is any guarantee or express or implied
warranty made in respect of the selection of the Relevant Assets or is any assurance or guarantee given as to the
performance of the Relevant Assets. Potential investors should not conclude that the sale by the Issuer of the Securities is
any form of investment recommendation by it or any of its affiliates.

No Claim against any Relevant Asset

A Security will not represent a claim against any Relevant Asset and, in the event of any loss, a Securityholder will not
have recourse under a Security to any Relevant Asset. The Securities are not in any way sponsored, endorsed or promoted
by any issuer, sponsor, manager or other connected person in respect of an underlying Relevant Asset and such entities
have no obligation to take into account the consequences of their actions on any Securityholders.

Risks relating to Equity Linked Securities

The Issuer may issue Equity Linked Securities where the amount of principal and/or interest or the settlement amount
payable are dependent upon the price of or changes in the price of equity securities or a basket of equity securities or
where, depending on the price of or change in the price of equity securities or the basket of equity securities, on
redemption, settlement or cancellation, the Issuer's obligation is to deliver specified assets. Equity securities may include
depositary receipts.

Potential investors in Equity Linked Securities should be aware that, depending on the terms of the Equity Linked
Securities, (i) they may receive no interest or a limited amount of interest, (ii) payment of principal, settlement
amount or interest or delivery of any specified assets may occur at a different time than expected, and (iii) they may
lose all or a substantial portion of their investment. In addition, the movements in the price of the equity security or
basket of equity securities may be subject to significant fluctuations that may not correlate with changes in interest rates,
currencies or other indices, and the timing of changes in the relevant price of the equity security or equity securities may
affect the actual yield to investors, even if the average level is consistent with their expectations.

In the case of Equity Linked Securities following the declaration by the Share Company (as defined in the (Equity Linked
Conditions) of the terms of any Potential Adjustment Event (as defined in the Equity Linked Conditions), the Calculation
Agent will, in its sole and absolute discretion, determine whether such Potential Adjustment Event has a diluting or
concentrative effect on the theoretical value of the Shares and, if so, will (i) make the corresponding adjustment, if any, to
any of the terms of the relevant Conditions and/or the applicable Final Terms as the Calculation Agent in its sole and
absolute discretion determines appropriate to account for that diluting or concentrative effect (provided that no adjustments
will be made to account solely for changes in volatility, expected dividends, stock loan rate or liquidity relative to the
relevant Share) and (ii) determine the effective date of that adjustment. Such adjustment may have an adverse effect on the
value and liquidity of the affected Equity Linked Securities.

Equity Linked Securities may also be subject to certain disruption provisions. In particular, the Calculation Agent may
determine that an event giving rise to a Disrupted Day (as defined in the Equity Linked Conditions) has occurred at any
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relevant time. Any such determination may have an effect on the timing of valuation, and consequently the value of the
Equity Linked Securities, and/or may delay settlement in respect of the Securities. In addition certain extraordinary events
may lead to early redemption of the Securities or to a change in the composition of the basket of equities (where applicable)
in accordance with the criteria specified in the Equity Linked Conditions and such an event may have an adverse effect on
the value of the Securities. Whether and how such provisions apply to the relevant Securities can be ascertained by reading
the Equity Linked Conditions in conjunction with the applicable Final Terms.

If the amount of principal and/or interest and/or the settlement amount payable are determined in conjunction with a
multiplier greater than one or by reference to some other leverage factor, the effect of changes in the price of the equity
security or equity securities on principal or interest payable will be magnified.

A holder of the Securities will not be a beneficial owner of the underlying equity securities and therefore will not be
entitled to receive any dividends or similar amounts paid on the underlying equity securities, nor will a Securityholder be
entitled to purchase the underlying equity securities by virtue of their ownership of the Securities. Moreover, holders of the
Securities will not be entitled to any voting rights or other control rights that holders of the underlying equity securities
may have with respect to the issuer of such underlying equity securities. Unless otherwise specified in the applicable Final
Terms, the Interest Amount and/or Final Redemption Amount, and/or Cash Settlement Amount will not reflect the payment
of any dividends on the underlying equity securities. Accordingly, the return on the Securities will not reflect the return an
investor would realise if it actually owned the underlying equity securities and received dividends, if any, paid on those
securities. Therefore, the yield to maturity based on the methodology for calculating the Final Redemption Amount (in the
case of N&C Securities) will not be the same yield as would be produced if the underlying equity securities were purchased
directly and held for a similar period.

Where the Securities provide for physical delivery:

the Calculation Agent may determine that a Settlement Disruption Event is subsisting. A Settlement Disruption Event is an
event beyond the control of the Issuer as a result of which, in the opinion of the Calculation Agent, the Issuer cannot make
delivery of the specified assets. Any such determination may affect the value of the Securities and/or may delay settlement
in respect of the Securities; and

in the event that an Securityholder does not deliver a valid Asset Transfer Notice as contemplated in the Equity Linked
Conditions (in the case of for N&C Securities) or the Warrant Conditions (in the case of Warrants), the Issuer may, but is
not required to, elect to deliver to the relevant Clearance System(s) the aggregate Asset Amount in respect of such N&C
Securities or Entitlement in respect of such Warrants, to be divided between and delivered to the relevant Securityholders
by the relevant Clearance System(s) in accordance with the rules of the relevant Clearance System(s) but no assurance is
given as to the effect of such rules or other Clearance System practices for any such Securityholders.

The market price of Equity Linked Securities may be volatile and may be affected by the time remaining to the maturity
date or expiration, the volatility of the equity security or equity securities, the dividend rate (if any) and the financial results
and prospects of the issuer or issuers of the relevant equity security or equity securities as well as economic, financial and
political events in one or more jurisdictions, including factors affecting the stock exchange(s) or quotation system(s) on
which any such securities may be traded.

No Share Company or Basket Company (as such terms are defined in the Equity Linked Conditions) will have participated
in the preparation of the relevant Final Terms or in establishing the terms of the Equity Linked Securities and none of the
Issuer, the Guarantor or any Dealer will be required to make any investigation or enquiry in connection with such offering
with respect to any information concerning any such Share Company or Basket Company contained in such Final Terms or
in the documents from which such information was extracted. Consequently, there can be no assurance that all events
occurring prior to the relevant issue date (including events that would affect the accuracy or completeness of the publicly
available information described in this paragraph or in any relevant Final Terms) that would affect the trading price of the
share or depositary receipt (where applicable) will have been publicly disclosed. Subsequent disclosure of any such events
or the disclosure of or failure to disclose material future events concerning such a Share Company or Basket Company
could affect the trading price of the share or depositary receipt (where applicable) and therefore the trading price of the
Securities.
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The Issuer may vary the manner in which a particular series of Securities are redeemed or exercised, if specified in the
applicable Final Terms. At its sole and absolute discretion, it may elect not to pay the relevant Securityholders the Final
Redemption Amount or Cash Settlement Amount or to deliver or procure delivery of the relevant Asset Amount or
Entitlement, to the relevant Securityholders, as the case may be, and in lieu thereof, deliver or procure the delivery of the
relevant Asset Amount or Entitlement or make payment of the Early Redemption Amount or Early Cancellation Amount to
the relevant Securityholders. For N&C Securities see Equity Linked Condition 12 (Variation of Settlement) and Credit
Linked Condition 23 (Variation of Settlement) herein and for Warrants see General Warrant Condition 4.4 herein.

Risks relating to Equity Index Linked Securities

The Issuer may issue Equity Index Linked Securities where the amount of principal and/or interest or the settlement
amount payable are dependent upon the level of an equity index or equity indices.

Potential investors in any such Securities should be aware that, depending on the terms of the Equity Index Linked
Securities, (i) they may receive no interest or a limited amount of interest, (ii) payment of principal, settlement
amounts or interest may occur at a different time than expected, and (iii) they may lose all or a substantial portion
of their investment. In addition, the movements in the level of the index or indices may be subject to significant
fluctuations that may not correlate with changes in interest rates, currencies or other indices, and the timing of changes in
the relevant level of the index or indices may affect the actual return to investors, even if the average level is consistent
with their expectations

Equity Index Linked Securities may be subject to certain disruption provisions. In particular, the Calculation Agent may
determine that an event giving rise to a Disrupted Day (as defined in the Equity Index Linked Conditions) has occurred at
any relevant time. Any such determination may have an effect on the timing of valuation, and consequently the value of the
Securities, and/or may delay settlement in respect of the Securities. In addition certain extraordinary events may lead to
early termination of the Securities and such an event may have an adverse effect on the value of the Securities. Whether
and how such provisions apply to the Securities can be ascertained by reading the Equity Linked Index Conditions in
conjunction with the applicable Final Terms.

If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater than one or by
reference to some other leverage factor, the effect of changes in the level of the index or the indices on principal or interest
payable will be magnified.

The market price of Equity Index Linked Securities may be volatile and may depend on the time remaining to the maturity
date and the volatility of the level of the index or indices. The level of the index or indices may be affected by the
economic, financial and political events in one or more jurisdictions, including the stock exchange(s) or quotation
system(s) on which any securities comprising the index or indices may be traded.

Risks relating to Currency Linked Securities and Currency Risk in Securities and Relevant Assets generally

The Issuer may issue Currency Linked Securities where the amount of principal and/or interest or the settlement amount
payable are dependent upon movements in currency exchange rates or are payable in one or more currencies which may be
different from the currency in which the Securities are denominated.

Potential investors in Currency Linked Securities should be aware that, depending on the terms of the Currency
Linked Securities, (i) they may receive no interest or a limited amount of interest, (i) payment of principal,
settlement amounts or interest may occur at a different time or in a different currency than expected, and (iii) they
may lose all or a substantial portion of their investment. In addition, movements in currency exchange rates may be
subject to significant fluctuations that may not correlate with changes in interest rates or other indices, and the timing of
changes in the exchange rates may affect the actual return to investors, even if the average level is consistent with their
expectations.

Payments of principal, settlement amounts and interest or other obligations of the Issuer in respect of any Series of

Securities may be restricted upon the occurrence of certain disruption events described in the applicable Final Terms. A
relevant disruption event may relate to the imposition of currency or exchange controls in any specified country or to a
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nationalisation, or any other circumstance as provided in the applicable Final Terms. Following a relevant disruption event,
the Issuer shall be entitled to require the Calculation Agent to adjust the Securities or to redeem or cancel the Securities
early or to postpone payments or deliveries in respect of the Securities so long as the relevant disruption event continues
provided that if the relevant disruption event continues for a period of two years the Securities shall expire worthless and
shall be cancelled.

If the amount of principal and/or interest or settlement amount payable are dependent upon movements in currency
exchange rates and are determined in conjunction with a multiplier greater than one or by reference to some other leverage
factor, the effect of changes in the currency exchange rates on principal or interest payable will be magnified.

The market price of Currency Linked Securities may be volatile and, if the amount of principal and/or the settlement and/or
interest payable are dependent upon movements in currency exchange rates, may depend upon the time remaining to the
redemption maturity date or expiration and the volatility of currency exchange rates. Movements in currency exchange

rates may be dependent upon economic, financial and political events in one or more jurisdictions.

There is generally foreign exchange currency exposure in respect of Securities which provide for payment to be made in
a currency which is different to the currency of the Relevant Asset(s)

Where the terms and conditions of the Securities provide that payment under such Securities will be made in a currency
which is different from the currency of the Relevant Asset, and such Securities do not have a "quanto" feature (i.e. the
Securities themselves take no account of currency rate movements or otherwise hedge the currency risk), there are
additional risks. Holders of such Securities may be exposed not only to the performance of the Relevant Asset but also to
the performance of such foreign currency, which cannot be predicted. Investors should be aware that foreign exchange
rates are, and have been, highly volatile and determined by supply and demand for currencies in the international foreign
exchange markets, which are subject to economic factors, including inflation rates in the countries concerned, interest rate
differences between the respective countries, economic forecasts, international political factors, currency convertibility and
safety of making financial investments in the currency concerned, speculation and measures taken by governments and
central banks (e.g., imposition of regulatory controls or taxes, issuance of a new currency to replace an existing currency,
alteration of the exchange rate or exchange characteristics by devaluation or revaluation of a currency or imposition of
exchange controls with respect to the exchange or transfer of a specified currency that would affect exchange rates and the
availability of a specified currency). Foreign exchange fluctuations between a Securityholder's home currency and the
relevant currency in which the repayment amount of the Securities is denominated may affect investors who intend to

convert gains or losses from the exercise or sale of Securities into their home currency.

There are risks relating to currency-protected or "quanto" Securities which provide for payment to be made in a
currency which is different to the currency of the Relevant Asset(s)

If one or more Relevant Assets are not denominated in the currency of the Securities and at the same time only the
performance of the Relevant Asset(s) in their denominated currency is relevant to the payout on the Securities, such
Securities are referred to as currency-protected Securities or Securities with a "quanto" feature. Under such feature, the
investment return of the Securities depends only on the performance of the Relevant Asset(s) (in the relevant currency) and
any change in the rate of exchange between the currency of the Relevant Asset(s) and the Securities is disregarded.
Accordingly, the application of a "quanto" feature means that Securityholders will not have the benefit of any change in the
rate of exchange between the currency of the Relevant Asset(s) and the Securities that would otherwise increase the
performance of the Relevant Asset(s) in the absence of such "quanto" feature. In addition, changes in the relevant exchange
rate may indirectly influence the price of the Relevant Asset(s) which, in turn, could have a negative effect on the return on
the Securities.

The value of the Securities can be affected by currency related events

The value of any currency, including those currencies specified in any indicative transaction, may be affected by complex
political and economic factors. The exchange rate of each currency referenced in a Currency Linked Security is at any
moment a result of the supply and demand for the two currencies, and changes in the exchange rate result over time from
the interaction of many factors directly or indirectly affecting economic and political conditions in the originating country
of each currency, including economic and political developments in other countries. Of particular importance are the
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relative rates of inflation, interest rate levels, the balance of payments and the extent of governmental surpluses or deficits
in such countries, all of which are in turn sensitive to the monetary, fiscal and trade policies pursued by the governments of
such countries and other countries important to international trade and finance. Foreign exchange rates can either be fixed
by sovereign governments or floating. Exchange rates of most economically developed nations are permitted to fluctuate in
value. However, governments sometimes do not allow their currencies to float freely in response to economic forces.
Governments use a variety of techniques, such as intervention by their central bank or imposition of regulatory controls or
taxes, to affect the exchange rates of their respective currencies. They may also issue a new currency to replace an existing
currency or alter the exchange rate or relative exchange characteristics by devaluation or revaluation of a currency. Thus, a
special risk in purchasing the Securities is that the liquidity, trading value and amounts payable could be affected by the
actions of the sovereign government which could change or interfere with theretofore freely determined currency valuation,
fluctuations in response to other market forces and the movement of currencies across borders.

Risks relating to Commodity Linked N&C Securities

The Issuer may issue Commodity Linked N&C Securities where the amount of principal and/or interest payable are
dependent upon the price or change in the price of a commodity, a basket of commodities, a commodity index or basket of
commodity indices (each a "Commodity Underlying") or where, depending on the price or change in the price of the
relevant Commodity Underlying, on redemption the Issuer's obligation is to deliver specified assets.

Potential investors in Commodity Linked N&C Securities should be aware that, depending on the terms of the
Commodity Linked N&C Securities, (i) they may receive no interest or a limited amount of interest, (ii) payment of
principal or interest or delivery of any specified assets may occur at a different time than expected, and (iii) they
may lose all or a substantial portion of their investment. In addition, the movements in the price of the relevant
Commodity Underlying may be subject to significant fluctuations that may not correlate with changes in interest rates,
currencies or other indices, and the timing of changes in the relevant price of the relevant Commodity Underlying may
affect the actual yield to investors, even if the average level is consistent with their expectations. In general, the greater the
change in the price or level of the relevant Commodity Underlying, the greater the effect on yield.

Commodity Linked N&C Securities may be subject to certain disruption provisions or extraordinary event provisions.
Relevant events may relate to market disruptions, or other extraordinary events in relation to the relevant commodity or
commodities. If the Calculation Agent determines that any such event has occurred this may delay valuations under and/or
settlements in respect of the N&C Securities and consequently adversely affect the value of the N&C Securities. In
addition certain extraordinary or disruption events may lead to early redemption of the N&C Securities which may have an
adverse effect on the value of such N&C Securities. Whether and how such provisions apply to the relevant N&C
Securities can be ascertained by reading the Commodity Linked Conditions in conjunction with the applicable Final Terms.

If the amount of principal and/or interest or settlement amount payable are determined in conjunction with a multiplier
greater than one or by reference to some other leverage factor, the effect of changes in the price of the relevant Commodity
Underlying on principal, interest payable or the amount of specified assets deliverable will be magnified.

The market price of Commodity Linked N&C Securities may be volatile and may depend on the time remaining to the
redemption date and the volatility of the price of the relevant Commodity Underlying. The price of commodities may be
affected by economic, financial and political events in one or more jurisdictions, including factors affecting the
exchange(s) or quotation system(s) on which any such commodities may be traded.

Factors affecting the performance of Commodities may adversely affect the value of the Securities; Commodity prices
may be more volatile than other asset classes.

The prices of commodities may be volatile, and, for example, may fluctuate substantially if natural disasters or
catastrophes, such as hurricanes, fires or earthquakes, affect the supply or production of such commodities. Commodity
prices are affected by a variety of factors that are unpredictable including, for example, changes in supply and demand
relationships, weather patterns and extreme weather conditions, governmental programmes and policies, national and
international political, military, terrorist and economic events, fiscal, monetary and exchange control programmes, changes
in interest and exchange rates and changes and suspensions or disruptions of market trading activities in commodities and
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related contracts. Commodity prices may be more volatile than other asset classes, making investments in commodities
riskier than other investments. A further explanation of some of the factors affecting the price of commodities are:

Supply and demand - The planning and management of commodities supplies is very time consuming. This means that the
scope for action on the supply side is limited and it is not always possible to adjust production swiftly to take account of
demand. Demand can also vary on a regional basis. Transport costs for commodities in regions where they are needed also
affect their prices. The fact that some commodities take a cyclical pattern, such as agricultural products which are only
produced at certain times of the year, can also result in major price fluctuations.

Liquidity - Not all commodities markets are liquid and able to quickly and adequately react to changes in supply and
demand. The fact that there are only a few market participants in the commodities markets means that speculative
investments can have negative consequences and may distort prices.

Weather conditions and natural disasters - Unfavourable weather conditions can influence the supply of certain
commodities for the entire year. This kind of supply crisis can lead to severe and unpredictable price fluctuations. Diseases
and epidemics can also influence the prices of agricultural commodities.

Direct investment costs - Direct investments in commodities involve storage, insurance and tax costs. Moreover, no
interest or dividends are paid on commodities. The total returns from investments in commodities are therefore influenced
by these factors.

Location - Commodities are often produced in emerging market countries, with demand coming principally from
industrialised nations. The political and economic situation is however far less stable in many emerging market countries
than in the developed world. They are generally much more susceptible to the risks of rapid political change and economic
setbacks. Political crises can affect purchaser confidence, which can as a consequence affect commodity prices. Armed
conflicts can also impact on the supply and demand for certain commodities. It is also possible for industrialised nations to
impose embargos on imports and exports of goods and services. This can directly and indirectly impact commodity prices.
Furthermore, numerous commodity producers have joined forces to establish organisations or cartels in order to regulate
supply and influence prices.

Changes in tax rates - Changes in tax rates and customs duties may have a positive or a negative impact on the profit
margins of commodities producers. When these costs are passed on to purchasers, these changes will affect prices.

Any interest and/or the redemption amount or settlement amount payable in respect of a Commodity Linked Security may
be reduced (possibly to zero) by any change in the price of the relevant Commodity Underlying. In such circumstances the
amount (if any) payable on the redemption or settlement of the Commodity Linked Securities may be significantly less
than the holder's original investment in the relevant N&C Securities.

Ownership of the Securities will not entitle an investor to any rights with respect to any futures contracts or
commodities included in or tracked by the Relevant Asset(s).

An investor will not own or have any beneficial or other legal interest in, and will not be entitled to any rights with respect
to, any of the commodities or commodity futures included in such Relevant Asset(s). The Issuer will not invest in any of
the commodities or commodity futures contracts included in such Relevant Asset(s) on behalf or for the benefit of the
Securityholders.

Commodities may reference physical Commodities or Commodity contracts, and certain Commodity contracts may be
traded on unregulated or "under-regulated' exchanges.

Commodities comprise both (i) "physical" Commodities, which need to be stored and transported, and which are generally
traded at a "spot" price, and (ii)) Commodity contracts, which are agreements either to (a) buy or sell a set amount of an
underlying physical Commodity at a predetermined price and delivery period (which may be referred to as a delivery
month), or to (b) make and receive a cash payment based on changes in the price of the underlying physical Commodity.
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Commodity contracts may be traded on regulated specialized futures exchanges (such as futures contracts). Commodity
contracts may also be traded directly between market participants "over-the-counter" on trading facilities that are subject to
lesser degrees of regulation or, in some cases, no substantive regulation. Accordingly, trading in such "over-the-counter"
contracts may not be subject to the same provisions as, and the protections afforded to, contracts traded on regulated
specialized futures exchanges, and there may therefore be additional risks related to the liquidity and price histories of the
relevant contracts and any Securities which reference any such Commodity contracts may have reduced liquidity or greater
price volatility or be subject to more extensive market disruptions. At the same time, legislation recently enacted in the
United States and pending in the European Union will increase the regulation of many of these "over-the-counter"
contracts, including in some cases requiring them to be cleared and traded through regulated facilities, although the extent
and nature of such regulation will differ from the regulation of futures contracts.

Commodity Linked Securities which are linked to Commodity futures contracts may provide a different return from
Commodity Linked Securities linked to the relevant physical Commodity and will have certain other risks.

The price of a futures contract on a Commodity will generally be at a premium or at a discount to the spot price of the
physical Commodity. This discrepancy is due to such factors as (i) the need to adjust the spot price due to related expenses
(e.g., warehousing, transport and insurance costs) and (ii) different methods being used to evaluate general factors affecting
the spot and the futures markets. In addition, and depending on the Commodity, there can be significant differences in the
liquidity of the spot and the futures markets. Accordingly, Commodity Linked Securities which are linked to Commodity
futures contracts may provide a different return from Commodity Linked Securities linked to the relevant physical
Commodity.

Investments in futures contracts involve certain other risks, including potential illiquidity. A holder of a futures position
may find that such position becomes illiquid because certain Commodity exchanges limit fluctuations in such futures
contract prices pursuant to "daily limits". Once the price of a particular futures contract has increased or decreased by an
amount equal to the daily limit, positions in the contract can neither be taken nor liquidated unless holders are willing to
effect trades at or within the limit. This could prevent a holder from promptly liquidating unfavourable positions and
subject it to substantial losses. Futures contract prices in various Commodities occasionally have exceeded the daily limit
for several consecutive days with little or no trading. Any such losses in such circumstances could have a negative adverse
effect on the return of any Securities the Relevant Asset of which is the affected futures contract. There can be no
assurance that any such disruption or any other force majeure (such as an act of God, fire, flood, severe weather conditions,
act of governmental authority, or a labour dispute or shortage) will not have an adverse affect on the value of or trading in
the Relevant Asset(s), or the manner in which it is calculated, and therefore, the value of the Securities.

In the case of a direct investment in commodity futures contracts, the invested capital may be applied in whole or in part by
way of collateral in respect of the future claims of the respective counterparties under the commodity futures contracts.
Such capital will generally bear interest, and the interest yield will increase the return of the investor making such direct
investment. However, holders of Securities linked to the price of commodity futures contracts do not participate in such
interest yields from the hypothetical fully collateralized investment in commodity futures contracts.

Additional risks in relation to the "rolling" of commodity futures contracts

Commodity contracts have a predetermined expiration date, which is the date on which trading of the commodity contract
ceases. Holding a commodity contract until expiration will result in delivery of the underlying physical commodity or the
requirement to make or receive a cash settlement. Alternatively, "rolling" the commodity contracts means that the
commodity contracts that are nearing expiration (the "Near-dated Commodity Contracts") are sold before they expire
and commodity contracts that have an expiration date further in the future (the "Longer-dated Commodity Contracts")
are purchased. Investments in commodities apply "rolling" of the component commodity contracts in order to maintain an
ongoing exposure to such commodities.

"Rolling" can affect the value of an investment in commodities in a number of ways, including:
1) The investment in commodity contracts may be increased or decreased through "rolling": Where the price of a

Near-dated Commodity Contract is greater than the price of the Longer-dated Commodity Contract (the
commodity is said to be in "backwardation"), then "rolling" from the former to the latter will result in exposure
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to a greater number of the Longer-dated Commodity Contracts being taken. Therefore, any loss or gain on the
new positions for a given movement in the prices of the commodity contract will be greater than if one had
synthetically held the same number of commodity contracts as before the "roll". Conversely, where the price of
the Near-dated Commodity Contract is lower than the price of the Longer-dated Commodity Contract (the
commodity is said to be in "contango"), then "rolling" will result in exposure to a smaller number of the Longer-
Dated Commodity Contract being taken. Therefore, any gain or loss on the new positions for a given movement
in the prices of the commodity contract will be less than if one had synthetically held the same number of
commodity contracts as before the "roll"; and

(i1) Where a commodity contract is in "contango" (or, alternatively, backwardation) this may be expected to (though
it may not) have a negative (or, alternatively, positive) effect over time: Where a commodity contract is in
"contango”, then the price of the Longer-dated Commodity Contract will generally be expected to (but may not)
decrease over time as it nears expiry. In such event, rolling is generally expected to have a negative effect on an
investment in the commodity contract. Where a commodity contract is in "backwardation", then the price of the
Longer-dated Commodity Contract will generally be expected to (but may not) increase over time as it nears
expiry. In such event, the investment in the relevant commodity contract can generally be expected to be
positively affected.

Effects of "Rolling" of component commodity futures contracts on commodity indices

Commodity indices are indices which track the performance of a basket of commodity contracts on certain commodities,
depending on the particular index. The weighting of the respective commodities included in a commodity index will
depend on the particular index, and is generally described in the relevant index rules of the index. Commodity indices
apply "rolling" of the component commodity contracts in order to maintain an ongoing exposure to such commodities.
Specifically, as a commodity contract is required to be rolled pursuant to the relevant index rules, the commodity index is
calculated as if exposure to the commodity contract was liquidated and exposure was taken to another commodity contract
(generally a Longer-dated Commodity Contract) for an equivalent exposure. Accordingly, the same effects as described
above with regard to "rolling" on the value of a commodity reference item also apply with regard to the index level of a
commodity index.

Commodity Linked N&C Securities which are linked to a commodity pool

Unlike an investment in the Securities, an investment in a collective investment vehicle that invests in futures or swap
contracts on behalf of its participants may be regulated as a commodity pool and its operator may be required to be
registered with and regulated by the United States Commodity Futures Trading Commission ("CFTC") as a commodity
pool operator. Because any Commodity Linked Securities issued will not be regulated by the CFTC as a commodity pool,
the Issuer will not be registered with the CFTC as a commodity pool operator, and the Securityholders will not benefit
from the CFTC's or any non-U.S. regulatory authority's regulatory protections afforded to persons who trade in futures or
swap contracts or who invest in regulated commodity pools.

Commodity indices to which Commodity Linked Securities may be indexed may include over-the-counter contracts (such
as swaps and forward contracts) traded on trading facilities that are subject to lesser degrees of regulation or, in some cases,
no substantive regulation. As a result, trading in such contracts, and the manner in which prices and volumes are reported
by the relevant trading facilities, may not be subject to the same provisions of, and the protections afforded by, the United
States Commodity Exchange Act, as amended, or other applicable United States or foreign statutes and related regulations,
that govern trading on regulated futures exchanges. In addition, many electronic trading facilities have only recently
initiated trading and do not have significant trading histories. As a result, the trading of contracts on such facilities and the
inclusion of such contracts in the relevant Commodity Index (as specified in the applicable Final Terms) may be subject to
certain risks not presented by most exchange-related futures contracts, including risks related to the liquidity and price
histories of the relevant contracts. At the same time, legislation recently enacted in the United States and pending in the
European Union will increase the regulation of many of these over-the-counter contracts, including in some cases requiring
them to be cleared and traded through regulated facilities, although the extent and nature of such regulation will differ from
the regulation of futures contracts.
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Legal and regulatory changes relating to the Commodities may lead to an early redemption or early cancellation.

Commodities are subject to legal and regulatory regimes that may change in ways that could affect the ability of the Issuer
and/or any entities acting on behalf of the Issuer engaged in any underlying or hedging transactions in respect of the
Issuer’s obligations in relation to the Securities to hedge the Issuer’s obligations under the Securities, and/or could lead to
the early termination of the Securities.

Commodities are subject to legal and regulatory regimes in the United States and, in some cases, in other countries that
may change in ways that could negatively affect the value of the Securities. For example, in November 2011, the CFTC
adopted rules establishing aggregate position limits on positions in specified commodity futures contracts and
economically equivalent swaps. Such rules could have an unpredictable impact on the value of any Commodity Linked
Securities. In addition, if the commodities are traded on a non-U.S. exchange, those foreign markets may be more
susceptible to disruption than U.S. exchanges due to the lack of a government-regulated clearing house system and may be
subject to exchange controls, expropriation, burdensome or confiscatory taxation, or moratoriums and political or
diplomatic events.

In addition, if the Calculation Agent determines that an Additional Disruption Event (as defined in the Commodity Linked
Conditions) has occurred, the Issuer may either (a) redeem or cancel the Securities prior to maturity or settlement by
payment of an Early Redemption Amount or Early Cancellation Amount which may be less than the purchase price of the
Securities or (b) amend the terms of the Securities instead as it determines appropriate to account for such event. If the
payment on the Securities is accelerated, a holder's investment may result in a loss and a holder may not be able to reinvest
the proceeds in a comparable investment. An Additional Disruption Event includes any legal or regulatory changes that the
Calculation Agent determines have interfered with the ability of the Issuer and/or any entities acting on behalf of the Issuer
engaged in any underlying or hedging transactions in respect of the Issuer's obligations in relation to the Securities to hedge
the Issuer's obligations under the Securities, or if for any other reason the Issuer and/or any entities acting on behalf of the
Issuer engaged in any underlying or hedging transactions in respect of the Issuer's obligations in relation to the Securities
is/are unable to enter into or maintain hedge positions to hedge the Issuer's obligations under the Securities.

Risks relating to Fund Linked Securities

The Issuer may issue Fund Linked Securities where the amount of principal and/or interest or the settlement amount
payable are dependent upon the price or changes in the price of units or shares in a fund or funds or where, depending on
the price or changes in the price of units or shares in such fund or funds, on redemption the Issuer's obligation is to deliver
specified assets. Funds may include certain exchange traded funds ("ETFs").

Potential investors in Fund Linked Securities should be aware that, depending on the terms of the Fund Linked
Securities, (i) they may receive no interest or a limited amount of interest, (ii) payment of principal or interest or the
settlement amount or delivery of any specified assets may occur at a different time than expected, and (iii) they may
lose all or a substantial portion of their investment. In addition, the movements in the price of units or shares in the fund
or funds may be subject to significant fluctuations that may not correlate with changes in interest rates, currencies or other
indices, and the timing of changes in the relevant price of the units or shares in the fund or funds may affect the actual
return to investors, even if the average level is consistent with their expectations. In addition, the fund interests may be
illiquid and this may adversely affect returns (if any) on the Securities.

Fund Linked Securities may be subject to certain disruption provisions or extraordinary event provisions. Relevant events
may relate to market disruptions, or other extraordinary events in relation to the relevant fund or funds and/or, in the case
of the ETFs, the corresponding underlying Index. If the Calculation Agent determines that any such event has occurred this
may delay valuations under and/or settlements in respect of the Securities and consequently adversely affect the value of
the Securities. In addition certain extraordinary or disruption events may lead to early termination of the Securities which
may have an adverse effect on the value of such Securities. Whether and how such provisions apply to the relevant
Securities can be ascertained by reading the Fund Linked Conditions in conjunction with the applicable Final Terms.

If the amount of principal, interest or the settlement amount payable is determined in conjunction with a multiplier greater

than one or by reference to some other leverage factor, the effect of changes in the price of the units or shares of the fund or
funds on principal or interest payable will be magnified.
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The market price of Fund Linked Securities may be volatile and may depend on the time remaining to the maturity date or
expiration and the volatility of the price of units or shares in the fund or funds. The price of units or shares in a fund may
be affected by the economic, financial and political events in one or more jurisdictions, including factors affecting the
exchange(s) or quotation system(s) (if any) on which any units in the fund or funds may be traded.

Fund units, and investments in hedge funds generally, are speculative and involve a high degree of risk. Neither the Issuer
nor the Guarantor gives any assurance as to the performance of fund units. Hedge funds generally do not make information
about their operations and holdings public. Even if the Issuer or any of its affiliates may have arrangements with a fund
manager to obtain information required to calculate the value of the fund, it may not have access to the activities of the
fund on a continuous basis or at all. There may be no regulatory requirements compelling funds to release information of
the kind that would allow the Issuer, or any affiliate to value a fund or to accurately determine the value of the fund units
and, consequently, the amount of principal and/or interest payable on the relevant Securities.

The Issuer and certain of its Affiliates from time to time obtain information regarding specific hedge funds that may not be
available to the general public. Any such information is obtained by the Issuer and certain of its affiliates in the ordinary
course of their businesses, and not in connection with the offering of the Securities (including in respect of funds that are
managed by managers affiliated with the Issuer). In connection with the ordinary course of their businesses, the Issuer and
certain of its affiliates may recommend, or determine not to recommend, specific hedge funds to their clients. Hedge funds
as to which the Issuer and certain of its affiliates have formed investment recommendations may now or may in the future
be among the underlying funds used in the redemption or payout formula of Securities. Any views that may be held by the
Issuer and certain of its affiliates with respect to the expected future performance of one or more of the funds (including in
respect of funds that are managed by managers affiliated with the Issuer) would not be an indication of the future expected
performance of the fund, and neither the Issuer nor any of its affiliates has formed a view with respect to the expected
future performance of a fund. The offering of the Securities does not constitute a recommendation by the Issuer or any of
its affiliates with respect to an investment linked to an underlying fund (including in respect of funds that are managed by
managers affiliated with the Issuer).

Funds may trade and invest in a broad range of investments such as debt and equity securities, commodities and foreign
exchange and may enter into derivative transactions, including, without limitation, futures and options. Funds may often be
illiquid and may only be traded on a monthly, quarterly or even less frequent basis. The trading strategies of Funds are
often opaque. Funds, as well as the markets and instruments in which they invest, are often not subject to review by
governmental authorities, self-regulatory organisations or other supervisory authorities.

Investments made by the underlying funds can involve substantial risks. The nature of these investments means that the
value of the fund units may fluctuate significantly during a day or over longer periods. Consequently, the performance of
the fund units over a given period will not necessarily be indicative of future performance. A fund and any fund
components in which it may invest may utilise, inter alia, strategies such as short-selling, leverage, securities lending and
borrowing, investment in sub-investment grade or non-readily realisable investments, uncovered options transactions,
options and futures transactions and foreign exchange transactions and the use of concentrated portfolios, each of which
could, in certain circumstances, magnify adverse market developments and losses. Funds, and any fund components in
which it may invest, may make investments in markets that are volatile and/or illiquid and it may be difficult or costly for
positions therein to be opened or liquidated. No assurance can be given relating to the present or future performance of any
fund and any fund component in which it may invest. The performance of each fund and any fund component in which it
may invest is dependent on the performance of the fund managers in selecting fund components and the management of the
relevant component in respect of the fund components. No assurance can be given that these persons will succeed in
meeting the investment objectives of the relevant fund, that any analytical model used thereby will prove to be correct or
that any assessments of the short-term or long-term prospects, volatility and correlation of the types of investment in which
a fund has or may invest will prove accurate.

The underlying funds may have recourse to leverage, i.e., borrow amounts that represent more than 100.00 per cent. of the
value of their assets to invest further in assets that involve further risks. Accordingly, a small downward movement in the

value of a fund's assets may result in a significantly larger loss of the fund.

Fund managers may be eligible to earn incentive compensation. The potential for a fund manager to earn performance
based compensation may encourage such fund manager to trade in a more speculative manner than it otherwise would.
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Fund managers' investments are not verified. Neither the Issuer nor any of its affiliates is or will be responsible for
verifying or ensuring that the fund's managers comply with its stated trading strategy.

Fund managers (including a manager that is affiliated with the Issuer) do not have any obligations to the Securityholders,
or other role in connection with, the Securities, including any obligation to take the needs of the Securityholders into
consideration for any reason. Fund managers are not responsible for, and have not endorsed or participated in, the offering,
placement, sale, purchase or transfer of the Securities. The fund's managers are not responsible for, and will not participate
in, the determination or calculation of the amounts receivable by Securityholders.

Hedge funds, including the underlying funds, are not subject to the same regulatory regime, or regulated to the same extent
as, mutual funds or registered securities or securities offerings. Changes to the current regulatory environment could affect
the investment, operations and structure of the underlying funds and could adversely affect the performance of the
underlying funds. The underlying funds may invest in assets that involve further risks.

Fees, deductions and charges may reduce the amount of principal and/or interest or settlement amount payable under the
Securities. Fund fees will be deducted from the net asset value of the fund, reducing the value of the fund units.
Accordingly, to the extent that the amount of principal and/or interest or settlement amount payable under the Securities is
linked to the net asset value of a fund, the relevant amount(s) payable to Securityholders will be less than it would have
been absent these fees, deductions and charges, but the Issuer or one of its affiliates may be the beneficiary of such fees or
obtain rebate on such fees from third parties.

Additional investments in, or withdrawals of amounts previously invested in, the fund may adversely affect the value of the
fund units. The Issuer or one of its affiliates, in order to hedge its obligations under the Securities, may enter into a hedging
transaction which may directly or indirectly involve investing in units of the underlying funds. Prospective investors should
be aware that, as a result of hedging decisions by the hedging counterparty, transfers into or out of the fund by the hedging
counterparty may affect the value of the fund units and, in turn, the Final Redemption Amount or Cash Settlement Amount
of the Securities.

As funds may be resident in so-called off-shore jurisdictions, which have not entered into any double taxation conventions
with other countries, any income of such fund may be subject to taxation in the countries of origin. As such withholding
taxes are non-deductible due to the fact that such funds are not subject to income taxation in their countries of residence,
this results in a reduction of the net income of such fund and may have a negative impact on the performance of such fund.

The valuation of a fund is generally controlled by the relevant fund manager or the investment adviser (as the case may be)
of the fund. Valuations are performed in accordance with the terms and conditions governing the fund. Such valuations
may be based upon the unaudited financial records of the fund and any accounts pertaining thereto. Such valuations may be
preliminary calculations of the net asset values of the fund and accounts. The fund may hold a significant number of
investments which are illiquid or otherwise not actively traded and in respect of which reliable prices may be difficult to
obtain. In consequence, the relevant fund manager or the investment adviser may vary certain quotations for such
investments held by the fund in order to reflect its judgement as to the fair value thereof. Therefore, valuations may be
subject to subsequent adjustments upward or downward. Uncertainties as to the valuation of the fund assets and/or
accounts may have an adverse effect on the net asset value of the relevant fund where such judgements regarding

valuations prove to be incorrect.

There are numerous additional risks relating to Securities linked to hedge funds and other types of fund, and the applicable
Final Terms in respect of such Securities may include additional risk factors. For all of the above reasons, investing
directly or indirectly in funds is generally considered to be risky. If the underlying fund does not perform sufficiently well,
the value of the Securities will fall and may in certain circumstances be zero.

Prospective investors should review carefully the prospectus, information memorandum and/or offering circular (if any)
issued by the relevant fund prior to purchasing any Securities. None of the Issuer, the Guarantor, any Dealer or the
Calculation Agent provides any assurance as to the creditworthiness of any relevant fund or any such fund's administrator,
custodian, investment manager or adviser or in respect of any prospectus, information memorandum and/or offering

circular (if any) issued by any relevant fund.
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Risks relating to Credit Linked N&C Securities
General risks relating to Credit Linked N&C Securities

The Issuer may issue Credit Linked N&C Securities where the amount of principal and/or interest payable are dependent
upon whether certain events (each a "Credit Event") have occurred in respect of one or more specified entities (a
"Reference Entity") and, if so, on the value of certain specified assets ("Reference Obligations") of the Reference Entity
or where, if such events have occurred, on redemption the Issuer's obligation is to deliver certain specified assets
("Deliverable Obligations"). In certain circumstances the Calculation Agent may determine Valuation Obligations in a
similar manner to Deliverable Obligations. In such case, the Valuation Obligations, as determined by the Calculation
Agent, would be used to determine the Final Price. All references in this section to Reference Obligations shall be deemed
to include Valuation Obligations, as applicable.

Potential investors in Credit Linked N&C Securities should be aware that, depending on the terms of the Credit
Linked N&C Securities, (i) they may receive no or a limited amount of interest, (ii) payment of principal or interest
or delivery of any specified assets may occur at a different time than expected, and (iii) they may lose all or a
substantial portion of their investment.

There may exist at times only small or no markets for the N&C Securities and for the obligations of the Reference Entity to
which the N&C Securities are linked, resulting in low or non-existent volumes of trading in the N&C Securities and such
obligations, and therefore a lack of liquidity and price volatility of the N&C Securities and such obligations.

In selecting any Reference Obligations hereunder, the Calculation Agent is under no obligation to the Securityholders or
any other person and, provided that the obligation selected meets the applicable criteria (if any), is entitled, and indeed will
endeavour, to select obligations with the lowest or highest price (depending on who is the buyer) of any obligations which
meet such criteria. In making any selection, the Calculation Agent will not be liable to account to the Securityholders or
any other person for any profit or other benefit to it or any of its affiliates which may result directly or indirectly from any
such selection.

In selecting any substitute Reference Entity, any Valuation Date, any Quotation Amount or any Quotation Time or in
making any other selection in accordance with the terms of the N&C Securities, the Calculation Agent is under no
obligation to the Securityholders or any other person and provided that the relevant selection meets the criteria specified,
the Calculation Agent will not be liable to account to the Securityholders or any other person for any profit or other benefit
to it or any of its affiliates which may result directly or indirectly from any such selection.

In addition, the Issuer, the Guarantor and their affiliates may, for their own account and for the account of customers,
engage in any kind of transactions and other business directly or indirectly involving a Reference Entity and may act with
respect to such business in the same manner as it would if the N&C Securities had not been issued, regardless of whether
any such action might have an adverse effect directly or indirectly on a Reference Entity. The Issuer and its affiliates may
on the Issue Date of the N&C Securities or at any time thereafter be in possession of information in relation to a Reference
Entity that is or may be material in the context of the issue of N&C Securities and that may not be publicly available or
known to the purchasers. There is no obligation on the part of the Issuer, the Guarantor or their affiliates to disclose to the
Securityholders any such relationship or information.

Upon the occurrence of a Credit Event, there is a risk of the loss of a substantial portion, or all, of the principal amount of
the N&C Securities. If a Credit Event Notice is served in connection with a Credit Event of a Reference Entity, the N&C
Securities may be subject to redemption at a price which may be at a considerable discount to par and could be zero.
Prospective investors therefore risk losing all principal and interest on the N&C Securities. Securityholders will have no
right to vote or exercise any other right or remedy with respect to the Reference Entity(ies) or any of its obligations.

Not all of the Credit Events require an actual default with respect to the Reference Entity’s(ies’) obligations. Thus,
Securityholders could bear losses based on deterioration in the credit of the Reference Entity(ies) short of a default, subject
to the provisions set out in the applicable Final Terms. In the case of Additional Credit Events if specified in the applicable
Final Terms, including any Pass-Through Event, certain Credit Events may be due to events which are unrelated to the
creditworthiness of the Reference Entity. Also, not all of the Credit Events are triggered by events which are easily
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ascertainable and disputes can and have arisen as to whether a specific event with respect to a Credit Event did or did not
constitute a Credit Event. The Calculation Agent’s good faith, reasonable determination that a Credit Event has or has not
occurred will be binding on the Securityholders. The Calculation Agent’s view of whether a Credit Event has occurred may
be different from the view of the Securityholders or other financial institutions, rating agencies or commentators.

In the event of a Credit Event, Securityholders may receive Deliverable Obligations which may be in default. In this case,
under the terms of the applicable Final Terms, the Issuer will be free to deliver any obligations of the Reference Entity in
respect of which such Credit Event has occurred (whether as principal, guarantor or otherwise) which satisfy the
requirements for a Deliverable Obligation. Such obligations are likely to be in default at the time of delivery. Further, in
selecting such obligations the Issuer will not be required to consider the interests of the Securityholders or mitigate the
Securityholders’ losses. The Issuer may have complete discretion to select the cheapest obligations of the Reference Entity
so long as such obligations satisfy the requirements for a Deliverable Obligation.

The market price of Credit Linked N&C Securities may be volatile and will be affected by, amongst other things, the time
remaining to the maturity date and the creditworthiness of the Reference Entity which in turn may be affected by the

economic, financial and political events in one or more jurisdictions.

Where the N&C Securities provide for physical delivery or where Auction Settlement is the applicable Settlement Method
and physical delivery is the applicable Fallback Settlement Method (each as specified in the applicable Final Terms), the
Issuer may determine that the Deliverable Obligations are either (a) assets which for any reason (including, without
limitation, failure of the relevant clearance system or due to any law, regulation, court order or market conditions or the
non-receipt of any requisite consents with respect to the delivery of assets which are loans) it is impossible or illegal to
deliver on the Settlement Date, or (b) assets which the Issuer and/or any affiliate has not received under the terms of any
transaction entered into by the Issuer and/or such affiliate to hedge the Issuer's obligations in respect of the N&C
Securities. Any such determination may delay settlement in respect of the N&C Securities and/or cause the obligation to
deliver such specified assets to be replaced by an obligation to pay a cash amount which, in either case, may affect the
value of the N&C Securities and, in the case of payment of a cash amount, will affect the timing of the valuation of such
N&C Securities and, as a result, the amount of the relevant amount payable on redemption. Whether and how such
provisions apply to the relevant N&C Securities can be ascertained by reading the Credit Linked Conditions in conjunction
with the applicable Final Terms.

Upon the occurrence of a Credit Event, the Issuer may, at its option, redeem the relevant Credit Linked N&C Securities in
which case the Issuer's obligation to pay principal may be replaced by an obligation to pay other amounts calculated by
reference to the value of the Reference Obligation(s) and/or to deliver the Deliverable Obligation(s) and, upon the payment
of such amounts or the delivery of such Deliverable Obligation(s), any claims or rights of the Securityholders relating to
payment shall be extinguished. The Issuer's obligations in respect of Credit Linked N&C Securities are not dependent on
the existence of credit exposure of the Issuer to a Reference Entity and the Issuer need not itself suffer any loss nor provide
evidence of any loss as a result of the occurrence of a Credit Event.

If so specified in the applicable Final Terms the Issuer may issue certain Portfolio Credit Linked N&C Securities, Portfolio
Maturity Settled Credit Linked N&C Securities or first to default Credit Linked N&C Securities. For each such type of
N&C Security more than one Reference Entity will be specified and a Securityholders takes credit risk in relation to each
such Reference Entity. In the case of Portfolio Credit Linked N&C Securities and Portfolio Maturity Settled Credit Linked
N&C Securities a relevant portion of each such N&C Security will be affected by the occurrence of a Credit Event in
relation to a relevant Reference Entity and interest, if any, in respect of the N&C Securities will reduce as a result. In the
case of Portfolio Credit Linked N&C Securities a partial redemption in cash or by delivery of relevant deliverable
obligations may be made as each relevant Credit Event occurs, while in the case of Portfolio Maturity Settled Credit
Linked N&C Securities amounts in respect of each Credit Event, if any, will be payable at maturity. In the case of first to
default Credit Linked N&C Securities, the first Reference Entity in respect of which a Credit Event occurs will lead to
redemption of the N&C Securities on the basis described above as though such N&C Securities were Credit Linked N&C
Securities relating to a single Reference Entity. It should also be noted that in the case of first to default Credit Linked
N&C Securities, the Calculation Agent may in certain circumstances select a substitute Reference Entity which would not
otherwise be a successor to the affected Reference Entity but meets certain industry, credit spread and geographical

requirements.
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The Issuer's obligations in respect of Credit Linked N&C Securities are irrespective of the existence or amount of the
Issuer's and/or any affiliates' credit exposure to a Reference Entity and the Issuer and/or any affiliate need not suffer any
loss nor provide evidence of any loss as a result of the occurrence of a Credit Event.

The Issuer may vary the manner in which a particular series of N&C Securities are redeemed, as specified in the applicable
Final Terms. At its sole and absolute discretion, it may elect not to pay the relevant Securityholders the Credit Event
Redemption Amount or to deliver or procure delivery of the relevant Deliverable Obligations to the relevant
Securityholders, as the case may be, and, in lieu thereof, deliver or procure the delivery of the relevant Deliverable
Obligations or make payment of the Credit Event Redemption Amount on the Credit Event Redemption Date to the
relevant Securityholders. See N&C Security Condition 7 (Redemption and Purchase) below and Credit Linked Condition
23 (Variation of Settlement).

In certain circumstances, in the event that the Calculation Agent is unable to identify a Substitute Reference Obligation
prior to the Extension Date, the Issuer shall have the right on or after the Extension Date to early redeem the N&C
Securities at the Early Redemption Amount (determined by the Calculation Agent taking into account the creditworthiness
of the Reference Entity at the time of early redemption) by notice to Securityholders which may have an adverse effect on
the value of the N&C Securities.

The Calculation Agent may from time to time amend any provision of the Credit Linked Conditions to incorporate and/or
reflect further or alternative documents from time to time published by ISDA with respect to the settlement of credit
derivative transactions and/or the operation or application of determinations by the ISDA Credit Derivatives
Determinations Committees which the Calculation Agent and the Issuer determine in a commercially reasonable manner
are necessary or desirable to reflect or govern market practice for credit derivative transactions.

Whilst there are many similarities between the terms used in this Prospectus (in particular, in the Credit Linked Conditions)
and the terms used in the 2003 ISDA Credit Derivative Definitions (as supplemented from time to time) there are many
substantial differences and a prospective investor should understand that the complete terms and conditions of the N&C
Securities are as set out in this Prospectus and the applicable Final Terms and that the 2003 ISDA Credit Derivative
Definitions are not incorporated by reference herein.

Risks relating to Auction Settlement of Credit Linked N&C Securities

Auction Settlement

Where the Settlement Method specified in the applicable Final Terms in respect of a Series of N&C Securities is Auction
Settlement and an Auction Final Price Determination Date occurs, the Auction Final Price will be determined according to
an auction procedure set out in the applicable Transaction Auction Settlement Terms, a form of which will be published by
ISDA on its website at www.isda.org (or any successor website thereto) from time to time and may be amended from time
to time. The Auction Final Price determined pursuant to an auction may be less than the market value that would otherwise
have been determined in respect of the relevant Reference Obligation. The Issuer and the Securityholders may have little

or no influence in the outcome of any such auction.

Auction Final Price and the Issuer's ability to influence the Auction Final Price

If the N&C Securities are redeemed following the occurrence of a Credit Event, the amount payable in respect of the N&C
Securities may be determined by reference to the Auction Final Price determined according to an auction procedure set out
in the applicable Transaction Auction Settlement Terms. There is a possibility that the Issuer, the Calculation Agent or one
of their affiliates would act as a participating bidder in any such auction. In such capacity, it may take certain actions
which may influence the Auction Final Price including (without limitation): (a) providing rates of conversion to determine
the applicable currency conversion rates to be used to convert any obligations which are not denominated in the auction
currency into such currency for the purposes of the auction; and (b) submitting bids, offers and physical settlement requests
with respect to the relevant Deliverable Obligations or Valuation Obligations, as applicable. In deciding whether to take
any such action (or whether to act as a participating bidder in any auction), neither the Calculation Agent nor any of its
affiliates shall be under an obligation to consider the interests of any Securityholders.
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Role of the Credit Derivatives Determinations Committee

In respect of a Credit Event relating to a Credit Linked N&C Security, prospective purchasers should note that the Credit
Derivatives Determinations Committee has the power to make binding decisions on critical issues such as whether a Credit
Event has occurred, which obligations are to be valued and whether an auction should take place in accordance with and as
more fully described in the Credit Derivatives Determinations Committees Rules, as published by ISDA on its website at
www.isda.org (or any successor website thereto) from time to time and as amended from time to time in accordance with
the terms thereof. Consequently, the payments on the N&C Securities and the timing of any such payments may be
affected by any such relevant decisions if Auction Settlement is specified as the applicable Settlement Method for a Series
of N&C Securities in the relevant Final Terms.

Any "Eligible Market Participant” is permitted to deliver a notice to ISDA pursuant to the Credit Derivatives
Determinations Committees Rules

The Credit Derivatives Determinations Committees Rules provide that any "Eligible Market Participant”, is permitted to
deliver a notice to ISDA requesting that the Credit Derivatives Determinations Committee resolves certain matters in
respect of a relevant credit derivatives transaction, including those as set out in the definitions of "Credit Event Resolution
Request Date", "Repudiation/Moratorium Extension Condition" and "Succession Event Resolution Request Date" in Credit
Linked Condition 14 (Definitions Applicable to Credit Linked N&C Securities) below. An Eligible Market Participant is
any party that is a party to a credit derivatives transaction that has, or is deemed to have, incorporated the "2009 ISDA
Credit Derivatives Determinations Committees and Auction Settlement Supplement to the 2003 ISDA Credit Derivatives
Definitions" or the "2009 ISDA Credit Derivatives Determinations Committees, Auction Settlement and Restructuring
Supplement to the 2003 ISDA Credit Derivatives Definitions" in a confirmation (which may include, where applicable, the
Issuer, the Calculation Agent or one of their affiliates). The delivery of any such notice and any subsequent resolution
made by the Credit Derivatives Determinations Committee may affect the rights of Securityholders to receive payments of
interests and principal under the relevant N&C Securities, including a reduction in those payments and/or such payments
being made on a date which is earlier or later than would otherwise be the case. Subject to regulatory obligations, none of
the Issuer or the Calculation Agent or any of its affiliates will take into account interests of Securityholders if acting as an
Eligible Market Participant.

Credit Event and Succession Event Backstop Dates

In respect of a Credit Event relating to a Series of Credit Linked N&C Securities, a Credit Event will not be determined by
the Credit Derivatives Determinations Committee unless a request is submitted to ISDA for the relevant Credit Derivatives
Determinations Committee to consider whether the relevant event constitutes a Credit Event within sixty (60) calendar
days of the occurrence of such potential Credit Event unless a Credit Event Determination Date has already occurred with
respect to such event. For Succession Events the look-back period is ninety (90) calendar days and functions similarly.
These provisions mean that there is a time limit on the ability to act on a Credit Event or Succession Event and that it is
possible that the N&C Securities could be affected by a Credit Event or Succession Event that took place prior to the Trade
Date if Auction Settlement is specified as the applicable Settlement Method for a Series of N&C Securities in the relevant
Final Terms.

Settlement Suspension, Adjustments and Interest Provisions

The Credit Linked Conditions provide that, if, following the determination of a Credit Event Determination Date in
accordance with sub-paragraph (a) of the definition of Credit Event Determination Date but prior to the Physical
Settlement Date or, to the extent applicable, a Valuation Date, ISDA publicly announces that the conditions to convening a
Credit Derivatives Determinations Committee to determine the occurrence of a Credit Event have been met, the
Calculation Agent may at its option determine that the applicable timing requirements of the Credit Linked Conditions and
the definitions of Credit Event Redemption Date, Valuation Date, Physical Settlement Period, and any other Credit Linked
Condition as determined by the Calculation Agent in its sole discretion, shall toll and be suspended and remain suspended
(such period of suspension, a "Suspension Period") until such time as ISDA subsequently publicly announces that the
relevant Credit Derivatives Determinations Committee has resolved (a) that a Credit Event has or has not occurred or (b)
not to determine such matters. Once ISDA has publicly announced that the relevant Credit Derivatives Determinations
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Committee has made such resolution, the relevant timing requirements of the Credit Linked Conditions that have
previously tolled or been suspended shall resume on the Business Day following such public announcement by ISDA.

In the event of any such Suspension Period, the Calculation Agent may make (i) such consequential or other adjustment(s)
or determination(s) to or in relation to the Credit Linked Conditions as may be desirable or required either during or
following any relevant Suspension Period to account for or reflect such suspension and (ii) determine the effective date of
such adjustment(s) or determination(s).

In the case of interest bearing N&C Securities, the Issuer shall be obliged to pay interest calculated in accordance with
N&C Security Condition 5 (Interest) and the Credit Linked Conditions provided that:

1) if a Suspension Period falls in any one or more Interest Period(s), then no interest shall accrue during each
portion of an Interest Period during which a Suspension Period exists; and

(i1) if an Interest Payment Date falls in a Suspension Period, such Interest Payment Date will be deferred until after
the end of the Suspension Period.

Amendment of Credit Linked Conditions in accordance with the terms of the N&C Securities

In addition to any amendments the Calculation Agent may make from time to time to the provisions of the Credit Linked
Conditions in accordance with market convention (described above), the Credit Linked Conditions themselves contain
certain provisions which permit the Calculation Agent in certain circumstances to make certain adjustments to such Credit
Linked Conditions. Such adjustments may affect both payments made to Securityholders under the N&C Securities and
the timing of any such payments.

Failure to deliver an Asset Transfer Notice in respect of physically settled Credit Linked N& C Securities

Where, in respect of any Credit Linked N&C Securities, Physical Settlement is specified as the relevant Settlement Method
or applies as the relevant Fallback Settlement Method, and a Securityholders does not deliver a valid Asset Transfer Notice
as contemplated under the Credit Linked Conditions, the Issuer may, but is not required to, elect to deliver to the relevant
Clearance System(s) the aggregate Asset Amount in respect of such N&C Securities, to be divided between and delivered
to the relevant Securityholders by the relevant Clearance System(s) in accordance with the rules of the relevant Clearance
System(s) but no assurance is given as to the effect of such rules or other Clearance System practices for any such
Securityholders.

Risks relating to Inflation Linked Securities

The Issuer may issue Inflation Linked Securities where the amount of principal and/or interest or the settlement amount
payable are dependent upon the level of an inflation/consumer price index or indices.

Potential investors in any such Securities should be aware that depending on the terms of the Inflation Linked
Securities (i) they may receive no interest or a limited amount of interest, (ii) payment of principal, interest or the
settlement amount may occur at a different time than expected and (iii) they may lose all or a substantial portion of
their investment. In addition, the movements in the level of the inflation/consumer price index or indices may be subject
to significant fluctuations that may not correlate with changes in interest rates, currencies or other indices and the timing of
changes in the relevant level of the index or indices may affect the actual return to investors, even if the average level is
consistent with their expectations.

Inflation Linked Securities may be subject to certain disruption provisions or extraordinary event provisions. Relevant
events may relate to market disruptions, or other extraordinary events in relation to the relevant level of inflation/consumer
price index or indices. If the Calculation Agent determines that any such event has occurred this may delay valuations
under and/or settlements in respect of the Securities and consequently adversely affect the value of the Securities. In
addition certain extraordinary or disruption events may lead to early termination of the Securities which may have an
adverse effect on the value of the Securities. Whether and how such provisions apply to the relevant Securities can be
ascertained by reading the Inflation Linked Conditions in conjunction with the applicable Final Terms.

49



5.13

Risk Factors

If the amount of principal and/or interest or the settlement amount payable are determined in conjunction with a multiplier
greater than one or by reference to some other leverage factor, the effect of changes in the level of the inflation/consumer
price index or the indices on principal or interest payable will be magnified.

A relevant consumer price index or other formula linked to a measure of inflation to which the Securities are linked may be
subject to significant fluctuations that may not correlate with other indices. Any movement in the level of the index may
result in a reduction of the interest payable on the N&C Securities (if applicable) or, in the case of Securities with a
redemption amount or settlement amount linked to inflation, in a reduction of the amount payable on redemption or
settlement which in some cases could be less than the amount originally invested or zero.

The timing of changes in the relevant consumer price index or other formula linked to the measure of inflation comprising
the relevant index or indices may affect the actual yield to investors on the Securities, even if the average level is consistent
with their expectations.

An index to which interest payments and/or the redemption amount or settlement amount of Inflation Linked Securities are
linked is only one measure of inflation for the relevant jurisdiction, and such Index may not correlate perfectly with the rate
of inflation experienced by Securityholders in such jurisdiction.

The market price of Inflation Linked Securities may be volatile and may depend on the time remaining to the maturity date
or expiration and the volatility of the level of the index or indices. The level of the inflation/consumer price index or
indices may be affected by the economic, financial and political events in one or more jurisdictions, including the stock
exchange(s) or quotation system(s) on which any securities comprising the inflation/consumer price index or indices may
be traded.

Risks relating to Property Index Linked Securities

The Issuer may issue Property Linked Securities where the amount of principal and/or interest or the settlement amount
payable are dependent upon the level of a property index or indices.

Potential investors in any such Securities should be aware that depending on the terms of the Property Linked
Securities (i) they may receive no interest or a limited amount of interest, (ii) payment of principal, interest or the
settlement amount occur at a different time than expected and (iii) they may lose all or a substantial portion of their
investment. In addition, the movements in the level of the property index or indices may be subject to significant
fluctuations that may not correlate with changes in interest rates, currencies or other indices and the timing of changes in
the relevant level of the index or indices may affect the actual return to investors, even if the average level is consistent
with their expectations.

Property Linked Securities may be subject to certain disruption provisions or extraordinary event provisions. Relevant
events may relate to market disruptions, or other extraordinary events in relation to the relevant property index or indices.
If the Calculation Agent determines that any such event has occurred this may delay valuations under and/or settlements in
respect of the Securities and consequently adversely affect the value of the Securities which may have an adverse effect on
the value of the Securities. In addition certain extraordinary or disruption events may lead to early termination of the
Securities. Whether and how such provisions apply to the relevant Securities can be ascertained by reading the Property
Linked Conditions in conjunction with the applicable Final Terms.

If the amount of principal and/or interest or the settlement amount payable are determined in conjunction with a multiplier
greater than one or by reference to some other leverage factor, the effect of changes in the level of the property index or the
indices on principal or interest payable will be magnified.

The market price of Property Linked Securities may be volatile and may depend on the time remaining to the maturity date
and the volatility of the level of the index or indices. The level of the property index or indices may be affected by the
economic, financial and political events in one or more jurisdictions, including the stock exchange(s) or quotation
system(s) on which any securities comprising the property index or indices may be traded.
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Risks relating to Dual Currency N&C Securities

Investment in Dual Currency N&C Securities may be negatively affected by changes in exchange rates and exchange

controls

With respect to an investment in Dual Currency N&C Securities that are denominated and/or payable in a Specified
Currency, there will be significant risks associated with such an investment, including the possibility of material changes in
the exchange controls by the applicable governments. The Issuer and the Guarantor have no control over the factors that
generally affect these risks, such as economic, financial and political events and the supply and demand for the applicable
currencies. Moreover, if payments on Dual Currency N&C Securities are determined by reference to a formula containing
a multiplier or leverage factor, the effect of any change in the exchange rates between the applicable currencies will be
magnified. In recent years, exchange rates between certain currencies have been highly volatile and volatility between such
currencies or with other currencies may be expected in the future. Fluctuations between currencies in the past are not
necessarily indicative, however, of fluctuations that may occur in the future. Depreciation of the payment currency would
result in a decrease in the equivalent yield of the Dual Currency N&C Securities, in the equivalent value of the principal
generally, and in the equivalent market value of the Dual Currency N&C Securities. Governmental exchange controls
could affect exchange rates and the availability of the payment currency on a required payment date. Even if there are no
exchange controls, it is possible that the payment currency will not be available on a required payment date due to
circumstances beyond the Issuer's or the Guarantor's control.

Risk factors relating to the Issuer, the Guarantor and the Group

The Issuer is a wholly-owned subsidiary of the Guarantor, which is an indirect wholly-owned subsidiary of Banco
Santander. The principal activity of the Issuer is to provide treasury, corporate and wholesale banking services. As part of
this activity the Issuer provides a treasury function, incorporating liquidity, funding, capital and risk management products
to Santander UK. It also provides treasury services, supplying products and risk management services for other financial
services companies, and corporate banking services principally to small and medium sized UK companies. As a result, the
Issuer's ability to meet and perform its obligations may be affected by any inability of third parties to perform obligations
owed to the Issuer.

The Guarantor and its subsidiaries (the "Group") provide a comprehensive range of personal financial services, including
savings and investments, mortgages, unsecured lending, banking, pensions, life and general insurance products to
customers throughout the United Kingdom. In addition, the Group provides offshore operations in certain jurisdictions. As
a result, the Guarantor's ability to meet and perform its obligations may be affected by the performance of the Group.

The Group’s operating results, financial condition and prospects may be materially impacted by economic conditions in
the UK

The Group’s business activities are concentrated in the UK and on the offering of mortgage and savings-related products
and services. As a consequence, the Group’s operating results, financial condition and prospects are significantly affected
by economic conditions in the UK generally, and by the UK property market in particular.

In 2008 and 2009, the UK property market suffered a significant correction as a consequence of housing demand being
constrained by a combination of rising unemployment, subdued earnings growth, greater pressure on disposable income, a
decline in the availability of mortgage finance and the continued effect of global market volatility. Although the UK
economy began to grow again in 2009 after the recession that followed the financial crisis, the ongoing sovereign debt
crisis throughout the eurozone, elevated unemployment rates and high inflation (which hit real average earnings growth
and consequently consumer spending) led to slower growth in 2011. GDP fell in the final quarter of 2011 which raised the
prospect of a renewed economic downturn in the UK.

Adverse changes in the credit quality of the Group’s borrowers and counterparties or a general deterioration in UK or
global economic conditions could reduce the recoverability and value of the Group’s assets and require an increase in the
Group’s level of provisions for bad and doubtful debts. Likewise, a significant reduction in the demand for the Group’s
products and services could negatively impact Santander UK’s business and financial condition.UK economic conditions
and uncertainties may have an adverse effect on the quality of the Group’s loan portfolio and may result in a rise in
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delinquency and default rates. The Group recorded impairment loss allowances on loans and advances to customers of
£1,563m, £1,655m and £1,299m at 31 December 2011, 2010 and 2009, respectively. There can be no assurance that the
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. Any increases in the Group’s provisions for loan losses and write-offs/charge-offs
could have a material adverse effect on the Group’s operating results, financial condition and prospects.

As in several other economies, the UK Government has taken measures to address the exceptionally high level of national
debt, including tax increases and public spending cuts. Political involvement in the regulatory process and in the major
financial institutions in which the UK Government has a direct financial interest is set to continue. UK Government
demands for financial institutions to increase lending to support the economic recovery will increase competition for
deposits, potentially narrowing margins.

The combination of slow economic recovery, UK Government intervention and competition for deposits will maintain the
pressure on the Group’s retail business model. Credit quality could be adversely affected by a further increase in
unemployment. These negative conditions in the UK, together with any related significant reduction in the demand for the
Group’s products and services, could have a material adverse effect on the Group’s operating results, financial condition
and prospects.

The Group’s operating results, financial condition and prospects may be negatively affected by conditions in global
financial markets

The extreme volatility and disruption in global capital and credit markets since 2008 has led to severe dislocation of
financial markets around the world, an unprecedented reduction in available liquidity and increased credit risk premiums
for many market participants. This has caused severe problems at many of the world’s largest commercial banks,
investment banks and insurance companies, a number of which are the Group’s counterparties or customers in the ordinary
course of business. These conditions have also resulted in a material reduction in the availability of financing, both for
financial institutions and their customers, compelling many financial institutions to rely on central banks and governments
to provide liquidity and, in some cases, additional capital during this period. Governments around the world have sought to
provide this liquidity in order to stabilise financial markets and prevent the failure of financial institutions.

Although conditions have eased to some extent since 2009, the volatility of the capital and credit markets has continued
and liquidity problems remain, exacerbated recently by fears concerning the financial health of a number of European
governments. Greece and other eurozone economies came under increased pressure in 2011, with concerns focused on the
sustainability of their sovereign debt. These continuing sovereign debt concerns and the related fiscal deterioration in
eurozone economies may continue to accentuate the existing disruption in the capital and credit markets. The continuing
market instability and reduction of available credit have contributed to lower consumer confidence, increased market
volatility, increased funding costs, reduced business activity and, consequently, increasing commercial and consumer loan
delinquencies, and market value declines on debt securities held by the Group, all of which could have a material adverse
effect on the Group’s operating results, financial condition and prospects.

The Group may suffer adverse effects as a result of the ongoing economic and sovereign debt crisis in the eurozone

The financial health of a number of European governments was shaken by a sovereign debt crisis that escalated throughout
2011, contributing to volatility of the capital and credit markets. The sustainability of the sovereign debt of Greece and

certain other eurozone economies remains uncertain.

The risk of contagion throughout and beyond the eurozone remains. A significant number of financial institutions
throughout Europe have substantial exposures to sovereign debt issued by nations which are under considerable financial
pressure. Should any of those nations default on their debt, or experience a significant widening of credit spreads, major
financial institutions and banking systems throughout Europe could be destabilised, resulting in the further spread of the
ongoing economic crisis. Although the Group conducts the majority of its business in the UK, it has some limited direct
and indirect exposure to financial and economic conditions throughout the eurozone economies. In addition, general
financial and economic conditions in the UK, which directly affect the Group’s operating results, financial condition and
prospects, may deteriorate as a result of conditions in the eurozone.
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While authorities throughout the European Union continue to work towards developing a political structure or economic
plan to address the fiscal instability of certain eurozone nations, the ongoing economic crisis has increased the risk of a
break-up of the eurozone. A break-up of the eurozone could have a dramatic impact on the whole financial sector, creating
new challenges in sovereign and corporate lending and resulting in significant disruptions in financial activities at both the
market and retail levels.

Furthermore, concerns that the eurozone sovereign debt crisis could worsen may lead to the reintroduction of national
currencies in one or more eurozone countries or possibly the abandonment of the euro. The departure or risk of departure
from the euro by one or more eurozone countries and/or the abandonment of the euro as a currency could have major
negative effects on both existing contractual relations and the fulfilment of obligations by the Group and/or customers of
the Group, which would have a significant negative impact on the activity, operating results and capital and financial
position of the Group.

The Group’s risk management measures may not be successful

The management of risk is an integral part of all of the Group’s activities. Risk constitutes the Group’s exposure to
uncertainty and the consequent variability of return. Specifically, risk equates to the adverse effect on profitability or
financial condition arising from different sources of uncertainty including credit risk (retail, wholesale and corporate),
market risk, operational risk, securitisation risk, non-traded market risk, concentration risk, liquidity and funding risk,
reputational risk, strategic risk, pension obligation risk, residual value risk and regulatory risk. The Group seeks to monitor
and manage its risk exposure through a variety of separate but complementary financial, credit, market, operational,
compliance and legal reporting systems. While the Group employs a broad and diversified set of risk monitoring and risk
mitigation techniques, such techniques, and the judgements that accompany their application, cannot anticipate every
unfavourable event or the specifics and timing of every outcome. Accordingly, the Group’s ability to successfully identify
and balance risks and rewards, and to manage all material risks, is important. Failure to manage such risks appropriately
could have a significant effect on the Group’s operating results, financial condition and prospects. For example, failure to
manage the credit risk (retail) associated with mortgage lending could result in the Group making mortgage loans outside
of appropriate risk parameters and potentially resulting in higher levels of default or delinquency on the Group’s mortgage
loan assets.

The Group has a significant exposure to the UK real estate market

The residential mortgage loan portfolio is one of the Group's principal assets, comprising 85 per cent. of its loan portfolio
as of 31 December 2011. As a result, the Group is highly exposed to developments in the residential property market in the
United Kingdom.

From 2002 to 2006, demand for housing and mortgage finance in the UK increased significantly driven by, among other
things, sustained economic growth, declining unemployment rates, restrictions on new residential property building,
demographic trends and the increasing prominence of London as an international financial centre. During 2007, the
housing market began to adjust in the UK as a result of deteriorating affordability, slower real income growth and some
reduction in credit availability.

From 2007, economic growth stalled, recession hit and unemployment rose in the UK and as a consequence housing
demand decreased and credit availability reduced. Real estate prices declined and mortgage delinquencies increased. This
adversely affected the credit performance of real estate-related exposures, in residential mortgages and also loans to the
real estate sector by Corporate Banking. These property market conditions may continue to affect consumer confidence
levels and cause further adverse movements in real estate markets. In turn this may cause adverse changes in repayment
patterns, causing increases in delinquencies and default rates, which may impact the Group's provision for credit losses and
write-offs/charge-offs. Trends such as these could have a material adverse effect on the Group's operating results, financial
condition and prospects.

Risks concerning borrower credit quality are inherent in the Group’s business

Risks arising from changes in credit quality and the recoverability of loans and amounts due from borrowers and
counterparties are inherent in a wide range of the Group’s businesses. Adverse changes in the credit quality of the Group’s
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borrowers and counterparties, as a result of a general deterioration in UK or global economic conditions, or arising from
systemic risks in the financial systems, could reduce the recoverability and value of the Group’s assets and require an
increase in the Group’s level of provisions for bad and doubtful debts.

The Group estimates and establishes reserves for credit risks and potential credit losses inherent in its credit exposure. This
process, which is critical to its results and financial condition, requires difficult, subjective and complex judgements,
including forecasts of how these economic conditions might impair the ability of its borrowers to repay their loans. As is
the case with any such assessments, the Group may fail to estimate accurately the impact of factors that it identifies. Any
such failure may have a material adverse impact on the Group’s operating results, financial condition and prospects.

The soundness of other financial institutions could materially and adversely affect the Group’s business

The Group’s ability to engage in routine funding transactions could be adversely affected by the actions and commercial
soundness, or perceived commercial soundness, of other financial institutions. Financial services institutions are
interrelated as a result of trading, clearing, counterparty or other relationships. The Group has exposure to many different
industries and counterparties, and routinely executes transactions with counterparties in the financial industry, including
brokers and dealers, commercial banks, investment banks, mutual funds and other institutional clients. Defaults by or even
rumours or questions about one or more financial services institutions, or the financial services industry generally, can lead
to market-wide liquidity problems and could result in losses for the Group or other institutions as well as increased funding
costs. Many transactions expose the Group to credit risk in the event of default of the Group’s counterparty or client. In
addition, the Group’s credit risk may be exacerbated when the collateral held by the Group cannot be realised or is
liquidated at prices not sufficient to recover the full amount of the loan or derivative exposure due to the Group. There is
no assurance that any such losses would not materially and adversely affect the Group’s operating results, financial
condition and prospects.

Risks associated with liquidity and funding are inherent in the Group’s business

Liquidity risk is the risk that the Group, although solvent, either does not have available sufficient financial resources to
enable it 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 enterprise-specific factors, including over-reliance
on a particular source of funding, changes in credit ratings or market-wide phenomena such as market dislocation. While
the Group has implemented liquidity management processes to seek to mitigate and control these risks, unforeseen
systemic market factors in particular make it difficult to eliminate completely these risks. Adverse and continued
constraints in the supply of liquidity, including inter-bank lending, has affected and may materially and adversely affect the
cost of funding the Group’s business, and extreme liquidity constraints may affect the Group’s current operations as well as
limit growth possibilities. Such events may also have a material adverse effect on the market value and liquidity of bonds
issued by the Group in the secondary markets. The prime residential mortgage securitisation and covered bond primary and
secondary markets, which are important sources of funding for the Group, continue to experience severe disruptions as a
result of constrained liquidity and a material reduction in investor demand for these securities. Global investor confidence
also remains low and other forms of wholesale funding remain relatively scarce.

Continued or worsening disruption and volatility in the global financial markets could have a material adverse effect on the
Group’s ability to access capital and liquidity on financial terms acceptable to it.

The Group’s cost of obtaining funding is directly related to prevailing market interest rates and to its credit spreads. Credit
spreads are the amount in excess of the interest rate of Government benchmark securities, of the same maturity that the
Group needs to pay to its funding providers. Increases in interest rates and its credit spreads can significantly increase the
cost of the Group’s funding. Changes in the Group’s credit spreads are market-driven, and may be influenced by market
perceptions of its creditworthiness. Changes to interest rates and its credit spreads occur continuously and may be
unpredictable and highly volatile.

If wholesale markets financing ceases to become available, or becomes excessively expensive, the 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. While central banks around the world have made coordinated efforts to increase liquidity in the financial markets,
by taking measures such as increasing the amounts they lend directly to financial institutions, lowering interest rates and
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significantly increasing temporary reciprocal currency arrangements (or swap lines), it is not known how long central bank
schemes will continue or on what terms. The Bank of England’s Special Liquidity Scheme was not extended when it
expired at the end of January 2012. Although there are no indications from the Monetary Policy Committee that policy
interest rates are likely to be raised in the near future, and financial markets do not expect rates to rise in 2012, it always
remains possible that the Bank of England might raise interest rates in the near term, thereby increasing the cost of the
Group’s funding. The persistence or worsening of these adverse market conditions, and the withdrawal of such central
bank schemes or an increase in base interest rates, could have a material adverse effect on the Group’s ability to access
liquidity and cost of funding (whether directly or indirectly).

The Group relies, and will continue to rely, primarily on commercial deposits to fund lending activities. The ongoing
availability of this type of funding is sensitive to a variety of factors outside the Group’s control, such as general economic
conditions and the confidence of commercial depositors in the economy, in general, and the financial services industry in
particular, and the availability and extent of deposit guarantees, as well as competition between banks for deposits. Any of
these factors could significantly increase the amount of commercial deposit withdrawals in a short period of time, thereby
reducing the Group’s ability to access commercial deposit funding on appropriate terms, or at all, in the future. If these
circumstances were to arise, this could have a material adverse effect on the Group’s operating results, financial condition
and prospects.

The Group is subject to regulatory capital and liquidity requirements that could limit its operations, and changes to
these requirements may further limit and adversely affect its operating results, financial condition and prospects

As a bank Santander UK is subject to capital adequacy requirements adopted by the UK Financial Services Authority (the
"FSA") which provide for a minimum ratio of total capital to risk-adjusted assets both on a consolidated basis and on a
solo-consolidated basis (the basis used by the FSA solely for the purpose of the calculation of capital resources and capital
resources requirements, which comprises Santander UK and certain subsidiaries), expressed as a percentage. Any failure
by the Group to maintain its ratios may result in administrative actions or sanctions which may affect the Group’s ability to
fulfil its obligations.

In response to the recent financial crisis, the FSA has imposed, and may continue to impose, more stringent capital
adequacy requirements, including increasing the minimum regulatory capital requirements imposed on the Group. For
instance, the FSA has adopted a supervisory approach in relation to certain UK banks, including Santander UK, under
which those banks are expected to maintain Tier 1 Capital in excess of the minimum levels required by the existing rules
and guidance of the FSA. The FSA is currently considering, and in the process of consulting on, changes to the eligibility
criteria for Tier 1 Capital as well as provisions that may result in banks being required to increase the level of regulatory
capital held in respect of trading book risks. This consultation is taking place ahead of the UK implementation of the recent
amendments and proposed amendments to the EU-wide capital adequacy requirements (as set out in the amended Directive
2006/48/EC and Directive 2006/49/EC, collectively referred to as the ‘Capital Requirements Directive’).

On 5 October 2009, the FSA published its new liquidity rules which significantly broadened the scope of the existing
liquidity regime. These are designed to enhance regulated firms’ liquidity risk management practices. As part of these
reforms, the FSA has implemented requirements for financial institutions to hold prescribed levels of specified liquid assets
and have in place other sources of liquidity to address the institution-specific and market-wide liquidity risks that
institutions may face in short-term and prolonged stress scenarios.

On 16 December 2010 and 13 January 2011, the Basel Committee on Banking Supervision issued its final guidance on a
number of fundamental reforms to the regulatory capital framework intended to strengthen minimum capital requirements
(referred to as Basel III). The changes in Basel III include, among other things, phasing out Innovative Tier 1 Capital
instruments with incentives to redeem and implementing a leverage ratio on institutions in addition to current risk-based
regulatory capital requirements. As essentially a retail bank lending mostly on secured residential mortgages, Santander
UK’s current leverage ratio is high, reflecting the low risk-weighting of its assets. Basel III also requires institutions to
build counter-cyclical capital buffers that may be drawn upon in stress scenarios, as well as increasing the amount and
quality of Tier 1 Capital that institutions are required to hold. The changes brought about by Basel III will be phased in
gradually between January 2013 and January 2019. The most recent Basel capital rules have raised the minimum level of
tangible common equity capital from 2 to 7 per cent. of risk-weighted assets, however it is not yet known whether the FSA
will require UK banks to hold a further buffer above this level.
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Regulators in the UK and world-wide have produced a range of proposals for future legislative and regulatory changes
which could force the Group to comply with certain operational restrictions or take steps to raise further capital, or could
increase the Group’s expenses, or otherwise adversely affect its operating results, financial condition and prospects. These
include:

. the introduction of recovery and resolution planning requirements (popularly known as ‘living wills’) for banks and
other financial institutions as contingency planning for the failure of a financial institution that may affect the
stability of the financial system;

. implementation of the Financial Services Act 2010, which enhances the FSA’s disciplinary and enforcement
powers;

. the introduction of more regular and detailed reporting obligations; and

° a proposal in the ICB’s recommendations to require large UK retail banks to hold a minimum Core Tier 1 to risk-

weighted assets ratio of at least 10 per cent., which is, broadly, 3 per cent. higher than the minimum capital levels
required under Basel I11.

These measures could have a material adverse effect on the Group’s operating results, financial condition and prospects.
There is a risk that changes to the UK capital adequacy regime (including any introduction of a minimum leverage ratio)
may result in increased minimum capital requirements, which could reduce available capital and thereby adversely affect
the Group’s profitability and ability to pay dividends, continue organic growth (including increased lending), or pursue
acquisitions or other strategic opportunities (unless the Group were to restructure its balance sheet in order to reduce the
capital charges incurred pursuant to the FSA’s rules in relation to the assets held, or alternatively raise additional capital
but at increased cost and subject to prevailing market conditions). In addition, changes to the eligibility criteria for Tier 1
Capital may affect the Group’s ability to raise Tier 1 Capital or the eligibility of existing Tier 1 Capital resources.

There is also a risk that implementing and maintaining enhanced liquidity risk management systems may incur significant
costs and more stringent requirements to hold liquid assets may materially affect the Group’s lending business as more
funds may be required to acquire or maintain a liquidity buffer, thereby reducing future profitability.

Any reduction in the credit rating assigned to the Group, any member of the Group or to any Group debt securities
would be likely to increase the Group’s cost of funding, require additional collateral to be placed and adversely affect its
interest margins and liquidity position

Credit ratings affect the cost and other terms upon which the Group is able to obtain funding. Rating agencies regularly
evaluate the Group and certain members of the Group, as well as their respective debt securities. Their ratings are based on
a number of factors, including the financial strength of the Group or of the relevant member, as well as conditions affecting
the financial services industry generally. There can be no assurance that the rating agencies will maintain the Group’s or
the relevant member’s current ratings or outlook, or with regard to those rating agencies who may have a negative outlook
on the Group, there can be no assurances that such agencies will revise such outlooks upwards, especially in light of the
difficulties in the financial services industry and the financial markets.

Any reduction in those ratings and outlook would be likely to increase the cost of the Group’s funding, limit access to
capital markets, and require additional collateral to be placed, and consequently, adversely affect the Group’s interest
margins and/or affect its liquidity position. For example, a ratings downgrade could adversely affect the Group’s ability to
sell or market certain of its products, such as subordinated securities and engage in certain longer-term and derivatives
transactions. It could also adversely affect the Group's ability to retain customers or attract new investors, particularly
those who look for a minimum rating threshold in order to invest. Any of these could, in turn, reduce the Group’s liquidity
and have an adverse effect on the Group’s operating results, financial condition and prospects.
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Fluctuations in interest rates, bond and equity prices and other market factors are inherent in the Group’s business

The Group faces significant interest rate and bond and equity price risks. Fluctuations in interest rates could adversely
affect the Group’s operations and financial condition in a number of different ways. An increase in interest rates generally
may decrease the relative value of the Group’s fixed rate loans and raise the Group’s funding costs, although such an
increase would be offset to some extent by an increase in income from variable rate loans. Such an increase could also
generally decrease the relative value of fixed rate debt securities in the Group’s securities portfolio. In addition, an increase
in interest rates may reduce overall demand for new loans and increase the risk of customer default, while general volatility
in interest rates may result in a gap between the Group’s interest rate-sensitive assets and liabilities. Interest rates are
sensitive to many factors beyond the Group’s control, including the policies of central banks and, in particular, the Bank of
England, as well as domestic and international economic conditions and political factors. It remains difficult to predict any

changes in economic or financial market conditions.

Continued declines in housing markets over the past four years have adversely affected the credit performance of real
estate-related loans and resulted in write-downs of asset values by many financial institutions (including the Group). These
write-downs, initially of asset-backed securities but spreading to other securities and loans, have caused many financial
institutions to seek additional capital, to reduce or eliminate dividends, to merge with larger and stronger institutions and,
in some cases, to fail. Reflecting concern about the stability of the financial markets generally and the strength of
counterparties, many lenders and institutional investors have reduced funding to borrowers, including to other financial
institutions. As a result of these market forces, volatility in interest rates and basis spreads has increased, which has
increased the Group’s borrowing costs.

Any further increase in wholesale funding costs or deposit rates could precipitate a re-pricing of loans to customers, which
could result in a reduction of volumes, and could also have an adverse effect on the Group’s interest margins. While the
Group would also expect to increase lending rates, there can be no assurance that it would be able to offset in full or at all
its funding costs and, in addition, may face competitive pressure to pass on interest rate rises to retain existing and attract

new customer deposits.

The Group also sponsors a number of defined benefit staff pension schemes, and its obligations to those schemes may
increase depending on the performance of financial markets. Although the Group is taking measures to mitigate and control
the effects of these conditions, there can be no assurances that such controls will insulate the Group from deteriorating

market conditions.

Currency fluctuations may adversely affect the Group’s operating results, financial condition and prospects
y ly 'y /4

The Group is exposed to risk from fluctuations in exchange rates for currencies, particularly the US dollar and the euro. In
particular, a substantial portion of the Group’s outstanding debt is denominated in currencies other than the British pound
sterling, which is the primary currency of the Group’s financial reporting. The Group’s capital is also stated in pound
sterling and it does not fully hedge its capital position against changes in currency exchange rates. Although the Group
seeks to hedge most of its currency risk through hedging and purchase of cross-currency swaps, these hedges do not
eliminate currency risk and the Group can make no assurance that it will not suffer adverse financial consequences as a
result of currency fluctuations. Significant exchange rate volatility and the depreciation of the pound sterling in particular
could have an adverse impact on the Group’s results of operations and its ability to meet its US dollar and euro-
denominated obligations, and could have a material adverse effect on the Group’s operating results, financial condition and
prospects.

Market conditions have, and could result, in material changes to the estimated fair values of financial assets of the
Group. Negative fair value adjustments could have a material adverse effect on the Group’s operating results, financial
condition and prospects

In the past four years, financial markets have been subject to significant stress resulting in steep falls in perceived or actual
financial asset values, particularly due to the recent volatility in global financial markets and the resulting widening of
credit spreads. The Group has material exposures to securities and other investments that are recorded at fair value and are
therefore exposed to potential negative fair value adjustments. Asset valuations in future periods, reflecting then prevailing
market conditions, may result in negative changes in the fair values of the Group’s financial assets and these may also
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translate into increased impairments. In addition, the value ultimately realised by the Group on disposal may be lower than
the current fair value. Any of these factors could require the Group to record negative fair value adjustments, which may
have a material adverse effect on its operating results, financial condition or prospects.

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 unavailable due to changes in
market conditions, particularly for illiquid assets, and particularly in times of economic instability. In such circumstances,
the Group’s valuation methodologies require it to make assumptions, judgements and estimates in order to establish fair
value, and reliable assumptions are difficult to make and are inherently uncertain and 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 Group’s operating results, financial condition and prospects.

A core strategy of Santander UK is to grow the Group’s operations and it may not be able to manage such growth
effectively, which could have an adverse impact on its profitability

The Group allocates management and planning resources to develop strategic plans for organic growth, and to identify
possible acquisitions and disposals and areas for restructuring the Group’s businesses. The Group cannot provide assurance
that it will, in all cases, be able to manage its growth effectively or deliver its strategic growth objectives. Challenges that
may result from the strategic growth decisions include the Group’s ability to:

° manage efficiently the operations and employees of expanding businesses;

. maintain or grow its existing customer base;

° assess the value, strengths and weaknesses of investment or acquisition candidates;

° finance strategic investments or acquisitions;

. 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;

° apply its risk management policy effectively to an enlarged Group; and

° manage a growing number of entities without over-committing management or losing key personnel.

Any failure to manage growth effectively, including relating to any or all of the above challenges associated with the
Group’s growth plans, could have a material adverse effect on the Group’s operating results, financial condition and
prospects.

Santander UK may incur unanticipated losses related to its business combinations
Santander UK has made several business acquisitions in recent years, including the acquisition of Alliance & Leicester plc

in January 2009 and the retail deposits, branch network and related employees of Bradford & Bingley in September 2008.
In October and November 2010, Santander UK also acquired the following Banco Santander, S.A. entities:

° Santander Cards Limited, Santander Cards UK Limited (and its subsidiaries) and Santander Cards Ireland
Limited;

° Santander Consumer (UK) plc (of which Santander UK already held 49.9%); and

° Santander PB UK (Holdings) Limited (of which Santander UK already held 51%) and its subsidiaries.

In addition, in August 2010, Santander UK reached an agreement to acquire those parts of the banking business of the
Royal Bank of Scotland Group which are carried out through its Royal Bank of Scotland branches in England and Wales
and its NatWest branches in Scotland (the ‘RBS Acquisition’) upon completion of the acquisition.

Santander UK’s assessment of the businesses acquired in October and November 2010 and to be acquired under the RBS

Acquisition is based on certain assumptions with respect to operations, profitability, asset quality and other matters that
may prove to be incorrect. In the case of the RBS Acquisition, this assessment was also based on limited information, as
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there were no standalone audited financial statements in respect of the relevant assets. There can be no assurance that the
Group will not be exposed to currently unknown liabilities resulting from these business combinations. Any unanticipated
losses or liabilities could have a material adverse effect on the Group’s operating results, financial condition and prospects.

The Group may fail to realise the anticipated benefits of Santander UK’s recent or proposed business combinations

The success of the Group’s business combinations will depend, in part, on the Group’s ability to realise the anticipated
benefits from combining the businesses of Alliance & Leicester, Bradford & Bingley, those acquired in October and
November 2010 and the assets to be acquired under the RBS Acquisition, with the Group’s business. It is possible that the
integration process could take longer or be more costly than anticipated. The eventual integration of the assets to be
acquired under the RBS Acquisition is dependent upon, among other things, the successful transition to Partenon (the
proprietary IT platform used by the Banco Santander group). Any delay could result in additional costs to the Group and
mean that the Group does not receive the full benefit anticipated from such acquisition. The Group’s efforts to integrate
these businesses are also likely to divert management attention and resources. If the Group takes longer than anticipated or
is not able to integrate these businesses, the anticipated benefits of the Group’s business combinations may not be realised
fully or at all. Any failure to realise all or any of the anticipated benefits of these business combinations could have a
material adverse effect on the Group’s operating results, financial condition and prospects.

Goodwill impairments may be required in relation to certain of Santander UK’s acquired businesses

Santander UK has made business acquisitions in recent years and will acquire certain assets under the RBS Acquisition. It
is possible that the goodwill which has been attributed, or will be attributed, to these businesses may have to be written-
down if Santander UK’s valuation assumptions are required to be reassessed as a result of any deterioration in their
underlying profitability, asset quality and other relevant matters. In 2011 there was a £60m impairment related to Cater
Allen Private Bank as a result of a reassessment of the value of certain parts of the business in light of recent market
conditions and regulatory developments Impairment testing in respect of goodwill is performed annually, more frequently
if there are impairment indicators present, and comprises a comparison of the carrying amount of the cash-generating unit
with its recoverable amount. There can be no assurances that Santander UK will not have to write down the value
attributed to goodwill in the future, which would adversely affect the Group’s results and net assets.

The Group’s business is conducted in a highly competitive environment

The market for UK financial services is highly competitive, and the recent financial crisis has reshaped the banking
landscape in the UK, reinforcing both the importance of a retail deposit funding base and strong capitalisation. The Group
expects such competition to intensify in response to consumer demand, technological changes, the impact of consolidation,
regulatory actions and other factors. If financial markets remain unstable, financial institution consolidation may continue
(whether as a result of the UK Government taking ownership and control over other financial institutions in the UK or
otherwise). Financial institution consolidation could also result from the UK Government disposing of its stake in those
financial institutions it currently controls. Such consolidation could adversely affect the Group’s operating results,
financial condition and prospects. The potential increase in competition could result in declining lending margins or
competition for savings driving up funding costs that cannot be recovered from borrowers, all of which could adversely
affect the Group’s operating results, financial condition and prospects.

In addition, if the Group’s customer service levels were perceived by the market to be materially below those of its UK
competitor financial institutions, the Group could lose existing and potential business. If the Group is not successful in
retaining and strengthening customer relationships, it may lose market share, incur losses on some or all of its activities or
fail to attract new deposits or retain existing deposits, which could have a material adverse effect on its operating results,
financial condition and prospects.

Operational risks are inherent in the Group’s business
Operational Risk losses can result from many actions, including fraud, criminal acts, errors by employees, employee
misconduct, unauthorised breaches of authorities, failure to document transactions properly or to obtain proper

authorisation, failure to comply with regulatory requirements and conduct of business rules, failure or breakdown of
accounting, data processing and other record keeping systems, natural disasters, or failure or breakdown of external

59



6.20

6.21

6.22

Risk Factors

systems, including those of the Group’s suppliers or counterparties. Such operational losses could have a material adverse
effect on the Group’s operating results, financial condition and prospects.

Nothing in this risk factor should be taken to imply that either the Issuer or the Guarantor will be unable to comply with
their obligations as a company with Securities admitted to the Official List or as a supervised firm regulated by the UK
Financial Services Authority.

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

The Group’s continued success depends in part on the continued service of key members of its management team. The
ability to continue to attract, train, motivate and retain highly qualified and talented professionals is a key element of
Santander UK’s strategy. The successful implementation of Santander UK’s growth strategy depends on the availability of
skilled management, both at its head office and at each of its business units. If Santander UK or one of its business units or
other functions fails to staff their operations appropriately or loses one or more of its key senior executives, and fails to
replace them in a satisfactory and timely manner, its operating results, financial condition and prospects, including control
and operational risks, may be adversely affected. Likewise, if Santander UK fails to attract and appropriately train,
motivate and retain qualified and talented professionals, its business may be affected.

Reputational risk could cause harm to the Group and its business prospects

The Group’s ability to attract and retain customers and conduct business transactions with its counterparties could be
adversely affected to the extent that its reputation, the reputation of Banco Santander, S.A. (as the majority shareholder in
Santander UK), or the reputation of affiliates operating under the "Santander" brand or any of its other brands is damaged.
Failure to address, or appearing to fail to address, various issues that could give rise to reputational risk could cause harm
to the Group and its business prospects. Reputational issues include, but are not limited to: appropriately addressing
potential conflicts of interest; legal and regulatory requirements; ethical issues; adequacy of anti-money laundering
processes; privacy issues; customer service issues; record-keeping; sales and trading practices; proper identification of the
legal, reputational, credit, liquidity and market risks inherent in products offered; and general company performance
(including the quality of Santander UK’s customer services). A failure to address these issues appropriately could make
customers unwilling to do business with the Group, which could adversely affect its operating results, financial condition
and prospects.

Legislative, regulatory and governmental oversight and current banking reform initiatives and requirements could have
a material adverse effect on the Group

The Group is subject to extensive financial services laws, regulations, administrative actions and policies in each location
in which the Group operates (including in the US and, indirectly, in Spain as a result of being part of the Santander Group).
During the recent market turmoil, there have been unprecedented levels of government and regulatory intervention and
scrutiny, and changes to the regulations governing financial institutions and the conduct of business. In addition, in light of
the financial crisis, regulatory and governmental authorities are considering, or may consider, further enhanced or new
legal or regulatory requirements intended to prevent future crises or otherwise assure the stability of institutions under their
supervision. It is anticipated that this intensive approach to supervision will be continued by the successor regulatory
authorities to the FSA.

Recent proposals and measures taken by governmental, tax and regulatory authorities and future changes in supervision
and regulation, in particular in the UK, which are beyond the Group’s control, could materially affect the Group’s business,
value of assets and the Group’s operations, and result in significant increases in operational costs. Products and services
offered by the Group could also be affected. The FSA is taking a more intrusive approach in respect of financial products
and this power will be further enhanced with the introduction of the successor conduct regulatory authority to the FSA.
Changes in UK legislation and regulation to address the stability of the financial sector may also affect the competitive
position of the UK banks, including Santander UK, particularly if such changes are implemented before international
consensus is reached on key issues affecting the industry, for instance in relation to the FSA’s regulations on liquidity risk
management and also the UK Government’s introduction of the bank levy. Although the Group works closely with its
regulators and continually monitors the situation, future changes in law, regulation, fiscal or other policies can be
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unpredictable and are beyond the control of the Group. No assurance can be given generally that laws or regulations will be
adopted, enforced or interpreted in a manner that will not have an adverse effect on the Group’s business.

On 16 June 2010, the Chancellor of the Exchequer announced the creation of the Independent Commission on Banking
(the "ICB"), chaired by Sir John Vickers. The ICB was asked to consider structural and related non-structural reforms to
the UK banking sector to promote financial stability and competition, and to make recommendations to the Government by
the end of September 2011. The ICB gave its recommendations on 12 September 2011 and proposed: (i) implementation of
a retail ring fence, (ii) increased capital requirements and (iii) improvement of competition. The Government published its
response to the ICB’s recommendations on 19 December 2011, broadly endorsing them. A consultation paper is due from
the Government in Spring 2012 setting out detailed proposals for the implementation of the ICB’s recommendations.
Implementation of the proposals may require the Group to make changes to its structure and business. In addition, the
resolution of a number of issues, including regulatory investigations and reviews and court cases, affecting the UK
financial services industry could have an adverse effect on the Group’s operating results, financial condition and prospects,

or its relations with its customers and potential customers.

UK tax changes (including the UK bank levy) could have a material adverse effect on the Group’s business

HM Treasury has introduced a new and permanent bank levy via legislation in the Finance Act 2011. The UK bank levy is
imposed on (amongst other entities) UK banking groups and subsidiaries, and therefore applies to the Group. The amount
of the bank levy is based on a bank’s total liabilities, excluding (amongst other things) Tier 1 Capital, insured retail
deposits and repos secured on sovereign debt. A reduced rate is applied to longer-term liabilities.

HM Treasury has emphasised that the bank levy will not be regarded as insurance against future bank failures and that it is
exploring the costs and benefits of imposing a financial activities tax on the profits and remuneration of banking groups. As
forecast 2011 receipts from the bank levy are expected to fall short of the £2.5billion target, bank levy rates were increased
by 12.8% from 1 January 2012.

The UK bank levy, and possible future changes in the taxation of banking groups in the European Union, could have a
material adverse effect on the Group’s operating results, financial condition and prospects, and the competitive position of
UK banks, including Santander UK.

The Group is exposed to various forms of legal and regulatory risk which could have a material adverse effect on its
operating results, financial condition and prospects or relations with its customers

The Group is exposed to many forms of legal and regulatory risk, which may arise in a number of ways. Primarily:

. certain aspects of the Group’s business may be determined by the Bank of England, the FSA, HM
Treasury, the Financial Ombudsman Service ("FOS") or the courts as not being conducted in
accordance with applicable laws or regulations, or, in the case of the FOS, with what is fair and
reasonable in the FOS’s opinion;

. the alleged misselling of financial products, resulting in disciplinary action or requirements to
amend sales processes, withdraw products, or provide restitution to affected customers, all of
which may require additional provisions.

. the Group holds accounts for entities that might be or are subject to interest from various
regulators, including the UK’s Serious Fraud Office, those in the US and others. The Group is not
aware of any current investigation into the Group as a result of any such enquiries, but cannot
exclude the possibility of the Group’s conduct being reviewed as part of any such investigations;
and

. the Group may be liable for damages to third parties harmed by the conduct of its business.

61



6.25

6.26

Risk Factors

The FSA carries out regular and frequent reviews of the conduct of business by financial institutions including banks. An
adverse finding by the regulator could result in the need for extensive changes in systems and controls, business policies,
and practices coupled with customer redress, fines and reputational damage.

In addition, the Group faces both financial and reputational risk where legal or regulatory proceedings, or the Financial
Ombudsman Service, or other complaints are brought against it in the UK High Court or elsewhere, or in jurisdictions
outside the UK, including other European countries and the United States.

Failure to manage these risks adequately could have a material adverse effect on the Group’s reputation, its operating
results, financial condition and prospects.

The structure of the financial regulatory authorities in the UK and the UK regulatory framework that applies to
members of the Group is the subject of reform and reorganisation

The UK Government announced proposals in June 2010 to reform the institutional framework for UK financial regulation.
Specifically, the UK Government intends to replace the FSA with two new successor bodies.

In July 2010 and February 2011, HM Treasury published consultations on proposals to replace the FSA with a new
Prudential Regulation Authority (the "PRA"), which will be responsible for micro-prudential regulation of financial
institutions that manage significant risks on their balance sheets, and a new Financial Conduct Authority (the "FCA")
which will be responsible for regulation of conduct of business. HM Treasury proposes, amongst other things, that the FCA
will have product intervention powers, and that cooperation will exist between the FCA and the FOS, particularly where
issues identified potentially have wider implications. Draft guidance has also been published on how the FCA and PRA
will interact.

In June 2011 HM Treasury published a further consultation document, including a draft Bill, which reiterates the proposals
to replace the FSA with the PRA and the FCA and suggests that the regulatory approach under the new regime will be
more intrusive than the existing regime and will challenge business models and governance culture in particular. HM
Treasury intends that the Bill will become law by the end of 2012, with the new regime intended to come into effect in
2013. To prepare for this change, the FSA will be adopting a ‘twin peaks’ model internally and will have two supervisors;
one focusing on prudential matters and the other on conduct.

Substantial reorganisation of the regulatory framework has the potential to cause administrative and operational disruption
for the regulatory authorities concerned. This disruption could impact on the resources which the FSA or the successor
authorities are able to devote to the supervision of regulated financial services firms, the nature of their approach to
supervision and accordingly, the ability of regulated financial sector firms (including members of the Group) to deal
effectively with their supervisors and to anticipate and respond appropriately to developments in regulatory policy.

It is anticipated that future changes in the nature of, or policies for, prudential and conduct of business supervision, as
performed by the successor authorities to the FSA, will differ from the current approach taken by the FSA and that this
could lead to a period of some uncertainty for members of the Group. The Financial Services Bill, which has been put
before Parliament, not only details proposals for the creation of the FCA and PRA but also contains provisions enabling
consumer credit regulation to be transferred from the OFT to the FCA. This decision will be subject to further consultation.
Should this change occur, its introduction will bring about another reform to the institutional framework.

No assurance can be given that further changes will not be made to the regulatory regime in the UK generally, the Group’s
particular business sectors in the market or specifically in relation to the Group. Any or all of these factors could have a
material adverse effect on the conduct of the business of the Group and, therefore, also on its strategy and profitability, and
its ability to respond to and satisfy the supervisory requirements of the relevant UK regulatory authorities.

Various reforms to the mortgage lending market have been proposed which could require significant implementation
costs or changes to the business strategy of the Group

In March 2009, the Turner Review, "A regulatory response to the global banking crisis", was published and set out a
detailed analysis of how the global financial crisis began along with a number of recommendations for future reforms and
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proposals for consultation. In the Turner Review, it was announced that the FSA would publish a discussion paper
considering the possibility of a move towards the regulation of mortgage products (in addition to the product providers)
and other options for reform of the mortgage market. This discussion paper (Discussion Paper 09/3) was published in
October 2009 and launched the FSA’s Mortgage Market Review ("MMR"). The review involved a consultation
concerning various potential reforms to the regulatory framework applicable to mortgage lenders and mortgage
intermediaries, including mortgage firms’ conduct of business, product distribution and advice, and their handling of

arrears and repossessions.

Separately, in January 2011, HM Treasury announced a package of measures with the aim of enhancing consumer
protection in the mortgage market. The measures provide for the transfer of the regulation of new and existing second
charge residential mortgages from the OFT to the FSA, and provide for consumer protection when a mortgage book is sold
by a regulated mortgage lender to an unregulated firm.

On 19 December 2011, the FSA issued its latest MMR consultation containing proposals for a change in the rules relating
to the UK mortgage market. Key changes will require lenders to (i) verify borrowers income; (ii) check that interest-only
mortgages can be repaid; and (iii) make sure that borrowers can pay for their mortgage after retirement. The consultation
closes on 30 March 2012 and the FSA hopes to make a final decision on the definitive form of rules by Summer 2012. The
ultimate impact of such measures on the Group is uncertain and no assurance can be given that such changes and any
further reforms considered as part of the MMR will not adversely affect the Group and its business and operations. Further,
it is possible that such reforms, if adopted, could lead to a period of change for Santander UK, particularly as regards
changes that may be required to the operational strategy and capital management of Santander UK, and the supervisory
approach taken by the FSA in relation to second charge mortgages, a portfolio of which the Group acquired as a result of
its acquisition of Alliance & Leicester plc and any second charge mortgages which may be acquired under the RBS
Acquisition.

As a consequence of such changes and any associated costs that may arise, it is possible that there could be a material
adverse effect on the operating results, financial condition and prospects of the Group.

Potential intervention by the UK Financial Services Authority (or an overseas regulator) may occur, particularly in
response to customer complaints.

Customers of financial services institutions, including customers of the Group, may seek redress if they consider that they
have suffered loss as a result of the misselling of a particular product, or through incorrect application of the terms and
conditions of a particular product. Given the inherent unpredictability of litigation and the evolution of judgements by the
FOS, it is possible that an adverse outcome in some matters could have a material adverse effect on the operating results,
financial condition and prospects of the Group arising from any penalties imposed or compensation awarded, together with
the costs of defending such an action.

The Financial Services Act 2010 has provided a new power for the FSA which enables the FSA to require authorised firms,
including members of the Group, to establish a consumer redress scheme if it considers that consumers have suffered loss
or damage as a consequence of a widespread or regular regulatory failing, including misselling.

In recent years there have been several industry-wide issues in which the FSA has intervened directly. One such issue is the
misselling of payment protection insurance ("PPI"), about which, in August 2010, the FSA published Policy Statement
10/12 entitled "The assessment and redress of Payment Protection Insurance complaints". This policy statement contains
rules from the FSA which alter the basis on which the FSA regulated firms (including Santander UK and certain members
of the Group) must consider and deal with complaints in relation to the sale of PPI and may potentially increase the amount
of compensation payable to customers whose complaints are upheld. In October 2010 the British Bankers’ Association (the
‘BBA’) applied for judicial review of these new rules and on 20 April 2011, the High Court rejected the BBA’s legal
challenge and upheld the FSA's policy statement about misselling of PPI. On 9 May 2011, the BBA announced its decision
not to appeal against the High Court’s PPI judgment. The High Court judgment on the misselling of PPI resulted in very
significant provisions for customer redress being made by several UK financial services providers. Santander UK did not
participate in the UK High Court case, and has taken a prudent approach in consistently settling claims over the last two
years as they have arisen.
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In light of the High Court ruling in April 2011, the BBA’s decision not to appeal it and the consequent increase in claims
levels the Group performed a detailed review of the provision requirement. As a result, Santander UK revised its provision
for PPI complaint liabilities to reflect the new information. Previously, the provision for PPI complaint liabilities
accounted for claims that were likely to be received over the next twelve months. The provision for PPI complaint
liabilities has now been increased to reflect the total population of PPI customers who could file a claim.

The ultimate financial impact on the Group of the claims arising from PPI complaints is uncertain and will depend on a
number of factors, including the implementation of the FSA’s Policy Statement, the rate at which new complaints arise, the
content and quality of the complaints (including the availability of supporting evidence), the role of claims management
companies and the average uphold rates and redress costs. The Group can make no assurance that expenses associated
with PPI complaints will not exceed the provision it has taken relating to these claims. More generally, the Group can
make no assurance that its estimates for potential liabilities are correct, and the reserves taken as a result may prove
inadequate. If the Group were to incur additional expenses that exceed provisions for PPI liabilities or other provisions,
these expenses could have a material adverse effect on the Group’s operating results, financial condition and prospects.

The FSA may identify future industry-wide misselling or other issues that could affect the Group. This may lead from time
to time to: (i) significant direct costs or liabilities (including in relation to misselling); and (ii) changes in the practices of
such businesses which benefit customers at a cost to shareholders.

Decisions taken by the FOS (or any overseas equivalent that has jurisdiction) could, if applied to a wider class or grouping
of customers, have a material adverse effect on the operating results, financial condition and prospects of the Group.

Members of the Group are responsible for contributing to compensation schemes in the UK in respect of banks and
other authorised financial services firms that are unable to meet their obligations to customers

In the UK, the Financial Services Compensation Scheme ("FSCS") was established under the Financial Services and
Markets Act 2000 and is the UK’s statutory fund of last resort for customers of authorised financial services firms. The
FSCS can pay compensation to customers if an FSA-authorised firm is unable, or likely to be unable, to pay claims against
it (for instance, an authorised bank is unable to pay claims by depositors). The FSCS is funded by levies on firms
authorised by the FSA, including Santander UK and other members of the Group.

In the event that the FSCS raises funds from authorised firms, raises those funds more frequently or significantly increases
the levies to be paid by such firms, the associated costs to the Group may have a material adverse effect on its operating
results, financial condition and prospects. The recent measures taken to protect the depositors of deposit-taking institutions
involving the FSCS have resulted in a significant increase in the levies made by the FSCS on the industry and such levies
may continue to go up if similar measures are required to protect depositors of other institutions.

In addition, regulatory reform initiatives in the UK and internationally may result in further changes to the FSCS, which
could result in additional costs and risks for the Group. For instance, the FSA announced in October 2011 that it was
restarting its review of the funding of the FSCS with a view to formally consult in the first half of 2012. Changes as a
result of this may affect the profitability of Santander UK (and other members of the Group required to contribute to the
FSCS).

As a result of the structural reorganisation and reform of the UK financial regulatory authorities, it is proposed that the
FSCS levies will be collected by the FCA under the new regime. It is possible that future policy of the FSCS and future
levies on the firms authorised by the FSA may differ from those at present and that this could lead to a period of some
uncertainty for members of the Group. In addition, it is possible that other jurisdictions where the Group operates could
introduce similar compensation, contributory or reimbursement schemes. As a result of any such developments, the Group
may incur additional costs and liabilities which may adversely affect its operating results, financial condition and
prospects.

The Banking Act may adversely affect the Group’s business

The Banking Act came into force on 12 February 2009. It provides HM Treasury, the Bank of England and the FSA with a
variety of tools for dealing with UK institutions which are authorised deposit takers and are failing. If the position of a
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relevant entity in the Group were to decline so dramatically that it was considered to be failing, or likely to fail, to meet
threshold authorisation conditions set out in FSMA (for example, if there were a mass withdrawal of deposits over
solvency fears surrounding the Group, in a manner analogous to the situation that occurred at Northern Rock, adversely
affecting the ability of the Group to continue to trade), it could become subject to the exercise of powers by HM Treasury,
the Bank of England and the FSA under the special resolution regime set out in the Banking Act. The special resolution
regime provides HM Treasury, the Bank of England and the FSA with a variety of powers for dealing with UK deposit
taking institutions 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 Santander UK, 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
Santander UK; (ii) impact on the rights of the holders of shares or other securities in Santander UK 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
Santander UK’s shares and/or other securities. In addition, such an order may affect matters in respect of Santander UK
and/or other aspects of Santander UK’s shares or other securities which may negatively affect the ability of Santander UK
to meet its obligations in respect of such shares or securities.

At present, no instruments or orders have been made under the Banking Act in respect of the Group and there has been no
indication that any such order will be made, but there can be no assurance that holders of shares or other securities in
Santander UK would not be adversely affected by any such order if made in the future.

The Group’s operations are highly dependent on its information technology systems

The Group’s business, financial performance and ability to meet its strategic objectives depend to a significant extent upon
the functionality of its information technology systems (including Partenon, the global banking informational technology
platform utilised by Banco Santander, S.A and to which the Group transitioned in 2008), and its ability to increase systems
capacity. The proper functioning of the Group’s financial control, risk management, credit analysis and reporting,
accounting, customer service and other information technology systems, as well as the communication networks between
its branches and main data processing centres, are critical to the Group’s business and its ability to compete. For example,
the Group’s ability to process credit card and other electronic transactions for its customers is an essential element of its
business. A disruption (even short-term) to the functionality of the Group’s information technology system (whether as a
result of so-called unintentional "cyber incidents" or targeted "cyber attacks", security breaches, Santander UK’s own
migration of new business onto Partenon or otherwise) could impose a significant financial loss, result in a disruption to the
Group’s businesses, liability to clients, regulatory intervention or reputational damage. Likewise, delays or other problems
in increasing the capacity of the information technology systems or increased costs associated with such systems could
have a material adverse effect on the Group’s operating results, financial condition and prospects. Although the Group has
implemented certain preventative measures to protect its information and data systems, it can give no assurance that such
measures will be effective in preventing a cyber attack or other IT disruption. Any such event could also require the Group
to expend significant additional resources to modify its protective measures or to investigate and remediate vulnerabilities
or other exposures, and may subject the Group to additional litigation and financial losses. Operation losses related to a
successful cyber attack or other operational risks could have a material adverse effect on the Group’s operating results,
financial condition and prospects.

The Group relies upon certain outsourced services (including information technology support, maintenance and
consultancy services in connection with Partenon) provided by certain other members of the Banco Santander, S.A. group.
Any material change in the basis upon which these services are provided to the Group or the extent to which they are
available to the Group could have a material adverse effect on the Group’s operating results, financial condition and
prospects.

In addition, if the Group fails to update and develop its existing information technology systems as effectively as its
competitors, this may result in a loss of the competitive advantages that the Group believes its information technology
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systems provide, which could also have a material adverse effect on the Group’s operating results, financial condition and
prospects.

Nothing in this risk factor should be taken to imply that either the Issuer or the Guarantor will be unable to comply with
their obligations as a company with Securities admitted to the Official List or as a supervised firm regulated by the UK
Financial Services Authority.

Third parties may use the Group as a conduit for illegal activities without the Group’s knowledge, which could have a
material adverse effect on the Group

The Group is required to comply with applicable anti-money laundering laws and regulations and has adopted various
policies and procedures, including internal control and "know-your-customer" procedures, aimed at preventing use of the
Group for money laundering. For example, a major focus of US governmental policy relating to financial institutions in
recent years has been combating money laundering and enforcing compliance with US economic sanctions. The outcome
of any proceeding or complaint is inherently uncertain and could have a material adverse effect on the Group’s operations
or financial condition, especially to the extent that the scope of any such proceedings expands beyond its original focus.

In addition, while the Group reviews its relevant counterparties’ internal policies and procedures with respect to such
matters, the Group, to a large degree, relies upon its relevant counterparties to maintain and properly apply their own
appropriate anti-money laundering procedures. Such measures, procedures and compliance may not be completely
effective in preventing third parties from using the Group (and its relevant counterparties) as a conduit for money
laundering (including illegal cash operations) without the Group’s (and its relevant counterparties’) knowledge. If the
Group is associated with, or even accused of being associated with, or becomes a party to, money laundering, then its
reputation could suffer and/or it could become subject to fines, sanctions and/or legal enforcement (including being added
to any "black lists" that would prohibit certain parties from engaging in transactions with the Group), any one of which
could have a material adverse effect on the Group’s operating results, financial condition and prospects.

Changes in the pension liabilities and obligations of the Group could have a materially adverse effect on the Group

The Group provides retirement benefits for many of its former and current employees in the United Kingdom through a
number of defined benefit pension schemes established under trust. The Group has only limited control over the rate at
which it pays into such schemes. Under the UK statutory 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, such 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 pension schemes.

The UK 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 UK defined benefit pension plans where that employer is a service company,
or is otherwise "insufficiently resourced" (as defined for the purposes of the relevant legislation). As some of the employers
within the Group are service companies if they become insufficiently resourced, other companies within the Group which
are connected with or an associate of those employers are at risk of a financial support direction in respect of those
employers’ liabilities to the defined benefit pension schemes in circumstances where the Pensions Regulator properly
considers it reasonable to issue one. 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.

The UK courts have decided that liabilities under financial support directions issued by the Pensions Regulator against
companies after they have gone into administration were payable as an expense of the administration, and did not rank as
provable debts. This means that such liabilities will have to be satisfied before any distributions to unsecured creditors
could be made. It is understood that leave to appeal to the Supreme Court has been requested and therefore it is likely that
there will be a further decision to come.

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
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the scheme’s ability to meet its pension promises. A contribution notice can be moved to any company which is connected
with or an associate of such employer in circumstances where the Regulator considers it reasonable to issue. The risk of a
contribution notice being imposed may inhibit the freedom of the Group to restructure itself or to undertake certain
corporate activities.

Changes in the size of the deficit in the defined benefit schemes operated by the Group, due to reduction in the value of the
pension fund assets (depending on the performance of financial markets) or an increase in the pension fund liabilities due
to changes in mortality assumptions, the rate of increase of salaries, discount rate assumptions, inflation, the expected rate
of return on plan assets, or other factors, could result in the Group having to make increased contributions to reduce or
satisfy the deficits which would divert resources from use in other areas of the Group’s business and reduce Santander
UK’’s capital resources. While a number of the above factors can be controlled by the Group, there are some over which it
has no or limited control. Although the trustees of the defined benefit pension schemes are obliged to consult the Group
before changing the pension schemes’ investment strategy, the trustees have the final say. Increases in the pension
liabilities and obligations of the Group could have a material adverse effect on the Group’s operating results, financial
condition and prospects.

The on-going changes in the UK supervision and regulatory regime and particularly the implementation of the ICB’s

recommendations may require the Group to make changes to its structure and business which could have an impact on the
Group’s pension schemes or liabilities.
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DESCRIPTION OF THE ISSUER
ABBEY NATIONAL TREASURY SERVICES PLC

Abbey National Treasury Services plc is a public limited liability company incorporated (on 24 January 1989) and registered in
England and Wales under the Companies Act 1985 (registered number 2338548). The Issuer is incorporated in England and has its
registered office at 2 Triton Square, Regent’s Place, London NW1 3AN. The Issuer is regulated by the Financial Services Authority
and is an authorised person with permission to accept deposits under the FSMA.

The Issuer is a wholly-owned subsidiary of Santander UK. ANTS and its subsidiaries are part of Banco Santander, which is the
ultimate parent company. The shares of ANTS are not traded on the London Stock Exchange.

ANTS contains parts of three divisions of the Santander UK Group:
e  Markets - provides financial markets sales, trading and risk management services.

e Corporate Banking - offers banking services principally to small and medium sized ("SME") UK companies.
Corporate Banking also includes large multi-national corporate activities.

e  Asset & Liability Management ("ALM") - responsible for managing the Group’s structural balance sheet.

In 2011, as the Group moved towards becoming a full-service commercial bank, management wanted a fuller view in Corporate
Banking of the results of the range of services offered to corporate customers. Large multinationals were managed and reported as
part of Corporate Banking in 2011, rather than Global Banking & Markets as in 2010. As a result of the change, Global Banking &
Markets was renamed Markets. Prior years’ segmental analyses have been adjusted to reflect the fact that reportable segments have
changed. The Group’s segments are strategic business units that offer different products and services. They are managed separately
because each business requires different technology and marketing strategies. The Group has three segments:

(a) Markets

Markets is a financial markets business focused on providing value added financial services to financial institutions, as well as to the
rest of Santander UK’s business. It is structured into two main product areas: Fixed income and Equity. Fixed Income covers sales
and trading activity for fixed income products. Equity covers equity derivatives, property derivatives and commodities. Equity
derivatives activities include the manufacture of structured products sold to both the Group and other financial institutions who sell
or distribute them on to their customers.

(b) Corporate Banking

Corporate Banking provides a range of banking services principally to UK companies, with a focus on services for SMEs, providing
a broad range of banking products including loans, bank accounts, deposits, treasury services, invoice discounts, cash transmission
and asset finance. In addition, Corporate Banking includes specialist teams servicing Real Estate, Social Housing and UK
infrastructure clients.

Within Corporate Banking, the large corporates business is responsible for larger multi-national corporate clients including related
activities principally comprising foreign exchange, money market and credit activities. These related activities are structured into two
main product areas: Foreign exchange and money markets, and Credit. Foreign exchange offers a range of foreign exchange products
and money markets runs the securities lending/borrowing and repo businesses. Credit originates loan and bond transactions in
primary markets as well as their intermediation in secondary markets.

(¢) Asset and Liability Management
ALM is responsible for managing the Group’s structural balance sheet shape and, in conjunction with the Santander UK’s risk
division, strategic and tactical liquidity risk management. This includes short-term and medium-term funding, covered bond and

securitisation programmes. ALM's responsibilities also include management Santander UK’s banking products and structural
exposure to interest rates and managing the run down Treasury asset portfolio.
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Santander UK, as guarantor, and ANTS, as issuer, have a shelf registration statement on file with the U.S. Securities and Exchange
Commission in relation to issuances of SEC-registered debt securities. Additionally, as part of its prudent contingent funding
arrangements, ALM ensures that Santander UK has access to the central bank facilities made available by the Bank of England, the
Swiss National Bank, and the U.S. Federal Reserve.
As at the date hereof, the following are the members of the Board of Directors of the Issuer:
Position Name
Directors Luis de Sousa
Brian Morrison
David Green

Stephen Pateman

The business address of each of the above is 2 Triton Square, Regent’s Place, London NW1 3AN with telephone number +44 (0) 870
607 6000. None of the above has any activities outside the Group which are significant within the context of the Group.

Contflicts of Interest

There are no actual or potential conflicts of interest between the duties to ANTS of the persons listed as members of the Board of
Directors above and their private interests or other duties.

Corporate Governance

The Issuer complies with the requirements of the United Kingdom's corporate governance regime to the extent applicable to it.
Credit Ratings of the Issuer

(a) Moody's

Range of Rating Agency Ratings Long-term ratings:  Aaa (highest) to C (lowest)

Moody's long-term obligation ratings are divided into several categories ranging from
"Aaa", reflecting the highest quality with minimal credit risk, over categories "Aa", "A",
"Baa", "Ba", "B", "Caa", "Ca" to category "C", reflecting the lowest rated class of bonds
which are typically in default with little prospect for recovery of principal or interest.
Moody's appends numerical modifiers 1, 2 and 3 to each generic rating classification from
"Aa" through "Caa". The modifier 1 indicates that the obligation ranks in the higher end of
its generic rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3
indicates a ranking in the lower end of that generic rating category.

Short term ratings:  P-1 (highest) to NP (lowest), with ratings P-1, P-2 and P-3 being

"Prime" rating categories.
Moody's short-term ratings are divided into several categories ranging from "P-1", reflecting
a superior ability of an Issuer to repay short-term debt obligations, over categories "P-2" and
"P-3" to category "NP", reflecting that an Issuer does not fall within any of the Prime rating
categories.

Long-term Issuer Credit Rating Al

A long-term issuer rating is an opinion of the ability of entities to honour long-term senior
unsecured financial obligations and contracts and is expressed on Moody's long-term global
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) Fitch

Range of Rating Agency Ratings

Long-term Issuer Credit Rating

Short-term Issuer Credit Rating

Description of the Issuer

obligation scale. Long-term obligations rated "A" are considered by Moody's to be of upper
medium grade and are subject to low credit risk. The modifier "1" indicates a ranking in the
higher end of the "A" rating category.

P-1

Issuers rated Prime-1 have a superior ability to repay short-term debt obligations. Moody's
short-term ratings are divided into several categories ranging from "P-1", reflecting a
superior ability of an Issuer to repay short-term debt obligations, over categories "P-2" and
"P-3" to category "NP", reflecting that an issuer does not fall within any of the Prime rating
categories.

Long-term ratings: ~ AAA (highest) to D (lowest)

Fitch's long-term ratings are divided into several major categories ranging from "AAA",
reflecting the highest credit quality, over categories "AA", "A", "BBB", "BB", "B", "CCC,
CC, C" to category "DDD, DD, D", reflecting that an obligor has defaulted on some or all of
its obligations. A plus ("+") or minus ("-") sign may be appended to a rating to denote the
relative status within major rating categories. Such suffixes are not added to the "AAA"
category or to categories below "CCC".

Short term ratings: ~ F1 (highest) to D (lowest)

Fitch's short-term ratings are divided into several categories ranging from "F1", reflecting
the highest credit quality, over categories "F2", "F3", "B", "C" to category "D" which
denotes an actual or imminent payment default.

A+

"A" ratings denote Fitch expectations of low default risk. The capacity for payment of
financial commitments is considered strong. This capacity may, nevertheless, be more
vulnerable to adverse business or economic conditions than is the case for higher ratings.
The modifier "+" indicates a ranking in the higher end of the "A" rating category

F1

"F1" ratings indicate the strongest intrinsic capacity for timely payment of financial

commitments.

The information provided in relation to the credit rating of Abbey National Treasury Services plc should be read in

conjunction with the risk factor headed '"Rating Agency Credit Ratings"'.
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DESCRIPTION OF THE GUARANTOR AND THE GROUP
SANTANDER UK PLC AND THE GROUP
Background

Santander UK plc was formed as a building society in 1944 and is now a public limited liability company incorporated and registered
in England and Wales under the Companies Act 1985. It was incorporated on 12 September 1988 with registered number 2294747.

The principal executive office and registered office of Santander UK is at 2 Triton Square, Regent’s Place, London, NW1 3AN. The
telephone number of Santander UK is +44 (0) 870 607 6000.

On 12 November 2004, Banco Santander completed the acquisition of the entire issued ordinary share capital of Santander UK,
implemented by means of a scheme of arrangement under Section 425 of the Companies Act 1985 making Santander UK a wholly-
owned subsidiary of Banco Santander, S.A. Banco Santander is one of the largest banks in the world by market capitalisation.
Founded in 1857, Banco Santander has more than 90 million customers and over 14,000 branches.

Santander UK is the second largest provider of residential mortgages in the UK and the second largest savings brand, operating
across the full range of personal financial services, as well as being active in corporate and commercial banking services (source:
GfK NOP Financial Research Survey (FRS), six months ended 31 December 2011).

Corporate Purpose and Strategy

Santander UK's purpose is to maximise value for its shareholders, Banco Santander and its subsidiary company Santusa Holding
S.L., by focusing on offering a diversified, customer-centred, full commercial banking service in the United Kingdom. With the
continuing support of Banco Santander, Santander UK aims to be the best commercial bank in the United Kingdom.

Business and Support Divisions

Santander UK’s management structure is headed by Ana Botin, Chief Executive Officer. The management structure consists of a
number of business and support divisions.

The business divisions consist of:
(a) Retail Banking

Retail Banking offers a comprehensive range of banking products and related financial services (residential mortgages, savings and
banking, and other personal financial services products) to customers throughout the UK. It serves customers through the Santander
UK network of branches and ATMs, as well as through telephone, internet channels and intermediaries. It also includes the private
banking business which offers private banking and other specialist banking services in the UK and international banking.

(b) Corporate Banking

Corporate Banking provides a range of banking services principally to UK companies, with a focus on services for SMEs, providing
a broad range of banking products including loans, bank accounts, deposits, treasury services, invoice discounts, cash transmission
and asset finance. Small businesses, with a turnover of less than £250,000, are serviced through the Business Banking division, while
a network of 28 regionally-based Corporate Business Centres offers services to businesses with a turnover of £250,000 to £150m. In
addition, Corporate Banking includes specialist teams servicing Real Estate, Social Housing and UK infrastructure clients.

Within Corporate Banking, the large corporates business is responsible for larger multinational corporate clients, including related
activities, principally comprising foreign exchange, money market and credit activities. These related activities are structured into
two main product areas: Foreign exchange and money markets, and Credit. Foreign exchange offers a range of foreign exchange
products and money markets runs the securities lending/borrowing and repo businesses. Credit originates loan and bond transactions
in primary markets as well as their intermediation in secondary markets. Legacy portfolios in run-off are also managed within
Corporate Banking.
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() Markets

Markets (formerly Global Banking & Markets) is a financial markets business focused on providing value added financial services to
financial institutions, as well as to the rest of Santander UK’s business. It is structured into two main product areas: Fixed income
and Equity. Fixed Income covers sales and trading activity for fixed income products. Equity covers equity derivatives, property
derivatives and commodities. Equity derivatives activities include the manufacture of structured products sold to both the Santander
UK Group and other financial institutions who sell or distribute them on to their customers.

(G)) Group Infrastructure

Group Infrastructure consists of Asset and Liability Management ("ALM"), which is also responsible for the Group capital and
funding the Treasury asset portfolio, and Investor Relations for the Group. ALM is responsible for managing the Group’s structural
balance sheet composition and strategic and tactical liquidity risk management. This includes short-term and medium-term funding,
covered bond and securitisation programmes. ALM's responsibilities also include Santander UK’s banking product and structural
exposure to interest rates. ALM recommends and helps to implement Board, Strategic Risk & Financial Management Committee,
Asset and Liability Management Committee and Risk Committee policies for all aspects of balance sheet management - formulating
guidance for, and monitoring, the overall balance sheet shape, including maturity profile. It is also responsible for the return on the
Group’s capital, reserves, preference shares and subordinated debt. The Treasury asset portfolio assets were acquired as part of the
transfer of Alliance & Leicester plc to the Group in 2008 and as part of an alignment of portfolios across the Santander Group in
2010. Furthermore, Group Infrastructure is responsible for managing the Investor Relations activities of the Group.

Santander UK plc, as guarantor, and its subsidiary Abbey National Treasury Services plc, as issuer, have a shelf registration
statement on file with the US Securities and Exchange Commission in relation to issuances of SEC-registered debt securities.
Additionally, as part of its prudent contingent funding arrangements, ALM ensures that Santander UK has access to the central bank
facilities made available by the Bank of England, the Swiss National Bank, and the U.S. Federal Reserve.

The support divisions consist of:

e Retail Products and Marketing — responsible for integrating and gaining the maximum value from Santander UK's
products, marketing and brand communications to serve Santander UK's customers better.

e  Human Resources — responsible for delivering the human resources strategy and personnel support.

e  Manufacturing — responsible for all information technology, cost control and operations activity, including service

centres.

e Risk — responsible for ensuring that the Board of Directors and senior management team of Santander UK are provided
with an appropriate risk policy and control framework, and to report any material risk issues to the Risk Committee and the
Board of Directors.

e Internal Audit — responsible for supervising the compliance, effectiveness and efficiency of Santander UK's internal
control systems to manage its risks.

In addition there are a number of corporate units — including (1) Financial Management Information, Financial Reporting and Tax,
Cost Management & Control, (2) Legal & Secretariat, (3) Strategy and Corporate Development, (4) Regulatory Affairs and Pensions,
(5) Service Quality, (6) Communications and (7) Santander Universities in the UK.

Developments — Bradford & Bingley plc and Alliance & Leicester plc

In September 2008, following the announcement by HM Treasury to take Bradford & Bingley plc into public ownership, the retail
deposits, branch network and related employees transferred, under the provisions of the Banking (Special Provisions) Act 2008, to
Santander UK. All of Bradford & Bingley plc's customer loans and treasury assets, including all its mortgage assets, were taken into
public ownership. The transfer to Santander UK consisted of the £20bn retail deposit base with 2.7 million customers, as well as
Bradford & Bingley plc's direct channels including 197 retail branches, 141 agencies (distribution outlets in third party premises) and
related employees. The acquisition price was £612m, including the transfer of £208m of capital relating to offshore entities. The
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transfer of Bradford & Bingley plc's customers and their retail deposits further strengthened the Group’s retail customer deposit base
and franchise.

In December 2008, following the acquisition by Banco Santander, S.A. of Alliance & Leicester plc ("A&L"), Santander UK injected
£950m of capital into A&L through a subscription for new A&L ordinary shares and undated subordinated notes. Previously, in
October 2008, Santander UK subscribed for US$100m undated floating rate subordinated notes issued by A&L. As a result of the
subscription for ordinary shares, Santander UK held 35.6% of the issued ordinary share capital of A&L plc at 31 December 2008.

On 9 January 2009, in order to optimise the capital, liquidity funding and overall financial efficiency of the Santander Group, Banco
Santander transferred all of its A&L shares to Santander UK in exchange for newly issued ordinary shares of Santander UK.
Accordingly, Santander UK became the immediate parent company of A&L. Santander UK accounted for the transfer of A&L with
effect from 10 October 2008, the date on which A&L was acquired by Banco Santander.

On 28 May 2010, A&L transferred its business and certain associated liabilities to Santander UK pursuant to a court-approved
business transfer scheme under Part VII of the Financial Services and Markets Act 2000.

These business combinations allow the Group to deliver increased critical mass in the UK through greater market share. In January
2010, Santander UK, which includes the Bradford & Bingley savings business, was rebranded as Santander. In December 2010, the
rebranding of A&L branches was completed, as information technology changes ensured any Santander customer in the UK could
transact in all its UK branches. The move delivered a significant advantage for the Group’s 25 million customers as they can now use
more than 1,400 branches (including agencies). The change also reflected Santander’s policy to operate under a single brand.

Capital injection — Santander UK

On 3 August 2010, Banco Santander, through a wholly-owned Spanish-based subsidiary Santusa Holding, S.L., provided £4,456
million of equity capital to Santander UK. The capital was used to support reorganisation of certain group companies in the UK and
will be used to support organic and inorganic growth, including the transaction with Royal Bank of Scotland Group described below.

Acquisition — RBS and NatWest branches, Santander Cards Limited and Santander Cards (UK) Limited, Santander
Consumer (UK) plc and Santander PB UK (Holdings) Limited

On 4 August 2010, Santander UK announced its agreement to acquire (subject to certain conditions) bank branches and business
banking centres associated assets and liabilities from the Royal Bank of Scotland Group for a premium of £350m to net assets at
closing. The consideration will be paid in cash and is subject to certain closing adjustments. The transaction includes 308 Royal Bank
of Scotland branches in England and Wales; 6 NatWest branches in Scotland; the retail and SME customer accounts attached to these
branches; the Direct SME business; and certain mid-corporate businesses. EC/UK merger control clearance was received on 15
October 2010 and HMRC clearance was also received during the fourth quarter with the correct expectation that the transaction will
not complete before the fourth quarter of 2012, subject to certain conditions. The separation and transfer process is underway with
the current expectation that the transaction will not complete before the fourth quarter of 2012, subject to certain conditions.

In October and November 2010, the Group acquired for a total consideration of £1,451m:

e Santander Cards Limited and Santander Cards (UK) Limited (and its subsidiaries), which conduct Santander’s
provision of credit cards and related financial products, store cards and other unsecured consumer finance products in the
UK, and Santander Cards Ireland Limited, which conducts Santander’s provision of credit finance by way of store cards
and credit cards in the Republic of Ireland;

e Santander Consumer (UK) plc (of which the Group already held 49.9%), which carries on Santander’s provision of
finance facilities and the contract purchase of motor vehicles and equipment in the UK and also provides wholesale
funding which is a facility that offers preferential dealers funding in the UK; and

e Santander PB UK (Holdings) Limited (and its subsidiaries) (of which the Group already held 51% of its subsidiary,
Santander Private Banking UK Limited), which carries on Santander’s provision of private banking services in the UK.
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The principal purpose of the acquisitions was to bring these interests of Banco Santander in the UK under the corporate structure of
the Group in furtherance of the Group’s objective to become a full-service, diversified, customer centred commercial bank.

Directors of Santander UK
The following table sets forth the directors of Santander UK plc.
Position Name Other principal activities

Chairman Lord Terence Burns Chairman, Channel 4 Television Corporation;
President of the Society of Business Economists;
Non-Executive Director, Banco Santander, S.A.;
Fellow, London Business School;
Companion of the Institute of Management; and
Non-Executive Member of the Office of Budget Responsibility.

Deputy Chairman and Juan Rodriguez Inciarte Chief Executive of Santander Consumer Finance, S.A.;
Non-Executive Director Non-Executive Director, Banco Santander, S.A.;
Director, RFS Holdings,
Director, Banco Banif, S.A.; and
Director, Vista Capital de Expansion S.A.

Chief Executive Officer Ana Botin Executive Director, Banco Santander, S.A.;
Vice Chairperson of Empresa y Crecimiento Foundation;
Member of the International Advisory Board of the NYSE;
Member of the International Advisory Board of the Inter-American
Development Bank;
Member of the Board of Management of the European Association
for Banking and Financial History e.V.; and
Board of Georgetown University.

Executive Directors Jose Maria Nus Banesto Foundation; and
Spanish Governmental Observatory for Multi-nationals.

Executive Director, Head of ~ Stephen Pateman Director, Abbey National Treasury Services plc
UK Banking

Non-Executive Directors
Rosemary Thorne Non-Executive Director on the board of Smurfitt Kappa Group plc

Roy Brown Chairman, GKN plc;
Governor, Tonbridge School; and
Chairman, Tonbridge School Foundation

José Maria Carballo Chairman of La Union Resinera Espariola;
Chairman of Vista Desarrollo;
Director of Vista Capital Expansion S.A. S.G.E.C.R.; and
Director of Teleférico Pico del Teide, S.A.

José Maria Fuster Executive Vice President of Operations and Technology and Non-
Executive Director of Banesto;
Non Executive Director of Banco Espariol de Crédito, S.A.; and
Chief Information Officer of Banco Santander, S.A.
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Description of the Guarantor and the Group
The business address of each of the directors is 2 Triton Square, Regent's Place, London NW1 3AN with telephone number +44 (0)
870 607 6000.
Contflicts of Interest

There are no potential conflicts of interest between the duties to the Guarantor of the persons listed under "Directors of Santander UK
plc" above and their private interests and or other duties.
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Documents Incorporated by Reference

DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have previously been published or are published simultaneously with this Prospectus and have been
approved by the FSA or filed with it, shall be deemed to be incorporated in, and to form part of, this Prospectus and the Base
Prospectus set out in this Prospectus and approved by the FSA for the purpose of the Prospectus Directive:

(1) audited consolidated annual financial statements of the Issuer for the financial year ended 31 December 2011, which
appear on pages 11 to 120 of the Issuer's Annual Report and Accounts for the year ended 31 December 2011;

2) the audited consolidated annual financial statements of the Issuer for the financial year ended 31 December 2010, which
appear on pages 11 to 113 of the Issuer's Annual Report and Accounts for the year ended 31 December 2010;

3) the:
1) audited consolidated annual financial statements of the Guarantor for the financial year ended
31 December 2011, which appear on pages 157 to 274 and pages 62 to 135 except the Operational Risk and
Other Risks sections on pages 128 to 134;
(i1) audited information in the Balance Sheet Business Review on pages 44 to 48;
(1ii) audited information titled "FSA Remuneration Disclosures" on pages 152 to 156;

(iv) the section entitled "Bank of England Special Liquidity Scheme" on page 58; and
) audited information in the Directors' Report on pages 143 to 145;

in each case, of the Guarantor's Annual Report and Accounts for the year ended 31 December 2011;

4 the:
1) audited consolidated annual financial statements of the Guarantor for the financial year ended 31 December
2010, which appear on pages 149 to 262 and pages 67 to 134 except as marked as "unaudited" on pages 92, 93
and the Operational Risk and Other Risks sections on pages 121 to 123;
(i1) the unaudited table titled "Trading profit before tax by segment" on page 25 within the "Business Review —
Divisional Results"; and
(1ii) the audited information in the Directors' Report on pages 141 to 143;

in each case, of the Guarantor's Annual Report and Accounts for the year ended 31 December 2010;

provided also that any statement contained in a document, all or the relevant portion of which is incorporated by reference herein,
shall be deemed to be modified or superseded for the purpose of this Prospectus to the extent that a statement contained in this
Prospectus modifies or supersedes such earlier statement (whether expressly, by implication or otherwise). Any statement so
modified or superseded shall not, except as so modified or superseded, constitute part of this Prospectus.

In addition to the above, the following terms and conditions shall be incorporated by reference in, and form part of, this Prospectus:

5) the Terms and Conditions set out on pages 59 to 168 of the Base Prospectus dated 28 March 2007 relating to the Issuer's
Structured Note Programme;

(6) the Conditions set out on pages 149 to 280 of the Base Prospectus dated 26 March 2008 relating to the Issuer's Structured
Note Programme;
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7 the Conditions set out on pages 147 to 297 of the Base Prospectus dated 26 March 2009 relating to the Issuer's Structured
Note Programme;

(8) the Conditions set out on pages 155 to 315 of the Base Prospectus dated 14 April 2010 relating to the Issuer's Structured
Note Programme; and

9) the Conditions set out on pages 109 to 292 of the Prospectus dated 12 April 2011 relating to the Issuer's Structured Note

Programme.

Any non-incorporated parts of a document referred to herein are either deemed not relevant for an investor or are otherwise covered
elsewhere in the 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 Base Prospectus to the extent that it is
contained in a document, all of the relevant portion of which is incorporated by reference by way of a supplement proposed in
accordance with Article 16 of the Prospectus Directive). Any statement so modified or superseded shall not, except as so modified or
superseded, constitute part of this Prospectus.

Copies of the documents incorporated by reference in this Prospectus, listed in (1) to (4) above, can be obtained without charge from
the RNS website. Copies of the documents incorporated by reference in this Prospectus, listed in (5) to (8) above will be available
for inspection during usual business hours on any weekday (Saturdays and public holidays excepted) at the registered office of the
Issuer and the Guarantor and at the specified offices of the Paying Agents.

Any documents themselves incorporated by reference in the documents incorporated by reference in this Prospectus shall not form
part of this Prospectus.

The Issuer and the Guarantor 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 Securities, prepare a supplement to this Prospectus or
publish a new Prospectus for use in connection with any subsequent issue of Securities. The Issuer and the Guarantor have
undertaken to the Dealers in the Programme Agreement (as defined in "Subscription and Sale" herein) that they will comply with
section 87G of the FSMA.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following general description does not purport to be complete and is qualified in its entirety by the Summary and the
remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of Securities, the applicable
Final Terms. The Issuer, the Guarantor and any relevant Dealer may agree that Securities shall be issued in a form other than
that contemplated in the Terms and Conditions, in which event, if appropriate, a new Prospectus or supplement will be published.

Words and expressions defined in "Form of the Securities", the "Terms and Conditions of the N&C Securities" and the "Terms and
Conditions of the Warrants" shall have the same meanings in this General Description.

Issuer and Guarantor

Abbey National Treasury Services plc (the "Issuer") may from time to time under the Programme issue notes ("Notes"), redeemable
certificates ("Certificates" and together with the Notes, the "N&C Securities"), and warrants ("Warrants" and together with the
N&C Securities, the "Securities"). Securities issued by Abbey National Treasury Services plc under the Programme will be
unconditionally and irrevocably guaranteed by Santander UK plc (the "Guarantor").

Programme Authorisation

This Prospectus supersedes the prospectus dated 12 April 2011 previously issued by the Issuer and Guarantor in respect of the
€10,000,000,000 Structured Note Programme. The continuation of the Programme and the issue of Securities had been duly
confirmed and authorised by a resolution of the Board of Directors of Abbey National Treasury Services plc dated 28 February 2012;
a funding approval and authorisation in respect of Abbey National Treasury Services plc given by the Chief Executive Officer of
Santander UK plc dated 12 March 2012; and a Programme approval and authorisation in respect of Abbey National Treasury
Services plc given by an authorised person dated 12 March 2012. The giving of the guarantee of the Securities by Santander UK plc
had been duly authorised by a resolution of the Board of Directors of Santander UK plc dated 28 February 2012; a funding approval
and authorisation in respect of Santander UK plc given by its Chief Executive Officer dated 12 March 2012; and a Programme
approval and authorisation in respect of Santander UK plc given by an authorised person dated 13 March 2012.

Programme Size

The maximum aggregate nominal amount of all N&C Securities from time to time outstanding under the Programme will not exceed
€10,000,000,000 (or its equivalent in other currencies calculated as described herein), subject to increase as described herein.

Listing and Admission to Trading
Securities may be:

(a) listed on the Official List of the London Stock Exchange (the "Official List") and admitted to trading on the Regulated
Market of the London Stock Exchange;

(b) listed on the Official List of the Luxembourg Stock Exchange and admitted to trading on the Regulated Market of the
Luxembourg Stock Exchange and/or on the Euro MTF market, which is the alternative market of the Luxembourg Stock
Exchange. The Euro MTF market is not a regulated market for the purposes of Directive 2004/39/EC;

() listed on the Borsa Italiana S.p.A. and admitted to trading on the "Electronic Securities Derivatives Market" (the "SeDeX")
or to the "Electronic Bond Market" (the "MOT");

(d) listed and admitted to trading on the regulated market of the Warsaw Stock Exchange (the "WSE");

(e) listed on the Official List of the Irish Stock Exchange and admitted to trading on the regulated market of the Irish Stock
Exchange;

® listed on the Official List of the Irish Stock Exchange and admitted to trading on the Global Exchange Market of the Irish
Stock Exchange;
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(2) listed or admitted, as the case may be, on other or further stock exchange(s) or markets as indicated in the applicable Final

Terms in relation to each Series; or
(h) neither listed nor admitted to trading on any market.

The applicable Final Terms will state whether or not the relevant Securities are to be listed and/or admitted to trading and, if so, on
which stock exchanges and/or markets.

The listing of Securities on the Official List will be expressed as a percentage of their nominal amount (excluding accrued interest) in
the case of N&C Securities and by their amount in the case of Warrants. It is expected that each Tranche of Securities which is to be
admitted to listing on the Official List and to trading on the London Stock Exchange's regulated market will be admitted separately as
and when issued, subject only to the issue of a Global Security or Securities initially representing the Securities of such Tranche.
Application has been made to the UK Listing Authority for Securities issued under the Programme to be admitted to the Official List
and to the London Stock Exchange for such Securities to be admitted to trading on the London Stock Exchange's regulated market.
The listing of the Programme in respect of Securities is expected to be granted on or before 11 April 2012.

Passporting
In accordance with Article 18 of the Prospectus Directive, the FSA has been requested to provide the following competent authorities

with a certificate of approval attesting that the Base Prospectus of each of the Issuer and the Guarantor has been drawn up in
accordance with the Prospectus Directive:

(1) Finanzmarktaufsichtsbehdrde (FMA) ("Austria");

2) Belgian Financial Services and Markets Authority (Belgian FSMA)("Belgium");

3) Autorité des marchés financiers (AMF) ("France");

4) Bundesanstalt fiir Finanzdienstleistungsaufsicht (BaFin) ("Germany");

(5) Central Bank of Ireland ("Ireland");

(6) Commissione Nazionale per le Societa e la Borsa (CONSOB) ("Italy");

(7 Commission de Surveillance du Secteur Financier (CSSF) ("Luxembourg");

(®) Autoriteit Financiéle Markten (AFM) ("The Netherlands");

9) Polish Financial Supervisory Authority (Komisja Nadzoru Finansowego) ("Poland");

(10) Comissao do Mercado de Valores Mobiliarios (CMVM) ("Portugal"); and
(11) Comision Nacional del Mercado de Valores (CNMV) ("Spain").
Types of Securities

Subject to compliance with all relevant laws, regulations and directives, the Securities that may be issued under the Programme may
be Securities where the interest payment, the redemption amount or amount to be paid or delivered on settlement is linked to:

(a) a share or a depositary receipt representing a share or a basket of shares or depository receipts ("Equity Linked
Securities");

(b) an equity index or a basket of equity indices ("Equity Index Linked Securities");

(c) a commodity, a basket of commodities, a commodity index or a basket of commodity indices ("Commodity Linked
Securities");
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(d) a foreign exchange rate or a basket of foreign exchange rates ("Currency Linked Securities");

(e) the credit of a reference entity such as a company or a sovereign, or a basket of reference entities ("Credit Linked
Securities");

® an inflation index or a basket of inflation indices ("Inflation Index Linked Securities");
(2) an fund, exchange traded fund or a basket of such funds ("Fund Linked Securities");

(h) a property index or a basket of property indices ("Property Index Linked Securities");or
1) any other underlying asset or reference or any combination of any of the above.

Investors must review the relevant Final Terms to ascertain how the performance of the Relevant Asset(s) will affect the
amount(s) payable and/or deliverable on the Securities.

Settlement

Settlement of the Securities may be by way of cash or by physical delivery of the relevant Asset Amount or Entitlement as specified
by the applicable Final Terms and/or the Conditions. Securityholders may be required to pay certain expenses in relation to Securities
subject to physical delivery, which may be reflected by way of a deduction of such expenses from the Asset Amount or Entitlement
to be delivered.

Prospective investors must review the applicable Final Terms to ascertain what the Relevant Assets are and to see how the
Cash Settlement Amount, Final Redemption Amount or the Asset Amount or Entitlement, as the case may be, and any
periodic interest payments are determined and when such amounts are payable and/or deliverable, as the case may be, before
making any decision to purchase any Securities.

Distribution

Securities may be distributed by way of private or public placement and in each case on a syndicated or non-syndicated basis.

No offers, sales, resales or deliveries of any Securities or distribution of any offering material relating to any Securities, may be made
in or from any jurisdiction except in circumstances which will result in compliance with any applicable laws and regulations and

which will not impose any obligation on the Issuer or the Guarantor.

As a result of the restrictions set out in the section of this Prospectus entitled "Subscription and Sale" on page 454, purchasers of
Securities are advised to consult legal counsel prior to making any purchase, offer, sale, resale or other transfer of such Securities.

Form of Securities

The N&C Securities of each Series will initially be represented by a global security in bearer form.

Bearer N&C Securities will be issued outside the United States in reliance on Regulation S. Immobilised Bearer N&C Securities will
be issued through Citibank, N.A., London Branch in its capacity as Book-Entry Depositary pursuant to an N&C Securities
Depositary Agreement dated on or about the date of this Prospectus both (a) outside the United States in offshore transactions to non-
U.S. Persons in reliance on the exemption from registration provided by Regulation S and (b) within the United States to or to, or for
the account or benefit of, U.S. Persons that are QIBs in reliance on Rule 144A, as described in "Form of the Securities".

The Warrants will be represented by a Permanent Global Warrant. Definitive Warrants will not be issued.

CREST Depository Interests

If CREST Depository Instruments are specified in the Final Terms, investors may hold indirect interests in the N&C Securities (such

N&C Securities being "Underlying Securities") through CREST (being the system for the paperless settlement of trades and the
holding of uncertificated securities operated by Euroclear UK & Ireland Limited or any successor thereto in accordance with the
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United Kingdom Uncertificated Securities Regulations 2001) by holding dematerialised depository interests ("CREST Depository
Interests").

CREST Depository Interests are independent securities constituted under English law issued, held, settled and transferred through
Euroclear UK and Ireland Limited (formerly known as CRESTCo Limited) ("CREST"). CREST Depository Interests are issued by
CREST Depository Limited or any successor thereto (the "CREST Depository") pursuant to the global deed poll dated 25 June 2001
(in the form contained in Chapter 3 of the CREST International Manual (which forms part of the "CREST Manual")) (as
subsequently modified, supplemented and/or restated) (the "CREST Deed Poll").

CREST Depository Interests represent indirect interests in the Underlying Securities to which they relate and holders of CREST
Depository Interests will not be the legal owners of the Underlying Securities. Holders of CREST Depository Instruments will not be
entitled to deal directly in the N&C Securities and, accordingly, all dealings in the N&C Securities will be effected through CREST
in relation to the holding of CREST Depository Interests.

The Underlying Securities (as distinct from the CREST Depository Interests representing indirect interests in such Underlying
Securities) will be held in an account with a custodian. The custodian will hold the Underlying Securities through the relevant
Clearance System. Rights in the Underlying Securities will be held through custodial and depositary links through the relevant
Clearance System. The legal title to the Underlying Securities or to interests in the Underlying Securities will depend on the rules of
the relevant Clearance System in or through which the Underlying Securities are held.

CREST International Nominees Limited or another entity appointed to act as nominee in accordance with the CREST Deed Poll (the
"CREST Nominee'") will hold the legal title to the Underlying Securities and the direct enforcement right in respect of the
Underlying Securities. This could result in a holder of CREST Depository Interests receiving less than, or none of, the full amount
payable in respect of the Underlying Securities in the event of any insolvency or liquidation of any relevant intermediary, in
particular where the Underlying Securities held in clearing systems are not held in special purpose accounts and are fungible with
other securities held in the same accounts on behalf of other customers of the relevant intermediaries.

The rights of the holders of CREST Depository Interests in respect of their indirect interests in the relevant N&C Securities will be
governed by the arrangements between CREST and Euroclear Bank S.A., Euroclear Bank N.V. and/or Clearstream Banking, SA,
Luxembourg or any other clearing system specified in the Final Terms in respect of the relevant N&C Securities in which the
Underlying Securities are held, including the CREST Deed Poll executed by the CREST Depository. These rights are different from
those of holders of N&C Securities which are not represented by CREST Depository Interests.

CREST Depository Interests are further described in the section entitled "Book-Entry Clearance Systems and Settlement".

Governing Law

The Securities and any non-contractual obligations arising out of or in connection with the Securities will be governed by, and shall
be construed in accordance with, English law.
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GENERAL TERMS AND CONDITIONS OF THE N&C SECURITIES

The following general terms and conditions (the "N&C Security Conditions"), together with the Technical Annex(es) (if applicable),
are the terms and conditions (collectively, the "Conditions") of the N&C Securities which will be incorporated by reference into each
Global N&C Security (as defined below) and each definitive N&C Security, 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 Dealer at the time of issue but, if not so permitted and
agreed, such definitive N&C Security will have endorsed thereon or attached thereto such Conditions. The applicable Final Terms in
relation to any Tranche of N&C Securities will complete and supplement the Conditions in relation to each Tranche of N&C
Securities and may specify other terms and conditions which shall, to the extent so specified or to the extent inconsistent with the
Conditions, together with the Technical Annex(es) (if applicable), replace or modify the following Conditions for the purpose of such
N&C Securities. The applicable Final Terms, (or the relevant provisions thereof) will be endorsed upon, or attached to, each Global
N&C Securities and definitive N&C Securities. Reference should be made to "Form of the Securities" for a description of the content
of the applicable Final Terms which will specify which of such terms are to apply in relation to the relevant N&C Securities.
References in these Conditions to "Final Terms" shall mean a tranche of N&C Securities issued pursuant to this Prospectus.

This N&C Security is one of a Series of N&C Securities (such N&C Securities being referred to hereinafter as "N&C Securities")
issued by Abbey National Treasury Services plc (the "Issuer", which expression shall include any substitute pursuant to N&C
Security Condition 15 (Substitution) below) pursuant to an Agency Agreement (as defined below). N&C Securities will be either
notes ("Notes") or redeemable certificates ("Certificates"), as specified in the applicable Final Terms, and references in these Terms
and Conditions to "N&C Security", "N&C Securities", "Note", "Notes", "Certificate" or "Certificates" will be construed
accordingly. This N&C Security is one of a Series (as defined below) of securities issued by the Issuer.

References herein to the "N&C Securities" shall be references to the N&C Security of this Series and shall mean:

1. in relation to any N&C Security(ies) represented by a global N&C Security in bearer form (a "Global N&C Security"
(which includes any Bearer Global N&C Security and any Immobilised Bearer Global N&C Security (as defined below)):

(a) in the case of N&C Securities issued by nominal amount, units of each Specified Denomination in the Specified
Currency of the applicable N&C Securities, each as specified in the applicable Final Terms; and

(b) in the case of N&C Securities issued by unit, each unit of applicable N&C Securities;
2. any Global N&C Security;
3. any certificated depositary interests (in the case of Immobilised Bearer Global N&C Securities (as defined below) to be

settled through Euroclear and/or Clearstream, Luxembourg) and certificateless depositary interests (in the case of
Immobilised Bearer Global N&C Securities to be settled through DTC and such certificateless depositary interests,
together with the certificated depositary interests, "CDIs" (as further defined in N&C Security Condition 1.6 below));

4. any Book Entry Interest (as defined in N&C Security Condition 1.6);

5. any definitive N&C Securities in bearer form ("Definitive Bearer N&C Securities") issued in exchange for a Bearer
Global N&C Security; and

6. any definitive N&C Securities in registered (or inscribed) form ("Definitive Registered N&C Securities").

The N&C Securities, the Receipts (as defined below) and the Coupons (as defined below) have the benefit of an amended and
restated agency agreement dated on or about 5 April 2012 (such agency agreement as amended and/or supplemented and/or restated
from time to time, the "Agency Agreement") made between the Issuer, Santander UK plc (the "Guarantor") as guarantor, Citibank,
N.A., London as issuing and principal paying agent and transfer agent (the "Principal Paying Agent", which expression shall
include any additional or successor agent acting in such capacities) and exchange agent (the "Exchange Agent" which expression
shall include any additional or successor exchange agents), Citigroup Global Markets Deutschland AG as registrar (the "Registrar",
which expression shall include any additional or successor registrar) and as transfer agent (the "Transfer Agent", which expression
shall include the Principal Paying Agent in its capacity as a transfer agent and any additional or successor transfer agents) and the
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other paying agents named therein (together with the Principal Paying Agent, the "Paying Agents"). The Principal Paying Agent, the
Registrar, the Paying Agents, the Transfer Agent, the Exchange Agent and the Calculation Agent are together referred to as the
"Agents".

References to "Calculation Agent" are to the entity specified as such in the applicable Final Terms or any successor in such
capacity.

The Issuer's obligations in respect of this N&C Security have been guaranteed by the Guarantor pursuant to a guarantee (the
"Guarantee") dated 5 April 2012 and executed by the Guarantor. The original Guarantee is held by the Principal Paying Agent at its
specified office.

Interest bearing Definitive Bearer N&C Securities (unless otherwise indicated in the applicable Final Terms) have interest coupons
("Coupons") and, if indicated in the applicable Final Terms, talons for further Coupons ("Talons") attached on issue. Any reference
in these Conditions to Coupons or coupons shall, unless the context otherwise requires, be deemed to include a reference to Talons or
talons. Definitive Bearer N&C Securities repayable in instalments have receipts ("Receipts") for the payment of the instalments of
principal (other than the final instalment) attached on issue. Definitive Registered N&C Securities and Global N&C Securities do not
have Receipts, Coupons or Talons attached on issue.

The final terms for this N&C Security (or the relevant provisions thereof) are set out in Part A of the Final Terms attached to or
endorsed on this N&C Security which supplement these General Terms and Conditions of the N&C Securities (the "Conditions",
which term shall include one or more Technical Annex(es) in the form annexed hereto (each a "Technical Annex") if specified as
applicable in such Final Terms) and may specify other terms and conditions which shall, to the extent so specified or to the extent
inconsistent with these Conditions, replace or modify the Conditions for the purposes of this N&C Security. References to the
"applicable Final Terms" are to Part A of the Final Terms (or the relevant provisions thereof) attached to or endorsed on this N&C
Security and provisions relating to types of Variable Interest Rate N&C Securities and Variable Redemption N&C Securities for
which no Technical Annex exists shall be set out, if required, in the applicable Final Terms.

Any reference to "N&C Securityholders" or "holders" in relation to any N&C Securities shall mean the holders of the relevant
N&C Security, as applicable, and shall, in relation to any N&C Securities represented by a Global N&C Security, be construed as
provided below. Any reference herein to "Receiptholders" shall mean the holders of the Receipts and any reference herein to
"Couponholders" shall mean the holders of the Coupons and shall, unless the context otherwise requires, include the holders of the
Talons.

As used herein, "Tranche" means N&C Securities which are identical in all respects (including as to listing and admission to
trading) and "Series" means a Tranche of N&C Securities together with any further Tranche or Tranches of N&C Securities which
are (i) expressed to be consolidated and form a single series and (ii) 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 N&C Securityholders, the Receiptholders and the Couponholders are entitled to the benefit of the deed of covenant (the "Deed
of Covenant") dated 5 April 2012 and made by the Issuer. The original of the Deed of Covenant is held by the common depositary
for Euroclear, Clearstream, Luxembourg and DTC (each as defined herein).

Copies of the Agency Agreement (which contains the form of the Guarantee and the Deed of Covenant) are available for inspection
during normal business hours at the specified office of each of the Paying Agents. Copies of the applicable Final Terms are available
for viewing during normal business hours at the specified office of each of the Paying Agents and copies may be obtained from those
offices save that, if the N&C Securities are neither admitted to trading on a regulated market in the European Economic Area nor
offered in the European Economic Area in circumstances where a prospectus is required to be published under the Directive
2003/71/EC (the "Prospectus Directive"), the applicable Final Terms will only be obtainable by a holder holding one or more N&C
Securities and such N&C Securityholder must produce evidence satisfactory to the Issuer and the relevant Paying Agent as to its
holding of such N&C Securities and identity. The N&C Securityholders, the Receiptholders and the Couponholders are deemed to
have notice of, and are entitled to the benefit of, all the provisions of the Agency Agreement, the Guarantee, the Deed of Covenant
and the applicable Final Terms which are applicable to them. The statements in the Conditions include summaries of, and are subject
to, the detailed provisions of the Agency Agreement.
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Words and expressions defined in the Agency Agreement or used in the applicable Final Terms shall have the same meanings where

used in the Conditions unless the context otherwise requires or unless otherwise stated and provided that, in the event of

inconsistency between the Agency Agreement and the applicable Final Terms, the applicable Final Terms shall prevail. In the case of

any inconsistency between any Technical Annex(es) specified as applicable in the applicable Final Terms and other parts of these

Conditions, the provisions of the applicable Technical Annex(es) shall prevail. In the case of any inconsistency between the

applicable Final Terms and the Conditions, the applicable Final Terms shall prevail.

1.1

FORM, DENOMINATION AND TITLE
FORM

Other than in the case of Book-Entry Interests, CDIs and Definitive Registered N&C Securities, the N&C Securities will be
issued in bearer form in the Specified Currency and the Specified Denomination(s) or (if so indicated in the applicable
Final Terms) in security units, and, in the case of definitive N&C Securities, serially numbered. N&C Securities of one
Specified Denomination may not be exchanged for N&C Securities of another Specified Denomination. Unless otherwise
specified in the applicable Final Terms, the N&C Securities will be issued in classic global note ("CGN") form.

Each Tranche of N&C Securities in bearer form will be initially issued in the form of a temporary global security (a
"Temporary Bearer Global N&C Security") or, if so specified in the applicable Final Terms, a permanent global security
(a "Permanent Bearer Global N&C Security" and, together with a Temporary Bearer Global N&C Security, a "Bearer
Global N&C Security") which, in either case, will:

(a) if the Global N&C Securities are intended to be issued in new global note ("NGN") form, as stated in the
applicable Final Terms, be delivered on or prior to the original issue date of the Tranche to a common safekeeper
(the "Common Safekeeper") for Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking, société
anonyme ("Clearstream, Luxembourg"); or

(b) if the Global N&C Securities are intended to be issued in CGN form, be delivered on or prior to the original issue
date of the Tranche to a common depositary (the "Common Depositary") for, Euroclear and Clearstream,
Luxembourg.

The N&C Securities issued as bearer securities in Immobilised Form ("Immobilised Bearer N&C Securities") of each
Tranche offered and sold in reliance on Regulation S, which will be sold in offshore transactions to non-U.S. persons
outside the United States, will initially be represented by a global security in bearer form (a "Regulation S Global N&C
Security").

In the event that the applicable Final Terms specifies that a Tranche of N&C Securities is eligible for sale in the United
States or to, or for the benefit of, U.S. persons, Immobilised Bearer N&C Securities of such Tranche will initially be
represented by a global security in bearer form (a "Rule 144A Global N&C Security").

Interests in Immobilised Bearer N&C Securities of certain issues that may not at any time be offered, sold, resold, traded,
pledged, redeemed, transferred or delivered, directly or indirectly, in the United States or to, or for the account or benefit
of, a U.S. person will initially be represented by a global security in bearer form (a "Permanently Restricted Global N&C
Security" and, together with the Regulation S Global N&C Securities and the Rule 144A Global N&C Securities, the
"Immobilised Bearer Global N&C Securities").

The Immobilised Bearer Global N&C Securities will initially be issued in bearer form, without interest coupons, and title
thereto will pass by delivery. If any Securities are issued as Immobilised Bearer Global N&C Securities, then the entire
Series of which they form part will be issued as Immobilised Bearer Global N&C Securities. Pursuant to a N&C securities
depositary agreement (such agreement as amended and/or supplemented and/or restated from time to time, the "N&C
Securities Depositary Agreement") dated 5 April 2012 between the Issuer, Citibank N.A., London Branch (the "Book-
Entry Depositary"), Citibank N.A., London Branch (the "Custodian") and Citigroup Global Markets Deutschland AG
(the "Registrar"), the Immobilised Bearer Global N&C Securities of each Series will on issue be deposited with the Book-
Entry Depositary. Pursuant to the terms of the N&C Securities Depositary Agreement, the Book-Entry Depositary will hold
any Immobilised Bearer Global N&C Security for the holders of the CDIs and owners of the Book-Entry Interests as bare
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trustee and the owners of the Book-Entry Interests will accordingly be tenants in common in respect of the CDIs to the
extent of the Book-Entry Interests in respect of which they are owners. The Book-Entry Depositary shall have only those
rights, discretions, duties, obligations and responsibilities expressly specified in the N&C Securities Depositary Agreement
and the Conditions and, other than holding any Immobilised Bearer Global N&C Security as bare trustee, as aforesaid,
does not assume any relationship of trust for or with the owners of the Book-Entry Interests or any other person. In
particular, the Book-Entry Depositary may not extinguish, cancel or otherwise terminate this arrangement other than
pursuant to the terms of the N&C Securities Depositary Agreement and the Conditions. Holders of Book-Entry Interests
are deemed to have notice of and shall be bound by the terms of the N&C Securities Depositary Agreement.

Interest and Redemption

An N&C Security may be designated in the applicable Final Terms as either (i) a Fixed Rate N&C Security, (ii) a Floating
Rate N&C Security, (iii) a Non-Interest Bearing N&C Security, (iv) a Zero Coupon N&C Security, (v) a Dual Currency
Interest N&C Security, or (vi) any one of an Equity Index Linked Interest N&C Security, an Equity Linked Interest N&C
Security, a Commodity Linked Interest N&C Security, an Inflation Index Linked Interest N&C Security, a Property Index
Linked Interest N&C Security, a Fund Linked Interest N&C Security, or a Currency Linked Interest N&C Security (such
N&C Securities specified in this sub-paragraph (vi), collectively, "Variable Interest Rate N&C Securities") or any other
type of interest bearing N&C Securities or a combination of any of the foregoing, depending upon the Interest Basis shown
in the applicable Final Terms.

An N&C Security may be designated in the applicable Final Terms as (i) an Instalment N&C Security, (ii) a Dual Currency
Redemption N&C Security, (iii) a Partly Paid N&C Security, or (iv) any one of an Equity Index Linked Redemption N&C
Security, an Equity Linked Redemption N&C Security, a Commodity Linked Redemption N&C Security, an Inflation
Index Linked Redemption N&C Security, a Property Index Linked Redemption N&C Security, a Fund Linked Redemption
N&C Security, a Currency Linked Redemption N&C Security, or a Credit Linked Redemption N&C Security, (such N&C
Securities specified in this sub-paragraph (iv), collectively, "Variable Redemption N&C Securities") or any other type of
redeemable N&C Securities or a combination of any of the foregoing, depending on the Redemption/Payment Basis shown
in the applicable Final Terms.

Coupons attached

Definitive Bearer N&C Securities are issued with Coupons and, if applicable, Receipts attached, unless they are Zero
Coupon N&C Securities or Non-Interest Bearing N&C Securities in which case references to Coupons and Couponholders
in these Conditions are not applicable. The applicable Final Terms will specify whether settlement shall be by way of cash
payment ("Cash Settled N&C Securities") or by physical delivery ("Physical Delivery N&C Securities"). Any reference
in these Conditions to Physical Delivery N&C Securities shall mean N&C Securities in respect of which an asset amount
(being the number of underlying equity, bond, security or such other asset as may be specified in the applicable Final
Terms (the "Relevant Asset(s)") plus/minus any amount due to/from the N&C Securityholder in respect of each N&C
Security) is deliverable and/or payable by reference to one or more Relevant Assets as the Issuer and the relevant Dealer(s)
may agree and as set out in the applicable Final Terms.

N&C Security may, if specified in the applicable Final Terms, allow N&C Securityholders upon redemption of such N&C
Securities to elect for settlement by way of cash payment or by way of physical delivery or by such other method of
settlement as is specified in the applicable Final Terms. Those N&C Securities where the N&C Securityholder has elected
for cash payment will be Cash Settled N&C Securities and those N&C Securities where the N&C Securityholder has
elected for physical delivery will be Physical Delivery N&C Securities. The rights of an N&C Securityholder as described
in this paragraph may be subject to the Issuer's right to vary settlement upon redemption of N&C Securities as indicated in
the applicable Final Terms.

Title to Definitive Bearer and Definitive Registered Securities
Subject as set out below, title to the Definitive Bearer N&C Securities, Receipts and Coupons will pass by delivery and
title to the Definitive Registered N&C Securities will pass upon registration of transfers in the books of the Register, which

is kept by the Registrar, in accordance with the provisions of the Agency Agreement. The Issuer, the Guarantor, and the
Paying Agents will (except as otherwise required by law) deem and treat the bearer of any Definitive Bearer N&C
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Security, Receipt or Coupon and the registered holder of any Definitive Registered N&C Security 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 N&C Security, without prejudice to the provisions set
out in the next succeeding paragraph.

Title to Securities represented by a Bearer Global N&C Security

For so long as any of the N&C Securities is represented by a Bearer Global N&C Security held on behalf of Euroclear
and/or Clearstream, Luxembourg, each person (other than Euroclear or Clearstream, Luxembourg) who is for the time
being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount or
number of units of such N&C Securities (in which regard any certificate or other document issued by Euroclear or
Clearstream, Luxembourg as to the nominal amount or number of units of such N&C Securities standing to the account of
any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be treated by the Issuer,
the Guarantor and the Paying Agents as the holder of such nominal amount or number of units of such N&C Securities for
all purposes other than with respect to the payment of principal or interest on such nominal amount or number of units of
such N&C Securities, for which purpose the bearer of the relevant Bearer Global N&C Security shall be treated by the
Issuer, the Guarantor and the Paying Agents as the holder of such nominal amount or number of units of such N&C
Securities in accordance with and subject to the terms of the relevant Global N&C Security and the expressions "N&C
Securityholder" and "holder of N&C Securities" and related expressions shall be construed accordingly.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be deemed to include a
reference to any additional or alternative clearing system specified in the applicable Final Terms.

N&C Securities which are represented by a Bearer Global N&C Security will be transferable only in accordance with the
rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

References to DTC (as defined below), 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 any additional or
alternative clearing system specified in the applicable Final Terms or otherwise approved by the Issuer, the Guarantor, the
Registrar and the Paying Agents (each a "Clearance System").

Title to Securities represented by an Immobilised Bearer Global N&C Security

In respect of Immobilised Bearer Global N&C Securities to be settled through Euroclear and/or Clearstream, Luxembourg
("European Immobilised Bearer N&C Securities" or "Permanently Restricted Immobilised Bearer N&C Securities",
as the case may be) which are deposited with the Book-Entry Depositary, the Book-Entry Depositary will issue registered
certificated depositary interests ("European CDIs" or "Permanently Restricted CDIs", as the case may be) to a common
depositary for Euroclear and Clearstream, Luxembourg, or its nominee, and will record the European CDIs or the
Permanently Restricted CDlIs, as the case may be, in the books and records of the Registrar in the name of the nominee of
the common depositary. Ownership of interests in the European Immobilised Bearer Global N&C Securities or the
Permanently Restricted Immobilised Bearer N&C Securities deposited with the Book-Entry Depositary (the "European
Book-Entry Interests" or the "Permanently Restricted Book-Entry Interests", respectively) will be limited to persons
with an account with Euroclear and/or Clearstream, Luxembourg or persons who may hold interests through such
participants. European Book-Entry Interests will be shown on, and transfers thereof will be affected only through records
maintained in book-entry form by Euroclear and/or Clearstream, Luxembourg and their participants.

In respect of Immobilised Bearer Global N&C Securities to be settled through DTC (as defined below) ("U.S.
Immobilised Bearer Global N&C Securities") which are deposited with the Book-Entry Depositary, the Book-Entry
Depositary will issue registered certificateless depositary interests ("U.S. CDIs" and, together with European CDIs and
Permanently Restricted CDIs, "CDIs") to the Depositary Trust Company ("DTC") or its nominee Cede & Co. and will
record the U.S. CDIs in the books and records of the Registrar in the name of Cede & Co. as nominee of DTC. For so long
as DTC or its nominee is the registered owner or holder of interests in the U.S. Immobilised Bearer Global N&C Securities
deposited with the Book-Entry Depositary (the "U.S. Book-Entry Interests" and, together with the European Book-Entry
Interests and the Permanently Restricted Book-Entry Interests, the "Book-Entry Interests"), DTC or such nominee, as the
case may be, will be considered the sole owner or holder of the U.S. Book-Entry Interests for all purposes under the
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Agency Agreement except to the extent that, in accordance with DTC's published rules and procedures, any ownership
rights may be exercised by its participants or beneficial owners through participants.

TRANSFER
Transfers of interests in Immobilised Bearer Global N&C Securities

Transfers of Book-Entry Interests will be effected by DTC, Euroclear or Clearstream, Luxembourg, 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. A Book-Entry Interest will, subject to compliance with all
applicable legal and regulatory restrictions, be transferable for registered N&C Securities in definitive form or for a Book-
Entry Interest in another N&C Security only in the authorised denominations (in the case of N&C Securities) or number of
security units (in the case of Certificates) set out in the applicable Final Terms and only in accordance with the rules and
operating procedures for the time being of DTC, Euroclear or Clearstream, Luxembourg, as the case may be, and in
accordance with the terms and conditions specified in the Agency Agreement.

Pursuant to the N&C Securities Depositary Agreement, the Immobilised Bearer Global N&C Securities may be transferred
only to a successor to the relevant Book-Entry Depositary.

Unless and until Book-Entry Interests are exchanged for Definitive Registered N&C Securities, the CDIs held by DTC or
its nominee or the common depositary or its nominee for Euroclear and Clearstream, Luxembourg may not be transferred
except as a whole to a nominee or a successor approved by the Issuer.

Book-Entry Interests will be subject to certain restrictions on transfer and certification requirements and may bear a legend
regarding such restrictions.

All transfers of Book-Entry Interests between participants in DTC, participants in Euroclear or participants in Clearstream,
Luxembourg will be effected by DTC, Euroclear or Clearstream, Luxembourg, as applicable, pursuant to customary
procedures and subject to the applicable rules and procedures established by DTC, Euroclear or Clearstream, Luxembourg
and their respective participants.

Subject to the foregoing, a Book-Entry Interest (other than a Permanently Restricted Book-Entry Interest) in one of the
Immobilised Bearer Global N&C Securities (other than a Permanently Restricted Global N&C Security) may be
transferred to a person who takes delivery thereof in the form of a Book-Entry Interest (other than a Permanently Restricted
Book-Entry Interest) in another of the Immobilised Bearer Global N&C Securities (other than a Permanently Restricted
Global N&C Security) by means of an instruction originated through DTC, Euroclear or Clearstream, Luxembourg, as
applicable. Any Book-Entry Interest that is so transferred will, upon transfer, cease to be a Book-Entry Interest in the first-
mentioned Immobilised Bearer Global N&C Security and become a Book-Entry Interest in the other Immobilised Bearer
Global N&C Security and will thereafter be subject to all transfer restrictions, if any, and other procedures applicable to
Book-Entry Interests in such other Immobilised Bearer Global N&C Security for as long as it remains such a Book-Entry
Interest. In connection with such transfer, appropriate adjustments will be made to reflect a decrease in the principal
amount at maturity or number of units of the first-mentioned Immobilised Bearer Global N&C Security and a
corresponding increase in the principal amount at maturity or number of units of the other Immobilised Bearer Global
N&C Security, as applicable. In addition, where a transfer of a Book-Entry Interest is made which requires the conversion
of a U.S. Book-Entry Interest to a European Book-Entry Interest (or vice versa), appropriate adjustments will be made to
reflect such conversion.

Book-Entry Interests in an Immobilised Bearer Global N&C Security may in certain circumstances be exchanged for
Definitive Registered N&C Securities upon receipt by the Registrar of instructions from a Paying Agent. It is expected that
such instructions of the Paying Agent will be based upon directions received by DTC, Euroclear or Clearstream,
Luxembourg, as applicable, from the participant which owns the relevant Book-Entry Interests. Definitive Registered
N&C Securities issued in exchange for a Book-Entry Interest will, except as otherwise determined by the Issuer in
compliance with applicable law, be subject to certain restrictions on transfer and certification requirements and may bear a
legend regarding such restrictions.
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Transfers of Definitive Registered N&C Securities

Subject as provided in N&C Security Conditions 2.4 (Costs of registration), 2.5 (Transfers of interests in European Book-
Entry Interests) and 2.6 (Transfers of interests in Legended N&C Securities) below, upon the terms and subject to the terms
and conditions set forth in the Agency Agreement, a Definitive Registered N&C Security may be transferred in whole or in
part in the authorised denominations set out in the applicable Final Terms. In order to effect any such transfer:

(A) the holder or holders must:

(1) surrender the Definitive Registered N&C Security for registration of the transfer of the Definitive
Registered N&C Security (or the relevant part of the Definitive Registered N&C Security) 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

(i1) 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 and the Registrar may from time to time
prescribe (the initial such regulations being set out in Schedule 8 to the Agency Agreement). Subject as provided above,
the Registrar or, as the case may be, the relevant Transfer Agent will, within three (3) business days (being for the purposes
of these Conditions 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 Definitive Registered N&C Security for the same aggregate nominal amount or number of
units as the Definitive Registered N&C Security (or the relevant part of the Definitive Registered N&C Security)
transferred. In the case of a transfer of part only of a Definitive Registered N&C Security, a new Definitive Registered
N&C Security in respect of the balance of the Definitive Registered N&C Security not transferred will be so authenticated
and delivered or (at the risk of the transferor) sent by uninsured mail to such address as the transferor may request.

Registration of transfer upon partial redemption

In the event of a partial redemption of N&C Securities under N&C Security Condition 7 (Redemption and Purchase), the
Issuer shall not be required to register the transfer of any Definitive Registered N&C Security, or part of a Definitive
Registered N&C Security, called for partial redemption.

Costs of registration

N&C Securityholders 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 normal uninsured mail and except that the Issuer
may require the payment of a sum sufficient to cover any stamp duty, tax or other governmental charge that may be
imposed in relation to the registration.

Transfers of interests in European Book-Entry Interests and in Permanently Restricted Book-Entry Interests

Prior to expiry of the period ending 40 days after the completion of the distribution of each Tranche of N&C Securities
relating to which a European Book-Entry Interest has been issued, as certified by the relevant Dealer (the "Distribution
Compliance Period"), transfers by the holder of a European Book-Entry Interest or of a beneficial interest in a European
Book-Entry Interest to a transferee in the United States or who is a U.S. person (as defined in the Securities Act) will only
be made:
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(A) 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 any Transfer Agent, from the transferor of the European Book-Entry Interest or
beneficial interest therein to the effect that such transfer is being made to a person who the transferor reasonably
believes is a QIB in a transaction meeting the requirements of Rule 144A of the Securities Act; or

(B) 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 (1) any applicable securities laws of any State of the United States or any other
jurisdiction and (2) any applicable restriction on transfer imposed by the CEA or any regulations thereunder as indicated
and set out in the applicable Final Terms.

Transfers of a Permanently Restricted Book-Entry Interests or of a beneficial interest in a Permanently Restricted Book-
Entry Interest may not at any time be made to a transferee in the United States or to, or for the account or benefit of, a U.S.
person and any offer, sale, resale, trade, pledge, redemption, transfer or delivery made, directly or indirectly, within the
United States or to, or for the account or benefit of, a U.S. Person will not be recognised.

Transfers of interests in Legended N&C Securities
Transfers of Legended N&C Securities or beneficial interests therein may be made:

(A) prior to the expiry of the applicable Distribution Compliance Period only upon receipt by the Registrar of a duly
completed Transfer Certificate from the transferor to the effect that such transfer is being made either (x) to a
transferee that is a non-U.S. person taking delivery of such interest through a European Book-Entry Interest in an
offshore transaction outside the United States pursuant to Regulation S and, in the case of a European CDI
registered in the name of a nominee for DTC, the interests in the European Book-Entry Interest being transferred
will be held immediately thereafter through Euroclear and/or Clearstream, Luxembourg or (y) to a transferee who
the transferor reasonably believes to be a QIB taking delivery of such interest through a Legended N&C Security
in a transaction meeting the requirements of Rule 144A; or

B) after the expiry of the applicable Distribution Compliance Period, either (x) to a transferee that is a non-U.S.
person taking delivery of such interest through a European Book-Entry Interest in an offshore transaction outside
the United States pursuant to Regulation S or (y) to a transferee who the transferor reasonably believes to be a
QIB taking delivery of such interest through a Legended N&C Security in a transaction meeting the requirements
of Rule 144A but, in either case, 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 (1) any applicable securities laws of any State of the United States or any other
jurisdiction and (2) any applicable restriction on transfer imposed by the CEA as indicated and set out in the applicable
Final Terms.

Upon the transfer, exchange or replacement of Legended N&C Securities, or upon specific request for removal of the
Legended N&C Securities, the Registrar shall deliver only Legended N&C Securities 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 this Condition 2, the following expressions shall have the following meanings:
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"CEA" means the U.S. Commodity Exchange Act, as amended;

"Legended N&C Security" means N&C Securities (whether in definitive registered form or represented by a U.S. Book-
Entry Interest) sold in private transactions to QIBs in accordance with the requirements of Rule 144A which bear a legend
specifying certain restrictions on transfer (a "Legend").

"United States" means the United States of America, including the States and the District of Columbia, its territories, its
possessions and other areas subject to its jurisdiction.

STATUS OF THE N&C SECURITIES

The N&C Securities and the related Receipts and Coupons (if any) are direct, unconditional, unsecured and unsubordinated
obligations of the Issuer and rank pari passu and without any preference among themselves and (subject to any applicable
statutory provisions or judicial order) at least equally with all other present and future direct, unconditional, unsecured and
unsubordinated obligations of the Issuer.

STATUS OF THE GUARANTEE

The obligations of the Guarantor under the Guarantee are direct, unconditional, unsecured and unsubordinated obligations
of the Guarantor and rank pari passu with all present and future direct, unconditional, unsecured and unsubordinated
obligations (including those arising under deposits received in its banking business) of the Guarantor, without any
preference among themselves and without any preference one above the other by reason of priority of date of issue,
currency of payment or otherwise, except for obligations given priority by law.

Subject as provided below and in the Guarantee, the Guarantor has unconditionally and irrevocably:

(a) guaranteed to each N&C Securityholder all obligations of the Issuer in respect of such N&C Securityholder's
N&C Securities as and when such obligations become due; and

(b) agreed that if and each time that the Issuer fails to satisfy any obligation under such N&C Securities as and when
such obligation becomes due, the Guarantor will (without requiring the relevant N&C Securityholder first to take
steps against the Issuer or any other person) make or cause to be made such payment or satisfy or cause to be
satisfied such obligation punctually when and as the same shall become due and payable or due to be satisfied, as
the case may be, as though the Guarantor were the principal obligor in respect of such obligation.

As more fully set forth in the Guarantee, the Guarantor shall at all times have the right, in its sole and unfettered discretion,
to elect not to deliver or procure delivery of the Asset Amount (as specified in the applicable Final Terms) to the holders of
Physical Delivery N&C Securities when the same shall become due and deliverable, but in lieu thereof to make payment in
respect of each Physical Delivery N&C Security to the holder(s) of such Physical Delivery N&C Security of an amount
determined by the Guarantor in good faith and in a commercially reasonable manner to be equal to the fair market value of
the assets to which the Asset Amount in respect of the relevant N&C Security(s) relates less such N&C Security(s)' pro
rata share of the costs of unwinding any underlying related hedging and/or funding arrangements of the Issuer and/or
Guarantor (the "Guaranteed Cash Settlement Amount"). Any payment of the Guaranteed Cash Settlement Amount in
lieu of the relevant Asset Amount shall constitute a complete discharge of the Guarantor's obligations in respect of the
relevant N&C Securities save as to any other cash amounts due in respect of such N&C Securities.

INTEREST
Interest Definitions
In these Conditions:

"Day Count Fraction" means, in respect of the calculation of an amount of interest in accordance with this N&C Security
Condition 5:

90



(A)

®)

©

(D)

(E)

()

G)

General Conditions of the N&C Securities

if "Actual/Actual ICMA)" or "Act/Act ICMA)" is specified in the applicable Final Terms:

(1) in the case of N&C Securities where the number of days in the relevant period from (and including) the
most recent Interest Payment Date (or, if none, the Interest Commencement Date) to (but excluding)
the relevant payment date (the "Accrual Period") is equal to or shorter than the Determination Period
(as defined below) during which the Accrual Period ends, the number of days in such Accrual Period
divided by the product of (a) the number of days in such Determination Period and (b) the number of
Determination Dates (as specified in the applicable Final Terms) that would occur in one calendar year,
assuming interest was to be payable in respect of the whole of that year; or

(i1) in the case of N&C Securities where the Accrual Period is longer than the Determination Period during
which the Accrual Period ends, the sum of:

(a) the number of days in such Accrual Period falling in the Determination Period in which the
Accrual Period begins divided by the product of (x) the number of days in such
Determination Period and (y) the number of Determination Dates (as specified in the
applicable Final Terms) that would occur in one calendar year, assuming interest was to be
payable in respect of the whole of that year; and

(b) the number of days in such Accrual Period falling in the next Determination Period divided
by the product of (x) the number of days in such Determination Period and (y) the number of
Determination Dates that would occur in one calendar year, assuming interest was to be
payable in respect of the whole of that year;

if "Actual/Actual (ISDA)", "Actual/Actual", "Act/Act" or "Act/Act (ISDA)" is specified in the applicable Final
Terms, the actual number of days in the Interest Period divided by 365 (or, if any portion of that Interest Period
(as defined above) falls in a leap year, the sum of (A) the actual number of days in that portion of the Interest
Period falling in a leap year divided by 366 and (B) the actual number of days in that portion of the Interest
Period falling in a non-leap year divided by 365);

if "Actual/365 (Fixed)", "Act/365 (Fixed)", "A/365 (Fixed)" or "A/365F" is specified in the applicable Final
Terms, the actual number of days in the relevant Interest Period, divided by 365;

if "Actual/365 (Sterling)" is specified in the applicable Final Terms, the actual number of days in the Interest
Period divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 366;

if "Actual/360", "Act/360" or "A/360" is specified in the applicable Final Terms, the actual number of days in
the relevant Interest Period, divided by 360;

if "30/360 (ICMA)" is specified in the applicable Final Terms, the number of days in the period from (and
including) the most recent Interest Payment Date (or, if none, the Interest Commencement Date) up to (but
excluding) the relevant payment date (such number of days being calculated on the basis of a year of 360 days
with 12-30 day months) divided by 360;

if "30/360", "360/360" or "Bond Basis" is specified in the applicable Final Terms, the number of days in the
relevant Interest Period divided by 360, calculated on a formula basis as follows:

[360x (Y, —Y)]+[30x(M, —M,)]+(D, —D,)

Day Count Fraction = 360
Where:

"Y," is the year, expressed as a number, in which the first day of the Interest Period falls;
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"Y," is the year, expressed as a number, in which the day immediately following the last day of the Interest
Period falls;
"M;" is the calendar month, expressed as a number, in which the first day of the Interest Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately following the last day included
in the Interest Period falls;

"D," is the first calendar day, expressed as a number, of the Interest Period, unless such number would be 31, in
which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included in the Interest
Period, unless such number would be 31 and D; is greater than 29, in which case D, will be 30;

if "30E/360" or "Eurobond Basis" is specified in the applicable Final Terms, the number of days in the Interest
Period divided by 360, calculated on a formula basis as follows:

[360x(Y, - Y,)]+[30x (M, -M)]+(D, -D,)
Day Count Fraction = 360

Where:
"Y," is the year, expressed as a number, in which the first day of the Interest Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day included in the
Interest Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Interest Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately following the last day included
in the Interest Period falls;

"D," is the first calendar day, expressed as a number, of the Interest Period, unless such number would be 31, in
which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included in the Interest
Period, unless such number would be 31, in which case D, will be 30;

if "30E/360 (ISDA)" is specified in the applicable Final Terms, the number of days in the Interest Period divided
by 360, calculated on a formula basis as follows:

[360x(Y, - Y)]+[30x (M, -M)]+ (D, -D,)
Day Count Fraction= 360

Where:

"Y," is the year, expressed as a number, in which the first day included in the Interest Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day included in the
Interest Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Interest Period;

"M," is the calendar month, expressed as a number, in which the day immediately following the last day included
in the Interest Period falls;
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"D," is the first calendar day, expressed as a number, of the Interest Period, unless (i) that day is the last day of
February or (ii) such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included in the Interest
Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such number would be 31,
in which case D, will be 30; and

"Determination Period" means each period from (and including) a Determination Date to (but excluding) the next
Determination Date (including, where either the Interest Commencement Date or the final Interest Payment Date is not a
Determination Date, the period commencing on the first Determination Date prior to, and ending on the first Determination
Date falling after, such date).

Interest on Fixed Rate N&C Securities

Each Fixed Rate N&C Security will bear interest from (and including) the Interest Commencement Date (which unless
otherwise specified in the applicable Final Terms shall be the Issue Date) at the rate(s) per annum (expressed as a
percentage) equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest Payment Date(s) in each year
up to (and including) the Maturity Date.

Such interest will be payable in respect of each "Fixed Rate N&C Security Interest Period" (which expression shall, in
these Conditions and for the purposes of Fixed Rate N&C Securities only, mean the period from (and including) an Interest
Payment Date (or the Interest Commence