PROHIBITION OF SALES TO EEA RETAIL INVESTORS - Other than with respect to offers of the N&C Béees in the
United Kingdom during the Offer Period specifieddve the N&C Securities are not intended to be reffe sold or otherwise made
available to and should not be offered, sold orentlise made available to any retail investor in Eheopean Economic Area
("EEA"). For these purposes, a retail investor meansrsop who is one (or more) of: (i) a retail cliast defined in point (11) of
Article 4(1) of Directive 2014/65/EU (as amendeBliFID Il "); or (ii) a customer within the meaning of Dirivet 2002/92/EC (as
amended or superseded, ttiestirance Mediation Directive'), where that customer would not qualify as a essfonal client as
defined in point (10) of Article 4(1) of MIFID llor (iii) not a qualified investor as defined in Bative 2003/71/EC (as amended or
superseded). Consequently, save as provided ahovegy information document required by RegulaijBtl) No 1286/2014 (as
amended, thePRIIPs Regulatior') for offering or selling the N&C Securities orharwise making them available to retail investors
in the EEA has been prepared and therefore offemirgglling the N&C Securities or otherwise makthgm available to any retail
investor in the EEA may be unlawful under the PRIRRgulation.

PLEASE CAREFULLY READ THE RISK FACTORS IN THE BASE PROSPECTUS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN FI NANCIAL AND LEGAL ADVISORS ABOUT
THE RISKS ASSOCIATED WITH AN INVESTMENT IN THE N&C SECURITIES AND THE SUITABILITY OF AN
INVESTMENT IN THE N&C SECURITIES IN LIGHT OF THEIR  PARTICULAR CIRCUMSTANCES

25 March 2019
Santander UK plc
Legal entity identifier (LEI): PTCQB104N23FMK2RZ28

Issue of up to £10,000,000 Preference Share-link@ditocallable Notes due 2025
(the "N&C Securities")

under the
Structured Note and Certificate Programme
(the "Programme”)

Any person making or intending to make an offethef N&C Securities may only do so:

0] in those Non-exempt Offer Jurisdictions mentionedaragraph 7.4 of Part B below, provided suchqueis a Dealer or
Authorised Offeror (as such term is defined in Bese Prospectus) and that the offer is made duhiegOffer Period
specified in that paragraph and that any conditrefevant to the use of the Base Prospectus arpleshwith; or

(ii) otherwise, in circumstances in which no obligatisises for the Issuer or any Dealer to publishaspectus pursuant to
Article 3 of the Prospectus Directive or to suppdema prospectus pursuant to Article 16 of the gokis Directive, in
each case, in relation to such offer.

Neither the Issuer nor any Dealer has authoriseddo they authorise, the making of any offer of Gl&ecurities in any other
circumstances.

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definesli@s for the purposes of the General Terms and iGamsl of the N&C
Securities (the N&C Security Conditions" and, together with the applicable Annex(es), 'tBenditions") set forth in the Base
Prospectus dated dated 22 March 2019 which cotestitu base prospectus for the purposes of the éutospDirective (theBase
Prospectus). This document constitutes the Final Termshef N&C Securities described herein for the purpadesrticle 5.4 of



the Prospectus Directive and must be read in cotipmwith the Base Prospectus. Full informatiortlea Issuer and the offer of the
N&C Securities is only available on the basis & dombination of these Final Terms and the Basspeaius. The Base Prospectus
has been published on the websites of the IriskkkSExchange, trading as Euronext Dublimniwv.ise.ig, the Central Bank of
Ireland fttp://www.centralbank.jeand the Issuer's websitett://www.santander.co.ykThe Base Prospectus is also available for
viewing during normal business hours at the spettififfice of Citibank, N.A., London Branch acting Rrincipal Paying Agent and
copies may be obtained from the registered officthe Issuer. In the event of any inconsistencyveen the Conditions and the
Final Terms, these Final Terms prevail. A summdrthe N&C Securities (which comprises the summarthie Base Prospectus as
amended to reflect the provisions of these FinafriBg is annexed to these Final Terms.

The N&C Securities have not been and will not bgistered under the United States Securities Act383, as amended (the
"Securities Act) or under any state securities laws, and the NS8&Zurities may not be offered, sold, transferrdddged,
delivered, redeemed, directly or indirectly, at #éinye within the United States or to, or for the@ant or benefit of, or by, any U.S.
Person (as defined below). Furthermore, the N&QuBtes do not constitute, and have not been madkas, contracts of sale of a
commodity for future delivery (or options thereaybject to the U.S. Commodity Exchange Act, as aleer(the CEA"), and
trading in the N&C Securities has not been apprdwethe U.S. Commodity Futures Trading Commissitie (CFTC") pursuant
to the CEA, and no U.S. Person may at any timeet@dmaintain a position in the N&C Securities. r Bodescription of the
restrictions on offers and sales of N&C Securitise Tmportant Notice to Purchasers and Transferees of N&C Securities' and
"Subscription and Sale" in the Base Prospectus.

For the purposes of these Final Terms, "U.S. Pénmsaans (i) a "U.S. person" as defined in RegutaSounder the Securities Act
("Regulation S, (ii) a person who comes within any definitioh d.S. person for the purposes of the United St@esimodity
Exchange Act of 1936, as amended (t6&A") (including but not limited to a "U.S. person" dsfined in the Interpretive Guidance
and Policy Statement Regarding Compliance with &erSBwap Regulations promulgated by the Commodiifufés Trading
Commission (the CFTC") pursuant to the CEA and a person other than @n“Nnited States person” as defined in CFTC Rule
4.7(a)(1)(iv) excluding for the purposes of CFTAd&R4L.7(a)(1)(iv)(D) the exception for qualifiedgilile persons who are not "Non-
United States persons"), or (iii) a "United Stgtesson" as defined in the U.S. Internal RevenueeGid 986 and the U.S. Treasury
regulations promulgated thereunder, in each caseyeh definition may be amended, modified or spphted from time to time
(each such person, B!S. Persoti).

By investing in the N& C Securities each investor is deemed to represent that:

@ Non-Reliance It is acting for its own account, and it has made its own independent decisions to invest in the N&C
Securities and as to whether the investment in the N& C Securities is appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it has deemed necessary. It is not relying on any communication (written
or oral) of the Issuer or any Dealer as investment advice or as a recommendation to invest in the N& C Securities, it being
understood that information and explanations related to the terms and conditions of the N&C Securities shall not be
considered to be investment advice or a recommendation to invest in the N& C Securities. No communication (written or
oral) received fromthe Issuer or any Dealer shall be deemed to be an assurance or guarantee as to the expected results of
the investment in the N& C Securrities.

(b) Assessment and Understandinig is capable of assessing the merits of and understanding (on its own behalf or through
independent professional advice), and understands and accepts the terms and conditions and the risks of the investment in
the N& C Securities. It is also capable of assuming, and assumes, the risks of the investment in the N& C Securities.

(© Status of PartiesNeither the Issuer nor any Dealer is acting as fiduciary for or adviser to it in respect of the investment in
the N&C Securities

1. Issuer Santander UK p
2. 2.1 Type of N&C Security: Note

2.2 Series Number: 1145

2.3 Tranche Number: 1



2.4 Trading Method:

25 Applicable Annex(es):

Specified Currency:

Aggregate Nominal Amour

4.1 Series:

4.2 Tranche

Issue Price:

6.1 Specified Denominations:

6.2 Calculation Amount per N&C Security:
7.1 Issue Datse

Nominal
Not Applicable

Pound SterlingE(“or “GBP”)

Up to £10,000,000
Up to £10,000,00(
100 per cent. of the Aggregate Nominal Amount

The Issue Price specified above may be more thamtirket
value of the N&C Securities as at the Issue Datd, the price,
if any, at which the Dealer or any other persorwilling to
purchase the N&C Securities in secondary markas#aetions is
likely to be lower than the Issue Price. In patacuthe Issue
Price may describe the overall proceeds receivethdyssuer in
connection with the issue of the N&C Securitiesrezped as a
percentage of the Aggregate Nominal Amount. In @aidito the
purchase price received from the Dealer, the Issasr receive
up front payment(s) under the hedging arrangeméortshe
N&C Securities and secondary market prices mayuebeckuch
amounts. See further Part B, item 8.10 below.

To the extent permitted by applicable law, if aegd relating to
the issue and sale of the N&C Securities have Ipagoh or are
payable by the Dealer to an intermediary (which magnay not
have acted as an Authorised Offeror) (&rtérmediary"), then

such Intermediary may be obliged to fully discléséts clients
the existence, nature and amount of any such feelsiding, if

applicable, by way of discount) as required in adance with
laws and regulations applicable to such Intermgdiencluding

any legislation, regulation and/or rule implemegtthe Markets
in Financial Instruments Directive (Directive 2088/EU), or as
otherwise may apply in any n-EEA jurisdictions

Investors in the N&C Securities intending to investN&C
Securities through an Intermediary (including by ywaf
introducing broker) should request details of amgchs fee
payment from such Intermediary before making anicipase
thereof.

£1,000 and integraltiplas of £1.00 in excess thereof up to
and including £1,999. No N&C Securities in defindiform will
be issued with a denomination exceeding £1,999.

£1.00

10 Juni 201¢

7.2 Interest Commencement Date (if different Not Apalie



from the Issue Date):
8. Type of N&C Security: Non-interest bearing N&C Setu
9. Maturity Date: The third Business Day following the Final Refererbate,
which is expected to be 24 June 2025 (tBeHeduled Maturity
Date’), unless the Preference Shares are redeemed warly
accordance with their tern

10. Interest Basis: Not Applicable

11. Redemption / Payment Basis: Preference Share lirddamption in accordance with N&C
Security Condition 6

12. Change f Interest Basit Not Applicable
13. Issuer Call Option: Not Applicable
14. Status of N&C Securitie Senio

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate N&C Security Provisions Not Applicable

16. Floating Rate N&C Security Provisions Not Applicable

17. Other Variable Interest Rate N&C Security Not Applicable
Provisions

18. Additional provisions relating to Equity Index Not Applicable

Linked Interest N&C Securities

19. Additional provisions relating to Inflation Index Not Applicable
Linked Interest N&C Securities

20. Additional provisions relating to Property Index Not Applicable
Linked Interest N&C Securities

21. Additional provisions relating to Fixed Income Not Applicable
Benchmark N&C Securities

PROVISIONS RELATING TO REDEMPTION

22. Issuer Call Not Applicable
23. Provisions relating to Preference Share Linked
Redemption:
23.1 Preference Shares EISPF 0015 Equity Index LinketeBmabe Preference Shares
issued by Santander UK (Structured Solutions) ladhi{the
“Company”)
23.2 Initial Reference Date: 10 June 2019
23.3 Preference Share Valuation Date: 10 June 2025 wuntes Preference Shares are to be redeemed

following an earlier Scheduled Observation Datevdnich a



24.

234 Valuation Time
23.5 Final Reference Date

Early Redemption:

24.1 SpecifiedEarly Redemption Ever:
@) Issuer lllegality Call:
(b) Issuer Tax Ca:
(c) Issuer Regulatory Call:

24.2 Events of Default:

Trigger Condition occurs (each term as definedheRreference
Share Terms and Conditions), in which case theeRente
Share Valuation Date will be such Scheduled Obsierv@ate,

in each case subject to adjustment in accordantk the
Preference Share Terms and Conditions and N&C Bgcur
Condition €.

11.59 p.m. (London time)

7 Business Days followingRheference Share Valuation Date

Applicable
Applicable
Applicable
Not Applicable

Applicable

GENERAL PROVISIONS APPLICABLE TO THE N&C SECURITIES

25.

26.

27.

28.

29.

30.

31.

Form of N&C Securitie:

25.1 Form:

25.2 New Global Note
Additional Financial Centre(s):
Payment Day Conventic

Talons for future Coupons to be attached to Dedait
Bearer N&C Securities:

Rounding Convention:

Calculation Agen

Specified N&C Securities

Bearer N&C Securities:

Temporary Bearer Global N&C Security exchangeatue &
Permanent Bearer Global N&C Security which is excgesble
for definitive Bearer N&C Securities only upon amxcBange
Event.

No
London
Following

No

Rounded down

Santander UK p

2 Triton Square
Regent's Pla
London NW1 3AN
United Kingdom

The N&C Securities are Bpecified N&C Securities for
purposes of Section 871(m) of the U.S. InternaléRere Code
of 1986.



RESPONSIBILITY
The Issuer accepts responsibility for the information contained in these Final Terms.

Signed on behalf of the Issuer:

Duly authorise




PART B — OTHER INFORMATION
LISTING AND ADMISSION TO TRADING

1.1 Listing and admission to trading: Application h&sb made by the Issuer (or on its behalf) for the
N&C Securities to be admitted to the Official List Euronext
Dublin and trading on its regulated market witheefffrom the
Issue Datte

RATINGS

2.1 Ratings: None. Please note that as at the IssueiDiatnot intended that
this specific Series of N&C Securities will be mhte

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save for any fees payable to the Dealer and ankokised Offeror, so far as the Issuer is awargerson involved in the
issue of the N&C Securities has an interest mdtteritne offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

4.1 Reasons for the offer: General corporate purposes
4.2 Estimated net proceeds: Not Applicable
4.3 Estimated total expens Not Applicable

PERFORMANCE OF THE PREFERENCE SHARES, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND OTHER INFORMATION CONCERNING THE PRE FERENCE SHARES

The Company is a private company limited by shaed was incorporated under the Companies Act 2006.8&
November 2015 (with registered number 9878451). Chmpany is governed by the laws of England ande®/ahd has
its registered office at 2 Triton Square, RegeRtace, London NW1 3AN.

A copy of the Company's constitutional documentd #re applicable terms and conditions of the clafsBreference
Shares (the Preference Share Terms and Conditior§ are available to investors in the N&C Securit@s written

request (free of charge) from the registered oftitthe Company at 2 Triton Square, Regent’s Plaoadon NW1 3AN

and from the Authorised Officer of the N&C Secuwaition proof of identity as a N&C SecurityholdereTgerformance of
the Preference Shares is linked to the performahttee FTSE 100 Index.

The Preference Share Terms and Conditions will igeothat, unless otherwise redeemed or canceltexdPreference
Shares will be redeemable on their final redemptiate at a defined amount as determined in accoedaith the
Preference Share Terms and Conditions.

Information on the Preference Shares (including aad further performance and volatility) is exgetto be published on
https://flame.santander.co.uk/santandertrader/legiror on such successor page or source as magptiiechto N&C
Securityholders in accordance with N&C Security @ition 14 (Notices).

The following table sets out illustrative valuestloé amounts payable per N&C Security on the SdeedJaturity Date,
assuming that no early redemption of the Prefer&tmres and/or N&C Securities has occurred in decae with their
respective terms.



Preference Share Value as a % of Preference Final Redemption Amount per Calculation Amount
Share Final in respect of Preference Share

Initial

100% £1.66
90% £1.00
75% £1.00
60% £1.00
50% £0.50
40% £0.40
25% £0.25
10% £0.10
0% £0

The N&C Securities are derivative securities argrtiialue may go down as well as up.

In a worst case scenario the amount payable peuf@adbn Amount at the Maturity Date will be zefahe final
reference value of the Preference Shares is zero.

6. OPERATIONAL INFORMATION
6.1 ISIN: XS1939344120
6.2 Common Code: 193934412
6.3 Any clearing system(s) other Not Applicable

6.4

6.5

6.6

6.7

than Euroclear and
Clearstream, Luxembourg and
the relevant identification
number(s):

Delivery: Delivery against payment

Names and addresses oNot Applicable
additional Paying Agent(s) (if
any):

Deemed delivery of clearing Any notice delivered to N&C Securityholders throutie
system notice for the purposesclearing system will be deemed to have been giverihe
of N&C Security Condition 13 second business day after the day on which it viiengo
(Notices): Euroclear and Clearstream, Luxembourg.

Intended to be held in aNo. Whilst the designation is specified as "nothet date of
manner which would allow these Final Terms, should the Eurosystem eligybdititeria
Eurosystem eligibility: be amended in the future such that the N&C Seesritire

capable of meeting them the N&C Securities may then



6.8
DISTRIBUTION
7.1
7.2
7.3
7.4 (a)

(b)

Governing law:

Method otdistribution

If non-syndicated,

relevant Dealer:

U.S. Selling Restrictions:

©

Non-exempt Offel

deposited with one of the ICSDs as common safekeepe
Note that this does not necessarily mean that tB& N
Securities will then be recognised as eligible atellal for
Eurosystem monetary policy and intra day creditrapens

by the Eurosystem at any time during their life.ucl®
recognition will depend upon the ECB being satesftbat
Eurosystem eligibility criteria have been met.

English

Non-syndicate

name of Santander UK plc

2 Triton Square
Regent’s Place
London NW1 3AN
United Kingdon

The N&C Securities haet and will not be registered under
the Securities Act. The N&C Securities are only défer and
sale outside the United States in offshore tram@ato non-
U.S. Persons in reliance on Regulation S undeS#wirities
Act and may not be offered, sold, transferred, géedl
delivered, redeemed, directly or indirectly, at dinye within
the United States or to, or for the account or beog or by,
any U.S. Perso

Each initial purchaser of the N&C Securities ancchea
subsequent purchaser or transferee of the N&C Besur
shall be deemed to have agreed with the Issuérecsdller of
such N&C Securities that (i) it will not at any &noffer, sell,
resell or deliver, directly or indirectly, such N&Securities
so purchased in the United States or to, or forattwunt or
benefit of, any U.S. Person or to others for offzlg, resale
or delivery, directly or indirectly, in the UniteStates or to,
or for the account or benefit of, any U.S. Persod @) it is
not purchasing any N&C Securities for the accourtienefit
of any U.S. Person.

N&C Securities in bearer form are subject to U&x kaw
requirements and may not be offered, sold or dedtvevithin
the United States or its possessions or to a UeSsop,
except in certain transactions permitted by U.Sx ta
regulations.

Reg. S Compliance Category 2; TEFRA D

Not Applicable

Non-exempt  Offer United Kingdom

Jurisdiction:

Offer Period

From (and including) 9 a.m. on 25 Mur2019 to (and



including) 5 p.m. on 19 May 2019

(d) Financial Santander UK plc
intermediaries 2 Triton Square
granted specific Regent’s Place

consent to use the London NW1 3AN
Base Prospectus in United Kingdom
accordance with the

Conditions in it:

(e) General Consent: Not Applicable

U) Other Authorised Not Applicable
Offeror Terms:

7.5 Prohibition of Sales to EEA Not Applicable
Retail Investors

TERMS AND CONDITIONS OF THE OFFER

Applicable. The Authorised Offeror will manage ampl(the Plan"), which, will be offered to the public

in the Non-exempt Offer Jurisdiction in accordamgth the arrangements listed below. The Authorised
Offeror has selected the N&C Securities as onehef grimary qualifying securities into which the
Authorised Offeror will invest on behalf of investan the Plan. The proceeds invested by investatse
Plan will be used by the Authorised Offeror to puase the N&C Securities. It is understood that the
performance of the Plan will be related to the gerfance of the N&C Securities throughout the tefm o
the N&C Securities. Accordingly, the amounts pagaty the Authorised Offeror on the retirement @& th
Plan are linked to the amounts paid by the Issugsyant to the terms and conditions of the N&C
Securities.

The N&C Securities will be offered to the public éach Non-exempt Offer Jurisdiction in accordance
with the arrangements listed below.

8.1 Offer Price: A prospective investor in the Plan whHo contact the
Authorised Offeror for details of the Offer Price.

If any fees relating to the issue and sale of thEge&C
Securities have been paid or are payable by théeD&man
intermediary, then such intermediary may be obligeétllly
disclose to its clients the existence, nature anduat of any
such fees (including, if applicable, by way of disnt) as
required in accordance with laws and regulatiorgiegble
to such intermediary, including any legislationgukation
and/or rule implementing the Markets in Financial
Instruments Directive (2014/65/EU), or as otherwisay
apply in any non-EEA jurisdictions. Potential int@s in
these N&C Securities intending to purchase N&C Haes
through an intermediary (including by way of intumihg
broker) may request details of any such fee payrfremt
such intermediary before making any purchase hereof

8.2 Conditions to which the offer Offers of the N&C Securities are subject to therdistion
is subject: arrangements in place between the Dealer and theoAsed

Offeror. The Issuer reserves the right, in its &liso

discretion, to cancel the offer, to end the Offeri®d early

10



8.3

Description of the application

process:

11

and/or to extend the Offer Period. Information relgag any
such cancellation, early termination or extensibthe Offer
Period will be made available both on the websitthe Irish
Stock Exchange, trading as Euronext Dublin (wwwigde
and on the Issuer’s website
(http://www.santander.co.uk/uk/about-santander-wiestor-
relations/abbey-omnibus-
programme?p_p_id=WO033_Notification_ WAR_WO033_Notif
icationportlet&p p_lifecycle=1&p p_state=normal&p mo
de=view&p p_col_id=column-

2&p_p_col_count=3& WO033_Notification. WAR_W033_N
otificationportlet_javax.portlet.action=DFCW_LR_038otif
icationAcceptAction& WO033_Notification WAR_W033_No
tificationportlet base.portlet.view=DFCW_LR_033_HKica
tionRenderView& WO033_Notification WAR_WO033_Notific
ationportlet base.portlet.urlAjaxReady=tyuen or prior to
the Issue Date. As between the Dealer and its Aistd
Offeror and its customers, offers of the N&C Setvesi are
further subject to such conditions as may be agbetdeen
them and/or as is specified in any arrangementglace
between them.

A prospective investor in the Plan should contaoe t
Authorised Offeror for details of the applicationopess in
order to purchase an interest in the Plan durirgy Gtfer
Period. A prospective investor in the Plan wilvést in
accordance with the arrangements existing betwéden t
Authorised Offeror and its customers relating toe th
subscription of securities generally. Prospectivestors will
not be required to enter into any contractual ajeaments
directly with the Issuer or the Dealer related toe t
subscription for the N&C Securities. If an invesiar any
jurisdiction other than the Non-exempt Offer Juigsdn
wishes to purchase N&C Securities or to make aastment
in the Plan, such investor should (a) be awaredhias in the
relevant jurisdiction may not be permitted; and ¢bhtact its
financial advisor, bank or financial intermediargr fmore
information.

These Final Terms may only be used in connectidh amnd
within the terms of this offer. It does not autlseri and may
not be used by the Authorised Offeror or any ofpemnty in
connection with, the subsequent offer or sale of B&C
Securities outside the terms of the offer or thi2eCPeriod.

With the exception of the Non-exempt Offer Jurisidit, no
action has been or will be taken in any jurisdictiby the
Issuer or the Dealer that would permit a publieoffg of the
N&C Securities, or possession or distribution of affering
material in connection with the issue of the N&Q:@ties,
in any country or jurisdiction where action for tiparpose is
required. The Authorised Offeror must comply wih
applicable laws and regulations of the Non-exemffierO
Jurisdiction in connection with the offer and saleN&C



8.4

8.5

8.6

8.7

8.8

8.9

Securities at its own expense.

Details of the minimum and/or A prospective investor should contact the Authati€éferor
maximum amount of for details of any minimum and/or maximum amountthoé
application individual applications for ainterest in the Pla

Description of possibility to A prospective investor in the Plan should contdeg t
reduce  subscriptions  andAuthorised Offeror for details regarding the posgipb to
manner for refunding excessreduce their subscriptions during the Offer Peraodl the
amount paid by applicants: manner for refunding any excess amount paid.

Details of the method and timeA prospective investor in the Plan should contdee t
limits for paying up and Authorised Offeror for details of the method andilimits
delivering the N&C Securities: for paying up and delivering an interest in therPla

Manner in and date on which The total aggregate nominal amount of N&C Secuwifthe

results of the offer are to be"Final Aggregate Nominal Amount’) that are going to be

made public: subscribed during the Offer Period will be madeilatée
both on the website of the Irish Stock Exchangaditrg as
Euronext Dublin (www.ise.ie) and on the Issuer'sbaite
and the Final Aggregate Nominal Amount will be made
available both on the website of the Irish Stoclcliange,
trading as Euronext Dublin (www.ise.ie) and on thguer’s
website bttp://www.santander.co.uk/uk/about-santander-
uk/investor-relations/abbey-omnibus-
programme?p_p_id=WO033_Notification_ WAR_WO033_ Notif
icationportlet&p p_lifecycle=1&p p_state=normal&p mo
de=view&p p_col_id=column-
2&p_p_col_count=3& WO033_Notification. WAR_W033_N
otificationportlet_javax.portlet.action=DFCW_LR_Q38otif
icationAcceptAction& WO033_Notification WAR_WO033_No
tificationportlet base.portlet.view=DFCW_LR_033_HKica
tionRenderView& WO033_Notification WAR_WO033_Notific
ationportlet base.portlet.urlAjaxReady=tywter the expiry
of the Offer Period.

Procedure for exercise of anyA prospective investor in the Plan should contdee t
right of pre-emption, Authorised Offeror for details of any right of peeaption,

negotiability of subscription negotiability of subscription rights and treatmemf

rights and treatment of subscription rights not exercised.

subscription rights not

exercised:

Whether tranche(s) have beerThe Plan will be offered to potential investorstive Non-

reserved for certain countries: exempt Offer Jurisdiction by the Authorised Offerlbris not
contemplated that the N&C Securities will be dikectffered
to the public in any jurisdiction.

Offers may only be made by the Authorised Offerorthie
Non-exempt Offer Jurisdiction during the Offer Perias
authorised to do so by the Dealer. No other offer o
solicitation in respect of the N&C Securities st made by
the Authorised Offeror except pursuant to an exemgtom
the obligation under the Prospectus Directive gdemented

in such countries to publish a prospectus (a) inaiher EEA

12



country or (b) after the Offer Period has endedf al
prospective investor is offered the N&C Securitms any
other party, the investor should be aware that nunéhe
Issuer or the Dealer will be responsible for thespectus for
the purposes of the relevant securities laws incthext of
the offer of the N&C Securities to the public.al investor is
in any doubt about whether it can rely on the Peofys,
these Final Terms and/or who is responsible focatstents,
they should seek legal advice.

8.10 Indication of the expected The Issuer has offered and will sell the N&C Seesito the
price at which the N&C Dealer (and no one else) at the Issue Price. TlzeDwiill,
Securities will be offered or the in relation to each N&C Security issued, offer ssall the
method of determining the N&C Securities to the Authorised Offeror at theus#°rice.
price and the process for its
disclosure: The Authorised Offeror will offer and sell its Plan its

customers in accordance with the arrangements acepl
between the Authorised Offeror and its customers by
reference to the Offer Price and the market comwuliti
prevailing at the tim

8.11 Process for notification to Prospective N&C Security holders will be notifieg the
applicants of the amount Authorised Offeror in accordance with the arrangetsmien
allotted and the indication place between the Authorised Offeror and its custsm For
whether dealing may beginthe avoidance of doubt, no dealings in the N&C Hées
before notification is made: may take place prior to the Issue Date.

8.12 Amount of any expenses andA prospective investor in the Plan should contdeg t
taxes specifically charged toAuthorised Offeror for details of any expenses s that
the subscriber or purchaser:  would be specifically charged in relation to anpstription

of an interest in the Plan.

8.13 Name(s) and address(es), to th&antander UK plc
extent known to the Issuer, of2 Triton Square
the placers in the variousRegent's Place
countries where the offer takesLondon NW1 3AN
place. United Kingdom

The Issuer is only offering to and selling to thealer(s) pursuant to and in accordance with thegtaf the Programme Agreement
dated 3 August 2018. All sales to persons other tha Dealer(s) will be made by the Dealer(s) ospes to whom they sell, and/or
otherwise make arrangements with, including thehatsed Offeror(s). The Issuer shall not be liafde any offers, sales or
purchases of N&C Securities to persons (other tharespect of offers and sales to, and purchase®&€ Securities by the
Dealer(s) and only then pursuant to the Programmeedment), which are made by the Dealer(s) or Aigbd Offeror(s) in
accordance with the arrangements in place betwegswch Dealer or any such Authorised Offeror andustomers.

The Dealer(s) has acknowledged and agreed, anAwthgrised Offeror will be required by the Dealgrs acknowledge and agree,
that for the purpose of offer(s) of the N&C Sedest the Issuer has passported the Base Prospactnos Non-exempt Offer
Jurisdiction and will not passport the Base Prosgemto any other European Economic Area MembateSaccordingly, the N&C
Securities may only be publicly offered in Non-exgnOffer Jurisdiction or offered to Qualified Intess (as defined in the
Prospectus Directive) in any other European Econddnéa Member States and that all offers of N&CuBiies by it will be made
only in accordance with the selling restrictions feeth in the Base Prospectus and the provisidnthese Final Terms and in
compliance with all applicable laws and regulations

13



EU BENCHMARKS REGULATION

EU Benchmarks Regulation: Article 29(2) statemeritiot Applicable
on benchmarks:
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SUMMARY OF THE N&C SECURITIES

Summaries are made up of disclosure requirementswn as "Elements”. These Elements are numbered iecBons A — E (A.1
— E.7). This Summary contains all the Elements réad to be included in a summary for this type oéaurities and Issuer.
Because some Elements are not required to be add@sthere may be gaps in the numbering sequencthefElements. Even
though an Element may be required to be insertedtie summary because of the type of securities &®ler, it is possible that
no relevant information can be given regarding tHelement. In this case a short description of theeient is included in the
summary with the mention of not applicable.

SECTION A — INTRODUCTION AND WARNINGS

Element

Al This summary should be read as an introductidhedBase Prospectus and the applicable Final TeAny. decision to
invest in any N&C Securities should be based oromsideration of this Base Prospectus as a whotdydimg any
documents incorporated by reference and the afyididéinal Terms. Where a claim relating to infotima contained in
the Base Prospectus and the applicable Final Tésnisought before a court in a Member State of Eugopean
Economic Area, the plaintiff may, under the natioleislation of the Member State where the clagrbrought, be
required to bear the costs of translating the Basspectus and the applicable Final Terms bef@detijal proceeding$
are initiated. Civil liability attaches to the l&s in any such Member State solely on the basiBisfsummary, including
any translation of it, but only if the summary isstfeading, inaccurate or inconsistent when readttwg with the othe
parts of this Base Prospectus and the applicabl Ferms or, following the implementation of tledevant provisions o
Directive 2010/73/EU in the relevant Member Stateloes not provide, when read together with tHeepparts of this
Base Prospectus and the applicable Final Termsjrifesmation in order to aid investors when consiug whether to
invest in the N&C Securities.

A2 Certain Tranches of N&C Securities with a denonarabf less than €100,000 (or its equivalent in ather currency)
may be offered in circumstances where there is xenetion from the obligation under the Prospectuedive to
publish a prospectus. Any such offer is referredsa@'Non-exempt Offer".

Consent: Subject to the conditions set out below, the Issoesents to the use of this Base Prospectus imection with
a Non-exempt Offer of N&C Securities by Santandét plc as Dealer and in its capacity as Authorisdticér (the
"Authorised Offeror").

Consent period: The Issuer's consent referred to above is giverNfmm-exempt Offers of N&C Securities during the
period beginning on the start date of the rele@fifier Period and ending on the earliest of (i) ¢ne date of the releva
Offer Period, (ii) the date occurring 12 monthseafthe date of the Base Prospectus or (iii) inehent that the Bas
Prospectus is superseded by a base prospectus lskther which is approved and published by theetsduring the Offer
Period (a New Base Prospectu3 and the Issuer has amended, restated and ifisei@gplicable Final Terms pursuant|to
the New Base Prospectus, the date on which suchmdadeand restated Final Terms are published (@@ngent
Period").

U=

Offer period: The offer period is from (and including) 9 a.m.2BmMarch 2019 to (and including) 5 p.m. on 19 M&} 2
(the "Offer Period").

Conditions to consent: The conditions to the Issuer’s consent (in additmthe conditions referred to above) are that such
consent (a) is only valid during the Consent Pegind (b) only extends to the use of this Base Raisp to make Non
exempt Offers of the relevant Tranche of N&C Se@siin the United Kingdom.

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING ANY N&C SECURITIES IN A NON-
EXEMPT OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALES OF SUCH
N&C SECURITIES TO AN INVESTOR BY SUCH AUTHORISED OF FEROR WILL BE MADE, IN

ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE OFF ER IN PLACE BETWEEN SUCH
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AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING ARRA NGEMENTS IN RELATION TO
PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT. THE R ELEVANT INFORMATION WILL BE
PROVIDED BY THE AUTHORISED OFFEROR AT THE TIME OF S UCH OFFER.

SECTION B-ISSUER

Element

B.1

Legal and commercial name of the Issuer
Santander U plc

B.2

Domicile / legal form / legislation / country of irtorporation

The Issuer is a public limited company incorporaged domiciled in England and Wales, registereceutide Companies Act

1985.

B.4b

Trend information

The Group's financial performance is intrinsicdlljked to the UK economy and the economic configenf consumers and

businesses. The sustainability of the UK econoragovery, along with its concomitant impacts on @mup's profitability,
remains a risk. Conversely, a strengthened UK emimgerformance may increase the possibility ofighér interest rate
environment and the Group notes that the Bank ofdm has commented that it expects to continuaitz interest rates at
steady pace if the economy performs in line withbestations. In such a scenario, other market paatics might offer more
competitive product pricing resulting in increasedtomer attrition.

The Group faces substantial competition in all paftits business. The market for U.K. financiadvices is highly competitive
and the recent financial crisis continues to resttap banking landscape in the U.K..

Financial services providers face increasinglyngent and costly regulatory and supervisory requérgs, particularly in the
areas of regulatory capital and liquidity managetmére conduct of business, the structure of omeratand the integrity o
financial services delivery. Although the Group Wrclosely with the Group's regulators and contiguaonitors the situation
future changes in law, regulation, fiscal or otpelicies can be unpredictable and are beyond tleis control. No assurang
can be given generally that laws or regulations$ béladopted, enforced or interpreted in a martmegr will not have an advers
effect on the Group’s business.

On 23 June 2016, the UK held a referendum (ti¢ EU Referendum") on its membership of the EU, in which a majoxitted
for the UK to leave the EU. Immediately followingetresult, the UK and global stock and foreign exde markets commence
a period of significant volatility, including a &g devaluation of the pound sterling. There remsigsificant uncertainty relatin
to the process, timing and negotiation of the Us# from, and future relationship with, the EU aheé basis of the UK's futur
trading relationship with the rest of the world. Mghthe longer term effects of the UK EU Referendara difficult to predict,
there is short-term political and economic uncetiaiThe Governor of the Bank of England warned tha UK exiting without
a deal could lead to considerable financial inditgbia very significant fall in property proicessing unemployment, depresse
economic growth, higher inflation and interest safEhe Governor also warned that the Bank wouldoeaable to apply interes
rate reductions. This could inevitably affect th&'8) attractiveness as a global investment centné, \&ould likely have &
detrimental impact on UK economic growth. If a reatiBrexit did occur it would be likely that the WKeconomic growth
would slow significantly, and it would be possiltfat there would be severely adverse economic tsff@ontinued ambiguity
relating to the UK’s withdrawal from the EU, alongth any further changes in governmental structure policies, may lead t
further market volatility and changes to the fiscabnetary and regulatory landscape in which theu@moperates and could ha
a material adverse effect on the Group, includisgability to access capital and liquidity on fical terms acceptable to th
Group and, more generally, on its operations, fir@rconditions and prospects.

B.5

Description of the Group
The Issuer and its subsidiaries comprise the Issiemediate group (theSantander UK Group"). The Issuer is a wholly
owned subsidiary of Santander UK Group Holdings wlich is a subsidiary of Banco Santander, S.A.cwhs the ultimate

@

D

2d

9

of

parent company. Banco Santander, S.A. and itsdiabs Santusa Holding, S.L. together hold therenissued share capital
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Santander UK Group Holdings plc. The Issuer asdiutbsidiaries, along with the other subsidiarieBanco Santander, S.A
form part of the Banco Santander S.A. group (Sentander Group").

B.9 Profit forecast or estimate

Not Applicable - No profit forecasts or estimatesé been made in the Base Prospectus.
B.10 | Audit report qualifications

Not Applicable - No qualifications are containedaimy audit report included in the Base Prospectus.
B.12 Selected historical key financial information

The audited consolidated balance sheet as at 3&nier 2018 and 31 December 2017 and audited cdassdi income
statement for each of the years ended 31 Decendd® @nd 31 December 2017 have been extracted withmuadjustmen
from, and should be read in conjunction with treuts’s consolidated financial statements in respkittose dates and periods.

Consolidated balance sheet (extract from Santand&yK plc’'s Annual Report for the year ended 31 December 2018):

4

31 December 2018 31 December 2017
£m £m

Assets
Cash and balances at central banks 19,747 32,771
Trading assets - 30,555
Derivative financial instruments 5,259 19,942
Other financial assets at fair value through prarfitoss 5,617 2,096
Loans and advances to customers 201,289 199,340
Loans and advances to bamks 2,799 3,463
Reverse repurchase agreements- non trading 21,127 2,614
Other financial assets at amortised @ost 7,229 -
Financial assets at fair value through other cofmamsive incomg 13,302 -
Financial investments - 17,611
Interests in other entities 88 73
Intangible assets 1,808 1,742
Property, plant and equipment 1,832 1,598
Current tax assets 153 -
Retirement benefit assets 842 449
Other assets 2,280 2,511
Total assets 283,372 314,765
Liabilities
Trading liabilities - 31,109
Derivative financial instruments 1,369 17,613
Other financial liabilities at fair value throughafit or loss 6,286 2,315
Deposits by customers 178,090 183,648
Deposits by banks 17,221 12,708
Repurchase agreements- non traging 10,910 1,076
Debt securities in issue 46,692 42,633
Subordinated liabilities 3,601 3,793
Other liabilities 2,448 2,730
Provisions 509 558
Current tax liabilities - 3
Deferred tax liabilities 223 88
Retirement benefit obligations 114 286
Total liabilities 267,463 298,560
Equity
Share capital 3,119 3,119
Share premium 5,620 5,620
Other equity instruments 1,991 2,281
Retained earnings 4,744 4,732
Other reserves 284 301
Total shareholders’ equity 15,758 16,053
Non-controlling interests 151 152
Total equity 15,90¢ 16,20¢
Total liabilities and equity 283,372 314,765

(1) From 1 January 2018, the non-trading repurclagseements and non-trading reverse repurchaseragns that are held at amortised cost are novemes as
separate lines in the balance sheet. Comparatieegpresented accordingly.
(2) On adoption of IFRS 9, the ‘financial investrt@rbalance sheet line item was split between ‘offirancial assets at amortised cost' and ‘finahassets at

FVOCI'. This approach aligns the balance sheetitieras to the IFRS 9 accounting classifications pravides a clearer understanding of our finanpasition.
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Consolidated income statement (extract from Santaret UK plc Annual Report for the year ended 31 December 2018):

31 December 2018 31 December 2017

£m £m
Interest and similar income 6,066 5,905
Interestexpense and similar charg (2,463) (2,102
Net interest income 3,603 3,803
Fee and commission income 1,170 1,222
Fee and commission expe (421) (415
Net fee and commission income 749 807
Net trading and other income 182 302
Total operating income 4,534 4,912
Operating expenses before credit impairment loggesjsions and charges (2,579) (2,499)
Credit impairment losses (153) (203)
Provisions for other liabilities and charges (257) (393)
Total operating impairment losses, provisions andlarges (410) (596)
Profit before tax 1,545 1,817
Tax on profit (441) (561)
Profit after tax 1,104 1,256
Attributable to:
Equity holders of the parent 1,082 1,235
Non-controlling interests 22 21

Statements of no significant or material adverseatige

There has been no significant change in the firpasition of the Santander UK Group (includingqi®ader UK pic) since 31

December 2018 and there has been no material &dsleasge in the prospects of Santander UK plc sitdeecember 2018.

B.15

Principal activities
The Issuer’s business consists of four main dimsidRetail Banking, Commercial Banking, Corporaténgestment Banking
and Corporate Centre.

(@) Retail Banking

Retail Banking offers a wide range of products &indncial services to individuals and small busgessthrough a network Qg
branches and ATMs, as well as through telephomyitadi mobile and intermediary channels. Retail Bag includes businesseg
banking customers, small businesses with an antwabver of up to £6.5 million and Santander Consurkinance,
predominantly a vehicle finance business.

(b) Corporate & Commercial Banking

Corporate & Commercial Banking (formerly known asn@nercial Banking) covers businesses with an antuuabver of £6.5
million to £500 million. Corporate & Commercial Bdng offers a wide range of products and finansilvices provided by
relationship teams that are based in a networkgbnal Corporate Business Centres and througphetey and digital channels

(c) Corporate & Investment Banking

Corporate & Investment Banking services corporéisnts with a turnover of £500 million and above p@num and financial
institutions. Corporate & Investment Banking cleneéquire specially-tailored services and valueeddskrvices due to their siz
complexity and sophistication. Corporate & Investin®anking provides these clients with productsnianage currency
fluctuations, protect against interest rate risid arrange capital markets finance and speciatigetfinance solutions as well
providing support for the rest of the Group's Basses.

(d) Corporate Centre

Corporate Centre predominantly consists of the cune-corporate and treasury legacy portfolios. Ga@ie Centre is responsib
for managing capital and funding, balance sheetposition and structure and strategic liquidity ri¥ke non-core corporate arj
treasury legacy portfolios include aviation, shipiinfrastructure, commercial mortgages, socialsiyg loans and structure
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credit assets, all of which are being run-down andianaged for value.

B.16 | Controlling shareholders
As at the date of the Base Prospectus, the Iss@ewholly owned subsidiary of Santander UK Growgdithgs Limited, which is|

a subsidiary of Banco Santander, S.A.. Banco Sdatars.A. and its subsidiary Santusa Holdings &gether hold the entir
issued share capital of Santander UK Group Hold

1%
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SECTION C — N&C SECURITIES

Element

C1

Type and class of the N&C Securities

Title of N&C Securities Up to £10,000,000 Preference Sh-linked Autocallable Notes due 25
Series Number: 1145

Tranche Number 1

ISIN: XS1939344120

Common Code 19393441

C.2

Currency of the N&C Securities

Pound sterling € or “GBP")

C5

C.8

Restrictions on free transferability

The N&C Securities may not be transferred prioth® Issue Date. Selling restrictions apply to affesales or transfers ¢
the N&C Securities under the applicable laws inus jurisdictions. A purchaser of the N&C Secustiis required tg
make certain agreements and representations awldion to purchasing the N&C Securities.

The minimum denomination of each N&C Security Wil £1,000.

Description of the rights attaching to the N&C Sectities

Status: The N&C Securities constitute direct, unconditignalsecured and unsubordinated obligations of sheer and
rankpari passu without preference amongst themselves and, sutmeaty applicable statutory provisions or judi@adler,
at least equally with all other present and futdirect, unconditional, unsecured and unsubordinatdijations of the|
Issuer.

Negative pledge:The N&C Securities do not have the benefit of aatieg pledge or cross-default provisions (in respég
events of default).

Deed of covenantThe N&C Securities have the benefit of a deed ekoantdated8 August 201.

Taxation: All payments in respect of the N&C Securities id made without deduction for or on account ohtaiding

taxes imposed by any tax jurisdiction unless suethudtion is required by law. In the event that aogh deduction ig
required, the Issuer will not be required to pay additional amounts to cover the amounts so deducturther, all
payments in respect of the N&C Securities will bede subject to any withholding or deduction reqliparsuant to fisca
and other laws, as provided in Condition 5.4(B)haf General Terms and Conditions of the N&C Seesrit

Events of Default: This includes non-payment, non-performance or rtmseovance of the Issuer's obligations in respeg
the N&C Securities and also the insolvency or wigdiip of the Issuer. An event of default will obly treated as such if
least 25% of the N&C Securityholders in nominal amtoor number of units, as applicable, have reqaettis

=

t of
at

Governing law: English law.
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C.11 | Listing and Admission to trading
Application for N&C Securities has been made fsting on the Official List of Euronext Dublin arfdr admission to
trading on the Regulated Market of Euronext Dublin.
C.15 | Description of how the value of the N&C Securitiess affected by the value of the Preference Shares
The following table sets out illustrative valuestioé amounts payable per N&C Security on the Sdeeddaturity Date,
assuming that no early redemption of the Prefer@tmees and/or N&C Securities has occurred in decme with their|
respective terms.
Preference Share Value as a % of Preference Share| Final Redemption Amount per Calculation Amount
Final in respect of Preference Share Initial
100% £1.66
90% £1.00
75% £1.0C
60% £1.00
50% £0.50
40% £0.40
25% £0.2¢
10% £0.10
0% £0
The N&C Securities are derivative securities drartvalue may go down as well as up.
In a worst case scenario the amount payable peul@don Amount at the Maturity Date will be zefdhe final reference
value of the Preference Shares is zero.
C.16 | Maturity Date of the N&C Securities
The Maturity Date of the N&C Securities is the eveth Business Day following the Final ReferenceeDathich is
expected to be 24 June 2025 (tHecheduled Maturity Dat€’), unless the Preference Shares are redeemed iea
accordance with their tern
C.17 | Settlement procedures of the N&C Securities
The N&C Securities will be settled on the Maturidate or Early Redemption Date, as the case majnbeach case a|
adjusted in accordance with the conditions, at¢fevant amount per N&C Security.
C.18 | Description of how the return on derivative securites takes place

Payment Features
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Issue Price:

Issue Date¢

Calculation Amount:

Maturity Date:

Final Redemption
Amount:

100 per cent of the Aggregate NormAnabunt
10 June 201
£1.00

The third Business Day following tR&al Reference Date, which is expected to beuzwe
2025 (the Scheduled Maturity Date’), unless the Preference Shares are redeemediea
accordance with their terms.

Unless previously redeemed or purchased and cad¢elich N&C Security will be redeem
at its Final Redemption Amount on the Maturity Date

The 'Final Redemption Amount' in respect of each nominal amount of the N&C 3ities
equal to the Calculation Amount shall be an amanithe Specified Currency calculated
the Calculation Agent equal to:

Preference Share Valueg,,

Calculation Amount X
Preference Share Valueyyjtia

and rounded (where relevant) in accordance witlagmpdicable rounding convention.
Where:
"Company' means Santander UK (Structured Solutions) Limited

"Final Reference Dat& means the seventh Business Day following the éPeece Share
Valuation Date;

"Initial Reference Date' means 10 June 2019;

"Preference Share’s means the EISPF 0016 Equity Index Lined Redeeen&kference
Shares issued by the Company;

"Preference Share Valuation Datémeans:

(@) 10 June 2025, unless the Preference Shares agertmlbemed following an earlig
Scheduled Observation Date on which a Trigger QGmmdioccurs (each term 4
defined in the Preference Share Terms and Condjtiamwhich case the Preferen
Share Valuation Date will be such Scheduled Obsierv®ate, in each case subjg
to adjustment in accordance with the PreferenceeSharms and Conditions, or,

(b) if the Preference Shares become subject to redempiie to a related financi
product being subject to early redemption, the dateeduled for valuation of th
underlying asset(s) or reference basis(es) foPtkeérence Shares; or

(c) if any date(s) for valuation of the underlying aéseor reference basis(es) (or a
part thereof) for the Preference Shares fallingpoabout such day described in
or (b) above, as the case may be, is or is to lageld in accordance with the tern
and conditions of the Preference Shares by reafa@n disruption or adjustmen
event, the Preference Share Valuation Date willsbeh delayed valuation @
determination date(s) (or, if the relevant Prefeeeishares have more than o

y
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underlying asset or reference basis, the last doguof such delayed valuation

=
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determination date(s) if there is more than onengel valuation date or delaye
determination date).

"Preference Share Valué means, in respect of any day, the fair marketievgder Preference
Share at the Valuation Time on that day as detexdhioy the Calculation Agent using its
internal models and methodologies by referenceutth dactors as the Calculation Agent
considers to be appropriate including, but not tiaito, (a) interest rates, index levels,
implied volatilities in the option markets and eaodle rates; (b) the remaining life of the
Preference Share had they not been redeemedhetiinal Preference Share Valuation Date;
(c) the value at the relevant time of any redenmpéimount which would have been applicable
had the Preference Shares remained outstandiriget&ihal Preference Share Redemptjon
Date and/or any Early Preference Share Redemptiate;and (d) prices at which other
market participants might bid for shares similattte Preference Shares;

"Preference Share Valug,," means the Preference Share Value on the Finar&sfe Date

"Preference Share Valugi," means the Preference Share Value on the Init&déeii@nce
Date; and

"Valuation Time" means 11.59 p.m. (London time).

Early Redemption
Amount:

The N&C Securities may be subject to early redeompti) for tax reasons (ii) pursuant to any
annex to the conditions, (iii) on receipt of a netiof early redemption of the Preference
Shares for any reason other than a related finbpiauct being subject to early redemptian
(iv) following the occurrence of an illegality, (\fpllowing the occurrence of a securiti¢s
hedging disruption, (vi) following a regulatory eadption event, (vii) following a relevant
administrator/benchmark event or (viii) followinget occurrence of an event of default. In the
event of an early redemption, the Issuer will redeeach N&C Security at its Early
Redemption Amount on the applicable Early Redempbate.

The '"Early Redemption Amount" shall be an amount rounded in accordance with|the
conditions in the Specified Currency calculatedhsy Calculation Agent on the same basig as
the Final Redemption Amount (as specified aboveepkthat, for these purposes only, the
definition of Preference Share Vajue shall be the Preference Share Value on the Harly
Redemption Valuation Date;

Where:
"Early Preference Share Redemption Valuation Datemeans:

@) if the N&C Securities become subject to early regiéom other than following a
event of default, the Early Preference Share Retlempaluation Date specified in
the notice of early redemption given to N&C Segtnmitiders by the Issuer (or th
Calculation Agent on its behalf) in accordance vtfith conditions; or

[¢)

(b) where the N&C Securities are subject to early reaten following an event of
default, the 5th Business Day following the date which the relevant N&G
Securityholder's written notice referred to theiisigiven,

or, in each case, if any date(s) for valuation ofamy determination of the
underlying asset(s) or reference basis(es) (or pamy thereof) for the Preferenge
Shares falling on or about such day is to be delageaccordance with the terms
and conditions of the Preference Shares by reasan disruption or adjustment
event, the relevant Early Preference Share Redempfluation Date shall be such
delayed valuation or determination date (or, if thkevant Preference Shares have
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valuation date or delayed determination date);

"Early Redemption Daté' means the third business day following the Ed&Bdemption
Valuation Date; and

Preference Share Redemption Valuation Date.

more than one underlying asset or reference khsidast occurring of such delaye
valuation date(s) or determination date(s), if ¢hés more than one delays

"Early Redemption Valuation Date' shall be the third Business Day following the Igar

o o

C.19 | The final reference price of the underlying
The Preference Share Valygwill be the Preference Share Value on the FinalkeRefce Date as set out in item C.
above.

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

The underlying for the purposes of determining éimount payable upon redemption or early redemptidhbe the
Preference Shares of the Company specified at@dr@ above.

The Company is a private company limited by shaed was incorporated under the Companies Act 20068
November 2015 (with registered number 9878451). Chmpany is governed by the laws of England ande®/ahd hag
its registered office at 2 Triton Square, RegeRtace, London NW1 3AN.

The performance of the Preference Shares is litkete performance of the FTSE 100 Index. A copyhef Company's
constitutional documents and the applicable temuscnditions of the class of Preference Shares"Rheference Share
Terms and Conditions') are available to investors in the N&C Securit@s written request (free of charge) from t
registered office of the Company at 2 Triton SquBegent’s Place, London NW1 3AN and from the Auged Officer in
relation to the N&C Securities on proof of identity a N&C Securityholder.

The Preference Share Terms and Conditions will ideothat, unless otherwise redeemed or cancelbed Preference
Shares will be redeemable on their final redemptiate at a defined amount as determined in accoedaith the
Preference Share Terms and Conditions.

he

24



SECTION D - RISKS

Element

D.2

Key risks regarding the Issuer
In purchasing N&C Securities, investors assumerigiethat the Issuer may become insolvent or eitser be unable tq
make all payments due in respect of the N&C SedesritThere are a wide range of factors which idially or together
could result in the Issuer becoming unable to nalkpayments due in respect of the N&C Securititss not possible tg
identify all such factors or to determine whichtfas are most likely to occur, as the Issuer maybecaware of all relevan
factors and certain factors which it currently deemt to be material may become material as atreSthe occurrence o
events outside the Issuer's conttdbwever, the Issuer has identified in the Base fctsis a number of factors whig
could materially adversely affect its business ability to make payments due under the N&C Seasijtand it consider
that the risks identified in the Base Prospectohige all the principal risks of an investmenttie N&C Securities. Thes
include:

° the Group’s operations, financial condition andgmexts may be materially impacted by economic d¢mmdi in
the UK;
° the Group’s operations, financial condition andspects may be negatively affected by conditionglobal

financial markets;

) the Group is subject to liquidity requirements tbatld limit its operations, and changes to thespirements|
may further limit and adversely affect the Groupfgerations, financial condition and prospects;

) the Group'’s financial results are constantly expdsemarket risk. The Group is subject to fluctoas in interest
rates and other markets risks, which may materadlersely affecthe Group and its profitabili;

° any reduction in the credit rating assigned toGineup, any member of the Group or to any Group debtrrities
would be likely to increase the Group’s cost ofdimy, require additional collateral to be placed adversely|
affect its interest margins and liquidity position;

° the Group operates in a highly regulated envirorirtteat imposes costs and significant complianceireqents.
Changes in regulations may increase the cost amgleaity of doing business, or may disadvantageGheup
relative to its competitors. The failure to complith regulations could subject the Group to samstjdorce it to
cease providing certain services, or oblige ittarge the scope or nature of its operations;

° customers and counterparties that owe the Groupeyosecurities or other assets may default on {
obligations to the Group due to bankruptcy, lackapfidity, operational failure or other reasonsga

° the Group’s continued success depends in part @rdhtinued service of key members of the Groupiscs
executive team and other key employees, its alidityecruit, train, retain and motivate personael] to ensure
that employment contract terms are approp!

>

U

heir

D.6

Key risks regarding the N&C Securities

° There are also risks associated with specifiedstypleN&C Securities and with the N&C Securities ahé
markets generally, including that, unlike a bankatet, the N&C Securities are not protected by Fieancial
Services Compensation SchemESCS') or other government protection scheme. As alteseither the FSCS
not any other government will pay compensationriarevestor in the N&C Securities upon the failufetize
Issuer. If the Issuer goes out of business or bedosolvent, holders of the N&C Securities may lafeor part
of their investment in the N&C Securities;

° investors in N&C Securities may lose up to therentalue of their investment in the N&C Securitéesa resulf]
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of the occurrence of any of (a) the insolvencyh&f Issuer, (b) investors seeking to sell the N&CuBites prior
to their scheduled redemption, (c) a decreaseervdtiue of the Preference Shares to which the N&€uSty is
linked, and (d) amounts payable being subject ttudions for taxes and/or expenses;

° the N&C Securities represent direct, unconditionasecured and unsubordinated obligations of theetsand
rank equally without any preference among themseWith all other present and future direct, unctodal,
unsecured and unsubordinated obligations of theetss

) the market value and the amount payable on redempfi the N&C Securities may be adversely affedigca
number of factors, and the price at which a holldled&C Securities may be able to sell N&C Secusitfgior to
redemption may be at a substantial discount tontagket value of such N&C Securities on the IssueeDaA
holder of such N&C Securities may suffer a lossahe or up to all of the entire amount investedeatlemption;

° the N&C Securities will have no established tradimgrket when issued, and one may never develdpedi&C
Securities may be illiquid. In such case, investoi@ay not be able to sell their N&C Securities sasil at
favourable prices; and

° the N&C Securities will be settled by the Issuaotlyh one or more clearing systems and agentsdditi@n
investors may hold N&C Securities through one omrenmtermediaries. As a result it may be necessar
enforce rights under the N&C Securities throughhsuntlirect holding structure and delays and segientisk
may exist as a resullt.

Additionally, the risks relating to investmenttime N&C Securities depend on their features and melyde,inter alia,
risks relating to (but not limited to) operatiofaisiness risk, credit risk, liquidity risk, intetaste risk, regulatory risk
reputational risk, competition risk, unsecured gdfions, market risk, emerging market risk, hedgind potential conflicts
of interest, tax liabilities, expenses and taxatithird party risk, structural risks relating torfieular N&C Securities,
including with respect to the preference sharestber reference item(s) (in the case of interest)claim against the
preference shares or other reference item(s) ércdise of interest) to which the N&C Securitieateslexchange rate risk
optional redemption risk, early redemption riskftleenent disruption, settlement risk, possibleqiidity of N&C
Securities, equity risk, currency risk, underlywagatility risk, fund risk, failure to deliver du® illiquidity, inflation risk,
modification, meetings, market disruption, a regoient to hold a minimum amount of N&C Securitiegnsfer
restrictions, exchange, listing and legal regutatisk, risk arising from Calculation Agent discoet, over-allotment risk
risk relating to the discontinuation or withdravedlithe offer period, risk relating to inventory seities issues prior to thei
date of purchase and eurosystem eligibility risk.

Risk Warning

See D3 above. In addition:

° investors in N&C Securities may lose up to therentalue of their investment in the N&C Securitiesa resulf]
of the terms of the relevant N&C Securities as @twd amounts are subject to the performance otrmte
Shares; and

° the Issue Price of the N&C Securities may be mbas the market value of such N&C Securities abatgsue

h

I

Date, and the price the N&C Securities in secondary market transaci
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SECTION E - OFFER

Element

E.2b

Use of proceeds

The net proceeds from the issue of N&C Securititisbe applied by the Issuer for its general cogterpurpose.

E.3

Terms and conditions of the offer:

If so specified in the applicable Final Terms, M&C Securities may be offered to the public in@hNexempt Offer in one
or more specified Non-Exempt Offer jurisdictions.

The terms and conditions of each offer of N&C Sii@s will be determined by agreement betweenlfiseier and the
relevant Dealers at the time of issue and specifiethe applicable Final Terms. Offers of the N&ecurities are
conditional on their issue. An Investor intendingacquire or acquiring any N&C Securities in a No®mpt Offer from
an Authorised Offeror will do so, and offers andesaof such N&C Securities to an Investor by suchharised Offeror
will be made, in accordance with any terms and roetieangements in place between such Authorisedr@ffand such
Investor including as to price, allocations andlsetent arrangements.

This issue of N&C Securities is being offered iN@n-exempt Offer in the United Kingdom.
The issue price of the N&C Securities is 100 mEtcof their nominal amount.

An offer of the Securities may be made by any Breahd Santander UK plc (of 2 Triton Square, Reégd®iice, London
NW1 3AN) (together, being persons to whom the Is$aes given consent, théUthorised Offeror") other than pursuan
to Article 3(2) of the Prospectus Directive in fheited Kingdom (the Non-exempt Offer Jurisdiction") during the Offer
Period.

The Authorised Offeror will manage a plan (tHelan™), which, will be offered to the public in the N@xempt Offer
Jurisdiction in accordance with the arrangemestedi below. The Authorised Offeror has selectedStaeurities as one g
the primary qualifying securities into which the tAarised Offeror will invest on behalf of investars the Plan. The
proceeds invested by investors in the Plan willided by the Authorised Offeror to purchase the &3 It is understood

that the performance of the Plan will be relatedh® performance of the Securities throughout ¢ne tof the Securities|.

Accordingly, the amounts payable by the Authori®éfiror on the retirement of the Plan are linkedh® amounts paid b
the Issuer pursuant to the terms and conditiotBeoSecurities.

The Issuer has offered and will sell the Securit@ethe Dealer (and no one else) at the price 6D per cent of thei
Aggregate Nominal Amount. The Dealer will, in rébat to each Security issued, offer and sell theu8ges to the
Authorised Offeror at the price of 100.00 per cehfits nhominal amount.

The Issuer reserves the right, in its absoluterefism, to cancel the offer and issue of the Séiesrito end the Offer Perio
early and/or to extend the Offer Period. Informatiegarding any such cancellation, early termimatio extension of thg
Offer Period will be made available both on the sith of the Irish Stock Exchange, trading as Euxbri2ublin
(www.ise.ie) and on the Issuer's webdlitiéps://www.santander.co.uk/uk/about-santandemukAtor-relations/santande
uk-structured-note-and-certificate-programameor prior to the Issue Date.

The Authorised Offeror will offer and sell theird®l to their customers in accordance with the agamegts in place
between the Authorised Offeror and its customerseligrence to the Offer Price and the market canditprevailing at the
time. A prospective investor in the Plan shouldtaonhthe Authorised Offeror for details of the OfRzice.

Offers of the Securities are subject to the distidn arrangements in place between the Dealetr@n@duthorised Offeror
The Issuer reserves the right not to issue ther8iesu As between the Dealer and its Authorisefé@f and its customers
offers of the Securities are further subject tohscenditions as may be agreed between them ansl/isr specified in any
arrangements in place between them.

i

r

The total aggregate nominal amount of Securitieg (Final Aggregate Nominal Amount’) that are going to bg

h
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subscribed during the Offer Period will be madeilatsée both on the website of the Irish Stock Exude (www.ise.ie) ang
on the Issuer’s websitgtps://www.santander.co.uk/uk/about-santandemukAtor-relations/santander-uk-structured-ng
and-certificate-programme

A prospective investor in the Plan should conthetAuthorised Offeror for details (i) of the appliion process in order t
purchase an interest in the Plan during the Ofidd, (ii) of any minimum and/or maximum amounttbé individual
applications for an interest in the Plan, (iii) aeding the possibility to reduce their subscripsiaturing the Offer Perio
and the manner for refunding any excess amount figdof the method and time limits for paying apd delivering an
interest in the Plan, (v) of any right of pre-eroptinegotiability of subscription rights and treatrhof subscription rights
not exercised and (vi) of any expenses and taxaswbuld be specifically charged in relation to auwpscription of an
interest in the Plan. Prospective Securityholdelisbe notified by Authorised Offeror in accordaneéh the arrangement
in place between the Authorised Offeror and its@mers. For the avoidance of doubt, no dealinghénSecurities may
take place prior to the Issue Date.

te-

]

E.4 Description of any interest of natural and legal pesons involved in the issue/offer that is materiato the issue/offer
including conflicting interests
The relevant Dealers may be paid fees in relatoany issue of N&C Securities under the Programey such Deale
and its affiliates may also have engaged, and malya future engage, in investment banking anddanroercial banking
transactions with, and may perform other servicesthe Issuer anits affiliates in the ordinary course of busint
Other than as mentioned above, and save for asydfayable to the Dealer and any Authorised Offe@far as the Issue
is aware, no person involved in the offer of the Qi&ecurities has an interest material to the offeluding conflicting
interests.

E.7 Expenses charged to the investor by the Issuer

Not Applicable - No expenses will be charged torevestor by the Issuer.
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