IMPORTANT NOTICE

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the information
memorandum attached to this electronic submission (the Information Memorandum), and you are advised to read this disclaimer
page carefully before reading, accessing or making any other use of the Information Memorandum. In accessing the attached
Information Memorandum, 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 Information Memorandum 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
(EACH AS DEFINED IN THE INFORMATION MEMORANDUM) HAVE BEEN OR WILL BE REGISTERED UNDER
THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES OR ANY 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 SECURITIES DO NOT
CONSTITUTE, AND HAVE NOT BEEN MARKETED AS, CONTRACTS OF SALE OF A COMMODITY FOR FUTURE
DELIVERY (OR OPTIONS THEREON) SUBJECT TO THE UNITED STATES COMMODITY EXCHANGE ACT, AS
AMENDED, AND TRADING IN THE SECURITIES HAS NOT BEEN APPROVED BY THE COMMODITY FUTURES
TRADING COMMISSION PURSUANT TO THE UNITED STATES COMMODITY EXCHANGE ACT, AS AMENDED.

THE FOLLOWING INFORMATION MEMORANDUM AND ITS CONTENTS ARE CONFIDENTIAL; 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 the Information Memorandum on the basis that you have confirmed to
the relevant Dealers (as defined in the Information Memorandum), 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 the Information Memorandum by electronic transmission, (iii)
you are either (a) not a U.S. person (within the meaning of Regulation S under the Securities Act or within the meaning of the Final
Exemptive Order Regarding Compliance with Certain Swap Regulations, promulgated by the Commodity Futures Trading
Commission under the United States Commodity Exchange Act, as such definition may be amended, modified or supplemented from
time to time), 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 Information Memorandum (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 of securities for sale or
solicitation of an offer to buy securities in any place where such 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 affiliate on
behalf of the Issuer (as defined in the Information Memorandum) in such jurisdiction.

The Information Memorandum 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, the relevant Dealers nor



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 the Information Memorandum 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.



INFORMATION MEMORANDUM DATED 5 APRIL 2013

& Santander

GLOBAL BANKING & MARKETS

Abbey National Treasury Services plc
(incorporated under the laws of England and Wales)

Unconditionally and irrevocably guaranteed by

Santander UK plc

(incorporated under the laws of England and Wales)
Global Structured Solutions Programme

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 Global Structured Solutions Programme (the "Programme").

This information memorandum (the "Information Memorandum") has not been approved as a prospectus for the purposes of Directive 2003/71/EC, as amended (the
"Prospectus Directive"). This Information Memorandum has been approved by the Irish Stock Exchange Limited (the "lrish 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 for a period of 12 months from the date of this Information Memorandum. This Information Memorandum constitutes a "listing particulars" for the
purposes of the admission of the Securities to the Irish Stock Exchange's Official List and to trading 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
Directive 2004/39/EC (the "Markets in Financial Instruments Directive").

Application has been made to the Luxembourg Stock Exchange as competent entity for the purposes of Part IV of the Luxembourg act dated 10 July 2005 on prospectuses,
as amended, to approve this Information Memorandum as a prospectus in connection with the listing on the Official List of the Luxembourg Stock Exchange and
admission to trading on the Euro MTF market of the Luxembourg Stock Exchange (the "Euro MTF Market") of the Securities to be issued under the Programme for a
period of 12 months from the date of this Information Memorandum. The Euro MTF Market is not a regulated market for the purposes of 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 Pricing Supplement. However, this Information Memorandum has not been approved as a base prospectus for the purposes of the
Prospectus Directive and, accordingly, no offer to the public may be made and no admission to trading may be applied for on any market in the European Economic Area
designated as a regulated market, in each case for the purposes of the Prospectus Directive. In respect of any issue of Italian Securities (including Italian MOT Securities
and Italian SeDeX Securities) (in each case, as defined under the "Italian Securities Annex"), a separate document, approved as a prospectus for the purposes of the
Prospectus Directive, will be required.

The Issuer's obligations in respect of the Securities will be unconditionally and irrevocably guaranteed by Santander UK plc (the "Guarantor") pursuant to a Guarantee
dated 5 April 2013 (the "Guarantee").

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 "Overview 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
Information Memorandum 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.

Any 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 Pricing
Supplement which, with respect to Securities to be listed on the Euro MTF Market, will be delivered to the Luxembourg Stock Exchange on or before the date of issue of
the Securities of such Tranche and published in accordance with the applicable rules and regulations of the Luxembourg Stock Exchange, as amended from time to time
and with respect to Securities to be admitted to the Official List and to trading on the Global Exchange Market of the Irish Stock Exchange, will be delivered to the Irish
Stock Exchange on or before the date of issue of the Securities of such Tranche.

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 Asset Amount and 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, resold, traded, transferred,
pledged, delivered, exercised or redeemed, directly or indirectly, at any time, within the United States of America, 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 (as defined in Regulation S under the Securities Act ("Regulation S")
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 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. The Securities are subject to certain United States tax law requirements.

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 (ii) above; or (vi) any other U.S. person as such term may be defined in Regulation S or in the Final Exemptive Order Regarding
Compliance with Certain Swap Regulations, promulgated by the Commodity Futures Trading Commission under the United States Commodity Exchange Act, as such
definition may be amended, modified or supplemented from time to time (each a "U.S. person" for purposes of the Warrants).

The Securities do not constitute and have not been marketed as, contracts of sale of a commodity for future delivery (or options thereon) subject to the United States
Commodity Exchange Act, as amended, and trading in the Securities, Guarantee and any Entitlement has not been approved by the Commodity Futures Trading
Commission pursuant to the United States Commodity Exchange Act, as amended.

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 and references to "Santander Group" are references to Banco Santander, S.A. ("Banco Santander") and its
subsidiaries.

Further Information regarding the Information Memorandum

This Information Memorandum does not constitute a "prospectus” for the purposes of the Prospectus Directive. Securities may only
be issued under this Programme in circumstances where no prospectus is required to be published under the Prospectus Directive
(see the "Subscription and Sale" section of this Information Memorandum).

This Information Memorandum supersedes the prospectus dated 5 April 2012 previously issued by the Issuer and Guarantor in
respect of the Note, Certificate and Warrant Programme (the "Note, Certificate and Warrant 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 Pricing Supplement on or after the date of this Information
Memorandum are issued subject to the provisions hereof. This Information Memorandum does not affect any securities already in
issue under the Note, Certificate and Warrant Programme or any other programme of the Issuer, prior to the date of this Information
Memorandum. "Pricing Supplement" means the terms set out in a Pricing Supplement document, substantially in the form set out
in this Information Memorandum, which complete and amend (i) the "General Terms and Conditions of the N&C Securities" set out
on page 99 herein or (ii) the "General Terms and Conditions of the Warrants" set out on page 137 herein, as the case may be, which,
in each case, together with the applicable Annex(es) relating to Equity Index/ETF 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". In respect of any Securities to be listed on the Luxembourg Stock Exchange's Official List and admitted to trading
on the Euro MTF Market, the relevant Pricing Supplement will constitute the "Final Terms" for such Securities.

Responsibility Statement

The Issuer and the Guarantor accept sole responsibility for the information contained in this Information Memorandum. 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 Information Memorandum is in accordance with the facts and does not omit anything likely to affect
the import of such information.

Persons authorised to use this Information Memorandum

Subject as provided in the applicable Pricing Supplement, the only persons authorised to use this Information Memorandum in
connection with an offer of Securities are the persons named in the applicable Pricing Supplement as the relevant Dealer(s) and the
persons named in or identifiable pursuant to the applicable Pricing Supplement as the Financial Intermediaries, as the case may be.

Any person (an "Investor") intending to acquire or acquiring any Securities from any person (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 in connection with the offer or sale of the Securities and, accordingly, this Information
Memorandum and any Pricing Supplement will not contain such information. THE INVESTOR MUST LOOK TO THE
OFFEROR AT THE TIME OF SUCH OFFER FOR THE PROVISION OF SUCH INFORMATION AND THE OFFEROR
WILL BE RESPONSIBLE FOR SUCH INFORMATION. NONE OF THE ISSUER, THE GUARANTOR AND ANY
DEALER (EXCEPT WHERE SUCH DEALER IS THE OFFEROR) HAS ANY RESPONSIBILITY OR LIABILITY TO
AN INVESTOR IN RESPECT OF SUCH INFORMATION.

Information sourced from third parties

Information contained in this Information Memorandum 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 Pricing Supplement 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 Pricing Supplement.

The Dealers and the contents of this Information Memorandum

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 Information Memorandum 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 Information Memorandum 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, the Guarantor or any Dealer to give any information or to make any representation
not contained in or not consistent with this Information Memorandum 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

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.

Admission to trading on the Euro MTF Market

Securities issued under the Programme to be listed on the Luxembourg Stock Exchange's Official List and admitted to trading on the
Euro MTF 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 Information Memorandum 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 Information Memorandum 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 Information Memorandum 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 Information Memorandum, 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 Information Memorandum 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
Information Memorandum 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 Pricing Supplement.
Please refer to "Ratings of the Securities" in the "Risk Factors" section of this Information Memorandum.

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
Information Memorandum 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.

Important information relating to the use of this Information Memorandum and offers of Securities generally

This Information Memorandum 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
Information Memorandum 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 Information Memorandum 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 Information Memorandum 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 Information Memorandum in any jurisdiction where action for that purpose is required. Accordingly,
no Securities may be offered or sold, directly or indirectly, and neither this Information Memorandum 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 Information Memorandum or any Securities may come must



inform themselves about, and observe, any such restrictions on the distribution of this Information Memorandum and the offering
and sale of Securities. In particular, there are restrictions on the distribution of this Information Memorandum and the offer or sale of
Securities in the United States and the European Economic Area (including the United Kingdom, Luxembourg and Ireland), see
"Subscription and Sale".

This Information Memorandum has been prepared on a basis that would permit an offer of Securities with a denomination of less
than €100,000 (or its equivalent in any other currency) only in circumstances where there is an exemption from the obligation under
the Prospectus Directive to publish a prospectus. As a result, any offer of Securities in any Member State of the EEA which has
implemented the Prospectus Directive (each, a "Relevant Member State") must 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 offers of
Securities. Accordingly, any person making or intending to make an offer of Securities in that Relevant Member State, may only do
so in circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither 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 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 may wish to consider, either on its own or with the help if its financial and other professional
advisers, whether it:

. has 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 Information Memorandum or
any applicable supplement;

. has 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;

. has 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 currencys;

. understands thoroughly the terms of the Securities and is familiar with the behaviour of any relevant indices and financial
markets; and

° is able to evaluate 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/ETF Linked Securities, Inflation Index Linked Securities, Credit
Linked N&C Securities, Currency Linked Securities, Commodity Linked N&C Securities, Fund Linked Securities, Property Index
Linked Securities, Interest Rate 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 Reference Item and the information relating to any Reference Entity or Reference Item and the level or
fluctuation of any Reference Item(s).

SEE THE 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 Information Memorandum or confirmed the accuracy or determined the adequacy of the information contained in this
Information Memorandum. The Securities do not constitute, and have not been marketed as, contracts of sale of a commodity for
future delivery (or options thereon) subject to the United States Commodity Exchange Act, as amended, and trading in the Securities
has not been approved by the Commodity Futures Trading Commission pursuant to the United States Commodity Exchange Act, as
amended. 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.

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 Commodity
Exchange Act, as amended. Accordingly, the relevant Pricing Supplement 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 acquisition, holding and disposition of the Securities does not constitute a non-exempt 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 Pricing
Supplement 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 Information Memorandum 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 2012 were
prepared in accordance with International Financial Reporting Standards ("IFRS").

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

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 Pricing Supplement may over-allot Securities 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.



OVERVIEW OF THE PROGRAMME

This overview must be read as an introduction to this Information Memorandum and any decision to invest in any Securities
should be based on a consideration of this Information Memorandum as a whole, including any documents incorporated by

reference.

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 overview.

Description of Programme:
Issuer:
Guarantor:

Description of Issuer and
Guarantor:

Type of Securities:

Status of the Securities:

Status of the Guarantee:

Credit ratings:

Distribution:

Dealers:

Calculation Agent:

Global Structured Solutions Programme (the "Programme").
Abbey National Treasury Services plc, a wholly-owned subsidiary of the Guarantor.
Santander UK pilc.

The Guarantor is the parent company of the Santander UK Group which provides
financial services in the U.K. 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.

The credit ratings of the Issuer and the Guarantor are available at:
http://www.aboutsantander.co.uk/investors/credit-ratings.aspx. The information provided
in relation to the credit rating of the Issuer and the Guarantor should be read in
conjunction with the risk factor headed "Rating Agency Credit Ratings".

Private and public placement on a syndicated or non-syndicated basis. For the avoidance
of doubt, this Information Memorandum has not been approved as a base prospectus for
the purposes of the Prospectus Directive and, accordingly, no offer to the public may be
made for the purposes of that Directive.

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 Pricing



Principal Paying Agent, Principal

Warrant Agent and Paying Agents:

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

Redenomination:

Issue Price:

Programme Size:

(A) N&C Securities

Form of N&C Securities:

Type of N&C Securities:

Overview of the Programme
Supplement.

Citibank, N.A., London, unless otherwise specified in the Pricing Supplement.

Citigroup Global Markets Deutschland AG, unless otherwise specified in the Pricing
Supplement.

Banque Internationale & Luxembourg, société anonyme
See the applicable Pricing Supplement.

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 Pricing Supplement.

The maximum aggregate outstanding nominal amount of all N&C Securities and
aggregate issue prices of outstanding Warrants from time to time issued under the
Programme will not exceed €10,000,000,000 (or its equivalent in other currencies
calculated as described herein) less the aggregate outstanding nominal amount of all
N&C securities and aggregate issue prices of outstanding warrants from time to time
issued under the Issuer's Note, Certificate and Warrant Programme described in the Base
Prospectus dated 21 February 2013 (as revised, supplemented or amended from time to
time) approved by the Central Bank of Ireland, subject to increase as described herein.
The Base Prospectus dated 21 February 2013 is available for viewing at

www.centralbank.ie.

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 Information
Memorandum 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 Pricing Supplement,
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



Maturities:

Interest:

Redemption:

Settlement:

Denomination of N&C Securities:

Overview of the Programme

underlying asset or reference basis which may include a share, equity index, exchange
traded fund, inflation index, commodity, exchange rate, fund, property index, interest
rate, reference entity or obligation (or a basket thereof), such Securities including Equity
Linked N&C Securities, Equity Index/ETF 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,
Interest Rate Linked N&C Securities, Credit Linked N&C Securities and Cross Asset
Linked Securities (being any combination of any underlying asset or reference basis).

Other types of N&C Securities may also be issued under the Programme and the Pricing
Supplement 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 Pricing Supplement.

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 Pricing Supplement.

The applicable Pricing Supplement 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
Pricing Supplement 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 Pricing
Supplement.

The applicable Pricing Supplement 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 Pricing Supplement.

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 Pricing Supplement 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 Pricing Supplement 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 Pricing Supplement,
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).



Taxation:

(B) Warrants
Trading Method:

Type of Warrants:

Form of the Warrants:

Exercise and Settlement:

Taxation and Expenses:

Overview of the Programme

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. Further, all payments in respect of the N&C Securities will be made subject to
any withholding or deduction required pursuant to fiscal and other laws, as provided in
Condition 6.4(B) (General Provisions Applicable to Payments.)

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 a share, equity
index, exchange traded fund, inflation index, exchange rate, fund, property index or
interest rate (or basket thereof), such Warrants including Equity Linked Warrants, Equity
Index/ETF Linked Warrants, Inflation Index Linked Warrants, Currency Linked
Warrants, Fund Linked Warrants, Property Index Linked Warrants and Interest Rate
Linked Warrants.

Other types of Warrants may also be issued under the Programme and the Pricing
Supplement 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.

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

The Permanent Global Warrant in registered form 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 Pricing Supplement, the Warrants may be automatically exercised.

In respect of any Warrants, where Automatic Exercise is not specified as being
Applicable in the applicable Pricing Supplement 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
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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 Pricing Supplement.

If any issue of Securities under the Programme is to be rated, the rating of such
Securities will be specified in the applicable Pricing Supplement.

Securities may be:

(a) listed on the Official List of the Luxembourg Stock Exchange and admitted to
trading on the Euro MTF Market. The Euro MTF Market is not a regulated
market for the purposes of the Markets in Financial Instruments Directive;

(b) admitted to the Official List of the Irish Stock Exchange and to trading on the
Global Exchange Market of the Irish Stock Exchange. The Irish Stock
Exchange's Global Exchange Market is not a regulated market for the purposes
of the Markets in Financial Instruments Directive;

() listed or admitted, as the case may be, on other or further stock exchange(s) or
markets (other than in respect of an admission to trading on any market in the
EEA which has been designated as a regulated market for the purposes of the
Prospectus Directive); or

(d) neither listed nor admitted to trading on any market,
in each case, as indicated in the applicable Pricing Supplement 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 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 Information Memorandum. Additional selling
restrictions may apply as specified in the applicable Pricing Supplement. 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
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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 Information Memorandum 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 Reference
Item, partly-paid N&C Securities, exchange rate risks, settlement disruption (including
as to auction settlement in respect of Credit Linked N&C 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), 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 Information Memorandum).



Risk Factors

RISK FACTORS

An investment in the Securities may involve a high degree of risk. In purchasing Securities, investors assume the risk that the Issuer
and the Guarantor may become insolvent or otherwise be unable to make all payments due in respect of the Securities. There are a
wide range of factors which individually or together could result in the Issuer and the Guarantor becoming unable to make all
payments due in respect of the Securities. It is not possible to identify all such factors or to determine which factors are most likely
to occur, as the Issuer and the Guarantor may not be aware of all relevant factors and certain factors which they currently deem not
to be material may become material as a result of the occurrence of events outside the Issuer's and the Guarantor's control. The
Issuer and the Guarantor have identified in this Information Memorandum a number of factors which could materially adversely
affect their businesses and ability to make payments or deliveries due under the Securities.

In addition, factors which are material for the purpose of assessing the market risk associated with Securities issued under the
Programme are detailed below.

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 Securities.

Prospective investors should also read the detailed information set out elsewhere in this Information Memorandum 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 Information Memorandum 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 Reference Item(s)

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

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

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:

(a) 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 Reference Item(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 Reference Item(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;
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(b)

(©

(d)

(e

1.2

1.3

2.1

Risk Factors

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.

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 Information
Memorandum or any applicable supplement;
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. 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 Pricing Supplement 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
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, where permitted by
applicable law. 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 Ltd ("Moody's"), Standard & Poor’s
Ratings Services, a division of The McGraw-Hill Companies, Inc., and Fitch Ratings Ltd ("Fitch"). 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.

12



(©

(d)

Risk Factors
Effect of the performance of the underlying Reference Item(s)

Securities which are linked to the performance of any Reference Item(s) will represent an investment linked to the
economic performance of the Reference Item(s) and investors should note that any return on their investment in such
Securities will depend upon the performance of such Reference Item(s). Investors should not invest in any Securities if
they do not fully understand how the performance of the Reference Item(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 Reference Item(s) (sometimes referred to
as "leverage").

As the amounts payable and/or deliverable in respect of Securities are linked to the performance of the Reference Item(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 Reference Item(s) or other basis which may be specified in the relevant Pricing
Supplement. 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 Reference Item(s) should not be taken as an indication of future
performance of such Reference Item(s) during the term of such Security.

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

(i) market interest and yield rates;

(ii) fluctuations in currency exchange rates;

(iii) fluctuations in commodities prices;

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

(%) the time remaining to any redemption date, maturity date, exercise date or expiration date, as the case may be;
(vi) where the Reference Item(s) is/are equity securities, the dividend rate on the Reference Item(s) and the financial

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

(viii) 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 Reference Item(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 Reference Item(s).
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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 Reference Item(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 Reference Item(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 Reference Item(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 Reference Items, the holders of such Securities are exposed to the performance
of such Reference Items. The price, performance or investment return of the Reference Items may be subject to sudden and
large unpredictable changes over time and this degree of change is known as "volatility". The volatility of a Reference Item
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
Reference Item(s). Securities which include such multiplier or leverage factor represent a very speculative and risky form
of investment, since any loss in the value of the Reference Item(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 Reference Item(s). Securities
which include such multiplier or leverage factor may not benefit from the full extent of any gain in the value of the
Reference Item(s), since any gain in the value of the Reference Item(s) carries the risk of a correspondingly lower gain on
the Securities.
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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, where permitted by applicable law. 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 Reference Item(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 Reference Items applicable to any Securities issued under the Programme;

. the method of calculating the principal, premium (if 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
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 Pricing
Supplement. 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
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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.

An active secondary market in respect of the Securities may never be established or may be illiquid and this would
adversely affect the value at which an investor could sell his Securities

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.

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.

There may be price discrepancies with respect to the Securities as between various dealers or other purchasers in the
secondary market

If at any time a third party dealer quotes a price to purchase Securities or otherwise values Securities, that price may be
significantly different (higher or lower) from any price quoted by any member of the Santander Group. Furthermore, if any
Securityholder sells their Securities, the Securityholder will likely be charged a commission for secondary market
transactions, or the price may reflect a dealer discount.
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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:

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

(i) the exercise by the Issuer of a call option, if specified to be applicable in the relevant Pricing Supplement;

(1ii) the exercise by the Securityholder of a put option, if specified to be applicable in the relevant Pricing
Supplement;

(iv) the occurrence of certain events or other circumstances in relation to a Reference Item at the discretion of the
Calculation Agent;

) 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 Calculation 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 being required to be regulated by any additional
jurisdiction 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) in respect 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 Pricing Supplement and unless otherwise specified in the relevant
Pricing Supplement 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
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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).

Rating Agency Credit Ratings
Use of credit ratings assigned to the Issuer

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.

Relationship of the Issuer's and Guarantor's Ratings

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.

Use of credit ratings assigned to a particular series of Securities - European regulated investors and the CRA
Regulation

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).

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 of the updated ESMA list.

Credit ratings assigned to the Issuer, the Guarantor or any Securities may not reflect all the risks associated with an
investment in those Securities

Any credit rating assigned to the Issuer, the Guarantor or a Series of Securities may not reflect the potential impact of all
risks related to the structure, market or additional factors discussed above, and other factors that may affect the value of
those Securities. The credit rating agencies may have different rating methodologies, criteria, models and requirements
from one another. A credit rating is not a recommendation to buy, sell or hold securities and may be revised, reduced,
suspended, qualified or withdrawn by the rating agency at any time.
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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 plec ("ANTS") may be acting in a number of capacities (e.g. Calculation Agent, Issuer
and Dealer) in connection with the transactions described in this Information Memorandum. 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 Reference Item(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 Reference
Item(s) or related derivatives. In connection with such hedging or market-making activities or with respect to proprietary
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 Reference Item(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 Reference Item that is or may be material in the context of the Securities and may or may not be
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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.

To the extent permitted by applicable law, 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 to the extent permitted by applicable law 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 Pricing Supplement.

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, (i) determine any resulting
adjustments and calculations as described in the Conditions and (iii) in respect of any other matters as may be specified in
the applicable Pricing Supplement. 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.
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The Conditions of the Securities contain provisions which may permit their modification without the consent of all
investors

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

(ii) 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.

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
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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 Pricing Supplement 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 Pricing Supplement.

To that end, the section "Taxation" in this Information Memorandum 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 Information Memorandum. 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 Pricing Supplement 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.

Hiring Incentives to Restore Employment Act withholding may affect payments on the Securities

The U.S. Hiring Incentives to Restore Employment Act (the "HIRE Act") imposes a 30% withholding tax on amounts
attributable to U.S. source dividends that are paid or "deemed paid" under certain financial instruments if certain conditions
are met. While significant aspects of the application of the relevant provisions of the HIRE Act to the Securities are
uncertain, if the Issuer or any withholding agent determines that withholding is required, neither the Issuer nor any
withholding agent will be required to pay any additional amounts with respect to amounts so withheld. Prospective
investors should refer to the section "Taxation — Hiring Incentives to Restore Employment Act".

Foreign Account Tax Compliance withholding may affect payments on the Securities

The U.S. "Foreign Account Tax Compliance Act" (or "FATCA") imposes a new reporting regime and, potentially, a 30%
withholding tax with respect to (i) certain payments from sources within the United States, (ii) "foreign passthru payments"
made to certain non-U.S. financial institutions that do not comply with this new reporting regime, and (iii) payments to
certain investors that do not provide identification information with respect to interests issued by a participating non-U.S.
financial institution. The Issuer is classified as a financial institution for these purposes. If an amount in respect of such
withholding tax were to be deducted or withheld from interest, principal or other payments made in respect of 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. As a result, investors may receive less
interest or principal than expected. Prospective investors should refer to the section "Taxation — Foreign Account Tax
Compliance Act".
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Local and regional transfer tax and other taxes

As of 1 August 2012, pursuant to the French amending finance law for 2012, a financial transaction tax (the "French
Financial Transaction Tax") is imposed in France, subject to certain exceptions, on certain acquisitions of equity
securities (titres de capital) or certain assimilated securities, provided that they are listed on a regulated market and issued
by an issuer incorporated in France which has a stock market capitalisation in excess of 1 billion Euros on 1 December of
the year preceding the acquisition. The French Financial Transaction Tax rate is equal to 0.2% of the purchase price of the

transaction.

Similarly, on 24 December 2012, pursuant to paragraphs 491 to 500 of Article 1 of the Italian Law 288, a financial
transaction tax in Italy was introduced (the "ltalian Financial Transaction Tax"). The Italian Financial Transaction Tax
applies to (i) transfers of property rights in shares and other participating securities issued by Italian resident companies
(together, "ltalian Relevant Participating Instruments"); (ii) transfers of property rights in financial instruments
representing any such Italian Relevant Participating Instruments, whether or not such financial instruments are issued by
Ttalian resident issuers (such financial instruments, together the Italian Relevant Participating Instruments, the "Italian
Relevant Instruments"); and (iii) derivative transactions referencing Italian Relevant Instruments (i.e. derivative
transactions having an underlying mainly represented by one or more of Italian Relevant Instruments or whose value is
mainly linked to the Italian Relevant Instruments) including securitised derivatives referencing Italian Relevant
Instruments (for example warrants, covered warrants and certificates). For transfers of property rights in Italian Relevant
Instruments, the Italian Financial Transaction Tax is in force from 1 March 2013 and the relevant rate is between 0.12%
and 0.22% (between 0.1% and 0.2% starting from 1 January 2013) of the sale price of the transaction.

With respect to derivative transactions referencing Italian Relevant Instruments including securitised derivatives the Italian
Financial Transaction Tax is due to come into force as of 1 July 2013, and will apply regardless of the tax residence of both
the counterparties of the transactions and/or where the transaction is executed. The Italian Financial Transaction Tax will
be levied at a fixed amount of between EUR 0.00375 and EUR 200 per transaction, that will vary depending on the features
and notional value of the securitised derivatives,. Where a securitised derivative is settled by physical settlement, the Italian
Financial Transaction Tax is also due upon the transfer of the ownership rights in the underlying Italian Relevant

Instruments.

Following the failure to reach agreement on the introduction of an EU-wide financial transactions tax, 11 Member States of
the European Union requested that the European Commission develop a proposal for the introduction of a common
financial transactions tax ("FTT") in each of those Member States. The European Commission developed such a proposal
under the European Union's enhanced cooperation procedure which allows some Member States to implement common
legislation where not all Member States are in favour of implementing the legislation. In January 2013 the European
Council of Ministers authorised the European Commission to proceed with enhanced cooperation for a common FTT and
the European Commission has now published a draft Directive containing proposals for a common FTT. This FTT is
intended to be introduced only in the 11 participating Member States.

The proposed common FTT imposes a charge on financial transactions including purchases and sales of financial
instruments and structured products; the charge will be levied at not less than 0.1% of the sale price. The proposed FTT
also imposes a charge on the conclusion of a derivative (also a financial transaction); this charge will be levied at not less
than 0.01% of the nominal amount of the derivative.

A charge to FTT will arise in a participating Member State if at least one party to a financial transaction is established in
that Member State and a financial institution established in that Member State is a party to the transaction, for its own
account, for the account of another person, or if the financial institution is acting in the name of a party to the transaction. It
is important to be aware that a financial institution will be treated as established in a participating Member State if its seat
is there, it is authorised there or it is acting via a branch in that Member State (as regards branch transactions), or for a
particular transaction, merely because it is entering into the financial transaction with another person who is established in
that Member State. Furthermore, a financial institution will be treated as established in a participating Member State in
respect of a financial transaction if it is a party (for its own account or for the account of another person) or is acting in the
name of a party, to a financial transaction in respect of a structured product or financial instrument issued within that
Member State.
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There are limited exemptions to the proposed common FTT; one important exemption is the "primary market transactions"
exemption which should cover the issuing, allotting, underwriting or subscribing for "financial instruments", which
includes shares and bonds.

Even though the common FTT is to be introduced only in the participating Member States, it can be seen from what is said
above that it could impact financial institutions operating in the UK. The proposed common FTT is still under review and it
may therefore change before it is implemented. It is currently proposed that the common FTT should be introduced in the
participating Member States on 1 January 2014.

The return on Securities may be affected by the application of these taxes depending on the Reference Item(s) selected.
Investors that are unsure about the implications of such taxes as they relate to the applicable Securities should seek
professional advice.

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.

Withholding under the 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 (as defined
in the Conditions) 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 Reference Item 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 Reference Item(s) or related
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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
Reference Item. Prospective purchasers intending to purchase Securities to hedge against the market risk associated with
investing in a Reference Item 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 Reference Item. Due to fluctuating supply and
demand for the Securities, there is no assurance that their value will correlate with movements of the Reference Item. 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 Reference Item. Please see also the Risk Factor entitled "Potential conflicts of interest" above.

Postponement or alternative provisions for the valuation of a Reference Item 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 Reference Item which affects the valuation of such Reference Item, the Calculation
Agent has broad discretion to make any consequential postponement of, or any alternative provisions for, valuation of such
Reference Item provided in the terms and conditions of the Securities, including a determination of the value of such
Reference Item by the Calculation Agent in its discretion, each of which may have an adverse effect on the value of the
Securities.

Where N&C Securities are issued on a partly paid basis, an investor who fails to pay any subsequent instalment of the
issue price could lose all of his investment

The Issuer may issue N&C Securities where the issue price is payable in more than one instalment. Any failure by an
investor to pay any subsequent instalment of the issue price in respect of his N&C Securities could result in such investor
losing some or all of his investment.

N&C Securities issued at a substantial discount or premium may experience price volatility in response to changes in
market interest rates

The market value of N&C Securities issued at a substantial discount (such as Zero Coupon N&C Securities) 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 Reference Item,
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 Reference Item moves in the anticipated direction, it will conversely
magnify losses when the underlying Reference Item 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 Reference Items 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
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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 Item(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 Item(s) and, in turn, the relevant Securities.

Currency risk: Reference Item(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 Item(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 Item 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 Item(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 Item(s) and, in turn, the relevant Securities.

Discontinuation or withdrawal of offer period

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

In addition under certain circumstances indicated in the applicable Pricing Supplement, the Issuer and/or the other entities
indicated in the Pricing Supplement 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 Pricing Supplement. 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
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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 Pricing Supplement, the Issuer and/or the other entities specified in the
applicable Pricing Supplement 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 Pricing Supplement), 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 Pricing
Supplement will have the right to postpone the originally designated Issue Date. 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
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 Pricing Supplement 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 Reference Item.

Risks relating to Inventory Securities which have been issued prior to the date of their purchase

In the case of Securities which have been issued prior to the date of their purchase and which the Dealer has been holding
from time to time on its own account ("Inventory Securities"), the disclosure in relation to the Reference Item(s) to which
the relevant Inventory Securities may be linked as set forth in the Pricing Supplement will have been extracted by the
Issuer from publicly available sources but will not have been prepared by, or on behalf of, and will not have been verified
by, or on behalf of, the Issuer, the Guarantor (if applicable), the Dealer or any other member of the Santander Group, each
of which will have disclaimed any responsibility for such information. Such information may be out of date and none of
the Issuer, the Guarantor, the Dealer or any other member of the Santander Group shall provide any updated information in
relation to the Reference Item(s). If there has been any change in the Reference Item(s) since the date of the Pricing
Supplement, this may have an adverse effect on the pay-out and/or value of the relevant Inventory Securities. Furthermore,
any change in the situation or condition of the Issuer and/or the Guarantor (if applicable) since the date of the Pricing
Supplement will not be disclosed and may have an adverse effect on the value of the relevant Inventory Securities.

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;
(ii) 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
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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 (Redenomination). 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 Warrant Condition 15
(Redenomination), as applicable 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.

If an investor holds Securities which are not denominated in the investor's home currency, he will be exposed to
movements in exchange rates adversely affecting the value of his holding. In addition, the imposition of exchange
controls in relation to any Securities could result in an investor not receiving payments on those Securities

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 or the ability of the Issuer or the Guarantor to make payments in respect of the
Securities. As a result, investors may receive less interest or principal or settlement amount than expected, or no interest or

principal or settlement amount.

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 Securities in global form
("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.

The Issuer and the Guarantor may be prohibited from physically delivering bearer Securities
The Issuer and the Guarantor may be prohibited from physically delivering definitive Securities in bearer form by the laws
of a Securityholder's jurisdiction. In these circumstances, any definitive Security in bearer form, may be delivered to a

nominated custodian in a jurisdiction where such prohibition does not exist. For further guidance on restrictions on
physical delivery of Securities, investors should seek professional advice.
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Risks associated with the N&C Securities
Settlement risks and risk of capital loss

The Issuer may (as specified in the applicable Pricing Supplement) 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 Reference Item
or some other asset or property ("Relevant Asset") ("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 Reference Item(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 Pricing Supplement specifies 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 Pricing Supplement. 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 Pricing Supplement) 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.

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.
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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 Annex (have occurred) the Issuer may redeem or cancel the N&C Securities as at the
Early Redemption Amount specified in the applicable Pricing Supplement.

Time Lag After Redemption

Unless otherwise specified in the relevant Pricing Supplement, 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 loss 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 reference items. 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
warranty as to the eligibility of any Security for the Eurosystem.

Investors who purchase N&C Securities in denominations that are not an integral multiple of the Specified
Denomination may be adversely affected if definitive N&C Securities are subsequently required to be issued

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.

If such N&C Securities in definitive form 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.
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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 Paying 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.
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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
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.

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

Investment in Fixed Rates N&C Securities involves the risk that if the market interest rates subsequently increase above the
rate paid on the Fixed Rate N&C Securities, this will adversely affect the value of the Fixed Rate N&C Securities.

N&C Securities which are issued with variable interest rates or which are structured to include a multiplier or other
leverage factor are likely to have more volatile market values than more standard 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.

If the Issuer has the right to convert the interest rate on any N&C Securities from a fixed rate to a floating rate, or vice
versa, this may affect the secondary market value of the N&C Securities concerned

Fixed/Floating Rate N&C Securities are N&C Securities which 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 market rates.

Inverse Floating Rate N&C Securities will have more volatile market values than conventional 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.

Risks associated with the Warrants
Settlement risks and risk of capital loss

The Issuer may (as specified in the applicable Pricing Supplement) 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 Reference Item or some other asset
or property ("Relevant Asset") ("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.
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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 Annex, have occurred, the Issuer may settle or cancel the Warrants as at the Issuer Early Cancellation Amount
specified in the applicable Pricing Supplement.

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 Reference Item. 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 Reference Item, 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 Reference Item, (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 Pricing Supplement 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.

Delivery of Exercise Notice

If Automatic Exercise is not specified to be applicable in the applicable Pricing Supplement, 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 Pricing Supplement, 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 Warrants will be automatically exercised.

Early Cancellation at the Option of the Issuer
If Issuer Early Cancellation is specified to be applicable in the applicable Pricing Supplement, 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
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their Warrants on any Exercise Date occurring after such early cancellation of the Warrants. As a result, if the Reference
Item 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.

For Warrants that are not automatically exercised, Warrantholders must exercise Warrants or risk loss of investment

Where the Conditions provide that the Warrants must be exercised in order for the purchasers of the Warrants to receive
any settlement amount in respect of such Warrants, and the Warrants are not designated as "Automatic Exercise Warrants",
the Warrantholders must exercise their rights to receive payment in accordance with the Conditions and the requirements
of the relevant clearing systems or the relevant Paying Agent, as applicable. Otherwise they will not receive the settlement

amount (if any).
Warrant holders cannot exercise ""European Style Warrants" during their term

"European Style Warrants" are only exercisable on the Exercise Date and cannot be exercised during their term.
Consequently, the date on which the settlement amount is calculated is predetermined in the Warrant Conditions and such
Warrants cannot be exercised by the Warrantholder on any other day during the term of the Warrants.

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 Pricing Supplement, 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 Pricing Supplement and, in conjunction
with such limitation, to limit the number of Warrants exercisable by any person or group of persons (whether or not acting
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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 Pricing Supplement. Unless otherwise specified in the Pricing Supplement, 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 Pricing Supplement, 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 Pricing Supplement 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 Pricing Supplement, 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 Pricing Supplement 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 Guaranteed Cash Settlement Amount in lieu of delivery.

The value of the Warrants could be adversely affected by a change in English law or administrative practice
The Conditions are based on English law in effect as at the date of this Information Memorandum. 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 Information Memorandum and any such change could materially adversely impact the value of any Securities affected
by it.
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Risk Factors
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.

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 Reference Item(s)
General considerations with respect to underlying Reference Items

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 "Reference Item") which may be specified in the applicable Pricing Supplement, and general risks
applicable to the stock market (or markets) and capital markets. Securities which are linked to the performance of the
Reference Item may not provide for 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 Reference Item(s), which itself may contain substantial risks. If the performance of the Reference
Item(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 Pricing Supplement, 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 Reference Item 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 Reference Item and/or obligation of a Reference Entity does not move in the anticipated
direction. If the N&C Securities are specified in the applicable Pricing Supplement 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 Reference Items 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).
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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.

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 Reference Item 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 Reference
Item(s) relative to the Issue Price, and must also be correct about when any change will occur. If the value of the Reference
Item(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 Reference Item(s) may be observed for valuation purposes at a particular time(s) on a
particular day(s). Markets in Reference Items may move significantly in very short periods of time. As such prospective
purchasers should be aware that the value observed for the Reference Item may not reflect the value of the Reference Item
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. Reference Item 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 Reference Item prices
and consequently the Securities.

In addition, the value of any Reference Item 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 Reference Item 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 Reference Items, 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 Reference Items
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and/or Reference Entities should not be taken as an indication of future performance of such Reference Items 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
Reference Item(s) and/or obligation(s) of a Reference Entity is below, equal to or not sufficiently above the market price of
the Reference Item(s) and/or obligation(s) of a Reference Entity on the Issue Date. The historical market prices of any
Reference Item and/or obligation of a Reference Entity should not be taken as an indication of such Reference Item'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 Reference Items, to obligations of the Reference Entity or to the potential holding of such
Reference Item or Reference Obligation, where Physical Delivery Securities are envisaged pursuant to the applicable
Pricing Supplement. 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 Reference Item 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 Reference Item and/or
Reference Entity. No investigation or review of the Reference Items, including, without limitation, any public filings made
by the issuer or obligor of the Reference Items, 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 Reference Items. Nor is any guarantee or express or implied
warranty made in respect of the selection of the Reference Items or is any assurance or guarantee given as to the
performance of the Reference Items. 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 Reference Item

A Security will not represent a claim against any Reference Item and, in the event of any loss, a Securityholder will not
have recourse under a Security to any Reference Item. 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 Reference Item and such entities
have no obligation to take into account the consequences of their actions on any Securityholders.

There are certain risks in Securities that include an averaging feature

The calculation of the performance of a Reference Item in respect of certain Securities may be based on the average of the
price or level or other measure of such Reference Item over two or more Averaging Dates (as applicable). The effect of
such averaging may be that the performance of the Reference Item will not increase proportionately if the price or level or
other measure of the Reference Item sharply increases towards the end of the term (or temporarily during the term, or
towards the end of an initial valuation period, as applicable). Accordingly, the effect of the averaging feature may be to
lead to a reduced performance (and therefore a reduced return on the relevant Securities) as compared to the position where
the performance of the Reference Item is measured on a single valuation date. On the other hand, a temporary decrease of
price or level or other measure of the Reference Item will also not lead to a proportionate decrease of the performance of
the Reference Item if the price or level or other measure of the Reference Item has been correspondingly higher on the
remaining initial Averaging Dates or Averaging Dates (as applicable).

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 and/or

whether the price of equity securities or a basket of equity securities is equal to, above or below one or more specified
levels or where, depending on the price of or change in the price of equity securities or the basket of equity securities
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and/or a basket of equity securities is equal to, above or below one or more specified levels, on redemption, settlement or
cancellation, the Issuer's obligation is to deliver specified assets. Equity securities may include depositary receipts.

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing equity security in a basket of equity securities, then investors will not receive any benefit from the better
performing equity security(ies) in the basket.

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) a change in the price of the equity
security(ies) may result in an early redemption or cancellation of their Securities (iii) payment of principal,
settlement amount or interest or delivery of any specified assets may occur at a different time than expected, and
(iv) 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, acting in good faith and in a commercially reasonable manner, 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 Pricing Supplement as the
Calculation Agent acting in good faith and in a commercially reasonable manner 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
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 Pricing Supplement.

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
Pricing Supplement, 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.
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Where the Securities provide for physical delivery:

3 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 a Securityholder does not deliver a valid Asset Transfer Notice as contemplated in the Equity
Linked Conditions (in the case of 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 Pricing Supplement 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
Pricing Supplement 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 Pricing Supplement) 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.

The Issuer may vary the manner in which a particular series of Securities are redeemed or exercised, if specified in the
applicable Pricing Supplement. The Issuer may, acting in good faith and in a commercially reasonable manner, 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 and/or by whether that level is equal to,
above or below one or more specified levels.

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing equity index in a basket of equity indices, then investors will not receive any benefit from the better performing
equity index/equity indices in the basket.

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) a change in the value of the equity
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index/equity indices may result in an early redemption or cancellation of their Securities, (iii) payment of principal,
settlement amounts or interest may occur at a different time than expected, and (iv) 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/ETF 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 Pricing Supplement.

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 ETF Linked Securities

The Issuer may issue 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 an exchange traded fund ("ETF") or ETFs and/or
whether the price of units or shares in an ETF or ETFs is equal to, above or below one or more specified levels or where,
depending on the price or changes in the price of units or shares in such ETF or ETFs and/or whether the price of units or
shares in an ETF or ETFs is equal to, above or below one or more specified levels, on redemption the Issuer's obligation is
to deliver specified assets ("ETF Linked Securities").

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing ETF in a basket of ETFs, then investors will not receive any benefit from the better performing ETF(s) in the
basket.

Potential investors in ETF Linked Securities should be aware that, depending on the terms of the ETF Linked
Securities, (i) they may receive no interest or a limited amount of interest, (ii) a change in the value of the ETF/ETFs
may result in an early redemption or cancellation of their Securities, (iii) payment of principal or interest or the
settlement amount or delivery of any specified assets may occur at a different time than expected, and (iv) they may
lose all or a substantial portion of their investment. In addition, the movements in the price of units or shares in the ETF
or ETFs 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 ETF or ETFs may affect the actual
return to investors, even if the average level is consistent with their expectations. In addition, the ETF interests may be
illiquid and this may adversely affect returns (if any) on the Securities.

ETF 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 ETF or ETFs and/or 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 ETF Linked Conditions in conjunction with the applicable Pricing Supplement.
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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 ETF or
ETFs on principal or interest payable will be magnified.

The market price of ETF 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 ETF or ETFs. The price of units or shares in an ETF 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 ETF or ETFs may be traded.

ETF units may be speculative and involve a high degree of risk. Neither the Issuer nor the Guarantor gives any assurance
as to the performance of ETF units. Even if the Issuer or any of its affiliates may have arrangements with an ETF manager
to obtain information required to calculate the value of the ETF, it may not have access to the activities of the ETF on a

continuous basis.

The underlying ETFs 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 an ETF's assets may result in a significantly larger loss of the fund.

ETF managers may be eligible to earn incentive compensation. The potential for an ETF manager to earn performance
based compensation may encourage such ETF manager to trade in a more speculative manner than it otherwise would.

ETF 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. ETF managers are not responsible for, and have not endorsed or participated in, the offering,
placement, sale, purchase or transfer of the Securities. The ETF's managers are not responsible for, and will not participate
in, the determination or calculation of the amounts receivable by Securityholders.

Changes to the current regulatory environment could affect the investment, operations and structure of the underlying ETFs
and could adversely affect the performance of the underlying ETFs. The underlying ETFs 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. ETF fees will be deducted from the net asset value of the ETF, reducing the value of the ETF 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 an ETF, 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.

There are numerous additional risks relating to Securities linked to ETFs. For all of the above reasons, investing directly or
indirectly in ETFs is generally considered to be risky. If the underlying ETF 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 ETF 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 ETF or any such ETF'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 ETF.
Risks relating to Currency Linked Securities and Currency Risk in Securities and Reference Items 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 and/or by whether the level of one or more currency
exchange rates is equal to, above or below one or more specified levels or are payable in one or more currencies which may
be different from the currency in which the Securities are denominated.
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If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing currency exchange rate in a basket of currency exchange rates, then investors will not receive any benefit from
the better performing currency exchange rate/rates in the basket.

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, (ii) a change in the level of the
currency exchange rate may result in an early redemption or cancellation of their Securities, (iii) payment of
principal, settlement amounts or interest may occur at a different time or in a different currency than expected, and
(iv) 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 Pricing
Supplement. A relevant disruption event may relate to the imposition of currency or exchange controls in any specified
country or to a nationalisation, or any other circumstance as provided in the applicable Pricing Supplement. 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 Reference Item(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 Reference Item, 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 Reference Item 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.
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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 Reference Item(s)

If one or more Reference Items are not denominated in the currency of the Securities and at the same time only the
performance of the Reference Item(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 Reference Item(s) (in the relevant currency) and
any change in the rate of exchange between the currency of the Reference Item(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 Reference Item(s) and the Securities that would otherwise increase the
performance of the Reference Item(s) in the absence of such "quanto" feature. In addition, changes in the relevant
exchange rate may indirectly influence the price of the Reference Item(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
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") and/or whether the price of one or more Commodity Underlyings
is equal to, above or below one or more specified levels 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) a change in
the value of the Commodity Underlying(s) may result in an early redemption or cancellation of their Securities, (iii)
payment of principal or interest or delivery of any specified assets may occur at a different time than expected, and
(iv) 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
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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 Pricing
Supplement.

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.

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing commodity in a basket of commodities, then investors will not receive any benefit from the better performing
commodity/commodities in the basket.

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
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
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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 N&C 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 N&C 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 Reference Item(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 Reference Item(s). The Issuer will not invest in any of
the commodities or commodity futures contracts included in such Reference Item(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.

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 N&C Securities which are linked to Commaodity futures contracts may provide a different return
from Commodity Linked N&C 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 N&C Securities which are linked to
Commodity futures contracts may provide a different return from Commodity Linked N&C 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
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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 Reference Item 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 Reference Item(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
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

48



(2)

(h)

Risk Factors

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 as a commodity pool operator.
The Issuer will not be registered with the Commodity Futures Trading Commission as a commodity pool operator, and the
Securityholders will not benefit from the Commodity Futures Trading Commission '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 N&C 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 Pricing Supplement)
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.

Legal and regulatory changes relating to the Commaodities 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
Commodity Futures Trading Commission 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 N&C 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
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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 and/or whether the price
of units or shares in a fund or funds is equal to, above or below one or more specified level or where, depending on the
price or changes in the price of units or shares in such fund or funds and or whether the price of units or shares in a fund or
funds is equal to, above or below one or more specified levels, on redemption the Issuer's obligation is to deliver specified
assets.

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing fund in a basket of funds, then investors will not receive any benefit from the better performing fund(s) in the
basket.

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) a change in the value of the units or
shares in a fund or funds may result in an early redemption or cancellation of their Securities, (iii) payment of
principal or interest or the settlement amount or delivery of any specified assets may occur at a different time than
expected, and (iv) 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. 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 Pricing Supplement.

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.

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, may be 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.
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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.

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
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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
Pricing Supplement 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.

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
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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) the occurrence of a Credit Event
may result in an early redemption of their Securities, (iii) payment of principal or interest or delivery of any
specified assets may occur at a different time than expected, and (iv) 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 Pricing Supplement. In the case of Additional Credit Events if specified in the
applicable Pricing Supplement, 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 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, commercially 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 Pricing Supplement, the Issuer will be free to deliver any obligations of the Reference
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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 Pricing
Supplement), 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 Pricing Supplement.

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 Pricing Supplement 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 Securityholder 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.
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
Pricing Supplement. At its sole and absolute discretion, it may elect not to pay the relevant Securityholders the Credit
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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 Information Memorandum (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 Information Memorandum and the applicable Pricing Supplement
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 Pricing Supplement 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.

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
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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 Pricing Supplement.

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
Pricing Supplement.

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
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
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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:

@) 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 Index Linked Securities

The Issuer may issue Inflation Index 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 and/or whether the level of
inflation/consumer price index or indices is equal to, above or below one or more specified levels.

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the least
performing inflation/consumer price index in a basket of inflation/consumer price indices, then investors will not receive
any benefit from the better performing inflation/consumer price indices in the basket.

Potential investors in any such Securities should be aware that depending on the terms of the Inflation Index Linked
Securities (i) they may receive no interest or a limited amount of interest, (ii) a change in the value of the
inflation/consumer price index/indices may result in an early redemption or cancellation of their Securities, (iii)
payment of principal, interest or the settlement amount may occur at a different time than expected and (iv) 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 Index 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
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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 Pricing Supplement.

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 Index 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 Index 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 and/or whether the level of property index or property
indices is equal to, above or below one or more specified levels.

If the amount of principal and/or interest or the settlement amount payable are determined by reference to the worst
performing property index in a basket of property indices, then investors will not receive any benefit from the better
performing property indices in the basket.

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) a change in the value of the property
index/indices may result in an early redemption or cancellation of their Securities, (iii) payment of principal,
interest or the settlement amount occur at a different time than expected and (iv) 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 Pricing Supplement.
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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.

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 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, loan 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.

The outlook for the UK economy has remained challenging over the last year, with the UK economy dipping back into
recession in the course of 2012. Though the economy returned to growth in the third quarter of 2012, this was in part due to
one-off factors (such as the Olympics) and prospects for the 2013-2014 financial year remain challenging. Uncertainty
surrounding the future of the eurozone, although less acute than before, may continue to pose a risk of further slowdown in
economic activity in the UK’s principal export markets which would have an effect on the broader UK economy.
Domestically, both public and household spending are being constrained by austerity measures, and there is a risk of higher

levels of unemployment combined with a decline in real disposable incomes.

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 its 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
delinquency and default rates. 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. Material
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increases in the Group’s provisions for loan losses and write-offs/charge-offs could have an 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. These measures have contributed to a slower recovery than other
recent recessions. Political involvement in the regulatory process, in the behaviour and governance of the UK banking
sector and in the major financial institutions in which the UK Government has a direct financial interest is set to continue.
Credit quality could be adversely affected by a further increase in unemployment. This, plus the combination of slow
economic recovery and UK Government intervention, 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 is vulnerable to the current disruptions and volatility in the global financial markets

In the past five years, the financial systems worldwide have experienced difficult credit and liquidity conditions and
disruptions leading to less liquidity, greater volatility, a general widening of spreads and, in some cases, lack of price
transparency on interbank lending rates. Global economic conditions deteriorated significantly between 2007 and 2009 and
many countries, including the United Kingdom, have been in recession. Many major financial institutions, including some
of the world’s largest global commercial banks, investment banks, mortgage lenders, mortgage guarantors and insurance
companies, experienced significant difficulties. Around the world, there have also been runs on deposits at several financial
institutions, numerous institutions have sought additional capital or have been assisted by central banks and governments
providing liquidity, whilst many lenders and institutional investors have reduced or ceased providing funding to borrowers
(including to other financial institutions). The global economic slowdown and the downturn in the UK in particular, have
had a negative impact on the UK economy and adversely affected the Group’s business.

In particular, the Group may face, among others, the following risks related to the economic downturn:

. The Group potentially faces increased regulation of its industry. Compliance with such regulation may increase

the Group’s costs, may affect the pricing for its products and services, and limit its ability to pursue business

opportunities.
. Reduced demand for the Group’s products and services.
. Inability of the Group’s borrowers to comply fully or in a timely manner with their existing obligations.
. The process the Group uses to estimate losses inherent in the Group’s credit exposure requires complex

judgements, including forecasts of economic conditions and how these economic conditions might impair the
ability of the Group’s borrowers to repay their loans. The degree of uncertainty concerning economic conditions
may adversely affect the accuracy of the Group’s estimates, which may, in turn, impact the reliability of the
process and the quality of the Group’s assets.

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

. A worsening of the global economic conditions may delay the recovery of the international financial industry and
impact the Group’s financial condition and results of operations.

Uncertainty remains concerning the future economic environment and there is no assurance when conditions will
significantly improve. While certain segments of the global economy are currently experiencing some modest recovery, the
Group expects conditions to continue to have an ongoing negative impact on its business and results of operations.
Investors remain cautious and downgrades of the sovereign debt of certain eurozone countries have induced greater
volatility in the capital markets. A slowing or failing of the economic recovery would likely aggravate the adverse effects
of these difficult economic and market conditions on the Group and on others in the financial services industry.
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Continued or worsening disruption and volatility in the global financial markets could have a material adverse effect on the
Group, including the Group’s ability to access capital and liquidity on financial terms acceptable to the Group, if at all. If
capital markets financing ceases to become available, or becomes excessively expensive, the Group may be forced to raise
the rates the Group pays on deposits to attract more customers and become unable to maintain certain liability maturities.
Any such increase in capital markets funding costs or deposit rates could have a material adverse effect on the Group’s
interest margins.

If all or some of the foregoing risks were to materialise, this could have a material adverse effect on the Group.

The Group is subject to 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.

On 5 October 2009, the FSA published liquidity rules which significantly broadened the scope of the existing liquidity
regime. These were designed to enhance regulated firms’ liquidity risk management practices. As part of these reforms, the
FSA 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. These rules have applied to the Group since June 2010 with some subsequent

technical revisions.

In addition to the changes to the capital adequacy framework published in December 2010 described above, the Basel
Committee also published its global quantitative liquidity framework, comprising the Liquidity Coverage Ratio (“LCR”)
and Net Stable Funding Ratio (“NSFR”) metrics, with objectives to (1) promote the short-term resilience of banks’
liquidity risk profiles by ensuring they have sufficient high-quality liquid assets to survive a significant stress scenario; and
(2) promote resilience over a longer time horizon by creating incentives for banks to fund their activities with more stable
sources of funding on an ongoing basis. The LCR has subsequently been revised by the Basel Committee in January 2013
which amended the definition of high-quality liquid assets and agreed a revised timetable for phase-in of the standard from
2015 to 2019, as well as making some technical changes to some of the stress scenario assumptions.

As with the Basel Committee’s proposed changes to the capital adequacy framework, the draft liquidity framework
remains under discussion within the EU and the final framework to be established could differ from Basel III in certain
areas. The implementation date is still subject to uncertainty.

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.

Exposure to UK Government debt could have a material adverse effect on the Group.

Like many other UK banks, the Group invests in debt securities of the UK Government largely for liquidity purposes. As of
31 December 2012, approximately 2% of the Group’s total assets and 51% of its securities portfolio were comprised of
debt securities issued by the UK Government. Any failure by the UK Government to make timely payments under the
terms of these securities, or a significant decrease in their market value, will have a material adverse effect on the Group.

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

Eurozone markets and economies continue to show signs of fragility and volatility, with recession in several economies
and only sporadic access to capital markets in others. Interest rate differentials among eurozone countries indicate

continued doubts about some governments’ ability to fund themselves and affect borrowing rates in those economies.

The European Central Bank ("ECB") and European Council took actions in 2012 to aim to reduce the risk of contagion
throughout and beyond the eurozone. These included the creation of the Open Market Transaction facility of the ECB and
the decision by eurozone governments to create a banking union. Nonetheless, a significant number of financial institutions
throughout Europe have substantial exposures to sovereign debt issued by nations which are under financial pressure.
Should any of those nations default on their debt, or experience a significant widening of credit spreads, major financial
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institutions and banking systems throughout Europe could be destabilised, resulting in the further spread of the ongoing

economic crisis.

The continued high cost of capital for some European governments was felt in the wholesale markets in the UK, which has
resulted in an increase in the cost of retail funding and greater competition in a savings market that is growing slowly by
historical standards. In the absence of a permanent resolution of tensions in the eurozone crisis, conditions could
deteriorate.

Although The Group conducts the majority of its business in the UK, it has 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.

Though the possibility may be more remote following the measures taken in 2012, a wide-scale break-up of the eurozone
would most likely be associated with a deterioration in the economic and financial environment in the UK and could have a
material adverse 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. This could materially and
adversely affect the Group’s operating results, financial position and prospects.

The Group may suffer adverse effects should eurozone member states exit the euro or the euro be totally abandoned.

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 negative effects on both existing contractual relations and the fulfilment of obligations by the Group,
its counterparties and/or its customers, which would have a significant negative impact on the Group’s activity, operating
results and capital and financial position.

There is currently no established legal framework within the European treaties to facilitate a member state exiting from the
euro; consequently, it is not possible to predict the course of events and legal consequences that would ensue. Uncertainties
that heighten the risk of redenomination include how an exiting member state would deal with its existing
euro-denominated assets and liabilities, the valuation of any newly-adopted currency against the euro and the process of
exiting the euro. These uncertainties make it impossible to predict what the Group’s losses might be as a result of any
country’s decision to exit the euro. The significant upheaval in the eurozone that might arise from any such member state
exit, or from the wholesale abandonment of the euro by the eurozone states, could materially and adversely affect the
Group’s operating results, financial condition and prospects.

Despite the Group’s risk management policies, procedures and methods, it may nonetheless be exposed to unidentified
or unanticipated risks.

The management of risk is an integral part of the Group’s activities. 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 strategies may not be fully effective in mitigating the Group’s risk exposure in all economic market
environments or against all types of risk, including risks that the Group fails to identify or anticipate.

Some of the Group’s qualitative tools and metrics for managing risk are based upon its use of observed historical market
behaviour. The Group applies statistical and other tools to these observations to arrive at quantifications of its risk
exposures. These qualitative tools and metrics may fail to predict future risk exposures. These risk exposures could, for
example, arise from factors the Group did not anticipate or correctly evaluate in its statistical models. This would limit the
Group’s ability to manage its risks. The Group’s losses thus could be significantly greater than the historical measures
indicate. In addition, the Group’s quantified modelling does not take all risks into account. The Group’s more qualitative
approach to managing those risks could prove insufficient, exposing it to material unanticipated losses. If existing or
potential customers believe the Group’s risk management is inadequate, they could take their business elsewhere. This
could harm the Group’s reputation as well as its revenues and profits.
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The Group’s loan portfolio is subject to risk of prepayment, which could have a material adverse effect on the Group.

The Group’s loan portfolio is subject to prepayment risk, which results from the ability of a borrower or issuer to pay a
debt obligation prior to maturity. Generally, in a declining interest rate environment, prepayment activity increases, which
reduces the weighted average life of the Group’s earning assets and could have a material adverse effect on it. The Group
would also be required to amortise net premiums into income over a shorter period of time, thereby reducing the
corresponding asset yield and net interest income. Prepayment risk also has a significant adverse impact on credit card and
collateralised mortgage loans, since prepayments could shorten the weighted average life of these assets, which may result
in a mismatch in the Group’s funding obligations and reinvestment at lower yields. Prepayment risk is inherent to the
Group’s commercial activity and an increase in prepayments could have a material adverse effect on the Group.

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

The value of the collateral securing the Group’s loan portfolio may significantly fluctuate or decline due to factors beyond
its control, including macroeconomic factors affecting the UK’s economy. The real estate market is particularly vulnerable
in the current economic climate and the residential mortgage loan portfolio is one of the Group’s principal assets,
comprising 85% of its loan portfolio as of 31 December 2012. As a result, the Group is highly exposed to developments in
the residential property market in the UK.

The UK housing market has remained muted throughout 2012, with transaction levels well below historic norms and house
prices broadly flat for the past two years. An increase in house prices may be limited by the high level of prices relative to
household earnings and the more restricted availability of mortgage credit relative to pre-crisis levels. The depth of the
previous house price declines as well as the continuing uncertainty as to the timing and extent of the economic recovery
will mean that losses could be incurred on loans should they go into possession. The UK commercial property market
conditions remain extremely challenging. After some recovery, commercial property capital values have seen further
steady declines since Q4 2011 and the investment market has had lower transaction levels in 2012 as a result of weak
demand. These developments mean that the outlook for the UK commercial property market remains uncertain.

The continued effect of margin pressure and exposure to both retail and commercial loan impairment charges resulting
from the impact of general economic conditions means that the Group may continue to experience low levels of
profitability and growth, and there remains the possibility of further downward pressure on profitability depending on a
number of external influences, such as the consequences of a more austere economic environment. The value of the
collateral securing the Group’s loan portfolio may also be adversely affected by force majeure events, such as natural
disasters like floods or landslides which may cause widespread damage, could have an adverse impact on the economy of
the affected region and may impair the asset quality of the Group’s loan portfolio in that area.

The Group may also not have sufficiently recent information on the value of collateral, which may result in an inaccurate
assessment for impairment losses of its loans secured by such collateral. If this were to occur, the Group may need to make
additional provisions to cover actual impairment losses of its loans, which may materially and adversely affect its results of
operations and financial condition.

The credit card industry is highly competitive and entails significant risks, including the possibility of over-indebtedness
of customers, which could have a material adverse effect on the Group.

The Group’s credit card business is subject to a number of risks and uncertainties, including the possibility of
over-indebtedness of its customers, despite its focus on low-risk, medium- and high-income customers.

The credit card industry is characterised by higher consumer default than other credit industries, and defaults are highly
correlated with macroeconomic indicators that are beyond the Group’s control. Part of the Group’s current growth strategy
is to increase volume in the credit card portfolio which may increase its exposure to risk in its loan portfolio. If UK
economic growth slows or declines, or if the Group fails to effectively analyse the creditworthiness of its customers
(including by targeting certain sectors), the Group may be faced with unexpected losses that could have a material adverse
effect on the Group.
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Failure to successfully implement and continue to improve the Group’s credit risk management system could materially
and adversely affect the Group.

As a commercial bank one of the main types of risks inherent in the Group’s business is credit risk. For example, an
important feature of the Group’s credit risk management system is to employ its own credit rating system to assess the
particular risk profile of a customer. This system is primarily generated internally but, in the case of counterparties with a
global presence, also builds off the credit assessment assigned by other Banco Santander group members. As this process
involves detailed analyses of the customer or credit risk, taking into account both quantitative and qualitative factors, it is
subject to human error. In exercising their judgement, the Group’s employees may not always be able to assign an accurate
credit rating to a customer or credit risk, which may result in the Group’s exposure to higher credit risks than indicated by
its risk rating system.

In addition, the Group has been trying to refine its credit policies and guidelines to address potential risks associated with
particular industries or types of customers, such as affiliated entities and group customers. However, the Group may not be
able to timely detect these risks before they occur, or due to limited tools available to the Group, its employees may not be
able to effectively implement them, which may increase the Group’s credit risk. Failure to effectively implement,
consistently follow or continuously refine the Group’s credit risk management system may result in an increase in the level
of non-performing loans and a higher risk exposure for the Group, which could have a material adverse effect on the
Group.

The Group is exposed to risks faced by other financial institutions.

The Group routinely transacts with counterparties in the financial services industry, including brokers and dealers,
commercial banks, investment banks, mutual funds, hedge funds and other institutional clients. Defaults by, and even
rumours or questions about the solvency of, certain financial institutions and the financial services industry generally have
led to market-wide liquidity problems and could lead to losses or defaults by other institutions. Many of the routine
transactions the Group enters into expose it to significant credit risk in the event of default by one of its significant
counterparties. The European sovereign debt crisis and the risk it poses to financial institutions throughout Europe have
had, and may continue to have, an adverse effect on interbank financial transactions in general. A default by a significant
financial counterparty, or liquidity problems in the financial services industry generally, could have a material adverse
effect on the Group.

Liquidity and funding risks are inherent in the Group’s business and could have a material adverse effect on the Group.

Liquidity risk is the risk that the Group, although solvent, either does not have available sufficient financial resources to
meet its obligations as they fall due or can secure them only at excessive cost. This risk is inherent in any retail and
commercial banking business and can be heightened by a number of 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
Guarantor implements 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 again materially and adversely affect the cost of
funding the Group’s business, and extreme liquidity constraints may affect its current operations as well as limit growth
possibilities.

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 the Group.

The Group’s cost of obtaining funding is directly related to prevailing market interest rates and to the Group’s credit
spreads. Increases in interest rates and the Group’s credit spreads can significantly increase the cost of its funding. Changes
in the Group’s credit spreads are market-driven, and may be influenced by market perceptions of the Group’s
creditworthiness. Changes to interest rates and the Group’s credit spreads occur continuously and may be unpredictable
and highly volatile.
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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. The persistence or worsening of these adverse market conditions 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).

Although 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
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 expired at the end of January
2012, although the Bank of England has implemented the Extended Collateral Term Repo facility (‘ECTR’) which aims to
increase liquidity in the market and the Funding for Lending Scheme (the “FLS”) which aims to reduce cost of funding for
participating financial institutions, such as the Guarantor. As at 31 December 2012, the Guarantor had drawn £1.0bn of UK
treasury bills under the FLS and it may make further usage of the FLS before the drawdown period ends on 31 January
2014.

The availability of Bank of England facilities for UK financial institutions, to the extent that they provide the Group with
access to cheaper and more attractive funding than other sources, reduces the Group’s reliance on retail or wholesale
markets. To the extent that the Group makes use of Bank of England facilities, any significant reduction or withdrawal of
those facilities would increase the Group’s funding costs. In addition, other financial institutions who have relied
significantly on Government support to meet their funding needs will also need to find alternative sources of funding and,
in such a scenario, the Group would expect to face increased competition for funding, particularly retail funding on which
it relies. This competition could further increase the Group’s funding costs and so adversely impact its results of operations
and financial position. The Group’s cost of funding could also increase as a result of an increase in interest rates by the
Bank of England.

Each of the factors described above — the persistence or worsening of adverse market conditions, and the lack of
availability, or 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 aims for a funding structure that is consistent with its assets, avoids excessive reliance on short term wholesale
funding, attracts enduring commercial deposits and provides diversification in products and tenor. The Group therefore
relies, and will continue to rely, on commercial deposits to fund a significant proportion of 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.

The Group anticipates that its customers will continue to make short-term deposits (particularly demand deposits and
short-term time deposits), and the Group intends to maintain its emphasis on the use of banking deposits as a source of
funds. The short-term nature of this funding source could cause liquidity problems for the Group in the future if deposits
are not made in the volumes it expects or are not renewed. If a substantial number of the Group’s depositors withdraw their
demand deposits or do not roll over their time deposits upon maturity, the Group may be materially and adversely affected.

A sudden or unexpected shortage of funds in the banking system could lead to increased funding costs, a reduction in the
term of funding instruments or require the Group to liquidate certain assets. 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 requirements that could limit its operations, and changes to these
requirements may further limit and adversely affect its operating results, financial condition and prospects.

The Group is subject to capital adequacy requirements applicable to banks as adopted by the Financial Services Authority

("FSA"), now replaced by the Prudential Regulation Authority ("PRA") 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/PRA solely
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for the purpose of the calculation of capital resources and capital resources requirements, which measure the capital of
Santander UK and certain subsidiaries) and a minimum ratio of Core Tier 1 capital to risk-adjusted assets on a consolidated
basis. 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 imposed more stringent capital adequacy requirements, and the PRA, the
FSA's prudential regulatory successor, may continue to require more stringent capital adequacy standards including
increasing the minimum regulatory capital requirements demanded of the Group. For instance, the FSA adopted a
supervisory approach in relation to certain UK banks, including Santander UK, under which those banks are expected to
maintain Core Tier 1 capital in excess of the minimum levels required by the existing rules and guidance of the FSA. In
future, the PRA may also impose higher capital requirements and target capital ratios as part of the implementation of UK
macroprudential tools.

In December 2010, the Basel Committee on Banking Supervision (the "Basel Committee") proposed comprehensive
changes to the capital adequacy framework, known as Basel III. A revised version of these proposals was issued in June
2011. The reforms to the regulatory capital framework were proposed to raise the resilience of the banking sector, through
increasing both the quality and quantity of the regulatory capital base and enhancing the risk coverage of the capital
framework. As part of these, the amount and quality of Tier 1 capital that institutions are required to hold was raised,
innovative Tier 1 capital instruments with an incentive to redeem are to be phased out and the rules for determining Tier 2
capital instruments are harmonised. Basel I1I also requires institutions to build counter-cyclical capital buffers that may be
drawn upon in stress periods and to hold a capital conservation buffer above minimum capital ratio levels, which have the
effect of raising the minimum level of tangible common equity capital from 2 per cent. to 7 per cent. of risk-weighted
assets. In addition a leverage ratio was proposed for institutions as a backstop, which would be applied alongside current
risk-based regulatory capital requirements. The changes in Basel III are proposed to be phased in gradually between
January 2013 and January 2022.

The implementation of Basel III in the European Union is being performed through the Capital Requirements Directive [V
and Capital Requirements Regulation ("CRDIV/CRR") legislative package. In early 2013 the draft legislation remains
under discussion between the European Parliament, the European Commission and the Council of Ministers. The final
capital framework to be established in the EU under CRDIV/CRR is likely to differ from Basel III in certain areas and the
implementation date is still subject to uncertainty.

In addition to Basel III, 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 the Group’s 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 2012, which enhanced the FSA’s and enhances the PRA's and
FCA's disciplinary and enforcement powers;

. the introduction of more regular and detailed reporting obligations;
. a move to pre-funding of the deposit protection scheme in the UK
. a proposal in the Independent Commission on Banking’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 III, and to have a minimum primary
loss-absorbing capacity of 17 per cent. of risk-weighted assets; and
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. proposed revisions to the approaches for determining trading book capital requirements and banking book
risk-weighted assets from the Basel Committee.

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’s 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 (alternatively the Group could restructure its balance sheet to reduce the capital
charges incurred pursuant to the FSA’s rules in relation to the assets held, or raise additional capital but at increased cost
and subject to prevailing market conditions). In addition, changes to the eligibility criteria for Tier 1 and Tier 2 capital may
affect the Group’s ability to raise Tier 1 and Tier 2 capital and impact the recognition of existing Tier 1 and Tier 2 capital
resources in the calculation of the Group’s capital position.

The Group’s business could be affected if its capital is not managed effectively or if these measures limit the Group’s
ability to manage its balance sheet and capital resources effectively or to access funding on commercially acceptable terms.
Effective management of the Group’s capital position is important to its ability to operate its business, to continue to grow
organically and to pursue its business strategy.

Credit, market and liquidity risk may have an adverse effect on the Group’s credit ratings and the Group's cost of funds.
A downgrade of the Group’s credit rating would likely increase cost of funding, require the Group to post additional
collateral or take other actions under some of its derivative contracts and adversely affect its interest margins and
results of operations.

Credit ratings can in some instances affect the cost and other terms upon which the Group is able to obtain funding. Credit
rating agencies regularly evaluate the Group, and their credit ratings of the Group’s institution and its debt in issue are
based on a number of factors, including the Group’s financial strength as well as conditions affecting the financial services
industry generally.

Any downgrade in the Group’s credit ratings could increase its borrowing costs and could require the Group to post
additional collateral or take other actions under some of its derivative contracts, and could limit its access to capital
markets and adversely affect its commercial business. For example, a credit rating downgrade could adversely affect the
Group’s ability to sell or market certain of its products, engage in certain longer-term and derivatives transactions and
retain its customers, particularly customers who need a minimum rating threshold in order to invest. In addition, under the
terms of certain of the Group’s derivative contracts, it may be required to maintain a minimum credit rating or otherwise
terminate such contracts. Any of these results of a credit rating downgrade could, in turn, reduce the Group’s liquidity and
have an adverse effect on it, including the Group’s operating results and financial condition.

However, while certain potential impacts are contractual and quantifiable, the full consequences of a credit rating
downgrade are inherently uncertain, as they depend upon numerous dynamic, complex and inter-related factors and
assumptions, including market conditions at the time of any downgrade, whether any downgrade of a firm’s long-term
credit rating precipitates downgrades to its short-term credit rating, and assumptions about the potential behaviours of
various customers, investors and counterparties. Actual outflows could be higher or lower than this hypothetical example,
depending upon certain factors including which credit rating agency had downgraded the Guarantor’s credit rating, any
management or restructuring actions that could be taken to reduce cash outflows and the potential liquidity impact from
loss of unsecured funding (such as from money market funds) or loss of secured funding capacity. Although, unsecured
and secured funding stresses are included in the Group’s stress testing scenarios and a portion of its total liquid assets is
held against these risks, it is still the case that a credit rating downgrade could have a material adverse effect on the Group.
In addition, if the Group were required to cancel its derivatives contracts with certain counterparties and were unable to
replace such contracts, the Group’s market risk profile could be altered.

Likewise, a downgrade of the UK sovereign credit rating, or the perception that such a downgrade may occur, may have a
material adverse effect on the Group’s operating results, financial condition, prospects and the marketability and trading
value of its securities. This might also impact on the Group’s own credit rating, borrowing costs and its ability to secure
funding. A UK sovereign credit rating downgrade or the perception that such a downgrade may occur could also have a
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material effect in depressing consumer confidence, restricting the availability, and increasing the cost, of funding for
individuals and companies, further depressing economic activity, increasing unemployment and/or reducing asset prices.

In light of the difficulties in the financial services industry and the financial markets, there can be no assurance that the
credit rating agencies will maintain the Group’s current credit ratings or outlooks. The Group’s failure to maintain
favourable credit ratings and outlooks would likely increase its cost of funding and adversely affect its interest margins,
which could have a material negative effect on the Group.

The Group’s financial results are constantly exposed to market risk. The Group is subject to fluctuations in interest
rates and other market risks, which may materially and adversely affect the Group.

Market risk refers to the probability of variations in the Group’s net interest income or in the market value of its assets and
liabilities due to volatility of interest rate, exchange rate or equity price. Changes in interest rates affect the following areas,
among others, of the Group’s business:

. net interest income;

. the volume of loans originated;

. the market value of our securities holdings; and
. gains from sales of loans and securities.

Variations in short-term interest rates could affect the Group’s net interest income, which comprises the majority of its
revenue. When interest rates rise, the Group may be required to pay higher interest on its floating-rate borrowings while
interest earned on its fixed-rate assets does not rise as quickly, which could cause profits to grow at a reduced rate or
decline in some parts of its portfolio. Interest rate variations could adversely affect the Group, including its net interest
income, reducing its growth rate or even resulting in losses. Interest rates are highly sensitive to many factors beyond the
Group’s control, including increased regulation of the financial sector, monetary policies, domestic and international
economic and political conditions and other factors.

Increases in interest rates may reduce the volume of loans the Group originates. Sustained high interest rates have
historically discouraged customers from borrowing and have resulted in increased delinquencies in outstanding loans and
deterioration in the quality of assets. Increases in interest rates may also reduce the propensity of the Group’s customers to
prepay or refinance fixed-rate loans, reduce the value of its financial assets and reduce gains or require the Group to record
losses on sales of its loans or securities.

If interest rates decrease, although this is likely to reduce the Group’s funding costs, it is likely to adversely impact the
income the Group receives arising from its investments in securities as well as loans with similar maturities.

The market value of a security with a fixed interest rate generally decreases when the prevailing interest rates rise, which
may have an adverse effect on the Group’s earnings and financial condition. In addition, the Group may incur costs (which,
in turn, will impact its results) as it implements strategies to reduce future interest rate exposure. The market value of an
obligation with a floating interest rate can be adversely affected when interest rates increase, due to a lag in the
implementation of repricing terms or an inability to refinance at lower rates.

The Group is also exposed to foreign exchange rate risk as a result of mismatches between assets and liabilities
denominated in different currencies. Fluctuations in the exchange rate between currencies may negatively affect the
Group’s earnings and value of its assets and securities. The Group’s capital is stated in pound sterling and the Group 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
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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 its operating results, financial condition and prospects.

The Group is also exposed to equity price risk in connection with its trading investments in equity securities as part of its
normal course of business as a commercial bank. The performance of financial markets may cause changes in the value of
the Group’s investment and trading portfolios. The volatility of world equity markets, due to the continued economic
uncertainty and sovereign debt tensions, has had a particularly strong impact on the financial sector. Continued volatility
may affect the value of the Group’s investments in entities in this sector and, depending on their fair value and future
recovery expectations, could become a permanent impairment which would be subject to write-offs against the Group’s
results. To the extent any of these risks materialise, the Group’s net interest income or the market value of its assets and
liabilities could be adversely affected.

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

In the past five years, financial markets have been subject to significant stress resulting in steep falls in perceived or actual
financial asset values, particularly due to volatility in global financial markets and the resulting widening of credit spreads.
The 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 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 the Group’s 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 the Group to make assumptions, judgements and estimates in order to
establish fair value. This is a challenging task as reliable assumptions are difficult to make and are inherently uncertain.
Moreover valuation models are complex, making them inherently imperfect predictors of actual results. Any consequential
impairments or write-downs could have a material adverse effect on the Group’s operating results, financial condition and
prospects.

The Group has a core strategy to grow its operations but if the Group is unable to manage such growth effectively, this
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 its 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 its 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 opportunities, 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;
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. 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 its operating results, financial condition and prospects.

The Group’s future acquisitions may not be successful and maybe disruptive to our business.

The Group has acquired controlling interests in various companies, such as Alliance & Leicester plc with effect from 2008,
and has engaged in other strategic ventures, such as the acquisition of certain retail assets of Bradford & Bingley plc in
2008. From time to time, the Group evaluates acquisition and partnership opportunities that it believes could offer
additional value to its sharcholders and are consistent with its business strategy. However, the Group may not be able to
identify suitable acquisition or partnership candidates, and it may not be able to acquire promising targets or form
partnerships on favourable terms or at all. Furthermore preparations for acquisitions which do not complete can be
disruptive. The Group bases its assessment of potential acquisitions and partnerships on limited and potentially inexact
information and on assumptions with respect to value, operations, profitability and other matters that may prove to be
incorrect. The Group’s ability to benefit from any such acquisitions and partnerships will depend in part on its successful
integration of those businesses. The Group can give no assurances that its expectations with regards to integration and
synergies will materialise. The integration of acquired businesses or partners’ businesses entails significant risks, including:

e unforeseen difficulties in integrating operations and systems;

e inability to modify accounting standards rapidly;

e problems assimilating or retaining the employees of acquired businesses or partners’ businesses;
e  challenges retaining customers of acquired businesses or partners’ businesses;

e unexpected liabilities or contingencies relating to the acquired businesses, including legal claims;

e the possibility that management may be distracted from day-to-day business concerns by integration activities
and related problem-solving; and

e the possibility of regulatory restrictions that prevent the group from achieving the expected benefits of the

acquisition or venture.

In addition, an acquisition or venture could result in the loss of key employees and inconsistencies in standards, controls,
procedures and policies. Moreover, the success of the acquisition or venture will at least in part be subject to a number of
political, economic and other factors that are beyond the Group’s control. Any or all of these factors, individually or
collectively, could have a material adverse effect on the Group.

Goodwill impairments may be required in relation to acquired businesses.

The Group has made business acquisitions in recent years and may make further in the future. It is possible that the
goodwill which has been attributed, or may be attributed, to these businesses may have to be written-down if the Group’s
valuation assumptions are required to be reassessed as a result of any deterioration in its underlying profitability, asset
quality and other relevant matters. Although no impairment of goodwill was recognised in 2012, in 2011 there was a £60m
impairment as a result of a reassessment of the value of certain parts of the business in light of 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. Goodwill impairment does not however affect the Group’s regulatory capital. There can be no
assurances that the Group will not have to write down the value attributed to goodwill in the future, which would adversely
affect its results and net assets.
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Competition with other financial institutions could adversely affect the Group.

The Group faces substantial competition in all parts of its business, including in originating loans and in attracting deposits.
The competition in originating loans comes principally from other domestic and foreign banks, mortgage banking
companies, consumer finance companies, insurance companies and other lenders and purchasers of loans. The market for
UK financial services is highly competitive and the recent financial crisis has reshaped the banking landscape in the UK,
particularly the financial services and mortgage markets, reinforcing both the importance of a retail deposit funding base
and strong capitalisation. Lenders have moved increasingly towards a policy of concentrating on the highest quality
customers, judged by credit score and loan to value criteria, and there is strong competition for these customers. The supply
of credit is much more limited for those potential customers without a large deposit or good credit history.

The Group expects 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 stakes
in those financial institutions it currently controls. Such consolidation could adversely affect the Group’s operating results,
financial condition and prospects. There can be no assurance that this increased competition will not adversely affect the
Group’s growth prospects, and therefore its operations. The Group also faces competition from non-bank competitors, such
as supermarkets and department stores for some credit products and generally from other loan providers.

Increasing competition could require that the Group increases its rates offered on deposits or lower the rates it charges on
loans, which could also have a material adverse effect on the Group, including its profitability. It may also negatively affect
the Group’s business results and prospects by, among other things, limiting its ability to increase its customer base and
expand its operations and increasing competition for investment opportunities.

In addition, if the Group’s customer service levels were perceived by the market to be materially below those of its
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.

The Group’s ability to maintain its competitive position depends, in part, on the success of new products and services it
offers its customers and its ability to continue offering products and services from third parties, and the Group may not
be able to manage various risks it faces as it expands its range of products and services that could have a material
adverse effect on the Group.

The success of the Group’s operations and its profitability depends, in part, on the success of new products and services it
offers its customers. However, it cannot guarantee that its new products and services will be responsive to customer
demands or successful once they are offered to its customers, or that they will be successful in the future. In addition, the
Group’s customers’ needs or desires may change over time, and such changes may render its products and services
obsolete, outdated or unattractive and the Group may not be able to develop new products that meet its customers’
changing needs. If the Group cannot respond in a timely fashion to the changing needs of its customers, it may lose
customers, which could in turn materially and adversely affect the Group.

As the Group expands the range of its products and services, some of which may be at an early stage of development in the
UK market, the Group will be exposed to new and potentially increasingly complex risks and development expenses, with
respect to which the Group’s experience and the experience of its partners may not be helpful. The Group’s employees and
its risk management systems may not be adequate to handle such risks. In addition, the cost of developing products that are
not launched is likely to affect the Group’s results of operations. Any or all of these factors, individually or collectively,
could have a material adverse effect on the Group.
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If the Group is unable to effectively control the level of non-performing or poor credit quality loans in the future, or if
its loan loss reserves are insufficient to cover future loan losses, this could have a material adverse effect on the Group.

Risks arising from changes in credit quality and the recoverability of loans and amounts due from counterparties are
inherent in a wide range of the Group’s businesses. Non-performing or low credit quality loans can negatively impact the
Group’s results of operations. The Group cannot be sure that it will be able to effectively control the level of the impaired
loans in its total loan portfolio. In particular, the amount of the Group’s reported non-performing loans may increase in the
future as a result of growth in its total loan portfolio, including as a result of loan portfolios that it may acquire in the
future, or factors beyond its control, such as adverse changes in the credit quality of its borrowers and counterparties or a
general deterioration in the UK or global economic conditions, impact of political events, events affecting certain industries
or events affecting financial markets and global economies.

The Group’s current loan loss reserves may not be adequate to cover an increase in the amount of non-performing loans or
any future deterioration in the overall credit quality of its total loan portfolio. The Group’s loan loss reserves are based on
its current assessment of and expectations concerning various factors affecting the quality of its loan portfolio. These
factors include, among other things, the Group’s borrowers’ financial condition, repayment abilities and repayment
intentions, the realisable value of any collateral, the prospects for support from any guarantor, government macroeconomic
policies, interest rates and the legal and regulatory environment. As the recent global financial crisis has demonstrated,
many of these factors are beyond the Group’s control. As a result, there is no precise method for predicting loan and credit
losses, and the Group cannot assure investors that its loan loss reserves will be sufficient to cover actual losses. If the
Group’s assessment of and expectations concerning the above mentioned factors differ from actual developments, if the
quality of its total loan portfolio deteriorates, for any reason, including the increase in lending to individuals and small and
medium enterprises, the volume increase in the credit card portfolio and the introduction of new products, or if the future
actual losses exceed its estimates of incurred losses, the Group may be required to increase its loan loss reserves, which
may adversely affect the Group. If the Group is unable to control or reduce the level of its non-performing or poor credit
quality loans, this could have a material adverse effect on the Group.

Interest rates payable on a significant portion of the Group’s outstanding mortgage loan products fluctuate over time due
to, among other factors, changes in the Bank of England base rate. As a result borrowers with variable interest rate
mortgage loans are exposed to increased monthly payments when the related mortgage interest rate adjusts upward.
Similarly, borrowers of mortgage loans with fixed or introductory rates adjusting to variable rates after an initial period are
exposed to the risk of increased monthly payments at the end of this period. Over the last few years both variable and fixed
interest rates have been at relatively low levels, which has benefited borrowers of new loans and those repaying existing
variable rate loans regardless of special or introductory rates. Future increases in borrowers’ required monthly payments
may result in higher delinquency rates and losses in the future. Borrowers seeking to avoid these increased monthly
payments by refinancing their mortgage loans may no longer be able to find available replacement loans at comparably low
interest rates. Recent declines in housing prices and/or any further declines in housing prices may also leave borrowers
with insufficient equity in their homes to permit them to refinance. These events, alone or in combination, may contribute
to higher delinquency rates and losses.

The Group is subject to market, operational and other related risks associated with its derivative transactions that could
have a material adverse effect on the Group.

The Group enters into derivative transactions for trading purposes as well as for hedging purposes. The Group is subject to
market and operational risks associated with these transactions, including basis risk (the risk of loss associated with
variations in the spread between the asset yield and the funding and/or hedge cost) and credit or default risk (the risk of
insolvency or other inability of the counterparty to a particular transaction to perform its obligations thereunder, including
providing sufficient collateral). Any downgrade in the Group’s ratings could increase its borrowing costs and require the
Group to post additional collateral or take other actions under some of its derivative contracts, and could limit its access to
capital markets and adversely affect its commercial business.

Market practices and documentation for derivative transactions in the UK may differ from those in other countries. In

addition, the execution and performance of these transactions depends on the Group’s ability to develop adequate control
and administration systems and to hire and retain qualified personnel. Moreover, the Group’s ability to adequately monitor,
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analyse and report derivative transactions continues to depend, to a great extent, on its information technology systems.
This factor further increases the risks associated with these transactions and could have a material adverse effect on the
Group.

Operational risks, including risks relating to data collection, processing and storage systems are inherent in the Group’s
business.

The Group’s businesses depend on the ability to process a large number of transactions efficiently and accurately, and on
its ability to rely on its digital technologies, computer and email services, software and networks, as well as on the secure
processing, storage and transmission of confidential and other information in its computer systems and networks. The
proper functioning of financial control, accounting or other data collection and processing systems is critical to the Group’s
businesses and to its ability to compete effectively. Losses can result from inadequate personnel, human error, inadequate
or failed internal control processes and systems, or from external events that interrupt normal business operations. The
Group also faces the risk that the design of its controls and procedures prove to be inadequate or are circumvented.
Although the Group works with its clients, vendors, service providers, counterparties and other third parties to develop
secure transmission capabilities and prevent against cyber attacks, the Group routinely exchanges personal, confidential
and proprietary information by electronic means, and it may be the target of attempted cyber attacks. If the Group cannot
maintain an effective data collection, management and processing system, it may be materially and adversely affected.

The Group takes protective measures and continuously monitors and develops its systems to protect its technology
infrastructure and data from misappropriation or corruption, but its systems, software and networks nevertheless may be
vulnerable to unauthorised access, misuse, computer viruses or other malicious code and other events that could have a
security impact. An interception, misuse or mishandling of personal, confidential or proprietary information sent to or
received from a client, vendor, service provider, counterparty or third party could result in legal liability, regulatory action
and reputational harm. Furthermore, these may require the Group to expend significant additional resources to modify its
protective measures or to investigate and remediate vulnerabilities or other exposures. There can be no assurance that the
Group will not suffer material losses from operational risk in the future, including relating to cyber attacks or other such
security breaches. Further, as cyber attacks continue to evolve, the Group may incur significant costs in its attempt to
modify or enhance its protective measures or investigate or remediate any vulnerabilities.

The Group manages and holds confidential personal information of customers in the conduct of its banking operations.
Although the Group has procedures and controls to safeguard personal information in its possession, unauthorised
disclosures could subject the Group to legal actions and administrative sanctions as well as damages that could materially
and adversely affect its results of operations and financial condition.

In addition, the Group’s businesses are exposed to risk from potential non-compliance with policies, employee misconduct
or negligence and fraud, which could result in regulatory sanctions and serious reputational or financial harm. In recent
years, a number of multinational financial institutions have suffered material losses due to the actions of ‘rogue traders’ or
other employees. It is not always possible to deter employee misconduct and the precautions the Group takes to prevent
and detect this activity may not always be effective.

The Group is required to report every event related to information security issues, such as hacking or hacking attempts,
events where customer information may be compromised, unauthorised access and other security breaches, to the
Information Commissioner. As of the date of this Information Memorandum, the Group has not experienced information
security problems and has not had to report any such events to the Information Commissioner. Any material disruption or
slowdown of the Group’s systems could cause information, including data related to customer requests, to be lost or to be
delivered to its clients with delays or errors, which could reduce demand for its services and products and could materially
and adversely affect the Group.

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 the
Group’s strategy. The successful implementation of the Group’s growth strategy depends on the availability of skilled
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management, both at its head office and at each of its business units. If the Group or one of its business units or other
functions fails to staff its operations appropriately or loses one or more of its key senior executives and fails to replace
them in a satisfactory and timely manner, the Group’s business, financial condition and results of operations, including
control and operational risks, may be adversely affected.

In addition, the financial industry has and may continue to experience more stringent regulation of employee
compensation, which could have an adverse effect on the Group’s ability to hire or retain the most qualified employees. If
the Group fails or is unable to attract and appropriately train, motivate and retain qualified professionals, its business may
also be adversely affected.

Damage to the Group’s reputation could cause harm to its business prospects.

Maintaining a positive reputation is critical to the Group attracting and maintaining customers, investors and employees
and conducting business transactions with counterparties. Damage to the Group's 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 the Group’s other brands, can therefore cause significant harm to its business and prospects.
Harm to the Group’s reputation can arise from numerous sources, including, among others, employee misconduct,
litigation, failure to deliver minimum standards of service and quality, compliance failures, breach of legal or regulatory
requirements, unethical behaviour (including giving adopted inappropriate sales and trading practices), and the activities of
customers and counterparties. Further, negative publicity regarding the Group, whether or not true, may result in harm to
its operating results, financial condition and prospects.

Actions by the financial services industry generally or by certain members of, or individuals in, the industry can also affect
the Group’s reputation. For example, the role played by financial services firms in the financial crisis and the seeming shift
toward increasing regulatory supervision and enforcement has caused public perception of the Group and others in the
financial services industry to decline.

The Group could suffer significant reputational harm if it fails to properly identify and manage potential conflicts of
interest. Management of potential conflicts of interest has become increasingly complex as the Group expands its business
activities through more numerous transactions, obligations and interests with and among its customers. The failure to
adequately address, or the perceived failure to adequately address, conflicts of interest could affect the willingness of
customers to deal with the Group, or give rise to litigation or enforcement actions against the Group. Therefore, there can
be no assurance that conflicts of interest will not arise in the future that could cause material harm to the Group.

The Group’s financial statements are based in part on assumptions and estimates which, if inaccurate, could cause
material misstatement of the results of its operations and financial position.

The preparation of financial statements requires management to make judgements, estimates and assumptions that affect
the reported amounts of assets, liabilities, income and expenses. Due to the inherent uncertainty in making estimates, actual
results reported in future periods may be based upon amounts which differ from those estimates. Estimates, judgements
and assumptions are continually evaluated and are based on historical experience and other factors, including expectations
of future events that are believed to be reasonable under the circumstances. Revisions to accounting estimates are
recognised in the period in which the estimate is revised and in any future periods affected. The accounting policies
deemed critical to the Group results and financial position, based upon materiality and significant judgements and
estimates, include impairment of loans and advances, valuation of financial instruments, goodwill impairment, provision

for conduct remediation and pensions.

The valuation of financial instruments measured at fair value can be subjective, in particular where models are used which
include unobservable inputs. Given the uncertainty and subjectivity associated with valuing such instruments it is possible
that the results of the Group’s operations and financial position could be materially misstated if the estimates and

assumptions used prove to be inaccurate.
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If the judgement, estimates and assumptions the Group uses in preparing its consolidated financial statements are
subsequently found to be incorrect, there could be a material effect on the Group’s results of operations and a
corresponding effect on its funding requirements and capital ratios.

Changes in accounting standards could impact reported earnings.

The accounting standard setters and other regulatory bodies periodically change the financial accounting and reporting
standards that govern the preparation of the Group’s consolidated financial statements. These changes can materially
impact how the Group records and reports its financial condition and results of operations. In some cases, the Group could
be required to apply a new or revised standard retroactively, resulting in the restatement of prior period financial

statements.

Different disclosure and accounting principles between the UK and the US may provide different or less information
about the Group than expected.

There may be less publicly available information about the Group than is regularly published about companies in the
United States. Issuers of securities in the UK are required to make public disclosures that are different from, and that may
be reported under presentations that are not consistent with, disclosures required in countries with more developed capital
markets, including the United States. While the Group is subject to the periodic reporting requirements of the Securities
Exchange Act of 1934 (the “Exchange Act”), the disclosure required from foreign private issuers under the Exchange Act
is more limited than the disclosure required from US issuers. In addition, for regulatory purposes, the Group currently
prepares and will continue to prepare and make available to its shareholders statutory financial statements in accordance
with UK GAAP, which differs from IFRS in a number of respects. In addition, as a foreign private issuer, the Group is not
subject to the same disclosure requirements in the United States as a domestic US registrant under the Exchange Act,
including the requirements to prepare and issue quarterly reports, or the proxy rules applicable to domestic US registrants
under Section 14 of the Exchange Act or the insider reporting and short-swing profit rules under Section 16 of the
Exchange Act. Accordingly, the information about the Group available will not be the same as the information available to
shareholders of a US company and may be reported in an unfamiliar manner.

The Group is subject to substantial regulation and governmental oversight which could adversely affect its business and
operations.

As a financial institution, the Group is subject to extensive financial services laws, regulations, administrative actions and
policies in the UK and each location in which it operates (including in the US and, indirectly, in Spain by the Banco de
Espaiia (the Bank of Spain) as a result of being part of the Banco Santander, S.A. group) which materially affects its
businesses. Statutes, regulations and policies to which the Group are subject, in particular those relating to the banking
sector and financial institutions, may be changed at any time, and the interpretation and the application of those laws and
regulations by regulators is also subject to change. Any legislative or regulatory actions and any required changes to the
Group’s business operations resulting from such legislation and regulations could result in significant loss of revenue, limit
the Group’s ability to pursue business opportunities in which it might otherwise consider engaging, affect the value of
assets that it holds, require the Group to increase its prices and therefore reduce demand for its products, impose additional
costs on the Group or otherwise adversely affect its businesses. Accordingly, there can be no assurance that future changes
in regulations or in their interpretation or application will not adversely affect the 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 PRA and FCA, 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 its business, value of
assets and operations, and result in significant increases in operational costs. Products and services offered by the Group
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could also be affected. 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 the Guarantor, particularly if such changes are implemented
before international consensus is reached on key issues affecting the industry, for instance in relation to 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
unpredictable and are beyond the Group’s control. 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 UK
Government. 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 — which were broadly endorsed by the
Government in its response published on 19 December 2011. A White Paper was published on 14 June 2012 detailing how
the Government intends to implement the recommendations of the ICB. A draft of the initial bill to implement the ICB
recommendations was published on 12 October 2012, in the format of framework legislation to put in place the architecture
to effect the reforms, with detailed policy being provided for through secondary legislation. On 4 February 2013, the
Financial Services (Banking Reform) Bill was introduced to Parliament. The Government expects the legislation to be in
place by 2015 and to take effect by 2019. Implementation of the proposals may require the Group to make changes to its
structure and business.

In the United States, the Dodd-Frank Wall Street Reform and Consumer Protection Act, enacted 21 July 2010
(the "Dodd-Frank Act"), has been implemented in part and continues to be implemented by various US federal regulatory
agencies. The Dodd-Frank Act, among other things, imposes a new regulatory framework on swap transactions, including
swaps of the sort that the Group enters into, requires regulators to adopt new rules governing the retention of credit risk by
securitisers or originators of securitisations, significantly expands the coverage and scope of regulations that limit affiliate
transactions within a banking organisation and prohibits certain forms of proprietary trading. Each of these aspects of the
Dodd-Frank Act, as well as others, may directly and indirectly impact various aspects of the Group’s business. The full
spectrum of risks that the Dodd-Frank Act poses to the Group is not yet known, however, such risks could be material and
the Group could be materially and adversely affected by them.

The resolution of a number of issues, including regulatory reforms, 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.
Changes in taxes and other assessments may adversely affect the Group.

The tax and other assessment regimes to which the Group and its customers are subject are regularly reformed, or subject
to proposed reforms. Such reforms include changes in the rate of assessments and, occasionally, enactment of temporary
taxes, the proceeds of which are earmarked for designated governmental purposes. The effects of these changes and any
other changes that result from enactment of additional tax reforms have not been, and cannot be, quantified and there can
be no assurance that these reforms will not, once implemented, have an adverse effect upon the Group’s business.
Furthermore, such changes may produce uncertainty in the financial system, increasing the cost of borrowing and
contributing to the increase in the Group’s non-performing credit portfolio.

The following paragraph discusses a major reform, the UK bank levy, which could have a material adverse effect on the
Group’s operating results, financial condition and prospects, and the competitive position of UK banks, including the
Group.

UK Bank Levy: HM Treasury introduced a new and permanent bank levy via legislation in the Finance Act 2011 (the "UK
Bank Levy"). 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 UK 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. The UK Government intends that the UK Bank Levy should raise at least £2.5bn each year, to offset
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the shortfall in Bank Levy receipts, and also to take account of the benefit to the banking sector of reductions in the rate of
corporation tax, there was an increase in the rates of the UK Bank Levy from 1 January 2012 with a further increase from 1
January 2013. The UK Government has announced that it intends to increase the UK Bank Levy further from 1 January
2014.

The Group is exposed to risk of loss from legal and regulatory proceedings.

The Group faces various issues that may give rise to risk of loss from legal and regulatory proceedings. These issues,
including appropriately dealing with potential conflicts of interest, and legal and regulatory requirements, could increase
the amount of damages asserted against the Group or subject it to regulatory enforcement actions, fines and penalties. The
current regulatory environment, with its increased supervisory focus on enforcement, combined with uncertainty about the
evolution of the regulatory regime, may lead to material operational and compliance costs. These risks include that:

. certain aspects of the Group’s business may be determined by the Bank of England, the PRA and the FCA,
HM Treasury, the Office of Fair Trading (the "OFT"), 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 Ombudsman’s opinion;

. the alleged misselling of financial products, such as payment protection insurance, including as a result of
having sales practices and/or rewards structures that are deemed to have been inappropriate, resulting in
disciplinary action (including significant fines) or requirements to amend sales processes, withdraw products,
or provide restitution to affected customers, all of which may require additional provisions to be recorded in the
Group’s financial statements and could adversely impact future revenues from affected products;

. the Group holds accounts for entities that might be or are subject to interest from various regulators, including
the UK’s Serious Fraud Office, regulators in the US and elsewhere. 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 its conduct
being reviewed as part of any such investigation; and

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

The Group is from time to time subject to certain claims and party to certain legal proceedings incidental to the normal
course of its business, including in connection with its lending activities, relationships with its employees and other
commercial or tax matters. These can be brought against the Group under UK regulatory processes or in the UK courts, or
those in other jurisdictions where the Group operates including other European countries and the United States. In view of
the inherent difficulty of predicting the outcome of legal matters, particularly where the claimants seek very large or
indeterminate damages, or where the cases present novel legal theories, involve a large number of parties or are in the early
stages of discovery, the Group cannot state with confidence what the eventual outcome of these pending matters will be or
what the eventual loss, fines or penalties related to each pending matter may be. The Group believes that it has made
adequate reserves related to the costs anticipated to be incurred in connection with these various claims and legal
proceedings. However, the amount of these reserves is substantially less than the total amount of the claims asserted
against the Group and in light of the uncertainties involved in such claims and proceedings, there is no assurance that the
ultimate resolution of these matters will not significantly exceed the reserves currently accrued by the Group. As a result,
the outcome of a particular matter may be material to the Group’s operating results for a particular period, depending upon,
among other factors, the size of the loss or liability imposed and the Group’s level of income for that period.

The FCA 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.

Failure to manage these risks adequately could have a material adverse effect on the Group’s reputation, operating results,

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

Under the Financial Services Act (the "Act") which received Royal Assent on 19 December 2012 the Government has
announced a range of structural reforms to UK financial regulatory bodies which has now been implemented, as follows:

the FSA has ceased to exist in its current form;

. a new Financial Policy Committee has been established in the Bank of England which will be responsible for
macroprudential regulation, or regulation of stability and resilience of the financial system as a whole;

3 an independent subsidiary of the Bank of England, the Prudential Regulation Authority (“PRA”), has been
established to oversee micro-prudential regulation of financial institutions that manage significant risks on their
balance sheets; and

. the Financial Conduct Authority (“FCA”) has been established and will have the responsibility for conduct of
business and markets regulation.

In addition, the Act, also contains provisions enabling consumer credit regulation to be transferred from the OFT to the
FCA. This decision will be subject to further consultation. The FCA will also represent the UK's interests in markets
regulation at the new European Securities and Markets Authority.

This substantial reorganisation of the regulatory framework could cause administrative and operational disruption for the
regulatory authorities concerned. This disruption could impact on the resources which the PRA and the FCA 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 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 PRA and FCA, will differ from the approach previously taken by the FSA and that this could lead to a
period of some uncertainty for the Group. The implementation of the Act could result both in further increased regulatory
oversight of the Group’s activities as a financial services firm, resulting in constraints in its business activities and/or
increases in regulatory capital requirements, and/or increased amounts of its time and resources required to be committed
to compliance with the requirements of two new regulators with separate approaches and objectives, which could result in
a material increase in compliance costs. 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 Group’s business and, therefore, also
on its strategy and profitability, and ability to respond to and satisfy the supervisory requirements of the relevant UK
regulatory authorities.

Various reforms to the mortgage lending and personal loans market have been proposed which could require
significant implementation costs or changes to the Group’s business strategy.

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
proposals for consultation. As part of the Turner Review, the FSA published a discussion paper outlining proposals for
reform of the mortgage market. Subsequently the FSA commenced a wide ranging consultation on mortgage lending — the
FSA’s Mortgage Market Review (“MMR”). The MMR concluded with the publication of Final Rules by the FSA on 25
October 2012 that will amend existing conduct rules for mortgage lending in the FSA Handbook. The new rules will come
into effect on 26 April 2014. Principal changes centre upon responsible lending and include:

. more thorough verification of borrowers income (no self-certification of income, mandatory third party
evidence of income required);
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. assessment of affordability of interest-only loans on a capital and interest basis unless there is a clearly
understood and believable alternative source of capital repayment;

3 application of interest rate stress tests - lenders must consider likely interest rate movements over a minimum

period of 5 years from the start of the mortgage term;

. when making underwriting assessments lenders must take account of future changes to income and expenditure
that a lender knows of or should have been aware of from information gathered in the application process; and

. lenders may base their assessment of customers’ income on actual expected retirement age rather than state
pension age. Lenders will be expected to assess income into retirement to judge whether the affordability tests

can be met.

There are also significant changes to mortgage distribution and advice requirements in sales, arrears management and
requirements on contract variations such as when additional borrowing is requested.

The impact of the changes is now clear and the reforms have presaged a period of significant change for the Group’s
mortgage lending business which will mean reforms to the Group’s mortgage sales delivery systems, changes to its
mortgage documentation and significant reform of its approach to risk assessment of prospective mortgage customers.
These could have an adverse effect on the Group’s operating results, financial condition and prospects.

Separately, throughout 2012, HM Treasury announced a number of measures with the aim of enhancing consumer
protection in unsecured and secured credit lending. The measures provide for the transfer of responsibility for consumer
credit control and supervision from the OFT to the new Financial Conduct Authority. The intention of HM Treasury is that
transfer of control will take place in April 2014. It is expected that HM Treasury will publish results of a Regulatory
Impact Assessment together with a consultation on legislative change and the details of the high level regime in early 2013.
The FCA also commenced their high level consultation on the new FCA consumer credit regime and high level conduct of
business rules in March 2013.

A likely conse